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THIS INSTRUMENT WAS PREPARED
BY AND AFTER RECORDING RETURN
TO: Thomas M. Jenkins

Illinois Housing Development

Authority

401 N. Michigan Ave,

Chicago, Illinois 60611

Permanent Tax Index

Identification No.:

See Exhibit A

Property Address:

188 W. Randolnh Street

Chicago, Illinois

JUNIOR MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF RENTS AND LEASES

THIS JUNIOR MOF.1GAGE, SECURITY AGREEMENT AND ASSIGNMENT
OF RENTS AND LEASES (this “Moartgage”), dated as of the 2L day of December,
2010, made by RANDOLPH TOV/EK CITY APARTMENTS, LLC (“Tower”) and
RANDOLPH TOWER AFFORDAELZ - CITY APARTMENTS, LLC (“Tower Affordable™)
(Tower and Tower Affordable shall collectively be referred to herein as “Mortgagor™), to the
ILLINOIS HOUSING DEVELOPMENT AUTHORITY (“Mortgagee™), a body politic and
corporate established pursuant to the Illinois Housing Development Act, 20 ILCS 3805/1 et seq.,
as amended from time to time (the “Act”), and the i/<s promulgated under the Act, as amended
and supplemented (the “Rules”);

WITNESSETh:

WHEREAS, Mortgagor is the owner of Unit 2 in the Randcluo Tower City Apartments
Condominium located on certain real property located in Chicago, Illincis. Such real property is
legally described in Exhibit A attached to and made a part of this Mortgage (the “Real Estate”);
the Real Estate and the improvements constructed on it are referred to in this Mort;zage as the
“Premises’; and

WHEREAS, Holtzman Affordable Holdings, LLC is the managing member oi Tower
Affordable (“Prime Member”). Randolph Tower Master Affordable Tenant, LLC (“Affordable
Master Tenant"), Holtzman Interests #24, LLC (*“Holtzman") and Randolph Tower City
Apartments, Inc. (“Randolph, Inc.”) are the sole members of Prime Member (collectively “Sub-
Members™) (Prime Member, Holtzman and Randolph, Inc. shall collectively be referred to
herein as the “Members™); and

WHEREAS, Pursuant to Sections 1404 and 1602 of the American Recovery and
Reinvestment Act of 2009 (Public Law 111-5) (“Law”) and any guidelines, rules, regulations, or
notices published by the Internal Revenue Service (“IRS™) or the United States Department of the
Treasury (“Treasury”) from time to time relating to the Law (together with the Law collectively
the *“1602 Program Requirements”), the Mortgagee shall receive funds (“1602 Funds”) from the
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Treasury with which the Mortgagee is authorized to make grants to eligible developments as
determined by the Mortgagee in conformance with the 1602 Program Requirements; and

WHEREAS, Mortgagee has agreed to make a grant to Tower Affordable in the
maximum amount of Ten Million and No/100 Dollars ($ 10,000,000.00) (the “Grant™), to be used
with other monies for the acquisition, rehabilitation and permanent financing of the
Development; and

WHEREAS, contemporaneously with the execution and delivery of this Mortgage,
Tower Affordable has executed and delivered to Mortgagee that certain Mortgage Note (together
with any renev als, modifications, extensions, amendments and replacements), (the “Note™) of
even date herewiin, as evidence of the obligation of Mortgagor with tespect to the Grant; and

WHEREAS, the Grant is evidenced, secured and governed by, among other things: (a)
the Conditional Commitrieat Letter from Mortgagee to or for the benefit of Tower Affordable
dated December 6, 2010 {ine “Commitment”), (b) the 1602 Written Agreement of even date
herewith between Mortgagor ana Mortgagee (the “1602 Agreement”), (c) this Mortgage, (d) the
Note, (¢) the Regulatory Agreement ot ven date herewith, (f) that certain Guaranty of
Completion and Payment even date iierevrith, executed by the Guarantors (as defined in the
Guaranty) for the benefit of Mortgagee (i€ *Guaranty™), and (g) the Environmental Indemnity
executed by Mortgagor and Members, as ind::mnitor, and delivered to Mortgagee, as indemnitee
(the “Environmental Indemnity™). This Mortgaze, the Commitment, the 1602 Agreement, the
Note, the Regulatory Agreement, the Guaranty, the E7ivironmental Indemnity, and all other
documents that evidence, govern or secure the Grant ars sometimes collectively referred to as the
“Grant Documents.”

NOW, THEREFORE, Mortgagor, to secure the (a) obl gation of the Tower Affordable
to pay the Grant, including without limitation, the obligation to pay itz Recapture Amount (as
defined in the 1602 Agreement) (also known herein as the “Mortgage Dett”), which includes, but
is not limited to, (i} so much of the Grant as Mortgagee may hereafter advanze to Mortgagor and
(i1) any and all other costs and expenses of Mortgagee attributable to Mortgagor. as determined
by Mortgagee, pursuant to the Grant Documents and this Mortgage, such payments 21! to be
made at the times, manner and place specified and set forth in the Note and the 16072 A.greement;
and (b) performance and observance of all of the provisions of this Mortgage and the cther Grant
Documents, does by these presents MORTGAGE AND WARRANT and grant a security-interest
in the Premises and all of its estate, title and interest in the Premises to Mortgagee, its successors
and assigns (the Premises, together with the property described in the next succeeding paragraph,
are referred to as the “Development™),

TOGETHER with all improvements, tenements, easements, fixtures, and appurtenances
now or hereafter belonging to it, and all rents, issues and profits of the Premises for so long and
during all such times as Mortgagor may be entitled to them (which are pledged primarily and on
a parity with the Premises and not secondarily), including, without limiting the foregoing: (a) if
and to the extent owned by Mortgagor: all fixtures, fittings, furnishings, appliances, apparatus,
equipment and machinery, including, without limitation, all gas and electric fixtures, radiators,
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heaters, engines and machinery, boilers, ranges, ovens, elevators and motors, bathtubs, sinks,
water closets, basins, pipes, faucets and other air-conditioning, plumbing and heating fixtures,
mirrors, mantles, refrigerating plants, refrigerators, ice-boxes, dishwashers, carpeting, furniture,
laundry equipment, cooking apparatus and appurtenances, and all building material, supplies and
equipment now or hereafter delivered to the Premises and intended to be installed in it; all other
fixtures and personal property of whatever kind and nature at present contained in or hereafter
placed in any building standing on the Premises; such other goods, equipment, chattels and
personal property as are usually furnished by landlords in letting other premises of the character
of the Premises and placed in or located upon the Premises; and all renewals or replacements, or
articles in substitution thereof;, and all proceeds and profits of the Premises and all of the estate,
right, title <nd.interest of Mortgagor in and to all property of any nature whatsoever, now or
hereafter situates-on the Premises, or intended to be used in connection with the operation of the
Premises; (b) all o€ tire right, title and interest of Mortgagor in and to any fixtures or personal
property subject to aicse agreement, conditional sale agreement, chattel mortgage, or security
agreement, and all depusits made thereon or therefor, together with the benefit of any payments
now or hereafier made the:con; (c) all leases and use agreements of machinery, equipment and
other personal property of Mortgazor in the categories set forth above in this Mortgage, under
which Mortgagor is the lessee of, or<ntitled to use, such items; (d) all rents, income, profits,
revenues, royalties, security deposits; benuses, rights, accounts, accounts receivable, contract
rights, general intangibles and benefits ard juarantees under any and all Ieases or tenancies now
existing or hereafier created with respect to iie Premises, or any part of them, with the right to
receive and apply the same to indebtedness due Mo tgagee; Mortgagee may demand, sue for and
recover such payments, but shall not be required to/do so; (e) all documents, books, records,
papers and accounts of Mortgagor relating to all or ary nart of the Premises; (f) all judgments,
awards of damages and settlements hereafter made for the oznefit of Mortgagor as a result of, or
in place of, any taking of the Premises, or any part of it or /erest in them, under the power of
eminent domain, or for any damage (whether caused by such taling or otherwise) to the Premises
or the improvements to them or any part of it or interest in them, irctuding any award for change
of grade of streets; (g) all proceeds of the conversion, voluntary or inveiuniary, of any of the
foregoing into cash or liquidated claims; (h) any monies on deposit in any account for the
Development, including without limitation the replacement reserve account 2nd the account for
the payment of real estate taxes or special assessments against the Premises or ior fhe payment of
premiums on policies of fire and other hazard insurance covering the Collateral (as'dfined in
Paragraph 11 hereof) or the Premises, and all proceeds paid to or for the Mortgagor foi damage
done to the Collateral or the Premises; (i) all the right, title and interest of Mortgagor in ana to
beds of the streets, roads, avenues, lanes, alleys, passages and ways, and any easements, rights,
liberties, hereditaments and appurtenances whatsoever belonging to or running with, on, over,
below or adjoining the Premises; and (j) the enumeration of any specific articles of property shall
in no way exclude or be held to exclude any items of property not specifically mentioned. All of
the land, estate and property described above, real, personal and mixed, whether affixed or
annexed or not (except where otherwise specified above), and all rights conveyed and mortgaged
by this Mortgage are intended to be conveyed and mortgaged as a unit and are understood, agreed
and declared to form a part and parcel of the Development and to be appropriated to the use of
the Development, and shall be deemed to be the Development and conveyed and mortgaged by
this Mortgage. As to the above personal property which the Illinois Uniform Commercial Code
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(the “Code™) classifies as fixtures, this instrument shall constitute a fixture filing and financing
statement under the Code.

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

IT IS FURTHER UNDERSTOOD AND AGREED THAT:
1. Recitals.
All'ofthe foregoing recitals are made a part of this Mortgage.

2, Incorporsiion of Other Documents.

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

2A. Future Advances,

Mortgagee has bound itself to male advances pursuant to and subject to the terms of the
1602 Agreement, and Mortgagor acknowledg;es that all such advances, including future advances
whenever made after the date of this Mortgage, shall be a lien from the time this Mortgage is
recorded, as provided in Section 15-1302(b)(1) ot ‘e Illinois Mortgage Foreclosure Law, 735
ILCS 5/15 et seq., as amended from time to time (the“Foreclosure Law™).

3. Maintenance, Repair and Restoration of Improvezients.

Mortgagor shall (a) promptly repair, restore or rebuild any br:iidings or improvements
now or hereafter situated on the Development that may be damaged ordestroyed; (b) following
completion of the rehabilitation or improvement of the Development, keep the Development in
good condition and repair, without waste, and free from mechanics liens or wtherYiens or claims
for lien not expressly subordinated to the lien of this Mortgage or contested in accerdance with
the terms of this Mortgage; Mortgagor may contest the validity or amount of any sacii lien in
good faith, so long as Mortgagor posts a bond or other security reasonably satisfactory to
Mortgagee and otherwise complies with all applicable laws, rules and regulations governing such
contest; (c) obtain all federal, state and local governmental approvals required by law for the
acquisition, rehabilitation, ownership and operation of the Development; (d) complete, within a
reasonable time, any building or other improvements now or at any time in process of erection
upon the Development; (¢) cause the Development to comply with all requirements of law,
municipal ordinances or restrictions of record with respect to the Development and its use; (f)
make o alterations in the Development without Mortgagee’s written approval, (g) following
completion of the rehabilitation of the Development, suffer or permit no change in the general
nature of the occupancy of the Development without Mortgagee’s written consent; (h) not initiate
or acquiesce in any zoning variation or reclassification of the Development without Mortgagee’s
written consent; (i) pay each item of the Mortgage Debt when due according to the terms of this
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Mortgage or the Note; and (j) pay when due, any indebtedness that may be secured by a lien or
charge on the Development superior to the lien of this Mortgage, and upon request, exhibit
satisfactory evidence of the discharge of such senior lien to Mortgagee.

4. Contest of Mechanics Lien Claims.

Mortgagor, or any party obligated to Mortgagor to do so, may in good faith and with
reasonable diligence contest the validity or amount of any mechanics lien and defer its payment
and discharge of any such mechanics lien during the pendency of such contest, so long as: (i)
such contest has the effect of preventing the sale or forfeiture of the Development or any part of
or interest iv.it, to satisfy such mechanics lien; (ii) within ten (10) days after Mortgagor has
notice of the filing of such mechanics lien, Mortgagor has notified Mortgagee in writing of
Mortgagor’s intention to contest, or to cause another party to contest, it; and (n1) Mortgagor has
obtained a title insurinse endorsement over such mechanics lien insuring Mortgagee against loss
or damage in connection with it,

S. Insurance.

Mortgagor shall keep all butidings, improvements, fixtures and articles of personal
property now or hereafter situated on thic D¢ velopment continuously insured against loss or
damage by fire or other hazards, and such cuiier appropriate insurance as may be required by
Mortgagee, all in form and substance reasonably sa'isfactory to Mortgagee, including, without
limitation, rent loss insurance, business interruptiod 1surance and flood insurance (if and when
the Development lies within an area designated by ar agency of the federal government as a
flood risk area). Mortgagor shall also provide liability insarénce with such limits for personal
injury and death and property damage as Mortgagee may require. All such policies of insurance
shall be in forms, amounts and with companies satisfactory to Niortgagee, with mortgagee loss
payable clauses or endorsements attached to all policies in favor 024 in form satisfactory to
Mortgagee, including a provision requiring that the coverage evidenced by such policies shall not
be terminated or materially modified without thirty (30) days’ prior writtcn ratice to Mortgagee;
such insurance policies shall name Mortgagee as loss payee. Mortgagor shali deliver copies of
all policies, including additional and renewal policies, to Mortgagee, and shall deliver copies of
renewal policies or other evidence of renewal to Mortgagee not less than ten (10) Gays prior to
the respective dates of expiration of such policies. Mortgagor shall, upon notice from
Mortgagee, immediately reimburse Mortgagee for any premiums paid for insurance procured by
Mortgagee, or reasonably deemed necessary by Mortgagee due to Mortgagor’s failure to provide
insurance as required under this Paragraph 5, to secure its interest under this Mortgage. From
and after the date of entry of any judgment of foreclosure, all tights and powers conferred on
Mortgagee by this Paragraph 5 shall continue in Mortgagee as judgment creditor or mortgagee
until confirmation of sale of the Development.

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

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
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exists a Default (as that term is defined in Paragraph 12 hereof) or a default that, with the passage
of any applicable cure or grace period, would become a Default, Mortgagee is authorized to settle
and adjust any claim under insurance policies which insure against such risks. Mortgagee is
authorized to collect and issue a receipt for any such insurance money. Such insurance proceeds
shall be held by Mortgagee and may be either applied to the Mortgage Debt or, at the option of
Mortgagee, 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 such insurance proceeds are
adequate for such purpose, the Development shall be restored, repaired or rebuilt by Mortgagor
50 as to be of at least equal value and substantially the same character as prior to such damage or
destruction.” !f'the cost of rebuilding, repairing or restoring the Development can reasonably be
expected to excecd the sum of Fifty Thousand and No/100 Dollars ($50,000.00), then Mortgagor
shall obtain the written consent of Mortgagee to the plans and specifications of such work before
such work is begun. (1 ‘any case where the insurance proceeds are made available for repairing
and rebuilding, such procceds shall be disbursed in the manner and under the conditions that
Mortgagee may require, provided Mortgagee is furnished with (i) satisfactory evidence of the
estimated cost of completion ¢f s:¢h work and (i) architect’s certificates, waivers of lien,
contractor’s and subcontractors’ swarm statements and other evidence of cost and payments so
that Mortgagee can verify that the arnonits disbursed in connection with such work are free and
clear of mechanics lien or other lien claifris, other than those contested in accordance with this
Mortgage. If the estimated cost of completiviexceeds the amount of the insurance proceeds
available, Mortgagor shall, within thirty (30) days tollowing written demand of Mortgagee,
deposit with Mortgagee in cash the amount of such estimated excess cost. No payment made
prior to the final completion of the work performed slial! exceed ninety percent (90%) of the
value of the work performed from time to time, and at ail *irzes, the undisbursed balance of such
proceeds remaining in the hands of the disbursing party shal! b¢ at least sufficient to pay for the
cost of completion of the work, free and clear of any liens. Any surplus that may remain out of
the insurance proceeds after payment of costs of rebuilding, repaitiric-or restoring the
Development shall, at the option of Mortgagee, be applied toward the Miorigage Debt or be paid
to any party entitled to it, without interest. Any additional monies advanced hy Mortgagee to
Mortgagor for the repairing, rebuilding or restoring of the Development shall be added to the
Mortgage Debt and shall be secured by this Mortgage. The provisions of this Piragianh are
subject to the Senior Mortgage (as defined in Paragraph 8.c herein).

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

Mortgagor shall pay when duc all real estate taxes, and in any event shall pay all
assessments, water rates, sewer, gas or electric charges, insurance premiums and any imposition
or lien on the Development. If Mortgagor fails to make any such payment, Mortgagee may, at its
option, after the expiration of any applicable cure period and upon reasonable prior notice to
Mortgagor, pay them. The sum or sums so paid by Mortgagee shall be immediately due and
payable to Mortgagee without notice and shall bear interest at the Default Rate, as stated in the
Note. Mortgagee shall have the right to declare immediately due and payable the amount of any
such payment made by Mortgagee, whether or not such payment has priority over this Mortgage.

Mortgagor shall, upon written request of Mortgagee, furnish to Mortgagee duplicate receipts
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evidencing payment of taxes and assessments, insurance premiums and utility charges.
Notwithstanding the foregoing, Mortgagor may contest the validity or amount of any real estate
taxes in good faith; however, Mortgagor shall deposit with Mortgagee an amount deemed
reasonably necessary by Mortgagee to pay such taxes should the Mortgagor’s challenge fail. If
the Mortgagee subordinates the lien of this Mortgage to another loan made by a third party
lender, the third party lender may hold the a tax and insurance reserve account (“Tax and
Insurance Reserve Account”). If the third party lender: (i} does not require a Tax and Insurance
Reserve Account, or (ii) no longer requires one, or (iii) requires one for an amount less than the
amount required in this Paragraph, the Mortgagor shall comply with the requirements of this
Paragraph and the Mortgagee shall hold the Tax and Insurance Reserve Account, except that if
(iti) is applicatle, the Mortgagor shall deposit with the Mortgagee the difference between the
requirements of {iig third party lender and the Mortgagee. If the third party lender holds a Tax
and Insurance Resérve Account, funds shall not be disbursed from such account without the prior
written consent of th= } [ortgagee.

8. Limitations on Saie, Assignments, Transfers, Encumbrances and Control,

() Mortgagor recognizes that in determining whether or not to make the Grant,
Mortgagee evaluated the background a:id experience of Mortgagor in owning and operating
property such as the Development, found thm acceptable and relied and continues to rely upon
them as the means of maintaining the value ¢t the Development, which is Mortgagee’s primary
security for the Mortgage Debt, Mortgagor is experienced in owning and operating property such
as the Development, has been ably represented by 4 lizensed attorney at law in the negotiation
and documentation of the Grant and bargained at arm’s {ength and without duress of any kind for
all of the terms and conditions of the Grant, including the p:Gvisions of this Paragraph 8.
Mortgagor recognizes that any further financing placed upor.-ine Development (i) could divert
funds that would otherwise be used to pay the Mortgage Debt, (1) could result in acceleration
and foreclosure of such further encumbrance, which would force Meayagee to take measures and
incur expenses to protect its security under this Mortgage, (iii) would cetract from the value of
the Development should Mortgagee come into possession of it with the intertion of selling it and
(iv) would impair Mortgagee’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 (i) protecting
Mortgagee’s security, the value of the Development, the payment of the Mortgage Debt and
performance of Mortgagor’s obligations under the Grant Documents; (ii) giving Mortgagee the
full benefit of its bargain and contract with Mortgagor; and (iii) keeping the Development free of
subordinate financing liens, Mortgagor agrees that if this Paragraph 8 is deemed a restraint on
alienation, it is a reasonable one. Mortgagor shall not create, effect, consent to, suffer or permit
any “Prohibited Transfer” (as hereinafter defined). Except as permitted elsewhere in the Grant
Documents, a “Prohibited Transfer” shall include any sale or other conveyance, transfer, lease or
sublease, mortgage, refinancing (except as permitted hereinbelow), assignment, pledge, grant of a
security interest, grant of any easement, license or right-of-way affecting the Development, any
hypothecation or other encumbrance of the Development, any interest in the Development, or any
interest in Mortgagor’s interest in the Development, or any interest in Mortgagor, in each case
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whether any such Prohibited Transfer is effected directly, indirectly, voluntarily or involuntarily,
by operation of law or otherwise.

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

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

(ii) any member interest, stock ownership interest or other interest in an entity or
person comprising Mortgagor under this Mortgage, including, but not limited to the
Meinbears,

shall be deemed a sajz, conveyance, assignment, hypothecation or other transfer for the purposes
of the restrictions impcsed by the foregoing subparagraph 8(a). Furthermore, Mortgagor shall
not, without the prior written consent of Mortgagee, permit the transfer of “control” of the
Development to any other person or legal entity, For the purposes of the foregoing sentence, the
term “control” shall mean the psver to direct or cause the direction of the management and
policies of the Development by the 7oting of securities or by contract.

The provisions of this Paragraph § sha!l not apply to (i) the lien of current taxes and
assessments not yet due or payable; (ii) liens or encumbrances specifically permitted by, or
contested in accordance with, the terms of this Mortgage; (iii) residential leases of individual
units of the Development entered into in the ordinery course of business, if such leases have been
entered into in conformity with the 1602 Agreement; (i) Yiens or encumbrances contained in the
title policy received and approved by Mortgagee, (V) transiei: of investor member’s interests as
permitted in Section 5.3D of the 1602 Agreement (collective!y the “Permitted Exceptions”), and
(vi) transfers by and among members of Holtzman, admission o7 new members of Holtzman, or
transfers for estate planning purposes. Mortgagor acknowledges that avy agreements, liens or
encumbrances created in violation of the provisions of this Paragraph £ skall, at the option of
Mortgagee, constitute a Default, and to the extent the provisions of this Parazraph 8 conflict with
or are inconsistent with similar provisions of the other Grant Documents, the prewisions of this
Paragraph 8 shall govern and control.

(c) If the Mortgagee approves a mortgage lien or liens senior to the lien of this Mortgage
(“Senior Mortgage™), such approval to be in the Mortgagee’s sole and absolute discretiot; the
Mortgagee shall determine which, if any, of the terms and conditions of the Senior Mortgage
shall control in the event of a conflict between the terms and conditions contained herein and
those contained in the Senior Mortgage. Mortgagee hereby approves a Senior Mortgage to
Citibank, N.A. in an amount not to exceed $50,580,000 (“Citi Loan”). Notwithstanding any
provision contained herein, the Citi Loan may be refinanced at any time (or initially sized at
permanent loan conversion at an amount in excess of $50,580,000) without the prior consent of
Mortgagee, provided: (i) a default does not exist in the Grant Documents and (ii) if the
refinanced loan is more than $50,580,000, the proceeds in excess of $50,580,000 shall be applied
in the following order of priority, subject to reasonable approval of such amounts by Mortgagee:
(a) costs, expenses and fees associated with the refinancing (or permanent loan closing), (b)
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payment of any Developer Fee (as defined in the Commitment) and other fees and advances not
previously paid, but in any event not more than $4,431,465, (c) payments to U.S. Bancorp
Community Development Corporation of any preferred return and put fee relating to the Historic
Tax Credits, in an amount not to exceed $4,700,000, and (d) to an operating reserve held by a
third party lender, subject to such terms and conditions reasonably approved by Mortgagee,
which includes the right of the Mortgagor to pay operating deficits, extraordinary capital
expenditures or other capital improvements.

(d) Notwithstanding any restrictions on transfer in the Grant Documents, Mortgagee will
not unreasonably withhold or delay its consent to a transfer of the Development if the transferee
satisfies Moitgagee’s standard requirements for transfers of physical assets or general partnership
changes,

9. Acknowledgnint of Mortgage Debt.

Mortgagor, withix five (5) business days from the receipt of written notice from
Mortgagee, shall furnish to Moriségee a written statement, duly acknowledged, of the amount
advanced to it which is secured by *ii1s Mortgage, and the amount due to Mortgagee in order to
release this Mortgage, and whether aiivoffsets or defenses exist against the Mortgage Debt.

10. Assignment of Rents and Leases.

As additional security for the payment of the !ortgage Debt, and for the faithful
performance of the terms and conditions of this Morizzge, Mortgagor assigns to Mortgagee all of
its right, title and interest as landlord in all current and fu*or< 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”). Notwithstandling anything in this Mortgage to
the contrary, so long as there exists no Default, Mortgagor shall havz the right to collect all rents,
security deposits, income and profits from the Development and to retin,; use and enjoy them.

Nothing in this Mortgage or any of the other Grant Documents shali be c2nstrued to
obligate Mortgagee, expressly or by implication, to perform any of the covenan's £ any landlord
under any of the Leases or to pay any sum of money or damages that the Leases requirs 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 herein, is
vested with full power to use all measures, legal and equitable, it deems necessary or proper to
enforce this Assignment and to collect the rents, income and profits assigned under this
Mortgage. Such power shall include the right of Mortgagee or its designee to enter upon the
Development, or any part of it, with power to eject or dispossess tenants, 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
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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 premiums, damage claims, the costs of maintaining, repairing, rebuilding and restoring
the Development or of making it rentable, reasonable attorneys’ fees incurred in connection with
the enforcement of this Mortgage, and of principal and interest payments due from Mortgagor to
Mortgagee on the Note and the Mortgage, all in such order as Mortgagee may determine.
Mortgagee shall be under no obligation to exercise or prosecute any of the rights or claims
assigned te'1t vader this Paragraph 10 or to perform or carry out any of the obligations of the
landlord unde: axy of the Leases, and Mortgagee does not assume any of the liabilities in
connection with grarising or growing out of the covenants and agreements of Mortgagor in the
Leases until Mortgagee forecloses the Mortgage, or acquires title to the Development through
deed in lieu of foreclosarz, and takes physical possession of the Development. Mortgagor agrees
to indemnify Mortgagee a:4 to hold it harmless from any liability, loss or damage, including,
without limitation, reasonable atucineys’ fees, that Mortgagee may incur under the Leases or by
reason of this Assignment and from-any and all claims and demands whatsoever that may be
asserted against Mortgagee by reason-of any alleged obligations or undertakings on its part to
perform or discharge any of the terms, covenants or agreements contained in any of the Leases,
except for those liabilities, losses or damage: that occur due to Mortgagee’s gross negligence or
willful misconduct or in connection with Leases eniered into by Mortgagee. Mortgagee shall not
be responsible for the control, care, management or repair of the Development, or parts of it, nor
shall Mortgagee be liable for the performance of any f the terms and conditions of any of the
Leases, or for any waste of the Development by any tenant y.ader any of the Leases or by any
other person, or for any dangerous or defective condition of :k¢ Development or for any
negligence in the management, upkeep, repair or control of the Development resulting in loss or
injury or death to any lessee, licensee, employee or stranger until suc's time as Mortgagee
forecloses the Mortgage and takes physical possession of the Developrieri. Mortgagee shall be
responsible and liable only for its own actions or omissions occurring atter such foreclosure and
possession.

11. Security Agreement.

a. Mortgagor, within five (5) business days after the effective date of notice by
Mortgagee, shall execute and deliver to Mortgagee documents sufficient in form and content to
grant to Mortgagee a security interest under the Code (or to perfect, or to continue the perfection
of, such security interest) covering the equipment, chattels, and personal property then or
thereafter to be installed in, or used in connection with the operation or maintenance of the
physical improvements in connection with the Development. Any delay, failure or refusal to
comply with such demand shall constitute a Default.

b. Mortgagor and Mortgagee agree that this Mortgage shall constitute a security

agreement within the meaning of the Code with respect to any property included in the definition
of the word “Development™ that may not be deemed to form a part of the Real Estate or may not
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constitute a “fixture” (within the meaning of Section 9-102(b)(41) of the Code), and all
replacements of such property, substitutions for such property, additions to such property, and the
proceeds thereof (such property and the replacements, substitutions and additions thereto and the
proceeds thereof are sometimes hereinafter collectively referred to as the “Collateral”).
Mortgagor grants a security interest in and to the Collateral to Mortgagee to secure payment of
the Mortgage Debt and to secure performance by Mortgagor of the terms, covenants and
provisions of this Mortgage.

All of the terms, provisions, conditions and agreements contained in this Mortgage
pertain and anply to the Collateral as fully and to the same extent as to any other property
comprising tic Development, and the following provisions of this Paragraph 11 shall not limit
the applicabilityof any other provision of this Mortgage, but shall be in addition to them:

1. Miitgagor (the “Debtor”, as that term is used in the Code) is and will be the
true and lawful owv/rer of the Collateral, subject to no liens, charges or encumbrances
other than the liei 0t this Mortgage, other liens and encumbrances benefiting Mortgagee
and any other liens permiti=d under this Mortgage.

2. The Collateral is v he used by Mortgagor solely for business purposes.

3. The Collateral shall be k¢jt at the Development, and, except for Collateral
which has been removed and replaced v/ith Collateral of equal or greater value, shall not
be removed from it (except for obsolete Cailateral) without the consent of Mortgagee (the
“Secured Party”, as that term is used in the Cod<). The Collateral may be affixed to the
Real Estate, or the rest of the Development, but skati not be affixed to any other real
estate.

4. Mortgagor shall not attach to or incorporate intc e Development any personal
property that is subject to a security interest under the Code of anyone other than
Mortgagee, other than personal property subject to the purchase rnorey security interest
of the seller of such personal property.

5. Upon a Default, Mortgagee shall have the remedies of a Secured Tsriy under
the Code, including, without limitation, the right to take immediate and exclusive
possession of all or any part of the Collateral and for that purpose may, so far as
Mortgagor can give authority therefor, with or without judicial process, enter (if this can
be done without breach of the peace) upon any place in which all or any part of the
Collateral may be situated and remove it (provided that if the Collateral is affixed to the
Real Estate, such removal shall be subject to the conditions stated in the Code).
Mortgagee shall be entitled to hold, maintain, preserve and prepare the Collateral for sale,
until disposed of, or may propose to retain the Collateral, subject to Mortgagor’s right of
redemption, in satisfaction of Mortgagor’s obligations, as provided in the Code.
Mortgagee may (i) render the Collateral unusable without removal, (ii} dispose of the
Collateral on the Development or (iii) require Mortgagor to make the Collateral available
to Mortgagee for its possession at a place to be designated by Mortgagee that is
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reasonably convenient to both parties. Mortgagee shall 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 made. The requirements
of reasonable notice shall be met if such notice is mailed, by certified United States mail
or equivalent, postage prepaid, to the address of Mortgagor set forth in Paragraph 24
hereof at least ten (10) days before the time of such sale or disposition. Mortgagee may
buy the Collateral at any public sale and, if the Collateral is of a type customarily sold in a
recognized market or is of a type that is the subject of widely distributed standard price
quotations, Mortgagee may buy the Collateral at any private sale. Any such sale may be
held as part of and in conjunction with any foreclosure sale of the Development; the
Develepment, including the Collateral, may be sold as one lot if Mortgagee so elects.

The net nioceeds realized upon any such disposition, after deduction for the expenses of
retaking, nolding, preparing for sale, selling or the like and the reasonable attorneys’ fees
and reasonab’e J2gal expenses incurred by Mortgagee, shall be applied against the
Mortgage Debt in-such order or manner as Mortgagee shall select. Mortgagee shall pay to
Mortgagor any suzpius realized on such disposition.

6. The terms and prrovisions contained in this Paragraph 11 shall, unless the
context otherwise requires, havs the meanings and be construed as provided in the Code.

7. The addresses of Mortgagur {Debtor) and Mortgagee (Secured Party) are set
forth in Paragraph 24 below.

8. This Mortgage is intended to be a finzicing statement within the purview of
the Code with respect to both the Collateral and th< =ther property described in this
Mortgage that are or may become fixtures relating vo tiie Development. The addresses of
Mortgagor (Debtor) and Mortgagee (Secured Party) are et torth 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 Reai Estate.

12, Events of Default.

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

a. A default in the payment of any amounts due under the Note;
b. A default by Mortgagor in the observance or performance of any covenants,
certification agreements or conditions contained, required to be kept or observed under any of the

Grant Documents other than this Mortgage, or any other instrument evidencing, securing or
relating to the Grant not cured within the time, if any, specified in such Grant Document,
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¢. Failure to exhibit to Mortgagee, within ten {10) days after Mortgagee has made
demand for them, receipted bills showing the payment of all real estate taxes, assessments, water
rates, sewer, gas or electric charges, insurance premiums, or any charge or imposition, subject to
Mortgagor’s right to contest pursuant to Paragraph 7 hereof;

d. Failure to pay, on or before the due date, any real estate tax, assessment, water rate,
sewer, gas or electric charge, insurance premium, any reserve required by Mortgagee, or any
charge or imposition that is or may become a lien on the Development, subject to Mortgagor’s
right to contest pursuant to Paragraph 7 hereof;

e. Faiiurcto comply with the terms contained in Paragraph 30 below within sixty (60)
days after notice a:id demand given by Mortgagee (the “Compliance Period”). If any demand
concerns the payment e any tax or assessment, and such payment is due prior to the expiration
of the Compliance Period, then Mortgagor shall pay the tax or assessment prior to such date;

f. Failure on the part ¢f Mirtgagor, after completion of the rehabilitation or improvement
of the Development, within thirty (20) days after notice from Mortgagee to Mortgagor, (i) to
maintain the Development in a rentableand tenantable state of repair; (ii) to maintain the
Development in a status required by any fedral, state or local governmental entity having
Jurisdiction over the Development after noticz of a violation of law is given by such
governmental entity; and (iii) to comply with al’ or any of the statutes, requirements, orders or
decrees of any federal, state or local entity relating (o the use of the Development, or of any part
thereof. If such condition is not reasonably curable désite Mortgagor’s reasonable efforts to
cure it within the time period set forth in the applicable G:azii Documents, Mortgagor shall have
up to sixty (60) additional days to cure such default, so long s (i) that cure is commenced within
such thirty (30) day period, (ii) Mortgagor continues to diligently pursue such cure in good faith
and (iii) Mortgagee's security for the Grant is not, in the sole judgrizai of Mortgagee, impaired
as a result of the existence of such failure. In no event, however, shali M«rtgagor have more than
ninety (90) days, or the time allotted by the federal, state or local entity huvirg jurisdiction over
the Development to cure such default

g. Failure to permit Mortgagee, its agents or representatives, at any and all rzasonable
times and upon prior written notice, to inspect the Development, or to examine and milke copies
of the books and records of Mortgagor;

h. If a petition in bankruptcy is filed by or against Mortgagor, or a receiver or trustee of
the property of Mortgagor is appointed, or if Mortgagor makes an assignment for the benefit of
creditors or is adjudicated insolvent by any state or federal court. In the case of an involuntary
petition, action or proceeding for the adjudication as a bankrupt or for the appointment of a
receiver or trustees of the property of Mortgagor not initiated by Mortgagor, Mortgagor shall
have ninety (90) days after the service of such petition or the commencement of such action or
proceeding, as the case may be, within which to obtain a dismissal of such petition, action or
proceeding, provided that Mortgagor is not otherwise in default under the terms of this Mortgage;
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1. Failure to comply with the Act, the Law, the Rules, the 1602 Program Requirements,
and any rules, policies and procedures and regulations duly promulgated from time to time by
Mortgagee in connection with the Act or the 1602 Program Requirements within the time periods
if any as provided in the 1602 Agreement;

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

k. A default in the performance or a breach of any of the other covenants or conditions
contained, iegquired to be kept or observed in any of the provisions of this Mortgage not cured
within thirty (50j days after notice to Mortgagor; however, if such default is of a nature such that
it cannot be cured wi'hin thirty (30) days, then, so long as the cure is commenced within such
thirty (30) day perioc, 204 Mortgagor continues diligently to pursue it in good faith, it shall not
be considered to be a Defavit. In no event, however, shall Mortgagor have more than ninety (90)
days to cure such default;or

L. A default, after expiratiori or any applicable cure period, under any document
evidencing , governing or securing aiy other loan or grant made to the Mortgagor by the
Mortgagee; or

m. A default, after expiration of any apolicable cure period, under any document
evidencing, securing or governing any other loan o¢ g-ant made to Mortgagor and approved by
Mortgagee.

If, while any insurance proceeds or Awards (as definzd in Paragraph 22 hereof) are being
held by Mortgagee to reimburse Mortgagor for the cost of rebui’ding or restoring of buildings or
improvements on the Development, Mortgagee is or becomes entitiedi to accelerate the Mortgage
Debt and exercises that right, then Mortgagee shall be entitled to appiyal! such insurance
proceeds and Awards in reduction of the Mortgage Debt, and any excess aeld by it over the
Mortgage Debt then due shall be returned to Mortgagor, or any party entitled to it, without
interest.

13. Mortgagee’s Remedies.

To the extent provided in this Mortgage, the rents, issues and profits of the Development
are specifically mortgaged, granted, pledged and assigned to Mortgagee as further security for the
payment of the Mortgage Debt. Upon a Default, and so long as such Default is continuing, the
holder of the Note and this Mortgage, as attorney-in-fact of Mortgagor or the then owner of the
Development, shall have all the powers, rights, remedies and authority of Mortgagor, as the
landlord of the Development, with power to institute mortgage foreclosure proceedings, to eject
or dispossess tenants and to rent or lease any portion or portions of the Development. In such
event, Mortgagor shall surrender possession of the Development to the holder of this Mortgage,
and such holder may enter upon the Development and rent or lease the Development on any
terms approved by it, and may collect all the rents from it that are due or become due, and may
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apply them, after payment of all charges and expenses, including the making of repairs that, in its
judgment, may be necessary, on account of the Mortgage Debt. The rents and all leases existing
at the time of such Default are assigned to the holder of this Mortgage as further security for the
payment of the Mortgage Debt. In the case of a Default, and so long as such Default is
continuing, the holder of this Mortgage, by virtue of such right to possession or as the agent of
Mortgagor, subject to applicable law, may dispossess by legal proceedings, or other legally
available means, any tenant defaulting in the payment to the holder of this Mortgage of any rent,
and Mortgagor irrevocably appoints the holder of this Mortgage as its agent for such purposes. If
the then owner of the Development is an occupant of any part of the Development, such occupant
agrees to surrender possession of the Development to the holder of this Mortgage immediately
upon any sach Default; if such occupant remains in possession, the possession shall be as tenant
of the holder of iiis Mortgage, and such occupant agrees to pay in advance to the holder of this
Mortgage a montriy rental determined by the holder of this Mortgage (in its sole discretion) for
the portion of the Development so occupied, and in default of so doing, such occupant may also
be dispossessed by the usazl summary proceedings. Mortgagor makes these covenants for itself
and, to the extent possibic, Tor any subsequent owner of the Development. The covenants of this
Paragraph 13 shall become effe<tive immediately after the happening of any Default, solely on
the determination of the then holder of'this Mortgage, who shall give notice of such
determination to the Mortgagor or tiic tiien owner of the Development. In the case of foreclosure
or the appointment of a receiver of rents, thi covenants in this Paragraph 13 shall inure to the
benefit of the holder of this Mortgage or any such receiver. In addition to the provisions of this
Paragraph 13, if and when Mortgagee is placed in possession, Mortgagee shall have all rights,
powers, immunities and duties as provided for in Teciions 15-1701 and 15-1703 of the Iilinois
Foreclosure Law.

Mortgagee has filed a Uniform Commercial Code Fir:ancing Statement to evidence the
security interest in the Collateral Assignment and upon a Default, and so long as such Default is
continuing, the holder of the Note and this Mortgage, shall have ali #!i right, which it may
exercise in its sole and absolute discretion, in addition to any other remiedy contained in any of
the Grant Documents, at law or in equity, to institute the proper procedure te-effectuate the
Collateral Assignment and become the owner of all of the ownership interes: in Mortgagee.

14. Foreclosure; Expense of Litigation.

When the Mortgage Debt, or any part of it, becomes due, whether by acceleration vr
otherwise, Mortgagee shall have the right to foreclose the lien of this Mortgage for all or any part
of the Mortgage Debt. Mortgagee shall also have the right to apply funds obtained by presenting
any letters of credit for collection, in any account of the Development held by Mortgagee,
including without limitation, the Tax and Insurance Reserve Account to the Mortgage Debt. In
any civil action to foreclose the lien of this Mortgage, in the order or judgment for sale there shall
be allowed and included as additional Mortgage Debt all expenditures and expenses that may be
paid or incurred by or on behalf of Mortgagee, including, but not limited to, reasonable attorneys’
fees, appraisers’ fees, accounting and auditing fees and costs, outlays for documentary and expert
evidence, stenographers’ charges, publication costs, and costs (which may be estimated as to
items to be expended after entry of the order or judgment) of procuring all such abstracts of title,
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title searches and examinations, title insurance policies, surveys, Torrens certificates, and similar
data and assurances with respect to title as Mortgagee may deem reasonably necessary, either to
prosecute such civil actions or to evidence to bidders at any sale that may occur pursuant to such
order or judgment, the true condition of the title to or the value of the Development. All
expenditures and expenses of the nature mentioned in this Paragraph 14, and such reasonable
expenses and fees as may be incurred in the protection of the Development and maintenance of
the lien of this Mortgage, including the reasonable fees of any attorney employed by Mortgagee
in any litigation or proceeding affecting this Mortgage, the Note or the Development, including
probate, bankruptcy and appellate proceedings, or in preparations for the commencement or
defense of any proceeding or threatened civil actions or proceeding, shall be immediately due and
payable by ivic.tgagor, with interest on them at the Default Rate, as specified in the Note, and
shall be secured Uy this Mortgage. In case of a foreclosure sale, the Development may be sold in
one or more parce's.

15.  Application of Proceeds of Foreclosure Sale.

The proceeds of any firectosure 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 ail sach items as are mentioned in Paragraph 14 hereof:
second, all other items that may, under the terms of this Mortgage, constitute secured
indebtedness additional to the Mortgage Deoi, with any Default Interest (as defined in the Note)
due on them, as provided in this Mortgage; third, ary late fees; fourth, all accrued interest and
any accrued Default Interest remaining due and unpayd; fifth, any surplus to Mortgagor, its
successors or assigns, as their rights may appear.

16. Appointment of Receiver.

Mortgagor agrees that, upon, or at any time after, the filing o2 complaint to foreclose
this Mortgage, the court in which such complaint is filed may appoint « receiver of the
Development. Such appointment may be made either before or after sale, without notice, without
regard to the solvency or insolvency of Mortgagor at the time of application-ior such receiver and
without regard to the then value of the Development, and the Mortgagee or any ho'der of the
Note may be appointed as such receiver. Such receiver shall have the power to coilscr the rents,
1ssues and profits of the Development during the pendency of such foreclosure suit an. in case
of a sale and a deficiency, during the full statutory period of redemption, whether there be
redemption or not, as well as during any further times when Mortgagor, except for the
intervention of such receiver, would be entitled to collect such rents, issues and profits; such
receiver shall have all other powers which may be necessary or are usual in such cases for the
protection, possession, control, management and operation of the Development during the whole
of such redemption period. The court, from time to time, may authorize the receiver to apply the
net income from the Development that is in its possession in payment in whole or in part of: (a)
the Mortgage Debt, or any judgment or order foreclosing this Mortgage, or any tax, special
assessment or other lien that may be or become superior to the lien hereof or of such decree,
provided such application is made prior to a foreclosure sale of the Development; and (b) any
deficiency arising out of a sale of the Development. In addition to the powers granted by this
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Paragraph 16, such recetver shall have all rights, powers, immunities and duties as provided for
in Sections 15-1701 and 15-1703 of the Foreclosure Law.

17. Protective Advances.

All advances, disbursements and expenditures made or incurred by Mortgagee before and
during a foreclosure, and before and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any related proceedings, for the
following purposes, in addition to those otherwise authorized by this Mortgage or by the
Foreclosure Law (collectively, “Protective Advances”), shall have the benefit of all applicable
provisions o1 the Foreclosure Law, including the following provisions:

a. all advarices by Mortgagee in accordance with the terms of the Mortgage to: (i)
preserve, maintain, répeir, restore or rebuild the Development; (ii) preserve the lien of the
Mortgage or its priority; ef (iii) enforce the Mortgage, all as referred to in subsection (b)(5) of
Section 15-1302 of the Fei¢closure Law;

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

c. reasonable attorneys’ fees and other costs incurréd {i) in connection with the
foreclosure of the Mortgage as referred to in Section 1504(d}¢Z2) and 15-1510 of the Foreclosure
Law; (ii) in connection with any action, suit or proceeding brought Ev or against Mortgagee for
the enforcement of the Mortgage or arising from the interest of Mcitzagee under the Mortgage;
or (iii) in preparation for or in connection with the commencement, presezution or defense of any
other action related to the Mortgage or the Development;

d. Mortgagee’s fees and costs, including reasonable attorneys’ fees, arising between the
entry of judgment of foreclosure and the confirmation hearing as referred to in Sectizn 15-
1508(b)(1) of the Foreclosure Law:;

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

f. expenses incurred and expenditures made by Mortgagee in connection with any one or
more of the following: (i} if the Development or any portion of it constitutes one or more units
under a condominium declaration, assessments imposed upon the unit owner; (ii) if Mortgagor’s
interest in the Development is a leasehold estate under a lease or sublease, rentals or other
payments required to be made by the lessee under the terms of the lease or sublease; (iii)
premiums for casualty and liability insurance paid by Mortgagee, whether or not Mortgagee or a
receiver is in possession, if reasonably required, in reasonable amounts, and all renewals of such
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insurance, without regard to the limitation of maintaining existing insurance in effect at the time

any receiver or Mortgagee takes possession of the Development imposed by Section 15-
1704(c)(1) of the Foreclosure Law; (iv} repair or restoration of damage or destruction in excess
of available insurance proceeds or Awards; (v) payments Mortgagee deems necessary for the

benefit of the Development or that the owner of the Development is required to make under any
grant or declaration of easement, easement agreement, agreement with any adjoining land owners

(vi) shared or common expense assessments payable to any association or corporation in which
the owner of the Development is a member that affect the Development; (vii) if the Grant is a
construction (irant, costs incurred by Mortgagee for demolition, preparation for and completion
of construciier, as may be authorized by the applicable documents or other agreement; (viii)
payments that Moitgagee or Mortgagor must make pursuant to any lease or other agreement for

or instruments creating covenants or restrictions for the benefit of or affecting the Development;

occupancy of the fyevelopment; and (ix) if the Mortgage is insured, payments of FHA or private

mortgage insurance t1a? rre required to keep such insurance in force.

All Protective Advances shall, except to the extent clearly contrary to or inconsistent with

the provisions of the Foreclosurz Law, apply to and be included in:
a. any determination of ifie-amount of the Mortgage Debt at any time:

b. the indebtedness found due and owing to Mortgagee in the judgment of

foreclosure and any subsequent supplemental judgm.ents, orders, adjudications or findings by the

court of any additional indebtedness becoming due afier such entry of judgment; Mortgagor
agrees that in any foreclosure judgment, the court may réserve jurisdiction for such purpose;

C. computation of amounts required to redeem. ;*ursuant to subsections 15-
1603(d)(2) and (e) of the Foreclosure Law;

d. determination of amounts deductible from sale proceeds pitsuant to Section 15-
1512 of the Foreclosure Law; and

€. application of income in the hands of any receiver or Mortgagee in rossession.

18.  Waiver of Redemption.

Mortgagor acknowledges that the Development does not constitute Agricultural Real
Estate, as defined in Section 15-1201 of the Foreclosure Law, or Residential Real Estate as
defined in Section 15-1219 of the Foreclosure Law. Pursuant to Section 15-1601(b) of the

Foreclosure Law, Mortgagor waives any and all right of redemption under any order or decree of

this Mortgage on behalf of Mortgagor and each and every person, except decree or judgment
creditors of Mortgagor, in its representative capacity, acquiring any interest in or title to the
Development subsequent to the date of this Mortgage to the extent permitted by law.

19.  Rights Cumulative.
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Each right, power and remedy conferred by this Mortgage upon Mortgagee is cumulative
and in addition to every other right, power or remedy, express or implied, given now or hereafter
existing, at law or in equity, and each and every right, power and remedy set forth in this
Mortgage or otherwise so existing may be exercised from time to time as often and in such order
as Mortgagee may deem expedient. The exercise or the beginning of the exercise of one right,
power or remedy shall not be a waiver of the right to exercise at the same time 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 otherwise shall impair any such right,
power or remedy, or be construed to be a waiver of or acquiescence in any Default.

20. Effict of Extensions of Time.

If the payim<nt of the Mortgage Debt or any part of it is extended or varied, or if any part
of any security for th: payment of the Mortgage Debt is released or additional security is taken,
all persons now or at ary time hereafter liable for the Mortgage Debt, or interested in the
Development, shall be helito assent to such extension, variation, or taking of additional security
or release, and their liability and the lien and all provisions of this Mortgage shall continue in full
force,

21.  Mortgagee’s Right of Inspectior..

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

22. Condemnation.

Any award (the “Award”) made to the present, or any subscowent, owner of the
Development by any governmental or other lawful authority for the taking, by condemnation or
eminent domain, of all or any part of the Development, is assigned by Mcrtgagor to Mortgagee.
Mortgagee may collect any such Award from the condemnation authorities, and may give
appropriate acquittance for it. Mortgagor shall immediately notify Mortgagee ¢f the actual or
threatened commencement of any condemnation or eminent domain proceedings atfzcting any
part of the Development and shall deliver to Mortgagee copies of all papers served in Gorninection
with any such proceedings. Mortgagor shall make, execute and deliver to Mortgagee, at any time
upon request, free of any encumbrance, any further assignments and other instruments Mortgagee
deems necessary for the purpose of assigning the Award to Mortgagee. Mortgagor shall not
approve or accept the amount of any Award or sale price without Mortgagee’s approval,
confirmed in writing by an authorized officer of Mortgagee. If Mortgagor does not diligently
pursue any such actual or threatened eminent domain proceedings and competently attempt to
obtain a proper settlement or Award, Mortgagee, at Mortgagee’s option, may take such steps, in
the name of and on behalf of Mortgagor, as Mortgagee deems necessary to obtain such settlement
or Award, and Mortgagor shall execute such instruments as may be necessary to enable
Mortgagee to represent Mortgagor in such proceedings. If any portion of or interest in the
Development is taken by condemnation or eminent domain, and the remaining portion of the
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Development is not, in the judgment of Mortgagee, a complete economic unit that, after
restoration, would have equivalent value to the Development as it existed prior to the taking,
then, at the option of Mortgagee, the entire Mortgage Debt shall immediately become due.
Mortgagee, after deducting from the Award all of its expenses incurred in the collection and
administration of the Award, including reasonable attorneys’ fees, shall be entitled to apply the
net proceeds of the Award toward repayment of such portion of the Mortgage Debt as it deems
appropriate without affecting the lien of this Mortgage. In the event of any partial taking of the
Development or any interest in the Development that, in the judgment of Mortgagee, leaves the
Development as a complete economic unit having equivalent value, after restoration, to the
Development as it existed prior to the taking, and provided Mortgagor is not in Default, the
Award shali be applied to reimburse Mortgagor for the cost of restoring and rebuilding the
Development in accordance with plans, specifications and procedures approved in advance by
Mortgagee, and sv<n Award shall be disbursed in the same manner as is provided in Paragraph 5
for the application of insvrance proceeds. If all or any part of the Award is not applied for
reimbursement of such costs of restoration and rebuilding, the Award shall, at the option of
Mortgagee, be applied agzinst the Mortgage Debt, in such order or manner as Mortgagee elects,
or paid to Mortgagor.

23.  Release Upon Payment ana Discharge of Mortgagor’s Obligations.

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

24.  Giving of Notice.

Notices under this Mortgage shall be given as provid:d in Exhibit B attached to and made
a part hereof.

25, Waiver of Defense.

No action for the enforcement of the lien or any provision of this Mczigao= shall be
subject to any defense that would not be good and available to the party interpozing, such defense
in an action at law upon the Note.

26. Illinois Mortgage Foreclosure Law.

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

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

28.  Fuiniching of Financial Statements to Mortgagee.

Mortgagor sball keep and maintain books and records of account in which full, true and
correct entries shall Lie :nade of all dealings and transactions relative to the Development. Such
books of record and accoun: shall be kept and maintained in accordance with (a) generally
accepted accounting practice consistently applied and (b) such additional requirements as
Mortgagee may require, and si2ij; at reasonable times, and on reasonable notice, be open to the
inspection of Mortgagee and its accountants and other duly authorized representatives. Upon a
Default, after expiration of any applicabic cure period, the Mortgagee may inspect the books and
records of Mortgagor and the Developmeat jther with its own employees, or with third parties
accountants and auditors and in either case, t1e costs, expenses and fees of such inspection and
audit shall be immediately due and payable to Niortzagee from Mortgagor. If a government entity
inspects or audits the books and records of the Devels pment and Mortgagor for any reason, and
such government entity charges Mortgagee for costs, xprnses and fees for such activity, the
Mortgagor shall immediately reimburse Mortgagee for such costs, expenses and fees.

29, Filing and Recording Fees.

Mortgagor shall pay all filing, registration or recording fees, and all exvenses incident to
the execution and acknowledgment of this Mortgage and the other Grant Documsnts and all
federal, state, county, and municipal taxes, and other taxes, duties, imposts, assvssricats and
charges arising out of or in connection with the execution and delivery of this Mortgasz and the
other Grant Documents.

30, Effect of Changes in Laws Regarding Taxation,

If, after the date of this Mortgage, by the laws of the United States of America, the State
of Illinois, or of any municipality having jurisdiction over Mortgagee or the Development, any
tax is imposed or becomes due in respect of the issuance of the Grant or the recording of this
Mortgage, 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 requiring the Mortgagee to pay all or any
part of the taxes or assessments or charges or liens that this Mortgage requires Mortgagor to pay,
or changing in any way the laws relating to the taxation of mortgages or debts secured by
mortgages or Mortgagee’s interest in the Development, or the manner of collection of taxes, so as
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to affect this Mortgage or the Mortgage Debt or the holders of them, then Mortgagor, upon
demand by Mortgagee, shall pay such taxes or assessments within sixty (60) days of receipt of
Mortgagee’s demand, or reimburse Mortgagee for such payments. If, in the opinion of counsel
for Mortgagee, (a) it might be unlawful to require Mortgagor to make such payment or (b) the
making of such payment might result in the imposition of interest beyond the maximum amount
permitted by law, then Mortgagee may elect, by notice given to Mortgagor, to declare all of the
Mortgage Debt due and payable sixty (60) days from the day of such notice.

31. Miscellaneous.

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

b. If one or more of the provisisus contained in this Mortgage or the Note, or in any of
the other Grant Documents, is for any reason beld to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenfo:ceability shall, at the option of Mortgagee, not affect
any other provision of this Mortgage, and this Mortgage shall be construed as if such invalid,
illegal or unenforceable provision had never been coniained in the Mortgage or the Note, as the
case may be. This Mortgage, the Note and the other Grzot Documents are to be construed and
governed by the laws of the State of Illinois, exclusive of iis'conflict of laws provisions.

¢. Mortgagor shall not, by act or omission, permit any building or other improvement
comprising the Development, not subject to the lien of this Mortgaze. to rely on the Development
or any part of or any interest in it to fulfill any municipal or governmer:ai <equirement, and
Mortgagor assigns to Mortgagee any and all rights to give such consent tcr afl or any portion of
the Development or any interest in it to be so used. Similarly, Mortgagor shizll not permit the
Development to rely on any premises not subject to the lien of this Mortgage or any interest in it
to fulfill any governmental or municipal requirement.

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

e. At the option of Mortgagee, this Mortgage shall become subject and subordinate, in
whole or in part (but not with respect to priority of entitlement to insurance proceeds or any
award in condemnation} to any and all leases in connection with the Development at such time
after the date of this Mortgage that Mortgagee executes and records, in the office in which this
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Mortgage was recorded or registered, a unilateral declaration to that effect.

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

32. Maximum Indebtedness.

At all times, regardless of whether any Grant proceeds have been disbursed, this
Mortgage secures as part of the Mortgage Debt the payment of all Grant commissions, service
charges, liuiduted damages, attorneys’ fees, expenses and advances due to or incurred by
Mortgagee in counection with the Mortgage Debt, all in accordance with the Note and this
Mortgage. In no event shall the total amount of the Mortgage Debt, including Grant proceeds
disbursed plus any acdi'ional charges, exceed three hundred percent (300%) of the face amount
of the Grant. All such advances are intended by the Mortgagor to be a lien on the Development
pursuant to this Mortgage-irom the time this Mortgage is recorded, as provided in the
Foreclosure Law.

33.  Additional Governing Law.

This Mortgage, to the extent inconsisient with the Act and the 1602 Program
Requirements, shall be governed by the Act and the'1602 Program Requirements and the rights
and obligations of the parties shall at all times be 11/ cunformance with the Act and the 1602
Program Requirements,

4. Non-Recourse

Except as otherwise set forth in the Environmental Indemni{y-and the Guaranty,
Mortgagor’s liability created under this Mortgage and the Grant Docurienis shall be non-
recourse and neither Mortgagor nor the Members shall have any personal liakility for repayment
of the 1602 Grant, The Mortgagee shall look only to the Development and 1i5 reserves and any
other funds or letters of credit relating to the Development for repayment of the 161,2-Grant. The
foregoing shall not limit Mortgagor's and Member’s liability for damages (or in thie case of (xi)
hereinbelow, the amount due) as a result of (i) fraudulent acts, or willful and wanton a’ts or
omissions in violation of the provisions of this Mortgage and the other Grant Documents; (1) the
fair market value of the personalty or fixtures removed or disposed of from the Development in
violation of the terms of the Grant Documents; (iii) the misapplication, in violation of the terms
of the Grant Documents, of any funds to the full extent of such misapplied funds and proceeds,
including, without limitation, any funds or proceeds received under any insurance policies or
awards resulting from condemnation or the exercise of the 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 Account 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 the Mortgagee; (vi) the occurrence of a
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Prohibited Transfer, without the prior written consent of the Mortgagee; (vii) an oral or written
material misrepresentation was made by Mortgagor, 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 Structure Certificate ( as defined in the
Commitment); (ix) the Mortgagor has violated the single asset requirement contained in the
Commitment, (x) the Mortgagor has delivered a false certification pursvant to Paragraph C.10
of the Commitment; and (xi) the full amount of any Recapture Amount that is due, plus other
costs, default interest (on the Recapture Amount), and damages due as a result of the Recapture
Event (as defined in the 1602 Agreement). Any liability incurred pursuant to this Paragraph shall
be the personal liability of the Mortgagor and the Members. The provisions of this Paragraph
shall have no elfect on the liabilities and obligations contained in the Guaranty.

35.  Indemmificatis of the Mortgagee.

Mortgagor agrees v defend and indemnify and hold harmless Mortgagee from and
against any and all damages, incloZing, but not limited to, any past, present or future claims,
actions, causes of action, suits, demunds, liens, debts, judgments, losses, costs, liabilities and
other expenses, including, but not liwsitzd to, reasonable attorneys’ fees, costs, disbursements,
and other expenses, that Mortgagee may wicur.or suffer by reason of or in connection with the
Real Estate or the Development, except if arsing solely due to Mortgagee’s gross negligence,
willful misconduct or after Mortgagee takes possession of the Development. Mortgagor further
agrees that Mortgagee, if it so chooses, shall have tlie right to select its own counsel with respect
to any such claims,

36. Counterparts.

This Mortgage may be executed in counterparts, and each countzart shall, for all purposes for
which an original of this Mortgage must be produced or exhibited, te (ne"Mortgage, but all such
counterparts shall constitute one and the same instrument. As used herein| the term “counterparts”
shall include full copies of this Mortgage signed and delivered by facsimile tiaasmission, as well as
photocopies of such facsimile transmissions, Mortgagee reserves, in its sole and ¢bsc.ute discretion,
the right to require original signatures or to rely on facsimile transmissions or photucopies of
facsimile transmissions and the Mortgagor and any other party signing this Mortgage, he ety waives
any rights to object to the validity of their signature based upon the Mortgagee’s determinaiion as
aforesaid.

(THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY )
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed by its
authorized representative.

MORTGAGOR:
RANDOLPH TOWER CITY APARTMENTS, LLC

By:  Holtzman Interests #24, L. -

RANDOLPH w AFFORDABLE CITY APARTMENTS, LLC,

By:  Holtzpfafl Affordable Holdings, LLC
Its managing member

By Holtzman Interests #24, )€
Its managing memb o4

s

Jonatha{ Ho Manage,

e

By:
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STATE OF ILLINOIS )
) 88
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, certify that
Jonathan Holtzman, personally known to me to be a manager of Holtzman Interests #24, LLC
and personally known to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that he/she signed and
delivered the said instrument in his/her capacity as manager of Holtzman Interests #24, LLC, as
his’her free and voluntary act and deed and as the free and voluntary act and deed of Holtzman
Interests #24, LI.C, for the uses and purposes therein set forth.

Given unzer my hand and official seal this l 2 day of December, 2010.

aryPublic

"OFFICIAL SéAL"

X DOI}JNA M. STANKE
" gtary .{ubhc, State of ilingis
ly om.n'isn N Expires March 25, 2011
ay
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EXHIBIT A

LEGAL DESCRIPTION

UNIT NOS. 1 AND 2 IN THE RANDOLPH TOWER CITY APARTMENTS
CONDOMINIUM AS DELINEATED ON A SURVEY OF THE FOLLOWING
DESCRIBED REAL ESTATE:

LOT 5 IN BLGCK 33 IN ORIGINAL TOWN OF CHICAGO IN SECTION 9, TOWNSHIP
39 NORTH, RANCE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY ILLINGZS; WHICH SURVEY IS ATTACHED AS EXHIBIT “C” TO THE
DECLARATION OF CGNDOMINIUM RECORDED {\¢ . 20 1010 AS DOCUMENT
NUMBER {03542 2064 - TOGETHER WITH ITS UNDIVIDED PERCENTAGE
INTEREST IN THE COMMON FELEMENTS, ALL IN COOK COUNTY, ILLINOIS.

Commonly Known As: 188 West Randolph Street, Units 1 and 2, Chicago,
Ilinois 6(601

Permanent Index Number: 17-09-433-001-(0£0
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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:

Viinois Housing Development Authority

401 plorth Michigan Avenue

Chicags, jllinois 60611

Attention:” Asistant to the Executive Director for Multifamily Programs

with a copy to:

Illinois Housing Development Authority
401 North Michigan Avenus

Chicago, Illinois 60611

Attention: General Counsel

If to Mortgagor:

Randolph Tower Affordable City Apartmenis, { LC
c/o Lexington Homes, L.L.C.

1731 N. Marcey, Suite 200

Chicago, llinois 60614

Attention: Wayne Moretti

And

Village Green Companies

30833 Northwestern Highway
Farmington Hills, Michigan 48334
Attention: Jonathan Holtzman

With a Courtesy Copy to:
Wildman, Harrold, Allen and Dixon LLP
225 W. Wacker Drive, Suite 2800

Chicago, Illinois 60606
Attention: Thomas P. Duffy
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Such addresses may be changed by notice to the other party given in the same manner as
provided in this Exhibit. Any notice, demand, request or other communication sent
pursuant to subparagraph (a) shall be served and effective upon such personal service.
Any notice, demand, 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. In connection with the courtesy copy, the Mortgagee will exercise
reasonablc =fforts to provide copies of any notices given to Mortgagor; however, the
Mortgagee’s failure to furnish copies of such notices shall not limit the Mortgagee’s
exercise of any cf its rights and remedies under any document evidencing, securing or
governing the Graut: or effect the validity of the notice.

COOK COUNTY
RECORDER OF DEEDS
SCANNED BY Qe
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