° UNOFFICIAL COPY

IR

. 0508227118
ELZ;%#ne nGene" Moore Fee: $74.00

- of Deeds
Cook County Recorder 0 ;
Date: 03/03/2005 04:53 PM Pg: 1 of 26

S:\Finance\Spaulding Partners LMARC\FINAL DRAFTARCMORTGAGE. wpd
[ARC]

This instrument prepared by
and when recorded retum to:
Randall Johnson

Assistant Corporation Counsel
City of Chicago

Office of Corporation Counsel
121 North LaSalle Street
Room 600

Chicago, llinois 60602

JUNIOR MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT

THIS JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT ("Mortgage") is made as of this_1** day of _MascM 2005, by
Spaulding Partners, L..P., an Hlinois limited partnership ("Mortgagor"), to the Chicago Low-
Income Housing Trust Fund, an Itlinois not-for-profit corporation, together with its successors

and aSSIgnS (”Mortgageen).
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All capitalized terms, unless defined herein, shall have the same meanings as are set forth
in that certain Loan Agreement dated as of even date herewith between Mortgagor and
Mortgagee (herein as the same may be amended, supplemented or restated from time to time
called the "Loan Agreement").

WHEREAS, Mortgagor has concurrently herewith executed and delivered a promissory
note bearing even date herewith, in the principal sum described in paragraph 1 of Exhibit B
attached hereto and made a part hereof, and made payable to Mortgagee (herein such note
together v/ith all amendments or supplements thereto, extensions thereof and notes which may be
taken in wheie or partial renewal, substitution or extension thereof shall be called the "Note") in
which Mortgagor promises to pay said principal sum, and the maturity of which note is described

WHEREAS, Maitgagee desires to secure repayment of the indebtedness evidenced by
the Note, together with defaul? ixaerest, if any, thereon, in accordance with the terms of the Loan
Documents and any additional incebiedness or obligations incurred by Mortgagor on account of
any future payments, advances or ¢xpenditures made by Mortgagee pursuant to the Loan
Documents;

NOW, THEREFORE, in order to se:ure payment of principal under the Note and of all
other payments due to Mortgagee by Mortgagor(under any of the Loan Documents and
performance of the covenants and agreements contained in this Mortgage, including any
substitutions, extensions or modifications hereto, Mortgzgnr does grant, assign, warrant, convey
and mortgage to Mortgagee, its successors and assigns, an.d grants to Mortgagee, its successors
and assigns forever a continuing security interest in and to, al{ of the following rights, interests,
claims and property:

(A)  all of the real estate, as more particularly described on Exhibit A attached hereto

and hereby made a part hereof, together with all easements, water rights, hersditaments, mineral
rights and other rights and interests appurtenant thereto (the "Real Property");

(B)  all buildings, structures and other improvements of every kind and Geszaiption now
or hereafter erected, situated or placed upon the Real Property, together with any fixtures or
attachments now or hereafter owned by Mortgagor and located in or on, forming part of, attached to,
used or intended to be used in connection with or incorporated in the Real Property, including all
extensions, additions, betterments, renewals, substifutions and replacements of any of the foregoing
(the "Improvements");

(C)  any interests, estates or other claims of every name, kind or nature, both at law and in
equity, which Mortgagor now has or may acquire in the Real Property, the Improvements, the
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Equipment (as hereinafter defined) or any of the property described in clauses (D), (F), (G), (H) or
(1) hereof:

(D) all of Mortgagor's interest and rights as lessor in and to all leases, subleases and
agreements, written or oral, now or hereafter entered into, affecting the Real Property, the
Improvements, the Equipment or any part thereof, and all income, rents, issues, proceeds and profits
accruing therefrom (provided that the assignment hereby made shall not diminish or impair the
obligations of Mortgagor under the provisions of such leases, subleases or agreements, nor shall
such obligations be imposed on Mortgagee);

(7 allright, title and interest of Mortgagor in and to all fixtures, personal property of any
kind or charzeter now or hereafter attached to, contained in and used or useful in connection with
the Real Proper’v or the Improvements, together with all furniture, furnishings, apparatus, goods,
systems, fixtures.and other items of personal property of every kind and nature, now or hereafter
located in, upon orafl1x~d to the Real Property or the Improvements, or used or useful in connection
with any present or future-operation of the Real Property or the Improvements, including, but not
limited to, all apparatus and e [uipment used to supply heat, gas, air conditioning, water, light,
power, refrigeration, electricity, plumbing and ventilation, including all renewals, additions and
accessories to and replacements of and substitutions for each and all of the foregoing, and all
proceeds therefrom (the "Equipment"):

(F)  all of the estate, interest, right; fitie or other claim or demand which Mortgagor now
has or may acquire with respect to (i) proceeds ¢f insurance in effect with respect to the Real
Property, the Improvements or the Equipment, and! (i) any and all awards, claims for damages,
Judgments, settlements and other compensation made foror consequent upon the taking by
condemnation, eminent domain or any like proceeding of =ii or any portion of the Real Property, the

Improvements or the Equipment;

(G) all intangible personal property, accounts, licenses, pernts, instruments, contract
rights, and chattel paper of Mortgagor, including, but not limited to cash, accounts receivable,
bank accounts, certificates of deposit, rights (if any) to amounts held in escrovw, deposits,
judgments, liens and causes of action, warranties and guarantees, relating to the Peal Property,
the Equipment or the Improvements or as otherwise required under the Loan Dozuraents;

(H)  all other property rights of Mortgagor of any kind or character related to alt or any
portion of the Real Property, the Improvements or the Equipment; and

(I)  the proceeds from the sale, transfer, pledge or other disposition of any or all of the
property described in the preceding clauses.

All of the property referred to in the preceding clauses (A) through (I) shall be calted,
collectively, the "Premises.”
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IT IS FURTHER agreed, intended and declared that ] the aforesaid property rights and
interests shall, so far as permitted by law, be deemed to form a part and parcel of the Premises
and be covered by this Mortgage.

TO HAVE AND TO HOLD the Premises unto Mortgagee and its successors and
assigns, forever, for the purposes and uses herein set forth.

The Loan Agreement is referred to herein as the "Commitment". Mortgagee has bound
itself in the Commitment to make advances subject to the terms of the Commitment, and the
Mortgagor hereby acknowledges and intends that all such advances, including future advances
whenever Yereafter made, shall be a lien from the time this Mortgage is recorded, as provided in
Section 15-1262(b)(1) of the Tilinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq., as
amended, supplemented and restated from time to time (the "Act").

If Mortgagor herzunder is described as a trustee under a trust agreement, said trust
arrangement constitutes #."and trust” as said term is defined in Section 5/ 15-1205 of the Act.

To protect the securityof this Mortgage, Mortgagor further covenants and agrees as
follows:

(1) Principal. Mortgagor shail say promptly when due the principal of the Note and
any other sums required to be paid on the Noté ot under the other Loan Documents at the times
and in the manner provided therein and shall pay any other indebtedness secured hereby as the
same becomes due and shall perform and observe zil of the covenants, agreements and provisions
contained herein and in the other Loan Documents.

Mortgagor shall pay promptly when due any sums duc under the Senior Loan Documents
and shall perform promptly and fully any acts required under the Senior Loan Documents.
Mortgagor will not, without prior written consent of Mortgagee, modify. extend or amend the
Senior Loan Documents, increase the amount of the indebtedness secuced thereby or change the
repayment terms of such indebtedness. Mortgagor shall promptly give Mortgagee a copy of any
notice received by Mortgagor from Senior Lender or given by Mortgagor to Jenior Lender
pursuant to any of the Senior Loan Documents.

(2)  Preservation, Restoration and Use of Premises. Mortgagor shall:

(@)  promptly repair, restore, replace or rebuild any portion of the Premises which may
become damaged, destroyed, altered, removed, severed or demolished, whether or not insurance
proceeds are available or sufficient for the purpose, with replacements at least equal in quality
and condition as existed prior thereto, free from any security interest in, encumbrances on or
reservation of title thereto except those exceptions listed in paragraph 3 of Exhibit B hereto (the
"Permitted Encumbrances");
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(b)  keep and maintain the Premises in good condition and repair, without waste, and
free from mechanics' liens, materialmen's liens or other liens and claims except Permitted
Encumbrances;

()  complete, within a reasonable time, any construction of improvements now or
hereafter constructed upon the Premises;

(d)  comply with all statutes, rules, regulations, orders, decrees and other requirements
of any federal, state or local governmental body having jurisdiction over the Premises and the usc
thereof and observe and comply with any conditions and Tequirements necessary to preserve and
extend any and all rights, licenses, permits (including without limitation Zoning vartances,
spectal excentions and non-conforming uses), privileges, franchises and concessions that are
applicable to the awnership, renovation, use and occupancy of the Premises;

()  upon sompletion of the Project, make no material alterations in the Premises
(except those required by law) without Mortgagee's prior written consent;

(H upon completion ofthe Project, suffer or permit no change in the general nature of
the occupancy or use of the Premises without Mortgagee's prior written consent;

(8)  pay all operating costs of tic-Premises when due, including all utility charges and
alt other assessments or charges of a similar ratu e

(h)  not initiate or acquiesce in any zoniag«eclassification with respect to the
Premises, without Mortgagee's prior written consent;

(1) not abandon the Premises, nor do anything whatscever to depreciate or impair the
value of the Premises or the security of this Mortgage;

() refrain from any action and correct any condition which wauld increase the risk of
fire or other hazard to all or any portion of the Premises;

(k) not permit any unlawful use or nuisance to exist upon the Premises: and

(1) comply with all instruments and documents of record or otherwise affecting the
use or occupancy of all or any portion of the Premises.

(3)  Taxes and Charges. Mortgagor agrees to pay or cause to be paid, at least 10 days
prior to delinquency, all Charges (as hereinafter defined) which are assessed or imposed upon the
Premises or upon any of the Loan Documents or Senior Loan Documents, or become due and
payable, and which create, may create or appear to create a lien upon the Premises or any part
thereof or upon any of the Loan Documents or Senior Loan Documents; provided, however, that
if by law any such Charge is payable or, at the option of Mortgagor, may be paid in installments,
Mortgagor may pay the same together with any accrued interest on the unpaid balance of such
Charge in installments as the same become due and before any fine, penalty, interest or cost may
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be added thereto for the nonpayment of any such installment and interest, ("Charge" shall mean
and include all federal, state, county, city, municipal or other governmental (or any
instrumentality, division, agency, body or department thereof) taxes, levies, assessments, charges,
liens, claims or encumbrances related to the Premises, Borrower's Liabilities, Mortgagor, Owner,
if any, and/or General Partner, if any, or any of the Loan Documents or Senior Loan Documents. )

Mortgagor shall furnish Mortgagee within 30 days after the date upon which any Charge
1s due and payable by Mortgagor, official receipts of the appropriate authority, or other proof
satisfactory to Mortgagee, evidencing the payment thereof, Mortgagor shall have the right before
any delinquency occurs to contest or object to the amount or validity of any Charge by
appropriatc legal proceedings properly instituted and prosecuted in such manner as shall stay
collection 61 the contested Charge and prevent the imposition of a lien or the sale or forfeiture of
the Premises (o collect the same; provided that no such contest or objection shall be deemed or
construed in any v 2y as relieving, modifying or extending Mortgagor's covenant to pay any such
Charge at the time an4'in the manner provided in this Mortgage unless Mortgagor has given prior
written notice to Mortgazes of Mortgagor's intent to contest or object to a Charge and, unless at
Mortgagee's sole option, (i) Miortgagor shall demonstrate to Mortgagee's satisfaction that legal
proceedings instituted by Morigagor contesting or objecting to such Charge shall conclusively
operate to prevent a lien against ¢t the sale or forfeiture of the Premises or any part thereof as
satisfaction of such Charge prior to iineldetermination of such proceedings, and (ii) Mortgagor
shall furnish to Mortgagee or Senior Lesidar (and if to Senior Lender, notice thereof to
Mortgagee) a good and sufficient bond or surity; or a good and sufficient undertaking as may be
required or permitted by law to accomplish a stayof any such sale or forfeiture of the Premises
during the pendency of such contest, in an amouri (x) not less than 125% of such Charge and (y)
adequate fully to pay all such contested Charges and all interest and penalties upon the adverse
determination of such contest.

(4)  Insurance. Mortgagor shall procure and maintair, sir, cause to be maintained, at all
times, at Mortgagor's own expense, until final repayment of the indedizdness secured hereby, the
types of insurance specified below, with insurance companies authorized to do business in the
State of Illinois covering all operations contemplated in connection with the Praject, whether
performed by Mortgagor, the General Contractor, any Subcontractor or otheis

The kinds and amounts of insurance required are as follows:

(@) Workers Compensation and Occupational Disease Insurance

Workers compensation and occupational disease insurance, in accordance with the
laws of the State of Illinois, or any other applicable jurisdiction, covering all
employees who are to provide a service in connection with the Project and
employer's liability coverage with limits of not less than $100,000 per each
accident or illness.

(b)  Commercial Liability Insurance (Primary and Umbrella)
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(e)

(f)
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Commercial liability insurance or equivalent with limits of not less than
$1,000,000 per occurrence, combined single limit, for bodily injury, personal
injury and/or property damage liability. Coverage extensions shall include the
following: all premises and operations, products/completed operation,
independent contractors, cross liability and contractual liability coverages (with no
limitation endorsement). Mortgagee, its employees, elected officials, agents and
representatives shall be named as an additional insured on a primary, non-
contributory basis for any lability anising directly or indirectly from the Project.

Automobile Liability Insurance (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection
v.ith the Project, Mortgagor shall provide comprehensive automobile liability
meyrance with limits of not less than $1,000,000 per occurrence, combined single
limii; £o1.hodily injury and property damage. Mortgagee shall be named as an
additiofial insured on a primary, non-contributory basis.

All Risk Propedty Damage

Mortgagor shall obtainen all risk property policy in the amount of full
replacement value, includixg improvements and betterments, covering damage to
or loss of the Premises. The irsuiance shall include the following extensions:
business interruption/loss of reits; and boiler and machinery, if applicable. The
policy shall list Mortgagee as loss payse as their interest may appear.

All Risk Builders Risk Insurance

When Mortgagor, the General Contractor or any Srvcontractor undertakes any
construction, including improvements, betterments and/sr repairs, to the Premises,
all risk builder's risk insurance shalf be procured and muinfained to cover
materials, supplies, equipment, machinery and fixtures that are-or will be part of
the Premises. Mortgagee shall be named as loss payee as their inerest may
appear.

Railroad Protective Liability Insurance

When, in connection with the Project, any work is to be done adjacent to or on
property owned by a railroad or public transit entity, Mortgagor shall procure and
maintain, or cause to be procured and maintained, with respect to the operations
that Mortgagor, the General Contractor or any Subcontractor shall perform,
railroad protective liability insurance in the name of such railroad or public transit
entity. The policy shall have limits of not less than $2,000,000 per occurrence,
combined single limit, and $6,000,000 in the aggregate for losses arising out of
injuries to or death of all persons, and for damage to or destruction of property,
including the loss of use thereof,
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(g)  Contractors' Pollution Liability Insurance

When any environmental remediation work is undertaken by Mortgagor, the
General Contractor or anty Subcontractor in connection with the Project,
contractors' pollution liability insurance shall be procured with limits of not less
than $1,000,000 covering all construction and related work undertaken in
connection with the Project. Mortgagee is to be named as an additional insured
On a primary, non-contributory basis, Mortgagor, the General Contractor and any
Subcontractor shall comply with any additional Insurance requirements that are
stipulated by the Interstate Commerce Commission's regulations, Title 49 of the
Code of Federal Regulations, Department of Transportation; Title 40 of the Code
of Federal Regulations, Protection of the Environment and any other federal, state

or local regulations concerning the removal and transportation of Hazardous
Niaterials.

Mortgagor shali famish Mortgagee original certificates of insurance evidencing the
required coverages to be in fopee on the date hereof, and renewa] certificates of insurance, or
such similar evidence, if the oo verages have an expiration or rencwal date occurring during the
term hereof.

The receipt of any certificate does siet constitute agrecment by Mortgagee that the
insurance requirements of this Section have been fully met or that the insurance policies
indicated on the certificate are in compliance with ai] requirements, The failure of Mortgagee to
obtain certificates or other insurance evidence fromn M ortgagor shall not be deemed to be 3
waiver by Mortgagee. Mortgagor shall advise ai insurezsof the provisions of this Section
regarding insurance. Non-conforming insurance shall not ielieve Mortgagor of its obligation to
provide insurance as specified hereip, Nonfulfillment of the iisurance conditions of this Section
may constitute an Event of Default, and Mortgagee retains the ngelio suspend disbursement of
Loan proceeds until proper evidence of insurance is provided.

All insurance policies shall provide that Mortgagee shall be gtven 30 daye' prior written
notice of any modification, nonrenewal or cancellation,

If Mortgagor fails to obtain or maintain any of the insurance policies required-uidar this
Mortgage or to pay any premium in whole or in part when due, Morigagee may (without waiving
or releasing any obligation or Event of Default by Mortgagor hereunder) obtain and maintain
such insurance policies and take any other action which Mortgagee deems advisable to protect its
interest in the Premises, including acceleration of the Note. All sums so disbursed by Mortgagee,
including attorneys' fees, court costs and expenses, shall be reimbursed by Mortgagor upon
demand by Mortgagee.

Mortgagor shall require the General Contractor and all Subcontractors to carry the
insurance required herein, or Mortgagor may provide the coverage for any or all of the General
Contractor and Subcontractors, and, if so, the evidence of insurance submitted shal so stipulate.
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Any and all deductibles or self-insured retention on the insurance coverages required

herein shall be borne by Mortgagor, the General Contractor or the appropriate Subcontractor, as
applicable.

Mortgagor agrees and shall cause the General Contractor to agree that all insurers shall

waive their rights of subrogation against Mortgagee, its employees, elected officials, agents or
representatives.

Mortgagor expressly understands and agrees that any insurance or self-insurance
programs maintained with respect to the Premises by Mortgagee shall apply in excess of and not
contribute with insarpiice provided by Mortgagor, the General Contractor or any Subcontractor
under this Section.

The insurance required herennder to be carried shall not be limited by any limitations
expressed in the indemnification language herein or any limitation placed on the indemnity
therein given as a matter of law.

It Mortgagor, the General Contractor «7 any Subcontractor desires additional coverage,
higher limits of liability, or other modifications for its own protection, Mortgagor, the General
Contractor or such Subcontractor, as appropriate, €iall be responsible for the acquisition and cost
of such additional protection.

Mortgagee maintains the right to modify, delete, alter/or change these requiremernts.

(5)  Inspection of Premises and of Books and Records. Morigagor shall permit
Mortgagee, the City, the United States Department of Housing and Urbap Development and/or
their agents to inspect the Premises at all reasonable times, and access theieto shall be permitted
for that purpose. Mortgagor shall keep and maintain full and correct records at Mortgagor's
office showing in detail the income and cxpenses of the Premises and shall make 41'ch books,
records and alt supporting vouchers, data and other documents availabie for inspectiop copying
(including excerpts and transcriptions), audit and examination upon request by Mortgagee, the
City, HUD and their respective agents, successors and assigns until the fifih anniversary of the
date of repayment of the Loan in full,

(6)  Insurance Proceeds. In the event of any damage to, or destruction of the Premises,
Mortgagor will give written notice to Mortgagee of such damage or destruction within five
Business Days thereafler and, subject to the rights granted to Senior Lender under the Senior
Mortgage, authorize Mortgagee to proceed as follows:

(@) Inthe event of any loss covered by insurance policies, Mortgagee is hereby
authorized at its option to either (i) settle and adjust any claim under such policies without the
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consent of Mortgagor, or (ii) allow Mortgagor to agree with the insurance company or companies
on the amount to be paid upon the loss. Mortgagee shall, and is hereby authorized to, collect any
such insurance proceeds, and the expenses incurred by Mortgagee in the adjustment and
collection of insurance proceeds shall be deemed additional indebtedness secured by this
Mortgage and shall be reimbursed to Mortgagee by Mortgagor upon demand.

(b)  Inthe event of any insured damage to, or destruction of, the Premises or any part
thereof, Mortgagee shall apply the proceeds of insurance to reimburse Mortgagor for the cost of
restoring, repairing, replacing or rebuilding the Premises if (i) an Event of Default hereunder or
an event of default under any of the other Loan Documents or the Senior Loan Documents shall
not have ~ceurred and be continuing; (ii) such insurance proceeds shall be in an amount
sufficient to<estore the Premises to at least the same value and substantially the same character
as the Premises'pad immediately prior to such damage or destruction (and subject to no liens or
encumbrances otlies than Permitted Encumbrances), or if such proceeds are not so sufficient,
Mortgagor shall proripily deposit with Mortgagee funds equal to the amount of such deficiency;
(iii) Morigagor shall obt-ii all required governmental approvals with respect to such restoration,
repair, replacement or rebuilding; (iv) prior to such restoration, repair, replacement or rebuilding,
Mortgagee shall receive and apprave plans and specifications and a detailed bud get and cost
breakdown with respect to such veork; and (v) such restoration, repair, replacement or rebuilding
is reasonably susceptible to completion ot less than six months prior to the Maturity Date.

(c)  Inthe event that proceeds of iisurance, if any, shall be made available to
Mortgagor for the restoration, repair, replaceniesit or rebuilding of the Premises, Mortgagor
hereby covenants to restore, repair, replace or rebuild the same, to at least equal value, and
substantially the same character as prior to such damage or destruction, all to be effected in
accordance with plans and specifications submitted to ant-approved by Mortgagee, and to
expend all such proceeds and any funds deposited by Mortgzigor pursuant to Section
6(b)(if) hereof prior to the further disbursement of any Loan procoeds. If the amount of such
insurance proceeds shall be in excess of $50,000, such proceeds shzil e disbursed through an
escrow pursuant to an escrow agreement approved by Mortgagee.

(d)  Ifall of the conditions described in paragraph (b) of this Sec:ior with respect to
the application of proceeds of insurance shall not be met, Mortgagee may, in its s0lé discretion,
apply such proceeds to the indebtedness secured hereby in such order or manner at M ortgagee
may elect,

(¢} To the extent that any amount of proceeds of insurance remain unexpended after
completion of the restoration, repair, replacement or rebuilding of the Premises, such amount
shall be applied to the indebtedness secured hereby.

(7)  Condemnation/Eminent Domain. Mortgagor shall give Mortgagee prompt notice
of any proceedings, pending or threatened, seeking condemnation or taking by eminent domain
or any like process ("Taking"), of all or any portion of the Premises or affecting any easement
thereon or appurtenance thereto and shall deliver to Mortgagee copies of any and all papers
served in connection with any such proceedings, and Mortgagor hereby assigns and transfers to

10
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Mortgagee, subject to the rights granted to Senior Lender under the Senior Mortgage, the entire
proceeds of all awards resulting from any Taking. Mortgagee is hereby authorized to collect and
receive from the condemnation authorities said awards and i8 further authorized to give
appropriate receipts therefor. In the ¢vent of any such Taking, but subject to any rights granted to
Senior Lender under the Senior Mortgage, Mortgagee may, in its sole discretion, (i) apply the
proceeds of all awards resulting from such Taking to the indebtedness secured hereby in such
order or manner as Mortgagee may elect, or (ii) apply such proceeds to reimburse Mortgagor for
the cost of restoring, repairing, replacing or rebuilding the Premises, In the event that such
proceeds, if any, shall be made available to Mortgagor for the restoration, repair, replacement or

(8)  Transfer and Encumbrance of Premises. Mortgagor shall not Create, effect,
contract for, commit to, congén) t5, suffer or permit any conveyance, sale, assignment, transfer,
lien, pledge, mortgage, security intsiest or other encumbrance or alienation (or any agreement to
do any of the foregoing), directly or ingirectly, by willful act, by operation of law o otherwise, of
all or any portion of the Premises or any interest therein, other than Permitted Encumbrances, or
any interest in Mortgagor or any partner the eof (each of the foregoing being referred to herein as
a "Prohibited Transfer"), without Mortgagee's Hrio: written consent. If Mortgagor shall do or
allow any of the foregoing Prohibited Transfers without Mortgagee's prior written consent,
Mortgagee at its option, has the right to accelerate the ipatunity of the Note causing the fui]
principal balance thereof to be immediately due and payabie without notice to Mortgagor. Any
waiver by Mortgagee of the provisions of this paragraph shail net be deemed to be waiver of
the right of Mortgagee to insist upon strict compliance with the provisions of this paragraph in
the future.

Notwithstanding the foregoing, Mortgagee shall not unreasonably withhold its consent to
the replacement and/or addition of a general partner, if any, of Mortgagor pursdan’ to the terms
of Mortgagor's Partnership Agreement, if any, and to the extent Mortgagee so copser (2, 1t shall
not be considered a Prohibited Transfer hereunder. F urther, no consent by Mortgagze shall be
required for the withdrawal, replacement and/or addition of any of Mortgagor's limited Dartners,
if any, or of any such limited partner's general partners (or any other ownership interests in and to
said limited partners), if any, and the same shall not constitute a Prohibited Transfer hereunder.

11
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(d)  To the extent that Mortgagee, on or after the date hereof, pays any sum under any

superior to the lien of thig Mortgage, or Mortgagor or any other person pays any such sum with
the proceeds of the indebtedness secured hereby, Mortgagee shall have and be entitled to a lien or

(10) Events of Defaualt. The following shall constitute an "Event of Default" under this
Mortgage:

(i) the Gecurrence of an Event of Default under Section 7.01 of the
Loan Agiecnent; or

(ii) non-compliance by ilortgagor with, or failure by Mortgagor to
perform, any agreericnt contained herein, which remains
unremedied for 30 day's 4fter notice thereof from Mortgagee to
Mortgagor; provided, howévr, that if any such failure cannot
reasonably be cured within < 30-day period and if Mortgagor
shall have commenced to cure stch 12ilure within sajd 30-day
period and shall thereafter continue dilizently to effect such cure,
then said 30-day period shall be extendad in 60 days upon written
request from Mortgagor to Mortgagee deliveied during such 30-
day period, and upon further written Tequest front Mortgagor to
Mortgagee delivered during such 60-day period, aid gt the sole
option of the Mortgagee, said 60-day period shall be’extended to
90 days (provided, however, that Mortgagee shall not be precluded
during any such periods from exercising any remedies hereunder if
its security becomes or is about to become materially jeopardized
by any failure described in this clause (ii) within such period).

(11) Acceleration, Ftc. Upon the occurrence of an Event of Default hereunder,
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Mortgagee may have at law, in equity or otherwise; provided, however, that upon the occurrence
of an Event of Default under Section 7.01(ix) or {(x) of the Loan Agreement, the entire unpaid
principal of the Note shall, without any declaration, notice or other actton on the part of
Mortgagee, be immediately due and payable, anything herein or in the other Loan Documents to
the contrary notwithstanding. Mortgagee may also elect to commence an action to enforce
specifically any of the provisions contained in any of the Loan Documents,

(12) Reinediss, Mortgagee's remedies as provided in this Mortgage or the other Loan
Documents shall be-chinnlative and concurrent and may be pursued singularly, successively or
together, at the sole discration of Mortgagee and may be exercised as often as occasion therefor
shall arise, and shail not be ekt lusive but shall be in addition to every other remedy now or
hereafter existing at law, in equity or by statute, Failure of Mortgagee, for any period of time or
on more than one occasion, to excrcise any such remedy shall not constitute a waiver of the right
to exercise the same at any time therea{rz or in the event of any subsequent Event of Default.
No act of omission or commissjon of Murtzagee, mncluding specifically any failure to exercise
any right or remedy, shall be deemed to be a varver or release of the same; any such waiver or
release is to be effected only through a written document executed by Mortgagee and then only to
the extent specifically recited therein, A waiver or re]zase with reference to any one event shall
not be construed as a waiver or releage of any subsequer: ~vent or as a bar to any subsequent
exercise of Mortgagee's rights or remedies hereunder. Exospt as otherwise specifically required
herein, notice of the exercise of any right or remedy granted Mortgagee by the Loan
Documents is not required to be given.

(13) Additional Indebiedness. In the event that: (a) the Note is plazed in the hands of an
attorney for colfection or enforcement or is collected or enforced through any legal proceeding;
(b) an attorney is retained to represent Mortgagee in any bankruptcy, reorganizetics: receivership
or other proceedings atfecting creditors’ rights and involving a claim under any of'the I oan
Documents; (c) an attorney is retained to protect or enforce the lien of this Mortgage, o1 the liens
or security interests of any of the other Loan Documents; or (d) an attorney is retained to

Documents, or any property subject thereto, then Mortgagor shall pay to Mortgagee all attorneys'
fees, and all costs and expenses incurred in connection therewith,

(14) Waiver. Mortgagec's failure to require strict performance by Mortgagor of any
provision of this Mortgage shall not waive, affect or diminish any right of Mortgagee thereafter
to demand strict compliance and performance therewith, nor shall any waiver by Mortgagee of an
Event of Default waive, suspend or affect any other Event of Default under this Mortgage,
whether the same is prior or subsequent thereto, or of the same or a different type. Mortgagee's
delay in instituting or prosecuting any action or proceeding or otherwise asserting its rights

13
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hereunder or under any of the other Loan Documents, shall not operate as a waiver of such 1i ghts
or limit them in any way so long as an Event of Default shall be continuing,

Upoii *aking possession of the Premises, Mortgagee may make all necessary or proper
repairs, decorztion, renewals, replacements, alterations, additions, betterments and improvements
in connection with-hs Premises as it may deem judicious to insure, protect and maintain the
Premises against ali risks incidenta] to Mortgagee's possession, operation and management
thereof, and may receive 4l rents, issues and profits therefrom. Mortgagee shall have, in
addition to any other power vrvided herein, all powers and duties ag provided for in Sections
3/15-1701, 5/15-1702 and 5/15<1702 of the Act.

(16) Appointment of Receiver. Unon or at any time afier the filing of any complaint to
foreclose the lien of this Mortgage, the conrt may, upon application, appoint a recciver of the
Premises. Such appointment may be made eit'ier before or after foreclosure sale, without notice,
without regard to the solvency or mnsolvency, atike fime of application for such receiver, of the
person or persons, if any, liable for the payment of tieindebtedness hereby secured, without
regard to the value of the Premises at such time and whetpsr or not the same is then occupied as a
homestead, and without bond being required of the applicaizi Mortgagee or any employee or
agent thereof may be appointed as such receiver. The receiver shall have the power to take
possession, control and care of the Premises and to collect all rente nd profits thereof during the
pendency of such foreclosure suit, and all powers and duties provides fof in Section 5/15-1704 of
the Act, and such other powers as the court may direct.

(17) Foreclosure Sale. The Premises or any interest or estate therein seld viirsuant to any
court order or decree obtained under this Mortgage shall be sold in one parcel, as an-enfirety, or

n such parcels and in such manner or order as Mortgagpee, in its sole discretion, may elz4y, to the
maximum extent permitted by [llinois law. At any such sale, Mortgagee may bid for and acquire,

14
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(iv) any surplus or remaining funds to Mortgagor, its successors or assigns, as their rights may appear.

(19) Insurance Upon Foreclosure. Wherever provision is made in thjs Mortgage for

insurance policies to bear mortgage clauses or other Joss payable clauses or endorsements in
favor of Mortgagee, or to confer authority upon Mortgagee to settie or participate in the
settlement of losses under policies of insurance or to hold and disburse or otherwise control use

decree that may e entered in any such proceedings, and the balance, if any, shal] be paid as the
court may direci.

(20) Waiver of §/ aiutory Rights. To the extent permitted by Jaw, Mortgagor shall not
apply for or avail itself of ar ¥y “poraisement, valuation, redemption, reinstatement, stay, extension
Or exemption laws or any so-callerd"Moratorium Laws" now existing or hereafier enacted, in
order to prevent or hinder the enforeement of foreclosure of this Mortgage and hereby waives the
benefit of such laws. Mortgagor, for iis4f and al] who may claim through or under it, wajves any
and all right to have the property and estate; comprising the Premises marshalled upon any
foreclosure of the lien hereof and agrees that aqy ¢ourt having jurisdiction to foreclose such lien
may order the Premises sold as an entirety. To the extent permitted by law, Mortgagor hereby
expressly waives any and all rights of redemption afd reinstatement, on its own behalf and on
behalf of each and every person having a beneficial inte/ad in Mortgagor, it being the intent
hercof that any and all such rights of redemption or reinstacment of Mortgagor and of all other
persons are and shall be deemed to be hereby waived. Mortgagor 2cknowledges that the
Premises do not constitute agricultural real estate, as said term is dfaed in Section 5/15-1201 of

‘the Act or residentia] real estate as defined in Section 5/15-1219 of the iset.

(21) Partial Payments, Acceptance by Mortgagee of any payment which is less than
payment in full of all amounts due and payable at the time of such payment shaij »o: constitute a
waiver of Mortgagee's right to exercise its option to declare the whole of the principal sum then
Iemaining unpaid, together with al accrued default interest, if any, thereon, immediately que and

I5
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means: (a) personal service; {b) electronic communications, whether by telex, telegram or
telecopy; (c) overnight courier, receipt requested; or (d) registered or certified mail, return receipt
requested to the addresses listed in paragraph 4 of Exhibit B hereto.

Such addresses listed in paragraph 4 of Exhibit B hereto may be changed by notice to the
other parties given in the same manner as above provided. Any notice, demand or request sent

(24) Time. Trdeis of the essence with respect to the Loan Documents,

(25) Modifications. /This Mortgage may not be altered, amended, modiﬁed; cancelled,
changed or discharged except by written instrument signed by the parties hereto or their
respective successors and assigns.

(26) Headings. The headings of arieles, sections, paragraphs and subparagraphs in this
Mortgage are for convenience of reference only ard shall not be construed in any way to limit or
define the content, scope or intent of the provisions hereof

(27) Construction of Mortgage. This Mortgage sbiil be construed and enforced
according to the internal laws of the State of Illinois withanst regard to its conflict of laws
principles.

(28) Severability. If any provision of this Mortgage, or any par graph, sentence, clause,
phrase or word, or the application thereof, in any circumstance, is held invéiid, the remainder of
this Mortgage shall be construed as if such invalid part were never included heiein and this
Mortgage shall be and remain valid and enforceable to the fullest extent permiited 0y law,

(29) Grammar. As used in this Mortgage, the singular shall include the plura, and
masculine, feminine and neuter pronouns shall be fully interchangeable, where the context so
requires.

16
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(32) Indemnification. In addition to all other indemnitieg in favor of Mortgagee
specifically provided in this Mortgage, Mortgagor shall indemnify Mortgagee and save
Mortgagee harrdiess from and against any and all Losses incurred in any Claim brought by reason
of any such Loss, €ictuding, however, any Loss arising out of Mortgagee's gross negligence or
willful misconduct folloviing Mortgagee's acquisition of title to or control of the Premises, unless
such act is taken in response 10 (i} any willful misconduct or negligent act or omission of
Mortgagor, General Partner, ifany_or Owner, if any, or (i1) any breach by Mortgagor, Genera)
Partner, if any, or Owner, if any, of any provisions of the instruments executed by Mortgagor,
General Partner, if any, or Owner, if arv,in connection with the Loan.

(33) Junior Mortgage. This is a junior murigage on the Premises and is subject and
subordinate in each and every respect to any and ali rights of any kind created by those
mortgage(s) listed in paragraph 5 of Exhibit B herety fithe "Senior Mortgage"). So long as the
Senior Mortgage is in effect, in the event of any conflict oitween the provisions of this Mortgage
and the Senior Mortgage, the provisions of the Senior Morizage shall prevail. Any waiver or
forbearance by the Senior Lender under the Senior Loan Documents shall not impair the priority
of its lien under the Senjor Loan Documents, Notwithstanding a:iyother provision herein to the
contrary, the failure by Mortgagor to provide to Mortgagee any dollat amounts or any documents
as may be required herein because such amounts or documents are required to be deposited with

"Event of Default" hereunder; provided, however, that Mortgagor shall prompily riovide to
Mortgagee written notice of the deposit of such amounts or documents with the S¢pipr Lender
(together with copies of such documents). Notwithstanding any other provision herein @ the
contrary, the failure by Mortgagor to comply with any provision hereof (other than the payment
of amounts or the provision of documents to Mortgagee) due to conflict between the provisions
of the Senior Mortgage and the provisions hereof shall not be deemed an "Event of Default"
hereunder; provided, however, that Mortgagor shall promptly provide to Mortgagee written
notice of such conflict and of the actions taken by Mortgagor pursuant to the Senior Mortgage.
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the other rights afforded Mortgagee by this Mortgage or any other agreement. Upon the

recording hereof, this Mortgage shall constitute 3 tinancing statement under the Uniform
Commercial Code, This Mortgage is a "construction mortgage" as that term is defined in
Section 9-334(h) of said Uniform Commercial Code,

(35) No Merger. It being the desire and intention of the parties hereto that this Mortgage
and the lien thereof do ot merge in fee simple title, it ig hereby understood and agreed that
should Mortgagee acquire any additional or other interests in or to the Premises or the ownership
thereof, then, unless a contrary interest is manifested by Mortgagee, as evidenced by an

simple title, toward the end that this Mortgage may be foreclosed as if owned by a stranger to the
fee simple ditle.

(36) Lrowestive Advances: Maximum Amount of Indebtedness. All advances,
disbursements a.d fapenditures made by Mortgagee before and during a foreclosure, and before
and after judgment of oveclosure, and at any time prior to sale, and, where applicable, after sale,
and during the pendency A% any related proceedings, for the following purposes, in addition to
those otherwise authorized by this Mortgage or by the Act (collectively "Protective Advances"),

1

shall have the benefit of all appliczbie provisions of the Act, inchuding those provisions of the
Act hereinbelow referred to:

(@  all advances by Mortgagee i1t accordance with the terms of this Mortgage to: (j)
preserve or maintain, repair, restore or rebuild/the improvements upon the Premises; (ij) preserve
the lien of this Mortgage or the priority thereof: of ( i1} enforce this Mortgage, as referred to in
Subsection (b)(5) of Section 5/ 15-1302 of the Act;

(b)  payments by Mortgagee of: (1} when due, izstallments of principal, interest or
other obligations in accordance with the terms of any senior martgzge or other prior lien or
encumbrance; (ii) when due, installments of real estate taxes and assessments, general and
special and all other taxes and assessments of any kind or nature whatsszver which are assessed
or imposed upon the Premises of any part thereof’ (iii) other obligations authorized by this
Mortgage; or (iv) with court approval, any other amounts in connection with ¢they liens,
encumbrances or interests reasonably necessary to preserve the status of title, a5 teteved toin
Section 5/15-1505 of the Act;

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

(d)  attorneys' fees and other costs incurred: (i) in connection with the foreclosure of
this Mortgage as referred to in Sections 5/ 15-1504(d)(2) and 5/15-1510 of the Act; (ii) in
connection with any action, suit or proceeding brought by or against Mortgagee for the
enforcement of this Mortgage or arising from the interest of Mortgagee hereunder; or (11i) in the
preparation for the commencement or defense of any such foreclosure or other action;

18
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(e) Mortgagee's fees and costs, including attorneys’ fees, arising between the entry of

judgment of foreclosyre and the confirmation hearing as referred to jn Subsection (b)(1) of
Section 5/15-1508 of the Act

2

(g)  expenses deductible from proceeds of sale as referred to ip Subsections (a) and (b)

(iv) repair or restoration of damage or desirietion in excess of available nsurance proceeds or
condemnation awards; (v) payments required o1 deemed by Mortgagee to be for the benefit of the
Premises or required to be made by the owner o= Premises under any grant or declaration of
casement, easement agreement, agreement with any adjoining land owners or Instruments
creating covenants or restrictions for the benefit of or affocting the Premises; (vi) shared or
comimon expense assessments payable to any association o corporation in which the owner of
the Premises is a member in any way aftecting the Premises; (Vi) if the loan secured hereby is a
construction loan, costs incurred by Mortgagee for demolition, préparation for and completion of
construction, as may be authorized by the applicable commitment or 19a: agreement; (viii)

* pursuant to any lease or other agreement for occupancy of the Premises; ‘and ¢ 1x) if this Mortgage

Mortgage, and shall become immediately due and payable without notice and with i.nlgr;st
thereon from the date of the advance unti] paid at the rate of interest payable after default under
the terms of the Note,

19
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(1) the determination of the amount of indebtedness secured by this Mortgage at any
time;

(2)  the indebtedness found due and owing to Mortgagee in the Judgment of
foreclosure and any subsequent supplemental Judgments, orders, adjudications or findings by the
court of any additional indebtedness becoming due after such entry of judgment, it being agreed

(4)  (the determination of amounts deductible from sale proceeds pursuant to Section
5/15-1512 of the Act:

(5)  the applicition of income in the hands of any receiver or mortgagee in possession;
and

(6)  the computation of any deficiency Judgment pursuant to Subsections (b)(2) and (e)
of Sections 5/15-1508 and Section 5/15-1511 of the Act,

The maximum amount of indebtedness sevured by this Mortgage is set forth in paragraph
6 of Exhibit B hereto, plus interest, plus any disbursements for the payment of taxes and
insurance on the Premises, plus interest thereon, and auy other sums advanced in accordance with
the terms hereof or any of the other Loan Documentg to pratect the security of this Mortgage or
any of the other Loan Documents plus interest thereon.

(37) Non-Recourse Loan,
Subject to the terms contained in Sections 8.06 of the Loan Agreement, the indebtedness

evidenced by this Mortgage shall be non-recourse and in the event of defauit bareunder,
Mortgagee's sole source of satisfaction of repayment of the amounts due to Merigipae hereunder

20
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IN WITNESS WHEREOQF, Mortgagor has caused these presents 10 be signed and attested
to on the day and year first above written.

SPAULDING PARTNERS, L.P., an Illinois limited
partnership

By: SPAULDING DEVELOPMENT
CORPORATION, an Illinois corporation
and sole general partner of Mortgagor

By: $ \
Name: / GW"?}& AJ’MCMU
Title: PV‘PJSM
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STATE OF JLLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that George Ardelean, personally known to me to be the President of SPAULDING
DEVELOPMENT CORPORATION (“General Partner”), an Iilinois corporation and the sole
general partner of SPAULDING PARTNERS, L.P., an Illinois limited partnership (the
"Mortgagor"), an Illinois limited partnership, and personally known to me to be the same person
whose nata is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledges that as such President, he signed and delivered the said instrument pursuant to
authority duly civen by the Board of Directors of Mortgagor as their free and voluntary act, and
as the free and voluntary act and deed of Mortgagor for the uses and purposes therein set forth.

GIVEN under my hand and official seal this _ {‘“‘ day of
[hrrid , 2005

. R ’
s B (orearan

Notary Public

SEAL

(SE G CORCORAN
NOTARY PUBLIC - STATE OF ILLINOIS
COMMSSION EXPINES.0W20/07

My




THE SOUTH 14 % FEET OF LOT 1 AND ALL OF LOTS 2, 3,4, 5, AND 6 IN BLOCK
15 (EXCEPT FROM SAID LOT 1 THAT PART TAKEN, USED OR OCCUPIED FOR
STREET OR ALLEY) IN J. R. LANE’S RESUBDIVISION OF BLOCK 14 AND THE EAST
HALF OF BLOCK 15 IN E. SIMON'S SUBDIVISION OF THE SOUTHEAST QUARTER OF
SECTION 35, TOWNSHIP40 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
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EXHIBIT A

LEGAL DESCRIPTION

MERIDIAN, fN COOK COUNTY, ILLINOIS.

ADDRESS COMMONLY KNOWN AS:

1750 NORT1 SPAULDING AVENUE, ILLINOIS 60651

(1):
(2):

()
(4)

13-35-415-025
13-35-415-026
13-35-415-027
13-35-415-028

PERMANENT INDEX NO..

\/
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EXHIBIT B
MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

Between Spaulding Partners L.P., an Iilinois limited partnership
and
Chicago Low-Income Housing Trust Fund
dated as of Marte\  \ , 2008

1. As referred to in the first Recital of the Mortgage:

The amount of the Note 1s $500,000

2. As referred_to in first Recital of the Mortgage, the Maturity Date of the
WNote 1s:

The eruis® principal balance outstanding, together with any other sums due
under any/0t the Loan Documents, due and payable in full on the earliest
(the "Matuiity Date") of (i) the date on which all outstanding principal of
and accrued and unpaid interest on the Senior Loan shal be due and
payable in full, or'{ii} _/%.H«C-L‘J 1, 2037 ; provided, however, that
the term "Maturity Dzte" shall also mean such earlier date as of which the
principal balance of and any other sums due under any of the Loan
Documents may become dieand payable because of acceleration or
repayment as provided in any ¢! fiie Loan Documents.

3. As referred to in Section 2 of the Mortgass; the Permitted Encumbrances
are:

Those items listed on Schedule B to the title insurance-policy issued by
Title Services, Inc., as agent for Commonwealth Land fitle Insurance
Company as of March 3, 2005 to Mortgagee insuring the
Mortgage and relating to the Premises, and residential leas=s entered into
in the ordinary course of the Mortgagor’s business in connection with the
operation of the Premises.

4. As referred to in Section 23 of the Mortgage, notices shall be sent to the
following addresses:
IF TO MORTGAGEE: Chicago Low-Income Housing Trust Fund
c/o Department of Housing
City of Chicago

33 North LaSalle Street
Chicago, [llinois 60602
Attention: Nora Saldivar
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WITH COPIES TO: Office of the Corporation Counsel
City of Chicago
121 North LaSalle Street
Room 600
Chicago, [linois 60602
Attention: Finance and Economic
Development Division

and

Neal, Gerber & Eisenberg

2 North LaSalle Street

Suite 2300

Chicago, Illinois 60602
Attention: Thomas McNulty

IF TO MORTGAGOK: Spaulding Partners, L.P.
1400 West Devon Avenue
Suite 506
Chicago, IL 60660

WITH COPIES TO: Applegate & Thome-Thomsen
327 South Green Street
Suitc 412
Chicago 1z 60607
Attention: Thomas Thorne-Thomsen

AND TO: Alliant Asset Mariagement Company LLC
21550 Oxnard Strect Siite 1020
Woodland Hills, California 91367
Attention: Tony Palaigos, Esq
Phone: (818) 668-6800
Fax: (818) 668-2828

5. As referred to in Section 33 of the Mortgage:

(1 that certain Mortgage {with Assignment of Rents Rider) dated as of
the date hereof from the Mortgagor to the First Lender and
recorded prior hereto in the Office of the Cook County Recorder of
Deeds, securing a note of even date therewith in the principal
amount of $1,261,120 in favor of First Lender, and

(i) that certain Junior Mortgage, Security Agreement and Financing
Statement dated as of the date hereof from Mortgagor to the City
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and recorded prior hereto in the Office of the Cook County
Records of Deeds, securing a note of even date therewith in the
principal amount of $898,883 in favor of the City.

The amount referred to in the last sentence of Section 36 of the Mortgage

$1,000,000.




