' b \
e

/;9/'

o
L
/

YT @

-

s

R

<

UNOFFICIAL COPY
BRI

Doc#: 0435734002

This Mortgage was prepared
by and after recording, return

to: Thomas M. Jenkins 5 ) 1850
inoi i Eugene "Gene" Moore Fee: $126.
gy ueine pevetopmant Cook County Recorder of Deeds

2g§h;r1;}5fcﬁigan Avenue, Ste. 900 Date: 12/22/2004 09:24 AM Pg: 1 of 62

Chicage, Illinois 60611

THDA Loan No.
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MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF RENTS AND LEASES

THIS MORTGAZE, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS
AND LEASES (this{ "Mortgage"), made as of this 1st day of
December, 2004, by PARKWAYS PRESERVATION, L.P., a Delaware
limited partnership <{"#fortgagor"), in favor of the ILLINOIS
HOUSING DEVELOPMENT AUTHORITY ("Mortgagee"), a body politic and
corporate established pursvant to the Illinois Housing
Development Act, 20 ILCS 5805/1 et seq., as amended from time to
time (the "Act"), whose principal office is 401 North Michigan
Avenue, Suite 900, Chicago, Illinpis 60611.

WITNEGSS5ETH:

WHEREAS, Mortgagor holds title ta certain real estate
commonly known as The Parkways and locatedin Chicago, Illinois,
legally described on Exhibit A attached to.aiid made a part of
this Mortgage, and all easements and similax wights and
privileges appurtenant to and in favor of such real estate (the
real estate, easements, rights and privileges are(collectively
referred to in this Mortgage as the "Real Estate"), -free and
clear of any and all liens, encumbrances and charges of any kind,
except only the matters set forth in the title policy {the "Title
Policy") issued to and approved by Mortgagee ("Permittea
Exceptions"); the Real Estate and the improvements constructed on
it are referred to in this Mortgage as the "Development;" and

WHEREAS, AIMCC Parkways GP, LLC, a Delaware limited
liability company, is the general partner of Mortgagor ("General
Partner"); AIMCO Equity Services, Inc. is the member of the
General Partner (the "Member"); and

WHEREAS, Mortgagee and Mortgagor have entered into that
certain Loan Agreement dated as of the date hereof pursuant to
which Mortgagee has agreed to make a mortgage loan to Mertgagor
(the "Loan") in the amount of Twenty-Four Million Eight Hundred
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Fifteen Thousand and No/100 Dollars ($24,815,000.00) for the
rehabilitation and permanent financing of the Development to
provide affordable housing for low and very low income
households, as set forth in the Regulatory Agreement (as defined

below); and

WHEREAS, payments of principal and interest on the Loan are
o be insured ("Loan Insurance") by the Ambac Agsurance
Corporation ("AMBAC") under the AMBAC Program established by
Mortgagee pursuant to an agreement between AMBAC and Mortgagee;

WHLRFAS, contemporaneously with the execution and delivery
of this Mortgage, Mortgagor has executed and delivered to
Mortgagee rtg- Mortgage Note (together with any renewals,
modifications,extensions, amendments and replacements, the
"Note") of even - date herewith, as evidence of its indebtedness to
Mortgagee in the'principal sum of TWENTY-FOUR MILLION EIGHT
HUNDRED FIFTEEN THOUSAND AND NO/100 DOLLARS ($24,815,000.00), or
so much of that sum as Mortgagee may hereafter advance upon the
Loan to Mortgagor, with ihterest at the rates and payable at the
times and in the manner -as specified in the Note; and

WHEREAS, the Loan is evidenced, secured and governed by,
among other things: (a) the Corditional Commitment Letter from
Mortgagee to or for the benefit ol Mortgagor dated November 10,
2004 (the "Commitment"), (b) the Lgan Agreement of even date
herewith executed by Mortgagor and Mortgagee (c) the Note of even
date herewith executed by Mortgagor, ‘d; this Mortgage, (e) the
Regulatory Agreement of even date herewith-executed by Mortgagor
and Mortgagee (the "Regulatory Agreement") (z) the Environmental
Indemnity of even date herewith executed by (fortgagor and the
Ceneral Partner, as indemnitor, and delivered/to Mortgagee, as
indemnitee (the "Environmental Indemnity"), (f)/ the Assignment of
Contracts, Licenses and Permits of even date herewith, executed
by Mortgagor, as assignor, in favor of Mortgagee, a&s igsignee
(the "Collateral Assignment of Contracts") and (g} the Guaranty
of Completion of even date herewith, executed by NHP A&k
Services, Inc. (the "Guarantor"), guaranteeing the completion of
the rehabilitation of the Development (the "Guaranty"). This
Mortgage, the Commitment, the Loan Agreement, the Note, the
Regulatory Agreement, the Environmental Indemnity, the Collateral
Assignment of Contracts, the Guaranty and all other documents
executed by Mortgagor that evidence, govern or secure the Loan
are sometimes collectively referred to in this Mortgage as the
"I,oan Documents;" the Loan Documents are incorporated in this
Mortgage by this reference.

NOW, THEREFORE, to secure the payment of (i) the Loan,
interest on it and other sumg in strict accordance with the
terms, provisions and limitations of this Mortgage and the Note,
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and Mortgagor's performance of the agreements contained on this
Mortgage and the other Loan Documents; (ii) any other
indebtedness of Mortgagor to Mortgagee now or hereafter owing,
howsoever incurred, evidenced or otherwise secured, (iii} any
future advances of any indebtedness evidenced or to be evidenced
by the Note and (iv) any renewals and extensions of any of the
indebtedness secured by this Mortgage (collectively sometimes
referred to in this Mortgage as the "Secured Indebtedness"),
Mortgagor MORTGAGES AND WARRANTS to Mortgagee, 1ts successors and

assigns, the Development.

TOGSTHER WITH (i) all improvements, easements, rights of
way, gores of land, streets, ways, alleys, passages, sewer
rights, wacers, water courses, water rights and powers, and all
estates, rigbis. titles, interests, privileges, liberties,
tenements, hereditaments and appurtenances whatsoever, in any way
belonging, relatirg or appertaining to the Development, or that
hereafter shall in any way belong, relate or appertain to it,
wnether now owned or-npereafter acguired by Mortgagor, and the
revergion and reversions, remainder and remainders, rents, issues
and profits of, and all the estate, rights, title, interest,
property, possession, claiir and demand whatsoever, at law as well
as in equity, of Mortgagor of,-in and to them;

(1i) all rents from the Development, to be applied against
Secured Indebtedness;

(11i) all rights, title and interest cf Mortgagor in and to
any and all leases of units and other space., if any, in the
Development (the "Leases") and all security for, all monies
pavable under, and guaranties of, the Leases;

(iv) any monies on deposit with Mortgagee as_.Tax and
Insurance Deposits (as defined in Paragraph 5.F Lereof) and all
proceeds paid for damage done to the collateral des:ribed under
this Mcrtgage or to the Developmernt;

(v} all right, title and interest of Mortgagor in any
Replacement Reserve Account, Debt Service Reserve Account, Tax
and Insurance reserve Account, Transition Reserve Account,
Residual Receipts, Residual Receipts Account or Development Funds
(all as defined in the Regulatory Agreement) ;

(vi) all fixtures and articles of personal property now or
hereafter owned by Mortgagor wherever located, or building
materials and supplies delivered to and stored upon the Real
Estate for which, while not owned by Mortgagor, Mortgagor is
indebted, and forming a part of or used, or intended to be used,
in connection with the Development or its coperation, including,
but not limited to, any and all air conditicners, antennae,
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appliances, apparatus, awnings, basins, bathtubs, bidets,
boilers, bookcases, cabinets, carpets, coolers, curtains,
dehumidifiers, disposal, doors, drapes, dryers, ducts, dynamos,
elevators, engines, equipment, escalators, fans, fittings, floor
coverings, furnaces, furnishings, furniture, hardware, heaters,
humidifiers, iceboxes, incinerators, light fixtures, lighting,
machinery, mectors, covens, pipes, plumbing, pumps, radiators,
ranges, recreational facilities, refrigerators, screens, security
systems, shades, shelving, sinks, sprinklers, stokers, stoves,
toilets, ventilators, wall coverings, washers, windows, window
coverings, wiring, and all renewals or replacements of or
articles’ 1n substitution for them, whether or not they are or
shall be attached to the Real Estate or the Development in any
manner. All of such property owned or used by Mortgagor in
connection with the Development and placed on the Develcpment
shall, so far azpermitted by law, be deemed to be fixtures, a
part of the realfly and security for the Secured Indebtedness; to
the extent that any of such articles constitute gocods (as said
term is used in the Tilinoig Uniform Commercial Code (the
"Code")), this instrumenc shall constitute a security agreement,
creating a security interest in such goods, as collateral, in
Mortgagee as a secured pariy from Mortgagor as Debtor, all in
accordance with the Code as more particularly set forth in this
Mortgage; and

(vii) all proceeds of the itews set forth in subparagraphs
(i-vi) immediately above, subject to. the provisiong set forth in
this Mortgage, including, without limitation, all judgmentg,
awards of damages and settlements herearter made resulting from
condermation proceedings or the taking of' the Development, or any
portion of it, under the power of eminent dbdwain, any proceeds of
any policies of insurance maintained with respectc to the
Development or proceeds of any sale, option or corntract to sell
the Development or any portion of it. Mortgagor =uthorizes,
directs and empowers Mortgagee, at Mortgagee's option, on behalf
of Mortgagor or the successors or assigns of Mortgagox, ‘to
adjust, compromise, claim, ccllect and receive such prcGeeds, to
give proper receipts and acguittances for them, and, aftei
deducting all costs and expenses of collection, to apply the net
proceeds as a credit upon any portion, as selected by Mortgagee,
cf the Secured Indebtedness, notwithstanding the fact that it may
not then be due and payable or is otherwise adequately secured.

TO HAVE AND TO HOLD the Development, with the aforementioconed
buildings, improvements, fixtures, appurtenances, apparatus,
equipment and personal property, and with all the rights and
privileges in connection with them, to Mortgagee, its successors
and assigns forever, for the uses set forth in this Mortgage,
free from all rights and benefits under the homestead exemption
and valuation laws of any state, which rights and benefits
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Mortgagor releases and walves to the extent not prohibited by
applicable law.

PROVIDED, NEVERTHELESS, that if Mortgagor pays in full when
due the Secured Indebtedness and duly, completely and timely
performg and cbserves all of the terms, provisions and agreements
in this Mortgage and the Note to be performed and observed by the
Mortgagor, then this Mortgage and the estate, right and interest
of Mortgagee in the Development shall cease and become void and
of no effect.

MOLTC'AGOR FURTHER AGREES AS FOLLOWS:

1. Incorporation of Recitals. The foregoing recitals are
incorporated-ia, and made a part of this Mortgage.

2. Indebternpass, Covenants and Future Advances.

A. Paymen’. of Indebtedness and Performance of
Covenants. Mortgagor sha.l (a) pay when due the Secured
Indebtedness and (b) duly, 'completely and punctually perform and
observe all of the terms, provisions, cconditiong, and agreements
on Mortgagor's part to be pertormed or obgerved as provided in
the Note, this Mortgage and all of the other Loan Documents.

B. Obligatory Advances. ~It is specifically
understood and agreed that all funds furnished by Mortgagee and
used in performance of the obligations 0f Mortgagor under this
Mertgage shall be deemed advanced by Mortgacee under an
obligation to do so regardless of (i) the identity of the persons
or entities to whom such funds are furnished ard (ii) whether
certain conditions must be satisfied before Mortgagee is actually
cbligated to do so. Funds advanced by Mortgagee in the exercige
of its judgment that they are needed to complete the Development
or to protect Mortgagee's security are to be deemed .obligatory
advances under this Mortgage and are to be added to the total
indebtedness evidenced by the Note and secured by the Mdrtaage.

3. Additional Agreements of Mortgagor.

A, Purpose of Loan; Single Asset Mortgagor.
Mortgagor understands and agrees that Mortgagee is making the
Loan to Mortgagor for the purpose of rehabilitating and
permanently financing the Development. The Development is to be
used to provide at least 441 income restricted units (as set
forth in Paragraph 5(c) of the Regulatory Agreement) in
accordance with the provisions of the AMBAC Program and
Mortgagee's statutory purpose, as set forth in the Act, and the
Development shall continue to be used exclusively for such
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purpcses for the term of the Loan. Mortgagor shall not permit
non-residential use of the Develcopment greater or different than
that approved by Mortgagee as of the date of this Mortgage.
Mortgagor further agrees that it shall be a single asset
mortgagor; the only interest in real estate to which the
Mortgagor shall hold legal title shall be the Development, and
Mortgagor shall not be the fee owner of any other real estate,
and shall not hold the beneficial interest in any land trust.

B. Maintenance, Repair and Management of Development.

Mortgagor shall (a) promptly repair, restore, replace or rebuild
any poriion of the Development that may become damaged or be
destroyed; (b) keep the Development and all portions of it in
good condition and repair (ordinary wear and tear excepted), free
from waste; .[c) cause to be paid all coperating costs of the
Development; {d)- promptly complete the rehabilitation of the
Development in @crordance with the terms and conditions of the
Loan Agreement; ie) comply in all material respects with all
federal, state and 1local laws affecting the Development; (f)
refrain from any action and promptly correct any condition that
could increase the risk-cf fire or other hazard to the
Development or any porticii-of it; (g) comply with all
restrictions and covenants of{-record with respect to the
Development and its use, and obServe and comply with any
conditions and requirements necegsary to preserve and extend any
and all rights, licenses, permits-/{including, without limitation,
zoning variances, special exceptions’eznd nonconforming uses),
privileges, franchises and concessiong that are applicable to the
Development or its use and occupancy;1h) .cause the Development
to be managed in a competent and professional manner by a
management agent approved by Mortgagee; and 1)) pay, when due, as
provided in this Mortgage, any indebtedness tlia“ may be secured
by a lien or charge on the Development and exhipit to the
Mortgagee satisfactory evidence of full payment of it within five
(5) business days after such payment. Without the Dr.or written
consent of Mortgagee, Mortgagor shall not cause, sufférior permit
any (A) alterations of the Development, or the Plans ard
Specifications (as defined in the Loan Agreement), except| a@s
required or permitted to be made by and pursuant to the terms of
the Loan Agreement; (B) change in the intended use or occupancy
of the Development, including, without limitation, any change
that could increage any risk of fire or other hazard; (C)
unlawful use of, or nuisance to exist upon, the Development; (D)
grant of any easements, licenses, covenants, restrictions,
conditions or declarations of use against the Development, other
than as a multifamily housing development containing 441 income
restricted units; or (E) action or omission that will resul®: in
the waste or diminution in value of the Development, or any
portion of it, or that will impair Mortgagee's security under
this Mortgage. Mortgagor shall not seek or cause any zoning
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reclassification with respect to the Development without
Mortgagee's prior written consent, which consent may be withheld
for any reason in Mortgagee's sole discretion.

C. Act and Regulations. Mortgagor agrees that at all
times its acts regarding the Development shall be in conformance
with the Act, the rules promulgated under the Act (the "Rules")
and the regulations, policies and procedures of Mortgagee, and
any applicable amendments to them.

D. Representations, Warranties, and Agreements.
Mortgaoor) agrees, warrants and represents to Mortgagee as
follows:

[1¥ -~ Mortgagor now has and hereafter shall maintain the
standing, capacity, right, power and lawful authority to own
the Development, to carry on the business of and operate the
Development, to.enter into, execute and deliver the Loan
Documents to Moifgagee, to encumber the Development to
Mortgagee as provided in this Mortgage and in the Loan
Documents and to perform all of Mortgagor's obligations and
consummate all of thec transactions described in or
contempliated by the Loar-Documents.

(11) The execution and-delivery of, and performance by
Mortgagor under, this Mortgage and the other Loan Documents
does not and will not constituc<ia violation of any federal,
state or local laws and does not /and will not conflict with
or result in a default, breach or'accaleration of any
obligaticn arising, existing or createa by or under any
agreement, instrument, document, mortgade, deed, trust deed,
note, judgment, order, award, decree or stller restriction to
which Mortgagor, or any part of the Development, is a party,
or by which Mortgagor or any of the Development..is bound, or
any law or regulatory provision affecting Mortjagor or any
part of the Development.

(1ii) The various data and information relating. to the
Development and its operation and business, General Partner
and the and Mortgagor, including, without limitation, the
Construction Budget (as defined in the Loan Agreement) ,
financial statements, boocks and records and operating
statements, previously and from time to time hereafter
delivered by or for Mortgagor to Mortgagee pursuant to the
Loan Agreement or otherwise, are and shall be correct,
complete and accurate in all material regpects as of the
date so delivered.

(iv) Mortgagor and General Partner has timely filed,
and at all times hereafter shall continue to timely file,
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all federal, state and other governmental tax and similar
returns that they are required by any and all laws to file
with respect to Mortgagor and General Partner and the
Development and its operation and business:; all taxes and
other sums that are shown to be due and payable under such
returns as of the date this Mortgage have been fully paid,
and, for such future returns, shall be fully paid when due
and payable.

(v} There are no suits, actions or proceedings at law
or in equity or before any governmental instrumentality or
agengy now pending or, to the best of Mortgagor's knowledge
after-due and diligent inquiry, threatened against
Mertgagor, General Partner, any of their respective assets
or the/Dovelopment.

(vi) HMortgagor now possesses and holds, and at all
times hereafter shall maintain, adequate properties,
interests in preperties, leases, licenses, franchiges,
rights and governmzntal and other permits, certificates,
consents and approvals to conduct and operate the business
of the Development as presently conducted on or as
represented to Mortgagee -by Mortgagor in the Commitment, and
none of the foregoing containg or shall contain any term or
condition materially burdenscme or materially different than
those possessed or held by othér parties conducting or
operating a similar business.

(vii) No default or breach Has s~ocurred and at all
times hereafter no default or breach will occur under any
agreement, instrument or document for Birvrowed money by
which either Mortgagor or the Development” are or will be
bound or obligated, that has not or will not ‘he cured within
the time specified for its cure.

(viii) The Development, if constructed in &ccordance
with the plans and specifications approved by the Montgagee,
will be in full compliance with all zoning requiremencs of
the locality in which it is to be constructed.

(ix) The location, existence and use of all of the
Development is, and shall remain in, compliance with all
applicable federal, state and local laws, and the
Development is, and shall be, in compliance with all octher
laws, rules, ordinances and regulations, including, but not
limited to, building, zoning, health, safety, OSHA, fire and
environmental laws and all covenants and restrictiong of
record affecting the Development in all material respects;
in addition, the Development is not in a flood risk or flood
plain area or in a federally designated flood hazard area
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other than an area designated as Zone C, an area of minimal
flooding.

{x) Except as disclosed by Mortgagor to Mortgagee in
writing prior to the date of this Mortgage, the Leases are,
and at all times hereafter shall remain, genuine and in all
respects what they purport to be, free of set-offs by
tenants or defaults by the landlord, and all of the Leases
are valid and enforceable in accordance with their terms.
Except as previously disclosed to and approved in writing by
Mortgagee, no payments under the Leases have been made or
are permitted to be made more than thirty (30) days in
advarce. The landlord and, to the begt knowledge of
Mortgacor after due and diligent inquiry, all of the tenants
have the capacity to contract under the Leases. The Leases
described on the rent roll heretofore delivered by Mortgagor
to Mortgages 'and certified by Mortgagor as of the date of
this Mortgage (the "Rent Roll") are the only agreements
permitting thelcccupancy of any portion of the Development.

(x1) Except ag eXpressly set forth in the Rent Roll:
(&) there are no righis of renewal, extension, cancellation,
termination or medificarion, options to lease or purchase,
rights of refusal to lease-or purchase or rental concessions
in effect under any of the lLeases or with regard to the
Development; (B) the landlord under the Leases 1s not
required to perform any leasehold improvements that have not
been completed and paid for in fal. and the landlord under
the Leases is not obligated to make any contributions to the
Lenants under the Leases for leasehold improvementsg,
renovations or alternations that have et been paid in full;
and {C) no tenant under any Lease is enticied to any
abatement or set-off against the rent payable. under such
Lease,

(xii) The Loan, the interest payable under ChHa Note
and interest rate on the Note, together with any and all
fees, charges and other payments under this Mortgage, the
Note and all other of the Loan Documents, are not in
violation of any applicable statutes, case law, ruleg,
reqgulations, ordinances or other governmental requirements
including, without limitation, applicable usury laws.

I

(xiii) The Development shall be managed and operated
at all times by Mortgagor or a management company approved
in writing by Mortgagee. Mortgagor shall have no right to
terminate any contract with any management company without
first obtaining the prior written approval of Mortgagee,
except as provided in the management agreement approved by
Mortgagee.
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(xiv) Mortgagor shall (A) take all actions within its
control to keep in place the Loan Tnsurance provided by
AMBAC under the AMBAC Insured Loan Program, and (B) pay the
mortgage insurance premiums for the Development in a timely
manner, as provided in the Note and the Regulatory
Agreement.

(xv) Mortgagor shall indemnify and hold Mortgagee
harmless, to the full extent allowed by law, from and
against any and all damages, losses, costs and expenses,
incinding, but not limited to, reasonable attorneys' fees,
cosig. and expenses, incurred by reason of or arising from or
on account of or in connection with (A) any claims for
brokerdo: commissions or finders fees arising out of
Mortgagor's. conduct or alleged conduct or (B) any suit or
proceeding,” threatened, filed or pending, in or to which
Mortgagee is or may become or may have to become a party by
reason of or arising out of or on account of or in
connection with ‘the Secured Indebtedness, the Development or
any of the Loan Dcouments; however, Mortgagor shall not be
required to either indemnify or hold Mortgagee harmless for
any damages, losses, costs or expenses of Mortgagee
resulting solely from the gross negligence or willful
misconduct of Mortgagee. Upon demand by Mortgagee,
Mortgagor shall also defend Mortgagee in a matter set forth
above with counsel either seledhed by Mortgagee or proposed
by Mortgagor and approved in writing by Mortgagee.

(xvi) Any and all improvements| fixtures, equipment
and facilities comprising the Developméint are, and at all
times hereafter Mortgagor shall maintain Chem, in good
operating condition and repair.

(xvii) Mortgagor will provide or cause tO be provided
such information concerning the Development, the financial
condition of the Development, Mortgagor, General Paiiner,
and Guarantor as Mortgagee may request from time to t e,
including, but not Iimited to, the information set forth in
the Loan Agreement.

(xviii) Without limiting the effect of any of the
foregoing, the covenants, representations, and warranties
set forth in this Mortgage shall be continuing and ghall
remain true and correct until the lien of this Mortgage ig
released.

4, Liens.

A, Prohibition. Subject to the provisions of

10
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Paragraph 9 hereof, Mortgagor shall not, without the prior
written consent of the Mortgagee, create or suffer or permit any
encumbrances on the Development, excepting only (a) liens
securing the Secured Indebtedness, (b) the lien of real estate
Laxes and assessments not due and payable and (¢) the Permitted
Exceptions.

B. Contest of Mechanics Lien Claims. Notwithstanding
the foregoing prohibition against liens, Mortgagor, or any party
obligated to Mortgagor to do so, may in good faith and with
reasonable diligence contest the validity or amount of any
mechanics) lien and defer its payment and discharge of any such
mechanics lien during the pendency of such contest, so long as:
(i) such contest has the effect of preventing the sale or
forfeiture 4f the Development or any part of or interest in it,
Lo satisfy suctmechanics lien; (ii) within ten (10) days after
Mortgagor has notice of the filing of such mechanics lien,
Mortgagor has notified Mortgagee in writing of Mortgagor's
intenticn to contestc; 6r to cause another party to contest, it;
and (1ii) Mortgagor has ¢btained a title insurance endorsement
over such mechanics lien insuring Mortgagee against loss or
damage in connection with-it

5. Taxes, Liens, Insurance-Coverage, Premiums and

Depogits.

A. Payment. Mortgagor shall 47i). pay or cause to be paid
when due, and before any penalty attaches, all general and
special taxes, assessments, water charges -~ zewer charges, and
other fees, taxes, charges and assessmente ol every kind and
nature whatsoever levied or assessed against| *he Development or
any part of or any interest in it, or any obliostjon or
instrument secured by this Mortgage; and all installments of such
fees, charges, taxes and assessments (collectively, "Taxeg"),
whether or not assessed against Mortgagor. Mortgagor shall
furnish to Mortgagee paid receipts evidencing paymentin full of
such Taxes without demand or further requegt on or before the
date they are due; and {ii) discharge any claim or lien relating
to such Taxes upon the Development. Nothing in this section
shall require Mortgagor to pay any income, franchise, or excise
tax imposed upon the Mortgagee, excepting any such tax which may
be levied against such income expressly as and for a specific
substitute, in whole or in part, for Taxes, and then only in an
amount computed as if the Mortgagee derived no income from any
source other than its interest under this Mortgage.

B. Contest. Mortgagor may, in good faith and with
reasonable diligence, contest or cause to be contested the
validity or amount of any Taxes, provided that:

11
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(1) Such contest shall have the effect of preventing
the collection of the Taxes so contested and the sale or
forfeiture of the Development, or any part of or interest in
it, to satisfy such taxes;

(i1} Mortgagor has notified Mortgagee in writing of
its intention to contest such Taxes, or to cause them to be
contested, before any Tax has been increased by any
interest, penalties or costs; and

(1ii) Mortgagor has deposited, or caused to be
derdsited, with either (a) the title insurance company that
has issued the Title Policy (the "Title Company"), or (b)
Mortgacee, at such place as Mortgagee may from time to time
in wrifing designate, a sum of money, bond, letter of credit
or other!security that, when added to the monies or other
security, 'if rany, deposited with the Title Company or
Mortgagee, i3 sufficient, in Mortgagee's judgment, to pay in
full such contescsed Taxes and all penalties and interest
that might become 4u= on them; Mortgagor shall keep on
deposit an amount sufficient, in Mortgagee's judgment, to
pay in full such contésted Taxes, increasing such amount to
cover additional penalties and interest whenever, in
Mortgagee's judgment, such-increase is advisable.

If Mortgagor fails to proseculs such contest with reasonable
diligence or fails to maintain sufficient funds on deposit as
‘provided in this Paragraph 5.B, Mortgagee may, at its option and
without prior notice to Mortgagor, apply the monies so deposited
and liquidate any securities deposited with Mortgagee or the
Title Company in payment of, or on account of. such Taxes, or any
portion of them then unpaid, including all peralities and
interest. If the amount of the money and any such. security so
deposited is insufficient for the payment in full-of such Taxes,
together with all penalties and interest on them, Mortaagor shall
immediately, upon demand by Mortgagee, either (i) depesait: with
Mortgagee a sum that, when added to other funds then on’ deposit
for the same purpose, is sufficient to make such payment in fulil;
or {ii) if Mortgagee has applied funds on depogit on account of
such Taxes, restore such deposit to an amount gsatisfactory to
Mcrtgagee. Provided that no Default (as defined in Paragraph 11
hereof) occurs or then exists, Mortgagee shall, if so requested
in writing by Mortgagor, after final disposition of such contest
and upon Mortgagor's delivery to Mortgagee of an official bill
for such Taxes, apply or cause Lo be applied the money so
deposited in full payment of such Taxes or that part of them then
unpaid, together with all penalties and interest. If any of the
funds deposited with Mortgagee or the Title Company remain after
full and complete resclution of such contest and the payment of
such Taxes, penalties and interest, and any costs of Mortgagee or
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the Title Company incurred in connection with such Taxes, such
remaining funds shall be returned to Mortgagor if no Default
occurs or then exists.

C. Change in Tax Laws. If, by the laws of the United
States of America, or of any state or municipality having
jurisdiction over Mortgagee, Mortgagor or the Development, any
tax is imposed or becomes due in respect of the issuance of the
Note or the recording of this Mortgage or any of the other Loan
Documents, Mortgagor shall pay such tax in the manner required by
such law. If any law, statute, rule, regulation, order or court
decree has the effect of (i) imposing upon Mortgagee the payment
of the whele or any part of the taxes required to be paid by the
Mortgagor ©7y . (ii) changing in any way the laws relating to the
taxation of{mortgages or debts secured by mortgages or the
interest of Mortgagee in the Development, or the manner of
collection of taxes, so as to affect this Mortgage, the Secured
Indebtedness, Morlgagee or any of the other Loan Documents; then,
and in any such event, Mortgagor, upon demand by Mortgagee, shall
either pay such taxes or reimburse Mortgagee for them on demand.

However, if Mortgagee determines, in Mortgagee's reasonable
judgment, that such paymeni-or reimbursement by Mortgagor is
unlawful, the Secured IndebteéAness shall be due and payable
within thirty (30) days after written demand by Mortgagee to
Mortgagor.

D. Insurance Coverage. Mortgagnr shall insure the
Development against such perils and hazards, and in such amournts
and with such limits, as Mortgagee may-rrom.time to time require,
including, without limitation, comprehens.ve public liability,
hazard, builder's risk, rent loss, business tnterruption, sgteam
boiler, machinery and flood insurance (if applicable); Mortgagor
shall continuously maintain such insurance policies, to the
extent such insurance policies are, in Mortgagee's judgment,
reasonably applicable to the character of the Develdpmant.
Mortgagee may, at any time upon written notice to Mortaoagor,
require that Mortgager procure substitutes for any and &ail of
such insurance policies, such other or additional insurancde
policies, in guch amounts, and carried in such companies, ag are
reasonably acceptable to Mortgagee. If Mortgagor fails to
procure such acceptable substitutes within five (5) business days
after Mortgagee's written demand, Mortgagee may procure
substitutes itself, and all fees, costs and expenses incurred by
Mortgagee in connection such procurement shall be paid, upon
demand, by Mortgagor, together with interest on such bayments at
the Default Rate (as defined in the Note),

E. Insurance Policies. All insurance policies shall
conform to the standards set forth in this Mortgage and the Loan
Agreement and shall be in such form and amounts, and written by

13
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such insurance companies, as are satisfactory to Mortgagee. All
insurance policies insuring against casualty, rent loss and
business interruption and other appropriate policies shall
include non-contributing mortgage endorsementsg in favor of and
with loss payable to Mortgagee, as its interest may appear as the
holder of this Mortgage, as well as standard waiver of
subrogation endorsements. All of such insurance policies shall
provide that the coverage shall not be terminated or materially
modified without thirty (30) days' advance written notice to
Mortgagee and shall provide that all claims shall be paid to
Mortgagee. Mortgagor shall deliver all insurance policies (or
certified copies of them), premiums prepaid for a minimum term of
one (1) year from their date, to Mortgagee and, in cage of
insurance pclicies about to expire, Mortgagor shall deliver
renewal or zeplacement policies not less than thirty (30) days
prior to theirdate of expiration, exclusive of any grace period
provided in the policy or by law. The requirements of the
preceding sentence shall apply to any separate policies of
insurance taken out EyiMortgagor concurrent in form, or
contributing in the evert. of loss, with the previously mentioned
insurance policies.

F. Deposits_for Taxes 2nd Insurance Premiums. To assure
the payment of Taxes and premiuns, for insurance policies as and
when they become due and payablea:

(i) On or before the Init+al Closing Date (as defined
in the Commitment), Mortgagor shall deposit with Mortgagee
the sum of (i) $310,364.00 for payment.of real estate taxes
on the Development for the year 2004 (payable in 2005), and
(11} $33,782.00 for payment of insuranés policies for the
year 2004, which Mortgagee shall deposit /in the Tax and
Insurance Reserve Account for the Development- (as defined in
the Regulatory Agreement). Beginning on the-firat (1°%) day
of the second (2™) full calendar month after the Tnitial
Closing Date, Mortgagor shall deposit with Mortgaade, as the
tax and insurance deposit (the "Tax and Insurance Deposit),
on the first business day of each and every month for ‘cach
calendar year, monthly payments in an amount sufficient such
that (x) as of the first (1°%) day of the month before each
installment of real estate taxes is due, there shall be on
deposit in the Tax and Insurance Reserve Account for real
estate taxes an amount equal to one hundred five percent
(105%) of the real estate tax bill for the Development for
the previous calendar year, or such other amount as
Mortgagee shall determine, in its reasonable discretion; and
(y) as of the first (1°F) day of the month before the
insurance bill is due, there shall be on deposit in the Tax
and Insurance Reserve Account for insurance an amount equal
to one-half (1/2) of one hundred five percent (105%) of the

14



0435734002 Page: 15 of 52

UNOFFICIAL COPY

insurance bill for the Development for the previous calendar
year, or such other amount as Mortgagee shall determine, in
its reasonable discretion. Mortgagor shall promptly, upon
the demand of Mortgagee, make additional Tax and Insurance
Deposits as Mortgagee may from time to time reguire due to
(a) failure of Mortgagee to require, or failure of Mortgagor
toc make, Tax and Insurance Deposits in previous months, (b)
underestimation of the amounts of Taxes, insurance premiums
or both of them, (¢) the particular due dates and amounts of
Taxes, insurance premiums or both of them, or (d)
application of the Tax and Insurance Deposits pursuant to
this, Mortgage. Notwithstanding the foregoing, Mortgagor
shall not be required to make deposits or monthly payments
into KChe Tax and Insurance Reserve Account for insurance
premiurnis’ if Mortgagor provides evidence satisfactory to
Mortgagezthat Member, or itg affiliate, AIMCO Properties,
L.P., has ‘in place a blanket insurance policy providing
satisfactory coverage for all of the developments owned by
Member, or itg a2fliliate, AIMCO Properties, L.P.-, its
affiliates and subsidiaries, including the Development, and
provided to Mortgazee satisfactory evidence of payments of
the premiums for such’blanket insurance policy. In the event
that Mortgagee has not-péen provided with satisfactory
evidence of payment of such premiums by the Initial Closing
Date, and consequently, Mcrtgagor deposits $33,782 for
insurance premiums into the Tax and Insurance Regerve
Account, then upon Mortgagor providing to Mortgagee such
satisfactory evidence of payment’ o7 such blanket premiums
for general liability and Property ilnsurance, Mortgagee will
release the $33,782 to Mortgagor.

(ii) Mortgagee, upon the presentation’ to Mortgagee of
(a) the bills for the Taxes, will pay them oUt of the Tax
and Insurance Reserve Account, provided that . the Tax and
Insurance Deposits are sufficient to pay such emounts, and
(b) the receipted bills for the insurance premiums.) will
reimburse Mortgagor for such payments made by Mortgugor. If
the amount of the Tax and Insurance Deposits on hand /is not
sufficient to pay or reimburse all of the Taxes when they
become due, then Mortgagor shall pay to Mortgagee, on
demand, the amount necessary to make up the deficiency.

(1ii) Upon the occurrence of a Default, Mortgagee may,
at 1ts option, without being required so to do, apply any
funds in the Tax and Insurance Reserve Account on hand to
any of the Secured Indebtedness, in such order and manner as
Mortgagee may elect. All funds in the Tax and Insurance
Reserve Account are pledged as additional security for the
Secured Indebtedness (and for such purpose, Mortgagor grants
to Mortgagee a security interest in them), and shall be held
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by Mortgagee, and shall not be subject to the direction or
control of Mortgagor.

(iv) Notwithstanding anything contained in this
Mortgage to the contrary, Mortgagee, or its successors and
assigns, shall not be liable for any failure to apply the
Tax and Insurance Deposits unless Mortgagor, while no
Default exists, has requested Mortgagee in writing to apply
such Tax and Insurance Deposits on hand to the payment of
the Taxes, accompanied by the bills for such Taxes.

(v) The provisions of this Mortgage are solely for the
benerit of Mortgagee. No provision of this Mortgage shall
be congtrued as Ccreating in any party other than Mortgagor,
Mortgagesn, its successors and assigns, and such holders any
rights ifvand to funds in the Tax and Insurance Reserve
Account or any rights to have funds in the Tax and Insurance
Reserve Acccount applied to payment of the Taxes and
insurance premiuas. Mortgagee shall have no obligation or
duty to any third Party to collect Tax and Insurance
Deposits.

G. Application of Proceeds of Insurance. In the case of
loss or damage by fire or other casualty, Mortgagor is authorized
Lo settle and adjust any claim under insurance policies that
insure against such risks, subject’*o the approval of Mortgagee.

If at the time of loss or damage ther= exists a Default, or a
default that, with the passage of any arplicable cure or grace
period, would become a Default, Mortgagee iz authorized to settle
and adjust any claim under insurance policies that insure against
such risks. Mortgagee is authorized to collr~: and issue a
receipt for any such insurance money. Such insvrance proceeds
shall be held by Mortgagee and shall be used to pay directly or
reimburse Mortgagor for the cost of the rebuilding of buildings
Or lmprovements on the Development. Whether or not such
insurance proceeds are adequate for such purpose, the Lcvelopment
shall be restored, repaired or rebuilt by Mortgagor so a4 to be
of at least equal value and substantially the same characte: as
prior to such damage or destruction. If the estimated or actual
cost of completion exceeds the amount of the insurance proceeds
available, Mortgagor shall, within ten (10) days following
written demand of Mortgagee, deposit with Mortgagee in cash the
amount of such estimated excess cost. TIf the cost of rebuilding,
repaliring or restoring the Development can reasonably be expected
to exceed the sum of Fifty Thousand and No/100 Dollars
($50,000.00), then Mocrtgagor shall obtain the written consent of
Mortgagee to the plans ang specifications of 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
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Mortgagee may reguire, 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 cother
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. No payment made
prior to the final completion of the work performed shall exceed
ninety percent (90%) of the value of the work performed from time
to time, and at all times, the undisbursed balance of such
broceeds remaining in the hands of Mortgagee shall be at least
sufficietiv. to pay for the cogt of completion of the work, free
and clear OF any liens. Any surplus that may remain out of the
ingsurance pioveeds after payment of costs of rebuilding,
repairing or featoring the Development shall, at the option of
Mortgagee, be dppiied toward the Secured Indebtedness or be paid
to any party entitled to it, without interest. Any additional
monies advanced by Mortgagee to Mortgagor for the repairing,
rebuilding or restoring-of the Development shall be added to the
Secured Indebtedness and shall be secured by this Mortgage.

6. Condemnation and Zrinent Domain.

Mortgagor shall give Mortgegee immediate notice of the
actual or threatened commencement ol any condemnation or eminent
domain proceedings ("Proceedings") afiecting all or any part of
the Development and shall deliver to Mortgagee copies of any and
all papers served in connection with any such Proceedings.
Mortgagor further agrees to make, execute 'and deliver to
Mortgagee, at any time upon request, free, (¢lzar ang discharged
of any encumbrance of any kind whatsoever, any and all further

(individually, "Award") and other compensation previouzly and
hereafter made to Mortgagor for any taking, either perminent or
temporary, under any such Proceeding. 1If any portion of/ or
interest in the Development is taken by condemnation or eminent
domain, either temporarily or permanently, and the remaining
portion of the Development is not, in the judgment of Mortgagee,
a complete economic unit having substantially equivalent value to
the Development as it existed prior to the taking, then, at the
option of Mortgagee, the entire Secured Indebtedness shall
immediately become due and payable. If, in Mortgagee's judgment,
any temporary or partial taking of the Development, or any
interest in it, leaves the Development as a complete economic
unit having substantially eguivalent value to the Development as
it existed prior to the taking, then the Award shall be applied
in the same order and manner as insurance proceeds.
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7. Preeaxment.

The Loan shall not be prepayable in whole or in part prior
to January 1, 2017. Thereafter, the Loan shall be prepayable in
whole but not in part, upon notice from Mortgagor to Mortgagee
forty (40) days in advance of the proposed prepayment date. In
the event of any prepayment, Mortgagor shall pay the aggregate
of:

(1) all accrued but unpaid interest, Insurance Fees,
Paying Agent Fees, and Servicing Fees, all Default Interest
(i# 'any) and all late fees [(if any) ;

(.i) the principal amount of the Loan remaining
unpaid,

(1ii) @/ 'prepayment premium in an amount equal to: (a)
Five percent (5%) of the amount of such prepayment if such
prepayment is macds from January 1, 2017 to and including
December 31, 2017;-(h) Four percent (4%) of the amount of
such prepayment if.such prepayment is made from January 1,
2018 to and including December 31, 2018; {c) Three percent
(3%) of the amount of guc=h prepayment if such prepayment is
made from January 1, 2019 +o and including December 31,
201%; (d) Two percent (2%).of the amount of such prepayment
if such prepayment is made from January 1, 2020 to and
including December 31, 2020; aind (e) One percent (1%) of the
amount of such prepayment if sucp prepayment is made from
January 1, 2021 to and including ‘Becember 31, 2021. After
December 31, 2021 no prepayment premium. shall be applicable;

and

(iv) all other sums due and payable under the Loan
Documents.
8. Mortgagee's Performance of Mortgagor's Obligacions.

If a Default occurs or exists, Mortgagee, either befdrs or
after acceleration of the Secured Indebtedness or the foreclosure
of the lien of this Mortgage, and during the period of
redemption, if any, may, but shall not be required to, make any
payment or perform any act required of Mortgagor under this
Mortgage in any form and manner deemed reasonably expedient to
Mortgagee. Mortgagee may, but shall not be required to, rent,
operate, and manage the Development and pay operating costs and
expenses, including management fees, of every kind and nature in
connection with the Development, so that the Development ig
operational and usable for its intended purposes. All such
moenies paid by Mortgagee, and all expenses paid or incurred by
Mortgagee, including reasonable attorneys' fees to the extent
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permitted by applicable law, and other monies advanced by
Mortgagee to protect the Development and the lien of this
Mortgage, or to complete rehabilitation, furnishing and equipping
of, to rent, operate or manage the Development, to pay any such
operating costs and expenses or to keep the Development
operational and usable for its intended purposes, shall be so
much additional Secured Indebtedness, whether or not the Secured
Indebtedness, as a result of such payments, exceeds the face
amount ©f the Note. All such payments shall become immediately
due and payable on demand, and shall bear interest at the Default
Rate. TInaction of Mortgagee shall never be considered as a
walver oI any right accruing to it on account of any Default, nor
shall thesprovisions of this Paragraph 8 or any exercise by
Mortgagee (0ol its rights under this Paragraph 8 prevent any
default froinonstituting a Default. Mortgagee, in making any
payment authorized by this Paragraph 8 (a) relating to Taxes, may
do so according s any bill, statement or estimate, without
inquiry into the validity of any tax, assessment, sale,
forfeiture, tax lien’dr title or c¢laim; (b) for the purchase,
discharge, compromise of ‘settlement of any lien, may do so
without inquiry as to the validity or amount of any claim for
lien which may be asserted or (c) in connection with the
completion of rehabilitation; furnishing or equipping of the
Development or the rental, operation, management or payment of
operating costs and expenses of-tlie Development, may do so in
such amounts and to such persons &< Mortgagee may deem
appropriate, subject to the terms and ‘conditions of the Loan
Agreement. Nothing contained in this Mortgage shall be construed
to require Mortgagee to advance or expend «onies for any purpose
mentioned in this Paragraph 8.

S. Security Agreement.

Mortgagor and Mecrtgagee agree that this Mortgage shall
constitute a security agreement within the meaning of ‘the Code
with respect to {i) any and all sums at any time on demosit for
the benefit of, or held by, Mortgagee (whether deposited by or on
behalf of Mortgagor or anyone else) pursuant to any of thé
provisions of thig Mortgage and (ii) any personal property
included in the granting clauses of this Mortgage that may not be
deemed to be affixed to the Development or that may not
constitute a "fixture" within the meaning of Section 9-102{a) (41)
of the Code, and all replacements, additions to and proceeds of
such property (all of such property, the replacements,
substitutions and additions to it and the proceeds of it are
sometimes collectively referred to in this Mortgage as the
"Collateral™) . Mortgagor grants a security interest in and to the
Collateral to Mortgagee, and assigns all of its rights, title and
interest in it to Mortgagee to secure payment of the Secured
Indebtedness. To the extent permitted by applicable law and in
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accordance with the provisions set forth below, the security
interests created by this Paragraph 9 are specifically intended
to cover and include all of the Leases and the rents due under
them, including, without limitation, all extensions, amendments,
renewals or replacement of them, together with all of the rightsg,
title and interest of Mortgagor, as lessor under the Leasges,

Such rights, title and interest shall include, without
limitation, the present and continuing right to (i) make claim
for, (ii) bring actions and proceedings for the enforcement of,
and (iii) collect, receive and receipt for any and all of, the
rents, income, revenues, issues, profits, monies pavable as
damages: ‘monies payable in place of the rent, monies payable as
the purchuse price of the Development or any part of any of the
foregoing, and all awards and other claims for money and other
sums of monev nayable or receivable under any of the Leases or
with respect to. the Development and (iv) the right to do any and
all things that lortgagor or any lessor is or may become entitled
to do under the ‘Zieagses. BAll of the terms, provisions, conditions
and agreements containad in this Mortgage pertain and apply to
the Collateral as fully and to the same extent as to any other
property comprising the.Dzvelopment; the following provisions of
this Paragraph 9 shall be i addition to, and shall not limit the
applicability of any other piovision of, this Mortgage:

{(a) the terms and pPrevisions contained in this
Paragraph 9 shall, unless the context otherwise requires, have
the meanings and be construed as provided in the Code:

(b)  Mortgagor (the "Debtor"™, ag~that term is used in
the Code) is and will be the true and lawinl owner of the
Collateral, subject to no liens, charges or er.cumbrances other
than the lien of this Mortgage and the Permitied Exceptions;

(¢} the Collateral is to be used by Mortcagor solely
for business purposes;

(d) the Collateral will be kept at the Develoconent,
and, except for obsolete Collateral, will not be removed Lrom the
Development without the congent of Mortgagee (the "Secured
Party," as that term is used in the Code). The Collateral may be
affixed to the Real Estate but shall not be affixed to any other
real estate;

(e) the only person or entity presently having any
security interest in the Development and the Collateral is
Mortgagee;

(f) no financing statement (other than financing

statements (i) showing Mortgagee as the secured party, or (ii)
with respect to liens or éncumbrances, if any, resulting from the
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Permitted Exceptions covering any of the Collateral or any
proceeds of it) is on file in any public office except pursuant
to this Mortgage. Mortgagor shall, at its own cost and expense,
(1) upon demand, furnish to Mortgagee such further information,
(ii) execute and deliver to Mortgagee such financing statements
and other documents, in form satisfactory to Mortgagee and (iii)
do all such acts and things, all as Mortgagee may at any time and
from time to time request, or as may be necessary or appropriate,
in the discretion of Mortgagee, to establish and maintain a
perfected security interest in the Collateral as security for the
Secured Indebtedness, subject to no other liens or encumbrances
except kne Permitted Exceptions. Mortgagor shall pay the cost of
filing ox - recording such financing statements or other documents
and this Mortgage in all public offices wherever filing or
recording 14 deemed by Mortgagee to be necessary or desirable;

(g) 'Upon the occurrence or existence of a Default,
Mortgagee shall have the remedies of a secured party under the
Code, including, witheout iimitation, the right to take immediate
and exclusive possessionof the Collateral or any part of it, and
for that purpose may, so far as Mortgagor can give authority for
such actions, with or without judicial process, enter (if this
can be done without breach o¢f rhe beace) upon any place where the
Collateral or any part of it may “be situated and remove it
(provided that if the Collateral is affixed to real estate, such
removal shall be subject to the conditions stated in the Code);
and Mortgagee shall be entitled to liodd, maintain, preserve and
prepare the Collateral for sale until aisposed of, or may propose
to retain the Collateral subject to Morigagor's right of
redemption in satisfaction of Mortgagor's! obligations, as
provided in the Code. Mortgagee may (i) reider the Collateral
unusable without removal, (ii) dispose of the . Cellateral on the
Development or (iii) require Mortgagor to make it _available to
Mortgagee for its possession at a place to be designated by
Mortgagee that is reasonably convenient to both parties.
Mortgagee will give Mortgagor at least ten (10) days novice of
the time and place of any public sale of the Collateral s of the
time after which any private sale or any other intended
disposition of it is made. The requirements of reasonable notice
shall be met if such notice is mailed, by certified United Statesg
mail or its equivalent, postage prepaid, to the address of
Mortgagor set forth in Exhibit B hereof at least ten (10) days
before the time of the sale or disposition. Mortgagee may buy
the Collateral at any public sale and, if the Collateral is of a
Lype customarily sold in a recognized market or is of a type that
is the subject of widely distributed standard brice quotations,
may buy it at any private sale. Any such sale may be held as
part of and in conjunction with any foreclosure sale of the
Development; and the Development, including the Collateral, may
be sold as cne lot if Mortgagee so elects. The net proceeds
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realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selling or the
like and the legal expenses and reasonable attorneys' fees
incurred by Mortgagee, shall be applied against the Secured
Indebtedness in such order or manner as Mortgagee may elect.
Mortgagee will account to Mortgagor for any surplus realized on
such disposition; and

(h)  This Mortgage is intended to be a financing
statement within the purview of the Code with respect to both the
Collateral and the other property described in this Mortgage that
are or ray become fixtures relating to the Development. The
addresses of Mortgagor (Debtor) and Mortgagee (Secured Party) are
set forth(in this Mortgage. This Mortgage is to be filed for
record with{the Recorder of Deeds of the county in which the
Development isvlocated. Mortgagor is the record owner of the
Real Estate,

10. Restrictions on Transfer.

Mortgagor agrees that. in determining whether or not to make
the Loan, Mortgagee evaluared the background and experience of
Mortgagor in owning and operrting property such as the
Development, found them accepteble and relied and continues to
rely upon them as the means of maintaining the value of the
Development that is Mortgagee's prrnary 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 has bargainad #t arm's length and
without duress of any kind for all of the terms and conditiong of
the Loan, including this provision. Mortgagor further recognizes
that any further unpermitted financing placed upon. the
Development (i) could divert funds that would otherwise be used
Lo pay the Secured Indebtedness, (ii) could result in
acceleration and foreclosure of such further encumbrarce,” which
would force Mortgagee to take measures and incur expenses 'to
protect its security, (iii) would detract from the value 6F the
Development should Mortgagee come into possession of it with the
intention of selling it and (iv) would impair Mortgagee's right
Lo accept a deed in lieu of foreclosure, because a foreclosure by
Mortgagee would be necessary to clear the title to the
Development .

In accordance with the foregoing and for the purposes of (A)
protecting Mortgagee's security for the repayment of the Loan,
the value of the Development, the payment of the Secured
Indebtedness and the performance of Mortgagor's obligations under
the Loan Documents: (B) giving Mortgagee the full benefit of itsg
bargain and contract with Mortgagor; and () keeping the
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Development free of subordinate financing liensg, other than the
Permitted Exceptions, Mortgagor agrees that if this Paragraph 10
is deemed a restraint on alienation, it is a reasonable one, and
that Mortgagor shall not, without the prior written consent of
Mortgagee, create, effect, consent to, suffer or permit any sale
or other conveyance, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance or alienation,
including, but not limited to, the entering into of any contract,
sale, installment sale or sale under articles of agreement, the
placement or granting of liens or the placement or granting of
chattel mortgages, conditicnal sales ceontractg, financing or
security agreements that would be, or could Ccreate, a lien, the
placement/or granting of a mortgage commonly known as a "wrap
around" marigage or an improvement loan, on any of the following
properties,/ rights or interests without the prior written consent
of Mortgagee ("Txohibited Transfer'):

1. the Development, or any part of or interest in
it (including *4¢" sale, transfer or assignment of any
leasehold or subleasehold interest in the Development other
than leases to residential tenants in the ordinary course of
business}, excepting-onlv sales or other dispositions of
personal property locatéd on the Development that are
permitted under the express terms of this Mortgage; or

2. all or any part ©f the general partnership
interest of General Partner or nembership interest of
Member, except that Mortgagor may nake certain modifications
to the identity of either or botli'the deneral partner or
limited partner constituting Mortgagor with the prior
written consent of Mortgagee and consistent with the terms
relating thereto in the Mortgage.

in each case whether any such conveyance, sale (installment or
otherwise), assignment, transfer, lien, pledge, mortguge,
security interest, encumbrance or alienation is effected
directly, indirectly, voluntarily or involuntarily, by opération
of law or otherwise. Notwithstanding any other provision
contained herein, the term Prohibited Transfer shall not include
(i) liens securing the Loan, (i1) the lien of current taxes and
assessments not yet due and payable, (iii) liens being contested
in accordance with the terms of this Mortgage, (iv) Leases made
in the ordinary course of business, provided that such Leases
have been made in conformity with the Regulatory Agreement and
the form of lease has previously been approved by Mortgagee, (v)
the sale of partnership interests in or of any limited partner of
Mortgagor, and (vi) provided that Mortgagee’s security interest
in the Development is not diminished, and provided further that
any such pledge or assignment is subcrdinated to Mortgagee’s
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security interest in the Development, any pledge of the general
partner interest in Mortgagor to a “tax credit investor” limited
partner pursuant to the terms of Agreement of Limited Partnership
of Mortgagor in effect as of the date hereof that has been
approved in writing by Mortgagee, (vii) provided that Mcrtgagee’s
security interest in the Development is not diminished, the
trangfer of shareg of common stock, limited partnership interests
or other beneficial or ownership interests of other forms of
security in AIMCO REIT or AIMCO OP, and the issuance of all
variety of convertible debt, equity or other similar securities
of AIMCO REIT or AIMCQ OP, and the subsequent transfer of such
securities, provided, however that no change in control occcurs as
a result <f such transfer, either upon such transfer or upon the
subsequent,_conversion to equity of such convertible debt or other
securities/ (viii) provided that Mortgagee’s security interest in
the Development-is not diminished, the issuance by AIMCO REIT or
AIMCO OP of additional common stock, limited partnership
interests or othér bkeneficial or ownership interests, convertible
debt, equity and othex  similar securities, and the subsequent
transfer of such convertible debt or securities; provided that no
change of control occure as a result of such transfer, either
upon such transfer or upcn-the subsequent conversion to equity of
such convertible debt or otiéx securities, (ix) so long as AIMCO
REIT owns 100% of the stock of AIMCO-LP, Inc., a trangsfer of
limited partnership interests that results in AIMCO-LP, Inc.
owniing not less than 50.1% of theVimited partnership interests
in AIMCO OP, (x) provided that Mortvoacee'’s security interest in
the Development ig not diminished, provided further that any such
transfer is subordinated to Mortgagee’s security interest in the
Development, and provided further that Mcrtyagor has provided
written notice to Mortgagee not less than five {5) business days
prior to such transfer, a transfer of the gencral partner
interest in the Mortgagor to any entity in whican AIMCO REIT or
AIMCO OP has a Controlling Interest. For purposes of the
provisions contained hereinabove, the following terms. shall be
defined as follows: (a) “AIMCO REIT” shall mean Apartxient
Investment and Management Company, a corporation organized and
existing under the laws of the State of Maryland, (b) “AILMC0O OP”
shall mean AIMCO Propertiesg, L.P., a limited partnership
organized and existing under the laws of the State of Delaware,
and {c) “Controlling Interest(s)” shall mean (i) with respect to
a partnership such majority and/or managing general partner
interests which, together with a majority if limited partnership
interests if necessary for consent purposes, vest in the holder
of such interests the scle power, right and authority to control
the day to day operations of the Mortgagor, including, without
limitation, the authority to manage, operate and finance the
Development; (ii) with respect to a corporation, the number of
shares which entitle the holder to elect a majority of the board
of directors of the Mortgagee, and (iii) with regpect to a
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limited liability company, such majority and/or managing member
interests as vest in the holder of such interests the sole power,
right and authority to control the day to day operations of
Mortgagor; including, without limitation, the authority to
manage, operate and finance the Development. If Mortgagee
consents to a transfer that, without such consent, would be a
Prohibited Transfer, as a condition to such consent, the
transferee shall assume, in writing, each and every of the Loan
Documents and each and every of the cbligations under them that
are to be performed and observed by Mortgagor. The foregoing
assumption shall be accomplished with such documentation as may
be reasonably required by Mortgagee and shall, if required by
Mortgagee, be in recordable form. Any consent by Mortgagee or
any waiver of any condition or Default under this Paragraph 10
shall not cormstitute a consent to, or waiver of, any right,
remedy or powei of Mortgagee upon a subsequent Default.

Mortgagor acknowleadges that any agreements, liens or encumbrances
created in violation of the provisions of this Paragraph 10
shall, at the option’of Mortgagee, be voidable and, if Mortgagee
exercises the option tae void such agreement, lien or encumbrance,
it shall be of no further-force or effect; to the extent the
provisions of this Paragrauh 10 conflict with Or are incensistent
with similar provisions of tie Note or any of the Loan Documents,
the provigions of this Paragraph 10 shall govern and control.

11. Defaults.

An event of default (individually, a "Default") shall be
deemed to have occurred and exist if one 4% more of the following
events occurs, and is not cured within any- spplicable cure or
grace period:

A, Mortgagor fails to pay any installment,&f interest or
principal on the Note within five (5) days of the d4te such
payment is due (including any prepayment by acceleratiion or
otherwise) or Mortgagor fails to pay any other amount due
bursuant to this Mortgage or any of the other Loan Documenrts as
and when such amounts become due and payable, including, without
limitation, any installment of (i) Mortgagee's servicing fee
payable under the Note and (ii) the insurance premiums payable
under the AMBAC Insured Loan Program;

B. Any other event of default occurs under any of the Loan
Documents (as set forth and defined in such Loan Document) that
is not cured as provided in such Loan Document; however, for non-
monetary defaults under the Loan Documents, where a grace or cure
period is not otherwise provided or prohibited, Mortgagor shall
have thirty (30) days after written netice of such default to
cure such defaults, or such other pericd as Mortgagee may permit
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in writing, in its sole discretion; however, if such default 1is
incapable of being cured within such thirty (30) days, Mortgagor
shall have one hundred twenty (120) additional days to cure such
default, so long as (i) that cure is commenced within such thirty
{30} day period, (ii) Mortgagor continues to diligently pursue
such cure in good faith and (iii) Mortgagee’s security for the
Loan is not, in the sole judgment of Mortgagee, materially
impaired as a result of the existence of such default;

C. Mortgagor, General Partner, or Guarantor fails to
comply with, keep or perform any of its respective terms,
obligations, agreements, undertakings, covenants, conditions or
warranties under the terms of this Mortgage, the Note, the Loan
Agreement, the other Loan Documents, or any of them, or any other
document ox ingtrument executed and delivered by General Partner,
Guaranter or Mozfgagor in connection with the Loan and such
failure continues after required notice, if any, and the
expiration of amny amplicable grace or cure period. If such
failure (i) is a faiiure to keep or perform any of Mortgagor's or
Guarantor's non-monetary obligations, agreements, undertakings,
covenants or conditions-under this Mortgage, (ii) continues for
thirty (30) days after wrirten notice of it to Mortgagor or
Guarantor, as the case may ©¢; and (ii) is incapable of being
cured within such thirty (30) days, Mortgagor or Guarantor, as
the case may be, shall have suckh additional time to cure that
failure ags is reasonable, in the sole discretion of Mortgagee, so
long as (i) that cure is commenced within such thirty (30) day
period, (ii) Mortgagor or Guarantor, ‘@s the case may be,
continues to diligently pursue such cufe in good faith and (iii}
Mortgagee's security for the Loan is not, . in‘the sole judgment of
Mortgagee, impaired as a result of the existence of such failure;

D. Mortgagor fails to comply with (or to bond or indemnify
Mortgagee to its satisfaction with regard to) any  reguirement of
any governmental authority having jurisdiction over. the
Development {including, without limitation, compliance with all
applicable zoning, building, health, fire, flood, and
environmental laws, statutes, orders, rules, regulations and
ordinances) within thirty (30) days after Mortgagor has notice of
such requirement, or earlier if required by such governmental
authority;

E. If any representation, warranty, covenant, or statement
made by or on behalf of Mortgagor, Guarantor or General Partner,
as the case may be, in the Mortgage, in any other Loan Document,
or in any other document or instrument furnished in connection
with, pertaining to, or evidencing or securing the Loan shall
prove, in Mortgagee's reascnable judgment, to be false or
misleading in any material adverse respect when made or deemed
remade;
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F. The occurrence cf a Prohibited Trangfer;
G. If:

(i) Mortgagor or Guarantor (during the term of the
Guaranty) either fileg a voluntary petition in bankruptcy or
for arrangement, reorganization or other relief under any
chapter of the federal Bankruptcy Code or any similar law,
state or federal, now or hereafter in effect; or admits or
files an answer or other pleading in any proceeding
adiitting insolvency, bankruptcy, or inability to pay its
debts as they mature; or is adjudicated bankrupt or shall
have (a’L. order for relief entered in respect of such party by
any bankruptcy court; or makes an assignment for the benefit
of creditors or admits in writing its inability to pay its
debts generaily as they become due or consents to the
appointment to.a custodian, receiver or trustee or
liquidator of @il or the major part of its property or the
Development ;

(i1} Within sixty, (60) days after the filing against
any of Mortgagor, Generdél Partner or Guarantor (during the
term of the Guaranty) of 20y, involuntary proceeding under
the federal Bankruptcy Cecae or gimilar law, state or
federal, now or hereafter in effect, such proceedings have

not been dismissed;

(1ii) all or a substantial part—of the assets of any
of Mortgagor, General Partner, or Guararitor (during the term
of the Guaranty) are attached, seized, ®ubjected to a writ
or distress warrant, or are levied upon and. such attachment,
seizure, writ, warrant or levy is not vacaced within sixty
(60} days; or any order appointing a custodian, receiver,
trustee or liquidator of any of Mortgagor, Gener:l Partner,
Member, or Guarantor {during the term of the Guaranty} on
all or a major part of any of their respective property or
the Development is not vacated within sixty (60) days: or

(iv) Mortgagee deems itself insecure in the reasonable
discretion of its Chairman under the Act, in good faith, by
reason of the occurrence of an adverse change in the
financial condition of any of Mortgagor, General Partner,

Or Guarantor (during the term of the Guaranty) or otherwise,
which change, in Mortgagee's reasonable judgment, may affect
the ability of any of them to perform their respective
obligations under this Mcrtgage and the other Loan
Documents;

H. Mortgagor fails to deposit, within the time period
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specified, or if no time period is specified, immediately upon
receipt of Mortgagee's request, funds or other security required
by Mortgagee as mortgagee under the Mertgage or pursuant to the
Loan Agreement, the Regulatory Agreement or any other of the Loan
Documents;

I. Mortgagor or Guarantor (during the term of the
Guaranty), as the case may be, (i) commits a breach or defaultg
under any contract or agreement with a third party in connection
with the operation, rehabilitation, or maintenance of the
Development, (ii) such breach or default is not cured within the
applicable grace or cure period, if any, and {(iii) such breach or
default, #f uncured, materially and adversely affects the value
of the Deveiopment, Mortgagor's or (during the term of the
Guaranty) Guatantor's (as the case may be) performance of its
obligations uader the Mortgage, the Note, the other Loan
Documents or any of the Leases; however, if (x) the continued
operation or safeiy of the Development, or (y) the priority,
enforceability, or raladity of the Mortgage or the lien of the
Mortgage or any other szourity granted by Mortgagor to Mortgagee
under the Loan Documents. or (z) the value of any of the
Development is immediately threatened or jeopardized, in
Mortgagee's reasonable judgnent, by reason of such breach or
default, Guarantor or Mortgagor,;~as the case may be, shall not be
entitled to such grace or cure period and a Default shall be
deemed to have immediately occurred;

J. The dissolution of any of the Mortgagor, General
Partner, or Guarantor;

K. There exists or comes to exist any panding or
threatened litigation, proceedings, or judgmerit« pbertaining to,
involving, or which may have an adverse effect on,/ (1) the
Development or its rehabilitation, operation, or llaintenance,
(ii) the interest of General Partner, or of Mortgagcr. in the
Development, or (iii) Mortgagor's ability to pay the Lecan or (iv)
Mortgagor's or Guarantor's ability to perform their respective
obligations under the Loan Documents; or

L. Any of Mortgagor or Guarantor {during the term of the
Guaranty) fails to execute, within five (5) business days after
presentation, all documents that Mortgagee, in its sole
discretion, deems necessary to correct any typographical or
clerical errors in the Note, any other Loan Document or any other
document delivered or to be delivered in connection with the
Loan.

12. Remedies,

If a Default occurs or exists, Mortgagee is authorized and
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empowered, at its option and without affecting the lien by
created by this Mortgage or its priority, or any other right of
Mortgagee under this Mortgage, to declare, without further
notice, all Secured Indebtedness to be immediately due and
payable with interest on it at the Default Rate, whether or not
such Default isg thereafter remedied by Mortgagor, and Mortgagee
may immediately proceed to foreclose this Mortgage and to
exercise any right, power or remedy provided by this Mortgage,
the Note or any other Loan Document, or that Mortgagee may have
at law or in equity. At any time after the occurrence of a
Default, and so long as such Default is continuing, Mortgagee, in
its soleldiscretion, may (i) notify any person obligated to
Mortgagor <nder or with respect to any contract for sale or any
contract for rehabilitation affecting or related to the
Develcpment / ¢f. the existence of a Default, (il) require that
performance of.amy such contract be made directly to the
Mortgagee at Mortgagor's expense and (iii) advance such sums as
are necessary or-appropriate to satisfy Mortgagor's obligaticns
under such contract. . Mortgagor agrees to cooperate with
Mortgagee in all ways reasonably requested by Mortgagee
(inciuding the giving oi.any notices requested by Mortgagee or
joining in any notices givemn by Mortgagee) to accompiish the
foregoing provisions of this 2aragraph 12, and grants to
Mortgagee or Mortgagee's designeec.a security interest in its
rights under such contracts for .the purpose of securing all of
the Secured Indebtedness and Mortgazgor's cbligations secured by
this Mortgage and the other Loan Documents. The granting of a
grace or cure period in this Mortgage’and the granting of a grace
or cure period with respect to the same'matters in any other Loan
Document shall not be construed to have the effect of extending
or replicating the grace or cure period relaring to such matters.

13. Foreclosure.

Upon the occurrence or existence of a Default, (Mortgagee
shall have the right to foreclose the lien of this Mortgage in
accordance with the laws of the State of Illinoisg and to-exercise
any other remedies of Mortgagee that are provided in the Dore,
this Mortgage or any of the other Loan Documents, or that
Mortgagee may have at law, at equity or otherwise. In any suit
to forecleose the lien of this Mortgage, there shall be allowed
and included as additional Secured Indebtedness in the decree of
sale all expenditures and expenses that may be paid or incurred
by or on behalf of Mortgagee for reasonable attorneys' fees (to
the extent permitted by applicable law), appraisers' fees,
outlayg for documentary and expert evidence, stencgrapher's
charges, publication costs and costs (which may be estimated as
to i1tems to be expended after entry of the decree) of procuring
all such abstracts of title, title searches and examinations,
title insurance policies, and similar data and assurance with
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respect to title as Mortgagee may reasonably deem necessary
either to prosecute such suit or to evidence to bidders at sales
that may be had pursuant to such decree the true condition of the
title to or the value of the Development. All expenditures and
expenses of the nature mentioned in this Paragraph 13, and such
other expenses and fees as may be incurred in the protection of
the Development, the rents and income from it and the maintenance
of the lien of this Mortgage, including the fees of any attorneys
employed by Mortgagee in any litigation or proceedings affecting
this Mortgage, the Note or the Development, including probate and
bankruptcy proceedings, or in preparation of, the commencement or
defense ©f any proceedings or threatened suit or proceeding, or
otherwise . in dealing specifically with the Development, shall be
80 much additional Secured Indebtedness and shall be immediately
due and payuble by Mortgagor with interest on such payments at
the Default Rate until paid.

14. Additicaal Rights upon Foreclosure.

If any provision of“thig Mortgage restricts Mortgagee's
rights under the Illincis Mortgage Foreclosure Law (735 ILCS
5/15-1101 et seq.) (the "Foraclosure Law"), as amended from time
to time, or this Mortgage oikerwise does not grant Mortgagee the
full advantage, rights or remedies of the Foreclosure Law,
Mortgagee shall be vested with the rights, powers, and remedies
of the Foreclosure Law to the full extent permitted by law.

15. Certain Rights of the Holder »f the Note.

Upon any sale of the Development, if'the holder of the Note
is a purchaser at such sale, it ghall be entitled to use and
apply all or any portion of the Secured Indebterness for or in
settlement or payment of all or any portion of the purchase price
of the property purchased, and, in such case, this Mexrtgage, the
Note and documents evidencing expenditures secured by this
Mortgage shall be presented to the person conducting the. sale in
order that the amount of such indebtedness so used or apolied may
be credited as having been paid.

16. Right of Possession.

Upon the occurrence or existence of a Default and after the
expiration of any applicable cure period, Mortgagor shaltl,
immediately upon demand of Mortgagee, surrender to Mortgagee, and
Mortgagee shall, to the extent not prohibited by applicable law,
be entitled to take actual possession of the Development or any
part of it, personally or by its agent or attorneys, and, in its
discretion, may enter upon and take possession of the Development
and exclude the Mortgagor or the then owner of the Development
and any of their agents or servants wholly from the Development .
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Whether or not Mortgagee takes and maintains posgession of all or
any part of the Development, together with all documents, books,
records, papers and accounts of Mortgagor or the then owner of
the Development relating to it, Mortgagee may, on behalf of
Mortgagor or such owner, or in its own name as Mortgagee and
under the powers granted in this Mortgage:

(a) hold, operate, manage and control all or any part
of the Development and conduct the business of the Development,
if any, either personally or by its agents, with full power to
use such measures, legal or equitable, as in its discretion may
be deemsd, proper or necessary to enforce the payment or security
of the rents, issues, deposits, profits and avails of the
Development  including, without limitation, actions for recovery
of rent, acfions in forcible detainer and actions in distress for
rent, all withcuf notice to Mortgagor;

(b} netify any or all of the obligors under the Leases
that the Leases hava reen assigned to Mortgagee, and Mortgagee
(in its name, in the name of Mortgagor or in both names) may
direct such obligors thereafter to make all payments due from
them under the Leasges directly to Mortgagee;

(c) cancel or terminzte any Lease for any cause or on
any ground that would entitle Martgagor to cancel it;

(d) elect to disaffirm auny Lease made subsequent to
this Mortgage without Mortgagee's prios 'written consent, as
provided in this Mortgage;

(e) extend or modify any then exizting Leases and make
new Leases of all or any part of the Development’, which
extensions, modifications and new Leases may provide for terms to
explire, or for options to tenants to extend or rensaw terms to
expire, bevond the Maturity Date (as defined in the Noce) and the
issuance of a deed or deeds to a purchaser or purchasers at a
ftoreclosure sale. It is understood and agreed that any &ich
Leases, and the options or other such provisions contained in
them, shall be binding upon Mortgagor, all persons or entitieg
whose interests in the Development are subject to the lien of the
Mortgage, and the purchaser or purchasers at any foreclosure
sale, notwithstanding any redemption from sale, discharge of the
Secured Indebtedness, satisfaction of any foreclosure decree, or
issuance of any certificate of sale or deed to any such
purchaser;

(f) make all necessary or proper repairs, decorationg,
renewals, replacementsg, alterationsg, additions, betterments and
improvements in connection with the Development as may seem
judicious to Mortgagee, to insure and reinsure the Development
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and all risks incidental to Mortgagee's possession, operation and
management of it, and to receive all rents, issues, deposits,
profits and avails from it; and

(g) apply the net income, after allowing a reasonable
fee for the collection of such income and for the management of
the Development, to the payment of Taxes, insurance premiums and
other charges applicable to the Development or to reduce the
Secured Indebtedness, in such order and manner as Mortgagee ghall
elect.

Notiling contained in this Mortgage shall be construed as

constituting Mortgagee as a mortgagee-in-posgession in the
absence of(the actual taking of possession of the Development.

17. Receigi{.

Upon the occurrence or existence of a Default, Mortgagee may
apply to any court ¢£ Competent jurisdiction for the appointment
- of a receiver for the Development. Such appointment may be made
either before or after sale, upon notice, if any, required by
applicable law, without regard to the solvency or insolvency of
Mortgagor at the time of applieation for such receiver, and
without regard to the then valu# of the Development or whether or
not it is then occupied as a howmestead: Mortgagee or any of its
employees or agents may be appointéd as such receiver. Such
receiver shall have the power to colleczt the rents, issues and
profits of the Development during the vendency of such
foreclosure suit and, in case of a sale and deficiency, during
the full statutory period of redemption, if eily, whether there is
a redemption or not, as well as during any rurther times when
Mortgagor, except for the intervention of suck receiver, would be
entitled to collection of such rents, issues anc profits; such
receiver shall also have all other powers that may be-necessary
or are usual in such cases for the protection, possesgguion,
control, management and operation of the Development cuzring the
whole of such period. The court may, from time to time;
authorize the receiver to apply the net income from the
Development in payment, in whole or in part, of: {(a) the Secured
Indebtedness or the indebtedness secured by a decree foreclosing
this Mortgage, or any tax, special assessment or other lien that
may be or become superior to the lien of this Mortgage or of such
decree, provided that such application is made prior to the
foreclogure sale; or (b) the deficiency, in case of a sale and
deficiency.

18. Proceeds of Sale.

The proceeds of any sale of the Development shall be
distributed and applied in the following order of priority:
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first, on account of all costs and expenses incident to the
foreclosure proceedings, including all such items mentioned in
Paragraph 12 herecof, or incident to any sale under Paragraph 13
hereof, including, but not limited Lo, the expenses of sale, the
reasonable attorneys' fees of Mortgagee (to the extent not
prohibited by applicable law), the actual cost of providing,
recording, mailing and posting notice, the cost of any search or
other evidence of title procedures in connection with such
foreclosure and sale and any transfer tax on any deed or
conveyance; second, all other items that, under the terms of this
Mortgage, constitute Secured Indebtedness :in addition to that
evidenced by the Note, with interest on such items as provided
in this Mertgage; third, to interest remaining unpaid upon the
Note, including interest, if any, at the Default Rate; fourth, to
the principal remaining unpaid upon the Note; and tifth, the
payment of surplus, if any, to dany person or entity that may be
lawfully entitled to receive it.

19. Ingurance Iuring Foreclosure.

In the event of an-insured loss after the right to foreclosge
has accrued under this Mcitgage, the proceeds of any insurance
policy, if not applied in rebuilding or restoring the
Development, as aforesaid, shall he applied in the same order and
manner as sale proceeds set fortbh-in Paragraph 18 hereof. 1In the
event of foreclosure of thig Mortyage, the mortgagee's clause
attached to each of the casualty insuyance policies may be
cancelled and a new loss clause may be attached to each such
casualty insurance policy making the I0ss. under such insurance
policies payable to the party acquiring tne Development pursuant
to foreclosure or other sale; Mortgagee is authorized, without
the consent of Mortgagor, to assign any and all’ insurance
policies to the purchaser at the sale to the excent assignable
pursuant to such policies, or to take such other steps as
Mortgagee may deem advisable to cause the interest of such
purchaser to be protected by any of the insurance policies, in
either case without credit or allowance to Mortgagor for prepaid
premiums on them.

20. Waiver of Right of Redemption and Other Rights.

To the fullest extent permitted by law, Mortgagor (i) agrees
that it will not at any time insist upon or plead, or in any
manner whatsoever claim or take any advantage of, any stay,
exemption or extension law or any so-called "Moratorium Law" now
or at any time hereafter in force, (ii) agrees that it will not
claim, take or insist upon any bhenefit or advantage of or from
any law now or hereafter in force providing for the valuation or
appraisement of the Development, or any part of it, prior to any
sale or sales of it to be made pursuant to any provisions
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contained in this Mortgage, or to any decree, judgment or order
of any court of competent jurisdiction; or after such sale or
gsales claim or exercise any rights under any statute now or
hereafter in force to redeem the property so sold, or any part of
it, or relating to the marshaling of it, upon the foreclosure
sale or other enforcement of thig Mortgage; and (iii) expressly
waives any and all rights of reinstatement or redemption from
sale under any order or decree of foreclosure of this Mortgage on
its own behalf, on behalf of alil persons claiming or having an
interest (direct or indirect) by, through or under Mortgagor and
on behalf of each and &very person acquiring any interest in or
title te the Development subsequent to the date of this Mortgage;
it is the.intent of this Mortgage that any and all such rights of
reinstaterent or redemption of Mortgagor and ail other persons,
are and shall be deemed to be waived to the fullest extent
permitted by agplicable law. To the fullest extent permitted by
law, Mortgagor ‘agrees that it will not, by invoking or utilizing
any applicable law or laws or otherwise, hinder, delay or impede
the exercise of any right, power or remedy granted or delegated
to Mortgagee in this Mortgage or otherwise, but will suffer and
permit the exercise of every such right, power and remedy as
though no such law or lawe have been made or enacted. Mortgagor
expressly waives any right ‘that it may have to direct the order
in which any of the Development-shall be sold in the event of its
sale pursuant to this Mortgage.

21. Rights Cumulative.

Each right, power and remedy conferred. upon Mortgagee in
this Mortgage is cumulative and in additicn to every other right,
power or remedy, express or implied, now or’liereafter provided by
law or in equity, and each and every right, pewer 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 may ke deemed
expedient to Mortgagee. The exercise of one right, ‘power or
remedy shall not be a waiver of the right to exercise 5* the same
time or thereafter any other right, power or remedy; and no delay
Or omission of Mortgagee in the exercige of any right, power or
remedy accruing under this Mortgage or arising otherwise shall
impair any such right, power or remedy, or be construed to be a
waiver of any Default or acquiesgcence in it, Except as otherwige
specifically required in this Mortgage, notice of the exercige of
any right, remedy or power granted to Mortgagee by thisg Mortgage
is not required to be given.

22. Successors and Assigns.

A. Holder of the Note. This Mortgage and each and every
agreement and other provision of it shall be binding upon
Mortgagor and its successors and assigns (including, without
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limitation, each and every record owner from time to time of the
Development or any other person having an interest in it), and
shall inure to the benefit of Mortgagee and its successors and
assigns. Wherever Mortgagee 1s referred to in this Mortgage,
gsuch reference shall be deemed to include the holder from time to
time of the Note, whether so expresgsed or not; and each such
holder shall have and enjoy all of the rights, priviieges,
powers, optiong and benefits afforded by and under this Mortgage,
and may enforce all and every one of its terms and provisions as
fully, to the same extent and with the same effect as if such
holder were in this Mortgage by name specifically granted such
rights, privileges, powers, options and benefits and designated
Mortgagee.

B. Coverants Run With Land; Successor Owners. All of the
covenants of tnis Mortgage shall encumber the Real Estate and be
binding on any successor in interest to the obligations of the
Mortgagor under this Mortgage until this Mortgage is released or
foreclosed. 1If the cwrnership of the Development or any portion
of it becomes vested in a person or persons other than Mortgagor,
Mortgagee may, without netdive to Mortgagor, deal with such
successor or successors inTinterest of Mortgagor with reference
to this Mortgage and the Secuscd Indebtedness in the same manner
as with Mortgagor without 1in any way releasing or discharging
Mortgagor from its obligations under this Mortgage, unless the
Development has been assigned or otherwise transferred with
Mortgagee's written consent pursuant ¢ this Mortgage. Mortgagor
shall give immediate written notice to/Mortgagee of any
conveyance, transfer or change of ownership-of the Development,
but nothing in this Paragraph 22.B shall vary or negate the
provisions of Paragraph 10 hereof.

23. Effect of Extensions and Amendments.

If the payment of the Secured Indebtedness, or ‘any-part of
it, 1s extended, modified or amended, or if any part ¢I- the
security or guaranties, if any, for it is released, all persons
now or at any time hereafter liable for the Secured Indebteuness,
or interested in the Development, shall be held to assent to such
extension, modification, amendment or release, and their
liability, and the lien of the Mortgage, and all of its
provisions, shall continue in full force and effect. Mortgagee
expressly reserves the right of recourse against all such
persons, but only to the extent provided in Paragraph 45 hereof,
netwithstanding any such extension, variation or release. BAny
person or entity taking a junior mortgage or other lien upon the
Development, or any part of or any interest in it, shall take
such lien subject to the rights of Mortgagee to amend, modify,
extend or release the Note, this Mortgage or any other Loan
Document, in each and every case without obtaining the consent of
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the holder of such junior lien and without the lien of this
Mortgage losing its priority over the rights of any such junior
lien. Any such rights or actions of Mortgagee shall not negate
the prohibition against such secondary financing contained in
this Mortgage or affect the obligation of any such junior lien
holder not to proceed with any action against either the
Mortgagor or the Development or both.

24. Leases and Rents, DPresent Agsignment.

As additional security for the repayment of the Loan and for
the faithful performance of the terms and conditions contained in
the Loan Pocuments, Mortgagor bargains, sells, transfers,
assigns, conveys, sets over and delivers to Mortgagee all of its
rights, title and interest as landlord in and to all Leases now
existing, or that may be executed by any landlord at any time in
the future, and.all guaranties, amendments, extensions and
renewals of such- Leases; Mortgagor agrees, represents and
warrants to Mortgages ‘4as follows:

A. All Leases are znd shall be subject to the criteria set
forth in the Regulatory Agresment. Except with respect to any
lease for actual occupancy of-any dwelling unit in the
Development entered into in the lprmal course of business and in
conformity with the Regulatory Agreement, Mortgagor shall not
enter into, amend, modify, extena, renew, terminate, surrender or
cancel any Lease in any respect without the prior written consent
of Mortgagee, which approval or consent/shall not be unreasonably
withheld or delayed.

B. Notwithstanding the present assignient of the rents and
Leases and guaranties, if any, so long as no De’ault has occurred
Oor exists, Mortgagor shall have a license to collewt all of the
rents arising from the Leases, or their renewals. AL rents or
other sums secured by Mortgagor pursuant to the Leases .and
guarantieg, if any, after a Default shall be deemed to pe held
and maintained by Mortgage in trust for the benefit of Mbrtgagee
and shall be covered by Paragraph 45 (v) hereof .

C. At all timeg, Mortgagee or its agent shall have the
right to verify the validity, amount of or any other matter
relating to any or all of the Leases, by mail, telephone,
telecopy or otherwise, in the name of Mortgagor, Mortgagee, a
nominee of the Mortgagee or any or all of such namesg.

D. Mortgagor shall inform Mortgagee, in writing, of any
assertion of any claims, offsets or counterclaims by any of the
obligors under any of the Leases promptly upon its receipt or
upen learning of them.
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E. Within ten (10) business days after written demand by
Mortgagee from time to time, Mortgagor shall deliver to
Mortgagee, in form and substance acceptable to Mortgagee, a
detailed certified Rent Roll, copies of all Leases and such other
matters and infermation relating to it as Mortgagee may request.

25. Execution of Separate Security Agreements, Financing
Statements, Etc.; Estoppel Letter.

Mortgagor shall do, execute, acknowledge and deliver, or
cause to be done, executed, acknowledged and delivered, all such
further/acts, conveyances, mortgages, security agreements,
financinosstatements and assurances as Mortgagee reasonably
requires for the better assuring, conveying, mortgaging,
assigning aid confirming unto Mortgagee all property mortgaged or
intended to ba'an mortgaged by this Mortgage, whether now owned
by Mortgagor or néreafter acquired. Without limitation of the
foregoing, Mortgagor. shall assign to Mortgagee, upon request, by
instruments satisfactary to Mortgagee, as further security for
the Secured Indebtedness, Mortgagor's interests in all
agreements, contracts, lizenses and permits affecting the
Development ; however, no sieh assignment shall be construed (i)
as a consent by Mortgagee to &lly agreement, contract, license or
permit, or (ii) to impose upon vYortgagee any obligations with
respect to any such agreement, coutract, license or permit. From
time to time, Mortgagor shall furiish, within five (5) business
days after Mortgagee's request, a writiten and duly acknowledged
statement of the amount due under the Note, thig Mortgage and the
other of the Loan Documents and whether, to Mortgagor's best
knowledge, any alleged offsets or defenses _exist against the
Secured Indebtedness and whether, to Mortgagbr's best knowledge,
any Default on the part of Mortgagor (or events which, with the
passing of time or the giving of notice, or both, would become a
Default) exists under thisg Mortgage.

26. BSubrogation.

If any part of the Secured Indebtedness ig used directly or
indirectly to pay off, discharge or satisfy, in whole or inp part,
any prior lien or encumbrance upon the Development or any part of

security held by such holder, and shall have the benefit of the
priority of such lien or encumbrance, regardless of whether they
are acquired by assignment or have been released of record by
their holder upon repayment. The foregoing right of subrogation
is a material inducement to Mortgagee to make the Loan, and
Mortgagee expects to be benefitted by such right. Nothing in
this Paragraph 26 shall be construed ag extending the benefits of
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Mortgagee in excess of the amount of the Guaranty or for
different purposes than those covered by the Guaranty.

27. Option to Subordinate.

At the option of Mortgagee, this Mortgage shall become
subject and subordinate, in whole or in part (but not with
respect to priority of entitlement to insurance proceeds or any
Award), to any and all Leases of all or any part of the
Development upon the execution and recording by Mortgagee, at any
time hereafter, in the Office of the Recorder of the County in
which the Development is located, of a unilateral declaration to
that effecc.

28. Goveining Law.

This Mortgage,. having been negotiated, executed and
delivered within the-S8tate of Illinois, shall be construed and
governed by and according to the laws of that State, without
reference to its conflicte of law principles.

2%. Business Loan.

Mortgagor represents and agrees that the proceeds of the
Loan will be used for the purposes specified in 815 ILCS 205/4,
Paragraph 1(c), as amended, and thal _.the principal obligation
secured by this Mortgage constitutes a husiness loan that comes
within the purview of that Paragraph.

30. Inspection of Development and Records.

Mortgagor shall keep and maintain full, complete and correct
books, records and accounts showing the assets, liabilities,
operations, transactions and financial condition of £he
Development. The books and records of Mortgagor ana cf-the
operations of the Development shall be kept in accordarce with
the auditing standards of Mortgagee. Mortgagor shall alilow
Mortgagee or its representatives or agents to inspect the
Development at any reasonable time, and from time to time at any
time during normal business hours, access to the records and
books of account related to the operation of the Development,
including any supporting or related vouchers or papers, kept by
or on behalf of Mortgagor and their representatives or agents;
such access will include the right to make extracts or copies of
them. In addition, upon request of Mortgagee, which may be made
at any time and from time-to-time, Mortgagor shall deliver to
Mortgagee true and complete copies of monthly operating
statements of the Development. Mortgagee shall be entitled to
reimbursement for its costs, reasonably incurred incident to the
inspection of the Development, all of which shall be payable
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after written demand and if not so paid, shall be included within
the Secured Indebtedness and bear interest at the Default Rate.
Mortgagee, in its sole discretion reasonably exercised, will
determine the necessity for and the number of inspectors
required, and will determine, which inspector shall be used
incident to an inspection. Except when a Default exists or has
occurred, Mortgagee will give reasonable advance written notice
of its intent to perform or have performed such inspections.

31. Financial Statementz.

A, Mortgagor shall keep accurate, full and complete books,
records and accounts showing the assets, liabilities, Operations,
Lransactions. and financial condition of the Development. All
books, recoi:ds. accounts and financial statements shall (i) be
accurate and cumplete in all material respects, (ii) present
fairly the financial position and results of the operation of the
Development and “{1ii) be prepared in accordance with the
requirements of Mortgagee.

B. Mortgagor shall furnish, or cause to be furnished, to
Mortgagee such financial statements and other records of
Mortgagor, Guarantor, General Partner, and General Contractor as
Mortgagee may reasonably requive,| each certified by the providing
party as to their truth, validiey~and accuracy in all material
Trespects; each such financial statefment shall not contain any
material omissions that would make Such. information incomplete.
Such financial information shall be prepared according to
generally accepted accounting principles, cansistently applied.

32. Time of the Essence.

Time is of the essence of the Note, this Morteage, all other
of the Loan Documents and any other document or instiument
evidencing or securing the Secured Indebtedness.

33. Captions and Gender.

The captions and headings of the various sections of this
Mortgage are for convenience only, and are not to be construed as
confining or limiting in any way the scope or intent of its
provisions. Whenever the context requires or permits, the
singular shall include the plural, the plural shall include the
singular, and the masculine, feminine and neuter shall be freely
interchangeable.

34, Notices.

All notices under this Mortgage shall be given as
provided in Exhibit B attached to and made a part hereof.
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35. Provisions Severable.

If a court of competent jurisdiction holds any provision of
this Mortgage to be illegal, unenforceable or invalid, then it is
the intent of Mortgagor and Mortgagee that such provision shall
be given full force and effect to the fullest possible extent
that is legal, valid and enforceable. It is the intent of
Mortgagor and Mortgagee that the Mortgagee have a valid and
enforceable lien created by this Mortgage securing each and all
of the sums described in this Mortgage and that this Mortgage be
construed as creating such a valid lien in favor of Mortgagee
notwithstanding the unenforceability of one or more of its
provisions; the unenforceability or invalidity of any provision
or provisions of this Mortgage shall not render any other
provision or provisions of it unenforceable or invalid.

36. Waiver ot Dafense.

No action for the eifprcement of the lien or any provisions
of this Mortgage shall be- subject to any defense that would not
be good and available to tlre party interposing it in an action at
law upon the Note.

37. Further Assurances.

Mortgagor shall sign, execute, acknowledge and deliver to
Mortgagee upon request such security agriements, assignments for
security purposes and other documents in form and substance
required by Mortgagee as Mortgagee may, in.its reasonable
judgment, request from time to time, to perfect, preserve,
continue, extend or maintain the assignments centained in this
Mortgage or the Loan Documents, the lien and security interests
under this Mortgage or the other Loan Documents, arnd their
priority.

38. Reimbursement.

If (a) Mortgagee is made a party to, or intervenes in any
action or proceeding affecting the Development, title to it or
the interest of Mortgagee under this Mortgage, or (b) Mortgagee
employs an attorney to collect any or all of the Secured
Indebtedness or to foreclose this Mortgage by judicial
proceedings or (c) Mortgagee conducts Mortgagee's sale
proceedings under this Mortgage, Mortgagee shall be reimbursed by
Mortgagor, immediately and without demand, for all costs, charges
and reasonable attorneys' fees incurred by Mortgagee, and such
costs, charges and fees shall be secured by this Mortgage as a
further charge and lien upon the Development and shall bear
interest at the Default Rate.
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39. Further Security.

As further security for the Note and this Mortgage,
Mortgagor grants Mortgagee a security interest in and to all and
any property of Mortgagor of any kind or description, tangible or
intangible, now or hereafter delivered, transferred, in transit
to, or kept in the possession, control or custody of Mortgagee,
Or any agent or bailee of Mortgagee, whether expressly as
collateral security or for any other property of Mortgagor now or
hereafter in the posgession, control or custody or assigned to
Mortgagee and used or useful in connection with the Development.
All of the aforesaid property is referred to collectively in this
Mortgage #s) the "Further Collateral " Upon the occurrence or
eXistence ot any Default under this Mortgage, Mortgagee shall
have the right'to exercise any rights and remedies available to
it under the Code and, subject to the rights of prior
lienholders, if any, shall have the right to sell any or all of
the Further Collateral at public or private sale upon such terms
and conditions as Mortcasee deems proper, and to apply the net
pProceeds of such sale, ‘after deducting all costs, expenses and
attorneys' fees incurred an any time in the collection and sale
of the Further Collateral, {4 the payment of sums due under the
Note, this Mortgage or both of {hem.

40. No Partnership; Joint aucd Several Obligations.

Nothing contained in this Mortgage, the Note or any other
document or instrument evidencing cor securaing the Secured
Indebtedness shall be deemed to Create a joint venture or
partnership relationship between Mertgagor ‘and Mortgagee; the
relationship between Mortgagor and Mortgagee ig solely that of
Creditor and debtor, lender and borrower, and mortgagor and
mortgagee, as the case may be. If this Mortgage is signed by
more than one entity, the liability of such Mortgagor shall be
joint and several in all respects.

41. No Liability.

Anything contained in thie Mortgage to the contrary
notwithstanding, it ig expressly understood and agreed that the
Mortgagee's inspection and approval of the documentation
pertaining to thisg Mortgage and any inspection of the Development
made by Mortgagee shall be solely for Mortgagee's benefit, and
Mortgagee shall have no liability to Mortgagor or any other
berson or entity by reason of such inspection.

42. Hazardous Material.

If any of Mortgagor, General Partner, Member or Guarantor
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(for purposes of thig Paragraph 42 only, Mortgagor, General
Partner, Member and Guarantor shall collectively be referred to
as the "Parties") shall receive: (a) any notice of any violation
Or administrative or judicial complaint or order having been
filed or about to be filed against any of the Parties alleging
violations of any law requiring any of them to take any action in
connection with the release of any toxic materials or hazardous
wastes, pollutants or contaminants into the environment, or (b)
any notice from any governmental agency or any other person or
entity alleging that any of the Parties may be liable or
responsible for costs associated with a response or cleanup of a
release/of toxic materials, hazardous wastes, pollutants or
contaminants into the environment or any damages caused by such
release, the Party receiving such notice shall provide Mortgagee
with a copvicf it promptly upon its receipt. Within five (5)
days after having learned of the enactment or promulgation of any
environmental law’ that may result in any adverse ¢hange in the
condition, finandial or otherwise, of any of the Parties or the
Development, Mortgags» ghall provide Mortgagee with notice of
such law promptly upén tearning of it. Mortgagor (x) shall not
use, allow or suffer anv part of the Development to be used as a
facility for the handling; treatment, storage, or disposal of any
Hazardous Materials (as defli:ied in the Environmental Indemnity)
or to be used as a landfill, 'without the Prior written consent of
Mortgagee {(which consent may be.granted or denied in Mortgagee's
sole and absolute discretion), except for immaterial amounts of
Hazardous Materials, not in violatidmn of any Environmental Laws
(as defined in the Environmental Indemnity), customarily found in
construction sites and otherwise used in the daily operation of
the Development, and {y) at its sole cost anc expense, shall
comply in all respects with the foregoing notices and in all
events shall satisfy the requirements of, and miintain the
Development in compliance with, all Environmental Laws.

Mortgagor represents and warrants that no portlor of the
Development has been used for or as a landfill; and tlac there
are no known, nor have there been any, nor shall any of ¢che
Parties cause there to be any, Hazardous Materials generated,
released, stored, buried or deposited over, beneath, in or on {or
used in the renovation of) the Development from any source
whatsoever, except as previously disclosed in writing to
Mortgagee. Mortgagor agrees to indemnify, hold harmless, and
defend Mortgagee and all persons claiming by, through or under
Mortgagee from any and all claims, loss, damages, response costs,

Lo the existence at any time of any Hazardous Materials in, on,
under, at or used in the rehabilitation Or operation of the
Development, including, but not limited to: (i) claimg of third
parties, (including governmental agencies) for damages,
penalties, response costs, clean-up costs or injunctive or other
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relief; (ii) costs of removal and restoration, including experts!’
and reasonable attorneys' fees, and costs of reporting the
existence of Hazardous Materials to any governmental agency; and
(1iii) any and all expenses or obligations incurred at, before and
after any trial or appeal from such trial, whether or not taxable
as costs, including, without limitation, reasonable attorneyg!
fees, witness fees, deposition costs, copying and telephone
charges and other expenses, all of which shall be paid by
Mortgagor when incurred. The representations, warranties,
covenants and agreements contained in this Paragraph 42 and the
obligations of Mortgagor to indemnify, hold harmless and defend
Mortgaace and all persons claiming by, through or under Mortgagee
with respact to the expenses, damages, losses, costs, damages and
liabilitie¢s) set forth in this Paragraph 42, shall survive the
repayment otc . all amounts due under the Note, the cancellation of
the Note and 'the release of thig Mortgage, the foreclosure of any
liens on the Development by Mortgagee or a third party, or the
conveyance of the Development by any power of sale, trustee's
sale, deed in lieu 7 Ioreclosure or otherwise, and shall not be
limited to the amount of any deficiency in any foreclosure or
other gale of the Development. Mortgagor agrees that Mortgagee
may, in its sole discretion from time to time, retain an
environmental expert at the -xpense of Mortgagor to perform one
Or more tests to determine the level, if any, of Hazardous
Materialg in, on or at the Development,

43, Maximum Indebtedness,

The maximum amount secured by this Mertgage is Fifty Million
and No/100 Dollars ($50,000,000.00) .

44. Indemnification of the Mortgagee.

Mortgagor agrees to defend and indemnify and heid harmless
Mortgagee from and against any and all damages, incruding, but
not limited to, any bast, present or future claims, ac¢tions,
causes of action, suits, demands, liens, debts, judgmentss,
losses, costsg, liabilities and other expenses, including, ‘but not
limited to, reasonable attorneys' feeg, costs, disbursements, and
other expenses, that Mortgagee may incur or suffer by reason of
Or in connection with the Real Estate or the Development .
Mortgagor further agrees that Mortgagee, if it so chooses, shall
have the right to select its own counsel with respect to any such
claims.

45. Nonrecourse.

Except as otherwise set forth in the Commitment, the
Guaranty and the Environmental Indemnity, (a) Mortgagor's
liability created under the Loan Documents shall be nonrecourse,
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and neither Mortgagor nor any of Mortgagor's general or limited
partners shall have any personal liability under the Loan
Documents; and (b) Mortgagee will loock only to the Development
and its reserves and any other funds relating to the Development
for repayment of the Loan. However, the foregeing shall in no
way limit (A) Guarantor's liability for completion of the
Development pursuant to the Guaranty; and (B) Mortgagor's
liability for, or as a result of, (i) fraudulent acts, or willful
and wanton acts or omissions in violation of the provisions of
this Mortgage and the other Loan Documents, by, through or under
Mortgagor, (ii) the fair market value of the personalty or
fixtures vemoved or disposed of from the Real Estate in violation
of the terws of the Loan Documents, (iii)} the misapplication of
any funds Or proceeds in violation of the terms of the Loan
Documents, £o.the full extent of such misapplied funds or
proceeds, including, without limitation, any funds or proceeds
received under any insurance policies or Awards, (iv) any
misapplication of anv security deposits attributable to any
leases of units at the Development, failure to pay interest on
such security deposits as\required by law or the collection of
rents in violation of any_.of the Loan Documents, (v) Mortgagor's
receipt and retention or corversion of Ffunds to which it is not
entitled, including, but nov iimited to, any funds that it is not
entitled to retain pursuant to tie Regulatory Agreement, (vi)
waste committed on the Development-to the extent Replacement
Reserves (as defined in the Regulatory Agreement) and Surplus
Cash (as defined in the Regulatory Agreement) are available to
remedy such waste and Mortgagor has failed to remedy the waste
despite the written instructions of Morigagee; and (vii) the
occurrence of a Prohibited Transfer, excerpt 17 such Prohibited
Transfer was involuntary.
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be
duly executed and delivered the day and year first above written.

MORTGAGOR:

PARKWAYS PRESERVATION, L.P.,
a Delaware limited partnership

By: AIMZO.Parkways GP, LLC,
a Delaware limited liability company
Its gencrel partner

By: AIMCO Eguity Services, Inc.,
a Virginia corporaticn

Its menmb
By: C$2;V14J7 }%ﬁlﬂ/{uk

Its Executiva vice President

BBM/102500/J:/AMBACFORMS /MORT
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STATE oF ( / )
— ) 88
COUNTY OF -#—c\\rHLJ )

ACKNOWLEDGMENT OF MORTGAGOR

I, the undersigned, a notary public in and for the State and
County aforesaid, certify that aire G-t the Executive
Vice President of AIMCO Equily Services, Inc., a Virginia
corporation, personally known to me to be the same person whose
name Is)subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that, as such Executive
Vice President of AIMCO Equity Services, Inc. he signed and
delivered such instrument as his free and voluntary act, as the
free and voluntary act of AIMCO Equity Services, Inc., for the
uses and purposes therein set forth.

Given under my hand and official seal this \ 5 day of
December, 2004,

'Notary Public
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EXHIBIT “A”

THE LAND REFERRED TO IN THIS COMMITMENT IS DESCRIBED AS FOLLOWS:

PARCEL 1:

LOTS 6 TO 9, INCLUSIVE AND THE WEST 1/2 OF LOT 5 IN BLOCK 3 OF SOUTH
JACKSON PARK SUBDIVISION OF THE NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF
SECTION 24, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN.IN COOK COUNTY, TLLINOIS.

PARCEL 2:

LOTS 8 AND 9 AMNU<THE WEST 18.00 FEET OF LOT 7 IN BLOCK 2 OF SOUTH
JACKSON PARK SUBDIVISION OF THE NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF
SECTION 24, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

LOTS 4, 5, 6 AND THE WEST 12.00 FELT OF LOT 3 AND THE EAST 12.00 FEET OF LOT
7 OF SOUTH JACKSON PARK SUBDI/ISION OF THE NORTHWEST 1/4 OF THE
SOUTHWEST 1/4 OF SECTION 24, TOWNSSIP 38 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUN Py, ILLINOIS.

PARCEL 4:

LOTS 6 TO 9, INCLUSIVE AND THE WEST 1/2 OF LOT/3)IN BLOCK 1 OF SOUTH
JACKSON PARK SUBDIVISION OF THE NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF
SECTION 24, TOWNSHIP 38 NORTH, RANGE 14, FAST OF THE THIRD PRINCIPAL
MERDIAN, IN COOK COUNTY, ILLINOIS,

PARCEL 5:

LOTS 1 TO 4, INCLUSIVE AND THE EAST 1/2 OF LOT 5 IN BLOCK 1 OF SOUTH
JACKSON PARK SUBDIVISION OF THE NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF
SECTION 24, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 6:
LOT 27 TO 30, INCLUSIVE IN BLOCK 3 OF SOUTH JACKSON PARK SUBDIVISION OF
THE NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38

NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOQIS.

NEWLEGAL DESCRIPTIONS -- PARKWAYS.DOC
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PARCEL 7:

LOTS 25 AND 26 IN BLOCK 3 OF SOUTH JACKSON PARK SUBDIVISION OF THE
NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 8:

LOTS 23 AND 24 IN BLOCK 2 OF SOUTH JACKSON PARK SUBDIVISION OF THE
NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE /14) EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 9:

LOTS 25 AND 26 IN RLOCK 2 OF SOUTH JACKSON PARK SUBDIVISION OF THE
NORTHWEST 1/4 OF THZ SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 10:

LOTS 23 AND 24 IN BLOCK 1 OF SOUTH.TACKSON PARK SUBDIVISION OF THE
NORTHWEST 1/4 OF THE SOUTHWEST 1/2-0F SECTION 24, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIFAL: MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 11:

LOTS 1 AND 2 IN BLOCK 5 OF SOUTH JACKSON PARK SUBDIVISION OF THE
NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN £00K COUNTY,
ILLINOIS.

PARCEL 12:

ILLINOIS.

PARCEL 13:

NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38§ NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

NEWLEGAL DESCRIPTIONS -- PARKWAYS.DOC
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PARCEL 14:

LOTS 37 TO 40, INCLUSIVE IN BLOCK & OF SOUTH JACKSON PARK SUBDIVISION
OF THE NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINQIS.

PARCEL 15:

ILLINOIS.
PARCEL 16:

LOTS 29 AND 30 IN BLOCK 2 OF SOUTH JACKSON PARK SUBDIVISION OF THE
NORTHWEST 1/4 OF TH® SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF 10% THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINQIS.

PARCEL 17:

PARCEL 18:

LOTS 19 AND 20 IN BLOCK 6 OF SOUTH JACKSON PARX SUBDIVISION OF THE
NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 24, TO'WNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN 200K COUNTY,
ILLINQIS.

PARCEL 19:

LOTS 1, 2, 3 AND 4 AND THE EAST 1/2 OF LOT 5 IN BLOCK 3 OF SOUTH JACKSON
PARK SUBDIVISION OF THE NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION
24, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.

PARCEL 20:

NORTHWEST 1/4 OF THE SOUTHWEST 1/4 QF SECTION 24, TOWNSHIP 38 NORTH,

RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOQIS.

NEWLEGAL DESCRIPTIONS - PARKWAYS.DOC
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PARCEL 21;

LOTS 24 AND 25 IN BLOCK 6 OF SOUTH JACKSON PARK SUBDIVISION OF THE
NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 22:

LOTS 38 IN BLOCK 3 OF SOUTH JACKSON PARK SUBDIVISION OF THE
NORTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE #14; EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 23:

LOT 17 AND 18 IN'ELOCK 6 OF SOUTH JACKSON PARK SUBDIVISION OF THE
NORTHWEST 1/4 OF THZ% SQUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOQIS.

PARCEL 24:

LOTS 2,3 AND 4 IN BLOCK 3 IN DICKEY AND BAKER’S SUBDIVISION OF LOT 1 OF
THE SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 24, TOWNSHIP 38
NORTH, RANGE 14, EAST OF THE THIRD PRIMCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 25:

LOT 31 AND THE SOUTH 20.00 FEET OF LOT 32 IN BLOCK 2 OF SOUTH JACKSON
PARK SUBDIVISION OF THE NORTHWEST 1/4 OF THE SOUTKWXST 1/4 OF SECTION
24, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.

PIN:

20-24-301-001, 20-24-302-001, 20-24-302-002, 20-24-303-001, 20-24-303-002,
20-24-301-017, 20-24-301-018, 20-24-302-012, 20-24-302-020, 20-24-303-012,
20-24-308-010, 20-24-309-001, 20-24-309-013, 20-24-311-001, 20-24-309-012,
20-24-302-018, 20-24-302-006, 20-24-309-024, 20-24-301-002, 20-24-301-014,
20-24-309-011, 20-24-301-013, 20-24-309-023, 20-24-316-016, and 20-24-302-017,
VOLUME 261.
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EXHIBIT B

NOTICE PROVISIONS

Any notice, demand, request or other communication that any party
may desire or may be required to give to any other party under
this document shall be given in writing, at the addresses set
forth below, by any of the following means: (a) perscnal
service; (b) overnight courier; or (c) registered or certified
United States mail, postage prepaid, return receipt reguested.

If to Mortgagee:

“liinois Housing Development Authority
401 Morth Michigan Avenue

Suite 500

Chicaga,/ Tllinois 60611

Attention: Director, Multifamily Programs

with a copy to:

Illinois Heousing Development Authority
401 North Michigan £venue

Suite 900

Chicago, Illinois s061%

Attention: General Coungel

If to Mortgagor:

Parkways Preservation, L.P.

c/o AIMCO

4582 South Ulster Parkway, Suite 1100

Denver, Colorado 80237

Attention: Executive Vice Pregident - Debt~&
Securities

With a courtesy copy to:

AIMCO

4582 South Ulster Parkway, Suite 1100
Denver, Coloradec 80237

Attention: Lance Graber

Such addresses may be changed by notice to the other
party given in the same manner as provided in this Exhibit. Any
notice, demand, request or other communication sent pursuant to
subparagraph (a) shall be served and effective upon such personal
service. Any notice, demand, reguest or other communication sent
pursuant to subparagraph (b) shall be gerved and effective one
(1) business day after deposit with the overnight courier. Any

48



0435734002 Page: 52 of 22

UNOFFICIAL COPY

notice, demand, request or other communication sent pursuant to
subparagraph (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, Mortgagee will exercige
reasonable efforts to provide copies of any notices given to
Mortgagor; however, Mortgagee's failure to furnish copies of such
notices shall not limit Mortgagee's exercise of any of its rightsgs
and remedies under the Loan Documents, or effect the validity of
the notice.
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