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LEASEHOLD MORTGAGE,
with Assignment of Rents, Security Agreement
and Fixture Filing

THIS LEASEHOLD MORTGAGE SERVFES AS A FIXTURE FILING UNDER THE
ILLINOIS UNIFORM COMMERCIAL COLE.

GRANTOR'S ORGANIZATIONAL IDENTIFICAT{ON NUMBER IS $025890.

THIS MORTGAGE SECURES ALL PRES:=NT AND FUTURE LOAN
DISBURSEMENTS MADE IN ACCORDANCE WITH THE TERMS OF
THE LOAN AGREEMENT (AS DEFINED HEREIN):

The parties to this Leasehold Mortgage, with Assigrimeiit of Rents, Security
Agreement, and Fixture Filing (this "Security Instrument"), dated for reference purposes
as of October 23, 2012, are OAKWOOD SHORES PHAGE) 2D LIMITED
PARTNERSHIP, an lllinois timited partnership, whose mailing address is 135 South
LaSalle Street, Suite 3350, Chicago, lllinois 60603, as grantor (the "Granicr™), and IFF,
an lllinois not for profit corporation, whose mailing address is at One Nor't: LaSalle,
Suite 700, Chicago, lllinois 60602 (the "Grantee").

Capitalized terms used above and elsewhere in this Security Instrument without
definition have the meanings given them in the Loan Agreement referred to and defined
below. All terms not defined herein or in the Loan Agreement shall have the meanings
given them in the Uniform Commercial Code, as enacted in the State of Illinois or under
the Uniform Commercial Code of any other state to the extent the same may be
deemed applicable law (collectively, as in effect from time to time, the "UCC".) (If a
term is defined differently in Article 9 of the UCC than in another Article, Article 9 shall
control.)
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1. Grant and Secured Obligations.

1.1 Grant. In consideration and for the purpose of securing payment and
performance of the Secured Obligations (as defined below), Grantor hereby irrevocably
and unconditionally mortgages, warrants, grants, bargains, conveys, sells, transfers,
and assigns to Grantee, with mortgage covenants and right of entry and possession, all
estate, right, title, and interest which Grantor now has or may later acquire in and to the
following property, subject to the terms and conditions of that certain Declaration of
Restrictive Covenants, the CHA Right of First Refusal, the Regulatory and Operating
Agreement, dated as of ocioBer_ 23 , 2012 between the Chicago Housing Authority,
an lllinois<municipal corporation and Grantor, and the Extended Use Agreement (all or
any part of such property, or any interest in all or any part of it, as the context may
require, the "2ronerty"):

{a)  All ¢f Grantor's right, title and interest in a leasehold estate in the real
property located in Conk County, lllinois, as more fully described in Exhibit A attached
hereto and made a part heieof (the “Land”) created by that certain Ground Lease (the
“Ground Lease”) dated Ocizoer 23, 2012 between the Chicago Housing Authority, an
lllinois municipal corporation (“Landlord”), as landlord, and The Community Builders,
Inc., a Massachusetts not for profit zorporation, doing business in lllinois as TCB lllinois
NFP, Inc. (“TCB”), as lessee, and assigned by TCB to Grantor pursuant to that certain
Assignment and Assumption and Amendment of Ground Lease (the “Assignment”)
dated as of October 23, 2012 among TC3, Langord and Grantor, which Ground Lease
and Assignment were recorded on gez,z:0. 262012 in the Official Records of Cook
County, llinois as Document Nos. 123800i4r56  and 23 0010} respectively,
including, without limitation (i) all options to extend or renew the Ground Lease (and the
leasehold estate for the term of such extension or-renewal), (i) all options and rights of
first refusal contained in the Ground Lease to purctase the real property which is
subject to the Ground Lease and (iii) all of Grantor's rights; 4ities and interests under and
in connection with the Ground Lease; together with

(b)  All buildings, structures and improvements now lccated or later to be
constructed on the Land (the "Improvements"); together with

(c)  All articles of personal property (including those specified bé!ovn) and any
software embedded therein now owned or hereafter acquired by Grantor and-attached
to, placed upon for an indefinite term, or used in connection with the Land and/or
Improvements, together with all goods and other property that are, or at any time
become, so related to the Property that an interest in them arises under real estate law,
or they are otherwise a "fixture" under applicable law (each a "Fixture,” collectively
"Fixtures"); together with

(d)  Allexisting and future as-extracted coilateral produced from or allocated to

the Land, including all minerals, oil, gas, other hydrocarbons and associated
substances, sulfur, nitrogen, carbon dioxide, helium and any other commercially

PATransactonalMFF\Oakwood 2D\Wortgage-3c.docx -2-
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valuable substances which may be in, under or produced from any part of the Land, and
all products processed or obtained therefrom and the proceeds thereof: together with

(e) All existing and future leases, subleases, subtenancies, licenses,
occupancy agreements, concessions, and other agreements of any kind relating to the
use or occupancy of all or any portion of the Property, whether now in effect or entered
into in the future (each a "Lease," collectively, the "Leases") relating to the use and
enjoyment of all or any part of the Land and Improvements, all amendments,
extensions, renewals, or modifications thereof (subject to Grantee's right to approve
same pursuant to the terms of the Loan Agreement, as hereinafter defined), and any
and all graranties of, and security for, lessees' performance under any and all Leases,
and all othei-agreements relating to or made in connection with any of such Leases;
together with

(f) Except-as provided in the R & O Agreement, all rents (and payments in
lieu of rents), royalties, issues, profits, income, proceeds, payments, and revenues of or
from the Property, and/or-at any time payable under any and all Leases, including all
rent loss insurance proceeds, prepaid rents and any and all security deposits received
or to be received by Grantor pursuant to any and all Leases, and all rights and benefits
accrued, or to accrue, to Grantor under any and all Leases (some or all collectively, as
the context may require, "Rents”); toosther with

(9} Al rights to the name, 5igns, trade names, trademarks, trademark
applications, service marks, licenses, software, and symbols used in connection with
the Land and Improvements; together with

(h)  All goods, materials, supplies, chattals, furniture, fixtures, machinery,
apparatus, fittings, equipment, and articles of personal Lroperty of every kind and nature
whatsoever, including consumable goods, now or hereafar located in or upon the
Property or any part thereof, or to be attached to or placeair‘oron, or used or useable
in connection with any present or future use, enjoyment, occupancy or operation of all
or any part of the Land and Improvements, whether stored on the Land or elsewhere,
including by way of description but without limiting the generality cf the foregoing, all
computer systems, telephone and telecommunication systems, Zelsvisions and
television systems, pumps or pumping plants, tanks, motors, conduits, engines, pipes,
ditches and flumes, and also all gas and electrical apparatus (including, but'nut limited
to, all electrical transformers, switches, switch boxes, and equipment boxes), cooking,
heating, cooling, air conditioning, sprinkler equipment, lighting, power equipment,
ventilation, incineration, refrigeration and plumbing apparatus, fixtures and equipment,
screens, storm doors and windows, stoves, wall beds, refrigerators, attached cabinets,
partitions, ovens, ranges, disposals, dishwashers, carpeting, plants and shrubbery,
ground maintenance equipment, ducts and compressors; together with all building
materials, goods and personal property on or off the Property intended to be affixed to
or incorporated in the Property but not yet affixed to or incorporated in the Property, all
which shall be considered to the fullest extent of the law to be real property for purposes
of this Security Instrument; together with

PATransacticnal\FFiOakwood 2DWortgage-3c.doex -3-
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(i) To the extent not expressly prohibited by law, all federal, state, and local
tax credits, and other tax benefits related to the Property; together with

(j) Except as provided in the R & O Agreement, all rights to the payment of
money and all guaranties thereof and judgments therefor, accounts, accounts
receivable, reserves, deferred payments, refunds of real property and personal property
taxes and other refunds, cost savings, payments and deposits, whether now or later to
be received from third parties (including all earnest money sales deposits) or deposited
by Grantor with third parties (including all utility deposits), warranty rights, contract
rights, management contracts, service contracts, construction and architectural
contracts; contracts for the purchase and sale of the Property or any part thereof, end-
loan or other financing commitments, development and use rights, governmental
permits and licenses, applications, architectural and engineering plans, specifications
and drawings, z=-built drawings, chattel paper, instruments, documents, promissory
notes, drafts, letters cf credit (other than letters of credit in favor of Grantee), letter of
credit rights (whether or not the letter of credit is evidenced by a writing), supporting
obligations, and general iiiiangibles, including payment intangibles (whether any of the
foregoing are tangible or electronic), which arise from or relate to construction on the
Land or to any business now or later to be conducted on it, or to the Land and
Improvements generally; together wv.ith

(k} Al insurance policies (and the unearned premiums therefor) and bonds
required by the Loan Agreement and all proceeds thereof, and all proceeds (including
all claims to and demands for them) of the ‘o!untary or involuntary conversion of any of
the Land, the Improvements, or the other ‘sicperty described above into cash or
liquidated claims, including proceeds of ali prescri and future fire, hazard or casualty
insurance policies and all condemnation awards cr payments now or later to be made
by any public body or decree by any court of competent jurisdiction for any taking or in
connection with any condemnation or eminent domain proceeding, and all causes of
action and their proceeds for any damage or injury to, o fefect in, the Land, the
Improvements, or the other property described above or any partcf them, or breach of
warranty in connection with the construction of the Improvements, irciuding causes of
action arising in tort, contract, fraud, misrepresentation, or concealmentof a material
fact; together with

(1) All books, records and all recorded data of any kind or nature (regardless
of the medium of recording) pertaining to any and all of the property described above,
including records relating to tenants under any leases, and the qualification of such
tenants, and all certificates, vouchers, and other documents in any way related thereto,
and all records relating to the application and allocation of any federal, state, and local
tax credits or benefits, including computer-readable memory and any computer
hardware or software necessary to access and process such memory (collectively, the
"Books and Records"); together with

(m) Al commercial tort claims Grantor now or hereafter acquires relating to
any of the property described above; together with

P:\TransactionahIFF\C akweod 2D\Martgaga-¢ dock -4-
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(n) Al software embedded within or used in connection with any of the
property described above; together with

(o)  All products, accounts, and proceeds (cash or non-cash) of, additions,
betterments, extensions, accessions and accretions to, substitutions, renewals and
replacements for, and changes in any of the property described above, including all
proceeds of any voluntary or involuntary disposition or claim respecting any such
property (arising out of any judgment, condemnation or award, or otherwise arising) and
all supporting obligations ancillary to or arising in connection therewith, general
intangibles (including payment intangibles) arising in connection therewith, and all
goods, ascounts, instruments, documents, promissory notes, chattel paper, deposit
accounts, _supporting obligations, and general intangibles (including payment
intangibles) (whather any of the foregoing are tangible or electronic), wherever located,
acquired with asn-proceeds of any of the foregoing or its proceeds.

Grantor shall and will warrant and forever defend the above-bargained Property
in the quiet and peaceablz vossession of Grantee, its successors and assigns, against
all and every person or geisons lawfully claiming or to claim the whole or any part
thereof. Grantor agrees that ary greater title to the Property hereafter acquired by
Grantor during the term hereof shall be subject hereto.

1.2 Secured Obligations.

(a})  Grantor makes the grarit, bargain, conveyance, sale, transfer, and
assignment set forth above and grants the security interest set forth in Section 3 below
for the purpose of securing the following obligatiors {the "Secured Obligations") in such
order of priority as Grantee may determine:

()  Payment and performance oi-a!{ obligations of Grantor under
this Security Instrument; and

(i) Payment and performance of all obligations of Grantor under
a Construction Loan Agreement dated as of even date nerawith, between
Grantor and Grantee (the "Loan Agreement"), under any Loan.Uzcuments (as
such term is defined in the Loan Agreement), and under any rate iccl agreement
or interest rate protection agreement (such as any interest rate swap agreement,
International Swaps and Derivatives Association, Inc. Master Agreement, or
similar agreement or arrangements now existing or hereafter entered into by
Grantor and Grantee in connection with the financing provided pursuant to the
Loan Agreement to hedge the risk of variable rate interest volatility or fluctuations
in interest rates as any such agreement or arrangement may be modified,
suppiemented and in effect from time to time) executed by Grantor in connection
with the financing evidenced by the Loan Agreement: provided, however, this
Security Instrument does not secure any obligation under any Loan Document, or

any provision of any Loan Document, that is expressly stated to be unsecured;
and

P:iTransactionallFF\Qakwood 20\Mortgage-3c.docx -5-
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(i) ~ Payment and performance of all obligations at any time
owing under the Note (as such term is defined in the Loan Agreement) in an
original principal amount not to exceed One Million Two Hundred Seventy-Five
Thousand and No/100 Dollars ($1,275,000.00) and providing for an Initial
Maturity Date of October 23, 2015, subject to a six-month extension, and
allowing for conversion to a permanent loan with a Final Maturity Date occurring
eighteen (18) years after conversion, with interest at a rate of four and one-half
percent (4.50%) per annum until the Conversion Date and five and ninety-five
hundredths percent (5.95%) thereafter; and

(iv)  Payment and performance of all future advances and other
obligziions that Grantor, or any successor in interest to Grantor, and/or any other
obligor {.f.different than Grantor), or any successor in ownership of all or part of
the Pregeiry, may agree to pay and/or perform (whether as principal, surety, or
guarantor) ‘oithe benefit of Grantee, when a writing evidences the parties’
agreement that the advance or obligation be secured by this Security Instrument;
and

(v)  Payment and performance of all modifications, amendments,
extensions, and renewzis) however evidenced, of any of the Secured
Obligations, including any suscessor agreements or instruments which restate
and supersede any agreements. or instruments evidencing the Secured
Obligations.

(b)  All persons who may havé sr-acquire an interest in all or any part of
the Property will be considered to have notice of, a7 will be bound by, the terms of the
Secured Obligations and each other agreement oriistrument made or entered into in
connection with each of the Secured Obligations. Such terms include any provisions in
the Loan Agreement or the Note which permit borrowing, ienayment and reborrowing,
or which provide that the interest rate on one or more of the Sacured Obligations may
vary from time to time.

2. Assignment of Lessor's Interest in Leases and Assignmer't o Rents.

2.1 Absolute Assignment. Effective upon the recordation of ifis Security
Instrument, Grantor hereby irrevocably, absolutely, presently, and unconditionally
assigns, transfers, and sets over to Grantee:

(@)  All of Grantor's right, title, and interest in, to, and under any and all
Leases, and any and all guaranties of, and security for, lessees' performance under any
and all Leases, and all other agreements relating to or made in connection with any of
such Leases; and

(b)  All Rents. In the event that anyone establishes and exercises any
right to develop, bore for, or mine for any water, gas, oil, or mineral on or under the
surface of the Property, any sums that may become due and payable to Grantor as
bonus or royalty payments, and any damages or other compensation payable to

PATransactionalhlFFiOakwood 2DiMortgage-3c.decx ‘6'
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Grantor in connection with the exercise of any such rights, shall also be considered
Rents assigned under this Section.

Notwithstanding anything to the contrary contained herein, Rents collected from the 22
PHA-Assisted Units (as defined in the R & O Agreement) to be operated as public
housing shall be deposited in the non-assignabie PHA Tenant Rent Reserve Account
(as defined in the R & O Agreement) and, together with any operating funds for such
units that are provided by the Authority, shall be used only in accordance with the R & O
Agreement.

THIS 1S AN ABSOLUTE ASSIGNMENT, NOT AN ASSIGNMENT FOR SECURITY
ONLY.

22 Graot of License. Grantee hereby confers upon Grantor a license (the
"License") to colleci.and retain the Rents as they become due and payable, so long as
no Event of Default (as’ such term is defined below) shail exist. Upon the occurrence of
an Event of Default, the License shall terminate (automatically and without notice or
demand of any kind and witkout regard to the adequacy of Grantee's security under this
Security Instrument.)}

2.3 Collection and Apgiication of Rents and Enforcement of Leases.
Subject to the License granted to ‘Grantor above and the other provisions of this
Section, Grantee has the right, power, and' authority to coilect any and all Rents and
enforce the provisions of any Lease. In ccnnection with the provisions of this Section,
Grantor hereby constitutes and irrevocably appeints Grantee its attorney-in-fact, with full
power of substitution, to perform any and all of 403 following acts, if and at the times
when Grantee in its sole and absolute discretion ma;so choose:

(@)  Demand, receive, and enforce payinent of any and all Rents and
endorse all checks and other payment instruments related theieto:

(b)  Give receipts, releases, and satisfactions forany and all Rents;

(c)  Sue either in the name of Grantor or in the name or Grantee for any
and all Rents;

(d)  Enforce the provisions of any and all Leases;
(e)  Enterinto Leases; and/or

(f) Perform and discharge any and all undertakings of Grantor or
otherwise under any Lease.

The appointment granted in this Section shall be deemed to be a power coupled
with an interest. Grantee's rights under this Section do not depend on whether or not
Grantee takes possession of the Property as permitted under this Security Instrument.
In Grantee's sole and absolute discretion, Grantee may choose to collect Rents or

P:iTransactional\IFFiQakwood 2D\Morigage-3¢.dock -7~
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enforce any and all Leases either with or without taking possession of the Property and
either in person or through a court-appointed receiver. Grantee's rights and powers
under this Section are in addition to the other remedies herein provided for upon the
occurrence of an Event of Default and may be exercised independently of or
concurrently with any other such remedies.

24 Notice. All lessees under any and all Leases are hereby irrevocably
authorized and notified by Grantor to rely upon and to comply with (and will be fully
protected in so doing) any notice or demand by Grantee for the payment to Grantee of
any rental or other sums which may at any time become due under the Leases, or for
the perforinance of any of lessees' undertakings under the Leases, and lessees have no
right or dutyto inquire whether any Event of Default has actually occurred or is then
existing hereurder or to obtain Grantor's consent.

2.5 Proceeds. Grantee has the right to apply all amounts received by it
pursuant to this assigniment to pay any of the following in the amounts and in the order
Grantee deems appropriate: (a) any and all Secured Obligations, together with all costs
and attorneys' fees; (b) aii sxpenses of leasing, operating, maintaining, and managing
the Property, including, without liritation, the salaries, fees, commissions and wages of
a managing agent, and the other employees, agents, or independent contractors:
(c) taxes, charges, claims, assessrnznts, any other liens, and premiums for all
insurance; and (d) the cost of all alterations, renovations, repairs or replacements, and
all expenses incident to taking and retaning possession of the Property. In addition,
Grantee may hold the same as security far the payment of the Secured Obligations.
Grantee shall have no liability for any funds whizr-it does not actually receive.

26 Grantee Not Responsible. Under ne-circumstances shall Grantee have
any duty to produce Rents from the Property. Regardiéss of whether or not Grantee, in
person or by agent, takes actual possession of the Laad and the Improvements,
Grantee is not and shall not be deemed to be:

(a) A '"mortgagee in possession” for any purpose; or

(b)  Responsible for performing any of the obligations of ti¢ Grantor as
lessor under any lease; or

(¢}  Responsible for any waste committed by lessees or any other
parties, any dangerous or defective condition of the Property, or any negligence in the
management, upkeep, repair or control of the Property; or

(d) Except to the extent directly attributable to Grantee's gross
negligence or willful misconduct, liable in any manner for the Property or the use,
occupancy, enjoyment or operation of all or any part of it.

2.7 Leasing. Grantor shall not accept any deposit or prepayment of Rents for
any rental period exceeding one (1) month without Grantee's express prior written
consent. Grantor shall not lease the Property or any part of it except strictly in

P:ATransactionalllFFRQakwood 2D\Morigage-3¢.docx -8-
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accordance with the Loan Agreement. Grantor shall apply all Rents received by it in the
manner required by the Loan Agreement.

3, Grant of Security Interest.

3.1 Security Agreement. The parties intend for this Security Instrument to
create a lien on the Property, and an absolute assignment of the Rents and Leases, all
in favor of Grantee. The parties acknowledge that some of the Property and some of
the Rents and Leases may be determined under applicable law to be personal property
or fixtures. To the extent that any Property, Rents, or Leases may be or be determined
to be persunal property, Grantor, as debtor, hereby grants to Grantee, as secured party,
a security Interest in all such Property, Rents, and Leases, to secure payment and
performance of the Secured Obligations. This Security Instrument constitutes a security
agreement urde; the UCC covering all such Property, Rents, and Leases. To the
extent such Property; Rents, or Leases are not real property encumbered by the lien
granted above, and arz not absolutely assigned by the assignment set forth above, it is
the intention of the partics, that such Property, Rents, and/or Leases shall constitute
"proceeds, products, offspring, rents, or profits” (as defined in and for the purposes of
Section 552(b) of the United Sitates Bankruptcy Code, as such section may be modified
or supplemented) of the Land and Improvements.

3.2 Financing Statements:Authorization to File: Power of Attorney.
Grantor hereby authorizes Grantee, at any time and from time to time, to file any initial
financing statements, amendments thereto arid continuation statements with or without
the signature of Grantor as authorized by appliéahle law, as applicable to the Property
or any part thereof. Grantor shall pay all fees an4 osts that Grantee may incur in filing
such documents in public offices and in obtaining suzi record searches as Grantee may
reasonably require and all other reasonable fees and costs Grantee incurs in
connection with perfection of its security interests. For purzoses of such filings, Grantor
agrees to promptly furnish any information requested by Grant<e. Grantor also ratifies
its authorization for Grantee to have filed any like initial financing statements,
amendments thereto, or continuation statements if filed prior to thic date of this Security
Instrument.  Grantor hereby irrevocably constitutes and appoints. G:antee, with full
power of substitution, as its true and lawful attorneys-in-fact with full irrevecable power
and authority in the place and stead of Grantor to execute in Grantor's name any such
documents and to otherwise carry out the purposes of this Section, to the extent that
Grantor's authorization above is not sufficient. Such power is deemed to be coupled
with an interest, and is therefore irrevocable. If any financing statement or other
document is filed in the records narmally pertaining to personal property, that filing shail
never be construed as in any way derogating from or impairing this Security Instrument
or the rights or obligations of the parties under it.

Everything used in connection with the Property and/or adapted for use therein
and/or which is described or reflected in this Security Instrument is, and at all times and
for all purposes and in all proceedings both legal or equitable shall be regarded as part
of the real estate encumbered by this Security Instrument regardless of whether (i) any

P:\TransactionaMFRQakwood 2D\Mortgage-3c. docx -9-
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such item is physically attached to the Improvements, (i) serial numbers are used for
the better identification of certain equipment items capable of being thus identified in a
recital contained herein or in any list filed with Grantee or (i) any such item is referred
to or reflected in any such financing statement so filed at any time. Similarly, the
mention in any such financing statement of (1) rights in or to the proceeds of any fire
and/or hazard insurance policy, or (2) any award in eminent domain proceedings for a
taking or for lessening of value, or (3) Grantor's interest as lessor in any present or
future lease or rights to income growing out of the use and/or occupancy of the property
conveyed hereby, whether pursuant to lease or otherwise, shall never be construed as
in any way altering any of the rights of Grantee as determined by this instrument or
impugning the priority of Grantee's lien granted hereby or by any other recorded
document. ~Such mention in the financing statement is declared to be solely for the
protection of G:antee in the event any court or judge shall at any time hold, with respect
to the matters et farth in the foregoing clauses (1), (2), and (3), that notice of Grantee's
priority of interest is required in order to be effective against a particular class of
persons, including but ot limited to the federal government and any subdivisions or
entity of the federal goverriment, shall be filed in the UCC records.

4, Effective as a Finaicing Statement; Fixture Filing and Construction

Mortgage. This Security Instrument constitutes a financing statement filed as a fixture
filing under the applicable section of te UCC covering any Property which now is or
later may become fixtures attached 'to the Land or Improvements. This Security
Instrument shall also be effective as @ financing statement covering as-extracted
collateral (including oil and gas), accounts, and general intangibles under the UCC,
which will be financed at the wellhead or minehsad of the wells or mines located on the
Land and is to be filed of record in the real estate veCords of each county where any part
of the Land is situated. This Security Instrument <lidil also be effective as a financing
statement covering any other Property and may be filec! in any other appropriate filing or
recording office. The mailing address of Grantor is the acdiess of Grantor set forth at
the end of this Security Instrument, and the address of ‘the Grantee from which
information concerning the security interests hereunder may be obtained is the address
of Grantee set forth at the end of this Security Instrument. A caroor, photographic or
other reproduction of this Security Instrument or of any financing siatement related to
this Security Instrument shall be sufficient as a financing statement for any of the
purposes referred to in this Section. This Security Instrument is also a "Construction
Mortgage," as defined in the UCC to the extent it secures an obligation incurred for the
construction of an improvement on the Land (including the acquisition cost of the Land),
or the refinancing of an obligation incurred for the construction of an improvement on
the Land (including the acquisition cost of the Land).

5. Rights and Duties of the Parties.

5.1 Representations and Warranties. Grantor represents and warrants that,
except as previously disclosed to Grantee in writing:

PATransactionallFFOakwood 2D\Mortgage-3¢.docx -10-
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(@)  Grantor is indefeasibly seized of and lawfully possesses and holds
good and marketable leasehold interest to all of the Land and fee simple title to the
Improvements, and Grantor and its successors and assigns warrant and shall forever
defend title to the Property, subject only to such exceptions and conditions to title set
forth in the Title Policy (as such term is defined in the Loan Agreement) or as set forth
on Exhibit B attached hereto, or as otherwise approved in writing by Grantee in its sole
and absolute discretion (the "Permitted Title Exceptions") (and any later such
encumbrances approved by Grantee in writing), unto Grantee and Grantee's successors
and assigns against the claims and demands of all persons claiming or to claim the
same or any part thereof; and

(b)  Grantor has the full and unlimited power, right and authority to
encumber the Property and assign the Rents; and

{c) "= This Security Instrument creates a lien on the Property free and
clear of all liens, encunbrances, and claims whatsoever, subject only to the Permitted
Title Exceptions; and

(d) The Properiy includes all property and rights which may be
reasonably necessary or desiiabie to promote the present and any reasonable future
beneficial use and enjoyment of tiie Land and the Improvements; and

(e)  Grantor owns any Property which is personal property free and
clear of all liens, encumbrances, and clzims whatsoever, as well as any security
agreements, reservations of title, or conailional sales contracts, and there is no
presently effective financing statement affecting si:ch personal property on file in any
public office, except with respect to indebtedness, if any, approved and permitted by
Grantee as a Permitted Title Exception; nor is any of such personal property subject to
a security interest having priority over Grantee's priority-io the same other than security
interests created pursuant to the Chase Loan Documents-ard Grantor has the right to
convey and encumber such property and will warrant and defe id'such property against
the claims of all persons and parties; and

(f) The Property has frontage on and direct access icringress and
egress to publicly dedicated streets; and

()  Electricity (and gas, if available), water facilities, sewer facilities and
any other necessary utilities are, and at all times hereafter shall be, available in
sufficient capacity to service the Property satisfactorily and any easements necessary to
the furnishing of such utilities are or will be granted and duly recorded; and

(h)  Grantor's exact legal name and organizational identification number
(if any assigned by Grantor's state of incorporation or organization) are correctly set
forth in this Security Instrument. Grantor is an organization of the type and (if not an
unregistered entity) is incorporated in or organized under the laws of the state specified
in the introductory paragraph of this Security Instrument. If Grantor is an unregistered
entity (including a general partnership), it is organized under the laws of the state
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specified in the introductory paragraph of this Security Instrument. Grantor's principal
place of business and chief executive office and the place where it keeps its Books and
Records has for the preceding four months (or, if less, the entire period of the existence
of Grantor) been and will continue to be (unless Grantor notifies Grantee of any change
in writing at least thirty (30) days prior to the date of such change) the address of
Grantor set forth at the end of this Security Instrument.

5.2 Taxes and Assessments.

(a)  Grantor shall pay prior to delinquency all taxes, levies, charges and
assessmerits, including assessments on appurtenant water stock (individually and
collectively, an "Imposition”), imposed by any public or quasi-public authority or utility
company thai are (or if not paid, may become) a lien on all or part of the Property or any
interest in it, or'that, if not paid, may cause any decrease in the value of the Property or
any part of it. If'aiy. Imposition becomes delinquent, Grantee may require Grantor to
present evidence thai it has been paid in full, on ten (10) days written notice by Grantee
to Grantor. Notwithsianding the foregoing provisions of this Section, Grantor may, at its
expense, contest the vaiidily or application of any Imposition by appropriate legal
proceedings promptly initiated and conducted in good faith and with due diligence,
provided that (i) Grantee is reasunably satisfied that neither the Property nor any part
thereof or interest therein will be I danger of being sold, forfeited or lost as a result of
such contest, and (ii) Grantor shall hzve posted a bond or furnished other security as
may be reasonably required from time to'time by Grantee; and provided further that if at
any time payment of any obligation imposec upon Grantor by this Section becomes
necessary to prevent a lien foreclosure sale cr forfeiture or loss of the Property, or any
part thereof, then Grantor, upon demand of Gra:itze, must pay the same in sufficient
time to prevent such sale, forfeiture, or loss.

(b)  Following an Event of Defauit (as si:ch term is defined below),
Grantor shall, upon demand of Grantee, pay monthly to Giaiiice an amount sufficient,
as estimated by Grantee, to accumulate the sum required to pay thirty (30) days prior to
the due date thereof the annual cost of any real property taxes'znd any assessments
and the estimated next premiums for hazard and other required insurance on the
Property. These funds will be held by Grantee (and may be commizicied with other
funds of Grantee} without interest and will be released to Grantor for payment of
Impositions and insurance premiums, or directly applied to such costs by Grantee, as
Grantee may elect.

5.3 Performance of Secured Obligations. Grantor shall promptly pay and
perform each Secured Obligation in accordance with its terms.

54 Liens, Charges, and Encumbrances. Grantor shall immediately
discharge any lien on the Property that Grantee has not expressly consented to in
writing. Grantor shall pay when due each obligation secured by or reducible to a lien,
charge, or encumbrance which now does or later may encumber all or part of the
Property or any interest in it, whether the lien, charge, or encumbrance is or would be
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senior or subordinate to this Security Instrument. Grantor shall pay, perform and
observe all obligations under any Permitted Encumbrances, and will not modify or
permit modification of them without Grantee's prior written consent. The Regulatory
Agreements and the CHA Right of First Refusal shall be prior to the lien of this Security
Instrument and shall not constitute an Accelerating Transfer hereunder.

5.5 Damages and Insurance and Condemnation Proceeds.

(@)  Subject to the Intercreditor Agreement, Grantor hereby absolutely
and irrevocably assigns to Grantee, and authorizes the payor to pay to Grantee, the
following siaims, causes of action, awards, payments, and rights to payment (whether
awarded or to be awarded or which may be awarded because of judicial action, private
action, settie;nent, or compromise):

fi)  All awards of damages and all other compensation payable
directly or indirectly because of a condemnation, proposed condemnation or
taking for pubtic or private use which affects all or part of the Property or any
interest in it; and

(i) All ethzr awards, claims, and causes of action, arising out of
any warranty affecting all orany nart of the Property, or for damage or injury to or
decrease in value of all or part.cfthe Property or any interest in it: and

(i) All proceeds of zny insurance policies payable because of
loss sustained to all or part of the Pioperty, whether or not such insurance
policies are required by Grantee; and

(iv)  Allinterest which may accrue-cn any of the foregoing.
(b)  Grantor shall immediately notify Grante:e in writing if:

() Any damage occurs or any injury or .0ss.s sustained to all or
any part of the Property, or any action or proceeding relating to any such
damage, injury, or loss is commenced; or

(i) Any offer is made, or any action or proceeding s ihreatened
or commenced, which relates to any actual or proposed condemnation or taking
of all or part of the Property.

(c)  If Grantee chooses to do so, Grantee may in its own name appear
in or prosecute any action or proceeding to enforce any cause of action based on
warranty, or for damage, injury, or loss to all or part of the Property, and Grantee may
make any compromise or settlement of the action or proceeding with respect to its rights
and interests. Grantee, if it so chooses, may participate in any action or proceeding
relating to condemnation or taking of all or part of the Property, and may join Grantor in
adjusting any loss covered by insurance, and in connection therewith, Grantee shall
have the right to be represented by counsel of its choice.
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(d)  All proceeds of these assigned claims and all other property and
rights which Grantor may receive or be entitled to shall be paid to Grantee. In each
instance, Grantee shall apply such proceeds first toward reimbursement of all of
Grantee's costs and expenses of recovering the proceeds, inctuding reasonable
attorneys’ fees. If, in any instance, each and all of the conditions set forth in Section 6.4
of the Loan Agreement are satisfied in Grantee's reasonable judgment, Grantee shall
permit Grantor to use the balance of such proceeds (the "Net Claims Proceeds") to pay
costs of repairing or reconstructing the Property in the manner below:

If Grantee finds that such conditions have been satisfied, Grantee shall hold the
Net Claims Proceeds, and any funds which Grantor is required to provide, in an account
and shall oizburse them to Grantor to pay costs of repair or reconstruction upon
presentation of evidence reasonably satisfactory to Grantee that repair or reconstruction
has been comypleied satisfactorily and lien-free, including partial progress payments of
Net Claims Procesys-from time to time, in accordance with a cost breakdown approved
by Grantee and the same procedures and subject to the same conditions as are set
forth in the Loan Agreemant for disbursements. However, if Grantee finds that one or
more of such conditions i2ve not been satisfied, Grantee may apply the Net Claims
Proceeds to pay or prepay some or all of the Secured Obligations in such order and
proportions as Grantee may deteimine, all without affecting the lien and security interest
created by this Security Instrument!

(e)  Notwithstanding the praceding, in the event any governmental
agency or authority shall require or commente any proceedings for the demolition of
any buildings or structures comprising a sibstantial part of the Property, or shall
commence any proceedings to condemn or otheiwise take pursuant to the powers of
eminent domain a material portion of the Property_Grantee may, at its option, declare
the Secured Obligations to be immediately due (and payable and apply any
condemnation awards or proceeds to the Secured Obligations.

() Grantor hereby specifically, unconditionaliy and irrevocably waives
all rights of a property owner granted under any applicable lavs which provides for
allocation of condemnation proceeds between a property owner and a lienholder, and
any other law or successor statute of similar import.

(9)  Notwithstanding anything herein to the contrary, if restoration is not
feasible, then any insurance and condemnation proceeds shall be utilized in a manner
consistent with Section 11 of the Mixed Finance Amendment to Consolidated Annual
Contributions Contract, dated of approximately even date herewith, between the
Landlord and HUD relating to the Property (the “ACC Amendment”).

5.6 Surety Bond Proceeds.

(a8)  Grantor hereby absolutely and irrevocably assigns to Grantee, and
authorizes the payor to pay to Grantee, all payments, rights to payment, and all other
compensation payable, directly or indirectly, under any payment, performance, or other
bond (each a "Surety Bond") related to, or issued in connection with, the construction of
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any Improvements or the performance of any acts, related to the Property or any
interest in it, whether or not such Surety Bonds are required by Grantee.

(b)  Grantor shall immediately notify Grantee in writing of:

(i)  Any threatened or actual default or breach of any obligation
under any Surety Bond; or

(i) Any action or inaction, including a breach by any contractor
under their contract (if applicable), which would give rise to the obligation of the
paynrisurety to pay any sums or perform any acts pursuant to the terms of any
Surety Bond.

(¢) ) If Grantee chooses to do so, Grantee may in its own name appear
in or prosecute aiiy action or proceeding to enforce any cause of action based on any
claim under a Surety-t'ond, and Grantee may make any compromise or settlement of
any such action or proceeding.

(d)  All proceeds. of these assigned payments, rights to payment, and
compensation payable, directly or.indirectly, under any Surety Bond which Grantor may
receive or be entitled to, shall be'psid to Grantee. In each instance, Grantee shall apply
such proceeds first toward reimbursement of all of Grantee's costs and expenses of
recovering the proceeds, including reaseiiable attorneys' fees. Grantor shall use the
balance of such proceeds (the "Net Bond-Praceeds") to pay the costs of completing all
or a part of the construction of certain ot-ire.Improvements, if each and all of the
following conditions are satisfied in Grantee's rezsinable judgment:

(i)  The plans and specifications;-cost breakdown, construction
contract (including any replacement contract), consiruction schedule (including
all revisions thereto), contractor (including any repiacement contracter), and, if
required by Grantee, any replacement payment and p&rformance bond for the
construction work, shall all be acceptable to Grantee; and

(i)  To the extent allowed pursuant to the terme of the Surety
Bond, Grantee shall have approved any replacement contractor(s); zind

(if)  Grantee shall receive evidence satisfactory to it that after the
construction is complete, the Property would be at least as valuable as it would
have been if completed pursuant to the original construction contract, and in this
regard and notwithstanding any other provisions of the Loan Documents,
Grantee may order an appraisal from an appraiser acceptable to Grantee the
cost of which shall be borne by Grantor; and

(iv)  The Net Bond Proceeds shall be sufficient in Grantee's
determination to pay for the total cost of the applicable construction, including all
associated development costs and interest and other sums projected to be
payable on the Secured Obligations until the applicable construction is complete;
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or Grantor shall provide its own funds in an amount equal to the difference
between the Net Bond Proceeds and a reasonable estimate, made by Grantor
and found acceptable by Grantee, of the total cost of such construction: and

(v)  Grantee shall be satisfied that the repair or reconstruction
can be completed prior to the Final Maturity Date; and

(vi)  No default or Event of Default shall have occurred under this
Security Instrument, the Loan Agreement or any other Loan Document,

If Grantee finds that such conditions have been satisfied, Grantee shall hold the
Net Bord Froceeds, and any funds which Grantor is required to provide, in a non-
interest-beariiiy account and shall disburse them to Grantor to pay costs of construction
upon presentaton of evidence reasonably satisfactory to Grantee that the construction
has been completed. satisfactorily and lien-free, including partial progress payments of
Net Bond Proceeds ficm time to time, in accordance with a cost breakdown approved
by Grantee and the same procedures and subject to the same conditions, as are set
forth in the Loan Agreemerit-for disbursements. However, if Grantee finds that one or
more of such conditions havz tiot been satisfied, Grantee may apply the Net Bond
Proceeds to pay or prepay somez or all of the Secured Obligations in such order and
proportions as Grantee may chouse, 2!l without affecting the lien and security interest
created by this Security Instrument.

(e)  Notwithstanding anytiiing herein to the contrary, to the extent that
any of the terms of this Section conflict witn ihe_terms of any Surety Bond which has
been approved in writing by Grantee, the terms of si:ch Surety Bond shall controt,

(f) Notwithstanding anything herein to.ine contrary, if completion is not
feasible, any Net Bond Proceeds shall be utilized in a manner consistent with Section
11 of the ACC Amendment.

5.7 Maintenance and Preservation of Property.

(@)  Grantor shall insure the Property as requited oy the Loan
Agreement and keep the Property in good condition and repair.

(b)  Grantor shall not remove or demolish the Property or any part of it,
or alter, restore or add to the Property, or initiate or allow any change in any zoning or
other land use classification which affects the Property or any part of it, except as
permitted or required by the Loan Documents or with Grantee's express prior written
consent in each instance.

(c) if all or part of the Property becomes damaged or destroyed,

Grantor shall promptly and completely repair and/or restore the Property in a good and
workmanlike manner in accordance with sound building practices.
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(d)  Grantor shall not commit or allow any act upon or use of the
Property which would violate: (i) any applicable law or order of any governmental
authority, whether now existing or later to be enacted and whether foreseen or
unforeseen; or (ii) any public or private covenant, condition, restriction or equitable
servitude affecting the Property. Grantor shall not bring or keep any article on the
Property or cause or allow any condition to exist on it, if that could invalidate or would
be prohibited by any insurance coverage required to be maintained by Grantor on the
Property or any part of it under the Loan Documents.

{(e)  Grantor shall not commit or allow waste of the Property, including
those acts ar omissions characterized under the Loan Agreement as waste that arise
out of Hazardous Substances (as such term is defined in the Loan Agreement).

(£1 Grantor shall perform all other acts which from the character or use
of the Property mzy-he reasonably necessary to maintain and preserve its value and
utitity.

(9) If anypart of Grantor's interest in the Property is a leasehold
interest, Grantor shall observe. and perform all obligations of Grantor under any such
lease or leases and shall refiain{rom taking any actions prohibited by any lease or
leases, and Grantor shall preserve and nrotect such leasehold estate and its value.

(h) If any easement or right of way appurtenant to, or recorded
agreement which benefits, the Property exisis or is hereafter entered into, Grantor shall
perform its obligations and duties under such ¢asement, right of way, or agreement, and
shall take all such actions as may be necessary{o prevent such easement, right of way,
or agreement from being terminated for Grantor's rion-performance. Grantor irrevocably
appoints Grantee its attorney-in-fact, with full power of substitution, for the purpose of
performing any act to be performed by Grantor under ariy ¢uch easement, right of way,
or agreement.

5.8 [Intentionally Omitted.]

5.9 Releases, Extensions, Modifications, and Additionai Seourity. From
time to time, Grantee may perform any of the following acts without incuriirc-any liability
or giving notice to any person:

()  Release any person liable for payment of any Secured
Obligation; or

(i) Extend the time for payment, or otherwise alter the terms of
payment, of any Secured Obligation; or

(i} Accept additional real or personal property of any kind as

security for any Secured Obligation, whether evidenced by deeds of trust,
mortgages, security agreements or any other instruments of security; or
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(iv)  Alter, substitute or release any property securing the
Secured Obligations; or

(v)  Consent to the making of any plat or map of the Property or
any part of it; or

(vi)  Join in granting any easement or creating any restriction
affecting the Property; or

(vi)  Join in any subordination or other agreement affecting this
Security Instrument or the lien of it; or

(vii) ~ Reconvey Grantee’s interest in the Property or any part of it
withoui 2i1v warranty.

5.10 Release., When all of the Secured Obligations have been paid and
performed in full, and-iio further commitment to extend credit continues under the
Secured Obligations, thei faxcept to the extent expressly provided herein with respect
to the survival of any indempifications, representations, warranties, and other rights
which are to continue following the release or canceliation hereof) Grantee shall release
or cancel the Property from the liei’s; security interests, conveyances and assignments
herein in accordance with applicabie !2w. Grantor shall pay any costs of such release
or cancellation, to the extent not prohibited by applicable law.

5.11 Compensation, Exculpation, !demnification.

(@)  Grantor agrees to pay fees in the maximum amounts legally
permitted, or reasonable fees as may be charged by Grantee when the law provides no
maximum limit, for any services that Grantee may ‘renger in connection with this
Security Instrument, including Grantee's providing a’ (statement of the Secured
Obligations or rendering of services in connection with a reléa<a or cancellation (full or
partial). Grantor shall also pay or reimburse all of Grantee's costs and expenses which
may be incurred in rendering any such services. Grantor further agrees to pay or
reimburse Grantee for all costs, expenses, and other advances which iray be incurred
or made by Grantee in any efforts to enforce any terms of this Secuiity Instrument,
including the exercise of any rights or remedies afforded to Grantee under the remedies
section below, whether any lawsuit is filed or not, or in defending any -action or
proceeding arising under or relating to this Security Instrument, including reasonable
attorneys' fees and other legal costs (which shall include reimbursement for the
allocated costs of in-house counsel used by Grantee to the extent not prohibited by
law), costs of any judicial foreclosure of this Security Instrument, and any cost of
evidence of title. If Grantee chooses to dispose of Property through more than one
judicial foreclosure, Grantor shall pay all costs, expenses, or other advances that may
be incurred or made by Grantee in each of such judicial foreclosure.

(b)  Grantee shall not be directly or indirectly liable to Grantor or any
other person as a consequence of any of the following:
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(i)  Grantee's exercise of or failure to exercise any rights,
remedies or powers granted to Grantee in this Security Instrument; or

(i)  Grantee's failure or refusal to perform or discharge any
obligation or liability of Grantor under any agreement related to the Property or
under this Security Instrument: or

(i) any waste committed by lessees of the Property or any other
parties, or any dangerous or defective condition of the Property; or

(iv)  any loss sustained by Grantor or any third party resulting
frorm-Grantee's failure to lease the Property, or from any other act or omission of
Gratitee)in operating or managing the Property, after an Event of Default, unless
the loss s zaused by the gross negligence or willful misconduct of Grantee.

Grantor hereny expressly waives and releases all liability of the types described
above, and agrees thai no such liability shall be asserted against or imposed upon
Grantee.

{(¢)  Grantor agrees to indemnify, defend, and hold Grantee harmless
for, from and against and reimburee-it for all losses, damages, liabilities, claims, causes
of action, judgments, penalties, cotii<:osts, reasonable attorneys' fees and other legal
expenses and expenses of professional Consultants and experts, cost of evidence of
title, cost of evidence of value, and other-cests and expenses, including the settlement
of any such matter, excepting those arising cut of, or resulting, from Grantee's gross
negligence or willful misconduct, which either may s1ffer or incur:

()  In performing any act requirzd. or permitted by this Security
Instrument or any of the other Loan Documents cr by taw; or

(i) Because of any failure of Grantor to-2erform any of Grantor's
obligations; or

(i) Because of any alleged obligation of or.tndertaking by
Grantee to perform or discharge any of the representations warranties,
conditions, covenants, or other obligations in any document re.ating to the
Property other than the Loan Documents.

This agreement by Grantor to indemnify Grantee shall survive payoff, termination, or the
release and cancellation of any or all of the Secured Obligations, and the full or partial
release and/or cancellation of this Security Instrument.

(d)  Grantor shall pay all obligations to pay money arising under this
Section immediately upon written demand by Grantee. Each such obligation shali be
added to, and considered to be part of, the principal of the Note, and shall bear interest
from the date the obligation arises at the Default Rate (as such term may be defined in
the Loan Agreement).
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2.12  Defense and Notice of Claims and Actions. At Grantor's sole expense,
Grantor shall protect, preserve and defend the Property and title to and right of
possession of the Property, and the security of this Security Instrument and the rights
and powers of Grantee created under it, against all adverse claims. Grantor shall give
Grantee prompt notice in writing if any claim is asserted which does or could affect any
of such matters, or if any action or proceeding is commenced which alleges or relates to
any such claim.

5.13 Subrogation. Grantee shall be subrogated to the liens of all
encumbrances affecting the Property, whether released or not, which are discharged in
whole or i part by Grantee in accordance with this Security Instrument or with the
proceeds ot any loan secured by this Security Instrument.

5.14 Fite Visits, Observation and Testing. Grantee and its agents and
representatives and the other Indemnified Parties (as such term is defined in the Loan
Agreement), and their agents and representatives, shall have the right at any
reasonable time upoiireagonable notice to enter and visit the Property, accompanied by
a representative of Grantor'to the extent such representative is available, for the
purposes of observing the Pioperty and performing appraisals, and as provided in
Section 7.6 of the Loan Agreemeit, taking and removing soil or groundwater samples
and conducting tests on any part of thz Property. The Indemnified Parties have no duty,
however, to visit or observe the Froperty or to conduct tests, and no site visit,
observation, or testing by any Indemnifie¢ Party shall impose any liability on any
Indemnified Party. In no event shall any site visit, observation or testing by any
Indemnified Party be a representation that !42zardous Substances (as such term is
defined in the Loan Agreement) are or are not present in, on or under the Property, or
that there has been or shall be compliance witn’any law, regulation, or ordinance
pertaining to Hazardous Substances or any other applicabie governmental law. Neither
Grantor nor any other party is entitled to rely on any site visit. observation, or testing by
any Indemnified Party. The Indemnified Parties owe no duiv of care to protect Grantor
or any other party against, or to inform Grantor or any other party of, any Hazardous
Substances or any other adverse condition affecting the Properyy. _The Indemnified
Parties may in their discretion disclose to Grantor or any other party_any report or
findings made as a result of, or in connection with, any site visit, observzunn or testing
by the Indemnified Parties. Grantor understands and agrees that the Indemnified
Parties make no representation or warranty to Grantor or any other party regaiding the
truth, accuracy, or completeness of any such report or findings that may be disclosed.
Grantor also understands that, depending on the results of any site visit, observation or
testing by any Indemnified Party which are disclosed to Grantor, Grantor may have a
legal obligation to notify one or more environmental agencies of the results. Any
Indemnified Party shall give Grantor reasonable notice before entering the Property.
Such Indemnified Party shall make reasonable efforts to avoid interfering with Grantor's
use of the Property in exercising any rights provided in this Section. In connection with
any such site visit, observation or testing, Grantor shail have rights with respect to the
release and/or disclosure of environmental reports as set forth in the Loan Agreement.
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5.15 Notice of Change. Grantor will not cause or permit any change to be
made in (a) its name, identity or corporate, partnership, limited liability company, or
other entity structure, (b)its jurisdiction of organization (c)its organizational
identification number, (d) its place of business or, if more than one, its chief executive
office, (e) its mailing address, or (f) any change in the location of any Property, unless
Grantor shall have notified Grantee in writing of such change at least thirty (30) days
prior to the effective date of such change, and shall have first taken all action required
by Grantee for the purpose of further perfecting or protecting the lien and security
interest of Grantee in the Property. Unless otherwise approved by Grantee in writing, all
Property that consists of personal property (other than Books and Records) will be
located or the Land and all Books and Records will be located at Grantor's place of
business or chief executive office if Grantor has more than one place of business.

5.16 Further Assurances. Grantor shall, promptly on request of Grantee,
(a) correct any deiest, error or omission which may be discovered in the contents,
execution or acknow!ecgement of this Security Instrument or any other Loan Document:
(b) execute, acknowiedge,. deliver, procure and record andfor file such further
documents (including, witpout limitation, further mortgages, security agreements,
financing statements, financirg statement amendments, continuation statements and
assignments of rents or leases) and do such further acts as may be necessary,
desirable, or proper (i)to carry cut’ more effectively the purposes of this Security
Instrument and the other Loan Documents. (i) to more fully identify and subject to the
liens and security interests hereof ary property intended to be covered hereby
(including specifically, but without limitation, any renewals, additions, substitutions,
replacements or appurtenances to the Propsrty), or (i) as deemed advisable by
Grantee to protect the lien or security interest heseinder against the rights or interests
of third persons; and (c) provide such certificates,“documents, reports, information,
affidavits and other instruments and do such furthér acts as may be necessary,
desirable or proper to enable Grantee to comply with the tequirements or requests of
any agency having jurisdiction over Grantee or any examirers of such agencies with
respect to the Secured Obligations, Grantor or the Property. (rantor shall pay all costs
connected with any of the foregoing within five (5) days after tive written demand by
Grantee. If not paid when due, such costs shall be added to, and considered to be part
of, the principal of the Note, and shall bear interest from the date of such written
demand at the Default Rate (as such term may be defined in the Loan Agreement).

3.17 Leasehold Mortgage Provisions. Unless otherwise expressly provided,
the lien of this Security Instrument shall encumber all of Grantor's leasehold estate and
other rights and interests under and in connection with the Ground Lease, including
without limitation renewal and extension rights, options to expand, and purchase options
(all of which rights shall be collectively referred to herein as the "Leasehold"). Grantor
agrees as follows:

(@)  Grantor shall timely perform its obligations in connection with the
Ground Lease. Without limiting the generality of any term or provision of this Security
Instrument, Grantor specifically acknowledges Grantee's right, while any default by
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Grantor under the Ground Lease remains uncured, to perform the defaulted obligations
and take all other actions which Grantee reasonably deems necessary to protect its
interests with respect thereto, and, subject to the rights of Chase, Grantor hereby
irrevocably appoints Grantee its true and lawful attorney in fact (which appointment is
coupled with an interest) in its name or otherwise to execute all documents, and perform
all other acts, which Grantee reasonably deems necessary to preserve its or Grantor's
rights with respect to the Leasehold, as allowed by the Ground Lease.

(b)  Grantor shall not, without Grantee's prior written consent, modify, or
cause or permit the termination of, the Ground Lease, or waive or in any way release
the landlord under the Ground Lease of any obiigation or condition.

(¢).  Grantor shall notify Grantee promptly in writing of (i) the occurrence
of any materia! dfault by the landlord under the Ground Lease and (i) the receipt by
Grantor of any rouee claiming the occurrence of any default by Grantor under the
Ground Lease or the cccurrence of any event which, with the passage of time or the
giving of notice or bain, would constitute a default by Grantor under the Ground Lease
(and Grantor shall also prerptly deliver a copy of any such notice to Grantee).

(d)  Unless Giantee otherwise consents in writing, so long as any
Secured Obligation remains outsiariaing, neither the fee title to, nor any other estate or
interest in, the real property subjeci to the Ground Lease shall merge with the
Leasehold, notwithstanding the union of such estates in the landlord or the tenant or in
a third party. Any acquisition of the landlord’s interest in the Ground Lease by Grantor
shall be accomplished in such a manner as toavoid a merger of the interests of landlord
and tenant unless Grantee consents to such mergzrin writing.

(e)  Without limiting the generality of Atticle 1, if Grantor acquires fee
title to any portion of the real property subject to the Ground Lease, this Security
[nstrument shall automatically be a lien on such fee title.

(f) Grantor shall not subordinate the Ground Lease or Leasehold to
any mortgage, deed of trust or other encumbrance of, or lien on, any intzrest in the real
property subject to the Leasehold, other than the Regulatory Agreemerits { zxcluding the
DTC Regulatory Agreement) and CHA Right of First Refusal without ti prior written
consent of Grantee. Any such subordination without such consent shall, &t Crantee's
option, be void.

{(g)  Grantor shall exercise any option or right to renew or extend the
term of the Ground Lease at least six months prior to the date of termination of any such
option or right, shall give immediate written notice thereof to Grantee, and shall execute,
deliver and record any documents requested by Grantee to evidence the lien of this
Security Instrument on such extended or renewed lease term. If Grantor fails to
exercise any such option or right as required herein, Grantee may exercise the option or
right as Grantor's agent and attorney in fact pursuant to this Security Instrument, or in
Grantee's own name or in the name of and on behalf of a nominee of Grantee, as
Grantee chooses in its absolute discretion.
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(h)  Without limiting the provisions of Aricle 1, Grantor hereby
specifically assigns to Grantee, as security for the Secured Obligations, all prepaid rents
and security deposits and all other security which the landlord under the Ground Lease
holds for the performance of Grantor's obligations thereunder.

(i) Promptly upon demand by Grantee, Grantor shall use reasonable
efforts to obtain from the landlord under the Ground Lease and fumish to Grantee an
estoppel certificate of such landlord stating the date through which rent has been paid,
whether or not there are any defaults, and the specific nature of any claimed defaults.

(j) Grantor shall notify Grantee promptly in writing of any request by
either party to the Ground Lease for arbitration, appraisal or other proceedings relating
to the Ground ease and of the institution of any such proceeding, and shall promptly
deliver to Grariez a copy of all determinations in any such proceeding. Grantee shall
have the right, follwing written notice to Grantor, to participate in any such proceeding
in association with Grantor or on its own behalf as an interested party. Grantor shall
notify Grantee promgy in. writing of the institution of any legal proceeding involving
obligations under the Grcurid Lease, and Grantee may intervene in any such legal
proceeding and be made a party.: Grantor shall promptly provide Grantee with a copy of
any decision rendered in connection with any such proceeding.

(k)  To the extent periiiited by law, the price payabie by Grantor or any
other party in the exercise of the right of redemption, if any, from any sale under, or
decree of foreclosure of, this Security insttument shall include all rents and other
amounts paid and other sums advanced by Crentee on behalf of Grantor as the tenant
under the Ground Lease.

(1) In addition to all other Events of Detzult described in this Security
Instrument, the occurrence of any of the following shall be an Event of Default
hereunder:

(i) A material breach or default by Grantor under the Ground
Lease, subject to any applicable cure period; or

(i) The occurrence of any event or circumstancée which gives
the landlord under the Ground Lease a right to terminate such Groznd Lease
(subject to all applicable cure periods).

(m)  As used in this Security Instrument, the “Bankruptcy Code" shal
mean 11 U.5.C. §§ 101 et seq., as modified and/or recodified from time to time.
Notwithstanding anything to the contrary contained herein with respect to the Ground
Lease:

(i) The lien of this Security Instrument attaches to all of
Grantor's rights under Subsection 365(h) of the Bankruptcy Code, including,
without limitation, any and all elections to be made thereunder, any and all rights
under the Ground Lease which Grantor is entitled to retain pursuant to 11 U.S.C.
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§ 365(h)(1)(A)ii) in the event of a rejection under the Bankruptcy Code of such
Ground Lease by the landlord thereunder (or any trustee thereof), and any and
all rights of offset under or as described in 11 U.S.C. § 365(h)(1)(B).

(i)  Grantor acknowledges and agrees that, as the Grantee
under this Security Instrument and by operation of 11 U.S.C. § 365(h)(1)(D),
Grantee has, and until this Security Instrument has been fully reconveyed and
released continuously shali have, whether before or after any default under any
of the Secured Obligations or the taking of any action to enforce any of Grantee's
rights and remedies under this Security Instrument or any foreclosure sale
hersunder, the complete, unfettered and exclusive right, in its sole and absolute
discietion, to elect (the "365(h) Election") whether (i) if the Ground Lease is
rejectcd’ under the Bankruptcy Code by the landlord thereunder (or any trustee
therefor; _shall be treated as terminated under 11 U.S.C. §365(h){(1)(A)(i), or
(ii) the rights wnder the Ground Lease that are in or appurtenant to the real
property, as dsscribed in 11 U.S.C. §365(h)(1)(A)ii), should be retained pursuant
to that subsecuion.~To the extent that, notwithstanding the preceding sentence
and 11 U.S.C. §365th)(1)(D), Grantor now or at any time in the future has any
right to make, or to part/cipate in or otherwise in any manner affect the making of,
the 365(h) Election with respect to the Ground Lease, Grantor hereby absolutely
assigns and conveys to Graritea-any and all such rights, and all of Grantor's right,
title, and interest therein, which_may be used and exercised by Grantee
completely, exclusively, and withoit any restriction whatsoever, in Grantee's sole
and absolute discretion, whether before or after any default upon any of the
Secured Obligations, the taking of any aétion to enforce any of Grantee's rights
and remedies under this Security Instrument, or any foreclosure sale hereunder.
Grantor hereby unconditionally and irrevocakiy annoints Grantee as its attorney-
in-fact to exercise Grantor's right, if any, to make., o narticipate in or otherwise in
any matter affect the making of, the 365(h) Electiori with respect to the Ground
Lease. Grantor shall not in any manner impede or interfafe with any action taken
by Grantee and, at the request of Grantee, Grantor shall take or join in the taking
of any action to make, or participate in or otherwise in aily manner affect the
making of, the 365(h) Election with respect to the Ground Leaze. in-such manner
as Grantee determines in its sole and absolute discretion. Uriess and until
instructed to do so by Grantee (as determined by Grantee in its sole and
absolute discretion), Grantor shall not take any action to make, or patticipate in
or otherwise in any manner affect the making of, the 365(h) Election with respect
to the Ground Lease, including in particular, but without limitation, any election to
treat the Ground Lease as terminated. Grantee shall have no obligation
whatsoever to Grantor or any other person or entity in connection with the
making of the 365(h) Election with respect to the Ground Lease or any instruction
by Grantee to Grantor given, withheld or delayed in respect thereof, nor shall
Grantee have any liability to Grantor or any other person or entity arising from
any of the same.
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(i)  As security for the Secured Obligations, Grantor hereby
irrevocably assigns to Grantee all of Grantor's rights to damages arising from any
rejection by the landlord (or any trustee thereof) of the Ground Lease under the
Bankruptcy Code. Grantee and Grantor shall proceed jointly or in the name of
Grantor in respect of any claim or proceeding relating to the rejection of the
Ground Lease, including without fimitation the right to file and prosecute any
proofs of claim, complaints, motions and other documents in any case in respect
of such landlord under the Bankruptcy Code. This assignment shall continue in
effect until all of the Secured Obligations have been satisfied in full. Any
amounts received by Grantee or Grantor as damages arising from the rejection
of *1e Ground Lease as aforesaid shall be applied first to all costs reasonably
incurrcd by Grantee (including attorneys' fees) in connection with this subsection
(c} ard.then in accordance with other applicable provisions of this Security
Instrument,

(v} _ If, pursuant to the Bankruptcy Code, Grantor seeks to offset
against the rent reserved in the Ground Lease the amount of any damages
caused by the nonperiormance of the landlord's obligations after the rejection by
the landlord (or any trustee thereof) of the Ground Lease, Grantor shall, prior to
effecting such offset, notify Grantee in writing of its intent to do so, setting forth
the amounts proposed to De sffset and, in the event that Grantee objects,
Grantor shall not effect any oifset of the amounts to which Grantee objects. If
Grantee fails to object within 10 days following receipt of such notice, Grantor
may offset the amounts set forth in Graritor's notice.

(v)  If any legal proceedingis commenced with respect to the
Ground Lease in connection with any case urder the Bankruptcy Code, Grantee
and Grantor shall cooperatively conduct any such proceeding with counsel
reasonably agreed upon between Grantor and Crantee. Grantor shall, upon
demand, pay to Grantee all costs (including attorneys'fess) reasonably incurred
by Grantee in connection with any such proceeding.

(vi}  Grantor shall immediately notify Grantee ¢rally upon learning
of any filing by or against the landlord under the Ground Lease of a petition under
the Bankruptcy Code. Grantor shall thereafter promptly give written notice of
such filing to Grantee, setting forth any information available to Glaritor with
respect to the date of such filing, the court in which such petition was filed, and
the relief sought therein. Grantor shall promptly deliver to Grantee all notices,
pleadings and other documents received by Grantor in connection with any such
proceeding.

(s)  Grantor shall promptly notify the landlord under the Ground Lease
in writing, in the event that Grantor knows or has cause to believe that any Hazardous

Substance has come to be located on or beneath the property leased under the Ground
Lease.
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(t) Grantor hereby represents and warrants to Grantee, with respect to
the Ground Lease, as follows:

(i) The Ground Lease is in full force and effect;

(ii) Grantor owns the entire tepant's interest under the Ground
Lease and has the right under the Ground Lease to execute this Security
Instrument; and

(iii) No default under the Ground Lease remains uncured, nor
has-any event occurred which, with the passage of time or service of notice or
botiv; would constitute such a default.

6. Accelerzidng Transfers, Default and Remedies.

6.1 Acceleruting Transfers.

(@)  "Accelerating Transfer' means (i) any sale, contract to sell,
conveyance, encumbrance; pledge, mortgage, lease, except as otherwise expressiy
permitted under this Security Instrument or the Loan Agreement, or (ii) other transfer of
all or any material part of the _Property or any interest in it, whether voluntary,
involuntary, by operation of law or ctharwise. If Grantor is a corporation, "Accelerating
Transfer" also means any transfer or {rapsfars of shares possessing, in the aggregate,
more than fifty percent (50%) of the voting.nower or more than fifty percent (50%) of the
direct or indirect beneficial ownership of Grantor. If Grantor is a partnership,
"Accelerating Transfer" also means withdrawa! or removal of any general partner,
dissolution of the partnership under lllinois law, ¢ any transfer or transfers of, in the
aggregate, more than fifty percent (50%) of the partnziship interests. If Grantor is a
limited liability company, "Accelerating Transfer" also meaiis withdrawal or removal of
any managing member, termination of the limited liability cempany, or any transfer or
transfers of, in the aggregate, more than fifty percent (50%) 7 the voting power or, in
the aggregate, more than fifty percent (50%) of the ownership interests in Grantor.
Notwithstanding the foregoing, the following shall not be deemes an Accelerating
Transfer: (a) the removal and replacement of the General Partner by th Yimited Partner
or the Special Limited Partner (as such terms are defined in the Loan Aaoreement) in
accordance with the Limited Partnership Agreement (as defined i ‘e Loan
Agreement), (b) the transfer by the Limited Partner or the Special Limited Partner of their
respective limited partnership interests in Grantor in accordance with the Limited
Partnership Agreement, or, (c) any transfer by any Affiliate (as such term is defined in the
Limited Partnership Agreement) of Grantee or of any Affiliate of Grantee.

(b)  Grantor acknowledges that Grantee is making one or more
advances under the Loan Agreement in reliance on the expertise, skill, and experience
of Grantor; thus, the Secured Obligations include material elements similar in nature to
a personal service contract. In consideration of Grantee's reliance, Grantor agrees that
Grantor shall not make any Accelerating Transfer. If any Accelerating Transfer occurs,
an Event of Default will occur under the Loan Agreement, and Grantee may implement
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available rights and remedies under the Loan Agreement and the other Loan
Documents including declaration of all of the Secured Obligations to be immediately due
and payable, and Grantee may invoke any rights and remedies under this Security
Instrument. Grantor acknowledges the materiality of the provisions of this Section as a
covenant of Grantor, given individual weight and consideration by Grantee in entering
into the Secured Obligations, and that any Accelerating Transfer in violation of the
prohibited transfer provisions herein set forth shall resuit in a material impairment of
Grantee's interest in the Property and be deemed a breach of the foregoing covenant.

(c)  With respect to Section 6.1(a) above, Grantor's General Partner, by
separate _ziecution of this Security Instrument, hereby agrees that if Limited Partner
requests General Partner's consent to a transfer of Limited Partner's limited partnership
interest pursuaint to the Limited Partnership Agreement, General Partner shall not grant
such consent vithout Grantee's prior consent.

6.2 Events of Default. Grantor will be in default under this Security
Instrument upon the wccurrence of any one or more of the following events (some or all
collectively, "Events of Defauis;" any one singly, an "Event of Default"):

(@)  Grantor fails ‘e perform any obligation to pay money which arises
under this Security Instrument, arid Goes not cure that failure within ten (10) days after
written notice from Grantee; or

(b)  Grantor fails to perfoiin-any obligation arising under this Security
Instrument other than one to pay money, and does not cure that failure either within
thirty (30) days (the "Initial Cure Period") after‘w:itten notice from Grantee, or within
ninety (90) days after such written notice, so long 3= Grantor begins within the Initial
Cure Period and diligently continues to cure the friluie, and Grantee, exercising
reasonable judgment, determines that the cure cannot regsonably be completed at or
before expiration of the Initial Cure Period; or

(c) A default or Event of Default (as such tefm is defined in the
applicable document, subject to any applicable notice and cure przriods) is declared
under the Loan Agreement or any other Loan Document: or

(d)  Any default, subject to any applicable notice and curc periods,
occurs under any other mortgage, deed of trust, security deed, or other security
instrument on all or any part of the Property, or under any obligation secured by such
security instrument, whether such security instrument is prior to or subordinate to this
Security Instrument; or

(e)  Grantor's General Partner fails to fulfill its obligations under Section

6.1(c) hereof.

6.3 Notice to Limited Partner. Grantee agrees that it shall not complete a
foreciosure sale of the Property or record a deed-in-lieu of foreclosure with respect to
the Property (each, a "Foreclosure Remedy") unless and until Limited Partner (as
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defined in the Loan Agreement) has first been given thirty (30) days written notice {in
the manner provided for in the Loan Agreement) of the default(s) or Event(s) of Default
giving rise to Grantee's right to complete such Foreclosure Remedy, and Limited
Partner has failed, within such thirty (30) day period to cure such default(s) and Event(s)
of Default; provided, however, that Grantee shall be entitled during such thirty (30) day
period to continue to pursue all of its rights and remedies under the Loan Documents,
including, but not limited to, acceleration of the Note (subject to any de-acceleration
provisions specifically set forth in the Loan Documents), commencement and pursuit of
foreclosure (but not completion of the foreclosure sale), any guaranty (subject to any
notice and cure provisions contained therein), and/or any of the other Loan Documents.
In the eveit, Grantee has accelerated the Note and the Limited Partner cures all Events
of Default giving rise to such acceleration within the thirty (30) day cure period
described aktove, such cure shall have the effect of de-accelerating the Note; provided,
however, that'cuch de-acceleration shall not waive or limit any of Grantee's rights to
accelerate the NoteGr. exercise any other remedies under the Loan Documents as to
any future or continuidg Events of Default. It is the express intent of the parties
hereunder that Grantee siiall have the right to pursue all rights and remedies, except
completion of a Foreclosurc Remedy, without liability to Limited Partner for failure to
provide notice to Limited Partner, and that Grantee's liability hereunder shall be
expressly limited to actual damagns to Limited Partner directly caused by Grantee's
completion of a Foreclosure Remedy without providing Limited Partner with the notice
and opportunity to cure described abcve, - Except as specifically provided herein or in
any of the other Loan Documents, Grantee's failure to give any such notice for any
reason shall not impair or waive any remedy or right of Grantee under this Mortgage or
any of the other Loan Documents. Grantee stall give Limited Partner notice at the
address set forth in the Loan Agreement or such¢inar address as Limited Partner may
instruct Grantee in writing from time to time. Grantor-hereby authorizes Grantee to
conduct such negotiations as may be required, or raquested by Limited Partner in
connection with Limited Partner's response to any notics elivered pursuant to this
Section.

6.4 Remedies. Except as otherwise expressly set forth in the Loan
Agreement or any other Loan Document, at any time after an Event of efault, Grantee
shall be entitled to invoke any and all of the rights and remedies descrited below or
permitted by applicable law or in equity. All of such rights and remecie= shall be
cumulative, and the exercise of any one or more of them shall not constitute ar election
of remedies.

(@)  Acceleration. Grantee may declare any or all of the Secured
Obligations to be due and payable immediately and may terminate any Loan Document
in accordance with its terms.

(b)  Receiver. Grantee may apply to any court of competent jurisdiction

for, and obtain appointment of, a receiver for the Property. Grantor hereby consents to
such appointment.
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(c)  Entry. Grantee, in person, by agent or by court-appointed receiver,
may enter, take possession of, manage and operate all or any part of the Property, and
in its own name or in the name of Grantor sue for or otherwise collect any and all Rents,
including those that are past due, and may also do any and all other things in
connection with those actions that Grantee may in its sole and absolute discretion
consider necessary and appropriate to protect the security of this Security Instrument.
Such other things may include: taking and possessing all of Grantor's or the then
owner's Books and Records; entering into, enforcing, modifying, or canceling leases on
such terms and conditions as Grantee may consider proper; obtaining and evicting
tenants; fixing or modifying Rents (but not in excess of any applicable maximum low
income renis for residential tenants); collecting and receiving any payment of money
owing to Grantor; completing any unfinished construction; contracting for and making
repairs and ‘alwrations; and/or performing such acts of cultivation or irrigation as
necessary to censgrve the value of the Property. If Grantee so requests, Grantor shali
assemble all of the Froperty that has been removed from the Land and make all of it
available to Grantee at the site of the Land. Grantor hereby irrevocably constitutes and
appoints Grantee as Grarior's attorey-in-fact, with full power of substitution, to perform
such acts and execute such documents as Grantee in its sole and absolute discretion
may consider to be appropriite in connection with taking these measures, including
endorsement of Grantor's name ‘or. any instruments. The appointment granted in this
Section shall be deemed to be a power coupled with an interest. Regardless of any
provision of this Security Instrument, or ary. other Loan Document, Grantee shall not be
considered to have accepted any property other than cash or immediately available
funds in satisfaction of any obligation of Grar.mr to Grantee, unless Grantee has given
express written notice of Grantee's election of that, remedy in accordance with the UCC
or other applicable law. Grantor agrees to delivei ‘o Grantee all Books and Records
pertaining to the Property, including computer-readable. memory and any computer
hardware or software necessary to access or process such :nemory, as may reasonably
be requested by Grantee in order to enable Grantee to srixrcise its rights under this
Section.

(d)  Cure; Protection of Security. Grantee may-curc. any breach or
default of Grantor, and if it chooses to do so in connection with any sucocure, Grantee
may also enter the Property and/or do any and all other things which it :nay in its sole
and absolute discretion consider necessary and appropriate to protect the sacurity of
this Security Instrument. Such other things may include: appearing in and/or-defending
any action or proceeding which purports to affect the security of, or the rights or powers
of Grantee under, this Security Instrument: paying, purchasing, contesting or
compromising any encumbrance, charge, lien or claim of lien which in Grantee's sole
judgment is or may be senior in priority to this Security Instrument: obtaining insurance
and/or paying any premiums or charges for insurance required to be carried under the
Loan Agreement; otherwise caring for and protecting any and all of the Property; and/or
employing counsel, accountants, contractors and other appropriate persons to assist
Grantee. Grantee may take any of the actions permitted under this Section either with
or without giving notice to any person.
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(e) UCC Remedies. Grantee may exercise any or all of the remedies
granted to a secured party under the UCC.

() Judicial Action. Grantee may bring an action in any court of
competent jurisdiction to foreclose this Security Instrument in the manner provided by
law for the foreclosure of mortgages on real property and/or to obtain specific
enforcement of any of the covenants or agreements of this Security Instrument. |If
Grantee brings such an action, Grantor agrees to pay Grantee's reasonable attorneys'
fees (including the allocated reasonable costs of in-house counsel to the extent not
prohibited by applicable law) and court costs as determined by the court.

{g) Sale. Grantee shall have the discretionary right to cause some or
all of the Prcoerty which constitutes personal property, to be sold or otherwise disposed
of in any comkinzation and in any manner permitted by applicable law.

J) _ Sales of Personal Property.

/3 To the extent not prohibited by applicable law,
Grantee may elrctto treat as personal property any Property which is
intangible or which~can be severed from the Land or Improvements
without causing struciural damage. If it chooses to do so, Grantee may
dispose of any persona! broperty separately from the sale of real property,
in any manner permitted by the UCC, including any public or private sale,
or in any manner permitted by any other applicable law. Any proceeds of
any such disposition shall not curz.any Event of Default or reinstate any
Secured Obligation.

(B) In connection with zny sale or other disposition of
such personal property disposed of separately from the sale of the real
property, Grantor agrees that the followirg rocedures constitute a
commercially reasonable sale. Grantee shall inail written notice of the
sale to Grantor not later than ten (10) days prior to'the date of public sale
of the Property or prior to the date after which a private sale of the
Property will be made, and such notice shall constitute resszhable notice;
provided that, if Grantee fails to comply with this subsection in any
respect, its liability for such failure shall be limited to the liablity, if any,
imposed on it as a matter of law under the UCC. Upon receipt of any
written request, Grantee will make the personal property available to any
bona fide prospective purchaser for inspection during reasonable business
hours.  Notwithstanding, Grantee shall be under no obligation to
consummate a sale if, in its judgment, none of the offers received by it
equal the fair value of the personal property offered for sale. The
foregoing procedures do not constitute the only procedures that may be
commercially reasonable.
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(i)  Sales of Real Property or Mixed Collateral.

(A)  Grantee may choose to dispose of some or all of the
Property which consists solely of real property in any manner then
permitted by applicable law. In its sole and absolute discretion and to the
extent not prohibited by applicable law, Grantee may also or alternatively
choose to dispose of some or all of the Property, in any combination
consisting of both real and personal property, together in one saie to be
held in accordance with the law and procedures applicable to real
property, as may be permitted by the UCC. Grantor agrees that such a
sale of personal property together with real property constitutes a
commercially reasonable sale of the personal property. For purposes of
this. Security Instrument, either a sale of real property alone, or a sale of
etlireal and personal property together in accordance with the UCC, will
sometines be referred to as a "Foreclosure Sale."

\B)  Before any Foreclosure Sale, Grantee shall give such
statement oi pieach or nonperformance, notice of sale, and/or notice of
default as may ttien'be required by applicable law. When all time periods
then legally mandatec have expired, and after such notice of sale as may
then be legally requirec Yias been given, Grantee shall sell the property
being sold in a manner in compliance with applicable law. From time to
time in accordance with then applicable law, Grantee may postpone any
Foreclosure Sale.

(C) At any Foreclosure Sale, Grantee shall sell to the
highest bidder at public auction for cash payable at the time of sale in
lawful money of the United States. Grartee shall execute and deliver to
the purchaser(s) a deed or deeds conveyiw the property being sold
without any covenant or warranty whatsoever, e:jpress or implied. The
recitals in any such deed of any matters or facts;. including any facts
bearing upon the regularity or validity of any Foreciosire Sale, shall be
conclusive proof of their truthfulness, absent manifest error.  Absent
manifest error, any such deed shall be (1) conclusive against all persons
as to the facts recited in it; and (2) conclusive evidence i favor of
purchasers and encumbrances for value and without actual notice, that all
requirements of this Security Instrument and all requirements of law were
met relating to the exercise of the Foreclosure Sale of the Property
conveyed by such deed.

(h)  Attorney-in-Fact.  Grantor hereby irrevocably constitutes and
appoints Grantee as Grantor's attorney-in-fact, with full power of substitution, to perform
such acts and execute such documents as Grantee in its sole and absolute discretion
may consider to be appropriate (1) to effect the purpose of this Security Instrument; and
(2)in connection with taking the measures described in this Section, including
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endorsement of Grantor's name on any instruments. The appointment granted in this
Section shall be deemed to be a power coupled with an interest.

(i) Single or Multiple Foreclosure Sales. Unless prohibited by
applicable law, Grantee may elect to dispose of the Property, or any portion thereof,
including but not limited to lots, parcels, and/or items through a single consolidated sale
or disposition to be held or made under the power of sale granted above, or in
connection with judicial proceedings, or by virtue of a judgment and decree of
foreclosure and sale; or through two or more such sales or dispositions: or in any other
manner Grantee may deem to be in its best interests. If the Property consists of more
than one 0t, parcel or item of property, Grantee may designate the order in which the
lots, parcels-and/or items shall be sold or disposed of or offered for sale or disposition.
If Grantee ctorses to have more than one Foreclosure Sale, Grantee at its option may
cause the Foreclosure Sales to be held simultaneously or successively, on the same
day, or on such aifferent days and at such different times and in such order as Grantee
may deem to be in its best interests. No Foreclosure Sale shall terminate or affect the
lien of this Security Instrurient on any part of the Property which has not been sold, until
all of the Secured Obligatiuns have been paid and performed in full.

6.5 Personal Property.) it shall not be necessary that Grantee take
possession of all or any part of the(Property that is personal property or fixture property
prior to the time that any sale pursuant to the provisions of this Section is conducted,
and it shall not be necessary that such roperty or any part thereof be present at the
location of such sale. With respect to application of proceeds from disposition of such
Property, the costs and expenses incident t¢_diznosition shall include the reasonable
expenses of retaking, holding, preparing for sale ci lease, selling, leasing and the like
and the reasonable attorneys' fees and legal expences (including, without limitation, the
allocated reasonable costs for in-house counsel tc¢ the extent not prohibited by
applicable law) incurred by Grantee. Any and all staternzrits of fact or other recitals
made in any bill of sale or assignment or other instrument =viciencing any foreclosure
sale hereunder as to nonpayment of the Secured Obligations 0. as to the accurrence of
any default or Event of Default, or as to Grantee having ‘declared all of such
indebtedness to be due and payable, or as to notice of time, place, and terms of sale,
and of the properties to be sold having been duly given, or as to any cther act or thing
having been duly done by Grantee, shail be taken as prima facie evidence of ihe truth of
the facts so stated and recited (absent manifest error). Grantee may ‘appoint or
delegate any one or more persons as agent to perform any act or acts necessary or
incident to any sale held by Grantee, including the sending of notices and the conduct of
the sale, but in the name and on behalf of the Grantee. Grantee may comply with any
applicable state or federal law or regulatory requirements in connection with a
disposition of the Property or any part thereof, and such compliance will not be
considered to affect adversely the commercial reasonableness of any sale of such
Property. Grantee may sell all or any portion of the Property without giving any
warranties as to such Property, and may specifically disclaim any warranties of title,
merchantability, fitness for a specific purpose, or the like, and this procedure will not be
considered to affect adversely the commercial reasonableness of any sale of such
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Property. Grantor acknowledges that a private sale of all or any part of the Property
may result in less proceeds than a public sale, and Grantor acknowledges that the
Property may be sold at a loss to Grantor, and that, in such event, Grantee shall have
no liability or responsibility to Grantor for such loss. In addition to the rights granted
elsewhere in this Security Instrument, after the occurrence of any default or Event of
Default, Grantee may at any time notify the account debtors or abligors of any accounts,
chattel paper (whether tangible or electronic), general intangibles (including payment
intangibles), negotiable instruments, promissory notes, or other evidences of
indebtedness included in the Property to pay Grantee directly.

6.6 Credit Bids. At any Foreclosure Sale or any sale of personal property
collateral pisuant to Section 6.5, any person, including Grantor or Grantee, may bid
for and acquirz.the Property being sold or any part of it to the extent not expressly
prohibited by inen-applicable law. Instead of paying cash for such property, Grantee
shall have the benefii of any applicable law permitting credit bids.

6.7 Applicationof Foreclosure Sale Proceeds. Except as may be
otherwise required by law, rantee shall apply the proceeds of any Foreclosure Sale in
the following manner:

(a)  First, to pay tre portion of the Secured Obligations attributable to
the expenses of sale, including, but 1ot limited to reasonable attorneys' fees, the costs
of any action and any other sums for whiich Grantor is obligated to reimburse Grantee
under Section 5.11 above; and

(b}  Second, to pay the portion‘of the Secured Obligations attributable
to any sums expended or advanced by Grantée under the terms of this Security
Instrument which then remain unpaid; and

(c)  Third, to pay all other Secured Obligztions, to the extent not
expressly prohibited by applicable law, in any order and proportions as Grantee in its
sole and absolute discretion may choose; and

(d)  Fourth, to remit the remainder, if any, to the Graniut or-as otherwise
required by applicable law.

If the Secured Obligations include more than one loan or line of credit, by cross-
collateralization or otherwise, it is specifically agreed that the proceeds of any
Foreclosure Sale or other foreclosure action shall not be applied pro-rata unless such
application is directed by Grantee, but instead shall be applied to all such Secured
Obligations in any order, proportions and manner as Grantee in its sole and absolute
discretion may choose.

6.8 Application of Rents and Other Sums. Grantee shall apply any and all
Rents collected by it in such order as set forth in Section 2.5 (provided that any such
application shall be subject to Section 1.1(f)) and Section 2.1, and any and all other
sums, other than proceeds of a Foreclosure Sale or a judicial foreciosure sale under this
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Security Instrument, which Grantee may receive or collect under this Section, in the
following manner:

(a)  First, to pay the portion of the Secured Obligations attributable to
the costs and expenses of operation of the Property and collection of Rents and other
sums that may be incurred by Grantee, and/or any receiver, including but not limited to
reasonable attorneys' fees and any and ail expenses of leasing, operating, maintaining,
and managing the Property, and all other costs and charges incident to the Property;
and

(b)  Second, to pay all other Secured Obligations in any order and
proportions s Grantee in its sole and absolute discretion may choose; and

{2y~ Third, to remit the remainder, if any, to the Grantor or as otherwise
required by applicasla law.

Grantee shall have no liability for any funds which it does not actually receive.

7. Miscellaneous Provisiciis.

7.1 Additional Provisions. The Loan Documents fully state all of the terms
and conditions of the parties' agre<ment regarding the matters mentioned in or
incidental to this Security Instrument. ‘The i 0oan Documents also grant further rights to
Grantee and certain of them contain funher-agreements and affirmative and negative
covenants by Grantor which apply to this Securitv Instrument and to the Property.

7.2  No Waiver or Cure.

{(a)  Each waiver by Grantee shall be i writing, and no waiver shall be
construed as a continuing waiver. No waiver shall be impiiad from any delay or failure
by Grantee to take action on account of any default of Grantor.” Consent by Grantee to
any act or omission by Grantor shall not be construed as a corizent to any other or
subsequent act or omission or to waive the requirement for Grantec's consent to be
obtained in any future or other instance. Reinstatement after an Evert of Default shall
not constitute a waiver of any Event of Default then existing or subsequepily occurring,
nor impair the right of Grantee to declare other Events of Default, nor othenvise affect
this Security Instrument or any of the Loan Documents, or any of the rights, ovligations,
or remedies of Grantee under this Security Instrument or any of the Loan Documents.

(b)  [f any of the events described below occurs, that event alone shall
not cure or waive any breach, Event of Default, or notice of default under this Security
Instrument or invalidate any act performed pursuant to any such default or notice; or
nullify the effect of any notice of default or sale (unless all Secured Obligations then due
have been paid and performed and all other defaults under the Loan Documents have
been cured); or impair the security of this Security Instrument; or prejudice Grantee or
any receiver in the exercise of any right or remedy afforded any of them under this

PiTransactionaliiFFOakwood 2D\Mortgage-3c.docx -34-



1230018019 Page: 36 of 45

UNOFFICIAL COPY

Security Instrument; or be construed as an affirmation by Grantee of any tenancy, lease
or option, or a subordination of the lien of this Security Instrument.

(i)  Grantee, its agent, or a receiver takes possession of all or
any part of the Property in the manner provided this Security Instrument; or

(i)  Grantee collects and applies Rents and enforces any Lease
provision as permitted under this Security Instrument, either with or without
taking possession of all or any part of the Property; or

(i) Grantee receives and applies to any Secured Obligation any
piocseds of any Property, including any proceeds of insurance policies,
conuernnation awards, surety bond proceeds, or other claims, property or rights
assignes tn Grantee under this Security Instrument: or

(7}, Grantee makes a site visit, observes the Property, and/or
conducts tests-as permitted under this Security Instrument; or

(v)  Grarice receives any sums under this Security Instrument or
any proceeds of any coll2teral held for any of the Secured Obligations, and
applies them to one or morz Secured Obligations; or

(vi)  Grantes, its agent, or any receiver performs any act which it
is empowered or authorized to perform, or invokes any right or remedy provided
under this Security Instrument.

7.3 Powers of Grantee.

(a) Grantee shall have no obligation'to merform any act which it is
empowered to perform under this Security Instrument uniess it is requested to do so in
writing and is reasonably indemnified against loss, cost, liabilitv And expense.

(b)  If Grantee performs any act which it is empowered.or authorized to
perform under this Security Instrument, that act alone shall not releasz.ar change the
personal liability of any person for the payment and performance ‘of *he Secured
Obligations then outstanding or the lien of this Security Instrument ¢n 'all or the
remainder of the Property for full payment and performance of all outstandirig Secured
Obligations. The liability of the original Grantor shall not be released or changed if
Grantee grants any successor in interest to Grantor any extension of time for payment,
or modification of the terms of payment, of any Secured Obligation. Grantee shall not
be required to comply with any demand by the original Grantor that Grantee refuse to
grant such an extension or modification to, or commence proceedings against, any such
successor in interest.

(c)  Grantee may take any of the actions permitted under this Security
Instrument, including without limitation appointment of a receiver, regardless of the
adequacy of the security for the Secured Obligations, or whether any or all of the
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Secured Obligations have been declared to be immediately due and payable, or
whether notice of default and election to seil has been given under this Security
Instrument.

(d)  From time to time, Grantee may apply to any court of competent
jurisdiction for aid and direction in enforcing the rights and remedies created under this
Security Instrument. Grantee may from time to time obtain orders or decrees directing,
confirming or approving acts in enforcing such rights and remedies.

7.4  Merger. No merger shall occur as a result of Grantee's acquiring any
other esta’e in or any other lien on the Property unless Grantee consents to a merger in
writing.

7.5 Joint and Several Liability. If more than one Person has executed this
Security Instrument 2s Grantor, each shall be jointly and severally liable for the faithful
performance of all of Grantor's obligations under this Security Instrument.

7.6  Governing ' av.; Waiver of Jury Trial. This Security Instrument shall be
governed by and construed in dccordance with the laws of the state where the Property
is located, without regard to the-choice of law rules of that state and by applicable
Federal law. TO THE EXTEW7, MOT PROHIBITED BY APPLICABLE LAW,
GRANTOR WAIVES TRIAL BY J4LRY IN ANY ACTION OR PROCEEDING TO
WHICH GRANTOR AND BANK MAY \BE PARTIES, ARISING OUT OF, IN
CONNECTION WITH OR IN ANY WAT PERTAINING TO, THIS SECURITY
INSTRUMENT OR THE OTHER LOAN TOCCUMENTS. IT IS AGREED AND
UNDERSTOOD THAT THIS WAIVER CONSTVTES A WAIVER OF TRIAL BY
JURY OF ALL CLAIMS AGAINST ALL PART!IES TO SUCH ACTIONS OR
PROCEEDINGS, INCLUDING CLAIMS AGAINST/ PARTIES WHO ARE NOT
PARTIES TO THIS SECURITY INSTRUMENT. THi3 WAIVER IS KNOWINGLY,
WILLINGLY AND VOLUNTARILY MADE BY GRANTOR; -2l GRANTOR HEREBY
REPRESENTS THAT NO REPRESENTATIONS OF FACT OR® OPINION HAVE BEEN
MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO
IN ANY WAY MODIFY OR NULLIFY ITS EFFECT. GRANTDR FURTHER
REPRESENTS AND WARRANTS THAT IT HAS BEEN REPRESENTE! iN SIGNING
THIS SECURITY INSTRUMENT AND IN THE MAKING OF THIS ViAIVER BY
INDEPENDENT LEGAL COUNSEL OR HAS HAD THE OPPORTUNITY.TO BE
REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN
FREE WILL AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS
WAIVER WITH COUNSEL.

7.7 Successors in Interest. The terms, covenants and conditions of this
Security Instrument shall be binding upon and inure to the benefit of the heirs and
permitted successors and assigns of the parties. However, this Section does not waive
or modify the provisions of Section 6.1 above.
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7.8  Statute of Limitations. To the extent not expressly prohibited by law,
Grantor hereby waives the right to plead the statute of limitations as a defense to any
and all obligations secured by this Security Instrument.

7.9 Time of Essence. Time is of the essence of this Security Instrument.

7.10 Interpretation.

(@)  Whenever the context requires, all words used in the singular will
be construed to have been used in the plural, and vice versa, and each gender will
include ary other gender. The captions of the sections of this Security Instrument are
for converiience only and do not define or limit any terms or provisions. The word
"include(s)” :neans “include(s), without limitation," and the word "including” means
“including, but.io! limited to."

(b) “Tiz word "obligations" is used in its broadest and most
comprehensive sensc, and includes all primary, secondary, direct, indirect, fixed, and
contingent obligations. It furiher includes all principal, interest, prepayment fees, late
charges, loan fees, and any otier fees and charges accruing or assessed at any time,
as well as all obligations to perferm acts or satisfy conditions.

(c)  No listing of specific instances, items, or matters in any way limits
the scope or generality of any language o1 this Security Instrument. The Exhibits to this
Security Instrument are hereby incorporated Ly reference in this Security Instrument.

(d)  No course of prior dealing, isage of trade, or parol or extrinsic
evidence of any nature shall be used to supplemznrt. modify, or vary any of the terms
hereof.

7.11 In-House Counsel Fees. Whenever Grantur is obligated to pay or
reimburse Grantee for any attorneys' fees, those fees shzilinclude the allocated
reasonable costs for services of in-house counsel to the extent not prohibited by
applicable law.

7.12  Waiver of Marshaling. Grantor waives all rights, legal a:¢ equitable, it
may now or hereafter have to require marshaling of assets or to direct thz. order in
which any of the Property will be sold in the event of any sale under this Security
Instrument. Each successor and assign of Grantor, including any holder of a lien
subordinate to this Security Instrument, by acceptance of its interest or lien agrees that
it shall be bound by the above waiver, as if it had given the waiver itself.

7.13 Severability. If any provision of this Security Instrument should be held
unenforceable or void, that provision shall be deemed severable from the remaining
provisions and shall in no way affect the validity of this Security Instrument, except that
if such provision relates to the payment of any monetary sum, then Grantee may, at its
option, declare all Secured Obligations immediately due and payable.
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7.14 Notices. Grantor hereby requests that a copy of any notice of default or
notice of sale, or such other notices prescribed by applicable law, be mailed to it at the
address set forth below. If any Grantor fails to insert an address, that failure will
constitute a designation of Grantor's last known address as the address of such notice.
That address is also the mailing address of Grantor as debtor under the UCC.
Grantee's address given below is the address for Grantee as secured party under the
UCC.

7.15 Extended Low-Income Housing Commitment. Grantee agrees that the
lien of this Security Instrument shall be subordinate to any extended low-income
housing commitment (as such term is defined in Section 42(h)(6)(B) of the Internal
Revenue CLzde)} (the "Extended Use Agreement") recorded against the Property;
provided thet such Extended Use Agreement, by its terms, must terminate upon
foreclosure under this Instrument or upon a transfer of the Property by instrument in lieu
of foreclosure, in acecrdance with Section 42(h)(6)(E) of the Internal Revenue Code.

8. Future Advances. All advances, disbursements and expenditures
(collectively "Protective Advances") made by Grantee before and during a foreclosure,
and before and after judgmen? of foreclosure, and at any time prior to sale, and, where
applicable, after sale, and during the pendency of any related proceedings, for the
following purposes, in addition to thos:z otherwise authorized by this Security Instrument
or by the lllinois Mortgage Foreclosure Act (the "Act"), 735 ILCS 5/15-1101 et seq. shall
have the benefit of all applicable provisicns of the Act, including those provisions of the
Act hereinbelow referred to:

(@) all advances by Grantee In” zccordance with the terms of this
Security [nstrument to: (i) preserve or maintai;” repair, restore or rebuild the
improvements upon the Property; (ii) preserve the lien f this Security Instrument or the
priority thereof; or (iii) enforce this Security Instrument, 25, referred to in Subsection
(b)(5) of Section 5/15 1302 of the Act;

(b)  payments by Grantee of: (i) when due, instaliments of principal,
interest or other obligations in accordance with the terms of any senior mortgage or
other prior lien or encumbrance; (ii) when due, installments of real estate taxes and
assessments, general and special and all other taxes and assessments 9f 2ny kind or
nature whatsoever which are assessed or imposed upon the Property cr.any part
thereof; (iii} other obligations authorized by this Security Instrument: or (iv) with court
approval, any other amounts in connection with other liens, encumbrances or interests
reasonably necessary to preserve the status of title, as referred to in Section 5/15-1505
of the Act;

(¢}  advances by Grantee in settlement or compromise of any claims
asserted by claimants under senior mortgages or any other prior liens;

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

(e)  Grantee's fees and costs, including attorneys' fees, arising between
the entry of judgment of foreclosure and the confimmation hearing as referred to in
Subsection (b)(1) of Section 5/15 1508 of the Act;

(f) advances of any amount required to make up a deficiency in
deposits for installments of taxes and assessments and insurance premiums as may be
authorized y this Security Instrument;

\9)  expenses deductible from proceeds of sale as referred to in
Subsections (3; ahd (b) of Section 5/15-1512 of the Act;

(h) “expenses incurred and expenditures made by Grantee for any one
or more of the followiiig: (i) if the Property or any portion thereof constitutes one or
more units under a condentinium declaration, assessments imposed upon the unit
owner thereof; (ii} if any interest in the Property is a leasehold estate under a lease or
sublease, rentals or other payragnis required to be made by the lessee under the terms
of the lease or sublease; (iii) preriiiums for casualty and liability insurance paid by
Grantee whether or not Grantee or a r<ceiver is in possession, if reasonably required, in
reasonable amounts, and all renewals thareof, without regard to the limitation to
maintaining of existing insurance in effect ai) the time any receiver or Grantee takes
possession of the Property imposed by Subsection (c)(1) of Section 5/15-1704 of the
Act; (iv) repair or restoration of damage or destiustian in excess of available insurance
proceeds or condemnation awards; (v) payments ieauired or deemed by Grantee to be
for the benefit of the Property or required to be madz by the owner of the Property
under any grant or declaration of easement, easement ap:eament, agreement with any
adjoining land owners or instruments creating covenants ot-restrictions for the benefit of
or affecting the Property; (vi) shared or common expense assessinents payable to any
association or corporation in which the owner of the Property is'a member in any way
affecting the Property; (vii) costs incurred by Grantee for demolition, Grebaration for and
completion of construction, as may be; (viii) pursuant to any lease or ribsr agreement
for occupancy of the Property; and (ix) if this Security Instrument is insuréd; payments
of FHA or private mortgage insurance.

All Protective Advances shall be so much additional Secured Obligations secured by
this Security Instrument, and shall become immediately due and payable without notice
and with interest thereon from the date of the advance until paid at the rate of interest
payable after a default under the terms of the Loan Agreement.

This Security Instrument shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Security Instrument is recorded
pursuant to Subsection (b)(1) of Section 5/15-1302 of the Act.
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All 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 Act, apply to and be included in:

(@) the determination of the amount of Secured Obligations secured by
this Security Instrument at any time;

{b)  the obligations found due and owing to Grantee in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications or
findings by the court of any additional Obligations becoming due after such entry of
judgment, it being agreed that in any foreclosure judgment, the court may reserve
jurisdictiorfor such purpose;

(¢) if the right of redemption has not been waived by this Security
Instrument, coniputation of amount required to redeem, pursuant to Subsections (d)(2)
and (e) of Sectior. 5.15-1603 of the Act;

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

(e) the application of income in the hands of any receiver or lender in
possession; and

(f) the computation’ of ~any deficiency judgment pursuant to
Subsections (b)(2) and (e) of Sections 5/15-1508 and Section 5/15-1511 of the Act.

9. Intercreditor Agreement. The teims and provisions of this Security
Instrument are subject to the certain Intercreditor Agreement, dated as of even date
herewith between Grantee and JPMorgan Chase Bank, M.A

10.  Secured Amount. The maximum amount ¢t indebtedness secured by
this Security Instrument is $1,912,500 plus interest, plus the 2iount of any Protective
Advances, together with interest thereon.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, Grantor has executed this Security Instrument under
seal the date first above written.

OAKWOOD SHORES PHASE 2D LIMITED PARTNERSHIP,
an lllinois limited partnership

By:

Its:

Oakwood Shores 2D GP, L.L.C,,
ar’ inois limited liability company
General Partner

By:

lts:

B 2D Parthershi
a I\Aa;. achusetts

Man gyr
\&

By M——7"

Name: \’h(q_ wfi}w:thurj

Title:__Aythented Aacns

Services, inc.,
rporation,

Acknowledgement and Agreement of Ceneial Partner with respect to Section 6.1(c).

OAKWOOD SHORES 2D GP, L.L.C.,
an Hlinois limited liability company

By:

its:

GBCD) Partnership Services, Inc.,

Title:

a Magdachusetts corporation,

Man
By: - \
Name:_ \Jucques Sandoen /

)hm%o A ﬂgc.’}f“‘
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Address for notices to Grantor:

Oakwood Shores Phase 2D Limited

Partnership

c/o The Community Builders, Inc.

95 Berkeley Street, Suite 500

Boston, Massachusetts 02116

Attn: Senior Vice President,
Development Operations

And

The Communiy-Zuilders, Inc.
95 Berkeley Street, Suite 500
Boston, Massachuseits £2116
Attn: General Counsel

With copies to:

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

Attention: Ben Applegate

And to:

Granite Development (Master) Corp.

220 South Wells Street, Suite 400
Chicago, illinois 60606
Attention: Joseph Williams

With copies to:

DLA Piper US LLP

203 North LaSalle Street

Chicago, llinois 60601

Attention: Robert H. Goldman, Esq.

Notices to Owner should also be sent to:

RSEP Holding, LLC

c/o Red Stone Equity Partners, LLC
200 Public Square, Suite 1550
Cleveland, OH 44114

Attention: President & General Counsel

Address for notices to Grantee:

IFF

One North LaSalle, Suite 700
Chicago, lllinois 60602
Attention: Dawni Freeman

With copies to:

Albert, Whitehead, P.C.

10 North Dearborn Street, Suite 600
Chicago, lllinois 60602

Attention: Gregory C. Whitehead
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STATE OF iLLINOIS )
) ss
COUNTY OF COOK )

l, the undersigned, a Notary Public in and for the county and State aforesaid, do
hereby certify thatJauwsSandu’n , personally known to me to be the giithented agent
of GBCD Partnersh|p Services, Inc., a Massachusetts corporation, the manager of
Oakwood Shores 2D GP, L.L.C., an lllinois limited liability company (*General Partner”),
the general partner of Oakwood Shores Phase 2D Limited Partnership, an lllinois
limited rarinership (the “Partnership™}, and personally known to me to be the same
person whsse name is subscribed to the foregoing instrument, appeared before me this
day in person.and severally acknowledged that as such officer, he signed and delivered
the said instrament, on behalf of the General Partner, as the free and voluntary act of
such person, and-zgthe free and voluntary act and deed of the General Partner and the
Partnership, for the wust:s and purposes therein set forth.

Given under my hard and official seal this IcfH‘ day of _ (Ctober” , 2012.
:vwwmma av\m:
{ OFFICIAL SEAL S , -
§  VESNAMARVUCIC % Wegrm THAkviLtin
2 NOTARY PUBLIC - STATE OF ILLINCIS $ Notary Public

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

[, the undersigned, a Notary Public in and for the courty and State aforesaid, do
hereby certify that Jacqies Sandbery , personally known to me iche the githorzed aq ok
of GBCD Partnership Services, ‘1nc a Massachusetts corpeiaticn, the manager of
Oakwood Shores 2D GP, L.L.C., an lllinois limited liability company, and personally
known to me to be the same person whose name is subscribed (0 ‘the foregoing
instrument, appeared before me this day in person and severally acknowiedoed that as
such officer, he signed and delivered the said instrument, on behalf of the General
Partner, as the free and voluntary act of such person, and as the free and vclurtary act
and deed of the General Partner and the Partnership, for the uses and purposes-therein
set forth.

Given under my hand and official seal this _m dayof  (ctuber , 2012

OFFICIAL SEAL
VESNA MARVUCIC

Y PUBLIC - STATE OF ILLINOIS
(SEAL)  § Y COMMSSIONEXPRESSNRR

T e
gy v

Notary Public

APV
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T A!!
LEGAL DESCR!PTION

**PARCEL 1:

THE LEASEHOLD ESTATE CREATED BY THE INSTRUMENT HEREINAFTER REFERRED TO AS THE GROUND
LEASE, EXECUTED BY THE CHICAGO HOUSING AUTHORITY, AS LANDLORD AND THE COMMUNITY
BUILDERS INC., AS TENANT, DATED AS OF OCTOBER 23, 2012 WHICH LEASE, COMMENCES OCTOBER 23,
2012 AND TERMINATES OCTOBER 22, 2111, AND RECORDED OCTOBER 25,2012 IN THE OFFICE OF THE
RECORDER OF DEEDS IN COOK COUNTY, ILLINOIS, AS DOCUMENT NUMBER __} 23007 %866 AND
ASSIGNED BY ASSIGNMENT AND ASSUMPTION AND AMENDMENT OF GROUND LEASE EXECUTED BY THE
COMMUNITY BUILDERS, INC., AS ASSIGNOR, AND OAKWOOD SHORES PHASE 2D LIMITED PARTNERSHIP,
AS ASSIGNEE AND RECORDED OCTOBER 24,2012 IN THE OFFICE OF THE RECORDER OF DEEDS IN COOK
COUNTY, ILLINOIS, AS DOCUMENT NUMBER _ARS:80 WHICH LEASE DEMISES THE PROPERTY
HEREINAFTER DESCRIBED TO WIT: {2 300/ go0'%

PARCEL 1A (SITES 4B, AND C):

LOTS 80, 81, 82, 83, 84,65, 86, 87, 88, 108, 109, 110, 111, 112, 137, 138, 139, 140 AND 141 IN OAKWOOD
SHORES PHASE 2, BEING /ARESUBDIVISION OF VARIOUS LOTS AND PARTS OF LOTS IN VARIOUS
SUBDIVISIONS AND RESUBDIIFIONS TOGETHER WITH VACATED ROADS AND VACATED ALLEYS IN PART
OF THE SOUTHEAST QUARTER (F SECTION 34, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORCING TO THE PLAT THEREOF RECORDED DECEMBER 11, 2007 AS .
DOCUMENT NUMBER 0734522111, INCZ:OK COUNTY, ILLINOIS.

PARCEL 1B (SITE D):

THAT PART OF LOT 66 IN ELLIS' EAST ADDITION T CHICAGO TOGETHER WITH THAT PART OF LOTS 7, 8
AND 9, IN ASSESSOR'S DIVISION OF LOTS 63, 64//\ND 65 IN ELLIS' EAST ADDITION TO CHICAGO, TAKEN AS
A TRACT, IN THE SOUTHEAST QUARTER OF SECTION 34 AND FRACTIONAL SECTION 35, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING
AT THE POINT OF INTERSECTION OF THE NORTH LINE 2 ZAST 387" STREET, BEING ALSO THE NORTH
LINE OF MADDEN WELLS SUBDIVISION, WITH THE EAST LiNe-OF THE 80 FOOT WIDE SOUTH COTTAGE
GROVE AVENUE; THENCE NORTH 63 DEGREES 56 MINUTES 23 CECONDS EAST, ALONG THE NORTH LINE
OF EAST 38™" STREET, AFORESAID, 260 FEET TO THE POINT CF/REGINNING; THENCE NORTH 69 DEGREES
56 MINUTES 33 SECONDS EAST, 85.64 FEET; THENCE NORTH 22 DEGREES 04 MINUTES 47 SECONDS
WEST, 196.70 FEET; THENCE SOUTH 69 DEGREES 56 MINUTES 33 SECCNDS WEST, 78.39 FEET, THENCE
SOUTH 19 DEGREES 58 MINUTES 00 SECONDS EAST, 196.58 FEET TO Tritl POINT OF BEGINNING, IN COOK
COUNTY, ILLINOIS.

PARCEL 1C (SITE E):

LOTS 21, 22 AND 23 IN MADDEN-WELLS SUBDIVISION, BEING A SUBDIVISION IN THE-SCUTHEAST QUARTER
OF SECTION 34 AND FRACTIONAL SECTION 35, TOWNSHIP 39 NORTH, RANGE 14, EAST CF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MARCH 24, 2004/AC DOCUMENT
NUMBER 0408445058, IN COOK COUNTY, ILLINOIS.

PARCEL 1D (COMMUNITY CENTER):

LOTS 89, 90, 91, 92, 93, AND 24 IN OAKWOOD SHORES PHASE 2, BEING A RESUBDIVISION OF VARIOUS
LOTS AND PARTS OF LOTS IN VARIOUS SUBDIVISIONS AND RESUBDIVISIONS TOGETHER WITH VACATED
ROADS AND VACATED ALLEYS IN PART OF THE SOUTHEAST QUARTER OF SECTION 34, TOWNSHIP 38
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED DECEMBER 11, 2007 AS DOCUMENT NUMBER 0734522111, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

OWNERSHIP, SUBJECT TO SECTIONS 14.01 AND 14.02 OF THE AFORESAID GROUND LEASE, OF THE
BUILDINGS NOW LOCATED ON, OR HEREAFTER ERECTED ON, PARCEL 1.
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A PERPETUAL, NON-EXCLUSIVE EASEMENT FOR VEHICULAR (INCLUDING TRUCK TRAFFIC) AND
PEDESTRIAN INGRESS AND EGRESS APPURTENANT TO AND FOR THE USE AND BENEFIT OF PARCEL 1B
(SITE D) OVER AND ACROSS THE ACCESS DRIVE AND THE ACCESS DRIVE EASEMENT AREA AS FURTHER
DESCRIBED IN AND PURSUANT TO THAT CERTAIN NON-EXCLUSIVE ACCESS EASEMENT AGREEMENT
DATED OCTOBER 23, 2012 AND RECORDED OCTOBER ?f,ag(;}ﬂ AS DOCUMENT NO. /28015093 IN COOK
COUNTY, ILLINOIS BY AND BETWEEN OAKWOOD SHORES TERRACE ASSOCIATES LIMITED PARTNERSHIP,
AS GRANTOR, AND QAKWCOD SHORES PHASE 2D LIMITED PARTNERSHIP, AS GRANTEE, COVERING THE
FOLLOWING DESCRIBED REAL ESTATE:!

PARCEL 3:

THAT PART OF LOTS 6, 7, 13 AND 14 TAKEN AS A TRACT, IN ASSESSOR'S DIVISION OF LOTS 63, 64, AND 65
IN ELLIS' EAST ADDITION TO CHICAGO, TAKEN AS A TRACT, IN THE SOUTHEAST QUARTER OF SECTION 34
AND FRACTIONAL SECTION 35, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT THE POINT OF INTERSECTION OF THE NORTH
LINE OF EAST 38" QTREET, BEING ALSO THE NORTH LINE OF MADDEN WELLS SUBDIVISION, WITH THE
EAST LINE OF THE SU.FOOT WIDE SOUTH COTTAGE GROVE AVENUE; THENCE NORTH 69 DEGREES 56
MINUTES 33 SECONOS EAST, ALONG THE NORTH LINE OF EAST 38™ STREET, AFORESAID, 260.00 FEET;
THENCE NORTH 19 DEGREES 58 MINUTES 00 SECONDS WEST, 196.58 FEET TO THE POINT OF BEGINNING;
THENCE NORTH 69 DEGRETS 56 MINUTES 33 SECONDS EAST, 78.39 FEET TO THE WEST LINE OF THE 66
FOOT WIDE SQUTH ELLIS AVFEHUE; THENCE NORTH 22 DEGREES 04 MINUTES 47 SECONDS WEST, ALONG
THE WEST LINE OF SOUTH ELXIS AVENUE, AFORESAID, 20.66 FEET TO THE SOUTHEAST CORNER OF SAID
LOT 6: THENCE NORTH 22 DEGREES 04 MINUTES 47 SECONDS WEST, ALONG THE WEST LINE OF SOUTH
ELLIS AVENUE, AFORESAID, 3.36 F-ET; THENCE SOUTH 69 DEGREES 56 MINUTES 33 SECONDS WEST,
337.50 FEET TO THE EAST LINE OF SCUTH.COTTAGE GROVE AVENUE, AFORESAID; THENCE SOUTH 19
DEGREES 58 MINUTES 00 SECONDS EAGT, ALONG THE EAST LINE OF SOUTH COTTAGE GROVE AVENUE,
AFORESAID, 24.00 FEET; THENCE NORTH 6% DEGREES 56 MINUTES 33 SECONDS EAST, 260.00 FEET TO
THE POINT OF BEGINNING, N COOK COUNT Y/ ILLINOIS.***

PINS:

17-34-419-017
17-34-418-018
17-34-418-019
17-34-418-020
17-34-415-021
17-34-419-022
17-34-421-081
17-34-421-082

ADDRESSES:

17-34-421-093
17-34-421-101
17-34-422-020
17-34-422-021
17-34-422-022
17-34-422-023
17-34-422-024
17-34-422-025

17-34-422-026
17-34-422.027
17/-24.522-028
17-34-422-010
17-34-432.0M
17-34-432-012
17-34-432-013
17-34-432-014

17-34-433-006
17-34-433-007
17-34-433-008
17-34-433-009
17-34-433-010
17-35-108-011
17-35-108-012
17-35-108-013

615-627 EAST 38™ PLACE, CHICAGO, ILLINOIS

630 EAST 38™ STREET, CHICAGO, ILLINCIS

636 EAST 38" STREET, CHICAGO, ILLINOIS

720-726 EAST 38™ STREET, CHICAGO, ILLINOIS
830-836 EAST 38™ STREET, CHICAGO, ILLINOIS
3754-3744 SOUTH ELLIS AVENUE, CHICAGO, ILLINOIS
811-825 EAST 38™ PLACE, CHICAGO, ILLINOIS

3825 SOUTH VINCENNES AVENUE, CHICAGO, ILLINOIS

Attt b B o e
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EXHIBITB
(PERMITTED TITLE EXCEPTIONS)

Ground Lease.

Declaration of Restrictive Covenants.
R & O Agreement.

Right of First Refusal Agreement.
Extended Use Agreements.

Any “Na Further Remediation” letters delivered in connection with the
Remedigtion Agreement, dated as of even date herewith, by and among the
Authorily,<>rantor and Oakwood Boulevard Associates, LLC, and recorded after
the date hereoi

General Real Esiate taxes not due and payable as of the date hereof.

Any additional Scheduie B exceptions to Grantee's loan policy issued by Title
Services, Inc., as issuing agent for Commonwealth Land Title Insurance
Company.
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Consents:

Contractor’s Consent Agreement (General Contract)
Contractor’s Consent Agreement (General Contract)
Architect’s Consent Agreement (Linn-Mathes, Inc.)
Architect’s Consent Agreement (Papageorgehaymes Partners)

Consent to Assignment and Subordination of Management Agreement and Estoppel {(Property
Manager)

Architects Certificates:
Certificate (Linn-Mathes, Ine’)

Certificate (Papagcorgehaymes Pdrtners)

Financing Statements:

Borrower (all assets)

General Partner (partnership interest)
Developer (developer fee)

Subordination Agreement by and among Borrower, Chase, the Chicago Housing Authority and The
Community Builders, Inc.

Exhibit B-2

CHICAGOW 3621798 .4
IDADLC - 10373840052



