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Prepared by and when recorded return 1o:
Elizabeth D. Jensen

Kutak Rock, LLP

1650 Farnam Street

Omaha, Naraska 68102

£EDC NMTC, LLC, an Hiinois limited liability company,
as Borrower

to
PNC CDE 14, £P, a Delaware limited partnership,
and
CDF SUBALLOCATEE XVI, LLC -ax Illinois imited liability company
and
CONSORTIUM AMERICA XXXVI, LLC, a Delav are limited liability company
collectively, as Lender

MORTGAGE AND SECURITY AGREEMENT;
ASSIGNMENT OF LEASES AND RENTS, AND FIXTURE F{LING

THIS MORTGAGE AND SECURITY AGREEMENT SECURES FUTURE ADVANCES

This Mortgage and Security Agreement is
made and dated as of June [4&], 2012
to be effective as of June [ 43, 2012

THIS INSTRUMENT 1S TO BE INDEXED AS BOTH A
MORTGAGE AND A FIXTURE FILING

A811-2451-2527 3
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MORTGAGE AND SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS, AND FIXTURE FILING

THIS MORTGAGE AND SECURITY AGREEMENT, ASSIGNMENT OF LEASES
AND RENTS, AND FIXTURE FILING (this “Mortgage”) is made as of June 28, 2012, by FEDC
NMTC, LLC, an Illinois limited liability company (“Borrower” or “Mortgagor”), with a mailing
address of 1265 Fast 65™ Street, Chicago, Illinois 60637 to PNC CDE 14, LP, a Delaware limited
partnership, +vith a mailing address of 20 Stanwix Street, Third Floor, Mailstop P4-P509-03-1,
Pittsburgh, Ferusylvania 15222 (“PNC™), CDF SUBALLOCATEE XVI, LLC, an Illinois limited
liability compair with a mailing address of c/o Chicago Development Fund, ¢/o Dept. of
Community Deveicpment, City of Chicago, 121 North LaSalle Street, Room 1000, Chicago,
lllinois, 60602(“CDE”), «nd CONSORTIUM AMERICA XXXVI, LLC, a Delaware limited
liability company, with a mailing address of ¢/o Trammell Crow Company, 1055 Thomas
Jefferson St., NW, Suite 600, Washington, DC 20007 (“CA” and collectively with CDF and PNC,
the “Lender™);

RECITALS:

A. Pursuant to that certain Loan /igreement between Lender and Borrower dated as of the
date hereof (the “Loan_Agreement™), Lender ha; agreed to make certain loans to Borrower
{collectively, the “Loan”) evidenced by the followiig promissory notes: (i) that certain Promissory
Note A of even date herewith (“Note A”) for benefit of PNC in the amount of $5,628,800, having an
interest rate of 1.050% and a maturity date of Decembe: 12042 (“Maturity Date™); (ii) that certain
Promissory Note B of even date herewith (“Note B”) for beriefit of PNC in the amount of $2,371,200,
having an interest rate of 1.050% and maturing on the Maturity Dats, {iii) that certain Promissory Note
C of even date herewith for benefit of CDF in the amount of $8,443 200, having an interest rate of
1.050% and maturing on the Maturity Date (“Note C™), (iv) that certain Promissory Note D of even
date herewith for benefit of CDF in the amount of $3,316,800, having a:i irerest rate of 1.050% and
maturing on the Maturity Date (“Note D); (v} that certain Promissory Notz E of even date herewith
for benefit of CA in the amount of $6,556,320, having an interest rate of 1.050% and maturing on the
Maturity Date (“Note E™); (vi) that certain Promissory Note F of even date herewi'h fo: benefit of CA
in the amount of $1,969,680, having an interest rate of 1.050% and maturing on the’Maturity Date
(“Note F” and together with Note A, Note B, Note C, Note D, and Note E, the “Notes™), eacli delivered
pursuant to the Loan Agreement, as the same may be amended from time to time. The tcrins and
conditions of the Loan Agreement are hereby incorporated herein by reference, and capitalized terms
used herein without definition have the meanings ascribed to them in the Loan Agreement.

B. Borrower has agreed to execute and deliver this Mortgage to secure to Lender the
obligations of Borrower to Lender under the Loan Agreement and the Notes, and all other documents,
instruments and agreements executed and delivered in connection therewith, This Mortgage is
intended to and shall be valid and have priority over all subsequent liens and encumbrances, including
statutory liens, excepting solely taxes and assessments leveed on the real estate, to the extent of the
maximum amount secured hereby.

4811-2451-2527. 4
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GRANT OF MORTGAGE

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and for the purposes set forth below, Borrower does hereby give, grant, bargain, sell,
grant a security interest in, mortgage, pledge, hypothecate, assign, and convey unto Lender, its
successors and assigns, and grants a security interest in, that certain real property situated in the City of
Chicago, County of Cook, State of Illinois, more particularly described in Exhibit A attached hereto
and made 2/part hereof by reference, together with all rights and easements now or hereafter created
which ar¢ agpurtenant thereto (including, without limitation, all streets, alleys, passages, water, water
courses, ripariza rights, rights, liberties and privileges thereof, if any) and all strips and gores and all
related tenemenio and hereditaments, if any (collectively, the “Land”), together with the following
(hereinafier colieciaty referred to as the “Premises™):

1. All of Bor.owver’s right, title and interest in all buildings and improvements of every
kind and description now or hereafter erected or placed on the Premises, specifically including but not
limited to those improvemens 1o be constructed on the Land, and all materials intended for
construction, reconstruction, rehabilitition, alteration and repair of such improvements now or
hereafter erected thereon, all of whichnaterials shall be deemed to be included within the Premises
immediately upon the delivery thereof to tiae Land, and all fixtures, furnishings and articles of personal
property now or hereafter owned by Bormcwer and attached to, or located on, and used in the
construction, rehabilitation, management or operatiun of the Premises, including but not limited to all
furniture, furnishings, apparatus, machinery, equipmeant, trade fixtures, all plumbing, heating, lighting,
ventilating, refrigerating, air-conditioning and sprizklcr equipment and fixtures and appurtenances
thereto, and all renewals or replacements thereof, prosceds therefrom, or articles in substitution
therefor, whether or not the same are or shall be attached 1 said buildings or improvements in any
manner (collectively, the “lmprovements™), and

2. All of Borrower’s right, title and interest in all swards and other compensation
heretofore or hereafter to be made to the present and all subsequent cwrciz of the Premises for any
taking by eminent domain, either permanent or temporary, of all or any purt of the Premises or any
easement or appurtenance thereof, including severance and consequential damaye, and change in grade
of streets, which said awards and compensation are hereby assigned to Lender; and

3. All of Borrower’s right, title and interest in all present and future lexses. subleases,
rentals, lettings, licenses of Borrower’s interest in the Premises including, without limitatior,.cash or
securities deposited thereunder to secure performance by Borrower’s lessees of their obligations
thereunder, whether such cash or securities are to be held until the expiration of the terms of such leases
or applied to one or more of the expiration of such terms, as well as in and to all judgments, awards of
damages and other proceeds and revenues relating to rent, tenancies, subtenancies and occupancies of
the Land, Improvements and personalty, and in and to present and future remainders, rents, issues,
profits, and revenues thereof; and

4, All of Borrower’s interest in and to all unearned premiums accrued, accruing or to
accrue under any and all insurance policies now or hereafter obtained by Borrower insuring all or any
portion of the Premises and in and to any and all proceeds payable under any one or more of said
policies; and

2
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5. All of Borrower’s interest in all rents, issues, proceeds, income, revenue and profits of
or accruing from any of the foregoing and any renewals, replacements, substitutions, extensions,
improvements, betterments, appurtenances and additions to the Improvements or personalty made or
acquired by Borrower after the date hereof and all licenses, permits and other like rights or interests
now or hereafter held or acquired by Borrower and necessary or useful for the operation of the
Premises; and

6. All of Borrower’s interest in all contracts for the design, development, construction,
managemeni, niaintenance or operation of the Premises or any of the foregoing, all licenses and
permits relating to construction or any such contracts, all bonds assuring payments thereunder and all
plans, designs, speciications, books and records related thereto, to the extent assignable; and

7. All judgiments, awards of damages and settlements hereafter made resulting from
condemnation proceedings orane taking of the Land or any of the foregoing, including but not limited
to the Improvements, under the power of eminent domain, or for any damage (whether caused by such
taking or otherwise) to the Land or ny cf the foregoing, including but not limited to the Improvements,
or any part thereof, or to any rights appurtenant thereto, including any award for change of grade or
streets; and

8. All right, title and interest of Bosrovser in and to all easements, rights, privileges and
appurtenances of the Premises at any time belonging-or in any way appertaining thereto; and

9. All moneys, credits and other property uf any nature whatsoever of Borrower now or
hereafter in the possession of, in transit to or from, under tiie'custody or control of, or on deposit with
Lender or any affiliate of Lender (whether held by Lendeindividually or jointly with another),
including but not limited to cash collateral accounts, constructior; disonrsement accounts and reserve
accounts; and

10.  Allof the following relating, directly or indirectly, to the Bcrrewer’s fee simple estate
in the Land or any of the other items comprising the Premises including but nct liinited to: Borrower’s
Accounts, Inventory, Equipment, General Imntangibles, Chatte] Paper, Investinent Property,
Instruments, Documents, Letter of Credit Rights, and Supporting Obligations, as-cacl: such term is
defined under the applicable version of the Uniform Commercial Code in effect; and

11, All extensions, additions, improvements, betterments, renewals, substitutions and
replacements to any of the foregoing and the proceeds of all of the foregoing.

TO HAVE AND TO HOLD all and singular the Premises, whether now owned, leased, held
or hereafier acquired by Borrower, unto Lender, its successors and assigns, forever.

DESCRIPTION OF INDEBTEDNESS

Borrower has executed and delivered this Mortgage for the purpose of securing the
performance of the covenants and agreements contained herein and in any agreement made with

4811-2451-2527. 4
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respect to the obligations hereby secured, and to secure the payment when due, but not necessarily in
the order set forth, of the following;

1. Any and all sums advanced or loaned to, or to be advanced or loaned to, Borrower
pursuant to, and all other obligations and liabilities of Borrower arising under or in connection with the
Loan Agreement or the Notes, together with payment of all indebtedness as provided in the Notes
(including, but not limited to, all interest and principal as set forth therein), and payment of all other
monies secrred hereby together with interest thereon at the rate or rates in effect from time to time as
provided in the Loan Agreement or the Notes, and including all extensions, renewals, reamortizations,
restatements, modifications and amendments thereof and thereto;

2. Al sums expended or advanced by Lender pursuant to any term or provision of this
Mortgage or any other.insi:ument or agreement evidencing or securing all amounts owed to Lender in
accordance with the Nowes »ad the Loan Agreement (all of such documents, together with the Loan
Agreement, the Notes and fhis Mortgage, are hereinafter collectively referred to as the “Loan
Documents™); and

3. All other obligations vf Borrower to Lender under the Loan Documents (all of such
debts, habilities, and obligations being cilestively referred to herein as the “Indebtedness™), and, as
security for the payment of the Indebtednsss, Borrower has granted to Lender a lien against the
Premises. The term "obligations" is used hereir. in\jits broadest and most comprehensive sense and
shall be deemed to include, without limitation, ail-interest and charges, prepayment charges (if any),
late charges and loan fees at any time accruing or assessed on any of the Indebtedness, together with all
costs of collecting the Indebtedness. All terms of the Indehieriness and the documents evidencing such
obligations are incorporated herein by this reference. All persons who may have or acquire an interest
in the Premises shall be deemed to have notice of the terms cfine Indebtedness and the rate of interest
on the Indebtedness may vary from time to time.

This Mortgage is given for the purpose of creating a lien on Boitawei’s fee simple interest in
the Land and its interest in any of the other items comprising the Premises an¢ expressly is to secure
not only the existing Indebtedness but also future advances, whether such advancss are obligatory or to
be made at the option of Lender or otherwise, to the same extent as if such future advances were made,
whether under the Loan Documents or otherwise, on the date of the execution of tiis Mertgage, and
creates such a lien for all advances. The total amount of the Indebtedness may decrease or increase
from time to time and Lender may or shall, as required and obligated by the Loan Agreetnert; at any
time after this Mortgage is delivered for record to the Office of the County Recorder where the
Premises is situated, make future advances to Borrower; however, the aggregate unpaid balance
secured at any one time shall not exceed TWENTY-NINE MILLION AND No/100 DOLLARS ($29,000,000)
or the maximum amount allowed under the law, plus interest thereon computed in accordance with the
Notes and any disbursement made for the payment of taxes, levies or insurance on the Premises with
interest on such disbursements computed in accordance with the Notes and any other obligation of
Borrower paid for by Lender in connection with the Premises. Any such future advances, with interest,
shall be secured by this Mortgage and shall be evidenced by the Loan Documents.

This Mortgage is executed and delivered to secure, among other things, future advances and
re-advances, to the extent provided for in the Loan Documents, It is understood and agreed that this

4
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Mortgage secures all present and future advances and permitted re-advances, if any, made for the
benefit of Borrower and that the lien of such future advances and re-advances shall relate back to the
date of this Mortgage.

If Borrower sends a written notice to Lender which purports to limit the indebtedness secured
by this Mortgage and to release the obligation of Lender to make any additional advance to or for the
benefit of Borrower, such a notice shall be ineffective as to any future advances made: (a) to pay taxes,
assessment. maintenance charges and insurance premiums; (b) for costs incuered for the protection of
the Premisce.or the lien of this Mortgage; (¢) on account of expenses incurred by Lender by reason of a
default of Burrawer hereunder or under the Loan Documents; and (d) on account of any other costs
incurred by Lender to protect and preserve the Premises or the lien of this Mortgage. It is the intention
of the parties hereto thiat any such advance made by Lender after any such notice by Borrower shall be
secured by the lien of t1s. Mortgage on the Premises.

This Mortgage secures; and the Notes evidence, the obligation of Borrower to repay any
advances made after the daic liereof for payment of taxes, assessments, maintenance charges,
insurance premiums, costs incurred ior the protection of the Premises or the lien of this Mortgage and
costs incurred by Lender by reason of the occurrence of an Event of Default,

TERNMS 2F MORTGAGE
Borrower represents, warrants, covenants.and.agrees with Lender as follows:

I. Borrower has good and valid title in tle Premises, including a good and valid fee
simple interest in the Land and a good and valid interestin rhe Improvements, subject only to the
Permitted Encumbrances (as defined below) and liens create< by the Loan Documents and has good
right and full power to assign, transfer and convey same and to exccuts this Mortgage. Borrower will
warrant and defend the Premises with the appurtenances thereunto belonging to Lender, its successors
and assigns, forever against all lawful claims and demands whatsoever subicet only to the Permitted
Encumbrances and liens created by the Loan Documents. The Premises are Tre¢ and clear of all liens,
security interests, restrictions and encumbrances except the encumbrances set foith on Exhibit B of this
Mortgage (“Permitted Encumbrances™) and liens created by the Loan Documents.

2. Borrower will pay the principal of and interest on the Notes at the timies and in the
manner set forth in the Notes or within any applicable grace period provided thereunder and. »til the
same shall be fully paid without relief from valuation and appraisement laws, will comply with'all the
covenants and conditions herein contained and to be complied with by Borrower, and will comply with
all the covenants and conditions contained in the Loan Documents.

3. (a) Borrower’s principal place of business is located at the address shown in Section 48
of this Mortgage; and (b) Borrower’s legal name is exactly as set forth in Section 48 of this Mortgage
and all of Borrower’s organizational documents or agreements delivered to Lender are complete and
accurate in every respect. Borrower agrees: (i) not to change its name, and as applicable, its chief
executive office, its principal residence or the jurisdiction in which it is organized and/or registered
without giving Lender thirty (30) days prior written notice thereof; (ii) to cooperate with Lender in
perfecting all security interests granted herein and in obtaining such agreements from third parties as

5
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Lender deems necessary, proper or convenient in connection with the creation, preservation, perfection,
priority or enforcement of any of its rights hereunder; and (iti) that Lender is authorized to file
financing statements in the name of Borrower to perfect Lender’s security interest in the Collateral.

4, Borrower is the sole owner of good and marketable unencumbered fee simple title to
the Premises, subject only to those exceptions approved by Lender in writing or as set forth on a
lender’s policy of title insurance delivered to and approved by Lender at the time of the closing of the
Loan secured by this Mortgage.

5. The proceeds of the obligations secured hereby shall be used solely for business
purposes and i furtherance of the regular business affairs of Borrower, and the entire principal
obligations secuted ry this Mortgage constitute (i) a “business loan™ as that term is defined in, and for
all purposes of, 815 iL3205/4(1)(c), and (ii) a “loan secured by a mortgage on real estate” within the
purview and operation of 15 ILCS 205/4(1)(1).

6. Borrower will psy; or cause to be paid, when due, all taxes, assessments or impositions
pursuant to Section 11 below. Borrowe hereby expressly grants to Lender, and agrees that Lender will
have, the right (upon reasonable advancs notice) to enter in and upon the Premises or any part thereof
and have access to the books and records £ Borrower or the operation of the Premises, to such extent
and as often as Lender, it its reasonable discietton, deems necessary or desirable to prevent or cure any
defaults by Borrower. Lender may pay and expen sich sums of money as Lender in its sole discretion
deems necessary for any such purpose and Berrower hereby agrees to pay to Lender, promptly, upon
demand, all such sums so paid and expended by Lencer, together with interest thereon, from the date of
each such payment at the Default Rate. All sums so prid-and expended by Lender, and the interest
thereon, will be added to the Indebtedness and be secured by 4= lien of this Mortgage.

7. Borrower will maintain or cause to be maintained, the insurance coverage required
under the Loan Agreement. If Borrower defaults in so insuring the Pramises or in so assigning and
delivering the policies, Lender may, at the option of Lender, effect such'iscvrance from year to year
and pay the premiums therefor, and Borrower shall reimburse Lender for 24t premiums so paid, with
interest at the Default Rate specified in the Notes from the time of payment, on Jemand, and the same
shall be secured by this Mortgage. In the event of a foreclosure of this Mortgage or the exercise by
Lender of its rights under the Loan Agreement, Lender or the purchaser of Borrower’s dierest in the
Premises shall succeed to all the rights of Borrower, including any right to unearned prezniums, in and
to all policies of insurance assigned and delivered to Lender pursuant to the provisions.of this
Mortgage.

8. In connection with the construction to be performed in accordance with the Loan
Agreement, Borrower may demolish or remove or permit others to demolish or remove improvements,
fixtures or personal property on the Premises, provided that all applicable laws and regulations,
including but not limited to those relating to the environment, are complied with. Notwithstanding the
foregoing, afier completion of the construction contemplated by the Loan Agreement, no building or
other property (including, but not limited to, the Improvements) now or hereafter covered by the lien of
this Mortgage shall be removed, demolished or materially altered without the prior written consent of
Lender, except that Borrower shall have the right, without such consent, to remove and dispose of, free
from the lien of this Mortgage, such of the Improvements as from time to time may become worn out or

6
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obsolete; provided, that, at the option of Borrower, either (a) simultaneously with or prior to such
removal any such Improvements shall be replaced with other Improvements of a value at least equal to
that of the replaced Improvements and free from all liens, chattel mortgages or other encumbrances and
from any reservation of title, and by such removal and replacement Borrower shall be deemed to have
subjected such replacement Improvements to the lien of this Mortgage, or (b) to the extent permitted
under the Notes, any net cash proceeds received from such disposition shall be paid over promptly to
Lender to be applied to the principal outstanding under the Notes, without any premium or penalty.

9. Except as permitted under the Loan Agreement, Borrower shall keep the Premises free
and clear from 21! mechanics’ liens and statutory liens of every kind other than taxes which may be a
lien but not yet du='and payable. Further, Borrower will keep and maintain the Premises free from all
claims of all persors supplying labor, materials or services which will enter into or otherwise
contribute to the consiruciion of any and all Improvements now being erected or which hereafter may
be erected on the Preniises; notwithstanding by whom such labor or materials may have been
contracted. Notwithstanding tiis provisions of this Section to the contrary, Borrower shall have the
right to contest (and it shall not e an Event of Default so long as Borrower shall contest), in good faith
and by timely and appropriate procrediigs effective to stay the enforcement of any such mechanics’
lien or statutory lien; provided, that: (a) appropriate reserves, as determined by Lender, in the exercise
of its reascnable judgment, are made onir< books of Borrower, and (b) if in the reasonable judgment
of Lender the Premises shall at any time be in2cpardy of foreclosure, Borrower shall post with Lender
or such other agent as may be required pursvani to any applicable statute, sufficient security,
satisfactory to Lender in its reasonable judgmers,.for the payment thereof, with interest, costs and
penalties, under written agreement conditioning pzynient of such contested mechanics’ lien or
statutory lien upen determination of such contest, or prici fliereto if the continuance of such contest or
litigation shall put the Premises in jeopardy of foreclosure sa'¢ nr forfeiture for such lien.

L]

10, Borrower will keep the Premises in compliance (n all material respects with laws,
regulations, ordinances, covenants, restrictions or agreements aiTecting the Premises (including
without limitation, subject to and in accordance with the Environmeital indemnity Agreement, all
Environmental Laws and Handicapped Access Laws). Borrower shall guserve and comply in all
material respects with all conditions and requirements necessary to preserve and extend any and all
rights, licenses, permits (including, but not limited to, zoning variances, special exceptions and
conditional use permits, privileges, franchises and concessions which are applicable ¢c (k¢ Premises or
which have been granted to or contracted for by Borrower in connection with any existing or oresently
contemplated use of the Premises and shall obtain and keep in full force and effect all necessary
governmental and municipal approvals as may be necessary from time to time to comply in ali ~iaterial
respects with any and all conditions attached to the insurance relating to the Premises and maintenance
thereof. However, any alleged noncompliance with respect to any of the foregoing shall not be deemed
to be an Event of Default if the alleged non-compliance is contested in good faith by timely and
appropriate proceedings effective to stay, during the pendency of such proceedings, the enforcement
thereof, and Borrower has established appropriate reserves and taken such other measures as may be
required by GAAP,

11. To the extent Borrower is obligated to do so, Borrower will promptly pay and
discharge all lawful taxes, payments in lieu of taxes, assessments and governmental charges or levies
imposed upon it, or upon its income or profits, or upon any property, real, personal or mixed, belonging

7
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to it; provided, however, that Borrower shall not be required to pay any such tax, payment in lieu of tax,
assessment, governmental charge or levy if the same shall not at the time be due and payable, or can be
paid thereafter without penalty, or (as to any such tax, payment in lieu of tax, assessment,
governmental charge or levy, other than upon Borrower’s real property interests, including, without
limitation, the Premises) if the validity thereof shall be contested in good faith by appropriate
proceedings and if Borrower shall have set aside adequate reserves on its books with respect to such tax
payment in lieu of tax, assessment, governmental charge or levy, and if Borrower shall, in any case
involving a contested payment due from it in excess of Twenty-Five Thousand Dollars ($25,000) give
notice in‘writing of such action to Lender; provided, that, any such tax, payment in lieu of tax,
assessment, -governmental charge or levy shall be paid forthwith upon the commencement of
proceedings to-foreclose any liens securing the same, except as may be insured against by the Title
Company (as that torw)is defined in the Loan Agreement).

el

Notwithstanding the foregoing, upon the occurrence of an Event of Default and subject to the
rights of priority lien hoiders, ai! rental payments received by Borrower or Lender under any and all
Leases (as defined in Section 41-0f this Mortgage) shall be collected and applied as set forth in the
Loan Agreement,

12. Unless otherwise cured rwithin any applicable period provided for in the Loan
Documents, the whole of the principal of and i interest on the Notes and all other amounts due under
the Loan Documents as of the date of the occurrerce of one of the following shall become immediately
due and payable at the option of Lender: (a) upur the occurrence and during the continuance of an
Event of Default, as that term is defined in the Loan Agrdement; or (b) after default for thirty (30) days
following Lender’s request to furnish any of the financia! r<ports or statements required to be provided
under the terms of the Loan Agreement; or (¢) after default {or thirty (30) days after notice and demand
in the payment of any installment for any assessment for imp.ovements which may now or hereafter
affect the Premises and may be or become payable in installmenty; or ( ) upon the waste, removal or
demolition of, or material alteration to, any part of the Premises, exceptas permitted by this Mortgage;
or (e} upon default in keeping in force the insurance required hereunder; Gr(f) upon assignment by
Borrower of the whole or any part of the rents, income or profits arising frotit Jhe Premises other than in
accordance with the Loan Agreement; or (g) upon the occurrence of an Evenit of Default in the
observance or performance of any other covenant or agreement of Borrower hereiinder or under any
other Loan Document, which continues beyond the applicable cure or grace period, if any. fsach of the
foregoing referred to herein as an “Event of Default™).

13. Upon the occurrence of an Event of Default, at the option of Lender, subject to the
provisions of the Loan Agreement, the Indebtedness shall become immediately due and payable,
although the Indebtedness shall not have matured, anything contained in this Mortgage to the contrary
notwithstanding, and thereupon or at any time during the existence of such Event of Default, Lender
may proceed to foreclose this Mortgage through judicial proceedings or by advertisements, at the
option of Lender, pursuant to the statutes in such case made and provided, and sell or cause the
Premises to be sold at public sale, and to convey the same to the purchaser there of in accordance with
said statutes or otherwise pursue any other right or remedy available under this Mortgage, at law or in
equity in accordance with applicable law.

(a) Upon the occurrence and continuance of any Event of Default, Lender may

8
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institute an action of mortgage foreclosure, or take such other action at law or in equity, in
accordance with applicable law, for the enforcement of this Mortgage and realization on the
mortgage security or any other security herein or elsewhere provided for, as the law may allow,
and may proceed therein to final judgment and execution for the entire unpaid balance of the
obligations under the Notes and the Loan Agreement, including all sums which may have been
lent by Lender to Borrower after the date of this Mortgage, all sums which may have been
advanced by Lender for taxes, water or sewer rents, other lienable charges or claims insurance
or rerairs or maintenance, and all costs of suit, including counsel fees. Borrower authorizes
Lender at its option to foreclose this Mortgage subject to the rights of any tenants of the
Premises; and the failure to make any such tenants parties defendant to any such foreclosure
proceeditigs and to foreclose their rights will not be asserted by Borrower as a defense to any
proceedings irstituted by Lender to recover the indebtedness secured hereby or, subject to any
deficiency remainirz unpaid after the foreclosure sale of the Premises; however, nothing
herein contained shall prevent Borrower from asserting in any proceedings disputing the
amount of the deficiency or the sufficiency of any bid at such foreclosure sale that any such
tenants adversely affect ine'value of the Premises.

(b)  Lender shall have-iie right, from time to time, to bring an appropriate action to
recover any sums required to be paia by, Borrower under the terms of this Mortgage, as they
become due, without regard to whethie: the principal indebtedness or any other sums secured
by the Notes and this Mortgage shall be due, and without prejudice to the right of Lender
thereafter to bring an action to foreclose this Mortgage or take any other action for any default
by Borrower existing at the time the earlier acticn was commenced. Any real estate sold to
satisfy the Obligations secured by this Mortgage iway “be sold in one parcel, as an entirety, or in
such parcels and in such manner or order as Lender, 1w 1*s sole discretion, may elect. Neither
Borrower nor any other person now or hereafter obligat:d Tor payment of all or any part of the
Obligations shall be relieved of such obligation by reason Of the failure of Lender to comply
with any request of Borrower or of any other person so obligated to take action to foreclose on
this Mortgage or otherwise enforce any provisions of the Mortgage <t the Notes, or by reason
of the release, regardless of consideration, of all or any part of i security held for the
indebtedness secured by this Mortgage. No release of ail or any pa:t of the security as
aforesaid shall in any way impair or affect the lien of this Mortgage or its priarity over any
subordinate lien.

(¢} Notwithstanding anything set forth in this Section 13, to the extentapplicable
law limits (i) the availability of the exercise of any of the remedies set forth in this Mmtgage,
including without limitation the remedies involving a power of sale on the part of the Lender
and the right of the Lender to exercise self-help in connection with the enforcement of the
terms of this Mortgage, or (ii) the enforcement of waivers and indemnities made by Borrower,
such remedies, waivers or indemnities shall be exercisable or enforceable, any provisions in
this Mortgage to the contrary notwithstanding, if, and to the extent, applicable law in force at
the time of the exercise of such remedies or the enforcement of such waivers or indemnities
permits such exercise or enforcement, without regard to the enforceability of such remedies,
waivers or indemnities at the time of the execution and delivery of this Mortgage.
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14, SPECIAL STATE PROVISIONS

(a) Lender shall be entitled to all rights and remedies that a mortgagee would have
under Hlinois law or in equity including but not by way of limitation, the [llinois Mortgage
Foreclosure Law, Illincis Compiled Statutes, Chapter 735, Act 5, Section 15 1101, et seq., as
from time to time amended (“Foreclosure Law”) and the Hlinois Uniform Commetrcial Code
(the “Code™). In the event of any inconsistency between the provisions of this Mortgage and
the provisions of Foreclosure Law or the Code, the provisions of Foreclosure Law or the Code
shell lake precedence over the provisions of this Mortgage, but shall not invalidate or render
unepioiceable any other provisions of this Mortgage that can be construed in a manner
consister.twith Foreclosure Law or the Code. Conversely, if any provision of this Mortgage
shall grant/is-Lender any rights or remedies upon default of the Borrower which are more
limited than-th< rights that would otherwise be vested in the Mortgage under Illinois law,
Foreclosure Lavi or the Code in the absence of said provision, Lender shall be vested with the
rights and remedies granted under Illinois law, Foreclosure Law or the Code.

(b) All advances, disbursements and expenditures (collectively, “advances™) made
by Lender before and during foraclosure, prior to sale, and, where applicable, after sale, for the
following purposes, including ixfsi=st thereon at the Default Rate (as defined in the Loan
Agreement), are hereinafter reteried to as “Protective Advances” and shall constitute
additional indebtedness hereunder and sh=itbe secured by the lien hereof:

(1) any amount for restoration or rebuilding in excess of the actual or
estimated proceeds of insurance or conde:nnation award for the purpose of such repair
or replacement; '

(i)  advances in accordance with the terfs of this Mortgage to: (i) protect,
preserve or restore the Premises; (ii) preserve the lien of this Mortgage or the priority
thereof, or (iii) enforce this Mortgage, as referred to (n Subsection (b)(5) of Section
15-1302 of the Foreclosure Law;

(iif)  payments of (A) when due installments of prinvipal;-interest or other
obligations in accordance with the terms of any prior encumbrance: {2) when due
installments of real estate taxes and other charges; (C) other obligatiors suthorized by
this Mortgage; or (D) with court approval any other amounts in connection with other
liens, encumbrances or interests reasonably necessary to preserve the status ot iile, ali
as referred to in Section |5-1505 of the Foreclosure Law;

(v)  reasonable attorneys’ fees and other reasonable costs incurred in
connection with the foreclosure of this Mortgage as referred to in Sections
15-1504(d)(2) and 15-1510 of the Foreclosure Law and in connection with any other
litigation or administrative proceeding to which the Lender may be or become or be
threatened or contemplated to be a party, including probate and bankruptey
proceedings, or in the preparation for the commencement or defense of any such suit or
proceeding; including filing fees, appraisers’ fees, outlays for documents and expert
evidence, witness fees, stenographer’s charges, publication costs, and costs (which
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may be estimated as to items to be expended after entry of judgment) of procuring all
such abstracts of title, title charges and examinations, foreclosure minutes, title
insurance policies, appraisals, and similar data and assurances with respect to title and
value as Lender may deem reasonably necessary either to prosecute or defend such suit
or, in case of foreclosure, to evidence to bidders at any sale which may be had pursuant
to the foreclosure judgment the true condition of the title to or the value of the
Premises;

(v) Lender’s reasonable fees and costs arising between the entry of
Judgment of foreclosure and the confirmation hearing as referred to in Subsection
£0)(1) of Section 15-1508 of the Foreclosure Law;

1) payment by Lender of real estate taxes and other charges as required of
Borrower by Section 11 of this Mortgage;

(vii) \_Lezder’s advances of any amount required to make up a deficiency in
deposits for installm<ats of real estate taxes and other charges, as may be required of
Borrower under this Mortgage;

(viii) expenses dew:ctible from proceeds of sale referred to in Subsections
(a) and (b) of Section 15-1517 of the Foreclosure Law; and

(ix)  expenses incurred zad expenditures made by Lender for any one or
more of the following: (A) if any of the Pcemises consists of an interest in a leasehold
estate under a lease or sublease, rentals cr other payments required to be made by the
lessee under the terms of the lease or sulleass; (B) premiums upon casualty and
liability insurance made by Lender whether or not Yenider or a receiver is in possession,
if reasonably required, without regard to the limitation to maintaining of insurance in
effect at the time any receiver or mortgagee takes posteseion of the Premises imposed
by Subsection (c)(1) of Section 15-1704 of the Foreclosnre Law; (C) payments
required or deemed by Lender to be for the benefit of the P'reraises or required to be
made by the owner of the Premises under any grant or declaration of easement,
casement agreement, reciprocal easement agreement, agreement with any adjoining
land owners or other instruments creating covenants or restrictions for-ihs benefit of or
affecting the Premises; (D) shared or common expense assessments pavdble to any
association or corporation in which the owner of the Premises is a member i1 ary way
affecting the Premises; (E) operating deficits incurred by Lender in possession or
reimbursed by Lender to any receiver; (F) fees and costs incurred to obtain an
environmental assessment report relating to the Premises; and (G) any monies
expended in excess of the aggregate face amounts of the Notes.

(c) This Mortgage shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time the Mortgage is recorded, pursuant to
Subsection (b)(5) of Section 15-1302 of the Foreclosure Law. The Protective Advances shall,
except to the extent, if any, that any of the same is clearly contrary to or inconsistent with the
provisions of the Foreclosure Law, be included in:
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(1) determination of the amount of indebtedness secured by this Mortgage
at any time;

(i)  the indebtedness found due and owing to theLender in the judgment of
foreclosure and any subsequent amendment of such judgment, supplemental
judgments, orders, adjudications or findings by the court of any additional
indebtedness becoming due after entry of such judgment, it being hereby agreed that in
any foreclosure judgment, the court may reserve jurisdiction for such purpose;

(iii)  determination of amounts deductible from sale proceeds pursuant to
section 15-1512 of the Foreclosure Law;

(1) determination of the application of income in the hands of any receiver
or mortgage¢ in possession; and

v) cornratation of any deficiency judgment pursuant to Subsections (b)(2)
and (¢) of Sectionl 5-1508 and Section 15-1511 of the Foreclosure Law.

All moneys paid for Frofective Advances or any of the other purposes herein
authorized and all expenses paid cr incurred in connection therewith, including reasonable
attorneys’ fees, and any other moneys advanced by Lender to protect the Premises and the lien
hereof, shall be so much additional indebtedness secured hereby, and shall become
immediately due and payable upon demand ard with interest thereon at the Default Rate
commencing on the date of demand. Inaction of Lexder shall never be considered as a waiver
of any right accruing to it on account of any defauli'or. the part of Borrower.

(d) If an Event of Default has occurred and is craiinuing hereunder, Lender shall
have the right to foreclose the lien hereof for such indebtedsess sr part thereof and pursue all
remedies afforded to a mortgagee under and pursuant to the Forcclosure Law,

(e) Borrower represents and agrees that the indebtedness sacurad hereby is exempt
from the limitation upon the amount of interest that may be charged under 815 TLCS 205/4 for
one or more of the reasons set forth in such statute, and such indebtediiess constitutes a
business loan which comes within the purview of 815 ILCS 205/4.

(f) Borrower acknowledges that the Premises does not constitute agricultvial real
estate, as said term is defined in Section 15-1201 of the Foreclosure Law or residential real
estate as defined in Section 15-1219 of the Foreclosure Law. Borrower hereby waives any and
all rights of redemption from sale under any judgment of foreclosure of this Mortgage on
behalf of Borrower and on behalf of each and every person acquiring any interest in or title to
the Premises of any nature whatsoever, subsequent to the date of this Mortgage. The foregoing
waiver of right of redemption is made pursuant to the provisions of Section 15-1601(b) of the
Foreclosure Law. In addition, Borrower waives all rights of reinstatement under 735 ILCS
5/15-1602 to the fullest extent permitted by linois law.

@ Atall times, regardless of whether any Loan proceeds have been disbursed, this
Mortgage secures (in addition to the amounts secured hereby) the payment of any and all Loan
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4811-2431-2527. 4




1219957137 Page: 15 of 35

UNOFFICIAL COPY

commissions, service charges, liquidated damages, expenses and advances due to or incurred
by Lender in connection with the Loan; provided, however, that in no event shall the total

amount secured hereby exceed two hundred percent (200%) of the aggregate face amounts of
the Notes.

(h) This Mortgage is an open-end mortgage, and shall secure the payment of any
amounts advanced from time to time under the Loan Documents, or under other documents
stating that such advances are secured hereby. This Mortgage also secures any and all future
OUtigations arising under or in connection with this Mortgage, which future Obligations shall
have ing same priority as if all such future Obligations were made on the date of execution
hereof. Meothing in this Section or in any other provision of this Mortgage shall be deemed an
obligatictci-the part of Lender to make any future advances of any sort.

(i Al 'he option of Lender, this Mortgage shall become subject and subordinate,
in whole or in pas{ (but not with respect to priority of entitlement to insurance proceeds or any
condemnation awards) «c“any and all leases of all or any part of the Premises upon the
execution by Lender and rezording thereof, at any time hereafter in the appropriate official
records of the County wherein the Premises is situated, of a unilateral declaration to that effect.

1)) To the extent any ¢f¢he terms and provisions of this Section conflict with the
other terms and provisions of this Mbrtgage, the terms and provisions of this Section shall
govern and control.

15. Borrower agrees that, to the extent applisable and enforceable under the laws of the
State of Illinois, whether now existing or hereinafter enacies, upon the occurrence of an Event of
Default hereunder, then, at the option of Lender, without any 1w ther notice to Borrower, the entire debt
secured hereby, together with all prepayment and other charges t5 which Lender would be entitled
under this Mortgage, the Loan Agreement, any of the other Loan Docdments or by law, shal] be due
and payable and Lender shall have the right of foreclosure or statutorv pewer of sale, to the extent
available at law, and shall be entitled to exercise any and all other rights and r¢medies contained herein,
in the Loan Agreement or any of the other Loan Documents or available at law, ifcluding all rights and
remedies available to a secured party under the Uniform Commercial Code, speciiially including,
without limitation, the following: the right to take immediate possession of any or all.ofahe Premises
and, with or without taking possession of the Premises, to sell, lease or otherwise dispose of pav or all of
the Premises, either at public or private sale, upon commercially reasonable terms, and Eorrower or
Lender may become the purchaser thereof, In the event of any sale, whether public or private, i-ender
shall, after deducting all costs and expenses of any kind (including, without limitation, reasonable
attorneys’ fees), apply the residue of the proceeds of such sale toward the payment of any and all of such
accounts, with interest, which at the time of said application may be due to or for the benefit of Lender
from Borrower under the terms of the Loan Documents or any of them or of this Mortgage, and any other

amounts which may be owing to Lender by Bortower at such time, returning the surplus, if any, to
Borrower,

Borrower acknowledges and agrees that a disposition of the Collateral in accordance with
Lender’s rights and remedies as heretofore provided is a disposition thereof in a commercially
reasonable manner and that ten (10) days prior notice of such disposition is commercially reasonable
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notice. Borrower further agrees that any sale or other disposition of all or any portion of the Collateral
may be applied by Lender first to the reasonable expenses in connection therewith, including
reasonable attorneys’ fees and disbursements, and then to the payment of the Indebtedness.

16.  Inany case in which Lender has the right to sell the Premises or to institute foreclosure
proceedings, Borrower agrees to pay to the holder of the Indebtedness the whole amount then due and
payable thereon for interest and principal and, to the extent permitted by applicable law, premium, if
any, with interest on overdue principal and interest at the Default Rate specified in the Notes from the
date the sume became payable, whether by lapse of time, acceleration, or otherwise. Borrower hereby
agrees that if Lender commences any proceeding to foreclose this Mortgage or any other suit in equity,
action at law, er other appropriate proceeding to enforce its rights under the Notes, the Loan
Agreement, this i455*zage or any of the other Loan Documents, then Borrower shall pay to Lender all
costs and expenses {ineiuding reasonable attorneys’ fees) paid or incurred by Lender in connection
therewith, which costs aid expenses may be included in any judgment in favor of Lender in any such
suit, action, or proceediig,.

17. Inthe case of any sa’¢ of the Premises pursuant to any judgment or decree of any court
or at public auction or otherwise 1n cennection with the enforcement of any of the terms of this
Mortgage, Lender, its successors or assigii®;nay become the purchaser, and for the purpose of making
settlement for or payment of the purchase pi)re shall be entitled to deliver over and use the Notes, the
Loan Agreement and any claims for interest acerv=d-and unpaid thereon, together with all other sums,
with interest, advanced and unpaid hereunder, in_order that there may be credited as paid on the
purchase price the Indebtedness then due, including prircipal and interest thereon and all other sums,
with interest, advanced and unpaid hereunder and undes (he Loan Agreement, this Mortgage and the
other Loan Documents.

18.  Bomrower hereby agrees that in the event Borrower sha'l fail to comply with any or all
of its covenants, agreements, conditions and stipulations herein set Torth-and such failure becomes an
Event of Default, then Lender shall be and hereby is authorized and-eingowered at its option, but
without legal obligation so to do, to pay and/or perform the same without wa'ver of any other remedy,
inctuding, without limitation, payment and/or performance: (a) of any unpaid abligation secured by
any lien on the Premises and all or any part of any unpaid taxes; (b) to effect insuranze on the Premises
in the amounts required hereunder; and (c) to enter or have its agents enter upon the Freinises whenever
necessary for the purpose of inspecting the Premises and curing any Event of Default. Boirower agrees
that Lender shall thereupon have a claim against Borrower for all sums paid by Lender for such taxes,
insurance, rents and defaults cured, together with a lien upon the Premises for the sum so paid plus
interest thereon at the Default Rate specified in the Notes from and after the date of advancement,
Lender, in making any payment herein as hereby authorized in the place and stead of Borrower relating
to (x) taxes, may do so according to any bill, statement or estimate procured from the appropriate
public office without inquiry into the validity of any tax, sale forfeiture, tax lien or title or claim thereof;
or (y) any adverse title, lien, statement of lien, encumbrance, claim or charge, shall be the sole judge of
the legality or validity of same; or (2) any other purpose herein and hereby authorized, but not
enumerated in this Section, may do so whenever, in its reasonable Judgment and discretion, such
advance or advances shall seem necessary or desirable to protect the full security intended to be created
by this Mortgage and; provided, further, that in connection with any advance, Lender, in the event of
apparent or thereafter adverse title, lien or encumbrance, or foreclosure, by Lender or any other lien

14
4811-2451-2527, 4




1219957137 Page: 17 of 35

UNOFFICIAL COPY

claimant, at its option, may and is hereby authorized to obtain a continuation report of title prepared by
a title insurance company, the cost and expense of which shall be repayable by Borrower within five (5)
business days after Lender’s written demand and shall be secured by this Mortgage. No payment or
performance by Lender under this Section shall be deemed to constitute a waiver of, or in any way
relieve Borrower from, any Event of Default hereinafter.

19.  In the event an action shall be instituted to foreclose this Mortgage, or, to the extent
permitted byapplicable law, prior to foreclosure but after the occurrence and during the continuance of
an Event of Default or after a series of successive defaults by Borrower, none of which have been
waived in writing by Lender, Lender shall be entitled to the appointment of receiver of the earnings,
income, rents, issv<s and profits of the Premises as a matter of right and, to the extent permitted by
applicable law, withcut notice or demand and without giving bond to Borrower or anyone claiming
through or under Borrover, and without regard to the solvency or insolvency of Borrower or any other
Person liable for the Indektedness or to the value of the Premises or the occupancy thereof as a
homestead, with power to collsCtthe earnings, income, rents, issues and profits of the Premises due
and becoming due during the period of default and/or the pendency of such foreciosure suit to and
including the date of confirmation of the tale under such foreclosure and during the redemption period,
if any, after such confirmation, and with such powers as the court making such appointment shail
confer, including application of such earniags, income, rents, issues and profits to the Indebtedness,
such earnings, income, rents, issues and pro‘iis being hereby expressly assigned and pledged as
security for the Indebtedness without regard to the value of the Premises or the sclvency of any person
or persons liable for the payment of the Indebtednessand regardless of whether Lender has an adequate
remedy at law. To the extent permitted by applicable lavv, Borrower for itself and for any subsequent
owner of the Premises hereby waives any and all defenses'io the application for a receiver as above
provided and hereby specifically and irrevocably consents'ts such appointment without demand or
bond but nothing herein contained is to be construed to depriva-iie holder of this Mortgage of any other
right, remedy or privilege it may now have under the law to have a receiver appointed. The provision
for the appointment of receiver and the assignment of such rents, issuzsand profit is made an express
condition upon which the Indebtedness are made. In such event, the coust siall at once on application
of Lender or its attorney in such action, appoint a receiver to take immediate pysséssion of, manage and
control the Premises, for the benefit of the holder or holders of the Indebtednzss and of any other
parties in interest, with power to collect the rents and profits of the Premises during thz pendency of
such action, and to apply the same toward the payment of the Indebtedness, notwitiistanding that the
Premises or any part thereof is occupied by Borrower or any other person. The rights-ard remedies
herein provided for shall be deemed to be cumulative and in addition to, and not in limitatitn of, those
provided by law; and if there be no receiver so appointed, Lender itself may proceed to collect the rents,
issues and profits from the Premises. From any said rents, issues and profits collected by the receiver
or by Lender prior to a foreclosure sale shall be deducted the cost of collection thereof and the expenses
of operation of the Premises, including but not limited to real estate commissions, the receiver’s fee
and the reasonable fees of its attorney, if any, Lender’s reasonable attorneys’ fees, if permitted by law,
and court costs; the remainder shall be applied against the Indebtedness. In the event such rents, issucs
and profits and other income are not adequate to pay all taxes and other expenses of operation, Lender
may, but shall not be obligated to, advance to any receiver the amounts necessary to operate, maintain
and repair the Premises and any such amounts so advanced, together with interest thereon at the
Default Rate as specified in the Notes from and after the date of advancement, shall be secured by this
Mortgage and have the same priority of collection as the Indebtedness. The rights hereby conferred
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upon Lender have been agreed upon prior to any default by Borrower hereunder and the exercise by
Lender of any such rights shall not be deemed to put Lender in the status of a “Mortgagee in possession.”
Borrower acknowledges that this provision is material to this transaction and that Lender would not make
the loan secured hereby but for this Section.

20. After the occurrence and during the continuance of an Event of Default, Lender, either
itself or through its agents or attorneys, is authorized prior or subsequent to the institution of any
foreclosure rroceedings to enter upon the Premises, or any part thereof, and to take possession of the
Premises and 2f all books, records and accounts relating thereto and to exclude Borrower and its agents
and employecs wwholly therefrom, and to exercise without interference from Borrower any and all
rights which Be:irover has with respect to the management, possession, operation, protection or
preservation of the z=iises, including the right to rent the same for the account of Borrower and to
deduct from such renis-al'.costs, expenses and liabilities of every character incurred by Lender in
collecting such rents and'ir’ managing, operating, maintaining, protecting or preserving the Premises
(including, without limitation, r¢asonable attorneys’ fees) and to apply the remainder of such rents on
the Indebtedness in such mannei 5 Lender may elect. Al such costs, expenses and liabilities incurred
by Lender in collecting such rents a'id ii: managing, operating, maintaining, protecting or preserving
the Premises, if not paid out of rents as lisreinabove provided, shall constitute a demand obligation
owing by Borrower and shall draw interestir¢m. the date of expenditure until paid at the Default Rate,
all of which shall constitute a portion of ¢ Indebtedness. If necessary to obtain the possession
provided for above, Lender may invoke any and 2i1 iogal remedies to dispossess Borrower, including
specifically one or more actions for forcible entry and-detainer, trespass to try title and restitution. In
connection with any action taken by Lender pursuant ts tliis Section, Lender shall not be liable for any
loss sustained by Borrower resulting from any failure toie*'the Premises, or any part thereof, or from
any other act or omission of Lender in managing the Premises vnless such loss is caused by the gross
negligence or willful misconduct of Lender, nor shall Lender b obligated to perform or discharge any
obligation, duty or liability under any lease agreement covering the Premises or any part thereof or
under or by reason of this instrument or the exercise of rights or remedi=s hereunder. Nothing in this
Section shall impose any duty, obligation or responsibility upon Lerder for the control, care,
management or repair of the Premises, nor for the carrying out of any of tlic terms and conditions of
any such lease agreement; nor shall it operate to make Lender responsible cr liable for any waste
committed on the Premises by the tenants or by any other parties or for any dangérous or defective
condition of the Premises, or for any negligence in the management, upkeep, repait-or <ontrol of the
Premises resulting in loss or injury or death to any tenant, licensee, employee or stranger exceuvt if due
to Lender’s gross negligence or willful misconduct,

21.  Eachremedy or right of Lender shall not be exclusive of but shall be cumulative and in
addition to every other remedy or right now or hereafter existing at law or in equity. No delay in the
exercise or omission to exercise any remedy or right accruing on any Event of Default hereunder shall
impair any such remedy or right or be construed to be a waiver of any such Event of Default or
acquiescence therein, nor shall it affect any subsequent Event of Default of the same or different nature.
Every such remedy or right may be exercised concurrently or independently and when and as often as
may be deemed expedient by Lender.

22, Within ten (10) business days, upon request of Lender by mail, Borrower will furnish
an estoppel certificate or written statement, duly acknowledged, of the amount advanced to it under the
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Loan Agreement and/or the amount due under the Notes to Borrower’s knowledge, information and
belief.,

23. Notice. All notices, demands and requests which may be or are required to be given by
either party to the other by the terms hereof shall be in writing. All notices, demands and requests to:

If' to Borrower: FEDC NMTC, LLC
c/o Foundation for Emotionally Distrubed Children
Until January 1, 2014:
1365 East 60th Street
Chicago, Illinois 60637
Attention: Abby Simon, Chief Financial Officer
Facsimile: (773) 702-1203
e-mail: asimen@yoda.bsd.uchicago.edu

Aiter January 1, 2014:

937 East 63" Street

Chicago, Illineis 60637

Attentior. £ bby Simon, Chief Financial Officer
Facsimile: {773) 702-1203

e-mail: asimon(@yoda.bsd.uchicago.edn
Facsimile: (773}834.5079

with a copy to: Whitted Cleary & Takif{ LLC
3000 Dundee Road, Suite 353
Northbrook, Illinois 60062
Attention: Brooke R. Whitted
Facsimile: (847) 564-8419
Email: bwhitted@wect-law.com

And

Applegate & Thorne-Thomsen, P.C.
626 West Jackson Boulevard, Suite 400
Chicago, Illinois 60661

Attention: Debra A. Kleban, Partner
Facsimile: (312)491-4411

e-mail: dkleban@att-law.com
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Ifto PNC:

with 4 copy to:

Ifto CDF:

with a copy to:

4811-2451-2527. 4

PNC CDE 14, LP

c/o PNC Bank, N.A

20 Stanwix Street, Third Floor
Pittsburgh, Pennsylvania 15222
Mailstop: P4-P509-03-1
Attention; Kelly Clements
Telephone: (412) 768-8956
Facsimile: (412) 644-7664

Kutak Rock LLP

The Omaha Building

1650 Farnam Street

Omaha, Nebraska 68102-2186
Attention: Scott C. Neill
focsimile: (402) 346-1148

c-mnail: scott.neill@kutakrock.com

CDF Subailocatee XVI, LLC

¢/o Chicagw Development Fund

c/o Departmeof Community Development

City of Chicago

121 North LaSalle-Streat, Room 1000

Chicago, Iliinois 60622

Attention: Commissione:. Department of Community
Development

Facsimile: (312) 747-9207

Attention: Deputy Commissioner (or Development Finance
Department of Community Revelopment

Facsimile: (312) 747-2314

S.B. Friedman & Company

221 North LaSalle Street, Suite 820
Chicago, Illinois 60601

Attention: Tony Q. Smith
Facsimile: (312) 424-4262

And

Perkins Coie, LLP

131 South Dearborn, Suite 1700
Chicago, Iilinois 60603
Attention: Robert D. Stephan
Facsimile: (312) 324-9626
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Ifto CA:

Win acopy to:

In the case of notice
to Lender, a copy
shall also be
provided to:

All notices, demands and requests hereunder which are sent by certified mait as aforesaid shall
be deemed to have been given and therefore be effective as of the date of receipt shown on the return
receipt card accompanying the notice or the date of refusal to accept delivery as shown on said card.

24.  If any action or proceeding be commenced in which Lender becomes a party or
participates by reason of being the holder of this Mortgage or the debt secured hereby, all sums actually
paid by Lender (including reasonable attorneys’ fees) for the expense of so becoming a party or
participating shall, on demand, be paid by Borrower, together with interest thereon at the prime rate in
effect from time to time as announced by a local banking institution identified by Lender and shall be a
lien on the Premises, prior to any right or title to, interest in, or claim upon, the Premises subordinate to
the lien of this Mortgage, and shall be deemed to be secured by this Mortgage and evidenced by the

4811-2451-2527. 4

Consortium America XXXVI, LLC
¢/o Trammell Crow Company

1055 Thomas Jefferson St., NW

Suite 600

Washington, DC 20007

Attn;  Adam Weers

Facsimile: 202-337-7364

Email: aweers@consortiumcapital.com

Holland & Knight LLP

10 Saint James Avenue, 11" Floor
Boston, Massachusetts 02116
Attn: Jeffrey D, Gaulin

Facsimile: (617) 523-6850

Email: jeff.gaulin@hklaw.com

]lh

L¥sC 'nvestment Fund, LLC

¢/0 TMC Bank, N.A.

20 Stanv/ix)Street, Third Floor
Mailstop P4 509-03-1
Pittsburgh, Penrisyivania 15222
Attention: Kelly-Clements
Facsimile: (412) 644-5099
E-mail: kelly.clementizpinc.com

and

Kutak Rock LLP

The Omaha Building

1650 Farnam Street

Omaha, Nebraska 68102-2186
Attention; Scott C. Neill
Facsimile: (402) 346-1148

E-mail: scott.neill@kutakrock.com
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Notes; and that in any action or proceeding to foreclose this Mortgage, or to recover or collect the debt
secured hereby, the provisions of law respecting the recovery of costs, expenses and allowances shall
prevail unaffected by this covenant.

25, Borrower will maintain the Premises in good condition, reasonable wear and tear
excepted, will not commit or suffer any waste of the Premises, and will comply with, or cause to be
complied with, in all material respects, all statutes, ordinances and requirements of any governmental
authority relating to the Premises. Borrower, if authorized by Lender, will promptly repair, replace or
rebuild any parc of the Premises now or hereafter subject to the lien of this Mortgage which may be
damaged or destroyed by any casualty whatsoever or which may be affected by any proceeding of the
character referred 1= in Section 24 hereof. Borrower will complete and pay for, within a reasonable
time, subject to Fores Mdajeure, any structure at any time in the process of construction on the Premises.
Borrower will not initiatz, i~in in or consent to any change in any private restrictive covenant, zoning
ordinance or other public Or private restriction which limits or defines the use which may be made of
the Premises or any part thereof.

26.  Notwithstanding any «aking by eminent domain, any alteration of the grade of any
street or any other injury to or decrease-in the value of the Premises by any public or quasi-public
authority or corporation, Borrower shall coriinue to pay interest on the unpaid principal amount of the
Notes until any such award or payment shali iz 7e been actually received by Lender, and any reduction
in said principal amount resulting from the application by Lender of such award or payment as herein
set forth shall be deemed to take effect only on the date of such receipt. With respect to any such taking,
said award or payment may be applied in such propoitiors as Lender in Lender’s sole discretion may
elect to the payment of the Notes in accordance with the ioiis thereof and/or the altering, restoring, or
rebuilding of any part of the Premises which may have beena¥ered, damaged or destroyed as a result
of any such taking, alteration of grade or other injury to the/Tremises;, provided, however, that if
Borrower is not in default under the Notes or any of the Loan Docuniente at the time any such proceeds
are received, Borrower shall have the option to apply any such proceed: to the extent necessary to
restore the Premises to at least the same condition and value that they ad immediately prior to said
receipt, and shall then apply the balance of such proceeds, if any, to the prepayinent of the Notes as
aforesaid. If prior to the receipt by Lender of such award or payment the Premiszs shall have been sold
on foreclosure of this Mortgage, Lender shall have the right to receive said award »r payment to the
extent of any deficiency found to be due upon such sale, with legal interest thereon, +»1#{er or not a
deficiency judgment on this Mortgage shall have been sought or recovered or denied, and of the
reasonable attorneys’ fees, costs and expenses incurred by Lender in connection with the ccllection of
such award or payment. |

27.  Ifthe Premises or any portion thereof, whether complete or under construction, or the
contents thereof owned by Borrower, are damaged or destroyed by an insurable consequence such as
fire, flood, earthquake, wind, or other casualty covered by standard extended coverage endorsements
(an “Insurable Loss”), Borrower shall so notify Lender within two (2) business days of such event and
Borrower shall, subject to the rights of Lender under the Loan Agreement;

(a) make or cause 1o be made the repairs to or replacements of the Premises
necessary to repair and restore the Premises as nearly as possible to the condition the Premises
were in immediately prior to such Insurable Loss (“Restoration™) with the insurance proceeds
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received by Borrower and such other funds as Borrower may apply, and Lender shall make any
insurance proceeds received by Lender as a result of such Casualty Loss, after deduction of its
reasonable costs and expenses, if any, in collecting the same (the “Net Insurance Proceeds™)
available for the repair and restoration of the Premises; provided, that, in the event that the
insurance proceeds exceed One Hundred Thousand Dollars ($100,000) Borrower shal! have
provided to the reasonable satisfaction of Lender (1} contracts for such repair or replacement
demonstrating Borrower’s ability to effect such repair or replacement at a cost not greater than
suri insurance proceeds {or, if such cost is greater, accompanied by an explanation of the
souree of funds for such excess amounts satisfactory to Lender), and (2) cash-flow projections
and otlior assurances reasonably satisfactory to Lender providing for Borrower’s ability to
meet Iis uoligations under the Loan Documents during the period from such Casualty Loss
until ana tilibwing completion of such repair or replacement. Upon satisfaction of the
applicable previsions of the preceding sentence of this paragraph, (i} if the insurance proceeds
are less than ¢r equal to One Hundred Thousand Dollars ($100,000) the Net Insurance
Proceeds will be disbursed by Lender to Borrower to pay for the costs of repair and restoration
of the Premises, or (ii)1r the Insurance proceeds are greater than One Hundred Thousand
Dollars ($100,000), the Met Insurance Proceeds shall be held by Lender in a separate
interest-bearing account uniil cxpended in connection with the repair and restoration of the
Premises, it being agreed that any Net Insurance Proceeds (together with any accrued interest
thereon) so held by Lender shal! constitute additional security for the payment of the
Indebtedness. The Net Insurance Procerus {together with any accrued interest thereon) so held
by Lender shall be paid by Lender to Bosrow-ar for application of as much as may be necessary
for the payment of the costs of repair, rebuiiding or restoration, either on completion thereof or
as the work progresses, as directed by Borrowe:. 4 a condition to the disbursement of the Net
Insurance Proceeds (and any accrued interest theéron) so held by Lender, Lender shall be
entitled to receive (A) title continuation from th:-ttle company insuring the Premises
evidencing that no mechanics’ liens have been filed agair st the Premises, (B) a certificate from
an engineer or architect selected by Lender, certifying tiist all work in place has been
completed in accordance with the plans and specifications-arproved by Lender, and (C)
certificates, affidavits and/or lien waivers from contractors and materialmen that all sums
payable to such contractors and materialmen to the date of such certif.cates or affidavits have
been paid. Lender may, prior to making payment from such separate award account, require
Borrower to provide evidence that, or deposit with Lender moneys to be plac<d in such account
so that, there will be adequate moneys available for such repair and restoration if the Net
Insurance Proceeds are not sufficient for such purpose. Lender shall not be obligate? to make
any payment from such account if there exists an Event of Default hereunder. Any balance of
the Net Insurance Proceeds (together with any accrued interest thereon) held by Lender
remaining after payment of all costs of such repair, rebuilding or restoration shall be applied by
Lender in accordance with (b) below; or

(b)  apply all insurance proceeds received directly by Borrower from any insurance
funds or instruct Lender to make such payment from insurance funds received directly by
Lender to the payment of all reasonable costs incurred in the collection thereof (including,
without limitation, reasonable attorneys’ fees and expenses except as may have been limited by
law or by judicial order or decision entered in any action to foreclose this Mortgage), and any
balance shall be paid to the Borrower and to repayment of the Indebtedness (the “Repayment™),
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provided that prior to the end of the Compliance Period such repayment shall only be permitted
up to the amount of Restoration.

Notwithstanding the previous sentence, if after the end of the Compliance Period, at the time of
such [nsurable Loss, Borrower is in default under any Loan Documents beyond the expiration of any

applicable grace or cure periods, the election between Repayment and Restoration shall be made by
Lender, at Lender’s sole discretion.

25, Lender and any persons authorized by Lender shall have the right to enter and inspect
the Premises‘accompanied by a representative of Borrower during normal business hours of Borrower
and upon not iess than three (3) business day’s notice and without notice when exigent circumstances
exist, in Lender's‘riasonable judgment. Borrower, at any time after default by Borrower in the
performance of any-of the terms, covenants or provisions of this Mortgage, the Notes, the Loan
Agreement or any other'instrument which may be held by Lender as additional security for the Notes,

shall employ, for the duration ~f such default, as managing agent of the Premises, any person from time
to time designated by Lender.

29.  Except as permittea undsr the Loan Agreement, Borrower will not assign the whole or
any part of the rents, income or profits ci1sing from the Premises other than to Lender; provided, that,
the terms of such assignment clearly recogiii==and are subordinate to the priority of any assignment in
favor of Lender in accordance with the Loan Agrzvment, and any such prohibited assignment shall be
null and void. Borrower does hereby agree not ‘o sell, lease, or otherwise dispose of the Premises or
any part thereof or interest therein, and agrees not (o svffer any lien inferior to or superior to the lien
hereby created to exist or attach to the Premises oihsr than the Permitted Encumbrances and as
otherwise permitted by the Loan Agreement, and should Leazcr consent to change of ownership of the
Premises without releasing Borrower from the Indebtedness, ¥ <iider may, without notice to Borrower,
deal with such successor or successors in interest with reference t0 this Mortgage and the Notes in the
same manner as with Borrower and may forbear to sue, and may zxtend time or modify payment
(whether principal or interest) of the Indebtedness secured hereby, withor: discharging or in any way
affecting the liability of Borrower hereunder upon the Indebtedness herek:-secured. In the event of
any Event of Default by Borrower under this Mortgage, the Notes, or any other strument which may
be held by Lender as additional security for the Notes, and upon the occurrerce and during the
continuance of an Event of Default as defined in the Loan Agreement, it shall be law/u! for Lender 1o
enter upon and take possession of the Premises without the appointment of a receiver, oran application
therefor, and to let the same, either in its own name or in the name of Borrower, and to receive the rents
issues and profits of the Premises and to apply the same, after the payment of all necessary chaiges and
expenses, on account of the amount hereby secured. Said rents and profits are, in the event of any such
default or Event of Default, hereby assigned to Lender. Upon notice and demand, Borrower will
transfer and assign to Lender, in form satisfactory to Lender, its interests as lessor in any and all leases
now or hereafter affecting the whole or any part of the Premises.

?

30.  Lender shall have the right from time to time 1o sue for any sums (whether interest,
principal, damages for failure to pay interest or principal, taxes or any other sums required to be paid
under the terms of this Mortgage) as the same become due, without regard to whether or not the
principal of the Notes or any other amount secured by this Mortgage shall be due and without prejudice
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to the rights of Lender thereafter to bring an action of foreclosure, or any other action, for a default or
defaults by Borrower existing at the time such earlier action was commenced.

31.  If at any time the United States of America shall require internal revenue stamps to be
affixed to the Notes, Borrower will pay for the same when due together with any interest or penalties
imposed in connection therewith.

32, . If Borrower consists of more than one party, such parties shall be jointly and severally
liable under any and all obligations, covenants and agreements of Borrower contained herein.

33, Nghing contained in this Mortgage, in any other Loan Documents or in any other
instrument further ccouring the Notes shall create a partnership or joint venture between Lender and
Borrower or between Lender and any other party, or cause Lender to be liable in any way for the debts
or obligations of Borrower or any other party.

34, With respect to the Tremises and Borrower’s operation thereof, (a) Borrower will keep
proper books of record and account ir-accordance with sound accounting practice and (b) Lender shall
have the right, upon reasonable prior-notice and during normal business hours, to examine and audit
the books of account of Borrower {which-Uaeks, records and statements, and the data used as a basis
for their preparation, shall be kept and preserved for at least five years, or such longer period as may be
required pursuant to the Loan Agreement) and to disouss the affairs, finances and accounts of Borrower
and to be informed as to the same by its members, all at such reasonable times and intervals as Lender
may desire.

35.  The terms hereof shall be binding upon and finze to the benefit of the successors and
assigns of the parties hereto; provided, however, that Borrower shall not assign its rights hereunder or
its rights to all or any part of any disbursement to be made hereunrier, nor transfer, assign, convey or
otherwise dispose of the Premises or any part thereof, other than conve;ng the interests pursuant to a
Lease, without the prior written consent of Lender, which consent may be withheld or conditioned in
Lender’s sole discretion. Any attempted transfer, assignment, corveiance, encumbrance or
hypothecation of this Mortgage, of all or any part of any disbursement or of the Premises or any part
thereof, voluntarily or involuntarily, or any transfer or assignment of fifty perceut (50%) of the
ownership of Borrower, including, without limitation: (a) the merger into or consalidation with any
other person or business entities, (b) the changing of the nature of the business of Boirower, or (¢} a
substantial distribution, liquidation, encumbrance or other disposal of Borrower’s assets, shall at the
sole discretion of Lender, immediately accelerate the Notes, anything in the Notes, tiie. Loan
Agreement or this Mortgage to the contrary notwithstanding, and the entire principal of and accrued
interest on the Notes shall become immediately due and payable without notice, presentment, protest
or demand, all of which are hereby expressly waived by Borrower.

36.  The lien of this Mortgage attaches to all of Borrower’s rights and remedies at any time
arising under or pursuant to the Bankruptcy Code, including, without limitation, all of Borrower’s
rights to remain in possession of the Premises.

37.  Lender was induced to make the Loan creating the Indebtedness evidenced by the
Notes upon the agreement of Borrower that the entire Premises would be mortgaged and conveyed to

23
4811-2451-2527. 4




1219957137 Page: 26 of 35

UNOFFICIAL COPY

Lender as security therefor; and that the making by Lender of the Loan is acknowledged to be adequate
and sufficient consideration for the execution and delivery of this Mortgage for the purpose of
subjecting to the lien hereof alt of Borrower’s right, title and interest in and to the Premises.

38.  No failure by Lender to insist upon the strict performance of any of the terms,
covenants and conditions of this Mortgage shall be deemed to be a waiver of any of such terms,
covenants and conditions, and Lender, notwithstanding any such failure, shall have the right thereafter
to insist upon.the strict performance of any and all of the terms and provisions of this Mortgage to be
performed.” Neither Borrower nor any other person now or hereafter obligated for the payment of the
whole or any part. of the sums now or hereafter secured by this Mortgage shall be relieved of such
obligation, nor skall“the security of the lien hereof be affected, by reason of the failure of Lender to
comply with any tegesst of Borrower or of any other person so obligated, to take action to foreclose
this Mortgage or otherv/ise enforce any of the provisions of this Mortgage or of any obligations
secured by this Mortgage: J.ender may release, regardless of the consideration, the whole or any part
of the security held for the indebtadness secured by this Mortgage, may extend the time of payment or
modify any agreement or stipwiaticn contained herein, by written agreement between Lender and the
party against whom enforcement of such agreement or stipulation is sought, and may release the
obligation of anyone at any time liable-for any of the indebtedness secured by this Mortgage, all
without, as to the security or the remaindcrihizreof, in any way impairing or affecting the lien of this
Mortgage or the priority of such lien over a:y-subordinate lien, or any other right, remedy, term,
provision, covenant or condition hereof not so specifically waived or released by such written
agreement. Lender may resort for the payment of the Indebtedness secured hereby to any other
security therefor held by Lender in such order and manses as Lender may elect.

39, Incase of any sale under this Mortgage by viitic of judicial proceedings, the Premises
may be seld in such manner or order as Lender in its sole discratisi may elect, and Borrower, to the full
extent that it may lawfully do so, for itself and for all who may claim through or under them, hereby
expressly waive and release all right to have the Premises or any pari tp2reof marshaled upon in any
foreclosure sale pursuant hereto or other enforcement hereof.

40.  This Mortgage is hereby deemed to be as well a security agreemén: for the purpose of
creating a security interest in and to all Improvements comprising the Premises (for purposes of this
Section 40, hereinafter the “Collateral™) securing the Indebtedness. This Mortgage al=6 tonstitutes a
financing statement with respect to any and all property now or hereafter included in the Prersises from
time to time which is or may become fixtures. Without derogating any of the provisicns of this
Mortgage, Borrower by this Mortgage:

(a) grants to Lender, its successors and assigns, a security interest in all of
Borrower’s right, title and interest in and to ali Collateral, including, but not limited to, the items
referred to above, together with all additions, accessions and substitutions and all similar property
hereafter acquired and used or obtained for use on, or in connection with the Premises, and together
with the proceeds of the Collateral, which are intended to be hereby secured; however, such intent shall
never constitute an expressed or implied consent on the part of Lender to the sale of any or all of the
Collateral;
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(b)  agrees that the security interest hereby granted by this Mortgage shall secure
the payment of the Indebtedness, including any judgment, order or decree on the same;

(c) except as permitted in the Loan Agreement or as otherwise provided herein,
agrees not to sell, convey, mortgage or grant a security interest in, or otherwise dispose of or encumber,
any of the Collateral or any of Borrower’s right, title or interest therein without first securing Lender’s
written consent which consent shall not be unreasonably withheld, conditioned or delayed; and Lender
may, subject.to and in accordance with the provisions of the Loan Agreement, require Borrower to
apply the procseds from the disposition of Collateral in reduction of the Indebtedness;

(&), except as expressly permitted in the Loan Agreement, agrees that if any of
Borrower’s rights Sivdhie Collateral are voluntarily or involuntarily transferred, whether by sale,
creation of a security mtscest, attachment, levy, garnishment or other judicial process, without the prior
written consent of Lendev, such transfer shall constitute an Event of Default by Borrower under the
terms of this Mortgage;

(e) agrees that ujonor after the occurrence and during the continuance of any
Event of Default hereunder, Lender w2y, with or without notice to Borrower, but subject to the
provisions of the Loan Agreement, exercise iy rights to declare all Indebtedness immediately due and
payable, in which case Lender shall have alitights and remedies granted by law and more particularly
the Uniform Commercial Code as adopted by th< State of Illinois (as the same may be amended,
revised, supplemented, substituted or replaced from time to time), including, but not limited to, the
right to take possession of the Collateral, and for this purpose may enter upon any premises on which
any or all of the Collateral is situated without being deenicd guilty of trespass and without liability for
damages thereby occasioned (except as otherwise proviged in the Loan Agreement), and take
possession of and operate said Collateral or remove it therefrom.“Subiect to the provisions of the Loan
Agreement, Lender shall have the further right to take any action (t dezms necessary, appropriate or
desirable, at its option and in its discretion, to repair, refurbish or othe:w:ise prepare the Collateral for
sale, lease or other use or disposition, and te sell at public or private sales or siborwise dispose of; lease
or utilize the Collateral or any part thereof in any manner authorized or perriiited by law and to apply
the proceeds thereof toward payment of any costs and expenses (including reasonable attorneys® fees
and legal expenses, to the extent permitted by law) thereby incurred by Lender and tsward payment of
the Indebtedness, in such order and manner as Lender may elect. Any notice given by Lender as
provided herein at least ten (10) days before the time of sale or disposition shall be deem<dieasonable
and shall fully satisfy any requirements for giving of said notice;

(O agrees, to the extent permitted by law and without limiting any rights and
privileges herein granted to Lender, that upon the occurrence of an Event of Default Lender may
dispose of any or all of the Collateral at the same time and place upon giving the same notice provided
for in this Mortgage, and in the same manner as the non-judicial foreclosure sale provided under the
terms and conditions of this Morigage; and

(g) authorizes Lender to file, in the jurisdiction where this Mortgage will be given
effect, one or more financing or continuation statements and amendments thereto, relative to all or any
part of the Collateral (a carbon, photographic or other reproduction of this Mortgage or any financing
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statement covering the Collateral or any part thereof shall be sufficient as a financing statement where
permitted by law).

41.  This Mortgage is hereby deemed to be, as well, an assignment of leases and rents.
Borrower absolutely and irrevocably assigns to Lender (a) the rents, issues, revenues, income and
profits of the Premises (the “Rents”™), and (b) all of Borrower’s right, title and interest in all present and
future leases, subleases, lettings, and licenses of the Premises (“Leases”) together with all cash or
securities deposited thereunder to secure the performance of Borrower’s lessees. The foregoing
assignment shall not obligate Lender as a lessor under any Lease with respect to the Premises or
otherwise oblignie Lender under any other instrument or agreement with respect to the Premises, and
said assignmenisiail not cause Lender to be a “Lender in possession” for any purpose or responsible or
liable for (i) the Cowrai, care, management or repair of the Premises or for performing any of the terms,
agreements, undertakirgs..obligations, representations, warranties, covenants and conditions of the
Leases; (ii} any waste cominitted on the Premises by the tenants under any of the Leases or any other
parties, for any dangerous or-defective condition of the Premises, or for any negligence in the
management, upkeep, repair or voutrol of the Premises resulting in loss or injury or death to any tenant,
licensee, employee, invitee or other person; (d) responsible for or under any duty to produce tents or
profits; or (e) directly or indirectly iiabic,to Borrower or any other person as a consequence of the
exercise or failure to exercise any of the niznis, remedies or powers granted to Lender hereunder or to
perform or discharge any obligation, duty or isbility of Borrower arising under the Leases.

42, This assignment of Rents and Leases.is intended to be an absolute assignment from
Borrower to Lender and not merely the passing of a secyrity interest. Until the occurrence of an Event
of Default hereunder, Borrower shall have a license (the "Lizense™") to collect all Rents. Borrower shall
hold all Rents, or an amount sufficient to discharge all sums 4ue on the Indebtedness, not used in the
ordinary course of the business of the Project, in trust for use in'tlie pavment of the Indebtedness. Upon
the occurrence of an Event of Default remaining uncured, the Lic(nse shall be automatically revoked
and Borrower shall pay all Rents to Lender, and Lender shall retain-and apply the same toward the
payment of the Indebtedness in such order, priority and proportions as-Leqder, in its sole discretion,
shall deem proper, or te the operation, maintenance and repair of the Premixes or Lender may collect
and apply the payments pursuant to the terms hereof without notice and withcu'* \aking possession of
the Premises. Borrower hereby irrevocably authorizes and directs the tenants under the, Leases to rely
upon and comply with any notice or demand by Lender for the payment to Lender2i sayv rentals or
other sums which may at any time become due under the Leases, or for the performancs o any of the
tenants' undertakings under the Leases, and the tenants shall have no duty to inquire as to svhether any
Event of Default has actually occurred or is then existing

43.  The rights of Lender arising under the clauses and covenants contained in this
Mortgage shall be separate, distinct and cumulative and none of them shall be in exclusion of the others.
No act of Lender shall be construed as an election to proceed under any one provision hereof to the
exclusion of any other provision, anything herein or otherwise to the contrary notwithstanding.

44, Wherever used in this Mortgage, unless the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, the word “Borrower” shall mean “Borrower and/or
any subsequent owner or owners of Borrower’s right, title and interest in and to the Premises;” the
word “Lender” shall mean “Lender or any subsequent holder or holders of this Mortgage™; and the
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word “person” shall mean “an individual, corporation, partnership, limited liability company,
unincorporated association or other entity.”

45.  This Mortgage will be governed and construed in accordance with the laws of the State
of lllinois without regard to conflicts of laws principles.

46.  This Mortgage cannot be amended or otherwise modified except by an agreement in
writing sigried by Borrower, Lender and the other parties affected by such amendment.

47. 7 Rorrower acknowledged that the Property does not consistute agricultural real estate or
residential real-csiate, as said terms may be defined in the Foreclosure Law.

48.  ltisinténded that as to the fixtures that are part of the Premises, this Mortgage will be
effective as a continuotsly perfected financing statement filed pursuant to the Uniform Commercial
Code as a fixture filing Trom.the date of the filing of this Mortgage for record with the Recorder of
Deeds of Cook County, llliticis”* In order to satisfy the Uniform Commercial Code the following
information is hereby provided:

Name of Debtor: FEDCNMMTC, LL.C
Type of Organization: limited liabiily company
State of Organization: Illinois

Entity Number: 03367991

Name and Address of Secured Party: PNC CDE14,1.2, a Delaware limited partnership, with a
mailing address of 20 Stanwix Street, Third Floor, Mailstop P4-P509-03-1, Pittsburgh,
Pennsylvania 15222 (“PNC™), CDF Suballocatee XV1, LEC; an Illinois limited liability
company with a mailing address of ¢/o Chicago Development Fund, ¢/o Dept. of Community
Development, City of Chicago, 121 North LaSalle Street, Roci. 1 000, Chicago, Illinois, 60602
(“CDF”), and ConsortiumAmerica XXXVI, LLC, a Delaware liraitzd liability company, with a
mailing address of c/o Trammell Crow Company, 1055 Thomus Jzfferson St., NW, Suite
600, Washington, DC 20007.

Record Owner of Premises: FEDC NMTC, LLC

CONDITION OF MORTGAGE

If Borrower, or the successors or assigns, as the case may be, of Borrower, shall pay unto
Lender, its successors or assigns, the sum of money described in the Notes and the interest due thereon
at the time and in the manner mentioned in the Notes, and any and all other sums which may be payable
hereunder or under the Notes or the Loan Documents, and if Borrower shall fully keep and perform the
terms, covenants, conditions and agreements hercof and of the Notes and the Loan Documents by
Borrower to be kept and performed, then these presents and the estate hereby granted shall cease,
determine and be null and void; otherwise the same shall remain in full force and effect.

(SIGNATURE PAGE FOLLOWS)

27
4811-2451-2527. 4




1219957137 Page: 30 of 35

UNOFFICIAL COPY

IN WITNESS WHEREOF, this Open-End Mortgage and Security Agreement, Assignment

of Leases and Rents, and Fixture Filing has been duly executed and delivered by Borrower as of the
day and year first above written.

BORROWER:
FEDC NMTC, LLC,
an Hlinois limited liability company

By:  FEDC Management, LLC, an Iliinois limited
liability corfipany, its manager

James Steinback, Manager

STATE OF ILLINOIS )
S8
COUNTY OF COOK )
On

» 2012, before me, the vadersigned, a Notary Public in and for
said State, personally appeared James Steinback known to me'te he a manager of FEDC Management,

LLC, the manager of FEDC NMTC, LLC, an lilinois limited Liability Company, and acknowledged to
me that such individual executed the within instrument on behalf or' caid fimited liability company.

WITNESgnyhand and official s /
Ly AV /7
OFFICIAL SEAL VD /B

DEBRA A KLEBAN Notary Public in and for said County and Sthre
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:0711613

AP
RAPPS P
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STREET ADDRESS: 6217 SOUTH INGLESIDE AVENUE
CITY: CHICAGO ZIP CODE: COUNTY: COOK
TAX NUMBER: 20-14-315-005-0000

STREET ADDRESS: 6229 SOUTH INGLESIDE AVENUE
CITY: CHICAGO ZIP CCDE: COUNTY: COQK
TAX NUMBER: 20-14-315-005-0000

STREET ADDRESS: 6239 SCOUTH INGLESIDE AVENUE
CITY: CHICAGO ZIP CODE: COUNTY: COOK
TAX NUMBER: 20-14-315-014-0000

STREET ADDRESS:.5220-32 SOUTH ELLIS AVENUE
CITY: CHICAGO ZIP CODE: COUNTY: COOK
TAX NUMBER: 20-14-215-019-0000

{SEE ATTACHED)

LEGAL DESCRIPTION:

PARCEL 1:

LOT 44 IN BLOCK 9 IN LLOYD’S RESUBDIVISION OF KLOCKS 8,9 AND WEST 1/2 OF BLOCK 10 IN
CHARLES BUSBY’S SUBDIVISION OF THE SOUTH 1/2 O THE SOUTHWEST 1/4 OF SECTION 14,

TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT 21/2
ACRES), IN COOK COUNTY, ILLINOIS.,

PARCEL 2:
LOT 39 IN BLOCK 9 IN LLOYD'S RESUBDIVISION OF BLOCKS 8,9 AND WEST 3,2 OF BLOCK 10 IN
CHARLES BUSBY’S SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHWEST 1, 4 OF SECTION 14,

TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, (iZXCEPT 21/2
ACRES), IN COOK COUNTY, ILLINOIS.

PARCEL 3:

LOTS 33 AND 34 IN BLOCK 9 IN LLOYD’S RESUBDIVISION OF BLOCKS 8, 9 AND WEST 1/2 OF BLOCK 10
IN CHARLES BUSBY’S SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHWEST 1/4 OF SECTION 14,
TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT 2 1/2
ACRES), IN COOK COUNTY, ILLINOIS.

PARCEL 4:

LOTS 9 AND 10 IN BLOCK 9 IN LLOYD’S RESUBDIVISION OF BLOCKS 8, 9 AND WEST 1/2 OF BLOCK 10
IN CHARLES BUSBY'S SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHWEST 1/4 OF SECTION 14,

(SEE ATTACHED)

PAYLEGAL 12/89 DG
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STREET ADDRESS: 6220-32 SOUTH ELLIS AVENUE

CITY: CHICAGO

TAX NUMBER: 20-14-315-

STREET ADDRESS: 6220-

CITY: CHICAGO

TAX NUMBER: 20-14-315-

STREET ADDRESS: 6220-

CITY: CHICAGO

TAY NUMBER: 20-14-315-

STREET ADDRLSCZ.
CITY: CHICAGC

6240

TAX NUMBER: 20-14-305-

ZIP CODE:
020-0000

32 SOQUTH ELLIS AVENUE
2IP CCDE:
021-0000

32 SQUTH ELLIS AVENUE
ZIP CODE:
022-0000

SOUTH ELLIS AVENUE
ZIP CODE:
024-0000

STREET ADDRESS: 910-322 BAST 63RD STREET

CITY: CHICAGO

TAX NUMBER: 20-14-315-

Z.P CODE:
025-0000

STREET ADDRESS: 910-932 EAST 637s, STREET

CITY: CHICAGO

TAX NUMBER: 20-14-315-

ZIP CODLY':
026-0000

STREET ADDRESS: 910-932 EAST 63RD STREET

CITY: CHICAGO

TAX NUMBER: 20-14-315-

STREET ADDRESS: 6237
CITY: CHICAGO

TAX NUMBER: 20-14-315-

PAYPCONT 12/89 DG

ZIP CODE:
027-0000

SOUTH INGLESIDE AVENUE
ZIP CODE:
028-0000
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LEGAL DESCRIPTION CONTINUED.

TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT 2 1/2 ACRES),
IN COOK COUNTY, ILLINOIS.

PARCEL 5:

LOTE 11 AND 12 IN BLOCK 9 IN LLOYD’S RESUBDIVISION OF BLOCKS 8, 9 AND WEST 1/2 OF BLOCK
10 IN CHARLES BUSBY'S SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHWEST 1/4 OF SECTION 14,
TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT 2 1/2 ACRES),
IN COOK COUNTY, ILLINOIS.

PARCEL 6&:

LOT 13 IN BLOCK 9 (N LLOYD’S RESUBDIVISION OF BLOCKS 8, 9 AND WEST 1/2 OF BLOCK 10 IN
CHARLES BUSBY’S SUBD(VLSION OF THE SOUTH 1/2 OF THE SOUTHWEST 1/4 OF SECTION 14,
TOWNSHIP 38 NORTH, RANGF 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT 2 1/2 ACRES),
IN COOK COUNTY, ILLINOIS.

PARCEL 7:

LOTS 14 AND 15 IN BLOCK 9 IN LLOYD'S RISUBDIVISION OF BLOCKS 8, 9 AND WEST 1/2 OF BLOCK
10 IN CHARLES BUSBY'S SUBDIVISION OF Tuw SOUTH 1/2 OF THE SOUTHWEST 1/4 OF SECTION 14,
TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THiRD PRINCIPAL MERIDIAN, (EXCEPT 2 1/2 ACRES),
IN COOK CQUNTY, ILLINOIS.

PARCEL 8:

THE SOUTH 1/2 OF LOT 17 AND ALL OF LOT 18 1IN BLOCK 9/ IN LLOYD’S RESUBDIVISION OF BLOCKS
8, 9 AND WEST 1/2 OF BLOCK 10 IN CHARLES BUSBY'S SUBDiVISION OF THE SOUTH 1/2 OF THE
SOUTHWEST 1/4 OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, L2ST OF THE THIRD PRINCIPAL
MERIDIAN, (EXCEPT 2 1/2 ACRES), IN COOK COUNTY, ILLINOIS.

PARCEL 9:

LOTS 26 THRU 32, BOTH INCLUSIVE, IN BLOCK 9 IN LLOYD’S RESUBDIVISION 0T BLOCKS g2, 9 RND
WEST 1/2 OF BLOCK 10 IN CHARLES BUSBY’'S SUEDIVISION OF THE SOUTH 1/2 OF /f¥E SOUTHWEST
1/4 OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
(EXCEPT 2 1/2 ACRES), IN COCK COUNTY, ILLINOIS.

PARCEL 10:

LOT 23 (EXCEPT THE EAST 13 FEET THEREOF) AND ALL OF LOTS 24 AND 25 IN BLOCK 9 IN
LLOYD’S RESUBDIVISION OF BLOCKS 8, 9 AND WEST 1/2 OF BLOCK 10 IN CHARLES BUSBY'S
SUBDIVISION OF THE SOUTH 1/2 OF THE SOUTHWEST 1/4 OF SECTION 14, TOWNSHIP 38 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT 2 1/2 ACRES), IN COOK COUNTY,
ILLINOIS.

PARCEL 11:

PAYLCONT 12/22 DG
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LEGAL DESCRIPTION CONTINUED.

LOTS 1% TO 22, BOTH INCLUSIVE, AND THE EAST 13 FEET OF LOT 23 IN BLOCK 9 IN LLOYD’S
RESUBDIVISION OF BLOCKS 8, 9 AND WEST 1/2 OF BLOCK 10 IN CHARLES BUSRY’'S SUBDIVISION OF
THE SOUTH 1/2 OF THE SOUTHWEST 1/4 OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIDIAN, (EXCEPT 2 1/2 ACRES), IN COOK CQUNTY, ILLINOIS.

PARCEL 12:

LOTS 35 AND 36 IN BLOCK 9 IN LLOYD’S RESUBDIVISION OF BLOCKS 8, 9 AND WEST 1/2 OF BLOCK
10 IN CHARLES BUSBY‘'S SUBDIVISION OF THE SOUTH 1/2 OF THE SQUTHWEST 1/4 OF SECTION 14,
TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT 2 1/2 ACRES),
IN COOK COUNTY < 1ITLINOIS.

PARCEL 13:

LOT 40 IN BLOCK $ IN LLOYTL'S RESUBDIVISION OF BLOCKS B AND 9 AND THE WEST 1/2 OF BLOCK
10 IN CHARLES BUSBY'S SUBDVISION OF THE SOUTH 1/2 OF THE SOUTHWEST 1/4 OF SECTION 14,
TOWNSHIP 38 NORTH, RANGE 14, £AST OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT 2 1/2 ACRES),
IN COOK COUNTY, TILLINOIS.

PARCEL 14:

LOT 41 IN BLOCK 3 IN LLOYD'S RESUBDIVISIviw OF BLOCKS 8, 9 AND THE WEST 1/2 OF BLOCK 10
IN CHARLES BUSBY'S SUBDIVISION IN THE SOUTF 1,2 OF THE SOUTHWEST 1/4 (EXCEPT 2-1/2 ACRES
THEREOF) OF SECTION i4, TOWNSHIP 38 NORTH, RANCE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 15:

LOT 38 IN BLOCK 9 IN LLOYD’S RESUBDIVISION OF BLOCKS 8, 9 AND THE WEST 1/2 OF BLOCK 10
IN CHARLES BUSBY'S SUBDIVISION IN THE SOUTH 1/2 OF THE SUlYMWEST 1/4 (EXCEPT 2-1/2 ACRES
THEREOF) OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST O WHME_THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 16:

LOT 37 IN BLOCK 9 IN LLOYD'S RESUBDIVISION OF BLOCKS 8, 9 AND THE WESY /% OF BLOCK 10
IN CHARLES BUSBY'S SUBDIVISION IN THE SOUTH 1/2 OF THE SOUTHWEST 1/4 (ELC&£ET 2-1/2 ACRES
THEREQF) OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRIN(.ITAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 17:

LOTS 42 AND 43 IN BLOCK 9 IN LLOYD'S RESUBDIVISION OF BEING A SUBDIVISION 8 AND 9 AND
THE WEST 1/2 OF BLOCK 10 IN CHARLES BUSBY'S SUBDIVISION IN THE SOUTH 1/2 OF THE
SOUTHWEST 1/4 OF SECTION 14, TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, (EXCEPT 2 1/2 ACRES THEREOF) IN COOK COUNTY, ILLINOIS.

PARCEL 18:

THE ALLEY VACATED BY ORDINANCE RECORDED JUNE 26, 2012 AS DOCUMENT NO. 1217334057,
FURTHER DESCRIBED AS:

THAT PART OF THE 20 FOOT WIDE EAST/WEST PUBLIC ALLEY IN BLOCK 9 IN LLOYD’S RESUBDIVISION

2
PAYLCONT 12/98 DG
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LEGAL DESCRIPTION CONTINUED.

OF BLOCKS 8, 9 AND THE WEST HALF OF BLOCK 10 IN CHARLES BUSBY'S SUBDIVISION OF THE SOUTH
HALF OF THE SOUTHWEST QUARTER OF SECTION 14, LYING EAST OF THE SOUTHERLY EXTENSION OF
THE WEST LINE OF LOT 33 IN SAID BLOCK 9 IN LLOYD'S RESUBDIVISION AND WEST OF THE
SOUTHERLY EXTENSION OF THE EAST LINE OF LOT 33 IN BLOCK 9 IN LLOYD’S RESUBDIVISION, ALL
IN TOWNSHIP 36 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE
PLAT THEREOF RECORDED MAY 1, 1907, AS DOCUMENT 4028556 AND THE CERTIFICATE OF CORRECTION
THEREOF RECORDED MARCH 5, 1908, AS DOCUMENT 4168382, IN COOK COUNTY, ILLINOIS.

PAYLCONT 12/95 DG




