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This mortgage was prepared
by awiepiessinsmuinr:-

4o Arthur Murphy

Iltinois Housing Development
Authority

401 N, Michigan Avenue
Chicago, Illinois 60611
Property Identification No.:
See Exhibit A

Property Address:

See Exhibit A

FHA Project No. 071-98043
THDA Loan No. 10341

MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF RENTS AND LEASES

THIS MORTGAGE, SECURYTY AGREEMENT AND ASSIGNMENT OF RENTS
AND LEASES (this “Mortgage”) 1s madz a3 of this 1st day of December, 2010, by O’ KEEFFE
MULFORD, LLC, an Illinois limited liability company (“Mortgagor”), in favor of the
ILLINOIS HOUSING DEVELOPMENT AUTHORITY (“Mortgagee™), a body politic and
corporate established pursuant to the [llinois Housinz Development Act, 20 ILCS 3805/1 et segq.,
as amended from time to time (the “Act”), whose prinzinal office is 401 North Michigan Avenue,
Chicago, Illinois 60611,

WITNESSETH:

WHEREAS, Mortgagor holds title to certain real estate locatet.at 7150 South Euclid,
6900 South Clyde, 2049-2059 East 69" Street, 7002 South Clyde, 2049-2059 East 70" Street,
7150-7156 South Bennett Avenue, 1834-1842 East 72" Street, 7001 South Paxton and 2201-
2205 East 70" Street, all in Chicago, lllinois and commonly known as O’ Keefe rinartments, as
described on Exhibit A attached to and made a part of this Mortgage, and all easérients and
similar rights and privileges appurtenant to and in favor of such real estate (the real egiate,
easements, rights and privileges are collectively referred to in this Mortgage as the “Real
Estate™), free and clear of any and all liens, encumbrances and charges of any kind, except only
the matters set forth in the title policy (the “Title Policy™) issued to and approved by Mortgagee
(“Permitted Exceptions”); the Real Estate and the improvements constructed on it are referred to
in this Mortgage as the “Development;” and

WHEREAS, Mulford Square Preservation Corporation, an Illinois not-for-profit
corporation (“"Member™), is the managing member of Mortgagor and Brad Mathes (“*Brad
Mathes™) is the non-managing member of Mortgagor; and

AFTER RECORDING, RETURN TO:

TIMLE SERVICES, INC.

810 EAST ROOSEVELT ROAD
SUTE 100

WHEATON, I 60187

Bot 42)
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WHEREAS, Mortgagee and Mortgagor have entered into that certain Loan Agreement
dated as of the date hereof pursuant to which Mortgagee has agreed to make a mortgage loan to
Mortgagor (the “Loan”) in the amount of TWO MILLION ONE HUNDRED TWENTY-FIVE
THOUSAND AND NO/100 DOLLARS ($2,125,000.00) for the purpose of the acquisition,
rehabilitation and permanent financing of the Development to provide affordable housing for low
income households, as set forth in the Regulatory Agreement (as defined below); and

WHEREAS, the Loan is to be insured by the United States Department of Housing and
Urban Development (“Mortgage Insurance™), acting through the Federal Housing Commissioner
("HUD?) under the Risk Sharing Program established by Mortgagee and conducted pursuant to
the terms of that certain Risk Sharing Agreement dated June 20, 1994, between Mortgagee and
HUD (the “Rizk Sharing Program”), and is subject to the regulations governing the Risk Sharing
Program codified 2t 24 CFR Part 266, as amended and supplemented from time to time (the
“Regulations™);

WHEREAS, contemiporancously with the execution and delivery of this Mortgage,
Mortgagor has executed and delivared 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 TWO MILLION
ONE HUNDRED TWENTY-FIVE THOUSAND AND NO/100 DOLLARS (52,125,000.00), or
so much of that sum as Mortgagee may heréafter advance upon the Loan to Mortgagor, with
interest at the rates and payable at the times and it: the manner as specified in the Note; and

WHEREAS, the Loan is evidenced, secured apd governed by, among other things: (a)
the Conditional Commitment Letter from Mortgagee to or for the benefit of Mortgagor dated
October 12, 2010 (the “Commitment”), (b) the Loan Agreement (c) the Note, (d) this Mortgage,
(e) the Regulatory Agreement of even date herewith executed by Mortgagor and Mortgagee (the
“Regulatory Agreement”) (f) the Environmental Indemnity (the “Frvironmental Indemnity™), (g)
that certain Assignment of Contracts, Licenses and Permits of everrdsic nerewith, executed by
Mortgagor, as assignor, in favor of Mortgagee, as assignee (the “Collateral Assignment of
Contracts”) and (h) that certain Guaranty of Payment and Completion (the ‘Guaranty”) of even
date herewith, executed by the guarantor as contained therein (the “Guarantor”).  This Mortgage,
the Commitment, the Loan Agreement, the Note, the Regulatory Agreement, the'Fxivironmental
Indemnity, the Collateral Assignment of Contracts, the Guaranty and all other docunients
executed by Mortgagor that evidence, govern or secure the Loan are sometimes collectiily
referred to in this Mortgage as the “Loan Documents;” the Loan Documents are incorporated in
this Mortgage by this reference.

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

TOGETHER WITH () all improvements, casements, rights of way, gores of land,
streets, ways, alleys, passages, sewer rights, waters, water courses, water rights and powers, and
all estates, rights, titles, interests, privileges, liberties, tenements, hereditaments and
appurtenances whatsoever, in any way belonging, relating or appertaining to the Development, or
that hereafter shall in any way belong, relate or appertain to it, whether now owned or hereafter
acquired by Mortgagor, and the reversion and reversions, remainder and remainders, rents, issues
and profits of, and all the estate, rights, title, interest, property, possession, claim and demand
whatsoever,‘at law as well as in equity, of Mortgagor of, in and to them;

(11) all fers from the Development, to be applied against Secured Indebtedness;

(ii1) all rights; tidie-and interest of Mortgagor in and to any and all leases of units and
other space, if any, in the Development (the “Leases™) and all security for, all monies payable
under, and guaranties of then::

(iv) any monies on deposit'as Tax and Insurance Deposits (as defined in Paragraph 5.F
hereof) and all proceeds paid for dama ge-done to the collateral described under this Mortgage or
to the Development;

(v) all right, title and interest of Mortgagorin any Replacement Reserve Account, Initial
Operating Deficit Reserve, Residual Receipts, Resicaa! Receipts Account or Development Funds
(all as defined in the Regulatory Agreement);

(vi) all fixtures and articles of personal property now of hereafter owned by Mortgagor
wherever located, or building materials and supphies delivered to 4rd stored upon the Real Estate
for which, while not owned by Mortgagor, Mortgagor is indebted, 404 orming a part of or used,
or intended to be used, in connection with the Development or its opera:ion, including, but not
limited to, any and all air conditioners, anterinae, appliances, apparatus, awilings, basins,
bathtubs, bidets, boilers, bookcases, cabinets, carpets, coolers, curtains, dehuraidifizrs, disposal,
doors, drapes, dryers, ducts, dynamos, elevators, engines, equipment, escalators, faag; fittings,
floor coverings, furnaces, turnishings, furniture, hardware, heaters, humidifiers, iceb Xes.
incinerators, light fixtures, lighting, machinery, motors, ovens, pipes, plumbing, pumps,
radiators, ranges, recreational facilities, refrigerators, screens, security systems, shades, shelving,
sinks, sprinklers, stokers, stoves, toilets, ventilators, wall coverings, washers, windows, window
coverings, wiring, and all renewals or replacements of or articles in substitution for them,
whether or not they are or shall be attached to the Real Estate or the Development in any manner.
All of such property owned or used by Mortgagor in connection with the Development and
placed on the Development shall, so far as permitted by law, be deemed to be fixtures, a part of
the realty and security for the Secured Indebtedness; to the extent that any of such articles
constitute goods (as said term is used in the llinois Uniform Commercial Code (the “Code™)),
this instrument shall constitute a security agreement, creating a security interest in such goods, as
collateral, in Mortgagee as a secured party from Mortgagor as Debtor, all in accordance with the
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Code as more particularly set forth in this Mortgage; and

(vit) all proceeds of the items set forth in subparagraphs (i-vi) immediately above,
subject to the provisions set forth in this Mortgage, including, without limitation, all judgments,
awards of damages and settlements hereafter made resulting from condemnation proceedings or
the taking of the Development, or any portion of it, under the power of eminent domain, any
proceeds of any policies of insurance maintained with respect to the Development or proceeds of
any sale, option or contract to sell the Development or any portion of it. Mortgagor authorizes,
directs and empowers Mortgagee, at Mortgagee’s option, on behaif of Mortgagor or the
successors or assigns of Mortgagor, to adjust, compromise, claim, collect and receive such
proceeds, to'give proper receipts and acquittances for them, and, after deducting all costs and
expenses of cellection, to apply the net proceeds as a credit upon any portion, as selected by
Mortgagee, of'th¢ Secured Indebtedness, notwithstanding the fact that it may not then be due and
payable or is otherwise adequately secured.

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

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

MORTGAGOR FURTHER AGREES AS FOLLOWS.

1. Incorporation of Recitals. The foregoing recitals are incorporated in and made a
part of this Mortgage.
2. Indebtedness. Covenants and Future Advances.
A. Payment of Indebtedness and Performance of Covenants. Mortgagor shall

(a) pay when due the Secured Indebtedness and (b) duly, completely and punctually perform and
observe all of the terms, provisions, conditions, and agreements on Mortgagor’s part to be
performed or observed as provided in the Note, this Mortgage and all of the other Loan
Documents.

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

C. Adjustment of Loan Amount. If HUD, in its sole discretion, elects at any
time to reduce the amount of Mortgage Insurance applicable to the Loan, Mortgagor shall pay to
Mortgagee, within fifteen (15) days after written notice from Mortgagee, the amount of the
outstanding principal balance of the Loan, if any, in excess of the amount insured by Mortgage
Insurance (the “Adjustment Amount”). If such reduction occurs at a time when the proceeds of
the Loan heve not been fully disbursed, the amount of any pending advance shall be adjusted so
that the sum of such pending advance and all advances previously made shall not exceed the
amount of Moitguge Insurance as adjusted or reduced by HUD.

3 Addiiicaz! Agreements of Morteagor.

A. Purpose of Loan; Single Asset Mortgagor. Mortgagor understands and
agrees that Mortgagee is making the-Loan to Mortgagor for the purpose of acquiring,
rehabilitating and permanently financing the Development. The Development is to be used to
provide at least sixty-seven (67) incoms restricted units (as set forth in Paragraph 5(c) of the
Regulatory Agreement) in accordance wiin the provisions of the Risk Sharing Program and
Mortgagee’s statutory purpose, as set forth 1n e Act, and the Development shall continue to be
used exclusively for such purposes for the term-ofihe Loan. Mortgagor further agrees that it
shall be a single asset mortgagor; the only interest ir real estate to which the Mortgagor shall
hold legal title shall be the Development, and Mortgagor shall not be the fee owner of any other
real estate, and shall not hold the beneficial interest in an y iand trust.

B. Maintenance, Repair and Management of Development. Mortgagor shall
(a) promptly repair, restore, replace or rebuild any portion of the Deviiopment that may become
damaged or be destroyed; (b} after rehabilitation of the Development, kzep the Development and
all portions of it in good condition and repair (ordinary wear and tear excepted), free from waste;
(c) cause to be paid all operating costs of the Development; (d) promptly comnlete the
rehabilitation of the Development in accordance with the terms and conditions of Hie Loan
Agreement; (¢) comply in all material respects with all federal, state and local laws ¢ffecting the
Development; (f) refrain from any action and promptly correct any condition that could-ncrease
the risk of fire or other hazard to the Development or any portion of it; (g) comply with all
restrictions and covenants of record with respect to the Development and its use, and observe and
comply with any conditions and requirements necessary to preserve and extend any and all rights,
licenses, permits (including, without limitation, zoning variances, special exceptions and
nonconforming uses), privileges, franchises and concessions that are applicable to the
Development or its use and occupancy; (h) cause the Development to be managed in a competent
and professional manner by a management agent approved by Mortgagee; and (i) pay, when due,
as provided in this Mortgage, any indebtedness that may be secured by a lien or charge on the
Development, including other liens approved as Permitted Exceptions, and exhibit to the
Mortgagee satisfactory evidence of full payment of it within five (5) business days after such
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payment. Without the prior written consent of Mortgagee, Mortgagor shali not cause, suffer or
permit any (A) alterations of the Development, or the Plans and Specifications (as defined in the
Loan Agreement), except as required or permitted to be made by and pursuant to the terms of the
Loan Agreement; (B) change in the intended use or occupancy of the Development, including,
without limitation, any change that could increase any risk of fire or other hazard; (C) unlawful
use of, or nuisance to exist upon, the Development; (D) grant of any easements, licenses,
covenants, restrictions, conditions or declarations of use against the Development, other than as a
multifamily housing development containing sixty-seven (67) income restricted units (as set forth
in Paragraph 5(c) of the Regulatory Agreement); or (E) action or omission that will result in the
waste or diminution in value of the Development, or any portion of it, or that will impair
Mortgagee’s security under this Mortgage. Mortgagor shall not seek or cause any zoning
reclassification with respect to the Development without Mortgagee’s prior written consent,
which consentmiv be withheld for any reason in Mortgagee’s sole discretion.

C. /ot and Regulations. Mortgagor agrees that at all times its acts regarding
the Development shall be in conformance with the Act, the rules promulgated under the Act (the
“Rules”) and the regulations -policies and procedures of Mortgagee, and any applicable
amendments to them; and the Housing and Community Development Act of 1992, as amended,
and the Regulations. Mortgagor agreés that if there is a conflict between the Regulations and (i)
the Rules, (ii) the Loan Documents or (3ji) any requirements of the Risk Sharing Program, the
Regulations shall control.

D. Representations, Warranties, and Agrecments. Mortgagor agrees, warrants
and represents to Mortgagee as follows:

(i) Mortgagor now has and hereafter shali miaintain the standing, capacity, right,
power and lawful authority to own the Development, t carry on the business of and
operate the Development, to enter into, execute and delive: the Loan Documents to
Mortgagee, to encumber the Development to Mortgagee asprovided in this Mortgage and
in the Loan Documents and to perform all of Mortgagor’s obligitions and consummate all
of the transactions described in or contemplated by the Loan Docuraents.

(1i) The execution and delivery of, and performance by Mortgagar inder, this
Mortgage and the other Loan Documents does not and will not constitute a~iolation of
any federal, state or local laws and does not and will not conflict with or result(in,'a
default, breach or acceleration of any obli gation arising, existing or created by or under
any agreement, instrument, document, mortgage, deed, trust deed, note, judgment, order,
award, decree or other restriction to which Mortgagor, or any part of the Development, is
a party, or by which Mortgagor or any of the Development is bound, or any law or
regulatory provision affecting Mortgagor or any part of the Development,

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

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

(v) There are no suits, actions or proceedings at law or in equity or before any
govermental instrumentality or agency now pending or, to the best of Mortgagor’s
knowledgz after due and diligent inquiry, threatened against Mortgagor, Member, any of
their respéctive assets or the Development,

(vi) Moitgagor now possesses and holds, and at all times hereafter shall maintain,
adequate properties, irierests in properties, leases, licenses, franchises, rights and
governmental and other {ermits, certificates, consents and approvals to conduct and
operate the business of the Development as presently conducted on or ag represented to
Mortgagee by Mortgagor in the Commitment, and none of the foregoing contains or shall
contain any term or condition matcr: ally burdensome or materially different than those
possessed or held by other parties conduciing or operating a similar business,

(vii) No default or breach has occurred and at all times hereafter no default or
breach will occur under any agreement, instrument or document for borrowed money by
which either Mortgagor or the Development are o will be bound or obligated, that has
not or will not be cured within the time specified for its cure,

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

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

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

(xi) The Development shall be managed and operated at all times by Mortgagor
Or a mznagement company approved in writing by Mortgagee. Mortgagor shall have no
right to/te;minate any contract with any management company without first obtaining the
prior wriiien approval of Mortgagee, except as provided in the management agreement
approved by Morigagee.

(xi1) Mortgagorshall (A) take all actions within its control to keep in place the
Mortgage Insurance previded by HUD under the Risk Sharing Program, (B) pay the
mortgage insurance premit.ms for the Development in a timely manner, as provided in the
Note and the Regulatory Agréement, and (C) deliver to Mortgagee such certifications and
information as may be required wiid“r the Regulations.

(xt11) Mortgagor shall indemnity-aud hold Mortgagee harmless, to the full extent
allowed by law, from and against any and ai''d2mages, losses, costs and expenses,
including, but not limited to, reasonable attorncys fees, costs and expenses, incurred by
reason of or arising from or on account of or in cénection with (A) any claims for
brokerage commissions or finders fees arising out of Mortgagor’s conduct or alleged
conduct or (B) any suit or proceeding, threatened, filed ot pznding, in or to which
Mortgagee is or may become or may have to become a party by réason of or arising out of
or on account of or in connection with the Secured Indebtedness, the Development or any
of the Loan Documents; however, Mortgagor shall not be required o either indemnify or
hold Mortgagee harmless for any damages, losses, costs or expenses of Maortgagee
resulting solely from the gross negligence or willful misconduct of Mortgazez. Upon
demand by Mortgagee, Mortgagor shall also defend Mortgagee in a matter sct forth above
with counsel either selected by Mortgagee or proposed by Mortgagor and approwved in
writing by Mortgagee.

(ixv) Any and all improvements, fixtures, equipment and facilities comprising the
Development are, and at all times hereafter Mortgagor shall maintain them, in good
operating condition and repair.

(xv) Mortgagor will provide or cause to be provided such information concerning
the Development, the financial condition of the Development, Mortgagor, Member and
the Guarantor as Mortgagee or HUD may request from time to time, including, but not
limited to, the information set forth in the Loan Agreement.
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(xvi) Without limiting the effect of any of the foregoing, the covenants,
representations, and warranties set forth in this Mortgage shail be continuing and shall
remain true and correct until the lien of this Mortgage is released.

4. Liens.

A.  Prohibition. Subject to the provisions of Paragraph 9 hereof, Mortgagor
shall not, without the prior written consent of the Mortgagee, create or suffer or permit any
encumbrances on the Development, excepting only (a) liens securing the Secured Indebtedness,
(b) the lien f real estate taxes and assessments not due and payable and (c) the Permitted
Exceptions.

E. Contest of Mechanic’s Lien Claims. Notwithstanding the foregoing
prohibition against ticrs; Mortgagor, or any party obligated to Mortgagor to do so, may in good
faith and with reasonabie Jili gence contest the validity or amount of any mechanic’s lien and
defer its payment and discharge of any such mechanic’s lien during the pendency of such contest,
so long as: (1) such contest has ‘ne effect of preventing the sale or forfeiture of the Development
or any part of or interest in it, to sitisfy such mechanic’s lien; (ii) within ten (10) days after
Mortgagor has notice of the filing of &k mechanic’s lien, Mortgagor has notified Mortgagee in
writing of Mortgagor’s intention to contest;or to cause another party to contest, it; and (1ii)
Mortgagor has obtained a title insurance endorseinent over such mechanic’s lien msuring
Mortgagee against loss or damage in connection-vith it.

5. Taxes, Liens, Insurance--Coverage, Freaiums and Deposits.

A. Payment. Mortgagor shall (i) pay or caiise io be paid when due, and
before any penalty attaches, all general and special taxes, assessménts, water charges, sewer
charges, and other fees, taxes, charges and assessments of every kind-an4 nature whatsoever
levied or assessed against the Development or any part of or any interes: in-it, or any obligation
or instrument secured by this Mortgage; and all installments of such fees, enarnes, taxes and
assessments (collectively, “Taxes”), whether or not assessed against Mortgagor, .Mortgagor shall
furnish to Mortgagee paid receipts evidencing payment in full of such Taxes witlodr demand or
further request on or before the date they are due; and (if) discharge any claim or lier: relating to
such Taxes upon the Development. Nothing in this section shall require Mortgagor to pay any
income, franchise, or excise tax imposed upon the Mortgagee, excepting any such tax which may
be levied against such income expressly as and for a specific substitute, in whole or in part, for
Taxes, and then only in an amount computed as if the Mortgagee derived no income from any
source other than its interest under this Mortgage.

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

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

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

(iif) Mortgagor has deposited, or caused to be deposited, with either (a) the title
insurance company that has issued the Title Policy (the “Title Company™), or (b)
Mortgagee, at such place as Mortgagee may from time to time in writing designate, a sum
of money, bond, letter of credit or other security that, when added to the monies or other
secvity, if any, deposited with the Title Company or Mortgagee, is sufficient, in
Morigagee’s judgment, to pay in full such contested Taxes and all penalties and interest
that migh: become due on them; Mortgagor shall keep on deposit an amount sufficient,
in Mortgigee’s judgment, to pay in full such contested Taxes, increasing such amount to
cover additionalpenalties and interest whenever, in Mortgagee’s judgment, such increase
is advisable.

If Mortgagor fails to presecute such contest with reasonable diligence or fails to maintain
sufficient funds on deposit as provided in this Paragraph 5.B, Mortgagee may, at its option and
without prior notice to Mortgagor, apnly the monies so deposited and liquidate any securities
deposited with Mortgagee or the Title Ceipnany in payment of, or on account of, such Taxes, or
any portion of them then unpaid, including all wenalties and interest. If the amount of the money
and any such security so deposited is insufficicnt for the payment in full of such Taxes, together
with all penalties and interest on them, Mortgagor skal! immediately, upon demand by
Mortgagee, either (i) deposit with Mortgagee a sum that. when added to other funds then on
deposit for the same purpose, is sufficient to make such payment in full; or (ii) if Mortgagee has
applied funds on deposit on account of such Taxes, restore such deposit to an amount satisfactory
to Mortgagee. Provided that no Default (as defined in Paragrapp 42 hereof} occurs or then
exists, Mortgagee shall, if so requested in writing by Mortgagor, afier firal disposition of such
contest and upon Mortgagor’s delivery to Mortgagee of an official bill for such Taxes, apply or
cause to be applied the money so deposited in full payment of such Taxes or that part of them
then unpaid, together with all penalties and interest. If any of the funds deposited with
Mortgagee or the Title Company remain after full and complete resolution of such coritest and
the payment of such Taxes, penalties and interest, and any costs of Mortgagee or the(Tile
Company incurred in connection with such Taxes, such remaining funds shall be returried to
Mortgagor if no Default occurs or then exists.

C. Change in Tax Laws. If, by the laws of the United States of America, or
of any state or municipality having jurisdiction over Mortgagee, Mortgagor or the Development,
any tax is imposed or becomes due in respect of the issuance of the Note or the recording of this
Mortgage or any of the other Loan Documents, Mortgagor shall pay such tax in the manner
required by such law. If any law, statute, rule, regulation, order or court decree has the effect of
(1) impostng upon Mortgagee the payment of the whole or any part of the taxes required to be
paid by the Mortgagor or (ii) changing in any way the laws relating to the taxation of mortgages
or debts secured by mortgages or the interest of Mortgagee in the Development, or the manner of
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collection of taxes, so as to affect this Mortgage, the Secured Indebtedness, Mortgagee or any of
the other Loan Documents; then, and in any such event, Mortgagor, upon demand by Mortgagee,
shall either pay such taxes or reimburse Mortgagee for them on demand. However, if Mortgagee
determines, in Mortgagee’s reasonable judgment, that such payment or reimbursement by
Mortgagor is unlawful, the Secured Indebtedness shall be due and payable within thirty (30) days
after written demand by Mortgagee to Mortgagor.

D. Insurance Coverage. Mortgagor shall insure the Development against such
perils and hazards, and in such amounts and with such limits, as Mortgagee may from time to
time require, including, without limitation, comprehensive public liability, hazard, builder’s risk,
rent loss, business interruption, steam boiler, machinery and flood insurance (if applicable);
Mortgagor siia!l continuously maintain such insurance policies, to the extent such insurance
policies are, inivlortgagee’s judgment, reasonably applicable to the character of the
Development. Mortpagee may, at any time upon written notice to Mortgagor, require that
Mortgagor procure substitntes for any and all of such insurance policies, such other or additional
insurance policies, in such amounts, and carried in such companies, as are reasonably acceptable
to Mortgagee. If Mortgagor fails to procure such acceptable substitutes within five (5) business
days after Mortgagee’s written demand, Mortgagee may procure substitutes itself, and all fees,
costs and expenses incurred by Mcrtgagee in connection such procurement shall be paid, upon
demand, by Mortgagor, together withtnerest on such payments at the Default Rate (as defined in
the Note).

E. Insurance Policies. All insyrance policies shall conform to the standards
set forth in this Mortgage and the Loan Agreemeni-dvid shall be in such form and amounts, and
written by such insurance companies, as are satisfactory th Mortgagee. All insurance policies
insuring against casualty, rent loss and business interruption and other appropriate policies shall
mnclude non-contributing mortgage endorsements in favor of ard with loss payable to Mortgagee,
as its interest may appear as the holder of this Mortgage, as weli-as standard waiver of
subrogation endorsements. All of such insurance policies shall provide that the coverage shall
not be terminated or materially modified without thirty (30) days” advance written notice to
Mortgagee and shall provide that all claims shall be paid to Mortgagee. Mortgagor shall deliver
all insurance policies (or certified copies of them), premiums prepaid for a minimum term of one
(1} year from their date, to Mortgagee and, in case of insurance policies about to £xzite,
Mortgagor shall deliver renewal or replacement policies not less than thirty (30) day< ptior to
their date of expiration, exclusive of any grace period provided in the policy or by law.  Tae
requirements of the preceding sentence shall apply to any separate policies of insurance taken out
by Mortgagor concurrent in form, or contributing in the event of loss, with the previously
mentioned insurance policies.

F. Deposits for Taxes and Insurance Premiums. To assure the payment of Taxes and
premiums for insurance policies as and when they become due and payable:

(1) On or before the Final Closing Date, Borrower shall deposit with Mortgagee
the sum of (i) Twenty-Three Thousand Nine Hundred Sixty-Seven and No/100 Dollars
($23,967.00) for payment of real estate taxes on the Development and (ii) Thirty-One
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Thousand Five Hundred and No/100 Dollars ($31,500.00) for payment of insurance
policies, which Mortgagee shall deposit in the Tax and Insurance Reserve Account for the
Development (as defined in the Regulatory Agreement). Beginning on February 1, 2011,
Mortgagor shall deposit with Mortgagee on the first business day of each and every
month for each calendar year, monthly payments (the “Tax and Insurance Deposit™) in an
amount sufficient such that (x) as of the first (1%} day of the month before each
installment of real estate taxes is due, there shall be on deposit in the Tax and Insurance
Reserve Account for real estate taxes an amount equal to one half (1/2) of one hundred
five percent (105%) of the real estate tax bill for the Development for the previous
calendar year, or such other amount as Mortgagee shall determine, in its reasonable
discretion; and (y) as of the first (1*) day of the month before the insurance bill is due,
there shall be on deposit in the Tax and Insurance Reserve Account for insurance an
amount equal to one hundred five percent (105%) of the insurance bill for the
Develeprieni for the previous calendar year, or such other amount as Mortgagee shall
determine, iri-1i9veasonable discretion. Mortgagor shall promptly, upon the demand of
Mortgagee, make zdditional Tax and Insurance Deposits as Mortgagee may from time to
time require due to (a} failure of Mortgagee to require, or failure of Mortgagor to make,
Tax and Insurance Deposits in previous months, (b) underestimation of the amounts of
Taxes, insurance premium or voth of them, (c) the particular due dates and amounts of
Taxes, insurance premiums o1 both of them, or (d) application of the Tax and Insurance
Deposits pursuant to this Mortgage.~ Tax and Insurance Deposits may be commingled
with other funds of Mortgagee within Martgagee’s Reserve Account.

(i) Mortgagee, upon the presentationto Mortgagee of (a) the bills for the Taxes,
will pay them out of the Tax and Insurance Résérve Account, provided that the Tax and
Insurance Deposits are sufficient to pay such amoanis, and (b) the receipted bills for the
insurance premiums, will reimburse Mortgagor for suck payments made by Mortgagor. If
the amount of the Tax and Insurance Deposits on hand iz-p5t sufficient to pay or
reimburse all of the Taxes when they become due, then Meortgagor shall pay to
Mortgagee, on demand, the amount necessary to make up the ceilciency.

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

(iv} Notwithstanding anything contained in this Mortgage to the contrary,
Mortgagee, or its successors and assigns, shall not be liable tor any failure to apply the
Tax and Insurance Deposits unless Mortgagor, while no Default exists, has requested
Mortgagee in writing to apply such Tax and Insurance Deposits on hand to the payment
of the Taxes, accompanied by the bills for such Taxes.
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(v) The provisions of this Mortgage are solely for the benefit of Mortgagee, and
its successors and assigns and the holders of the indebtedness for the payment of which
this Mortgage is pledged as security. No provision of this Mortgage shall be construed as
creating in any party other than Mortgagor, Mortgagee, its successors and assigns, and
such holders any rights in and to funds in the Tax and Insurance Reserve Account or any
rights to have funds in the Tax and Insurance Reserve Account applied to payment of the
Taxes and insurance premiums. Mortgagee shall have no obligation or duty to any third
party to collect Tax and Insurance Deposits.

G. Application of Proceeds of Insurance. In the case of loss or damage by fire
or other cagualty, Mortgagor is authorized to settle and adjust any claim under insurance policies
that insure against such risks, subject to the approval of Mortgagee. If at the time of loss or
damage there exists a Default, or a default that, with the passage of any applicable cure or grace
period, would becorae a Default, Mortgagee is authorized to settle and adjust any claim under
insurance policies that iasnre against such risks. Mortgagee is authorized to collect and issue a
receipt for any such insurznce money. Such insurance proceeds shall be held by Mortgagee and
may be either applied to the cutstanding principal balance of the Loan or used to pay directly or
reimburse Mortgagor for the cost of the rebuilding of buildings or improvements on the
Development, at Mortgagee’s sole discretion. If such proceeds are used to rebuild the buildings
or improvements, whether or not sucli insurance proceeds are adequate for such purpose, the
Development shall be restored, repaired oz rébuilt by Mortgagor so as to be of at least equal value
and substantially the same character as prio. to.such damage or destruction. If the estimated or
actual cost of completion exceeds the amount of the insurance proceeds available, Mortgagor
shall, within ten (10) days following written demand of Mortgagee, deposit with Mortgagee in
cash the amount of such estimated excess cost. If the 0ost of rebuilding, repairing or restoring
the Development can reasonably be expected to exceed tlie sum of Fifty Thousand and No/100
Dollars ($50,000.00), then Mortgagor shall obtain the written consent of Mortgagee to the plans
and specifications of such work before such work is begun. In any case where the insurance
proceeds are made available for repairing and rebuilding, such procesds shall be disbursed in the
manner and under the conditions that Mortgagee may require, provided Muortgagee is furnished
with (i) satisfactory evidence of the estimated cost of completion of suchwork and (ii) architect’s
certificates, waivers of lien, contractor’s and subcontractors’ sworn statements ard other
evidence of cost and payments so that Mortgagee can verify that the amounts disbu-sed in
connection with such work are free and clear of mechanics’ lien or other lien claims. other than
those contested in accordance with this Mortgage. No payment made prior to the final
completion of the work performed shall exceed ninety percent (90%) of the value of the work
performed from time to time, and at all times, the undisbursed balance of such proceeds
remaining in the hands of Mortgagee shall be at least sufficient to pay for the cost of completion
of the work, free and clear of any liecns. Any surplus that may remain out of the insurance
proceeds after payment of costs of rebuilding, repairing or restoring the Development shall, at the
option of Mortgagee, be applied toward the Secured Indebtedness or be paid to any party entitled
to it, without interest. Any additional monies advanced by Mortgagee to Mortgagor for the
repairing, rebuilding or restoring of the Development shall be added to the Secured Indebtedness
and shall be secured by this Mortgage.
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6. Condemnation and Eminent Domain,

Mortgagor shall give Mortgagee immediate notice of the actual or threatened
commencement of any condemnation or eminent domain proceedings (“Proceedings”) affecting
all or any part of the Development and shall deliver to Mortgagee copies of any and all papers
served in connection with any such Proceedings. Mortgagor further agrees to make, execute and
deliver to Mortgagee, at any time upon request, free, clear and discharged of any encumbrance of
any kind whatsoever, any and all further assignments and other instruments deemed necessary by
Mortgagee for the purpose of validly and sufficiently assigning all awards (individually,
“Award”) and other compensation previously and hereafter made to Mortgagor for any taking,
either permaient or temporary, under any such Proceeding. If any portion of or interest in the
Development 12 taken by condemnation or eminent domain, either temporarily or permanently,
and the remain’ng portion of the Development is not, in the judgment of Mortgagee, a complete
economic unit havire substantially equivalent value to the Development as it existed prior to the
taking, then, at the optizn. of Mortgagee, the entire Secured Indebtedness shall immediately
become due and payable, if.in Mortgagee’s judgment, any temporary or partial taking of the
Development, or any interest init. leaves the Development as a complete economic unit having
substantially equivalent value tc'the Development as it existed prior to the taking, then the
Award shall be applied in the sam¢ oraer and manner as insurance proceeds.

7. Prepayment.

The Loan may be prepaid in whole, but not-in part. If Mortgagor desires to prepay the
Loan, Mortgagor must comply with all requiremenis of Section 8.1 of the Act and the Rules, and
Mortgagor shall give Mortgagee notice not less than thirty (30} days prior to the date of such
Loan prepayment. Mortgagor shall have the right to revoke the notice of prepayment if funds
from which the prepayment is to be made are not available to Morigagor. Any Loan prepayment
shall be in an amount equal to the aggregate of:

(a) all accrued but unpaid interest, Servicing Fees, and MIP {as such terms are
defined in the Commitment);

(b) the outstanding principal balance of the Loan:

(c) the principal amount of the Bonds (as defined in the Commitment) issued for
the purpose of paying financing costs and making deposits in the Debt Service Reserve
Fund, Cost of Issuance Account or Capitalized Interest Account (as those terms are

defined in the Indenture for the Bonds);

(d) the interest to accrue on all Bonds to be paid or redeemed by Mortgagee in
connection with the making of such prepayment to the date of redemption;

(e) the redemption premium, if any, on the Bonds so to be redeemed;
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(f) the costs and expenses of Mortgagee in effecting the redemption and/or
defeasance of the Bonds so to be redeemed or defeased, as determined by Mortgagee; and

(g) all other amounts due and payable under the Note and the applicable
Loan Documents relating to the Loan.

8. Mortgagee’s Performance of Mortgagor’s Obligations.

If a Default occurs or exists, Mortgagee, either before or after acceleration of the Secured
Indebtedness or the foreclosure of the Hen of this Mortgage, and during the period of redemption,
if any, may_-tut shall not be required to, make any payment or perform any act required of
Mortgagor unrer this Mortgage in any form and manner deemed reasonably expedient to
Mortgagee. Morfgagee may, but shall not be required to, rent, operate, and manage the
Development ard pay-operating costs and expenses, including management fees, of every kind
and nature in connectioiiwith the Development, so that the Development is operational and
usable for its intended purposes. All such monies paid by Mortgagee, and all expenses paid or
incurred by Mortgagee, including reasonable attorneys’ fees to the extent permitted by applicable
law, and other monies advanced by Mortgagee to protect the Development and the lien of this
Mortgage, or to complete construction, furnishing and equipping of, to rent, operate or manage
the Development, to pay any such opérzing costs and expenses or to keep the Development
operational and usable for its intended purposes, shall be so much additional Secured
Indebtedness, whether or not the Secured Indebiedness, as a result of such payments, exceeds the
face amount of the Note. All such payments shall bcome immediately due and payable on
demand, and shall bear interest at the Default Rate: Jnaction of Mortgagee shail never be
considered as a waiver of any right accruing to it on decount of any Default, nor shall the
provisions of this Paragraph 8 or any exercise by Mortgagee of its rights under this Paragraph
8 prevent any default from constituting a Default. Mortgagee, it making any payment authorized
by this Paragraph 8 (a) relating to Taxes, may do so according io 2ny bill, statement or estimate,
without inquiry into the validity of any tax, assessment, sale, forferturc; tax lien or title or claim;
(b) for the purchase, discharge, compromise or settlement of any lien, may do so without inquiry
as to the validity or amount of any claim for lien which may be asserted; ¢r(c) in connection with
the completion of construction, furnishing or equipping of the Development ¢r the rental,
operation, management or payment of operating costs and expenses of the Develorinent, may do
so in such amounts and to such persons as Mortgagee may deem appropriate, subjec! tc the terms
and conditions of the Loan Agreement. Nothing contained in this Mortgage shall be construed to
require Mortgagee to advance or expend monies for any purpose mentioned in this Paragraph 8.

9. Security Aereement.

Mortgagor and Mortgagee agree that this Mortgage shall constitute a security agreement
within the meaning of the Code with respect to (i) any and all sums at any time on deposit for
the benefit of, or held by, Mortgagee (whether deposited by or on behalf of Mortgagor or anyone
else) pursuant to any of the provisions of this Mortgage and (ii) any personal property included in
the granting clauses of this Mortgage that may not be deemed to be affixed to the Development
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or that may not constitute a “fixture” within the meaning of Section 9-102(a)(41) of the Code,
and all replacements, additions to and proceeds of such property (all of such property, the
replacements, substitutions and additions to it and the proceeds of it are sometimes collectively
referred to in this Mortgage as the “Collateral”). Mortgagor grants a security interest in and to the
Collateral to Mortgagee, and assigns all of its rights, title and interest in it to Mortgagee to secure
payment of the Secured Indebtedness. To the extent permitted by applicable law and in
accordance with the provisions set forth below, the security interests created by this Paragraph 9
are specifically intended to cover and include all of the Leases and the rents due under them,
including, without limitation, all extensions, amendments, renewals or replacement of them,
together with all of the rights, title and interest of Mortgagor, as lessor under the Leases. Such
rights, title and interest shall include, without limitation, the present and continuing right to (i)
make claim 1o, (ii) bring actions and proceedings for the enforcement of, and (iii) collect,
receive and receit for any and all of, the rents, income, revenues, issues, profits, monies payable
as damages, mor.ies nayable in place of the rent, monies payable as the purchase price of the
Development or any pa:t of any of the foregoing, and all awards and other claims for money and
other sums of money peyzble or receivable under any of the Leases or with respect to the
Development and (iv) the right to do any and all things that Mortgagor or any lessor is or may
become entitled to do under tlie'Leases. All of the terms, provisions, conditions and agreements
contained in this Mortgage pertaiii and apply to the Collateral as fully and to the same extent as
to any other property comprising the(Development; the following provisions of this Paragraph 9
shall be in addition to, and shall not liniit.ihe applicability of any other provision of, this
Mortgage:

(a) The terms and provisions coniainzd in this Paragraph 9 shall, unless the
context otherwise requires, have the meanings and b zonstrued as provided in the Code;

(b) Mortgagor (the “Debtor,” as that terni1s used.in the Code) is and will be the
true and lawful owner of the Collateral, subject to no liens, charges or encumbrances other than
the lien of this Mortgage and the Permitted Exceptions;

{c) The Collateral is to be used by Mortgagor solely for business purposes;

(d) The Collateral will be kept at the Development, and, excepi 1r-shsolete
Collateral, will not be removed from the Development without the consent of Morigagee (the
“Secured Party,” as that term is used in the Code). The Collateral may be affixed to thic Real
Estate but shall not be affixed to any other real estate;

(e} The only person or entity presently having any security interest in the
Development and the Collateral is Mortgagee and the holders of other liens approved as
Permitted Exceptions;

(f) No financing statement (other than financing statements (i) showing
Mortgagee as the secured party, or (ii) with respect to liens or encumbrances, if any, resulting
from the Permitted Exceptions covering any of the Collateral or any proceeds of it) is on file in
any public office except pursuant to this Mortgage. Mortgagor shall, at its own cost and expense,
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(1) upon demand, furnish to Mortgagee such further information, (i1) execute and deliver to
Mortgagee such financing statements and other documents, in form satisfactory to Mortgagee and
(ii1) do all such acts and things, all as Mortgagee may at any time and from time to time request,
or as may be necessary or appropriate, in the discretion of Mortgagee, to establish and maintain a
perfected security interest in the Collateral as security for the Secured Indebtedness, subject to no
other liens or encumbrances except the Permitted Exceptions. Mortgagor shall pay the cost of
filing or recording such financing statements or other documents and this Mortgage in all public
offices wherever filing or recording is deemed by Mortgagee to be necessary or desirable;

(8) Upon the occurrence or existence of a Default, Mortgagee shali have the
remedics of a secured party under the Code, including, without limitation, the right to take
immediate and-exclusive possession of the Collateral or any part of it, and for that purpose may,
so far as Mortgagbr can give authority for such actions, with or without judicial process, enter (if
this can be done~vitnout breach of the peace) upon any place where the Collateral or any part of
it may be situated and rémove it (provided that if the Collateral is affixed to real estate, such
removal shall be subject t the conditions stated in the Code); and Mortgagee shall be entitled to
hold, maintain, preserve and yrepare the Collateral for sale until disposed of, or may propose to
retain the Collateral subject to Morteagor’s right of redemption in satisfaction of Mortgagor’s
obligations, as provided in the Coce. Mortgagee may (1) render the Collateral unusable without
removal, (ii) dispose of the Collateral o1 the Development or (iii) require Mortgagor to make it
available to Mortgagee for its possession-at4 place to be desi gnated by Mortgagee that is
reasonably convenient to both parties. Morigagce will give Mortgagor at least ten (10) days
notice of the time and place of any public sale of the Collateral or of the time after which any
private sale or any other intended disposition of it is inade. The requirements of reasonable
notice shall be met if such notice is mailed, by certifies United States mail or its equivalent,
postage prepaid, to the address of Mortgagor set forth in 2xhibit B hereof at least ten (10) days
before the time of the sale or disposition, Mortgagee may buy he Collateral at any public sale
and, if the Collateral is of a type customarily sold in a recognized.iparket or is of a type that is the
subject of widely distributed standard price quotations, may buy it at 2y private sale. Any such
sale may be held as part of and in conjunction with any foreclosure saie of'the Development; and
the Development, including the Collateral, may be sold as one lot if Mortgaz.gee so elects. The net
proceeds realized upon any such disposition, after deduction for the expenses of retaking,
holding, preparing for sale, selling or the like and the legal expenses and reasonabl< aitorneys’
fees incurred by Mortgagee, shall be applied against the Secured Indebtedness in such order or
manner as Mortgagee may elect. Mortgagee will account to Mortgagor for any surplus realized
on such disposition; and

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

10. Restrictions on Transfer.
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Mortgagor agrees 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 that 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 negotiation and
documentation of the Loan and has bargained at arm’s length and without duress of any kind for
all of the terms and conditions of the Loan, including this provision. Mortgagor further
recognizes that any further unpermitted financing placed upon the Development (i) could divert
funds that would otherwise be used to pay the Secured Indebtedness, (ii) could result in
acceleration ard foreclosure of such further encumbrance, which would force Mortgagee to take
measures and incur expenses to protect its security, (iii) would detract from the value of the
Development shouly Mortgagee come into possession of it with the intention of selling it and (iv)
would impair Mortgags<’s right to accept a deed in lieu of foreclosure, because a foreclosure by
Mortgagee would be necessary to clear the title to the Development.

In accordance with the foregoing and for the purposes of (A) protecting Mortgagee’s
security for the repayment of the Loan, the value of the Development, the payment of the Secured
Indebtedness and the performance of Murtgagor’s obligations under the Loan Documents; (B)
giving Mortgagee the full benefit of its baicdin and contract with Mortgagor; and (C) keeping the
Development free of subordinate financing liers; other than the Permitted Exceptions, Mortgagor
agrees that if this Paragraph 10 is deemed a restraint on alienation, it is a reasonable one, and
that Mortgagor shall not, without the prior written-¢shsent of Mortgagee, create, effect, consent
to, suffer or permit any sale or other conveyance, assiganient, transfer, lien, pledge, mortgage,
security interest or other encumbrance or alienation, inclédin 3, but not limited to, the entering
into of any contract, sale, installment sale or sale under articles o agreement, the placement or
granting of liens or the placement or granting of chattel mortgages. conditional sales contracts,
financing or security agreements that would be, or could create, a iiep; the placement or granting
of a mortgage commonly known as a “wrap around” mortgage or an iinprovement loan, or any of
the following properties, rights or interests without the prior written consert of Mortgagee
(“Prohibited Transfer™):

1. the Development, or any part of or interest in it (including the saie, transfer or
assignment of any leaschold or subleasehold interest in the Development other than leases
to residential tenants in the ordinary course of business), excepting only sales or other
dispositions of personal property located on the Development that are permitted under the
express terms of this Mortgage;

2. all or any part of the membership interest of Mortgagor, other than non-
managing member interests in Mortgagor; or

3. all or any part of the stock, control or other ownership interest of any Member
or Mortgagor, other than non-managing member interests in Mortgagor;
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in each case whether any such conveyance, sale (installment or otherwise), assignment, transfer,
lien, pledge, mortgage, security interest, encumbrance or alienation is effected directly, indirectly,
voluntarily or involuntarily, by operation of law or otherwise. The term Prohibited Transfer shall
not include (i) liens securing the Loan, (ii) the lien of current taxes and assessments not yet due
and payable, (iii) liens being contested in accordance with the terms of this Mortgage, (iv) Leases
made in the ordinary course of business, provided that such Leases have been made in
conformity with the Regulatory Agreement and the form of lease has previously been approved
by Mortgagee, (v) the sale of member interests in or of any non-managing member of Mortgagor
and (vi) liens securing (A) that certain Mortgage Restructuring Mortgage Note dated May 31,
2005 made by SSBOK, LLC in favor of the Secretary of Housing and Urban Development
("HUD”), as.amended and assigned, and (B) that certain Contingent Repayment Mortgage Note
dated May 31..2005 made by SSBOK, LLC in favor of HUD, as amended and assigned. If
Mortgagee corsents to a transfer that, without such consent, would be a Prohibited Transfer, as a
condition to such cansent, the transferee must have obtained the approval of HUD (so-called
“2530 clearance”) and shall assume, in writing, each and every of the Loan Documents and each
and every of the obligations under them that are to be performed and observed by Mortgagor.
The foregoing assumption shail be accomplished with such documentation as may be reasonably
required by Mortgagee and shall, if requircd by Mortgagee, be in recordable form. Any consent
by Mortgagee or any waiver of an s condition or Default under this Paragraph 10 shall not
constitute a consent to, or waiver of, any right, remedy or power of Mortgagee upon a subsequent
Default. Mortgagor acknowledges that anv agreements, liens or encumbrances created in
violation of the provisions of this Paragraph 15-shall, at the option of Mortgagee, be voidable
and, if Mortgagee exercises the option to void snch agreement, lien or encumbrance, it shall be of
no further force or effect; to the extent the provistens of this Paragraph 10 conflict with or are
inconsistent with similar provisions of the Note or ariy'of the Loan Documents, the provisions of
this Paragraph 10 shall govern and control.

10A. Assignment of Rents and Leases.

As additional security for the payment of the Note, and for the fait!iful performance of the
terms and conditions of this Mortgage, Mortgagor assigns to Mortgagee ali of its right, title and
interest as landlord in all current and future leases of the Development (the "leases") and to any
rents due and Mortgagor's rights in all security deposits (held by Mortgagor) under the Leases
{the "Assignment"). Notwithstanding anything in this Mortgage to the contrary, s¢ long as there
exists no Default, Mortgagor shall have the right to collect all rents, security deposits, iricome
and profits from the Development and to retain, use and enjoy them.

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

From and after a Default, Mortgagee, in addition to the remedies set forth in Paragraph
11 hereof, is vested with full power to use all measures, legal and equitable, it deems necessary
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or proper to enforce this Assignment and to collect the rents, income and profits assigned under
this Mortgage. Such power shall include the right of Mortgagee or its desi gnee to enter upon the
Development, or any part of it, with power to eject or dispossess tenants, subject to applicable
law, and to rent or lease any portion of the Development on any terms approved by Mortgagee,
and take possession of all or any part of the Development together with all 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 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 premivins, 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 Wortgage, 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 sbligation 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 obligations of the
landlord under any of the Leases, and Mortgagee does not assume any of the liabilities in
connection with or arising or growing cut.of the covenants and agreements of Mortgagor in the
Leases unti] Mortgagee forecloses the Msitdage, or acquires title to the Development through
deed in lieu of foreclosure, and takes physical nussession of the Development. Mortgagor agrees
to indemnify Mortgagee and to hold it harmlescfrem any liability, loss or damage, including,
without limitation, reasonable attorneys' fees, that Mortgagee may incur under the Leases or by
reason of this Assignment and from any and all claimis‘ard demands whatsoever that may be
asserted against Mortgagee by reason of any alleged obligations or undertakings on its part to
perform or discharge any of the terms, covenants or agreements contained in any of the Leases,
except for those labilities, losses or damages that occur due to Martgagee's gross negligence or
willful misconduct or in connection with Leases entered into by Mai tzasee. Mortgagee shall not
be responsible for the control, care, management or repair of the Deveioprient, or parts of it, nor
shall Mortgagee be liable for the performance of any of the terms and conditions of any of the
Leases, or for any waste of the Development by any tenant under any of the L'easks or by any
other person, or for any dangerous or defective condition of the Development orio:‘any
negligence in the management, upkeep, repair or control of the Development resulirigiin loss or
injury or death to any lessee, licensee, employee or stranger until such time as Mortgapce
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. Defaults,

An event of default (“Default™) shall be deemed to have occurred and exist if one or more
of the following events occurs, and is not cured within any applicable cure or grace period:

A. Mortgagor fails to pay any installment of interest or principal on the Note
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within five (5) days of the date such payment is due (including any prepayment by acceleration or
otherwise) or Mortgagor fails to pay any other amount due pursuant to this Mortgage or any of
the other Loan Documents as and when such amounts become due and payable, including,
without limitation, any installment of (i) Mortgagee’s servicing fee payable under the Note, (ii)
the mortgage insurance premiums payable under the Risk Sharing Program and (iii) the
Adjustment Amount;

B. Any other event of default occurs under any of the Loan Documents (as set
forth and defined in such Loan Document) that is not cured as provided in such Loan Document;
however, for non-monetary defaults under the Loan Documents, where a grace or cure period is
not otherwise provided or prohibited, Mortgagor shall have thirty (30) days after written notice of
such default te-cure such defauits, or such other period as Mortgagee may permit in writing, in its
sole discretion; bowever, if such default is incapable of being cured within such thirty (30) days,
Mortgagor shall’nave-one hundred twenty (120) additional days to cure such default so long to
cure that failure as is teasonable, in the sole discretion of Mortgagee, so long as (i) that cure is
commenced within suck thirty (30) day period, (ii) Mortgagor continues to diligently pursue such
cure in good faith and (ii1) Mortgagee’s security for the Loan is not, in the sole judgment of
Mortgagee, impaired as a resultof the existence of such failure;

C. Mortgagor, Memioer or any Guarantor fails to comply with, keep or
perform any of its respective terms, obligations, agreements, undertakings, covenants, conditions
or warranties under the terms of this Mortgage,ihie Note, the Loan Agreement, the other Loan
Documents, or any of them, or any other docutaert-or instrument executed and delivered by
Member, Guarantor or Mortgagor in connection witk the Loan and such failure continues after
required notice, if any, and the expiration of any appiizable grace or cure period. If such failure
(i} is a failure to keep or perform any of Mortgagor’s or Guarantor’s non-monetary obligations,
agreements, undertakings, covenants or conditions under this Moitgage, (ii) continues for thirty
(30) days after written notice of it to Mortgagor or Guarantor, 4s tlie case may be, and (iii) is
incapable of being cured within such thirty (30) days, Mortgagor ¢+ Caarantor, as the case may
be, shall have one hundred twenty (120) additional days to cure such dctault so long as
Mortgagor or Guarantor, as the case may be, begins such cure within thirty (30) days, so long as
(i) that cure is commenced within such thirty (30) day period, (ii) Mortgagor or Ciuarantor, as the
case may be, continues to diligently pursue such cure in good faith and (iii) Morigzgee’s security
for the Loan is not, in the sole judgment of Mortgagee, impaired as a result of the éxisience of
such faiture. Upon the expiration of such thirty (30) day or one hundred twenty (120)'day period,
as applicable, a Default shall exist.

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

E. If any representation, warranty, covenant, or statement made byoron
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behalf of Mortgagor, Guarantor, Member, as the case may be, in the Mortgage, in any other Loan
Document, or in any other document or instrument furnished in connection with, pertaining to, or
evidencing or securing the Loan shall prove, in Mortgagee’s reasonable judgment, to be false or
misleading in any material adverse respect when made or deemed remade;

F. The occurrence of a Prohibited Transfer;
G. If:

(i) Mortgagor or Guarantor (during the term of the Guaranty) either files a
volratary petition in bankruptcy or for arrangement, reorganization or other relief under
any ciapter of the federal Bankruptcy Code or any similar law, state or federal, now or
hereafter ‘n effect; or admits or files an answer or other pleading in any proceeding
admitting irsolvency, bankruptey, or inability to pay its debts as they mature; or is
adjudicated arkmpt or shall have an order for relief entered in respect of such party by
any bankruptcy Court; or makes an assignment for the benefit of creditors or admits in
writing its inability to-pay its debts generally as they become due or consents to the
appointment to a custodian, receiver or trustee or liquidator of all or the major part of its
property or the Development;

(i1) within sixty (60} days after the filing against any of Mortgagor,
Member or Guarantor (during the term £ the Guaranty) of any involuntary proceeding
under the federal Bankruptcy Code or similar law, state or federal, now or hereafter in
effect, such proceedings have not been disnissed;

(iii) ail or & substantial part of the‘assets of any of Mortgagor, Member or
Guarantor (during the term of the Guaranty}) are attached; seized, subjected to a writ or
distress warrant, or are levied upon, and such attachment, seizure, writ, warrant or levy is
not vacated within sixty (60) days; or any order appointing a castodian, receiver, trustee
or liquidator of any of Mortgagor, Member or Guarantor (durizijs tke term of the
Guaranty) on all or a major part of any of their respective property or the Development is
not vacated within sixty (60) days; or

(iv) Mortgagee deems itself insecure in the reasonable discretion of its
Chairman under the Act, in good faith, by reason of the occurrence of an adverse change
in the financial condition of any of Mortgagor, Member or Guarantor {during the term of
the Guaranty) or otherwise, which change, in Mortgagee’s reasonable judgment, may
affect the ability of any of them to perform their respective obli gations under this
Mortgage and the other Loan Documents;

H. Mortgagor fails to deposit, within the time period specified, or if no time
period is specified, immediately upon receipt of Mortgagee’s request, funds or other security
required by Mortgagee as mortgagee under the Mortgage or pursuant to the Loan Agreement, the
Regulatory Agreement or any other of the Loan Documents:
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L. Mortgagor or Guarantor (during the term of the Guaranty), as the case may
be, (i) commits a breach or defaults under any contract or agreement with a third party in
connection with the operation, construction, or maintenance of the Development, (ii) such breach
or default is not cured within the applicable grace or cure period, if any, and (iii) such breach or
default, if uncured, materially and adversely affects the value of the Development, Mortgagor’s
or Guarantor’s (as the case may be) performance of its obligations under the Mortgage, the Note,
the other Loan Documents or any of the Leases; however, if (x) the continued operation or safety
of the Development, or (y) the priority, enforceability, or validity of the Mortgage or the lien of
the Mortgage or any other security granted by Mortgagor to Mortgagee under the Loan
Documents or (z) the value of any of the Development is immediately threatened or jeopardized,
in Mortgagse’s reasonable judgment, by reason of such breach or default, Guarantor or
Mortgagor, as the case may be, shall not be entitled to such grace or cure period and a Defauit
shall be deemed fo have immediately occurred;

J. The dissolution of any of the Mortgagor, Member, or Guarantor; however,
the death of a Guarantor shall not be considered a Default under this Mortgage or a default under
the other Loan Documents unicss there is already a Default under this Mortgage or unless, in
Mortgagee’s reasonable judgment, the remaining Guarantors are not of a financial standing
sufficient to provide adequate security for the performance or repayment of the then remaining
Obligations (as defined in the Guararity, nnder the Guaranty;

K. There exists or comes to-caist any pending or threatened litigation,
proceedings, or judgments pertaining to, involving,.or which may have an adverse effect on, (1)
the Development or its construction, operation, ot ipaintenance, (ii) the interest of Member, or of
Mortgagor in the Development, or (iii) Mortgagor’s ability to pay the Loan or (iv) Mortgagor’s or
Guarantor’s ability to perform their respective obligations rnder the Loan Documents;

L. Any of Mortgagor or Guarantor fails to execnte, within five (5) business
days after presentation, all documents that Mortgagee, in its sole discretion, deems necessary to
correct any typographical or clerical errors in the Note, any other Loar Jocument or any other
document delivered or to be delivered in connection with the Loan; and.

M. A default under any document evidencing, governing or séounng the
Grant, following any applicable notice and/or cure period.

12, Remedies.

If a Default occurs or exists, Mortgagee is authorized and empowered, at its option and
without affecting the lien by created by this Mortgage or its priority, or any other right of
Mortgagee under this Mortgage, to declare, without further notice, all Secured Indebtedness to be
immediately due and payable with interest on it at the Default Rate, whether or not such Default
is thereafter remedied by Mortgagor, and Mortgagee may immediately proceed to foreclose this
Mortgage and to exercise any right, power or remedy provided by this Mortgage, the Note or any
other Loan Document, or that Mortgagee may have at law or in equity. Mortgagee may apply
funds in any account held by Mortgagee to the Secured Indebtedness. At any time after the
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occurrence of a Default, and so long as such Default is continuing, Mortgagee, in its sole
discretion, may (i) notify any person obligated to Mortgagor under or with respect to any contract
for sale or any contract for construction affecting or related to the Development, of the existence
of a Default, (ii) require that performance of any such contract be made directly to the Mortgagee
at Mortgagor’s expense and (iii) advance such sums as are necessary or appropriate to satisfy
Mortgagor’s obligations under such contract. Mortgagor agrees to cooperate with Mortgagee in
all ways reasonably requested by Mortgagee (including the giving of any notices requested by
Mortgagee or joining in any notices given by Mortgagee) to accomplish the foregoing provisions
of this Paragraph 12, and grants to Mortgagee or Mortgagee’s designee a security interest in its
rights under such contracts for the purpose of securing all of the Secured Indebtedness and
Mortgagor’s chligations secured by this Mortgage and the other Loan Documents. The granting
of a grace or cure period in this Mortgage and the granting of a grace or cure period with respect
to the same matte,o in any other Loan Document shall not be construed to have the effect of
extending or repiteariug the grace or cure period relating to such matters.

13.  Foreclosure:

Upon the occurrence orexistence of a Default, Mortgagee shall have the right to foreclose
the lien of this Mortgage in accordance with the laws of the State of lllinois and to exercise any
other remedies of Mortgagee that are provided in the Note, this Mortgage or any of the other
Loan Documents, or that Mortgagee may pzve at law, at equity or otherwise. In any suit to
foreclose the lien of this Mortgage, there shall b€ allowed and included as additional Secured
Indebtedness in the decree of sale all expenditures-and expenses that may be paid or incurred by
or on behalf of Mortgagee for reasonable attorneys” {ees (to the extent permitted by applicable
law), appraisers’ fecs, outlays for documentary and exper. svidence, stenographer’s charges,
publication costs and costs (which may be estimated as t6 i.ems to be expended after entry of the
decree) of procuring all such abstracts of title, title searches and examinations, title insurance
policies, and similar data and assurance with respect to title as visrtgagee may reasonably deem
necessary either to prosecute such suit or to evidence to bidders at sal<s that may be had pursuant
to such decree the true condition of the title to or the value of the Developiment. All expenditures
and expenses of the nature mentioned in this Paragraph 13, and such othe: exnenses and fees as
may be incurred in the protection of the Development, the rents and income from it and the
maintenance of the lien of this Mortgage, including the fees of any attorneys emypleyed by
Mortgagee in any litigation or proceedings affecting this Mortgage, the Note or the Development,
including probate and bankruptcy proceedings, or in preparation of, the commencement or
defense of any proceedings or threatened suit or proceeding, or otherwise, in dealing specifically
with the Development, shall be so much additional Secured Indebtedness and shall be
immediately due and payable by Mortgagor with interest on such payments at the Default Rate
until paid.

14. Additional Rights upon Foreclosure.

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

15.  Certain Rights of the Holder of the Note.

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

16.  Rught of Possession.

Upon the occuiretice or existence of a Default and after the expiration of any applicable
cure period, Mortgagor stail, immediately upon demand of Mortgagee, surrender to Mortgagee,
and Mortgagee shall, to the extzntnot prohibited by applicable law, be entitled to take actual
possession of the Development or aiiy part of it, personally or by its agent or attorneys, and, in its
discretion, may enter upon and take presession of the Development and exclude the Mortgagor
or the then owner of the Developmeni-and any of their agents or servants wholly from the
Development. Whether or not Mortgagee tikes and maintains possession of all or any part of the
Development, together with all documents, beoks: records, papers and accounts of Mortgagor or
the then owner of the Development relating to it vinrtgagee may, on behalf of Mortgagor or such
owner, or in its own name as Mortgagee and under ‘nepowers granted in this Mortgage:

(a) hold, operate, manage and control all or 21y part of the Development and
conduct the business of the Development, if any, either persorally or by its agents, with full
power to use such measures, legal or equitable, as in its discretio: zay be deemed proper or
necessary to enforce the payment or security of the rents, issues, depasits, profits and avails of
the Development, including, without limitation, actions for recovery of rent, actions in forcible
detainer and actions in distress for rent, all without notice to Mortgagor,

(b) notify any or all of the obligors under the Leases that the Leases have been
assigned to Mortgagee, and Mortgagee (in its name, in the name of Mortgagor or in'both names)
may direct such obligors thereafter to make all payments due from them under the Leases directly
to Mortgagee;

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

(d) elect to disatfirm any Lease made subsequent to this Mortgage without
Mortgagee’s prior written consent, as provided in this Mortgage;

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

(f) make all necessary or proper repairs, decorations, renewals, replacements,
alterations,additions, betterments and improvements in connection with the Development as may
seem judicions to Mortgagee, to insure and reinsure the Development and all risks incidental to
Mortgagee’s pessession, operation and management of it, and to receive all rents, issues,
deposits, profits aidavails from it; and

(g) apply ke net income, after allowing a reasonable fee for the collection of such
income and for the managem ent of the Development, to the payment of Taxes, insurance
premiums and other charges applicat!e to the Development or to reduce the Secured
Indebtedness, in such order and manner as Mortgagee shall elect,

Nothing contained in this Mortgage shall be construed as constituting Mortgagee as a
mortgagee-in-possession in the absence of the actnal taking of possession of the Development.

17. Receiver.

Upon the occurrence or existence of a Default, Motgagee may apply to any court of
competent jurisdiction for the appointment of a receiver for the Dzvelopment. Such appointment
may be made either before or after sale, upon notice, if any, requitad by applicable law, without
regard to the solvency or insolvency of Mortgagor at the time of applicaiion for such receiver,
and without regard to the then value of the Development or whether or'not.it is then occupied as
a homestead; Mortgagee or any of its employees or agents may be appointcd a< such receiver.
Such receiver shall have the power to collect the rents, issues and profits of tae Iyevelopment
during the pendency of such foreclosure suit and, in case of a sale and deficiency, <vting the full
statutory period of redemption, if any, whether there is a redemption or not, as well @s during any
turther times when Mortgagor, except for the intervention of such receiver, would be enitled to
collection of such rents, issues and profits; such receiver shall also have all other powers that
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 period. The court may, from time to
time, authorize the receiver to apply the net income from the Development in payment, in whole
or in part, of: (a) the Secured Indebtedness or the indebtedness secured by a decree foreclosing
this Mortgage, or any tax, special assessment or other lien that may be or become superior to the
lien of this Mortgage or of such decree, provided that such application is made prior to the
foreclosure sale; or (b) the deficiency, in case of a sale and deficiency.

18. Proceeds of Sale,
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The proceeds of any sale of the Development shall be distributed and applied in the
following order of priority: first, on account of all costs and expenses incident to the foreclosure
proceedings, including all such items mentioned in Paragraph 12 hereof, or incident to any sale
under Paragraph 13 hereof, including, but not limited to, the expenses of sale, the reasonable
attorneys’ fees of Mortgagee (to the extent not prohibited by applicable 1aw), the actual cost of
providing, recording, mailing and posting notice, the cost of any search or other evidence of title
procedures in connection with such foreclosure and sale and any transfer tax on any deed or
conveyance; second, all other items that, under the terms of this Mortgage, constitute Secured
Indebtedness in addition to that evidenced by the Note, with interest on such items as provided
in this Mor.gage; third, to interest remaining unpaid upon the Note, including interest, if any, at
the Default Rate; fourth, to the principal remaining unpaid upon the Note; and fifth, the payment
of surplus, if any. to any person or entity that may be lawfully entitled to receive it

19. Insuraacs During Foreclosure.

In the event of an insired Joss after the right to foreclose has accrued under this
Mortgage, the proceeds of any insviance policy, if not applied in rebuilding or restoring the
Development, as aforesaid, shall be.arplied in the same order and manner as sale proceeds set
forth in Paragraph 18 hereof. In the cvant of foreclosure of this Mortgage, the mortgagee’s
clause attached to each of the casualty insurance policies may be cancelled and a new loss clause
may be attached to each such casualty insurance policy making the loss under such insurance
policies payable to the party acquiring the Deveicprnent pursuant to foreclosure or other sale;
Mortgagee 1s authorized, without the consent of Mertzagor, to assign any and all insurance
policies to the purchaser at the sale to the extent assignallz pursuant to such policies, or to take
such other steps as Mortgagee may deem advisable to cause-the interest of such purchaser to be
protected by any of the insurance policies, in either case withcut credit or allowance to
Mortgagor for prepaid premiums on them.

20. Waiver of Right of Redemption and Other Rights.

To the fullest extent permitted by law, Mortgagor (i) agrees that it wiil net at any time
insist upon or plead, or in any manner whatsoever claim or take any advantage of ‘any stay,
exemption or extension law or any so-called “Moratorium Law” now or at any time'hereafter in
force, (i1) agrees that it will not claim, take or insist upon any benefit or advantage of ¢+ from any
law now or hereafter in force providing for the valuation or appraisement of the Development, or
any part of it, prior to any sale or sales of it to be made pursuant to any provisions contained in
this Mortgage, or to any decree, judgment or order of any court of competent jurisdiction; or after
such sale or sales claim or exercise any rights under any statute now or hereafter in force to
redeem the property so sold, or any part of it, or relating to the marshaling of it, upon the
foreclosure sale or other enforcement of this Mortgage; and (iii) expressly waives any and all
rights of reinstatement or redemption from sale under any order or decree of foreclosure of this
Mortgage on its own behalf, on behalf of all persons claiming or having an interest (direct or
indirect) by, through or under Mortgagor and on behalf of each and every person acquiring any
interest in or title to the Development subsequent to the date of this Mortgage; it is the intent of
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this Mortgage that any and all such rights of reinstatement or redemption of Mortgagor and all
other persons, are and shall be deemed to be waived to the fullest extent permitted by applicable
law. To the fullest extent permitted by law, Mortgagor agrees that it will not, by invoking or
utilizing any applicable law or laws or otherwise, hinder, delay or impede the exercise of any
right, power or remedy granted or delegated to Mortgagee in this Mortgage or otherwise, but will
suffer and permit the exercise of every such right, power and remedy as though no such law or
laws have been made or enacted. Mortgagor expressly waives any right that it may have to direct
the order in which any of the Development shall be sold in the event of its sale pursuant to this
Mortgage.

21, Rights Cumulative.

Each right. power and remedy conferred upon Mortgagee in this Mortgage is cumulative
and 1n addition to'evary other right, power or remedy, express or implied, now or hereafter
provided by law or in squity, and each and every right, power and remedy set forth in this
Mortgage or otherwise so existing may be exercised from time to time as often and in such order
as may be deemed expedientto Mortgagee. The exercise of one right, power or remedy shall not
be a waiver of the right to exercise 24 the same time or thereafter any other right, power or
remedy; and no delay or omission of Mortgagee in the exercise of any right, power or remedy
accruing under this Mortgage or arising stherwise shall impair any such right, power or remedy,
or be construed to be a waiver of any Defauit-or acquiescence in it. Except as otherwise
specifically required in this Mortgage, notice o tiie exercise of any right, remedy or power
granted to Mortgagee by this Mortgage is not reguired to be given.

22. Successors and Assigns.

A. Holder of the Note. This Mortgage and each and every agreement and
other provision of it shall be binding upon Mortgagor and its suceessors and assigns (including,
without limitation, each and every record owner from time to time o7 lie Development or any
other person having an interest in it), and shall inure to the benefit of Morigagee and its
successors and assigns. Wherever Mortgagee is referred to in this Mortgage, such reference shall
be deemed to include the holder from time to time of the Note, whether so expressed or not; and
each such holder shall have and enjoy all of the rights, privileges, powers, options.and benefits
afforded by and under this Mortgage, and may enforce all and every one of its termis and
provisions as fully, to the same extent and with the same effect as if such holder were in'this
Mortgage by name specifically granted such rights, privileges, powers, options and benefits and
designated Mortgagee.

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

23. Effect of Extensions and Amendments.

A. If the payment of the Secured Indebtedness, or any part of it, is extended,
modified or amended, or if any part of the security or guaranties, if any, for it is released, all
persons nov: o~ at any time hereafter liable for the Secured Indebtedness, or interested in the
Development, shall be held to assent to such extension, modification, amendment or release, and
their liability, an< the lien of the Mortgage, and all of its provisions, shall continue in full force
and effect. Mortgage< expressly reserves the right of recourse against all such persons, but only
to the extent provided in faragraph 45 hereof, notwithstanding any such extension, variation or
release. Any person or en'ity taking a junior mortgage or other lien upon the Development, or
any part of or any interest in it, <hall take such lien subject to the rights of Mortgagee to amend,
modify, extend or release the Note, this Mortgage or any other Loan Document, in each and
every case without obtaining the consent of the holder of such junior lien and without the lien of
this Mortgage losing its priority over ih&ights of any such junior lien. Any such rights or actions
of Mortgagee shall not negate the prohibinsn-against such secondary financing contained in this
Mortgage or affect the obligation of any such junier lien holder not to proceed with any action

against either the Mortgagor or the Developmetii st hoth.

B. Mortgagor agrees that if it enters into 2/ l=an modification agreement with
Mortgagee pursuant to which the interest rate on the Note iz reduced, any rents established for
units in the Development that are subsidized under Section 8 ¢f thz United States Housing Act of
1937 shall be reduced in accordance with HUD guidelines to refizct the reduction in the amount
of debt service payments resulting from such lower interest rate.

24. L.eases and Rents, Present Assignment.

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

A. All Leases are and shall be subject to the criteria set forth in the
Regulatory Agreement. Except with respect to any lease for actual occupancy of any dwelling
unit in the Development entered into in the normal course of business and in conformity with the
Regulatory Agreement, Mortgagor shall not enter into, amend, medify, extend, renew, terminate,
surrender or cancel any Lease in any respect without the prior written consent of Mortgagee,
which approval or consent shall not be unreasonably withheld or delayed.
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B. Notwithstanding the present assignment of the rents and Leases and
guaranties, if any, so long as no Default has occurred or exists, Mortgagor shall have a license to
collect all of the rents arising from the Leases, or their renewals. All rents or other sums secured
by Mortgagor pursuant to the Leases and guaranties, if any, after a Default shall be deemed to be
held and maintained by Mortgagor in trust for the benefit of Mortgagee and shall be covered by
Paragraph 45(v) hereof.

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

L. Mortgagor shall inform Mortgagee, in writing, of any assertion of any
claims, offsets or counterelaims by any of the obligors under any of the Leases promptly upon its
receipt or upon learning oZ them.

E. Within ten (10) business days after written demand by Mortgagee from
time to time, Mortgagor shall deliver to Mortgagee, in form and substance acceptable to
Mortgagee, a detailed certified Rent Foll copies of all Leases and such other matters and
information relating to it as Mortgagee 1aay request.

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

Mortgagor shall do, execute, acknowledge and deliver, or cause to be done, executed,
acknowledged and delivered, all such further acts, conveyances, mortgages, security agreements,
financing statements and assurances as Mortgagee reasonably reguires for the better assuring,
conveying, mortgaging, assigning and confirming unto Mortgagee ail property mortgaged or
intended to be so mortgaged by this Mortgage, whether now owned by vigrtgagor or hereafter
acquired. Without limitation of the foregoing, Mortgagor shall assign to:Mortgagee, upon
request, by instruments satisfactory to Mortgagee, as further security for the Secured
Indebtedness, Mortgagor’s interests in all agreements, contracts, licenses and permits affecting
the Development; however, no such assignment shall be construed (1) as a consent vy Mortgagee
to any agreement, contract, license or permit, or (i) to impose upon Mortgagee any otligations
with respect to any such agreement, contract, license or permit. From time to time, Mortgagor
shall furnish, within five (5) business days after Mortgagee’s request, a written and duly
acknowledged statement of the amount due under the Note, this Mortgage and the other of the
Loan Documents and whether, to Mortgagor’s best knowledge, any alleged offsets or defenses
exist against the Secured Indebtedness and whether, to Mortgagor’s best knowledge, any Default
on the part of Mortgagor (or events which, with the passing of time or the giving of notice, or
both, would become a Default) exists under this Mortgage.

26. Subrogation.
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It any part of the Secured Indebtedness is used directly or indirectly to pay off, discharge
or satisfy, in whole or in part, any prior lien or encumbrance upon the Development or any part of
it, then Mortgagee shall be subrogated to the rights of the holder of such other lien or
encumbrance and any additional security held by such holder, and shall have the benefit of the
priority of such lien or encumbrance, regardless of whether they are acquired by assignment or
have been released of record by their holder upon repayment. The foregoing right of subrogation
is a material inducement to Mortgagee to make the Loan, and Mortgagee expects to be benefitted
by such right. Nothing in this Paragraph 26 shall be construed as extending the benefits of any
personal guarantee of such prior lien or encumbrance to Mortgagee in excess of the obligations
covered by the Guaranty or for different purposes than those covered by the Guaranty.

27.  _Option to Subordinate.

At the optienwf Mortgagee, this Mortgage shall become subject and subordinate, in
whole or in part (but nst vith respect to priority of entitlement to insurance proceeds or any
Award), to any and all Lenscs of all or any part of the Development upon the execution and
recording by Mortgagee, at aiy time hereafter, in the Office of the Recorder of the County in
which the Development is located, of a unilateral declaration to that effect,

28. Governing Law.

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

29. Business Loan.

Mortgagor represents and agrees that the proceeds of the Lioan will be used for the
purposes specified in 815 ILCS 205/4, Paragraph 1(c), as amended; a::d that the principal
obligation secured by this Mortgage constitutes a business loan that coraes within the purview of
that Paragraph.

30. Inspection of Development and Records.

Mortgagor shall keep and maintain full, complete and correct books, records and accounts
showing the assets, liabilities, operations, transactions and financial condition of the
Development. The books and records of Mortgagor and of the operations of the Development
shall be kept in accordance with the requirements of the auditing standards of the Government
Accounting Office (“GAQ”) issued by the Comptroller of the United States (the “GAO
Standards™) and Mortgagee. Mortgagor shall allow Mortgagee, or its representatives or agents,
and the GAO and HUD, or their respective representatives or agents, to inspect the Development
at any reasonable time, and from time to time at any time during normal business hours, access to
the records and books of account related to the operation of the Development, including any
supporting or related vouchers or papers, kept by or on behalf of Mortgagor and their
representatives or agents; such access will include the right to make extracts or copies of them.

3]




1035631126 Page: 33 of 42 ' o

UNOFFICIAL COPrrojecso. orvsmas

In addition, upon request of Mortgagee, which may be made at any time and from time-to-time,
Mortgagor shall deliver to Mortgagee true and complete copies of monthly operating statements
of the Development. Mortgagee shall be entitled to reimbursement for its costs, reasonably
incurred incident to the inspection of the Development, all of which shall be payable after written
demand and if not so paid, shall be included within the Secured Indebtedness and bear interest at
the Default Rate. Mortgagee, in its sole discretion reasonably exercised, will determine the
necessity for and the number of inspectors required, and will determine, which inspector shall be
used incident to an inspection. Except when a Default exists or has occurred, Mortgagee will
give reasonable advance written notice of its intent to perform or have performed such
inspections.

31. _Tinancial Statements.

A Mortgagor shall keep accurate, full and complete books, records and
accounts showing the zssats, liabilities, operations, transactions and financial condition of the
Development. All books, records, accounts and financial statements shall (i) be accurate and
complete in all material respects, (ii) present fairly the financial position and results of the
operation of the Development and (iii) be prepared in accordance with the requirements of the
GAO Standards and Mortgagee.

B. Mortgagor shall firish, or cause to be furnished, to Mortgagee such
financial statements and other records of Mortgagor, Guarantor, Member and General Contractor
as Mortgagee may reasonably require, each certified by the providing party as to their truth,
validity and accuracy in all material respects; eacii#uch financial statement shall not contain any
material omissions that would make such informationinzomplete. Such financial information
shall be prepared according to generally accepted accourting principles, consistently applied.

32 Time of the Essence.

Time is of the essence of the Note, this Mortgage, all other of {ii¢c Loan Documents and
any other document or instrument evidencing or securing the Secured Indcbtedness.

33. Captions and Gender.

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

34. Notices.

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

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

36.  Waiver of Defense.
No actton for tie cnforcement of the lien or any provisions of this Mortgage shall be
subject to any defense th2=would not be good and available to the party interposing it in an

action at law upon the Note.

37. Further Assurancee.

Mortgagor shall sign, execute, acknswledge and deliver to Mortgagee upon request such
security agreements, assignments for security surposes and other documents in form and
substance required by Mortgagee as Mortgagee ray, in its reasonable judgment, request from
time to time, to perfect, preserve, continue, extend or maintain the assignments contained in this
Mortgage or the Loan Documents, the lien and security ‘n%=rests under this Mortgage or the other
Loan Documents, and their priority.

38. Reimbursement.

If (a) Mortgagee is made a party to, or intervenes in any action or proceeding affecting the
Development, title to it or the interest of Mortgagee under this Mortgage, or (h) Mortgagee
employs an attorney to collect any or all of the Secured Indebtedness or to foreclose this
Mortgage by judicial proceedings or (¢) Mortgagee conducts Mortgagee’s sale preceedings under
this Mortgage, Mortgagee shall be reimbursed by Mortgagor, immediately and withoui demand,
for all costs, charges and reasonable attorneys’ fees incurred by Mortgagee, and such costs,
charges and fees shall be secured by this Mortgage as a further charge and lien upon the
Development and shall bear interest at the Default Rate.

39. Further Security.

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

40. No Partnership: Joint and Several Obligations.

Nothing contained in this Mortgage, the Note or any other document or instrument
evidencing or secCuring the Secured Indebtedness shall be deemed to create a joint venture or
partnership relationsiiiy between Mortgagor and Mortgagee; the relationship between Mortgagor
and Mortgagee is solely thatof creditor and debtor, lender and borrower, and mortgagor and
mortgagee, as the case may be. If this Mortgage is signed by more than one entity, the liability of
such Mortgagor shall be joint azid several in all respects.

4]. No Liability.

Anything contained in this Mortgage to the contrary notwithstanding, it is expressly
understood and agreed that the Mortgagee’s inspesiion and approval of the documentation
pertaining to this Mortgage and any inspection of tiir evelopment made by Mortgagee shall be
solely for Mortgagee’s benefit, and Mortgagee shall have no liability to Mortgagor or any other
person or entity by reason of such inspection.

42, Hazardous Material.

If any of Mortgagor, Member or Guarantor (during the term of the Guaranty) (for
purposes of this Paragraph 42 only, Mortgagor, Member and Guarantor shall cellectively be
referred to as the “Parties™) shall receive: (a) any notice of any violation or adinir.strative or
judicial complaint or order having been filed or about to be filed against any of the Parties
alleging violations of any law requiring any of them to take any action in connection ‘with the
release of any toxic materials or hazardous wastes, pollutants or contaminants into the
environment, or (b) any notice from any governmental agency or any other person or entity
alleging that any of the Parties may be liable or responsible for costs associated with a response
or cleanup of a release of toxic materia's, hazardous wastes, pollutants or contaminants into the
environment or any damages caused by such release, the Party receiving such notice shall provide
Mortgagee with a copy of it promptly upon its receipt. Within five (5) days after having learned
of the enactment or promulgation of any environmental law that may result in any adverse
change in the condition, financial or otherwise, of any of the Parties or the Development,
Mortgagor shall provide Mortgagee with notice of such law promptly upon learning of it,
Mortgagor (x) shall not use, allow or suffer any part of the Development to be used as a facility
for the handling, treatment, storage. or disposal of any Hazardous Materials (as defined in the
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Environmental Indemnity) or to be used as a landfill, without the prior written consent of
Mortgagee (which consent may be granted or denied in Mortgagee’s sole and absolute
discretion), except for immaterial amounts of Hazardous Materials, not in violation of any
Environmental Laws (as defined in the Environmental Indemnity), customarily found in
construction sites and otherwise used in the daily operation of the Development, and (y) at its
sole cost and expense, shall comply in all respects with the foregoing notices and in all events
shall satisfy the requirements of, and maintain the Development in compliance with, all
Environmental Laws.

Mortgagor represents and warrants that no portion of the Development has been used for
or as a landfiil: and that there are no known, nor have there been any, nor shall any of the Parties
cause there to ke any, Hazardous Materials generated, released, stored, buried or deposited over,
beneath, in or ¢n for used in the construction or renovation of) the Development from any source
whatsoever, exceptas-previously disclosed in writing to Mortgagee. Mortgagor agrees to
indemnify, hold harniess..and defend Mortgagee and all persons claiming by, through or under
Mortgagee from any and ail claims, loss, damages, response costs, clean-up costs and expenses
arising out of or in any way reiating to the existence at any time of any Hazardous Materials in,
on, under, at or used in the construction or operation of the Development, inciuding, but not
limited to: (i) claims of third parties, (including governmental agencies) for damages, penalties,
response costs, clean-up costs or injurictive or other relief: (ii) costs of removal and restoration,
including expert’s and reasonable attorneys> fees, and costs of reporting the existence of
Hazardous Materials to any governmental agenzy; and (iii) any and all expenses or obligations
incurred at, before and after any trial or appeal from such trial, whether or not taxable as costs,
including, without limitation, reasonable attorneys™fzes, witness fees, deposition costs, copying
and telephone charges and other expenses, all of which'shall be paid by Mortgagor when
incurred. The representations, warranties, covenants and agresments contained in this Paragraph
42 and the obligations of Mortgagor to indemnify, hold harmless and defend Mortgagee and all
persons claiming by, through or under Mortgagee with respect to tlie-expenses, damages, losses,
costs, damages and liabilities set forth in this Paragraph 42, shall survive the repayment of all
amounts due under the Note, the cancellation of the Note and the release: of this Mortgage, the
foreclosure of any liens on the Development by Mortgagee or a third party, or the conveyance of
the Development by any power of sale, trustee’s sale, deed in lieu of foreclostre cr ntherwise,
and shall not be limited to the amount of any deficiency in any foreclosure or othér sale of the
Development. Mortgagor agrees that Mortgagee may, in its sole discretion from timé to time,
retain an environmental expert at the expense of Mortgagor to perform one or more tess 10
determine the level, if any, of Hazardous Materials in, on or at the Development.

43. Maximum Indebtedness.

The maximum amount secured by this Mortgage is One Hundred Million and No/100
Dollars ($100,000,000.00).

44.  Indemnification of the Mortgagee.

Mortgagor agrees to defend and indemnify and hold harmless Mortgagee from and

35




1035631126 Page: 37 of 42 P

UNOFFICIAL COP#,reojecno amssos

against any and all damages, including, but not himited to, any past, present or future claims,
actions, causes of action, suits, demands, liens, debts, judgments, losses, costs, liabilities and
other expenses, including, but not limited to, reasonable attorneys’ fees, costs, disbursements,
and other expenses, that Mortgagee may incur or suffer by reason of or in connection with the
Real Estate or the Development. Mortgagor further agrees that Mortgagee, if it so chooses, shall
have the right to select its own counsel with respect to any such claims.

45, Nonrecourse.

Except as otherwise set forth in the Environmental Indemnity and the Guaranty,
Mortgagor’s liability created under this Mortgage and the Loan Documents shall be non-recourse
and neither Mzitgagor nor Member nor Brad Mathes shall have any personal liability for
repayment of theL nan. Mortgagee shall look only to the Development and its reserves and any
other funds or leitersof credit relating to the Development for repayment of the Loan. The
foregoing shall not lipit Mortgagor’s and Member’s liability for damages to Mortgagee (or in the
case of xi hereinbelow, thz amount due) as a result of (i) fraudulent acts, or willful and wanton
acts or omissions in violation oy the provisions of the Loan Documents; (ii) the fair market value
of the personalty or fixtures rerioved or disposed of from the Development in violation of the
terms of the Loan Documents; (iii) the misapplication, in violation of the terms of the Loan
Documents, of any funds to the full extert of such misapplied funds and proceeds, including,
without limitation, any funds or proceeast#ceived under any insurance policies or awards
resulting from condemnation or the exercise of ilic power of eminent domain; (iv) any
misapplication of any security deposits attributable-to any leases of Units, or failure to pay
interest on such security deposits as required by law;(v) waste committed on the Development to
the extent that funds in the Replacement Reserve Acceurt or otherwise available in any property
account held by Mortgagor, are available to remedy such'waste and Mortgagor has failed to
remedy the waste despite the written instructions of Mortgager, (vi) the occurrence of a
Prohibited Transfer (as defined herein), without the prior writtcin consent of Mortgagee; (vii) an
oral or written material misrepresentation was made by Mortgagor-oc.any party in the ownership
structure of Mortgagor, or any employee or agent of Mortgagor or any other such entity or
individual; (viii) a material error or omission was made in the Ownership \'tructure Certificate
(as defined in the Commitment); (ix) the Mortgagor has violated the single ajset requirement
contained herein; (x) the Mortgagor has delivered a false certification pursuant to Paragraph
H.10 of the Commitment; and (xi) the full amount of any Recapture Amount (as definzd in the
1602 Agreement (as defined in the Commitment)) that is due, plus other costs, default 1n.erest
(on the Recapture Amount), and damages due as a result of the Recapture Event. Any liability
incurred pursuant to this Paragraph shall be the personal lability of the Owner and Member. The
provisions of this Paragraph shall have no effect on the liabilities and obligations contained in the
Guaranty.

40, Subordination.

This Mortgage shall be subject and subordinate in all respects to the EUA (as defined in the
Commitment).
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be duly executed
and delivered by its authorized representative.

MORTGAGOR:

O’KEEFFE MULFORD, LLC,
an Illinois limited liability company

By:  Mulford Square Preservation Corporation,
arliinois not-for-profit corporation
Its ;managing member

By: :~2\QQ P /\gé

Printed Name: I‘afed?ﬂ‘f K P. Masnals
Its President

J\fharisk\mort. frm
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STATE OF ILLINOIS )

) SS
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, certify that
Fred eriLk ﬁ. m“ﬂ‘ﬁ"’, personally knowntometo bethe fros;dent  of Mulford Square
Preservation. Corporation, an Illinois not-for-profit corporation, and personally known to me to
be the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in persor:and acknowledged that he/she signed and delivered the said instrument in
his/her capacity as _g? reSident of Mulford Square Preservation Corporation, as his/her
free and voluntary act a:! deed and as the free and voluntary act and deed of Mulford Square

Preservation Corporat.on, as managing member of O’Keeffe Mulford, LLC, an Illinois limited
liability company, for the u¢es #1d purposes therein set forth.

i
day of November, 2010.

Given under my hand-and official seal this

Brdnet (0 1b L
' Notary Public

OFFIC'AL SEAL
BRIDGET.A WAHITE
NOTARY PUBLIC - STATC OF ILLINOIS

MY COMMISSION EXPIRES.0T122/12

|

PPy

!
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EXHIBIT A
LEGAL DESCRIPTION

LOT 13 AND THE SOUTH HALF OF LOT 12 IN BLOCK 2 IN SOUTH KENWOOD A
RESUBDIVISION OF BLOCKS 2, 7 AND 8 IN GEORGE W. CLARKE'S SUBDIVISION OF
THE EAST HALF OF THE NORTHWEST QUARTER WITH PART OF BLOCK 3 IN
STAVE AND KLEMM'S SUBDIVISION OF THE NORTHEAST QUARTER ALL IN
SECTION 25, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOQIS.

LOT 100<IN THE FIRST ADDITION TO BRYN MAWR HIGHLANDS BEING A
SUBDIVISICN.OF THE NORTH THREE QUARTERS OF THE WEST HALF OF THE
SOUTHEAST QUARTER OF SECTION 24, TOWNSHIP 38 NORTH, RANGE 14 EAST OF
THE THIRD PKINCI? AL MERIDIAN, (EXCEPT THE WEST 500 1/2 FEET THEREQF AND
EXCEPT BRYN MA'WE HIGHLANDS SUBDIVISION AND EXCEPT EAST 67TH STREET
AND EAST 68TH STREZT HERETOFORE DEDICATED), IN COOK COUNTY, ILLINOIS,

LOTS 1 AND 2 IN B.J. KELLEY'S SUBDIVISION OF BLOCK 2 IN COMMISSIONER'S
PARTITION BEING A SUBDIVISION OF THE SOUTH HALF OF THE SOUTHWEST
QUARTER OF THE SOUTHEAST GUARTER OF SECTION 24, TOWNSHIP 38 NORTH,
RANGE 14 EAST OF THE THIRD.PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

LOTS 6 AND 7 IN SUBDIVISION OF THE WEST HALF OF THE SOUTH THREE-FIFTHS
OF LOT 3 IN GEORGE W. CLARKE’S SUBDIVISION OF THE EAST HALF OF THE
NORTHWEST QUARTER OF SECTION 25, TOWNSH!P-38 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, TLLINOIS.

LOT 13 (EXCEPT THE EAST 17% FEET THEREOF) AND ALi~OF LOTS 14 AND 15 IN
BLOCK 1 IN THE RESUBDIVISION OF BLOCKS 10 AND 11 ANDPART OF BLOCK 12
IN THE SOUTH SHORE DIVISION NO. 5, BEING A SUBDIVISION OF THE EAST % OF
THE SOUTH EAST ' OF SECTION 24, TOWNSHIP 38 NORTH, RANG: 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

COMMONLY KNOWN AS:

7150 South Euclid, 6900 South Clyde, 2049-2059 East 69™ Street, 7002 South Clyde, 2049-2059
East 70 Street, 7150-7156 South Bennett Avenue, 1834-1842 East 72™ Street, 7001 South
Paxton and 2201-22035 East 70" Street, Chicago, Illinois

PINS: v’/ w v \/ /
20-25-108-018, 20-24-415-012, 20-24-422-013, 20-25-107-020 and 20-24-425-001
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EXHIBIT B

NOTICE PROVISIONS

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

If to the Mortgagee:

Zilinois Housing Development Authority

401 North Michigan Avenue

Cliteago, lllinois 60611

Attention: Assistant to the Executive Director for Multifamily Programs

with a copy to:

lllinois Housing Develorment Authority
401 North Michigan Averre

Chicago, Illinois 60611

Attention: General Counsel

If to Mortgagor:

O’Keeffe Mulford, LLC

1509 West Berwyn Avenue, Suite 200
Chicago, Illinois 60640

Attention: Douglas R. Woodworth

With a courtesy copy to:

Applegate & Thorne-Thomsen, P.C.
322 South Green Street, Suite 400
Chicago, Illinois 60607

Attention: Warren Wenzloff

In connection with the courtesy copy, Mortgagee will exercise reasonable efforts to
provide copies of any notices given to Mortgagor; however, Mortgagee's failure to fumnish copies
of such notices shall not limit Mortgagee's exercise of any of its rights and remedies under any
document evidencing, securing or governing the loan from Mortgagee to the Mortgagor, or affect
the validity of the notice.

Such addresses may be changed by notice to the other party given in the same manner as
provided in this Exhibit. Any notice, demand, request or other communication sent pursuant to
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subparagraph (a) shall be served and effective upon such personal service. Any notice, demand,
request or other communication sent pursuant to subparagraph (b) shall be served and effective
one (1) business day after deposit with the overnight courier. Any notice, demand, request or
other communication sent pursuant to subparagraph (c) shall be served and effective three (3)
business days after proper deposit with the United States Postal Service.
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