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THIRD MORTGAGE AND
ASSIGNMENT OF RENTS AND LEASES

This JUNIOR MORTGAGE, AND ASSIGNMENT OF RENTS AND LEASES (this
"Mortgage"), dated as of the M day of M 1997, made by WOODLAWN EAST
COMMUNITY & NEIGHBORS, [NC., an Illinois not-for-profit corporation ("Mortgagor"), to
the ILLINOIS HOUSING DEVELOFVMENT AUTHORITY ("Mortgagee™), a body politic
and corporate established pursuant to the lllinois Housing Development Act, 20 ILCS 3805/1 et
seq., as amended from time to time (the "Act"), and the rules promulgated under the Act, as
amended and supplemented (the "Rules");

WITNESSETTH:

WHEREAS, Mortgagor is the fee owner of certain reai property upon which a housing
development has been constructed, located at 6144-46 S. Kenwood!, ip-Chicago, Illinois. Such
real property is legally descnibed in Exhibit A attached to and made apari-of this Mortgage (the
"Real Estate"); the Real Estate and the improvements constructed on it arz referred to in this
Mortgage as the "Premises”; and

WHEREAS, Mortgagee is the program administrator of the Illinois Affordabie Housing
Program, as that program is authorized by the Illinois Affordable Housing Act, 310 IL_S 65/1 et
seq., as amended from time to time (the "Trust Fund Act"), and the rules promulgated under the
Trust Fund Act (the "Rules"); and

WHEREAS, Mortgagee has agreed to make a loan to Mortgagor in the amount of Three
Hundred Thousand and No/100 Dollars ($300,000.00) (the "Loan"), to be used Wwith other monies
for the acquisition, rehabilitation and permanent financing of the Development (as hereinafter
defined); and

WHEREAS, contemporaneously with the execution and delivery of this Mortgage,
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Mortgagor has executed and delivered to Mortgagee its 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 Three Hundred
Thousand and No/100 Dollars ($300,000.00), or so much of that sum as Mortgagee may
hereafier advance upon the Loan to Mortgagor, with interest at the rates and payable at the times
and in the manner as specified in the Note; and

WHEREAS, the Loan is evidenced, secured and governed by, among other things: (a)
the Conditional Commitment Letter from Mortgagee to or for the benefit of Mortgagor dated
March 8, 1999 (the "Commitment"), (b) the Note, (c) this Mortgage, (d) the Regulatory and Land
Use Restriction Agreement of even date herewith executed by Mortgagor and Mortgagee (the
"Regulatory Agreement”) and (e) the Environmental Indemnity executed by Mortgagor, as
indemnitor, and-uziivered to Mortgagee, as indemnitee (the "Environmental Indemnity"). This
Mortgage, the Comriitment, the Grant Agreement, the Note, the Regulatory Agreement, the
Environmental Indemiuty, the UCC’s and all other documents executed by Mortgagor that
evidence, govern or secirs the Loan are sometimes collectively referred to as the "Loan

Documents."

NOW, THEREFORE, Moiisagor, to secure the (a) payment of the indebtedness
evidenced by the Note (the "Mortgage LVett"), which includes, but is not limited to, (i) so much
of the Loan as Mortgagee may hereafter advance to Mortgagor and (ii) any and all other costs
and expenses of Mortgagee attributable to Mo: tgagor, as determined by Mortgagee, pursuant to
the Note and this Mortgage (as to which the Note'shall control and prevail), such payments all to
be made at the rates, times, manner and place specified and set forth in the Note; and (b)
performance and observance of all of the provisions of tivs Mortgage and the other Loan
Documents, does by these presents MORTGAGE AND VYARRANT and grant a security
interest in the Premises and all of its estate, title and interest ir the Premises to Mortgagee, its
successors and assigns (the Premises, together with the property dcscribed in the next succeeding
paragraph, are referred to as the "Development").

TOGETHER with all improvements, tenements, easements, fixtures, and appurtenances
now or hereafter belonging to it, and all rents, issues and profits of the Premises 145 5o long and
during all such times as Mortgagor may be entitled to them (which are pledged pririasily and on
a parity with the Premises and not secondarily), including, without limiting the foreguiite: (a) if
and to the extent owned by Mortgagor: all fixtures, fittings, furnishings, appliances, apparatus,
equipment and machinery, including, without limitation, all gas and electric fixtures, radiators,
heaters, engines and machinery, boilers, ranges, ovens, elevators and motors, bathtubs, sinks,
water closets, basins, pipes, faucets and other air-conditioning, plumbing and heating fixtures,
mirrors, mantles, refrigerating plants, refrigerators, ice-boxes, dishwashers, carpeting, furiture,
laundry equipment, cooking apparatus and appurtenances, and all building material, supplies and
equipment now or hereafter delivered to the Premises and intended to be installed in it; all other
fixtures and personal property of whatever kind and nature at present contained in or hereafter
- placed in any building standing on the Premises; such other goods, equipment, chattels and

CAWINDOWSITTEMMTHIRDMORT3.DOC 2




UNOFFICIAL COPY
09150952

personal property as are usually furnished by landlords in letting other premises of the character
of the Premises and placed in or located upon the Premises; and all renewals or replacements, or
articles in substitution thereof; and all proceeds and profits of the Premises and all of the estate,
right, title and interest of Mortgagor in and to all property of any nature whatsoever, now or
hereafter situated on the Premises, or intended to be used in connection with the operation of the
Premises; (b) all of the right, title and interest of Mortgagor in and to any fixtures or personal
property subject to a lcase agreement, conditional sale agreement, chattel mortgage, or security
agreement, and all deposits made thereon or therefor, together with the benefit of any payments
now or hereafter made thereon; (c}) all leases and use agreements of machinery, equipment and
other personal property of Mortgagor in the categories hereinabove set forth, under which
Mortgagoris the lessee of, or entitled to use, such items; (d) all rents, income, profits, revenues,
royalties, secunty deposits, bonuses, rights, accounts, accounts receivable, contract rights,
general intangivies and benefits and guarantees under any and all leases or tenancies now
existing or hereafter vrzated with respect to the Premises, or any part of them, with the right to
receive and apply the same to indebtedness due Mortgagee; Mortgagee may demand, sue for and
recover such payments, bui shall not be required to do so; (€) all documents, books, records,
papers and accounts of Mortgage: relating to all or any part of the Premises; (f) all judgments,
awards of damages and settlements hereafter made as a result of, or in place of, any taking of the
Premises, or any part of it or interest izt them, under the power of eminent domain, or for any
damage (whether caused by such taking or otherwise) to the Premises or the improvements to
them or any part of it or interest in them, 1acluding any award for change of grade of streets; (g)
all proceeds of the conversion, voluntary or involuntary, of any of the foregoing into cash or
liquidated claims; (h) any monies on deposit for tae payment of real estate taxes or special
assessments against the Premises or for the paymen. o1 premiums on policies of fire and other
hazard insurance covering the Premises, and all proceeds peid for damage done to the Premises;
and (1) all the right, title and interest of Mortgagor in and ti bed< of the streets, roads, avenues,
lanes, alleys, passages and ways, and any easements, rights, liberties, hereditaments and
appurtenances whatsoever belonging to or running with, on, over, below or adjoining the
Premises; the enumeration of any specific articles of property shall i r way exclude or be held
to exclude any items of property not specifically mentioned. All of the lard, estate and property
hereinabove described, real, personal and mixed, whether affixed or annexed s tiot (except
where otherwise hereinabove specified), and all rights conveyed and mortgaged oy this Mortgage
are intended to be conveyed and mortgaged as a unit and are understood, agreed and declared to
form a part and parcel of the Development and to be appropriated to the use of the Devélopment,
and shall be deemed to be the Development and conveyed and mortgaged by this Mortgage. As
to the above personal property which the Illinois Uniform Commercial Code (the "Code")
classifies as fixtures, this instrument shall constitute a fixture filing under the Code.

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

IT IS FURTHER UNDERSTOOD AND AGREED THAT: S
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All of the foregoing recitals are made a part of this Mortgage.

2. Incorporation of Other Documents.

The other Loan Documents are each incorporated by reference into and made a part of
this Mortgage.

2A. Future Advances.

Mortgzagee has bound itself to make advances pursuant to and subject to the terms of the
Commitment, ai Mortgagor acknowledges that all such advances, including future advances
whenever hereafter 2de, shall be a lien from the time this Mortgage is recorded, as provided in
Section 15-1302(b)(1) of the Illinois Foreclosure Law, 735 ILCS 5/15 et seq., as amended from
time to time (the "Foreclusure Law").

3. Maintenance, Repair and Rzsioration of
Improvements, Payment of Seaicr Liens. etc.

Mortgagor shall, subject to the rights ¢f the Senior Lenders (as defined in Paragraph 9
hereof), (a) promptly repair, restore or rebuild any buildings or improvements now or hereafter
situated on the Development that may be damaged crdzstroyed; (b) keep the Development in
good condition and repair, without waste, and free fromracchanics’ liens or other liens or claims
for lien not expressly subordinated to the lien of this Mortzage or contested in accordance with
the terms of this Mortgage; Mortgagor may contest the validit 7 or zmount of any such lien in
good faith, so long as Mortgagor posts a bond or other security rezsonably satisfactory to
Mortgagee and otherwise complies with all applicable laws, rules and »2gulations governing such
contest; (c) pay when due, including any applicable grace or cure periods, any indebtedness that
may be secured by a lien or charge on the Development superior to the lien of this Mortgage,
including the Senior Mortgages (as defined in Paragraph 9 hereof) or any othei scrior lien
approved by Mortgagee, and upon request, exhibit satisfactory evidence of the disclizrge of such
senior lien to Mortgagee; (d) obtain all federal, state and local governmental approvais réquired
by law for the acquisition, rehabilitation, ownership and operation of the Development; (¢)
complete, within a reasonable time, any building or other improvements now or at any time in
process of erection upon the Development; (f) cause the Development to comply with all
requirements of law, municipal ordinances or restrictions of record with respect to the
Development and its use; (g) make no alterations in the Development without Mortgagee’s
written approval, which approval is granted with respect to the improvements financed in whole
or in part by the Loan and the Senior Loans (as defined in Paragraph 9 hereof); (h) following
completion of the rehabilitation of the Development, suffer or permit no change in the general
nature of the occupancy of the Development without Mortgagee’s written consent; (i) not initiate
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or acquiesce in any zoning variation or reclassification of the Development without Mortgagee’s
written consent; and (j) pay each item of the Mortgage Debt when due according to the terms of
this Mortgage or the Note. .

09170952

4. Insurance.

Mortgagor shall keep all butldings, improvements, fixtures and articles of personal
property now or hereafter situated on the Development continuously insured against loss or
damage by fire or other hazards, and such other appropriate insurance as may be required by
Mortgagee, all in form and substance reasonably satisfactory to Mortgagee, including, without
limitation 1ent loss insurance, business interruption insurance and flood insurance (if and when
the Developrient lies within an area designated by an agency of the federal government as a
flood risk area).-tiortgagor shall also provide liability insurance with such limits for personal
injury and death and property damage as Mortgagee may require. All such policies of insurance
shall be in forms, amcurts and with companies satisfactory to Mortgagee, with mortgagee loss
payable clauses or endorscments attached to all policies in favor of and in form satisfactory to
Mortgagee, including a prov.sionrequiring that the coverage evidenced by such policies shall not
be terminated or materially modificd without thirty (30) days’ prior written notice to Mortgagee;
such msurance policies shall name Mzitgagee as loss payee, subject to the rights of the Senior
Lenders as senior mortgagees. Mortgagur shall deliver copies of all policies, including additional
and renewal policies, to Mortgagee, and slizil deliver copies of renewal policies or other evidence
of renewal to Mortgagee not less than ten (10) days prior to the respective dates of expiration of
such policies. Mortgagor shall, upon notice from Mortgagee, immediately reimburse Mortgagee
for any premiums paid for insurance procured by Mor{gagee, or reasonably deemed necessary by
Mortgagee due to Mortgagor’s failure to provide insura:cs as required under this Paragraph 4,
to secure its interest under this Mortgage. From and aftertie date of entry of any judgment of
foreclosure, all rights and powers conferred on Mortgagee by ‘his Paragraph 4 shall continue in
Mortgagee as judgment creditor or mortgagee until confirmation’ca sale of the Development.

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

In case of loss or damage by fire or other casualty, and subject to the terms o1 the
documents securing the Senior Loans, Mortgagor is authorized to settle and adjust aty ciaim
under insurance policies that insure against such risks, subject to the approval of Mortgagee. If
at the time of loss or damage there exists a Default (as that term is defined in Paragraph 12
hereof) with respect to matters relating to things other than payment of the obligations under the
Note or a default that, with the passage of any applicable cure or grace period, would become a
Default, Mortgagee is authorized to settle and adjust any claim under insurance policies which
insure against such risks, subject to the rights of the Senior Lenders. Mortgagee, in conjunction
with the Senior Lenders, is authorized to collect and issue a receipt for any such insurance
money. Such insurance proceeds shall be held by Mortgagee in conjunction with the Senior
Lenders and shall be used to pay directly or reimburse Mortgagor for the cost of the rebuilding of
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buildings or improvements on the Development. Whether or not such insurance proceeds are
-adequate for such purpose, the Development shall be restored, repaired or rebuilt by Mortgagor
so as to be'of at least equal value and substantially the same character as prior to such damage or
destruction. If the cost of rebuilding, repairing or restoring the Development can reasonably be
expected to exceed the sum of Twenty-Five Thousand and No/100 Dollars ($25,000.00), then
Mortgagor shall obtain the written consent of Mortgagee to the plans and 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 Mortgagee may require, subject to the rights of the Senior Lenders, provided
Mortgagee is furnished with (i) satisfactory evidence of the estimated cost of completion of such
work and {1} architect’s certificates, waivers of lien, contractor’s and subcontractors’ sworn
statements aud other evidence of cost and payments so that Mortgagee can verify that the
amounts disbursed in connection with such work are free and clear of mechanics’ lien or other
lien claims, other than those contested in accordance with this Mortgage. If the estimated cost of
completion exceeds the amount of the insurance proceeds available, subject to the rights of the
Senior Lenders, Mortgagor shall, within thirty (30) days following written demand of Mortgagee,
deposit with Mortgagee in cacli fite amount of such estimated excess cost. No payment made
prior to the final completion of the ' werk performed shall exceed ninety percent (90%) of the
value of the work performed from tirie to time, and at all times, the undisbursed balance of such
proceeds remaining in the hands of the (isynrsing party shall be at least sufficient to pay for the
cost of completion of the work, free and cicar of any liens. Subject to the rights of the Senior
Lenders, any surplus that may remain out of tlie insurance proceeds after payment of costs of
rebuilding, repairing or restoring the Developmeit <hall, at the option of Mortgagee, be applied
toward the Mortgage Debt or be paid to any party entit’ed 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 Mortgage Debt and skail be cacured by this Mortgage.

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

Mortgagor shall pay when due all real estate taxes, assessments, wate Taiss, sewer, gas or
electric charges, insurance premiums and any imposition or lien on the Development, If
Mortgagor fails to make any such payment, Mortgagee may, at its option, after the &rpiration of
any applicable cure period and upon reasonable prior notice to Mortgagor, pay them.” Th= sum or
sums so paid by Mortgagee shall be added to the Mortgage Debt and shall bear interest at the
Default Rate, as stated in the Note. Subject to the rights of the Senior Lenders, Mortgagee shall
have the right to declare immediately due and payable the amount of any such payment made by
Mortgagee, whether or not such payment has priority over this Mortgage. Mortgagor shall, upon
written request of Mortgagee, furnish to Mortgagee duplicate receipts evidencing payment of
taxes and assessments, insurance premiums and utility charges. Notwithstanding the foregoing,
Mortgagor may contest the validity or amount of any real estate taxes in good faith; however,
Mortgagor shall deposit with Mortgagee, subject to the rights of the Senior Lenders, an amount
deemed reasonably necessary by Mortgagee to pay such taxes should the Mortgagor’s challenge
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Transfers, Encumbrances and Control.
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(a) Mortgagor recognizes that in determining whether or not to make the Loan,
Mortgagee evaluated the background and experience of Mortgagor in owning and operating
property such as the Development, found them acceptable and relied and continues to rely upon
them as the means of maintaining the value of the Development, which is Mortgagee’s primary
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
negotiatior: and documentation of the Loan and bargained at arm’s length and without duress of
any kind for =il of the terms and conditions of the Loan, including the provisions of this
Paragraph 7. Nisiigagor recognizes that Mortgagee is entitled to keep its loan portfolio at
current interest rates by, among other things, making new loans at such rates. Mortgagor further
recognizes that any fuith<r financing placed upon the Development, other than the Senior Loans,
(1) could divert funds that'would otherwise be used to pay the Note, (ii) could result in
acceleration and foreclosure of sich further encumbrance, which would force Mortgagee to take
measures and incur expenses to prsieot its security under this Mortgage, (iii) would detract from
the value of the Development shouic Miortgagee come into possession of it with the intention of
selling it and (iv) would impair Mortgagee’s right to accept a deed in lien of foreclosure, because
* a foreclosure by Mortgagee would be necessary to clear the title to the Development.

In accordance with the foregoing and for (ne purposes of (i) protecting Mortgagee’s
security for the repayment of the Loan, the value of th¢ Development, the payment of the
Mortgage Debt and performance of Mortgagor’s obligaticiis under the Loan Documents; {ii)
giving Mortgagee the full benefit of its bargain and contrati with Mortgagor; and (iii) keeping
the Development free of subordinate financing liens, Mortgagur agrees that if this Paragraph 7
is deemed 2 restraint on alienation, it is a reasonable one. Mortgagcr shall not, without the prior
written consent of Mortgagee, create, effect, consent to, suffer or permit any "Prohibited
Transfer" (as hereinafter defined). A "Prohibited Transfer" shall include aay sale or other
conveyance, transfer, lease or sublease, mortgage, refinancing, assignment, plcage, grant of a
security interest, grant of any easement, license or right-of-way affecting the Leveionment, any
hypothecation or other encumbrance of the Development, any interest in the Deveiopment, or
any interest in Mortgagor’s interest in the Development, or any interest in Mortgagor; it vach
case whether any such Prohibited Transfer is effected directly, indirectly, voluntarily or
involuntarily, by operation of law or otherwise. However, Mortgagor may, without the prior
written approval of Mortgagee:

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

(1) when and to the extent authorized by law, lease the -].jevciopment, ora
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portion of it, to a third party for the purposes of operating it; any such
lease shall be subject to all of the terms, provisions and hmltat]ons of this
Mortgage relating to the Development;

(i11) sell or exchange any portion of the Real Estate not required for the
Development, provided that the proceeds derived by Mortgagor from the
sale of any such Real Estate shall be, at the option of Mortgagee, paid over
to Mortgagee and applied by Mortgagee to reduce the Mortgage Debt;

(iv) - enter into a mortgage junior to the Mortgage with the Chicago Low-
Income Housing Trust Fund for Two Hundred Thousand and No/100
Dollars ($200,000.00) and the Federal Home Loan Bank through Cole
Taylor Bank for Two Hundred Thousand and No/100 Dollars
($200,000.00); and

(5) enter into a mortgage senior to the Mortgage with
Cole! Taylor Bank for Two Hundred Thousand and
No/10C Dellars ($200,000.00).

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

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

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

(ii) any stock ownership interest or othsar
interest in an entity or person comprising
Mortgagor under this Mortgage,

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

Notwithstanding anything in this Mortgage to the contrary,
Mortgagor shall have the right, subject to Mortgagee’s prior
written approval, which shall not be unreasonably withheld, to
sell the Development and assign this Mortgage and Mortgagor’s
right, title and interest in the other Loan Documents to another
owner-mortgagor of the Development. 1In the event of a sale or
other transfer of the Development, all of the duties,
obligations, undertakings and liabilities of Mortgagor or other
transferor (the "Transferor") under the terms of this Mortgage
shall theveafter cease and terminate as to the Transferor, except
as to any-acts or omissions or obligations to be paid or
performed oy the Transferor that occurred or arose prior to such
sale or traisier. As a condition precedent to the termination of
the liability c¢f the Transferor under this Mortgage, the
transferee of the Development (a "New Mortgagor"), as a condition
precedent to its‘admission as a New Mortgagor, shall assume in
writing, on the same. terms and conditions as apply to the
Transferor, all of the zuties and obligations of the Transferor
arising under this Mortaace from and after the date of such sale
or transfer. Such assumptuseon shall be in form and substance
acceptable to the Mortgagee<  Any such New Mortgagor shall not be
obligated with respect to matters or events that occur or arise
before its admission as a New MNortgagor. The assumption
transaction and any documents pertaining to it deemed necessary
by Mortgagee shall be in form and :upstance satisfactory to
Mortgagee.

The provisions of this Paragraph 7 shall not apply to (i)
liens securing the Mortgage Debt and the Se:iior Loans, (ii) the
lien of current taxes and assessments not yet dve or payable,
{iii) liens or encumbrances specifically permitted by, or
contested in accordance with, the-terms of this Mcrtgage, and
(iv) residential leases of individual units of the levelopment
entered into in the ordinary course of business, if such leases
have been entered into in conformity with the Regulatory
Agreement. Mortgagor acknowledges that any agreements, liens or
encumbrances created in violation of the provisions of this
Paragraph 7 shall, at the option of Mortgagee, constitute a
Default, and to the extent the provisions of this Paragraph 7
conflict with or dre inconsistent with similar provisions of the
Note or any of the other Loan Documents, the provisions of this
Paragraph 7 shall govern and control. ]

8. Acknowledgment of Mortgage Debt.

Mortgagor, within five (5) business days from the receipt of
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written notice from Mortgagee, shall furnish to Mortgagee a
written statement, duly acknowledged, of the.amount advanced to
it which is secured by this Mortgage, and/or the amount due to
Mortgagee in order to release this Mortgage, and whether any
offsets or defenses exist against the Mortgage Debt.

9. Subordination.

A. Senior Loans. This Mortgage shall be subject and
subordinate in all respects to that certain mortgage (the "Senior
Mortgage") between Mortgagor and Cole Taylor Bank (the "First
Senior Iiender"”) recorded with the Recorder of Deeds of Cook
County (tite "Recorder’s Office") and that certain mortgage (the
"Second Senior Mortgage"} between Mortgagor and the City of
Chicago {(the 'Second Senior Lender") recorded with the
Recorder’s Office (the First Senior Lender and Second Senior
Lender shall hereinafter be referred to as the "Senior Lenders")
(the First Senior Mortgage and the Second Senior Mortgage are
hereinafter referred t5 collectively as the "Senior Mortgages").

The First Senior Mortcage secures indebtedness in the original
principal amount of Two-Hundred Thousand and No/100 Dollars
($200,000.00) (the "First-senior Loan"). The Second Senior
Mortgage secures indebtednesz -in the original principal amount of
Three-Million Six Hundred Sixty~fFour Thousand Nine Hundred
Seventy-Four and No/100 Dollars..($3,664,974.00) (the "Second
Senioxr Loan") (the First Senior Lgcea and the Second Senior Loan
are hereinafter referred to collectively as the "Senior Loans"™;
the Senior Mortgages and all other dccuments evidencing, securing
or governing the Senior Loans are hereinafter collectively
referred to as the "Senior Loan Documents').

B. Covenants in Connection with Senior T.ozn Documents.

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

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

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

C. Default under Senior Loan Documents; Mortgagee’s Right
to Cure. If Mortgagor is declared by the holder of the Senior
Loan Documents to be in default beyond any applicable cure
periods with respect to any requirement of any of the Senior Loan
Documents, Mertgagor agrees that such default shall constitute a
Default. Ugeo-the occurrence of such Default, in addition to any
other rights c¢r temedies available to Mortgagee pursuant to the
Loan Documents, and subject to the terms of the Senior Loan
Documents, Mortgagee-may, but need not, make any payment or
perform any act required to cure or attempt to cure any such
default that may occur and continue beyond any applicable cure
period under any of the S8znior Loan Documents in any manner and
form deemed expedient by Fcrtgagee. Mortgagee shall not be
responsible for determining ihe validity or accuracy of any claim
of default made by the Senior Lénders under the Senior lLoan
Documents and the payment of any sum by Mortgagee in curing or
attempting to cure any such alleged’default or omission shall be
presumed conclusively to have been isasonable, justified and
authorized. Mortgagor grants to Mortgagee an irrevocable power
of attorney, which power of attorney i3 coupled with an interest,
for the term of the Mortgage to cure any defeult or forfeiture
that may occur and be continuing beyond the zZxpiry of any
applicable cure or grace period under the Seni®dr Loan Documents.

Mortgagor further agrees to execute a formal and recordable
power of attorney, which power of attorney shall ke released by
Mortgagee upon full payment of the Mortgage Debt, girancing such
right at any time during the existence of this Mortgage if
requested by Mortgagee. All monies paid by Mortgagee in- curing
any default under the Senior Loan Documents, including rezsonable
attorneys’ fees and costs in connection therewith, shall bear
interest from the date or dates of such payment at the Default
Rate as described in the Note, shall be paid by Mortgagor to
Mortgagee on demand, and shall be deemed a part of the Mortgage
Debt and recoverable as such in all respects. Any inacticn on
the part of Mortgagee shall not be construed as a waiver of any
right accruing to Mortgagee on account of any default under the
Senior Loan Documents.

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

0962

10. Assignment of Rents and Leases.

As azditional security for the payment of the Note, and for
the faithfu! performance of the terms and conditions of this
Mortgage, Moriaagor, subject to the rights of the Senior Lenders,
assigns all of its right, title and interest as landlord in all
current and futuvre leases of the Development (the "Leases"™) and
to any rents due-and Mortgagor’s rights in all security deposits
(held by Mortgagor) upider the Leases (the "Assignment").
Notwithstanding anythingin this Mortgage to the contrary, so
long as there exists nc.Default, Mortgagor shall have the right
to collect all rents, security deposits, income and profits from
the Development and to retair. use and enjoy them.

Nothing in this Mortgage c¢r any of the other Loan Documents
shall be construed to obligate Mcrigagee, expressly or by
implication, to perform any of the zovenants of any landlord
under any of the Leases or to pay any sum of money or damages
that the Leases require the landlord tepav. Mortgagor agrees to
perform and pay each and all of such covenants and payments.,

Subject to the rights of the Senior Lendeis; from and after
a Default, Mortgagee, in addition to the remedies ‘set forth in
Paragraph 13 hereof, is vested with full power tc use all
measures, legal and equitable, it deems necessary o proper to
enforce this Assignment and to collect the rents, incoieand
profits assigned under this Mortgage. Such power shall- include
the right of Mortgagee or its designee to enter upon the
Development, or any part of it, with power to eject or dispossess
tenants and to rent or lease any portion of the Development on
any terms approved by Mortgagee, and take possession of all or
any part of the Development together with all personal property,
fixtures, documents, books, records, papers and accounts of
Mortgagor relating to it, and to exclude Mortgagor, its agents,
and servants, wholly from it. Mortgagor grants full power and
authority to Mortgagee to exercise all rights, privileges and
powers granted by this Assignment at any and all times from and
after such Default, with full power to use and apply all of the
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rents and other income granted by this Assignment to the payment
of the costs of managing and operating the Development and of any
indebtedness or liability of Mortgagor to Mortgagee. Such costs
shall include, but are not limited to, the payment of taxes,
special assessments, insurance premiums, damage claims, the costs
of maintaining, repairing, rebuilding and restoring the
Development or of making it rentable, reasonable attorneys’ fees
incurred in connection with the enforcement of this Mortgage, and
of principal and interest payments due from Mortgagor to
Mortgagee on the Note and the Mortgage, all in such order as
Mortgagee may determine. Mortgagee shall be under no obligation
to exercise or prosecute any of the rights or claims assigned to
it under this Paragraph 10 or to perform or carry out any of the
obligatiorns of the landlord under any of the Leases, and
Mortgagee cdues.not assume any of the liabilities in connection
with or arising or growing out of the covenants and agreements of
Mortgagor in the lLeases until Mortgagee forecloses the Mortgage,
or acquires title to. the Development through deed in lieu of
foreclosure, and talkcs physical possession of the Development.
Mortgagor agrees to indemnify Mortgagee and to hold it harmless
from any liability, losc or damage, including, without
limitation, reasonable attorneys’ fees, that Mortgagee may incur
under the Leases or by reasor -of this Assignment and from any and
all claims and demands whatscever, that may be asserted against
Mortgagee by reason of any alleged obligations or undertakings on
its part to perform or discharge =iy of the terms, covenants or
agreements contained in any of the leases, except for those
liabilities, losses or damages that ocCur due to Mortgagee’s
gross negligence or willful misconduct-or in connection with
Leases entered into by Mortgagee. Mortgajee shall not be
responsible for the control, care, managemeni or repair of the
Development, or parts of it, nor shall Mortgdagee be liable for
the performance of any of the terms and conditions of any of the
Leases, or for any waste of the Development by anyv tenant under
any of the Leases or by any other person, or for an’ dangerous or
defective condition of the Development or for any negliljence in
the management, upkeep, repair or control of the Development
resulting in loss or injury or death to any lessee, licenses,
employee or stranger until such time as Mortgagee forecloses the
Mortgage and takes physical possession of the Development.
Mortgagee shall be responsible and liable only for its own
actions or omissions occurring after such foreclosure and
possession.

-

11, Intentiocnally Omitted.

12. Events of Default.
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Upon the occurrence of any one or more of the following
events (each, a "Default"),; the whole of the Mortgage Debt and
any other amounts payable to Mortgagee pursuant to this Mortgage
shall immediately become due and payable at the option of
Mortgagee, its successors and assigns, and Mortgagee shall have
the right to an order of court directing Mortgagor to
specifically perform its obligations under this Mortgage, the
irreparable injury to Mortgagee and inadequacy of any remedy at
law being expressly recognized by Mortgagor:

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

(b){_vB_default by Mortgagor in the observance or
performance of aily covenants, agreements or conditions contained,
required to be kcpt or observed under any of the Loan Documents
or any other instrumert evidencing, securing or relating to the
Loan not cured within the time, if any, specified in such Loan
Document. 1If such condition is not reasonably curable despite
Mortgagor’s reasonable efforts to cure it within the time period
set forth in the applicable-f0an Documents, Mortgagor shall have
such additional time as is reaserably necessary to cure such
condition so long as Mortgagor continues to make every diligent
effort to cure it.

(c) A default by Mortgagor, declared by either or both
of the Senior Lenders, continuing beyor2-all applicable cure
periods, under the Senior Loan Documents anc permitting
foreclosure under them;

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

(e) Failure to pay, on or before the due date, any
real estate tax, assessment, water rate, sewer, gas or electric
charge, insurance premium, any reserve required by Mortgagee, or
any charge or imposition that is or may become a lien on the
Development, subject to Mortgagor’s right to contest pursuant to
Paragraph 6 hereof;

(f) Failure to comply with the terms gontained in
Paragraph 30 below within sixty (60) days after notice and demand
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given by Mortgagee (the "Compliance Period"). If any demand
concerns the payment of any tax or assessment, and such payment
is due prior to the expiration of the Compliance Period, then
Mortgagor shall pay the tax or assessment prior to such date;

(g} Failure on the part of Mortgagor, after completion
of the rehabilitation or improvement of the Development, within
thirty (30) days after notice from Mortgagee to Mortgagor, (i) to
maintain the Development in a rentable and tenantable state of
repair; (ii) to maintain the Development in a status required by
any federal, state or local governmental entity having
jurisdi<tion over the Development after notice of a violation of
law is giwen by such governmental entity; and (iii) to comply
with all ¢r any of the statutes, requirements, orders or decrees
of any fedelral, state or local entity relating to the use of the
Development, oL of any part thereof., If the condition is not
reasonably curakl: despite Mortgagor’s diligent efforts to cure
such condition within such thirty (30) days, Mortgagor shall have
such additional time as is reasonably necessary to cure such
condition so long as Mcitgagor continues to make every diligent
effort to cure it; in no event, however, shall Mortgagor have
more than the lesser of crme-hundred twenty (120) days or the time
allotted by the federal, stva*e or local entity having
jurisdiction over the Developmernt to cure such condition:

(h) Failure to permit Mortgagee, its agents or
representatives, at any and all reaschable times and upon prior
written notice, to inspect the Develcpient, or to examine and
make copies of the books and records ef Mortgagor;

(i) If a petition in bankruptcy as filed by or against
Mortgagor, or a receiver or trustee of the property of Mortgagor
is appointed, or if Mortgagor makes an assignmént’ for the benefit
of creditors or is adjudicated insolvent by any &tate or federal
court. 1In the case of an involuntary petition, actior or
proceeding for the adjudication as a bankrupt or for hn=
appointment of a receiver or trustees of the property of
Mortgagor not initiated by Mortgager, Mortgagor shall have ninety
(20) days after the service of such petition or the commencement
of such action or proceeding, as the case may be, within which to
obtain a dismissal of such petition, action or proceeding,
provided that Mortgagor is not otherwise in default under the
terms of this Mortgage, including, but not limited to, the
payment of interest, principal and any other payments due under
the Note or this Mortgage;

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

(k) The occurrence of a Prohibited Transfer; however,
if such Prohibited Transfer does not, in Mortgagee’s sole
Judgment, (endanger the lien granted under this Mortgage,
Mortgagor suall have thirty (30) days after Mortgagee gives
Mortgagor notice. of such default to cure it; or

(1) A-gefault in the performance or a breach of any of
the other covenants oriconditions contained, required to be kept
or observed in any of tlie provisions of this Mortgage not cured
within thirty (30) days.after notice to Mortgagor; however, if
such default is of a natuwe-such that it cannot be cured within
thirty (30) days, then, so lsng as the cure is commenced within
such thirty (30) day period, ‘and-Mortgagor continues diligently
to pursue it in good faith, it 'shall not be considered to be a
Default. In no event, however, sholl Mortgagor have more than
one hundred twenty (120) days to cure such default.

If, while any insurance proceeds 21: Awards (as defined in
Paragraph 22 hereof) are being held by Molttgegee to reimburse
Mortgagor for the cost of rebuilding or restsring of buildings or
improvements on the Development, Mortgagee is.Or becomes entitled
to accelerate the Mortgage Debt and exercises that right, then,
subject to the rights of the Senior Lenders, Mortoagee shall be
entitled to apply all such insurance proceeds and Awards in
reduction of the Mortgage Debt, and any excess held by it over
the Mortgage Debt then due shall be returned to Mortgagor;, or any
party entitled to it, without interest.

13. Mortgagee’s Remedies.

To the extent provided in this Mortgage, and subject to the
rights of the Senior Lenders, the rents, issues and profits of
the Development are specifically mortgaged, granted, pledged and
assigned to Mortgagee as further security for the payment of the
Mortgage Debt. Upon a Default, the holder of the Note and this
Mortgage, as attorney-in-fact of Mortgagor or the-then owner of
the Development, shall have all the powers, rights, remedies and
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authority of Mortgagor, as the landlord of the Development, with
power to institute mortgage foreclosure proceedings, to eject or
dispossess tenants and to rent or lease any portion or portions
of the Development. In such event, Mortgagor shall, subject to
the rights of the Senior Lenders, on demand, surrender possession
of the Development to the holder of this Mortgage, and such
holder may enter upon the Development and rent or lease the
Development on any terms approved by it, and may collect all the
rents from it that are due or become due, and may apply them,
after payment of all charges and expenses, including the making
of repairs that, in its judgment, may be necessary, on account of
the Mor*gage Debt, subject to the rights of the Senior Lenders.
The rents-and all leases existing at the time of such Default are
assigned to the holder of this Mortgage as further security for
the payment ol the Mortgage Debt. In the case of a Default, the
holder of this'Mortgage, by virtue of such right to possession or
as the agent orf Mortgagor, may dispossess by legal proceedings,
or other legally-available means, any tenant defaulting in the
payment to the holdexr Uf this Mortgage of any rent, and Mortgagor
irrevocably appoints thz holder of this Mortgage as its agent for
such purposes. If the then owner of the Development is an
occupant of any part of the-Development, such occupant agrees,
subject to the rights of the Senior Lenders, to surrender
possession of the Development to-the holder of this Mortgage
immediately upon any such Default: if such occupant remains in
possession, the possession shall ‘he-as tenant of the holder of
this Mortgage, and such occupant agrees to pay in advance to the
holder of this Mortgage a monthly rental determined by the holder
of this Mortgage {in its sole discreticii) for the portion of the
Development so occupied, and in default of s¢o doing, such
occupant may also be dispossessed by the usuzl summary
proceedings. Mortgagor makes these covenants <or itself and, to
the extent possible, for any subsequent owner oI t{he Development.

The covenants of this Paragraph 13 shall become ‘effective
immediately after the happening of any Default, solély on the
determination of the then holder of this Mortgage, who' shall give
notice of such determination to the Mortgagor or the théwm owner
of the Development. In the case of foreclosure or the
appointment of a receiver of rents, the covenants in this
Paragraph 13 shall inure to the benefit of the holder of this
Mortgage or any such receiver. In addition to the provisions of
this Paragraph 13, if and when Mortgagee is placed in possession,
Mortgagee shall have all rights, powers, immunities and duties as
provided for in Sections 15-1701 and 15-1703 of the Foreclosure
Law.

14. Foreclosure; Expense of Litigation. e o
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Subject to the rights of the Senior Lenders, when the
Mortgage Debt, or any part of it, becomes due, whether by
acceleration or otherwise, Mortgagee shall have the right to
foreclose the lien of this Mortgage for all or any part of the
Mortgage Debt. In any civil action to foreclose the lien of this
Mortgage, in the order or Jjudgment for sale there shall be
allowed and included as additional Mortgage Debt all expenditures
and expenses that may be paid or incurred by or on behalf of
Mortgagee, including, but not limited to, reasonable attorneys’
fees, appraisers’ fees, outlays for documentary and expert
evidence, stenographers’ charges, publication costs, and costs
(which may be estimated as to items to be expended after entry of
the order~or judgment) of procuring all such abstracts of title,
title searches and examinations, title insurance policies,
surveys, Terrens certificates, and similar data and assurances
with respect to title as Mortgagee may deem reasonably necessary,
either to prosecule such civil actions or to evidence to bidders
at any sale that mav. occur pursuant to such order or judgment,
the true condition of che title to or the value of the
Development. . All experndaltures and expenses of the nature
mentioned in this Paragssph 14, and such reasonable expenses and
fees as may be incurred iii the protection of the Development and
maintenance of the lien of tliis Mortgage, including the
reasonable fees of any attorney employed by Mortgagee in any
litigation or proceeding affecting this Mortgage, the Note or the
Development, including probate, baokruptcy and appellate
proceedings, or in preparations for tn= commencement or defense
of any proceeding or threatened civil actions or proceeding,
shall be immediately due and payable by Moxtgagor, with interest
on them at the Default Rate, as specified in the Note, and shall
be secured by this Mortgage. 1In case of a Cireclosure sale, the
Development may be sold in one or more parcels.

15. Application of Proceeds of Foreclosure Sale.

Subject to the rights of the Senior Lenders, the picceeds of
any foreclosure sale of the Development shall be distribddtved and
applied in the following order of priority: first, on acc¢ount of
all costs and expenses incident to the foreclosure proceedings,
including all such items as are mentioned in Paragraph 14 hereof;
second, all other items that may, under the terms of this
Mortgage, constitute secured indebtedness additional to the
Mortgage Debt, with any Default Interest (as defined in the Note)
due on them, as provided in this Mortgage; third, any late fees;
fourth, all accrued interest and any accrued Default Interest
remaining due and unpaid on the Note; fifth, all principal
remaining unpaid on the Note; and sixth, any surplus to
Mortgagor, its successors or assigns, as their rights may appear.
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16. Appointment of Receiver.

Mortgagor agrees that, upon, or at any time after, the
filing of a complaint to foreclose this Mortgage, the court in
which such complaint is filed may appoint a receiver of the
Development. Such appointment may be made either before or after
sale, without notice, without regard to the solvency or
insolvency of Mortgagor at the time of application for such
receiver and without regard to the then value of the Development,
and the Mortgagee or any holder of the Note may be appointed as
such receiver. Such receiver shall have the power to collect the
rents, igsues and profits of the Development during the pendency
of such forzclosure suit and, in case of a sale and a deficiency,
during the iull statutory period of redemption, whether there be
redemption or-nst, as well as during any further times when
Mortgagor, except for the intervention of such receiver, would be
entitled to collect. such rents, issues and profits; such receiver
shall have all other powers which may be necessary or are usual
in such cases for the protection, possession, control, management
and operation of the Development during the whole of such
redemption period. The court, .from time to time, may authorize
the receiver to apply the nel-income from the Development that is
in its possession in payment ir whole or in part of: (a) the
Mortgage Debt, or any judgment or-order foreclosing this
Mortgage, or any tax, special asscesment or other lien that may
be or become superior to the lien hereof or of such decree,
provided such application is made pricr to a foreclosure sale of
the Development; and/or (b) any deficiencv-arising out of a sale
of the Develcpment. In addition to the powers granted by this
Paragraph 16, such receiver shall have all richts, powers,
immunities and duties as provided for in Sect ons 15-1701 and 15-
1703 of the Foreclosure Law.

17. Protective Advances.

All advances, disbursements and expenditures made ¢r
incurred by Mortgagee before and during a foreclosure, and opefore
and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any
related proceedings, for the following purposes, in addition to
those otherwise authorized by this Mortgage or by the Foreclosure
Law (collectively, "Protective Advances"), shall have_the benefit
of all applicable provisions of the Foreclosure Law, including
the following provisions:

(a) all advances by Mortgagee in accordance with the
terms of the Mortgage to: (i) preserve, maintain, repair,
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restore or rebuild the Deﬁelopment; (11) preserve the lien
of the Mortgage or its priority; or (iii} enforce the

Mortgage, all as referred to in subsection (b) (5) of Section
15-1302 of the Foreclosure Law;

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

(c) advances by Mortgagee in settlement or compromise
of any claims asgerted by claimants under the Senior
Mortgages or any oihier prior liens;

(d) reasonable artorneys’ fees and other costs incurred
(i) in connection with the foreclosure of the Mortgage as
referred to in Section 15041{d) (2) and 15-1510 of the
Foreclosure Law; {ii) in connection with any action, suit or
proceeding brought by or against Mortgagee for the
enforcement of the Mortgage or atising from the interest of
Mortgagee under the Mortgage; or 4ilii) in preparation for or
in connection with the commencemernt, nrosecution or defense
of any other action related to the Mbrtgage or the
Development;

(e) Mortgagee’s fees and costs, including reasonable
attorneys’ fees, arising between the entry <¢f judgment of
foreclosure and the confirmation hearing as relerred to in
Section 15-1508(b) (1) of the Foreclosure Law;

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

(g) expenses incurred and expenditures made by
Mortgagee in connection with any one or more of the
following: (i) if the Development or any portion of it
constitutes one or more units under a condominium
declaration, assessments imposed upon the unit owner; (ii)
if Mortgagor’s interest in the Development is.a leasehold =
estate under a lease or sublease, rentals or other payments
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required to be made by the lessee under the terms of the
lease or sublease; (iii) premiums for casualty and liability
insurance paid by Mortgagee, whether or not Mortgagee or a
receiver is in possession, if reasonably required, in
reasonable amounts, and all renewals of such insurance,
without regard to the limitation of maintaining existing
insurance in effect at the time any receiver or Mortgagee
takes possession of the Development imposed by Section 15-
1704 (c) (1) of the Foreclosure Law; (iv) repair or
restoration of damage or destruction in excess of available
insurance  proceeds or Awards; (v) payments Mortgagee deems
necessary for the benefit of the Development or that the
ownei of the Development is required to make under any grant
or deciaration of easement, easement agreement, agreement
with @aay adjoining land owners or instruments creating
covenants or restrictions for the benefit of or affecting
the Developm:nt; (vi) shared or common expense assessments
payable to“any association or corporation in which the owner
of the Developmint is a member that affect the Development;
(vii) if the Loan iy a construction loan, costs incurred by
Mortgagee for demclition, preparation for and completion of
construction, as may-pe authorized by the applicable
commitment, loan agreeiw:nt or other agreement; (viii)
payments that Mortgagee or-ifortgagor must make pursuant to
any lease or other agreement for occupancy of the
Development; and (ix) if the.iMortgage is insured, payments
of FHA or private mortgage insurance that are required to
keep such insurance in force.

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

(h) any determination of the amount of the Mortgage
Debt at any time;

(1) the indebtedness found due and owing to Zartgagee
in the judgment of foreclosure and any subsequent
supplemental judgments, orders, adjudications or findings by
the court of any additional indebtedness becoming due after
such entry of judgment; Mortgagor agrees that in any
foreclosure judgment, the court may reserve jurisdiction for
such purpose;

-

(i) computation of amounts required to redeem,
pursuant to subsections 15-1603(d) (2) and (e) of the
Foreclosure Law; e =
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(k) determination of amounts deductible from sale
proceeds pursuant to Section 15-1512 of the Foreclosure Law;
and '

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

18. Waiver of Redemption.

Morftgagor acknowledges that the Development does not
constitut2 Agricultural Real Estate, as defined in Section 15-
1201 of the Foreclosure Law, or Residential Real Estate as
defined irn.section 15-1219 of the Foreclosure Law. Pursuant to
Section 15-1003% (b} of the Foreclosure Law, Mortgagor waives any
and all right oi .redemption under any order or decree of this
Mortgage on behzli of Mortgagor, and each and every person,
except decree or jumgment creditors of Mortgagor, in its
representative capaclly, acquiring any interest in or title to
the Development subsequent to the date of this Mortgage to the
extent permitted by law.

19. Rights Cumulative.

Bach right, power and remedy conferred by this Mortgage upon
Mortgagee is cumulative and in adaition to every other right,
power or remedy, express or implied,” given now or hereafter
existing, at law or in equity, and each and every right, power
and remedy set forth in this Mortgage or ctherwise so existing
may be exercised from time to time as often and in such order as
Mortgagee may deem expedient. The exercise cr./the beginning of
the exercise of one right, power or remedy shali pot be a waiver
of the right to exercise at the same time or therecafter any other
right, power or remedy, and no delay or omission of lMortgagee in
the exercise 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 or acquiescerce in
any Default.

20. Effect of Extensions of Time.

If the payment of the Mortgage Debt or any part of it is
extended or varied, or 1f any part of any security for the
payment of the Mortgage Debt is released or additional security
is taken, all persons now or at any time hereafter liable for the
Mortgage Debt, or interested in the Development, shall be held to
assent to such extension, variation, or taking of- additional
security or release, and their liability and the lien and all
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provisions of this Mortgage shall continue in full force.

21. Mortgagee’s Right of Inspection.
Mortgagee shall have the right to inspect the Development at
all reascnable times, upon advance notice to Mortgagor.
Mortgagor shall permit Mortgagee to have access to the
Development for that purpose.

22, Condemnation.

Subject to the rights of the Senior Lenders, any award (the
"Award"”,_nade to the present, or any subsequent, owner of the
Development. by any governmental or other lawful authority for the
taking, by-cendemnation or eminent domain, of all or any part of
the Developne:i, is assigned by Mortgagor to Mortgagee. Subject
to the rights er.the Senior Lenders, Mortgagee may collect any
such Award from tnz condemnation authorities, and may give
appropriate acquittance for it. Mortgagor shall immediately
notify Mortgagee of the actual or threatened commencement of any
condemnation or eminent, domain proceedings affecting any part of
the Development and shail deliver to Mortgagee copies of all
papers served in connection With any such proceedings. Mortgagor
shall make, execute and delitver to Mortgagee, at any time upon
request, free of any encumbrance, any further assignments and
other instruments Mortgagee deelis” necessary for the purpose of
assigning the Award to Mortgagee. /Mortgagor shall not approve or
accept the amount of any Award or sale price without Mortgagee’s
approval, confirmed in writing by an &uchorized officer of
Mortgagee. If Mortgagor does not diligently pursue any such
actual or threatened eminent domain proceediiigs and competently
attempt to obtain a proper settlement or Awzr«, Mortgagee, at
Mortgagee’s option, subject to the rights of {be Senior Lenders,
may take such steps, in the name of and on behalfiof Mortgagor,
as Mortgagee deems necessary to obtain such settlement or Award,
and Mortgagor shall execute such instruments as may bz .necessary
to enable Mortgagee to represent Mortgagor in such proécesdings.
If any portion of or interest in the Development is taKen'by
condemnation or eminent domain, and the remaining portion' ¢f the
Development is not, in the judgment of Mortgagee, a complete
economic unit that, after restoration, would have equivalent
value to the Development as it existed prior to the taking, then,
at the option of Mortgagee, the entire Mortgage Debt shall
immediately become due. Subject to the rights of the Senior
Lenders, Mortgagee, after deducting from the Award all of its
expenses incurred in the collection and administration of the
Award, including reasonable attorneys’ fees, shall be entitled to
apply the net proceeds of the Award toward repayment of such
portion of the Mortgage Debt as it deems appropriate without
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affecting the lien of this Mortgage. In the event of any partial
taking of the Development or any interest in the Development
that, in the judgment of Mortgagee, leaves the Development as a
complete economic unit having equivalent value, after
restoration, to the Development as it existed prior to the
taking, and provided Mortgagor is not in Default, the Award shall
be applied to reimburse Mortgagor for the cost of restoring and
rebuilding the Development in accordance with plans,
specifications and procedures approved in advance by Mortgagee,
and such Award shall be disbursed in the same manner as is
provided in Paragraph 4 for the application of insurance
proceeds., If all or any part of the Award is not applied for
reimbursenient of such costs of restoration and rebuilding, the
Award shall,/ at the option of Mortgagee, be applied against the
Mortgage Debt,.in such order or manner as Mortgagee elects, or
paid to Mortgager.

23. Release upon Payrment and Discharge
of Mortgagor’s JUkligations,.

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

24. Giving of Notice.

Any notice, demand, request or sther communication that any
party may desire or may be required tco give to any other party
under this Mortgage shall be given in writing, at the addresses
set forth below, by any of the following means: (a) personal
service; (b) overnight courier; or (c¢) regisiered or certified
United States mail, postage prepaid, return recgipt requested.

Mortgagor:
Woodlawn East Communitvy &
Neighbors, Inc.
6450 South Stony Island
Chicago, Illinois 60637
Attention: Mattie Butler

With a courtesy copy to:

David Goldstein .
35 East Wacker Drive, Suite 1750

Chicago;, Illincis 60601
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Mortgagee: Illinois Housing Development Authority
401 N. Michigan Ave., Suite 900
Chicago, IHinois 60611
Attention: Legal Department

Such addresses may be changed by notice to the other party given in the same manner as
provided in this Paragraph 24. Any notice, demand, request or other communication sent
pursuant to subsection (a) shall be served and effective upon such personal service. Any notice,
demand, request or other communication sent pursuant to subsection (b) shall be served and
effective sine (1) business day after deposit with the overnight courier. Any notice, demand,
request or otlier communication sent pursuant to subsection (c) shall be served and effective three
(3) business days after proper deposit with the United States Postal Service. In connection with
the courtesy copy to 1Pavid Goldstein, Mortgagee will exercise reasonable efforts to provide
copies of any notices gi»en to Borrower; however, Mortgagee’s failure to furnish copies of such
notices shall not limit Murtgagee’s exercise of any of its rights and remedies under the Loan
Documents.

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

25. Waiver of Defense.

No action for the enforcement of the lien or 2:vprovision of this Mortgage shall be
subject to any defense that would not be good and availabie to the party interposing such defense
in an action at law upon the Note.

26. Illinois Mortgage Foreclosure Law.

All covenants and conditions of this Mortgage, other than those revired by Illinois law,
shall be construed as affording to Mortgagee rights in addition to, and not exziusive of, the rights
conferred under the provistons of the Foreclosure Law. Mortgagor and Mortgagec shall have the
benefit of all of the provisions of the Foreclosure Law, including all amendments t5 i¢ that may
become effective from time to time after the date of this Mortgage. To the extent providzd by
law, if any provision of the Foreclosure Law that is specifically referred to in this Mortgage is
repealed, Mortgagee shall have the benefit of such provision as most recently existing prior to
such repeal, as though the provision were incorporated in this Mortgage by express reference.

27. Waiver of Statutory Rights, -

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

28, Furnishing of Financial Statements to Mortgagee.

Mortgagor shall keep and maintain books and records of account in which full, true and
correct entries shall be made of all dealings and transactions relative to the Development. Such
books of record and account shall be kept and maintained in accordance with (a) generally
accepted accounting practice consistently applied and (b) such additional requirements as
Mortgagee may require, and shall, at reasonable times, and on reasonable notice, be open to the
inspection of Morigagee and its accountants and other duly authorized representatives.

29.  Filing and Receiding Fees.

Mortgagor shall pay al! fiiing, registration or recording fees, and all expenses incident to
the execution and acknowledgmer. of this Mortgage and the other Loan Documents and all
federal, state, county, and municipai taxes, and other taxes, duties, imposts, assessments and
charges arising out of or in connection with the execution and delivery of this Mortgage and the
other Loan Documents.

30. Effect of Changes in L.aws Regarding T axation.

If, after the date of this Mortgage, any law of th¢ State of Illinois is enacted deducting
from the value of the Development for the purpose of taxaiion 2ny lien on it, or requiring the
Mortgagee to pay all or any part of the taxes or assessments o: charges or liens that this
Mortgage requires Mortgagor to pay, or changing in any way the 'aw s relating to the taxation of
mortgages or debts secured by mortgages or Mortgagee’s interest in'th+ Development, or the
manner of collection of taxes, so as to affect this Mortgage or the Mortgage Debt or the holders
of them, then Mortgagor, upon demand by Mortgagee, shall pay such taxes o7 assessments within
sixty (60) days of receipt of Mortgagee’s demand, or reimburse Mortgagee for-svip payments.
If, in the opinion of counsel for Mortgagee, (a) it might be unlawful to require Mor.gagor to
make such payment or (b) the making of such payment might result in the imposition 5t interest
beyond the maximum amount permitted by law, then Mortgagee may elect, by notice given to
Mortgagor, to declare all of the Mortgage Debt due and payable sixty (60) days from the day of
such notice. '

31. Business Purpose. -

Mortgagor recognizes and agrees that the proceeds of the Loan will be used for the
purposes specified in 815 ILCS 205/4 of the Illinois Compiled Statutes, and that the Loan
constitutes a "business loan" within the purview of that Paragraph.
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32. Miscellaneous.

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

b. If sne or more of the provisions contained in this Mortgage or the Note, or in any of
the other Loan Documents, is for any reason held to be invalid, illegal or unenforceable in any
respect, such invaiicity, illegality or unenforceability shall, at the option of Mortgagee, not affect
any other provision of this Mortgage, and this Mortgage shall be construed as if such invalid,
illegal or unenforceable rzovision had never been contained in the Mortgage or the Note, as the
case may be. This Mortgage, the Note and the other Loan Documents are to be construed and
governed by the laws of the State ¢1 1llinois, exclusive of its conflict of laws provisions.

c. Mortgagor shall not, by act vr omission, permit any building or other improvement
comprising the Development, not subject i ibe lien of this Mortgage, to rely on the
Development or any part of or any interest in it to'fulfill any municipal or governmental
requirement, and Mortgagor assigns to Mortgage: aay and all rights to give such consent for all
or any portion of the Development or any interest i1l i*'t2 be so used. Similarly, Mortgagor shall
not permit the Development to rely on any premises not'bject to the lien of this Mortgage or
any interest in it to fulfill any governmental or municipa! rzguirement.

d. Subject to the provisions of Paragraph 14, Mortgage¢ shall have the right, at its
option, to foreclose this Mortgage, subject to the rights of any tenant or tenants of the
Development, and the failure to make any such tenant or tenants a party defendant to any such
civil action or to foreclose their rights shall not be asserted by Mortgagor as a-icfense in any civil
action instituted to collect all or any part of the Mortgage Debt, any statute or rzie of law at any
time existing to the contrary notwithstanding.

e. 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 in condemnation) to any and all leases in connection with the Development at such time
after the date of this Mortgage that Mortgagee executes and records, in the office in which this
Mortgage was recorded or registered, a unilateral declaration to that effect. -

f. The failure or delay of Mortgagee, or any subsequent holder of the Note and this
Mortgage, to assert in any one or more instances any of its rights under this Mortgage shall not
be deemed or construed to be a waiver of such rights,
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33. Maximum Indebtedness,

At all times, regardless of whether any Loan proceeds have been disbursed, this Mortgage
secures as part of the Mortgage Debt the payment of all loan commissions, service charges,
liquidated damages, attorneys’ fees, expenses and advances due to or incurred by Mortgagee in
~ connection with the Mortgage Debt, all in accordance with the Note and this Mortgage. In no

event shall the total amount of the Mortgage Debt, including Loan proceeds disbursed plus any
additional charges, exceed t f the face amount of the Note. All
such advances are intended by the Mortgagor to be a lien pn the Development pursuant to this
Mortgage fior1 the time this Mortgage is recorded, as provided in the Foreclosure Law.

pR ¢
34, Additions! Governing Law. one. hundeed iy percont(15D ‘5

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

35. Non-Recourse Loan.

Notwithstanding anything in this Mortgage to the contrary, the Loan is a non-recourse
obligation of Mortgagor. Except for losses, ccsts or damages incurred by Mortgagee for fraud or
breach of the Environmental Indemnity, neither Mortgagor nor any of its officers shall have any
personal liability for repayment of the Loan or any ¢ther amounts evidenced or secured by the
Loan Documents. The sole recourse of Mortgagee under *iie Loan Documents for repayment of
the Loan shall be the exercise of its rights against the Deveiopment and the related security
interests.

36. Indemnification of the Mortgagee.

Mortgagor shall indemnify and hold Mortgagee harmless from and against any and all
claims, actions, damages, costs, liabilities and expenses, including without liniitation attorneys’
fees, incurred by Mortgagee in connection with the Real Estate or the Development-or
occasioned wholly or in part by any act or omission of Mortgagor, its officers, direciarz, agents
or employees. If Mortgagee is, without fault on its part, made a party to any litigation
commenced by or against Mortgagor, then Mortgagor shall protect and hold Mortgagee harmless
and shall pay all costs, expenses and attorneys’ fees incurred or paid by Mortgagee in connection
with such litigation.

(THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY)
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed by its
authorized representative.
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WOODLAWN EAST COMMUNITY
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

[, the undersigned, a Notary Public in and for the County and State aforesaid, certify that
, personally known to me to be the ﬁg@\lf_b_\gﬂ&ggof WOODLAWN

EAST COMMUNITY & NEIGHBORS, INC., and 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 s/he signed and delivered the said instrument in his/her capacity as
8(ecwhu Voeidon of WOODLAWN EAST COMMUNITY & NEIGHBORS, INC., as his/her

free and voluritary act and deed and as the free and voluntary act and deed of WOODLAWN

EAST COMMEMITY & NEIGHBORS, INC. for the uses and purposes therein set forth.

Given under my kand and official seal this |\ day of dgcomtsen, 1999

" “OFFICIALSEAL’
PATRICIA K. SCHELLH/ SE \
Notary Public, State of {llinois ),
b My Comemission Exp. 09/25/2002 -

Notary Publc

e
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Legal Description
The South %2 of Lot 9 and Lot 10 in Block 2 in Keiths Subdivision of Blocks 1 and 2 in Keiths
Subdivision of the Southwest 1/4 of the Southeast 1/4 of Section 14, Township 38 North, Range
14, East of the Third Principal Meridian, in Cook County, Illinots. :
Common Address:
6144-46-C. Kenwood Avenue

PIN #:

20-14-408-026 (144 S Kenwood)
20-14-408-027 (6146 . enwood)




