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MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

THIS MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY
AGREEMENT (the "Instrument") is dated as of the 6" day of March, 2013, between OGDEN
NORTH, LLC, an limited liability company organized existing under the laws of Illinois, whose
address is 666 Dundee Road, Suite 1102, Northbrook, Illinois 60062, as mortgagor
¢“Borrower”), and ENTERPRISE MORTGAGE INVESTMENTS, LLC, a limited liability
company organized and existing under the laws of Maryland, whose address is 10227 Wincopin
Circle, Suite 820, Columbia Maryland 21044, as mortgagee (“Lender™).

Borrower1s indebted to Lender in the principal amount of $2,750,000.00, as evidenced by
Borrower’s Multifamily- Note payable to Lender, dated as of the date of this Instrument, and
maturing on April 1, 202¢, and which shall accrue interest (i) prior to the occurrence of an Event
of Default (as defined in this Instrument) at a per annum rate of interest equal to Six and Twenty-
Seven one-hundredths perceii 0.27%) (the “Interest Rate”) and (ii) from and after the April 1,
2029 or upon the occurrence and during the continuance of an Event of Default (as defined in
this Instrument) at a per annum/tate of interest equal to the Interest Rate plus four
percent (4.00%).

TO SECURE TO LENDER the rpayment of the Indebtedness, and all renewals,
extensions and modifications of the Indebtedngss, and the performance of the covenants and
agreements of Borrower contained in the Loan Documents, Borrower mortgages, warrants,
grants, conveys and assigns to Lender the Mortgaged Property, including the Land located in
Cook County, State of llinois and described in Exhibit A aitached to this Instrument.

Borrower represents and warrants that Borrower 1s tzvfully seized of the Mortgaged
Property and has the right, power and authority to mortgage, orant, convey and assign the
Mortgaged Property, and that the Mortgaged Property is unencumtered. Borrower covenants
that Borrower will warrant and defend generally the title to the Mortgaged Property against all
claims and demands, subject to any easements and restrictions listed in a schedule of exceptions
to coverage in any title insurance policy issued to [ender contemporaneously wich-the execution
and recordation of this Instrument and insuring Lender's interest in the Mortgaged Froperty.

Covenants. Borrower and Lender covenant and agree as follows:

1. DEFINITIONS.

The following terms, when used in this Instrument (including when used in the above
recitals), shall have the following meanings:

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page |
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(a) "Borrower" means all persons or entities identified as "Borrower" in the first
paragraph of this Instrument, together with their successors and assigns.

(b) "Collateral Agreement" means any separate agreement between Borrower and
Lender for the purpose of establishing replacement reserves for the Mortgaged Property,
establishing a fund to assure completion of repairs or improvements specified in that agreement,
or assuring reduction of the outstanding principal balance of the Indebtedness if the occupancy of
or income from the Mortgaged Property does not increase to a level specified in that agreement,
or any other agreement or agreements between Borrower and Lender which provide for the
establishment of any other fund, reserve or account.

(c) "Environmental Permit" means any permit, license, or other authorization issued
under any Hazardous Materials Law with respect to any activities or businesses conducted on or
in refation to the Mortgaged Property.

(d)  "Event ¢f Default” means the occurrence of any event listed in Section 22.

(e) "Fixtures" mcpus all property which is so attached to the Land or the
Improvements as to constitute a ‘ixture under applicable law, including: machinery, equipment,
engines, boilers, incinerators, instalied building materials; systems and equipment for the purpose
of supplying or distributing heating, cc oling, electricity, gas, water, air, or light; antennas, cable,
wiring and conduits used in connection w/ith radio, television, security, fire prevention, or fire
detection or otherwise used to carry electronic signals; telephone systems and equipment;
elevators and related machinery and equipme:it; fire detection, prevention and extinguishing
systems and apparatus; security and access control systems and apparatus; plumbing systems,;
water heaters, ranges, stoves, microwave ovens, refripeiators, dishwashers, garbage disposers,
washers, dryers and other appliances; light fixtures, awriigs, storm windows and storm doors;
pictures, screens, blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and
floor and wall coverings; fences, trees and plants; swimming peols; and exercise gquipment.

() "(Governmental Authority" means any board, commussion, department or body of
any municipal, county, state or federal governmental unit, or any subdivision.of any of them, that
has or acquires jurisdiction over the Mortgaged Property or the use, operation or improvement of
the Mortgaged Property.

(2) "Hazardous Materials” means petroleum and petroleum products and.compounds
containing them, including gasoline, diesel fuel and oil; explosives; flammable materials;
radioactive materials; polychlorinated biphenyls ("PCBs") and compounds containing them; lead
and lead-based paint; asbestos or asbestos-containing materials in any form that is or could become
friable; underground or above-ground storage tanks, whether empty or containing any substance;
any substance the presence of which on the Mortgaged Property is prohibited by any federal, state
or local authority; any substance that requires special handling; and any other material or substance
now or in the future defined as a "hazardous substance," "hazardous material," "hazardous waste,”

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 2
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"toxic substance,” "toxic pollutant," "contaminant," or "pollutant” within the meaning of any
Hazardous Materials Law.

(h) "Hazardous Materials Laws" means all federal, state, and local laws, ordinances
and regulations and standards, rules, policies and other governmental requirements, administrative
rulings and court judgments and decrees in effect now or in the future and including all
amendments, that relate to Hazardous Materials and apply to Borrower or to the Mortgaged
Property. Hazardous Materials Laws include, but are not limited to, the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. Section 9601, ef seq., the
Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, ef seq., the Toxic Substance
Control Act15 U.S.C. Section 2601, ef seq., the Clean Water Act, 33 U.S.C. Section 1251, e/ seq.,
and the Hazaidous Materials Transportation Act, 49 U.S.C. Section 5101, ef seq., and their state
analogs.

(i "Imposstions" and "Imposition Deposits” are defined in Section 7(a).

@) "Improvements" means the buildings, structures, improvements, and alterations
now constructed or at any titmén the future constructed or placed upon the Land, including any
future replacements and additions.

(k) "Indebtedness" means t'ie brincipal of, interest on, and all other amounts due at any
time under, the Note, this Instrument ‘or any other Loan Document, including prepayment
premiums, late charges, default interest, and(advances as provided in Section 12 to protect the
security of this Instrument,

(1) [Intentionally omitted]

(m) “Key Principal” means (A) the natural persor(s) or entity identified as such at the
foot of this Instrument; (B) the natural person or entity who sigoed either the Acknowledgement
and Agreement of Key Principal to Personal Liability for Exceptions t© Non-Recourse Liability or
the Exceptions to Non-Recourse Guaranty (or is otherwise a guaranicr on the Indebtedness); and
(C) any person or entity who becomes a Key Principal after the date ‘ef this_Instrument and is
identified as such in an assumption agreement, or another amendment ¢r sarnlement to this
Instrument or who otherwise signs either the Acknowledgement and Agreement Of Key Principal to
Personal Liability for Exceptions to Non-Recourse Liability or Exceptions to/Non-Recourse
Guaranty (or any other guaranty of the Indebtedness).

(n) "Land" means the land described in Exhibit A.

(0) "Leases” means all present and future leases, subleases, licenses, concessions or
grants or other possessory interests now or hereafter i force, whether oral or written, covering or
affecting the Mortgaged Property, or any portion of the Mortgaged Property (including proprietary
leases or occupancy agreements if Borrower is a cooperative housing corporation), and all
modifications, extensions or renewals,

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 3
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(p)  "Lender" means the entity identified as "Lender" in the first paragraph of this
Instrument and its successors and assigns, or any subsequent holder of the Note.

()  "Loan Documents" means the Note, this Instrument, all guaranties, all indemnity
agreements, all Collateral Agreements, O&M Programs, and any other documents now or in the
future executed by Borrower, Key Principal, any guarantor or any other person in connection with
the loan evidenced by the Note, as such documents may be amended from time to time.

(r) "Loan Servicer" means the entity that from time to time is designated by Lender to
collect payments and deposits and receive notices under the Note, this Instrument and any other
Loan Documeért, and otherwise to service the loan evidenced by the Note for the benefit of Lender.
Unless Borrovrer receives notice to the contrary, the Loan Servicer is the entity identified as
"Lender" in the fiist paragraph of this Instrument.

(s) "Mortgaged Property” means all of Borrower's present and future right, title and
interest in and to all of the following:

(1)  the Land;

(2)  the Improvements;
(3)  the Fixtures;

(4)  the Personalty;

(5)  all current and future rights, includisg air rights, development rights, zoning
rights and other similar rights o interests, ecasements, tenements,
rights-of-way, strips and gores of land, sircets, alleys, roads, sewer rights,
waters, watercourses, and appurtenances related 10 or benefitting the Land or
the Improvements, or both, and all rights-of-way, streets, alleys and roads
which may have been or may in the future be vacated;

(6)  all proceeds paid or to be paid by any insurer of the Land; the linprovements,
the Fixtures, the Personalty or any other part of the Mortgaged Property,
whether or not Borrower obtained the insurance pursuant.io Lender's
requirement;

(7)  all awards, payments and other compensation made or to be made by any
municipal, state or federal authority with respect to the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortigaged Property, including any awards or settlements resulting from
condemnation proceedings or the total or partial taking of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 4
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Mortgaged Property under the power of eminent domain or otherwise and
including any conveyance in lieu thereof;

(8)  all contracts, options and other agreements for the sale of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property entered into by Borrower now or in the future, including
cash or securities deposited to secure performance by parties of their
obligations;

(9) all proceeds from the conversion, voluntary or involuntary, of any of the
above into cash or liquidated claims, and the right to collect such proceeds;

‘10).  all Rents and Leases;

(11) " 9" earnings, royalties, accounts receivable, 1ssues and profits from the Land,
tke improvements or any other part of the Mortgaged Property, and all
unidisbursed proceeds of the loan secured by this Instrument and, if
Borrow<r 1S a cooperative housing corporation, maintenance charges or
assessments payable by shareholders or residents;

(12)  all Imposition Deposits,

(13)  all refunds or rebates (of .mpositions by any municipal, state or federal
authority or insurance corapany {other than refunds applicable to periods
before the real property tax yéarin which this Instrument is dated);

(14) all tenant security deposits which ave not been forfeited by any tenant
under any Lease; and

(15)  all names under or by which any of the above Mortgaged Property may be
operated or known, and all trademarks, trade naries and goodwill relating to
any of the Mortgaged Property.

(t) "Note" means the Multifamily Note described on page 1 ciims Instrument,
including the Acknowledgment and Agreement of Key Principal to Personai Liability for
Exceptions to Non-Recourse Liability (if any), and all schedules, riders, allonges anc addenda, as
such Multifamily Note may be amended from time to time.

(u)  "O&M Program" is defined in Section 18(a).

(v) "Personalty” means all equipment, inventory, general intangibles which are used
now or in the future in connection with the ownership, management or operation of the Land or the
Improvements or are located on the Land or in the Improvements, including furniture, furnishings,
machinery, building materials, appliances, goods, supplies, tools, books, records (whether in written

FANNIFE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page §
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or electronic form), computer equipment (hardware and software) and other tangibie personal
property (other than Fixtures) which are used now or in the future in connection with the
ownership, management or operation of the Land or the Improvements or are located on the Land
or in the Improvements, and any operating agreements relating to the Land or the Improvements,
and any surveys, plans and specifications and contracts for architectural, engineering and
construction services relating to the Land or the Improvements and all other intangible property and
rights relating to the operation of, or used in connection with, the Land or the Improvements,
including all governmental permits relating to any activities on the Land.

(w)  "Property Jurisdiction" is defined in Section 30(a).

{(x) "Rents" means all rents (whether from residential or non-residential space),
revenues and other income of the Land or the Improvements, including subsidy payments received
from any sources (including, but not limited to payments under any Housing Assistance Payments
Contract), parking fces, taundry and vending machine income and fees and charges for food, health
care and other services plovided at the Mortgaged Property, whether now due, past due, or to
become due, and deposits forfzited by tenants.

(y) "Taxes” means al! taxes, assessments, vault rentals and other charges, if any,
general, special or otherwise, includirg all assessments for schools, public betterments and general
or local improvements, which are leviéd, assessed or imposed by any public authority or quasi-
public authority, and which, if not paid, will become a lien, on the Land or the Improvements.

(z) “Transfer” means (A) a sale, assigpment, transfer, or other disposition (whether
voluntary, involuntary or by operation of law); (E)-be grant, creation, or attachment of a lien,
encumbrance, or security interest (whether voluntary, iniviluntary or by operation of law); (C) the
issuance or other creation of a direct or indirect ownezship interest; or (D) the withdrawal,
retirement, removal or involuntary resignation of any owner o1 maaager of a legal entity.

(za) "Bankruptey Event' means any one or more’ of the following: (i) the
commencement of a voluntary case under one or more of the Insolvency-Laws by the Borrower;
(ii) the acknowledgment in writing by the Borrower that it is unable to pay ite debts generally as
they mature; (iii) the making of a general assignment for the benefit of cred.tors by the Borrower;
(iv) an involuntary case under one or more Insolvency Laws against the ‘Borrower; (v) the
appointment of a receiver, liquidator, custodian, sequestrator, trustee or other simiiai officer who
exercises control over the Borrower or any substantial part of the assets of the Borrower provided
that any proceeding or case under (iv) or (v) above is not dismissed within 90 days after filing.

(bb)  "Borrower Affiliate” means, as to cither Borrower or Key Principal, (i) any entity
that directly or indirectly owns, controls, or holds with power to vote, 20 percent or more of the
outstanding voting securities of Borrower or of Key Principal, (ii) any corporation 20 percent or
more of whose outstanding voting securities are directly or indirectly owned, controlled or held
with power to vote by Borrower or by Key Principal, (ii1) any partner, shareholder or, if a limited

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 6
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liability company, member of Borrower or Key Principal, or (iv) any other entity that is related
(to the third degree of consanguinity) by blood or marriage to Borrower or Key Principal.

(cc) "Insolvency Laws" means the United States Bankruptcy Code, 11 U.S.C. § 101,
et seq., together with any other federal or state law affecting debtor and creditor rights or relating
to the bankruptcy, insolvency, reorganization, arrangement, readjustment of debt, dissolution,
liquidation or similar proceeding, as amended from time to time, to the extent applicable to the
Borrower.

2. UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.

This instrument is also a security agreement under the Uniform Commercial Code for any
of the Mortgagsd Property which, under applicable law, may be subject to a security interest under
the Uniform Comimercial Code, whether acquired now or in the future, and all products and cash
and non-cash proce¢ds hereof (collectively, "UCC Collateral"), and Borrower hereby grants to
Lender a security interést’in the UCC Collateral. Borrower hereby authorizes Lender to file
financing statements, continuation statements and financing statement amendments in such form as
Lender may require to perfect st continue the perfection of this security interest and Borrower
agrees, if Lender so requests, 16 execute and deliver to Lender such financing statements,
continuation statements and amendients. Borrower shall pay all filing costs and all costs and
expenses of any record searches for firfarcing statements that I.ender may require, Without the
prior written consent of Lender, Borrower shall not create or permit to exist any other lien or
security interest in any of the UCC Collatcral.' If an Event of Default has occurred and is
continuing, Lender shall have the remedies of a secured party under the Uniform Commercial
Code, in addition to all remedies provided by this Instrment or existing under applicable law. In
exercising any remedies, Lender may exercise its remedice against the UCC Collateral separately or
together, and in any order, without in any way affecting thz availability of Lender's other remedies.
This Instrument constitutes a financing statement with respect fo any part of the Mortgaged
Property which is or may become a Fixture.

3 ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER
IN POSSESSION.

(a)  As part of the consideration for the Indebtedness, Borrower 2bsolutely and
unconditionally assigns and transfers to Lender all Rents. It is the intention of Borrowe: to establish
a present, absolute and irrevocable transfer and assignment to Lender of all Rents and fv authorize
and empower Lender to collect and receive all Rents without the necessity of further action on the
part of Borrower. Promptly upon request by Lender, Borrower agrees to execute and deliver such
further assignments as Lender may from time to time require. Borrower and Lender intend this
assignment of Rents to be immediately effective and to constitute an absolute present assignment
and not an assignment for additional security only. For purposes of giving effect to this absolute
assignment of Rents, and for no other purpose, Rents shall not be deemed to be a part of the
"Mortgaged Property," as that term is defined in Section 1(s). However, if this present, absolute
and unconditional assignment of Rents is not enforceable by its terms under the laws of the
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Property Jurisdiction, then the Rents shall be included as a part of the Mortgaged Property and it is
the intention of the Borrower that in this circumstance this Instrument create and perfect a lien on
Rents in favor of Lender, which lien shall be effective as of the date of this Instrument.

(b) After the occurrence of an Event of Default, Borrower authorizes Lender to collect,
sue for and compromise Rents and directs each tenant of the Mortgaged Property to pay all Rents
to, or as directed by, Lender, and Borrower shall, upon Borrower's receipt of any Rents from any
sources (including, but not limited to subsidy payments under any Housing Assistance Payments
Contract), pay the total amount of such receipts to the Lender. However, until the occurrence of an
Event of Default, Lender hereby grants to Borrower a revocable license to collect and receive all
Rents, to ho!d all Rents in trust for the benefit of Lender and fo apply all Rents to pay the
installments of interest and principal then due and payable under the Note and the other amounts
then due and payable under the other Loan Documents, including Imposition Deposits, and to pay
the current costs and. expenses of managing, operating and maintaining the Mortgaged Property,
including utilities, Tanes and insurance premiums (to the extent not included in Imposition
Deposits), tenant improvements and other capital expenditures. So long as no Event of Default has
occurred and is continuing, the Rents remaining after application pursuant to the preceding sentence
may be retained by Borrower fieC and clear of, and released from, Lender's rights with respect to
Rents under this Instrument. Fromand after the occurrence of an Event of Default, and without the
necessity of Lender entering upon and iaking and maintaining control of the Mortgaged Property
directly, or by a receiver, Borrower's license to collect Rents shall automatically terminate and
Lender shall without notice be entitled te” aii Rents as they become due and payable, including
Rents then due and unpaid. Borrower shall pay to'Lender upon demand all Rents to which Lender
is entitled. At any time on or after the date of Lender's demand for Rents, Lender may give, and
Borrower hereby irrevocably authorizes Lender to(give, notice to all tenants of the Mortgaged
Property instructing them to pay all Rents to Lender, no.eant shall be obligated to inquire further
as to the occurrence or continuance of an Event of Defauit,and no tenant shall be obligated to pay
to Borrower any amounts which are actually paid to Lender inresponse to such a notice. Any such
notice by Lender shall be delivered to each tenant personally, by rizikor by delivering such demand
to each rental unit. Borrower shall not interfere with and shall cooperaie with Lender's collection of
such Rents.

(c)  Borrower represents and warrants to Lender that Borrower has it executed any
prior assignment of Rents (other than an assignment of Rents securing indebtedress that will be
paid off and discharged with the proceeds of the loan evidenced by the Note), that berrower has not
performed, and Borrower covenants and agrees that it will not perform, any acts ard has not
executed, and shall not execute, any instrument which would prevent Lender from exercising its
rights under this Section 3, and that at the time of execution of this Instrument there has been no
anticipation or prepayment of any Rents for more than two months prior to the due dates of such
Rents. Borrower shall not collect or accept payment of any Rents more than two months prior to
the due dates of such Rents.

(d)  Ifan Event of Default has occurred and is continuing, Lender may, regardless of the
adequacy of Lender's security or the solvency of Borrower and even in the absence of waste, enter
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upon and take and maintain full control of the Mortgaged Property in order to perform all acts that
Lender in its discretion determines to be necessary or desirable for the operation and maintenance
of the Mortgaged Property, including the execution, cancellation or modification of Leases, the
collection of all Rents, the making of repairs to the Mortgaged Property and the execution or
termination of contracts providing for the management, operation or maintenance of the Mortgaged
Property, for the purposes of enforcing the assignment of Rents pursuant to Section 3(a), protecting
the Mortgaged Property or the security of this Instrument, or for such other purposes as Lender in
its discretion may deem necessary or desirable. Alternatively, if an Event of Default has occurred
and is continuing, regardless of the adequacy of Lender's security, without regard to Borrower's
solvency and without the necessity of giving prior notice (oral or written) to Borrower, Lender may
apply to any.court having jurisdiction for the appointment of a receiver for the Mortgaged Property
to take any o1 all of the actions set forth in the preceding sentence. If Lender elects to seek the
appointment of“a receiver for the Mortgaged Property at any time after an Event of Default has
occurred and 1s continuing, Borrower, by its execution of this Instrument, expressly consents to the
appointment of suci receiver, including the appointment of a receiver ex parte if permitted by
applicable law. Lender or the receiver, as the case may be, shall be entitled to receive a reasonable
fee for managing the WMiortgaged Property. Immediately upon appointment of a receiver or
immediately upon the Lender's eutering upon and taking possession and control of the Mortgaged
Property, Borrower shall surrender possession of the Mortgaged Property to Lender or the receiver,
as the case may be, and shall deliver «0 Lender or the receiver, as the case may be, all documents,
records (including records on electronic sr magnetic media), accounts, surveys, plans, and
specifications relating to the Mortgaged Property and all security deposits and prepaid Rents. In the
event Lender takes possession and control (of the Mortgaged Property, Lender may exclude
Borrower and its representatives from the Mortgagec Property. Borrower acknowledges and agrees
that the exercise by Lender of any of the rights conterrzd under this Section 3 shall not be construed
o make Lender a mortgagee-in-possession of the Mortgzged Property so long as Lender has not
itself entered into actual possession of the Land and Improy2inents.

(e) If Lender enters the Mortgaged Property, Lender-sla!l be liable to account only to
Borrower and only for those Rents actually received. Lender sheil xiot be liable to Borrower,
anyone claiming under or through Borrower or anyone having an 'interest in the Mortgaged
Property, by reason of any act or omission of Lender under this Sectiori3, and Borrower hereby
releases and discharges Lender from any such liability to the fullest extent perinitted by law.

(H If the Rents are not sufficient to meet the costs of taking control of'and managing
the Mortgaged Property and collecting the Rents, any funds expended by Lender for sucii purposes
shall become an additional part of the Indebtedness as provided in Section 12.

(g)  Any entering upon and taking of control of the Mortgaged Property by Lender or the
receiver, as the case may be, and any application of Rents as provided in this Instrument shall not
cure or waive any Event of Default or invalidate any other right or remedy of Lender under
applicable law or provided for in this Instrument.
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4, ASSIGNMENT OF LEASES; LEASES AFFECTING THE MORTGAGED
PROPERTY.

(a)  As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all of Borrower's right, title and interest in, to and
under the Leases, including Borrower's right, power and authority to modify the terms of any such
Lease, or extend or terminate any such Lease. It is the intention of Borrower to establish a present,
absolute and irrevocable transfer and assignment to Lender of all of Borrower's right, title and
interest in, to and under the Leases. Borrower and Lender intend this assignment of the Leases to
be immediately effective and to constitute an absolute present assignment and not an assignment for
additional sesurity only. For purposes of giving effect to this absolute assignment of the Leases,
and for no ‘otiier purpose, the Leases shall not be deemed to be a part of the "Mortgaged Property,”
as that term 15 defined in Section 1(s). However, if this present, absolute and unconditional
assignment of the Leases is not enforceable by its terms under the laws of the Property Jurisdiction,
then the Leases shall be included as a part of the Mortgaged Property and it is the intention of the
Borrower that in this circdristance this Instrument create and perfect a lien on the Leases in favor of
Lender, which lien shall e effective as of the date of this Instrument.

(b)  Until Lender gives aotice to Borrower of Lender's exercise of its rights under this
Section 4, Borrower shall have all righis: power and authority granted to Borrower under any Lease
(except as otherwise limited by this Sect:on or any other provision of this Instrument), including the
right, power and authority to modify the‘terms of any Lease or extend or terminate any Lease.
Upon the occurrence of an Event of Default, the permission given to Borrower pursuant to the
preceding sentence to exercise all rights, power ard authority under Leases shall automatically
terminate. Borrower shall comply with and obscrve Borrower's obligations under all Leases,
including Borrower's obligations pertaining to the maintesiance and disposition of tenant security
deposits.

(c)  Borrower acknowledges and agrees that the exerciseby Lender, either directly or by
a receiver, of any of the rights conferred under this Section 4 shall ot be‘construed to make Lender
a mortgagee-in-possession of the Mortgaged Property so long as Lender has not itself entered inte
actual possession of the Land and the Improvements. The acceptance by Lender of the assignment
of the Leases pursuant to Section 4(a) shall not at any time or in any event obligute. Lender to take
any action under this Instrument or to expend any money or to incur any expenses. -2nder shall not
be liable in any way for any injury or damage to person or property sustained by/any person or
persons, firm or corporation in or about the Mortgaged Property. Prior to Lender's actuai‘entry into
and taking possession of the Mortgaged Property, Lender shall not (i) be obligated to perform any
of the terms, covenants and conditions contained in any Lease (or otherwise have any obligation
with respect to any Lease); (ii) be obligated to appear in or defend any action or proceeding relating
to the Lease or the Mortgaged Property; or (iii) be responsible for the operation, control, care,
management or repair of the Mortgaged Property or any portion of the Mortgaged Property. The
execution of this Instrument by Borrower shall constitute conclusive evidence that all responsibility
for the operation, control, care, management and repair of the Mortgaged Property is and shall be
that of Borrower, prior to such actual entry and taking of possession.
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(d)  Upon delivery of notice by Lender to Borrower of Lender's exercise of Lender's
rights under this Section 4 at any time after the occurrence of an Event of Default, and without the
necessity of Lender entering upon and taking and maintaining control of the Mortgaged Property
directly, by a receiver, or by any other manner or proceeding permitted by the laws of the Property
Jurisdiction, Lender immediately shall have all rights, powers and authority granted to Borrower
under any Lease, including the right, power and authority to modify the terms of any such Lease, or
extend or terminate any such Lease.

(¢)  Borrower shall, promptly upon Lender's request, deliver to Lender an executed copy
of each residential Lease then in effect. All Leases for residential dwelling units shall be on forms
approved by T2nder, shall be for initial terms of at least six months and not more than two years,
and shall not irclnde options to purchase. If customary in the applicable market, residential Leases
with terms of legs than six months may be permitted with Lender's prior written consent,

(H Borrowe! shall not lease any portion of the Mortgaged Property for non-residential
use except with the prior written consent of Lender and Lender's prior written approval of the Lease
agreement. Borrower shall not/modify the terms of, or extend or terminate, any Lease for non-
residential use (including any Lease i1 existence on the date of this Instrument) without the prior
written consent of Lender. Borrowershall, without request by Lender, deliver an executed copy of
each non-residential Lease to Lender Oremyptly after such Lease is signed. All non-residential
eases, including renewals or extensions of existing Leases, shall specifically provide that (1) such
Leases are subordinate to the lien of this Inst'ument (unless waived in writing by Lender); (2) the
tenant shall attorn to Lender and any purchaser at’a foreclosure sale, such attornment to be self-
executing and effective upon acquisition of title to'the-Mortgaged Property by any purchaser at a
foreclosure sale or by Lender in any manner; (3) the tenapiagrees to execute such further gvidences
of attornment as Lender or any purchaser at a foreclosure’sale may from time to time request; (4)
the Lease shall not be terminated by foreclosure or any other tians’er of the Mortgaged Property; (3)
after a foreclosure sale of the Mortgaged Property, Lender~o< any other purchaser at such
foreclosure sale may, at Lender's or such purchaser's option, accept or teiminate such Lease; and (6)
the tenant shall, upon receipt after the occurrence of an Event of Defalt of a written request from
Lender, pay all Rents payable under the Lease to Lender.

(2)  Borrower shall not receive or accept Rent under any Lease (whetlier residential or
non-residential) for more than two months in advance.

5. PAYMENT OF INDEBTEDNESS; PERFORMANCE UNDER LOAN
DOCUMENTS; PREPAYMENT PREMIUM.

Borrower shall pay the Indebtedness when due in accordance with the terms of the Note and
the other Loan Documents and shall perform, observe and comply with all other provisions of the
Note and the other Loan Documents. Borrower shall pay a prepayment premium in connection
with certain prepayments of the Indebtedness, including a payment made after Lender's exercise of
any right of acceleration of the Indebtedness, as provided in the Note.
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6. EXCULPATION,

Borrower's personal liability for payment of the Indebtedness and for performance of the
other obligations to be performed by it under this Instrument is limited in the manner, and to the
extent, provided in the Note.

7. DEPOSITS FOR TAXES, INSURANCE AND OTHER CHARGES.

(a)  Borrower shall deposit with Lender on the day monthly installments of principal or
interest, or buth, are due under the Note (or on another day designated in writing by Lender), until
the Indebtediéss is paid in full, an additional amount sufficient to accumulate with Lender the
entire sum required to pay, when due (1) any water and sewer charges which, if not paid, may result
in a lien on all or(any part of the Mortgaged Property, (2) the premiums for fire and other hazard
insurance, rent loss insurance and such other insurance as Lender may require under Section 19, (3)
Taxes, and (4) amounts or'other charges and expenses which Lender at any time reasonably deems
necessary to protect the Mortgaged Property, to prevent the imposition of liens on the Mortgaged
Property, or otherwise to protest Lender's interests, all as reasonably estimated from time to time by
Lender. The amounts deposited vnder the preceding sentence are collectively referred to in this
Instrument as the "Tmposition Depusits”. The obligations of Borrower for which the Imposition
Deposits are required are collectively referred to in this Instrument as "Impositions". The amount
of the Imposition Deposits shall be sufficient to enable Lender to pay each Imposition before the
last date upon which such payment may be imace without any penalty or interest charge being
added. Lender shall maintain records indicating how much of the monthly Imposition Deposits and
how much of the aggregate Imposition Deposits held by Lender are held for the purpose of paying
Taxes, insurance premiums and each other obligation of Borrower for which Imposition Deposits
are required. Any waiver by Lender of the requirement tha-Borrower remit Imposition Deposits to
Lender may be revoked by Lender, in Lender's discretion, at any titae upon notice to Borrower.

(b)  Imposition Deposits shall be held in an institution (whick may be Lender, if Lender
is such an institution) whose deposits or accounts are insured or guaranteed by a federal agency.
Lender shall not be obligated to open additional accounts or deposii-Imposition Deposits in
additional institutions when the amount of the Imposition Deposits exceeds the rnaximum amount
of the federal deposit insurance or guaranty. Lender shali apply the Impositien 1Jcposits to pay
Impositions so long as no Event of Default has occurred and is continuing. Unless applicable law
requires, Lender shall not be required to pay Borrower any interest, earnings or peofits on the
Imposition Deposits. Borrower hereby pledges and grants to Lender a security interest in the
Imposition Deposits as additional security for all of Borrower's obligations under this Instrument
and the other Loan Documents. Any amounts deposited with Lender under this Section 7 shall not
be trust funds, nor shall they operate to reduce the Indebtedness, unless applied by Lender for that
purpose under Section 7(¢).

(c)  If Lender receives a bill or invoice for an Imposition, Lender shall pay the
Imposition from the Imposition Deposits held by Lender. Lender shall have no obligation to pay

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09  Pagel2

ILLINOIS
© 1997-2009 Fannie Mae




1306529099 Page: 19 of 82

UNOFFICIAL COPY

any Imposition to the extent it exceeds Imposition Deposits then held by Lender. Lender may pay
an Imposition according to any bill, statement or estimate from the appropriate public office or
insurance company without inquiring into the accuracy of the bill, statement or estimate or into the
validity of the Imposition.

(d)  If at any time the amount of the Imposition Deposits held by Lender for payment of
a specific Imposition exceeds the amount reasonably deemed necessary by Lender, the excess shall
be credited against future installments of Imposition Deposits. If at any time the amount of the
Imposition Deposits held by Lender for payment of a specific Imposition is less than the amount
reasonably estimated by Lender to be necessary, Borrower shall pay to Lender the amount of the
deficiency within 15 days after notice from Lender.

(e)  if)an Event of Default has occurred and is continuing, Lender may apply any
Imposition Deposits, in any amounts and in any order as Lender determines, in Lender's discretion,
to pay any Imposiliois or as a credit against the Indebtedness. Upon payment in full of the
[ndebtedness, Lender shail refund to Borrower any Imposition Deposits held by Lender.

8. COLLATEKRAL.AGREEMENTS.

Borrower shall deposit witir “ender such amounts as may be required by any Collateral
Agreement and shall perform all other o%ltyations of Borrower under each Collateral Agreement.

9. APPLICATION OF PAYMENTYS.

If at any time Lender receives, from Borrower or otherwise, any amount applicable to the
Indebtedness which is less than all amounts due and payzble at such time, then Lender may apply
that payment to amounts then due and payable in any_manner and in any order determined by
Lender, in Lender's discretion. Neither Lender's acceptance/ of an amount which is less than all
amounts then due and payable nor Lender's application of such zzyment in the manner authorized
shall constitute or be deemed to constitute either a waiver of thc unpaid amounts or an accord
and satisfaction. Notwithstanding the application of any such amount to the Indebtedness,
Borrower's obligations under this Instrument and the Note shall remain ar.changed.

10. COMPLIANCE WITH LAWS.

Borrower shall comply with all laws, ordinances, regulations and requircraeits of any
Governmental Authority and all recorded lawful covenants and agreements relating to or affecting
the Mortgaged Property, including all laws, ordinances, regulations, requirements and covenants
pertaining to health and safety, construction of improvements on the Mortgaged Property, fair
housing, zoning and land use, and Leases. Borrower also shall comply with all applicable laws that
pertain to the maintenance and disposition of tenant security deposits. Borrower shall at all times
maintain records sufficient to demonstrate compliance with the provisions of this Section 10.
Borrower shall take appropriate measures to prevent, and shall not engage in or knowingly permit,
any illegal activities at the Morigaged Property that could endanger tenants or visitors, result in
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damage to the Mortgaged Property, result in forfeiture of the Mortgaged Property, or otherwise
materially impair the lien created by this Instrument or Lender's interest in the Mortgaged Property.
Borrower represents and warrants to Lender that no portion of the Mortgaged Property has been or
will be purchased with the proceeds of any illegal activity.

11.  USE OF PROPERTY.

Unless required by applicable law, Borrower shall not (a) except for any change in use
approved by Lender, allow changes in the use for which all or any part of the Mortgaged Property is
being used at the time this Instrument was executed, (b} convert any individual dwelling units or
common areas to commercial use, (¢) initiate or acquiesce in a change in the zoning classification
of the Mortgaged Property, or (d) establish any condominium or cooperative regime with respect to
the Mortgaged r'roperty.

12. PROTFELCTION OF LENDER'S SECURITY.

(a) If Borrower fails to perform any of its obligations under this Instrument or any
other Loan Document, or i{ any action or proceeding (including a Bankruptcy Event) is
commenced which purports to afféctithe Mortgaged Property, Lender's security or Lender’s rights
under this Instrument, including etiisent domain, insolvency, code enforcement, civil or criminal
forfeiture, enforcement of Hazardous Mzterials Laws, fraudulent conveyance or reorganizations
or proceedings involving a bankrupt or dezedent, then Lender at Lender's option may make such
appearances, disburse such sums and take such actions as Lender reasonably deems necessary to
perform such obligations of Borrower and to protect Lender's interest, including (1) payment of
fees and out-of-pocket expenses of atlorneys, acchrdtants, inspectors and consultants, (2) entry
upon the Mortgaged Property to make repairs or securs fiie Mortgaged Property, (3) procurement
of the insurance required by Section 19, and (4} paymen-of amounts which Borrower has failed
to pay under Sections 15 and 17,

(b)  Any amounts disbursed by Lender under this Seciion 12, or under any other
provision of this [nstrument that treats such disbursement as being mad: upder this Section 12, shall
be added to, and become part of, the principal component of the Indebtednzss. shall be immediately
due and payable and shall bear interest from the date of disbursement until pzid at the "Default
Rate", as defined in the Note.

(¢} Nothing in this Section 12 shall require Lender to incur any expense or take any
action.

13.  INSPECTION.

Lender, its agents, representatives, and designees may make or cause to be made entries
upon and inspections of the Mortgaged Property (including environmental inspections and tests)
during normal business hours, or at any other reasonable time.
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14.  BOOKS AND RECORDS; FINANCIAL REPORTING.

(a)  Borrower shall keep and maintain at all times at the Mortgaged Property or the
management agent's offices, and upon Lender's request shall make available at the Mortgaged
Property, complete and accurate books of account and records (including copies of supporting bills
and invoices) adequate to reflect correctly the operation of the Mortgaged Property, and copies of
all written contracts, Leases, and other instruments which affect the Mortgaged Property. The
books, records, contracts, Leases and other instruments shall be subject to examination and
inspection at any reasonable time by Lender.

(b} .~ Borrower shall furnish to Lender:

kl)

(2)

)

4)

(i) except as provided in clause (i) below, within 45 days after the end of
cach fiscal quarter of Borrower, a statement of income and expenses for
Rorrower's operation of the Mortgaged Property on a year-to-date basis as of
the 2nd of each fiscal quarter, (i) within 120 days afier the end of each fiscal
year of Borrower, (A) a statement of income and expenses for Borrower's
operatici ot the Mortgaged Property for such fiscal year, (B) a statement of
changes in financial position of Borrower relating to the Mortgaged Property
for such fiscal“yzar, and (C) when requested by Lender, a balance sheet
showing all assefs ard liabilities of Borrower relating to the Mortgaged
Property as of the ¢nd of such fiscal year; and (jii) any of the foregoing at
any other time upon Lender’s request;

(i) except as provided in clanse {ii) below, within 45 days after the end of
each fiscal quarter of Borrower./aud (i) within 120 days after the end of
each fiscal year of Borrower, and a*any other time upon Lender's request, a
rent schedule for the Mortgaged Prope/ty thowing the name of each tenant,
and for each tenant, the space occupied, th¢-lease expiration date, the rent
payable for the current month, the date throngh which rent has been paid,
and any related information requested by Lender,

within 120 days after the end of cach fiscal year of Borrower, and at any
other time upon Lender's request, an accounting of all security deposits held
pursuant to all Leases, including the name of the institution (i any) and the
names and identification numbers of the accounts (if any) ir._which such
security deposits are held and the name of the person to contact at such
financial institution, along with any authority or release necessary for Lender
to access information regarding such accounts;

within 120 days after the end of each fiscal year of Borrower, and at any
other time upon Lender's request, a statement that identifies all owners of
any interest in Borrower and the interest held by each, if Borrower is a
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corporation, all officers and directors of Borrower, and if Borrower is a
limited liability company, all managers who are not members;

(5)  upon Lender's request, a monthly property management report for the
Mortgaged Property, showing the number of inquiries made and rental
applications received from tenants or prospective tenants and deposits
received from tenants and any other information requested by Lender;

(6)  upon Lender's request, a balance sheet, a statement of income and expenses
for Borrower and a statement of changes in financial position of Borrower
for Borrower's most recent fiscal year; and

(/) if required by Lender, within 30 days of the end of each calendar month, a
monthly statement of income and expenses for such calendar month on a
vear-to-date basts for Borrower's operation of the Mortgaged Property.

{c}) Each of'ine statements, schedules and reports required by Section 14(b) shall be
certified to be complete and ascurate by an individual having authority to bind Borrower, and shall
be in such form and contain such cetail as Lender may reasonably require. Lender also may require
that any statements, schedules or reports be audited at Borrower's expense by independent certified
public accountants acceptable to Lender.

(d)  If Borrower fails to provide in { timely manner the statements, schedules and reports
required by Section 14(b), Lender shall have the right to have Borrower's books and records
audited, at Borrower's expense, by independent ceiified public accountants selected by Lender in
order to obtain such statements, schedules and reports, 204 all related costs and expenses of Lender
shall become immediately due and payable and shall becorne an additional part of the Indebtedness
as provided in Section 12.

(e} If an Event of Default has occurred and is continuiig, Borrower shall deliver to
Lender upon written demand all books and records relating to the' Martgaged Property or its
operation,

() Borrower authorizes Lender to obtain a credit report on Borrower at any time.
15. TAXES; OPERATING EXPENSES.

(a) Subject to the provisions of Section 15(c) and Section 15(d), Borrower shall pay, or
cause to be paid, all Taxes when due and before the addition of any interest, fine, penalty or cost
for nonpayment.

(b) Subject to the provisions of Section 15(c), Borrower shall pay the expenses of
operating, managing, maintaining and repairing the Mortgaged Property (including insurance
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premiums, utilities, repairs and replacements) before the last date upon which each such payment
may be made without any penalty or interest charge being added.

(c)  As long as no Event of Default exists and Borrower has timely delivered to Lender
any bills or premium notices that it has received, Borrower shall not be obligated to pay Taxes,
insurance premiums or any other individual Imposition to the extent that sufficient Imposition
Deposits are held by Lender for the purpose of paying that specific Imposition. If an Event of
Default exists, Lender may exercise any rights Lender may have with respect to Imposition
Deposits without regard to whether Impositions are then due and payable. Lender shall have no
liability to Borrower for failing to pay any Impositions to the extent that any Event of Default has
oceurred andis continuing, insufficient Imposition Deposits are held by Lender at the time an
Imposition bécames due and payable or Borrower has failed to provide Lender with bills and
premium notices 25 provided above.

(d)  BorrGwer, at its own expense, may contest by appropriate legal proceedings,
conducted diligently ard /in good faith, the amount or validity of any Imposition other than
insurance premiums, if (1)-Borrower notifies Lender of the commencement or expected
commencement of such procecdings, (2) the Mortgaged Property is not in danger of being sold or
forfeited, (3) Borrower deposits with iender reserves sufficient to pay the contested Imposition, if
requested by Lender, and (4) Borrovien furnishes whatever additional security is required in the
proceedings or is reasonably requested by L ender, which may include the delivery to Lender of the
reserves established by Borrower to pay the contested Imposition.

()  Borrower shall promptly deliver t Lender a copy of all notices of, and invoices for,
Impositions, and if Borrower pays any Impositior. directly, Borrower shall promptly furnish to
Lender receipts evidencing such payments.

16.  LIENS; ENCUMBRANCES.

Borrower acknowledges that, to the extent provided in Section 21, the grant, creation or
existence of any mortgage, deed of trust, deed to secure debt, securty interest or other lien or
encumbrance (a "Lien") on the Mortgaged Property (other than the lien-of this Instrument) or on
certain ownership interests in Borrower, whether voluntary, involuntary or by opzration of law, and
whether or not such Lien has priority over the lien of this Instrument, is a "Transfer" which
constitutes an Event of Default.

17. PRESERVATION, MANAGEMENT AND MAINTENANCE OF
MORTGAGED PROPERTY.

(a) Borrower (1) shall not commit waste or permi impairment or deterioration of the
Mortgaged Property, (2) shall not abandon the Mortgaged Property, (3) shall restore or repair
promptly, in a good and workmanlike manner, any damaged part of the Mortgaged Property to the
equivalent of its original condition, or such other condition as Lender may approve in writing,
whether or not insurance proceeds or condemnation awards are available to cover any costs of such
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restoration or repair, (4) shall keep the Mortgaged Property in good repair, including the
replacement of Personalty and Fixtures with items of equal or better function and quality, (5) shall
provide for professional management of the Mortgaged Property by a residential rental property
manager satisfactory to Lender under a contract approved by Lender in writing, and (6) shall give
notice to Lender of and, unless otherwise directed in writing by Lender, shall appear in and defend
any action or proceeding purporting to affect the Mortgaged Property, Lender's security or Lender's
rights under this Instrument. Borrower shall not (and shall not permit any tenant or other person to)
remove, demolish or alter the Mortgaged Property or any part of the Mortgaged Property except in
connection with the replacement of tangible Personalty.

(b) ~_If, in connection with the making of the loan evidenced by the Note or at any later
date, Lender waives in writing the requirement of Section 17(a)(5) above that Borrower enter into a
written contrac? for management of the Mortgaged Property and if, after the date of this Instrument,
Borrower intendsfo change the management of the Mortgaged Property, Lender shall have the right
to approve such new property manager and the written contract for the management of the
Mortgaged Property ard ‘equire that Borrower and such new property manager enter into an
Assignment of Manageinent Agreement on a form approved by Lender. If required by Lender
(whether before or after an Eveiit of Default), Borrower will cause any Affiliate of Borrower to
whom fees are payable for the meiagzment of the Mortgaged Property to enter into an agreement
with Lender, in a form approved vy Lender, providing for subordination of those fees and such
other provisions as Lender may reqairz.. "Affiliate of Borrower" means any corporation,
partnership, joint venture, limited liability company, limited liability partnership, trust or individual
controlled by, under commeon control with, or which controls Borrower (the term "control" for these
purposes shall mean the ability, whether by the ©vmership of shares or other equity interests, by
contract or otherwise, to elect a majority of the direciors of a corporation, to make management
decisions on behalf of, or independently to select the imanaging partner of, a partnership, or
otherwise to have the power independently to remove-and then select a majority of those
individuals exercising managerial authority over an entity| and, control shall be conclusively
presumed in the case of the ownership of 50% or more of the equity interests).

18. ENVIRONMENTAL HAZARDS.

(a)  Except for matters covered by a written program of operations and maintenance
approved in writing by Lender (an "O&M Program") or mafters described in. Section 18(b),
Borrower shall not cause or permit any of the following:

(1)  the presence, use, generation, release, ftreatment, processing, storage
(including storage in above ground and underground storage tanks),
handling, or disposal of any Hazardous Materials on or under the Mortgaged
Property or any other property of Borrower that is adjacent to the

Mortgaged Property;
(2) the transportation of any Hazardous Materials to, from, or across the
Mortgaged Property;
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(3)  any occurrence or condition on the Mortgaged Property or any other
property of Borrower that is adjacent to the Mortgaged Property, which
occurrence or condition is or may be in violation of Hazardous Materials
Laws; or

(4)  any violation of or noncompliance with the terms of any Environmental
Permit with respect to the Mortgaged Property or any property of Borrower
that is adjacent to the Mortgaged Property.

The matters described in clauses (1) through (4) above are referred to collectively in this Section 18
as "Prohibited Activities or Conditions”.

(b)  P:Obihited Activities and Conditions shall not include the safe and lawful use and
storage of quantities of (1) pre-packaged supplies, cleaning materials and petroleum products
customarily used in th¢ speration and maintenance of comparable multifamily properties, (2)
cleaning materials, personal grooming items and other items sold in pre-packaged containers for
consumer use and used by terizitts and occupants of residential dwelling units in the Mortgaged
Property; and (3) petroleum products vsed in the operation and maintenance of motor vehicles from
time to time located on the Mortgaged Property's parking areas, so long as all of the foregoing are
used, stored, handled, transported and dispised of in compliance with Hazardous Materials Laws.

(c)  Borrower shall take all commercially reasonable actions (including the inclusion of
appropriate provisions in any Leases executed @fier the date of this Instrument) to prevent its
employees, agents, and contractors, and all tenants and other occupants from causing or permitting
any Prohibited Activities or Conditions. Borrower shallnét lease or allow the sublease or use of all
or any portion of the Mortgaged Property to any tenant or-subtenant for nonresidential use by any
user that, in the ordinary course of its business, would cause or permit any Prohibited Activity or
Condition.

(d)  If an O&M Program has been established with respect fo Hazardous Materials,
Borrower shall comply in a timely manner with, and cause all employees, 2gents, and contractors of
Borrower and any other persons present on the Mortgaged Property to ccmp.y.with the O&M
Program. All costs of performance of Borrower's obligations under any O&Ni Frogram shall be
paid by Borrower, and Lender’s out-of-pocket costs incurred in connection with the monitoring and
review of the O&M Program and Borrower's performance shall be paid by Borrower upon demand
by Lender. Any such out-of-pocket costs of Lender which Borrower fails to pay promptly shall
become an additional part of the Indebtedness as provided in Section 12.

(e) Borrower represents and warrants to Lender that, except as previously disclosed by
Borrower to Lender in writing:

(1) Borrower has net at any time engaged in, caused or permitted any Prohibited
Activities or Conditions;
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(2)  to the best of Borrower's knowledge after reasonable and diligent inquiry, no
Prohibited Activities or Conditions exist or have existed;

(3)  except to the extent previously disclosed by Borrower 1o Lender in writing,
the Mortgaged Property does not now contain any underground storage
tanks, and, to the best of Borrower's knowledge after reasonable and diligent
inquiry, the Mortgaged Property has not contained any underground storage
tanks in the past. If there is an underground storage tank located on the
Property which has been previously disclosed by Borrower to Lender in
writing, that tank complies with all requirements of Hazardous Materials
Laws;

(3 ) Borrower has complied with all Hazardous Materials Laws, including all
tequirements for notification regarding releases of Hazardous Materials.
Without limiting the generality of the foregoing, Borrower has obtained all
Erivironmental Permits required for the operation of the Mortgaged Property
in accordance with Hazardous Materials Laws now in effect and all such
Environmeria! Permits are in full force and effect;

(5)  no event has cccurred with respect to the Mortgaged Property that
constitutes, or witli the passing of time or the giving of notice would
constitute, noncompliarce with the terms of any Environmental Permit;

(6)  there are no actions, suits, clairs or proceedings pending or, to the best of
Borrower's knowledge after reasenzble and diligent inquiry, threatened that
involve the Mortgaged Property anc-allege, arise out of, or relate to any
Prohibited Activity or Condition; and

(7)  Borrower has not received any complaint, ¢rd<r, aotice of violation or other
communication from any Governmental Authority with regard to air
emissions, water discharges, noise emissions or Hazardous Materials, or any
other environmental, health or safety matters affecting the Mortgaged
Property or any other property of Borrower that is adjacer 15 the Mortgaged

Property.

The representations and warranties in this Section 18 shall be continuing representations and
warranties that shall be deemed to be made by Borrower throughout the term of the loan evidenced
by the Note, until the Indebtedness has been paid in full.

(H Borrower shall promptly notify [ender in writing upon the occurrence of any of the
following events:

() Borrower's discovery of any Prohibited Activity or Condition,

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 20
ILLINOIS
© 1997-2009 Fannie Mag

i B A i e 3 e e . e e C e i Y O S O e E




1306529099 Page: 27 of 82

UNOFFICIAL COPY

(2)  Borrower's receipt of or knowledge of any complaint, order, notice of
violation or other communication from any Governmental Authority or other
person with regard to present or future alleged Prohibited Activities or
Conditions or any other environmental, health or safety matters affecting the
Mortgaged Property or any other property of Borrower that is adjacent to the
Mortgaged Property; and

(3)  any representation or warranty in this Section 18 becomes untrue after the
date of this Agreement.

Any such notice given by Borrower shall not relieve Borrower of, or result in a waiver of, any
obligation undef this Instrument, the Note, or any other Loan Document.

(2)  BorrGwer-shall pay promptly the costs of any environmental inspections, tests or
audits ("Environmenta! Tispections") required by Lender in connection with any foreclosure or
deed in lieu of foreclostre, or-as a condition of Lender's consent to any Transfer under Section 21,
or required by Lender followliig-a reasonable determination by Lender that Prohibited Activities or
Conditions may exist. Any such Cosis incurred by Lender (including the fees and out-of-pocket
costs of attorneys and technical conisuliants whether incurred in connection with any judicial or
administrative process or otherwise) which Borrower fails to pay promptly shall become an
additional part of the Indebtedness as provided in Section 12. The results of all Environmental
Inspections made by Lender shall at all times {emain the property of Lender and Lender shall have
no obligation to disclose or otherwise make availiblz to Borrower or any other party such results or
any other information obtained by Lender in connéetion with its Environmental Inspections.
Lender hereby reserves the right, and Borrower hereby expressly authorizes Lender, to make
available to any party, including any prospective bidder/sia foreclosure sale of the Mortgaged
Property, the results of any Environmental Inspections mide 'by Lender with respect to the
Mortgaged Property. Borrower consents to Lender notifying any party (either as part of a notice of
sale or otherwise) of the results of any of Lender's Enviromnznizl Inspections.  Borrower
acknowledges that Lender cannot control or otherwise assure the trutnfulness or accuracy of the
results of any of its Environmental Inspections and that the release of such results to prospective
bidders at a foreclosure sale of the Mortgaged Property may have a material aad adverse effect upon
the amount which a party may bid at such sale. Borrower agrees that Lender shatl iave no liability
whatsoever as a result of delivering the results of any of its Environmental Inspeciiyne to any third
party, and Borrower hereby releases and forever discharges Lender from any and all claims,
damages, or causes of action, arising out of, connected with or incidental to the results of, the
delivery of any of Lender's Environmental Inspections.

(hy  If any investigation, site monitoring, containment, clean-up, restoration or other
remedial work ("Remedial Work") is necessary to comply with any Hazardous Materials Law or
order of any Governmental Authority that has or acquires jurisdiction over the Mortgaged Property
or the use, operation or improvement of the Mortgaged Property under any Hazardous Materials
Law, Borrower shall, by the earlier of (1) the applicable deadline required by Hazardous Materials
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Law or (2) 30 days after notice from Lender demanding such action, begin performing the
Remedia] Work, and thereafter diligently prosecute it to completion, and shall in any event
complete the work by the time required by applicable Hazardous Materials Law. If Borrower fails
to begin on a timely basis or diligently prosecute any required Remedial Work, Lender may, at its
option, cause the Remedial Work to be completed, in which case Borrower shall reimburse Lender
on demand for the cost of doing so. Any reimbursement due from Borrower to Lender shall
become part of the Indebtedness as provided in Section 12.

(1) Borrower shall cooperate with any inquiry by any Governmental Authority and shall
comply with any governmental or judicial order which arises from any alleged Prohibited Activity
or Condition:

() Borrower shall indemnify, hold harmless and defend (i) Lender, (ii) any prior owner
or holder of the Note. (i) the Loan Servicer, (iv) any prior Loan Servicer, (v) the officers, directors,
shareholders, partnezs; smployees and trustees of any of the foregoing, and (vi) the heirs, legal
representatives, successers and assigns of each of the foregoing (collectively, the "Indemnitees")
from and against all proceedirgs, claims, damages, penalties and costs (whether initiated or sought
by Governmental Authorities-o: private parties), including fees and out-of-pocket expenses of
attorneys and expert witnesses, iivestigatory fees, and remediation costs, whether incurred in
connection with any judicial or admiiistrative process or otherwise, arising directly or indirectly
from any of the following:

(1) any breach of any representation or warranty of Borrower in this Section 18;

(2)  any failure by Borrower t0_perform any of its obligations under this
Section 18;

(3)  the existence or alleged existence of an’ Prohibited Activity or Condition;

(4)  the presence or alleged presence of Hazardeus Materials on or under the
Mortgaged Property or any property of Borrower.that is adjacent to the
Mortgaged Property; and

(5)  the actual or alleged violation of any Hazardous Materials'Law.

(k) Counsel selected by Borrower to defend Indemnitees shall be st piect to the
approval of those Indemnitees. However, any Indemnitee may elect to defend any claim or legal or
administrative proceeding at the Borrower's expense.

(1) Borrower shall not, without the prior written consent of those Indemnitees who are
named as parties to a claim or legal or administrative proceeding (a "Claim"), settle or compromise
the Claim if the settiement (1) results in the entry of any judgment that does not include as an
unconditional term the delivery by the claimant or plaintiff to Lender of a written release of those
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Indemnitees, satisfactory in form and substance to Lender: or (2) may materially and adversely
affect Lender, as determined by Lender in its discretion.

(m)  Lender agrees that the indemnity under this Section 18 shall be limited to the assets
of Borrower and Lender shall not seek to recover any deficiency from any natural persons who are
general partners of Borrower.

(n)  Borrower shall, at its own cost and expense, do all of the following:

(1)  pay or satisfy any judgment or decree thal may be entered against any
Indemnitee or Indemnitees in any legal or administrative proceeding incident
to any matters against which Indemnitees are entitled to be indemnified
under this Section 18;

(2) _eimburse Indemnitees for any expenses paid or incurred in connection with
ariy matters against which Indemnitees are entitled to be indemnified under
ttis Section 18; and

(3)  reimburse Iridemnitces for any and all expenses, including fees and out-of-
pocket experszs)of attorneys and expert witnesses, paid or incurred in
connection with «h¢ enforcement by Indemnitees of their rights under this
Section 18, or in monitoring and participating in any legal or administrative
proceeding.

(0)  Inany circumstances in which the id=mnity under this Section 18 applies, Lender
may employ its own legal counsel and consultants to procecute, defend or negotiate any claim or
legal or administrative proceeding and Lender, with the priar written consent of Borrower (which
shall not be unreasonably withheld, delayed or conditioned), (nay settle or compromise any action
or legal or administrative proceeding. Borrower shall reimburse znder upon demand for all costs
and expenses incurred by Lender, including all costs of settlements auisred into in good faith, and
the fees and out-of-pocket expenses of such attorneys and consultants.

(p)  The provisions of this Section 18 shall be in addition to any ar d all other obligations
and liabilities that Borrower may have under applicable law or under other Loz Documents, and
each Indemnitee shall be entitled to indemnification under this Section 18 witliout regard to
whether Lender or that Indemnitee has exercised any rights against the Mortgaged Property or any
other security, pursued any rights against any guarantor, or pursued any other rights available under
the Loan Documents or applicable law. If Borrower consists of more than one person or entity, the
obligation of those persons or entities to indemnify the Indemnitees under this Section 18 shall be
joint and several. The obligation of Berrower to indemnify the Indemnitees under this Section 18
shall survive any repayment or discharge of the Indebtedness, any foreclosure proceeding, any
foreclosure sale, any delivery of any deed in lieu of foreclosure, and any release of record of the lien
of this Instrument.
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19. PROPERTY AND LIABILITY INSURANCE.

(a)  Borrower shall keep the Improvements insured at all times against such hazards as
Lender may from time to time require, which insurance shall include but not be limited to coverage
against loss by fire and allied perils, general boiler and machinery coverage, and business income
coverage. Lender's insurance requirements may change from time to time throughout the term of
the Indebtedness. If Lender so requires, such insurance shall also include sinkhole insurance, mine
subsidence insurance, earthquake insurance, and, if the Mortgaged Property does not conform to
applicable zoning or land use laws, building ordinance or law coverage. If any of the Improvements
is located in an area identified by the Federal Emergency Management Agency (or any successor to
that agency)as an area having special flood hazards, and if flood insurance is available in that area,
Borrower shailinsure such Improvements against loss by flood.

(b) Al premiums on insurance policies required under Section 19(a) shall be paid in the
manner provided in Section 7, unless Lender has designated in writing another method of payment.
All such policies shallalso be in a form approved by Lender. All policies of property damage
insurance shall include anon-contributing, non-reporting mortgage clause in favor of, and in a form
approved by, Lender. Lenderspali have the right to hold the original policies or duplicate original
policies of all insurance required by Section 19(a). Borrower shall promptly deliver to Lender a
copy of all renewal and other notices received by Borrower with respect to the policies and all
receipts for paid premiums. At least 30/days prior to the expiration date of a policy, Borrower shall
deliver to Lender the original (or a dupli¢zte original) of a renewal policy in form satisfactory to
Lender.

(c)  Borrower shall maintain at all times co:pmercial general liability insurance, workers'
compensation insurance and such other liability, errors and omissions and fidelity insurance
coverages as Lender may from time to time require.

(d)  All insurance policies and renewals of insurance policies required by this Section 19
shall be in such amounts and for such periods as Lender may from tiri¢ *o time require, and shall be
issued by insurance companies satisfactory to Lender.

(6)  Borrower shall comply with all insurance requircments anc shall not permit any
condition to exist on the Mortgaged Property that would invalidate any par oi any insurance
coverage that this Instrument requires Borrower to maintain.

(H In the event of loss, Borrower shall give immediate written notice to the insurance
carrier and to Lender. Borrower hereby authorizes and appoints Lender as attorney-in-fact for
Borrower to make proof of loss, to adjust and compromise any claims under policies of property
damage insurance, to appear in and prosecute any action arising from such property damage
insurance policies, to collect and receive the proceeds of property damage insurance, and to deduct
from such proceeds Lender's expenses incurred in the collection of such proceeds. This power of
atforney is coupled with an interest and therefore is irrevocable. However, nothing contained in this
Section 19 shall require Lender to incur any expense or take any action. Lender may, at Lender's
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option, (1) hold the balance of such proceeds to be used to reimburse Borrower for the cost of
restoring and repairing the Mortgaged Property to the equivalent of its original condition or to a
condition approved by Lender (the "Restoration”), or (2) apply the balance of such proceeds to the
payment of the Indebtedness, whether or not then due. To the extent Lender determines to apply
insurance proceeds to Restoration, Lender shall do so in accordance with Lender's then-current
policies relating to the restoration of casualty damage on similar multifamily properties.

(g)  Lender shall not exercise its option to apply insurance proceeds to the payment of
the Indebtedness if all of the following conditions are met: (1) no Event of Default (or any event
which, with the giving of notice or the passage of time, or both, would constitute an Event of
Default) has-occurred and is continuing; (2) Lender determines, in its discretion, that there will be
sufficient tuiGs to complete the Restoration; (3) Lender determines, in its discretion, that the net
operating incorie generated by the Mortgaged Property after completion of the Restoration will be
sufficient to suprort'a debt service coverage ratio not less than the greater of (A) the debt service
caverage ratio as of thie<ate of this Instrument (based on the final underwriting of the Mortgaged
Property) or (B) the debt'service coverage ratio immediately prior to the loss (in each case, Lender’s
determination shall include all operating costs and other expenses, Imposition Deposits, deposits to
reserves and loan repayment Cbligations relating to the Mortgaged Property); (4) Lender
determines, in its discretion, that rhe Restoration will be completed before the earlier of (A) one
year before the maturity date of the Nais or (B) one year after the date of the loss or casualty; and
(5) upon Lender's request, Borrower provides Lender evidence of the availability during and after
the Restoration of the insurance required te e maintained by Borrower pursuant to this Section 19.

(h)  1f the Mortgaged Property is sold at ¢ foreclosure sale or Lender acquires title to the
Mortgaged Property, Lender shall automatically suceced to all rights of Borrower in and to any
insurance policies and unearned insurance premiums an4 i1 and to the proceeds resulting from any
damage to the Mortgaged Property prior to such sale or acguisition.

20  CONDEMNATION.

(@)  Borrower shall promptly notify Lender of any action o1 praceeding relating to any
condemnation or other taking, or conveyance in lieu thereof, of all or any part of the Mortgaged
Property, whether direct or indirect (a "Condemnation™). Borrower shall appea. in and prosecute
or defend any action or proceeding relating to any Condemnation unless othérvise directed by
Lender in writing. Borrower authorizes and appoints Lender as attorney-in-fact Tor Borrower to
commence, appear in and prosecute, in Lender's or Borrower's name, any action or_proceeding
relating to any Condemnation and to settle or compromise any claim in connection with any
Condemnation. This power of attorney is coupled with an interest and therefore is irrevocable.
However, nothing contained in this Section 20 shall require Lender to incur any expense or take any
action. Borrower hereby transfers and assigns to Lender all right, title and interest of Borrower in
and to any award or payment with respect to (i) any Condemnation, or any conveyance in lieu of
Condemnation, and (ii) any damage to the Mortgaged Property caused by governmental action that
does not result in a Condemnation.
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(b)  Lender may apply such awards or proceeds, afier the deduction of Lender's expenses
incurred in the collection of such amounts, at Lender's option, to the restoration or repair of the
Mortgaged Property or to the payment of the Indebtedness, with the balance, if any, to Borrower.
Unless Lender otherwise agrees in writing, any application of any awards or proceeds to the
Indebtedness shall not extend or postpone the due date of any monthly installments referred to in
the Note, Section 7 of this Instrument or any Collateral Agreement, or change the amount of such
installments. Borrower agrees to execute such further evidence of assignment of any awards or
proceeds as Lender may require.

21. TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN
BORROWER.

(a) Az occurrence of any of the following events shall constitute an Event of Default
under this Instrurierd:

(1) “a’transfer of all or any part of the Mortgaged Property or any interest in the
Mortgaged Property;

(2) a Transfer ¢i a Controlling Interest in Borrower;

(3)  a Transfer of a Controlling Interest in any entity which owns, directly or
indirectly through one or more interinediate entities, a Controlling Interest in Borrower;

(4)  a Transfer of all or any pait of a Key Principal's ownership interests in
Borrower, or in any other entity which owas; directly or indirectly through one or more
intermediate entities, an ownership interest ‘1’ Borrower (other than a Transfer of an
aggregate beneficial ownership interest in the Paoirower of 49% or less of such Key
Principal’s original ownership interest in the Borrowe: and which does not otherwise result
in a Transfer of the Key Principal’s Controlling Interestip-such intermediate entities or in
the Borrower);

(5)  if Key Principal is an entity, (A) a Transfer of a Controlling Interest in Key
Principal, or (B) a Transfer of a Controlling Interest in any entity waick owns, directly or
indirectly through one or more intermediate entities, a Controlling Interest % Key Principal,

{(6) if Borrower or Key Principal is a trust, the termination or revocaifon of such
trust; unless the trust is terminated as a result of the death of an individual trustor, in which
event Lender must be notified and such Borrower or Key Principal must be replaced with an
individual or entity acceptable to Lender, in accordance with the provisions of Section 21(c)
hereof, within 90 days of such death (provided however that no property inspection shall be
required and a 1% transfer fee will not be charged);

(7} if Key Principal is a natural person, the death of such individual; unless the
Lender is notified and such individual is replaced with an individual or entity acceptable to
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Lender, in accordance with the provisions of Section 21(c) hereof, within 90 days of such
death (provided however that no property inspection shall be required and a 1% transfer fee
will not be charged);

(8)  the merger, dissolution, liquidation, or conselidation of (i) Borrower, (ii) any
Key Principal that is a legal entity, or (i11) any legal entity holding, directly or indirectly, a
Controlling Interest in the Borrower or in any Key Principal that is an entity;

(9) a conversion of Borrower from one type of legal entity into another type of legal
entity (including the conversion of a general partnership into a limited partnership and the
convarsion of a limited partnership into a limited liability company), whether or not there is
a Traisfer; if such conversion results in a change in any assets, habilities, legal rights or
obligation; of Borrower (or of Key Principal, guarantor, or any general partner of Borrower,
as applicable), by operation of law or otherwise; and

(10) a Transfer of the economic benefits or right to cash flows attributable to
the ownership iiereste in Borrower and/or, if Key Principal is an entity, Key Principal,
separate from the Transier of the underlying ownership interests, unless the Transfer of the
underlying ownership inter<sts\would otherwise not be prohibited by this Agreement

Lender shall not be required to/demonstrate any actual impairment of its security or any
increased risk of default in order t¢ :xercise any of its remedies with respect to an Event of
Default under this Section 21.

(b)  The occurrence of any of the following events shall not constitute an Event of
Default under this Instrument, notwithstanding any provision of Section 21(a) to the contrary:

(1)  aTransfer to which Lender has consentcd;

(2)  except as provided in Section 21(a)(6) and (7} a Transfer that occurs by
devise, descent, pursuant to the provisions of a trust, or by operaticn of law upon the death
of a natural person;

(3)  the grant of a leasehold interest in an individual dwelling vait for a term of
two years or less not containing an option to purchase;

(4) a Transfer of obsolete or wom out Personalty or Fixtures that are
contemporaneousty replaced by items of equal or better function and quality, which are free
of liens, encumbrances and security interests other than those created by the Loan
Documents or consented to by Lender;

(5)  the grant of an casement, servitude, or restrictive covenant if, before the
grant, Lender determines that the easement, servitude, or resirictive covenant will not
materially affect the operation or value of the Mortgaged Property or Lender's interest in the

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09  Page 27
ILLINOQIS
© 1997-2009 Fannie Mae




1306529099 Page: 34 of 82

UNOFFICIAL COPY

Mortgaged Property, and Borrower pays to Lender, upon demand, all costs and expenses
incurred by Lender in connection with reviewing Borrower's request;

(6)  the creation of a tax lien or a mechanic's, materialman's, or judgment lien
against the Mortgaged Property which is bonded off, released of record, or otherwise
remedied to Lender's satisfaction within 45 days after Borrower has actual or constructive
notice of the existence of such lien; and

(7Y  the conveyance of the Mortgaged Property at a judicial or non-judicial
foreclosure sale under this Instrument.

{c) T ender shall consent to a Transfer that would otherwise violate this Section 21 if|
prior to the Trarsfer, Borrower has satistied each of the following requirements:

(1) “_<he submission to Lender of all information required by Lender to make the
determination required by this Section 21(c);

(2)  the abseuec of any Event of Default;

(3)  the transferec rncets all of the eligibility, credit, management, and other
standards (including any standards’ with respect to previous relationships between Lender
and the transferee and the organization of the transferee) customarily applied by Lender at
the time of the proposed Transfer to(the'approval of borrowers in connection with the
origination or purchase of similar mortzage finance structures on similar multifamily
properties, unless partially waived by Lendel ir exchange for such additional conditions as
Lender may require;

(4y  the Mortgaged Property, at the time ¢f the proposed Transfer, meets all
standards as to its physical condition that are customarily 2pplied by Lender at the time of
the proposed Transfer to the approval of properties in connzetion with the origination or
purchase of similar mortgage finance structures on similar multifamily propertics, unless
partially waived by Lender in exchange for such additional conditions as Lender may
require;

(5)  if transferor or any other person has obligations under any Lean Document,
the execution by the transferee or one or more individuals or entities acceptable to'Lender of
an assumption agreement (including, if applicable, an Acknowledgement and Agreement of
Key Principal to Personal Liability for Exceptions to Non-Recourse Liability) that is
acceptable to Lender and that, among other things, requires the transferee to perform all
obligations of transferor or such person set forth in such Loan Document, and may require
that the transferee comply with any provisions of this Instrument or any other Loan
Document which previously may have been waived by Lender;
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(6)  if a guaranty has been executed and delivered in connection with the Note,
this Instrument or any of the other Loan Documents, the Borrower causes one or more
individuals or entities acceptable to Lender to execute and deliver to Lender a substitute
guaranty in a form acceptable to Lender;

(7)  Lender's receipt of all of the following:

(A)  anon-refundable review fee in the amount of $3,000 and a transfer
fee equal to 1 percent of the outstanding Indebtedness immediately prior to
the Transfer; and

(B)  Borrower’s reimbursement of all of Lender's out-of-pocket costs
(including reasonable attorneys' fees) incurred in reviewing the Transfer
request, to the extent such expenses exceed $3,000; and

(8)  Borower has agreed to Lender’s conditions to approve such Transfer, which
may include, but-are not limited to (A) providing additional collateral, guaranties, or other
credit support to mitigae any risks concerning the proposed transferee or the performance
or condition of the Mortgaged Property, and (B) amending the Loan Documents to (i) delete
any specially negotiated ternis op provisions previously granted for the exclusive benefit of
transferor and (ii) restore to oOriginal provisions of the standard Fannie Mae form
multifamily loan documents, to the‘extent such provisions were previously modified.

(d)  For purposes of this Section, the following terms shall have the meanings set forth

(1)  "Initial Owners' means, with resrzct to Borrower or any other entity, the
persons or entities who on the date of the Note, directly or indirectly, own in the aggregate
100% of the ownership interests in Borrower or that entity:

(2) A Transfer of a "Controlling Interest" shall m:an:
(A)  withrespect to any entity, the following:

(i) if’ such entity is a general partnership or a joini venture, a
Transfer of any general partnership interest or joint venture interest which
would cause the Initial Owners to own less than 51% of all general
partnership or joint venture interests in such entity;

(i)  if such entity is a limited partnership, (A) a Transfer of any
general partnership interest, or (B) a Transfer of any partnership interests
which would cause the Initial Owners to own less than 51% of all limited
partnership interests in such entity;
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(i) if such entity is a limited liability company or a limited
liability partnership, (A) a Transfer of any membership or other ownership
interest which would cause the Initial Owners to own less than 51% of all
membership or other ownership interests in such entity, (B) a Transfer of
any membership, or other interest of a manager, in such entity that results in
a change of manager, or (C) a change of the non-member manager;

(iv)  if such entity is a corporation (other than a Publicly-Held
Corporation) with only one class of voting stock, a Transfer of any voting
stock which would cause the Initial Owners to own less than 51% of voting
stock in such corporation;

(v}  if such entity is a corporation (other than a Publicly-Held
Corporation) with more than one class of voting stock, a Transfer of any
voting stock which would cause the Initial Owners to own less than a
suiticient number of shares of voting stock having the power to elect the
magjoritv of directors of such corporation; and

{v1) / if such entity is a trust (other than a Publicly-Held Trust), the
removal, appsiniinent or substitution of a trustee of such trust other than (A)
in the case of a/iand trust, or (B) if the trustee of such trust after such
removal, appointmcri, or substitution is a trustee identified in the trust
agreement approved by Lender; and/or

(B) any agreement (iacluding provisions contained in  the
organizational and/or governing documenis of Borrower or Key Principal) or
Transfer not specified in clause (A), the ~flect of which, either immediately or
after the passage of time or occurrence of a specified event or condition, including
the failure of a specified event or condition to.oscur or be satisfied, would (i)
cause a change in or replacement of the Person that zopirols the management and
operations of the Borrower or Key Principal or (ii) limit or otherwise modify the
extent of such Person’s control over the management and operations of Borrower
or Key Principal.

(3) "Publicly-Held Corporation” shall mean a corporation the ‘outstanding
voting stock of which is registered under Section 12(b) or 12(g) of the Sceurities and
Exchange Act of 1934, as amended.

(4)  “Publicly-Held Trust” shall mean a real estate investment trust the
outstanding voting shares or beneficial interests of which are registered under Section 12 (b)
or 12 (g) of the Securities Exchange Act of 1934, as amended.
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(¢)  Lender shall be provided with written notice of all Transfers under this Section
21, whether or not such Transfers are permitted under Section 21(b) or approved by Lender under
Section 21(c), no later than 10 days prior to the date of the Transfer.”

22. EVENTS OF DEFAULT.

The occurrence of any one or more of the following shall constitute an Event of Default
under this Instrument:

(a) any failure by Borrower to pay or deposit when due any amount required by the
Note, this Instrument or any other Loan Document;

(b) * sany failure by Borrower to maintain the insurance coverage required by Section 19;
{c) any {ailure by Botrower to comply with the provisions of Section 33;

(d)  fraud ormaterial misrepresentation or material omission by Borrower, or any of its
officers, directors, trustees, géreral partners or managers, Key Principal or any guarantor in
connection with (A) the applicatiori for or creation of the Indebtedness, (B) any financial statement,
rent roll, or other report or informatiorprovided to Lender during the term of the Indebtedness, or
(C) any request for Lender's consent to zny proposed action, including a request for disbursement of
funds under any Collateral Agreement;

(e) any (i) Event of Default under Scciion 21 and/or (ii) occurrence of a Bankruptcy
Event;

(f) the commencement of a forfeiture action ae-proceeding, whether civil or criminal,
which, in Lender's reasonable judgment, could result in a forfeiture of the Mortgaged Property or
otherwise materially impair the lien created by this Instrument or.Lander’s interest in the Mortgaged
Property;

(g)  any failure by Borrower to perform any of its obligatiors under this Instrument
(other than those specified in Sections 22(a) through (1)), as and when requircd, vhich continues for
a period of 30 days after notice of such failure by Lender to Borrower, but no such notice or grace
period shall apply in the case of any such failure which could, in Lender's judgment, absent
immediate exercise by Lender of a right or remedy under this Instrument, result in haimy'to Lender,
impairment of the Note or this Instrument or any other security given under any other Loan
Document;

(h)  any failure by Borrower to perform any of its obligations as and when required
under any Loan Document other than this Instrument which continues beyond the applicable cure
period, if any, specified in that Loan Document; and
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(i) any exercise by the holder of any other debt instrument secured by a mortgage, deed
of trust or deed to secure debt on the Mortgaged Property of a right to declare all amounts due under
that debt instrument immediately due and payable.

23. REMEDIES CUMULATIVE.

Each right and remedy provided in this Instrument is distinct from all other rights or
remedies under this Instrument or any other Loan Document or afforded by applicable law, and
each shall be cumulative and may be exercised concurrently, independently, or successively, in any
order.

24. ~ FORBEARANCE.

(a) L<nder may (but shall not be obligated to) agree with Borrower, from time to time,
and without giving hoiice to, or obtaining the consent of, or having any effect upon the obligations
of, any guarantor or oth¢r third party obligor, to take any of the following actions: extend the time
for payment of all or any part-of the Indebtedness; reduce the payments due under this Instrument,
the Note, or any other Loan Deciment; release anyone liable for the payment of any amounts under
this Instrument, the Note, or any nther Loan Document; accept a renewal of the Note; modify the
terms and time of payment of the in¢cbtedness; join in any extension or subordination agreement;
release any Mortgaged Property; take Or release other or additional security; modify the rate of
interest or period of amortization of the Note or change the amount of the monthly installments
payable under the Note; and otherwise molify' this Instrument, the Note, or any other Loan
Document.

(b)  Any forbearance by Lender in exercising sny right or remedy under the Note, this
Instrument, or any other Loan Document or otherwise afiaided by applicable law, shall not be a
waiver of or preclude the exercise of any other right or rerhedy.. The acceptance by Lender of
payment of all or any part of the Indebtedness after the due date-0f such payment, or in an amount
which is less than the required payment, shall not be a waiver of Lender's right to require prompt
payment when due of all other payments on account of the Indebtednes:, or o exercise any remedies
for any failure to make prompt payment. Enforcement by Lender'of any security for the
Indebtedness shall not constitute an election by Lender of remedies so as to preclade the exercise of
any other right available to Lender. Lender's receipt of any awards or proceeds viider Sections 19
and 20 shall not operate to cure or waive any Event of Default.

25.  LOAN CHARGES.

If any applicable law limiting the amount of interest or other charges permitted to be
collected from Borrower is interpreted so that any charge provided for in any Loan Document,
whether considered separately or together with other charges levied in connection with any other
Loan Document, violates that law, and Borrower is entitled to the benefit of that law, that charge is
hereby reduced to the extent necessary to eliminate that violation. The amounts, if any, previously
paid to Lender in excess of the permitted amounts shall be applied by Lender to reduce the principal
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of the Indebtedness. For the purpose of determining whether any applicable law limiting the
amount of interest or other charges permitted to be collected from Borrower has been violated, all
Indebtedness which constitutes interest, as well as all other charges levied in connection with the
Indebtedness which constitute interest, shall be deemed to be allocated and spread over the stated
term of the Note. Unless otherwise required by applicable law, such allocation and spreading shail
be effected in such a manner that the rate of interest so computed is uniform throughout the stated
term of the Note.

26.  WAIVER OF STATUTE OF LIMITATIONS.

Borrower hereby waives the right to assert any statute of limitations as a bar to the
enforcement of the lien of this Instrument or to any action brought to enforce any Loan Document.

27. WALVER OF MARSHALLING.

Notwithstanding the existence of any other security interests in the Mortgaged Property held
by Lender or by any other party, Lender shall have the right to determine the order in which any or
all of the Mortgaged Properiy“shall be subjected to the remedies provided in this Instrument, the
Note, any other Loan Document pr applicable law. Lender shall have the right to determine the
order in which any or all portions of #ii Indebtedness are satisfied from the proceeds realized upon
the exercise of such remedies. Borrower aad any party who now or in the future acquires a security
interest in the Mortgaged Property and wio has actual or constructive notice of this Instrument
waives any and all right to require the marsha/ling of assets or to require that any of the Mortgaged
Property be sold in the inverse order of alienatior or that any of the Mortgaged Property be sold in
parcels or as an entirety in connection with the eyérzise of any of the remedies permitted by
applicable law or provided in this Instrument.
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28. FURTHER ASSURANCES.

Borrower shall execute, acknowledge, and deliver, at its sole cost and expense, all further
acts, deeds, conveyances, assignments, estoppel certificates, financing statements, transfers and
assurances as Lender may require from time to time in order to better assure, grant, and convey 1o
Lender the rights intended to be granted, now or in the future, to Lender under this Instrument and
the Loan Documents.

29. ESTOPPEL CERTIFICATE.

Within 10 days after a request from Lender, Borrower shall deliver to Lender a written
statement, signad and acknowledged by Borrower, certifying to Lender or any person designated by
Lender, as of the date of such statement, (i) that the Loan Documents are unmodified and in full
force and effect .{or, if there have been modifications, that the Loan Documents are in full force and
effect as modified anu setting forth such modifications); (i) the unpaid principal balance of the
Note; (iii) the date to which interest under the Note has been paid; (iv) that Borrower is not in
default in paying the indebtadness or in performing or observing any of the covenants or
agreements contained in this fxstiument or any of the other Loan Documents (or, if the Borrower 1s
in default, describing such default'in veasonable detail); (v) whether or not there are then existing
any setoffs or defenses known to Rorvower against the enforcement of any right or remedy of
Lender under the Loan Documents; and (v?) any additional facts requested by Lender.

30. GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE.

(a)  This Instrument, and any Loan Docurient which does not itself expressly identify
the Taw that is to apply to it, shall be governed by the 12wy, of the jurisdiction in which the Land is
located (the "Property Jurisdiction”).

(b)  Borrower agrees that any controversy arising unde< or in relation to the Note, this
Instrument, or any other Loan Document shall be litigated exclusiveiy in the Property Jurisdiction.
The state and federal courts and authorities with jurisdiction in the Property Jurisdiction shall have
exclusive jurisdiction over all controversies which shall arise under or in-relation to the Note, any
security for the Indebtedness, or any other Loan Document. Borrower irrevacably consents to
service, jurisdiction, and venue of such courts for any such litigation and waives anv. other venue to
which it might be entitled by virtue of domicile, habitual residence or otherwise.

31. NOTICE.

(a)  All notices, demands and other communications ("netice") under or concerning this
Instrument shall be in writing. Each notice shall be addressed to the intended recipient at its
address set forth in this Instrument, and shall be deemed given on the earliest to occur of (1) the
date when the notice is received by the addressee; (2) the first Business Day after the notice is
delivered to a recognized overnight courier service, with arrangements made for payment of
charges for next Business Day delivery; or (3) the third Business Day after the notice is deposited in
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the United States mail with postage prepaid, certified mail, return receipt requested. As used in this
Section 31, the term "Business Day" means any day other than a Saturday, a Sunday or any other
day on which Lender is not open for business.

(b)  Any party to this Instrument may change the address to which notices intended for it
are 1o be directed by means of notice given to the other party in accordance with this Section 31.
Each party agrees that it will not refuse or reject delivery of any notice given in accordance with this
Section 31, that it will acknowledge, in writing, the receipt of any notice upon request by the other
party and that any notice rejected or refused by it shall be deemed for purposes of this Section 31 to
have been received by the rejecting party on the date so refused or rejected, as conclusively
established by the records of the U.S. Postal Service or the courier service.

(c) = Avy notice under the Note and any other Loan Document which does not specify
how notices are t2 bz given shall be given in accordance with this Section 31.

32. SALE C¥ NOTE; CHANGE IN SERVICER.

The Note or a partial iuizrest in the Note (together with this Instrument and the other Loan
Documents) may be sold one or more times without prior notice to Borrower. A sale may result in
a change of the Loan Servicer. Tiere also may be one or more changes of the Loan Servicer
unrelated to a sale of the Note. If therc is a-change of the Loan Servicer, Borrower will be given
notice of the change.

33.  SINGLE ASSET BORROWER.

Until the Indebtedness is paid in full, Borrower (%) shall not acquire any real or personal
property other than the Mortgaged Property and personzl-property related to the operation and
maintenance of the Mortgaged Property; (b) shall not oDerate any business other than the
management and operation of the Mortgaged Property; and (c) sha' not maintain its assets in a way
difficult to segregate and identify.

34, SUCCESSORS AND ASSIGNS BOUND.

This Instrument shall bind, and the rights granted by this Instrument shall"inure to, the
respective successors and assigns of Lender and Borrower. However, a Transfer not permitted by
Section 21 shall be an Event of Default.

35. JOINT AND SEVERAL LIABILITY.

If more than one person or entity signs this [nstrument as Borrower, the obligations of such
persons and entities shall be joint and several.
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36. RELATIONSHIP OF PARTIES; NO THIRD PARTY BENEFICIARY.

(a)  The relationship between Lender and Borrower shall be solely that of creditor and
debtor, respectively, and nothing contained in this Instrument shall create any other relationship
between Lender and Borrower.

(b)  No creditor of any party to this Instrument and no other person shall be a third party
beneficiary of this Instrument or any other Loan Document. Without limiting the generality of the
preceding sentence, (1) any arrangement (a "Servicing Arrangement") between the Lender and
any Loan Servicer for loss sharing or interim advancement of funds shall constitute a contractual
obligation ofsuch Loan Servicer that is independent of the obligation of Borrower for the payment
of the Indeviedness, (2) Borrower shall not be a third party beneficiary of any Servicing
Arrangement, and (3) no payment by the Loan Servicer under any Servicing Arrangement will
reduce the amouri( ¢! the Indebtedness.

37.  SEVERARILITY; AMENDMENTS,

The invalidity or unewiriceability of any provision of this Instrument shall not affect the
validity or enforceability of any other\provision, and all other provisions shall remain in full force
and effect. This Instrument contains 4i¢ entire agreement among the parties as to the rights granted
and the obligations assumed in this Instrwaent. This Instrument may not be amended or modified
except by a writing signed by the party against whom enforcement is sought.

38. CONSTRUCTION.

The captions and headings of the sections of this instrument are for convenience only and
shall be disregarded in construing this Instrument. Any re‘cience in this Instrument to an "Exhibit"
or a "Section” shall, unless otherwise explicitly provided, be consimed as referring, respectively, to
an Exhibit attached to this Instrument or to a Section of this Instranzent. All Exhibits attached to or
referred to in this Instrument are incorporated by reference into this‘insirument. Any reference in
this Instrument to a statute or regulation shall be construed as referring to that statute or regulation
as amended from time to time. Use of the singular in this Agreement inciudes the plural and use of
the plural includes the singular. As used in this [nstrument, the term "including” means "including,
but not limited to."

39. LOAN SERVICING.

All actions regarding the servicing of the loan evidenced by the Note, including the collection of
payments, the giving and receipt of notice, inspections of the Property, inspections of books and
records, and the granting of consents and approvals, may be taken by the Loan Servicer unless
Borrower receives notice to the contrary. [If Borrower receives conflicting notices regarding the
identity of the Loan Servicer or any other subject, any such notice from Lender shall govern.
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40. DISCLOSURE OF INFORMATION,

Lender may furnish information regarding Borrower or the Mortgaged Property to third parties with
an existing or prospective interest in the servicing, enforcement, evaluation, performance, purchase
or securitization of the Indebtedness, including trustees, master servicers, special servicers, rating
agencies, and organizations maintaining databases on the underwriting and performance of
multifamily mortgage loans. Borrower irrevocably waives any and all rights it may have under
applicable law to prohibit such disclosure, including any right of privacy.

41.  NO CHANGE IN FACTS OR CIRCUMSTANCES.

All ‘information in the application for the loan submitted to Lender (the "Loan
Application”) @and in all financial statements, rent rolls, reports, certificates and other documents
submitted in cornection with the Loan Application are complete and accurate in all material
respects. There has hen no material adverse change in any fact or circumstance that would make
any such information in<oraplete or inaccurate.

42.  SUBROGATION.

If, and to the extent that, the proceeds of the loan evidenced by the Note are used to pay, satisty or
discharge any obligation of Borrower forithe payment of money that is secured by a pre-existing
mortgage, deed of trust or other lien encunbering the Mortgaged Property (a "Prior Lien"), such
loan proceeds shall be deemed to have been adivariced by Lender at Borrower’s request, and Lender
shall automatically, and without further action on(its part, be subrogated to the rights, including lien
priority, of the owner or holder of the obligation secured by the Prior Lien, whether or not the Prior
Lien is released.

43. ACCELERATION; REMEDIES.

At any time during the existence of an Event of Default, Lender, at Lender’s option, may
declare all of the Indebtedness to be immediately due and payable without further demand, and may
foreclose this Instrument by judicial proceeding and may invoke any otier remedies permitted by
Illinois law or provided in this Instrument or in any other Loan Document. "he/Indebtedness shall
include, Lender shall be entitled to collect, and any decree which adjudicates the‘aninunt secured by
this Instrument shall include, all costs and expenses incurred in pursuing such remedies, including
attorneys® fees, costs of documentary evidence, abstracts and title reports, any of wiuch my be
estimated to reflect the costs and expenses to be incurred after the entry of such a decree.

44, RELEASE.

Upon payment of the Indebtedness, Lender shall release this Instrument. Borrower shall
pay Lender’s reasonable costs incurred in releasing this Instrument.
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45,  WAIVER OF HOMESTEAD AND REDEMPTION.

Borrower releases and waives all rights under the homestead and exemption laws of the
State of Illinois. Borrower acknowledges that the Mortgaged Property does not include
“agricultural real estate” or “residential real estate” as those terms are defined in 735 ILCS 5/13-
1201 and 5/15-1219. Pursuant to 735 ILCS 5/15-1601(b), Borrower waives any and all rights of
redemption from sale under any order of foreclosure of this Instrument, or other rights of
redemption, which may run to Borrower or any other Owner of Redemption, as that term is defined
in 735 ILCS 5/15-1212. Borrower waives all rights of reinstatement under 735 ILCS 5/15-1602 to
the fullest extent permitted by Illinois law.

46. ~ MAXIMUM AMOUNT OF INDEBTEDNESS.

Notwithstanaing any provision to the contrary in this Instrument, the Note or any other Loan
Document which peimittz. any additional sums to be advanced on or after the date of this Instrument,
whether as additional lodns or for any payments authorized by this Instrument, the total amount of
the principal component of the Indebtedness shall not at any time exceed three hundred percent
(300%) of the original principai 2inount of the Note set forth on the first page of this Instrument.

47.  WAIVER OF TRIAL BY JURY.

BORROWER AND LENDER LACH (A) COVENANTS AND AGREES NOT TO
ELECT A TRIAL BY JURY WITH RESFECT TO ANY ISSUE ARISING OUT OF THIS
INSTRUMENT OR THE RELATIONSHIP HLETWEEN THE PARTIES AS BORROWER
AND LENDER THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVES ANY
RIGHT TO TRIAL BY JURY WITH RESPECT.#O SUCH ISSUE TO THE EXTENT
THAT ANY SUCH RIGHT EXISTS NOW OR IN 7HE FUTURE. THIS WAIVER OF
RIGHT TO TRIAL BY JURY IS SEPARATELY CGIVEN BY EACH PARTY,
KNOWINGLY AND VOLUNTARILY WITH THE BENEF)T OF COMPETENT LEGAL
COUNSEL.

ATTACHED EXHIBITS. The following Exhibits are attached {o/this Instrument:

X Exhibit A Description of the Land (required)
X| Exhibit B-I Modifications to Instrument
X Exhibit B-II Modifications to Instrument
X Exhibit B-I1 Modifications to Instrument
X]  Exhibit B-IV Modifications to Instrument
IX|  Exhibit B-V Modifications to Instrument
X Exhibit B-VI Modifications to Instrument
X Exhibit C Modifications to Instrument

[DOCUMENT EXECUTION OCCURS ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, Borrower has signed and delivered this Instrument or has
caused this Instrument to be signed and delivered by its duly authorized representative.

BORROWER:

OGDEN NORTH, LLC
an Illinois limited liability company

By: OGDEN NORTH MANAGER, LLC
an [llinois limited liability company
its manager

B8y:.  Brinshore Holding, LLC
an Illinois limited liability company
1f3 manager

By:"_ Brinshore Development, L.L.C.
ar. Ilinois limited liability company
its-e5!é member

By: KIS Real Estate Services, Inc.
an Iilineis cor 1

its menise:
AN

—

By, _ &

Richard Scioriiw
President

By:  Michaels Chicago Holding Company, LLC
an lllinois limited liability company
its manager

By:

John J. O’Donnell
Vice President

[DOCUMENT ACKNOWLEDGMENTS CONTINUE ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, Borrower has signed and delivered this Instrument or has
caused this Instrument to be signed and delivered by its duly authorized representative.

BORROWER:

OGDEN NORTH, LLC
an Illinois limited liability company

By: OGDEN NORTH MANAGER, LL.C
an Hlinois limited [iability company
its manager

2y:  Brinshore Holding, LLC
an Illinois limited liability company
its manager

By \Brinshore Development, L.L.C.
an Illinois limited liability company
its sole member

By:  KJSiReal Estate Services, Inc.

an lilinois corporation
its member

By:

Richard gicﬁino
President

By:  Michaels Chicago Holding Company, LLEC
an Illinois limited liability company
its manager

b (===
Vice Pres

| [DOCUMENT ACKNOWLEDGMENTS CONTINUE ON THE FOLLOWING PAGES]

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09  Page 40
ILLINOIS
© 1997-2009 Fannie Mae




1306529099 Page: 47 of 82

UNOFFICIAL COPY

ACKNOWLEDGMENT

STATEOF  Lllinps’s

COUNTY OF [’ ok

The foregoing instrument was acknowledged before me this o > day of February, 2013 by
Richard Sciortino, President of RJS Real Estate Services, Inc., an lllinois corporation, as member
on behalf of Brinshore Development, L.L.C., an Illinois limited liability company, as sole
member on behalf of Brinshore Holding, LLC, an [llinois limited liability company, as manager
on behalfof Dgden North Manager, LLC, an Hlinois limited liability company, as manger on
behalf of Ogden North, LLC, an Illinois limited liability company, on behalf of said limited
liability compariv:

W Z1 m DX

Notary Pablic §  OFFICALSEAL $
¢ MARGARET AGRASSANO 3§
(SEAL) ¢ NOTARY PUBLIC - STATE OF ILLINOIS  §
§ MY COMMISSION EXPIRES 08727114 §
- ‘ P AAAAAAAAAAAARAAAAARAAAA

Printed Name: ){/ﬁ /M wt A OpasSant

My Commission Expires: Y/ A '7/ / ‘-f

[DOCUMENT ACKNOWLEDGMENT CONTIN¢&, ON THE FOLLOWING PAGE]
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ACKNOWLEDGMENT
STATE OF  Meoo 'TU—S{?

COUNTY OF Ku e l“”j%”‘

The foregoing instrument was acknowledged before me this 'Q% day of February, 2013 by
John J. O’Donnell, Vice President of Michaels Chicago Holding Company, LLC, an Illinois
limited liability company, as manager on behalf of Ogden North Manager, LLC, an Illinois
limited liability company, as manger on behalf of Ogden North, LLC, an Illinois limited liability
company, onhehalf of said Jimited liability company.

, FO ), L
Notary Public
CATHENINE A FREAS
(SPAL) NOTARY @0e 0 OF oW JIREDY
COMMISSION FADRES 6/30/2015

Printed Name:

My Commission Expires:

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/090  Page 42
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KEY PRINCIPAL IDENTIFICATION

Key Principal
Name:  Brinshore Development, L.L.C.

Address: 666 Dundee Road, Suite 1102, Northbrook, Illinois 60062

Key Principal
Name:  The Michacls'L'evelopment Company I, L.P.

Address: 3 E. Stow Road, Mailion, New Jersey 08053

FANNIE MAE MULTIFAMILY SECURITY INSTRUMENT - Form 4014 06/09 Page 42
ILLINOIS
© 1997-2009 Fannie Mace
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EXHIBIT “A”

PARCEL 1:

LOTS 1 AND 2 IN D.D. HEALY'S SUBDIVISION OF LOTS 4 AND 5 IN BLOCK 2, OF COOK AND
ANDERSON'S SUBDIVISION OF THE WEST HALF OF THE NORTHEAST QUARTER OF SECTION
24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREOF RECORDED JULY 3, 1886, AS DOCUMENT NUMBER 732002, IN COOK
COUNTY, ILLINQOIS.

PARCEL 2:

LOTS 17 AND 18 IN JOHN OLIVER'S SUBDIVISION OF LOTS 18, 19, 22 AND 23 IN BLOCK 2, OF
COOK AND ANDERSON'S SUBDIVISION OF THE WEST HALF OF THE NORTHEAST QUARTER OF
SECTION 24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TD THE PLAT THEREOF RECORDED AUGUST 12, 1885, AS DOCUMENT NUMBER
646119, IN COOK. COUNTY, ILLINOIS.

PARCEL 3: '

LOT 15 IN JOHN OLIVER'S SUBDIVISION OF LOTS 18, 19, 22 AND 23 IN BLOCK 2, OF COOK AND
ANDERSON'S SUBDIVISIZN OF THE WEST HALF OF THE NORTHEAST QUARTER OF SECTION
24, TOWNSHIP 39 NORTH,/RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREOF RECURDFED AUGUST 12, 1885, AS DOCUMENT NUMBER 646119, IN
COOK COUNTY, ILLINOIS.

PARCEL 4:

LOT 12 IN MCKELLAR'S SUBDIVISION Cr-LOTS 12, 13, 16 AND 17 IN BLOCK 2 iIN COOK AND
ANDERSON'S SUBDIVISION OF THE WEST !4ALF OF THE NORTHEAST QUARTER OF SECTION
24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF TiHE THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREOF RECORDED JULY 30, 1874 AS DOCUMENT NUMBER 170600, IN COOK
COUNTY, ILLINOIS.

PARCEL &:

LOTS 6 IN REIES' SUBDIVISION OF LOTS 20 AND 21 IN BLGCK 2-0OF COOK AND ANDERSON'S
SUBDIVISION OF THE WEST HALF OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP
39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED APRIL 30, 1869, AND LOT 7 IN THE SUBDIVISICN OF LOT 24, BLOCK 2 OF
COOK AND ANDERSON'S SUBDIVISION OF THE WEST HALF OF THE NORTHEAST QUARTER OF
SECTION 24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREQF RECORDED OCTOBER 4, 1884, AS DOCUWENT NUMBER
578791, IN COOK COUNTY, ILLINOIS.

PARCEL 6:

THAT PART OF LOT 5 IN THE SUBDIVISION OF LOT 24 IN BLOCK 2 IN COOK AND ANDFR3ON'S
SUBDIVISION OF THE WEST HALF OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP
39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREQOF RECORDED OCTOBER 4, 1884 AS DOCUMENT NUMBER 578791, AND LOT 19 IN
LUNNEY'S SUBDIVISION OF A 100 FOOT STRIP OF LAND THROUGH THE WEST HALF OF SAID
NORTHEAST QUARTER ACCORDING TO THE PLAT THEREOF RECORDED NOVEMBER 4, 1882 AS
DOCUMENT NUMBER 430507, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF LOT 18 IN SAID LUNNEY'S SUBDIVISION;
THENCE NORTH 0 DEGREES 01 MINUTES 29 SECONDS EAST ALONG THE WEST LINE OF SAID
LOTS 18 AND 19, A DISTANCE OF 50.47 FEET TO THE POINT OF BEGINNING; THENCE
CONTINUING NORTH 0 DEGREES 01 MINUTES 29 SECONDS EAST ALONG THE WEST LINE OF
SAID LOTS 19 AND 5, A DISTANCE OF 43.33 FEET TO THE NORTHWEST CORNER OF SAID LOT 53;
THENCE SOUTH 89 DEGREES 38 MINUTES 52 SECONDS EAST, ALONG THE NORTH LINE OF
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SAID LOT 5, A DISTANCE OF 124.91 FEET TO THE NORTHEAST CORNER OF SAID LOT 5; THENCE
SOUTH 0 DEGREES 01 MINUTES 10 SECONDS WEST ALONG THE EAST LINE OF SAID LOTS 5
AND 19, A DISTANCE OF 42.61 FEET, TO A POINT 50.40 FEET NORTH OF THE SOUTHEAST
CORNER OF SAID LOT 18; THENCE NCRTH 89 DEGREES 58 MINUTES 48 SECONDS WEST 124.91
FEET TO THE PQINT OF BEGINNING, IN COOK COUNTY, ILLINGIS.

PARCEL 7:

THAT PART OF LOTS 18 AND 19 IN LUNNEY'S SUBDIVISION OF A 100 FOOT STRIP OF LAND
THROUGH THE WEST HALF OF SAID NORTHEAST QUARTER ACCORDING TO THE PLAT
THEREOF RECORDED NOVEMBER 4, 1882 AS DOCUMENT NUMBER 430507, MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT 18; THENCE NORTH 0 DEGREES 01
MINUTES 25 SECONDS EAST, ALONG THE WEST LINE OF SAID LOTS 18 AND 19, A DISTANCE OF
50.47 FEET, TC'A POINT 43.33 FEET SOUTH OF THE NORTHWEST CORNER OF LOT 5IN THE
SUBDIVISION O L'OT 24 IN BLOCK 2 IN COOK AND ANDERSON'S SUBDIVISION OF THE WEST
HALF OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 39 NORTH, RANGE 13 EAST
OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
OCTOBER 4, 1884 AS DOCUMENT NUMBER 578791, THENCE SOUTH 89 DEGREES 58 MINUTES
48 SECONDS EAST 124.91+~CET TO A POINT ON THE EAST LINE OF SAID LOT 19, SAID POINT
BEING 42.61 FEET SOUTH OF 1 H'E NORTHEAST CORNER OF SAID LOT 5; THENCE SOUTH 0
DEGREES 01 MINUTES 10 SECUNDS WEST, ALONG THE EAST LINE OF SAID LOTS 18 AND 19, A
DISTANCE OF 50.40 FEET TO THE SOUTHEAST CORNER OF SAID LOT 18; THENCE SOUTH 89
DEGREES 59 MINUTES 25 SECONDZWLST, ALONG THE SOUTH LINE OF SAID LOT 18, A
DISTANCE OF 124.92 FEET TO THE PUINT OF BEGINNING, IN COOK COUNTY, ILLINOQIS.

PARCEL &

LOTS 51 IN THE SUBDIVISION OF LOTS 1 TO 5 ANC LOT 7 OF BLOCK 4, AND LOTS 1 TO 6 AND 11
TO 14 OF BLOCK 3 AND LOTS 3, 4 AND 5 OF BLOCK %, OF COOK AND ANDERSCN'S SUBDIVISION
OF THE WEST HALF OF THE NORTHEAST QUARTER QF SECTION 24, TOWNSHIP 39 NORTH,
RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,;ACCORDING TO THE PLAT THEREQOF
RECORDED APRIL 4, 1882, AS DOCUMENT NUMBER 38541€, IN COOK COUNTY, ILLINQIS.

PARCEL &

LOTS 3 AND 4 iN THE SUBDIVISION OF LOT 24 IN BLOCK 2 IN COZ#¥ AND ANDERSCN'S
SUBDIVISION OF THE WEST HALF OF THE NORTHEAST QUARTER OF CECTION 24, TOWNSHIP
39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCUREING TO THE PLAT
THEREOF RECORDED OCTOBER 4, 1884 AS DOCUMENT NUMBER 578791, Il COOK COUNTY,
iLLINQIS.

PARCEL 10:

THAT PART OF LOT 5, IN REIES' SUBDIVISION OF LOTS 20 AND 21 IN BLOCK 2 IN CQOi AND
ANDERSON'S SUBDIVISION OF THE WEST HALF OF THE NORTHEAST QUARTER OF SZLTION
24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCURDING
TO THE PLAT THEREOF RECORDED APRIL 30, 1869 (ANTIFIRE), AND LOT 1 IN THE SUBDIVISION
OF LOT 24 IN BLOCK 2 IN COOK AND ANDERSON'S SUBDIVISION OF THE WEST HALF OF THE
NORTHEAST QUARTER OF SECTION 24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED OCTOBER 4, 1884 AS
DOCUMENT NUMBER 578791, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF SAID LOT 5, THAT IS 106.38 FEET SOUTH OF THE
NORTHEAST CORNER OF LOT 1 IN SAID REIES' SUBDIVISION; THENCE SOUTH 0 DEGREES 0
MINUTES 50 SECONDS WEST ALONG THE EAST LINE Of SAID LOTS 5 AND 1, A DISTANCE OF
50.75 FEET TO THE SOUTHEAST CORNER OF SAID LOT 1; THENCE NORTH 89 DEGREES 39
MINUTES 08 SECONDS WEST ALONG THE SOUTH LINE OF SAID LOT 1, A DISTANCE OF 124.91
FEET TO THE SOUTHWEST CORNER OF SAID LOT 1; THENCE NORTH 0 DEGREES 01 MINUTES
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10 SECONDS EAST ALONG THE WEST LINE OF SAID LOTS 1, A DISTANCE OF 50.02 FEET TO A
POINT ON THE WEST LINE OF SAID LOT 5, THAT 15 107.04 FEET SOUTH OF THE NORTHWEST
CORNER OF SAID LOT 1; THENCE SQUTH 89 DEGREES 59 MINUTES 14 SECONDS EAST 124.90
FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 11.

THAT PART OF LOTS 3, 4 AND 5, IN REIES' SUBDIVISION OF LOTS 20 AND 21 INBLOCK 2 IN
COOK AND ANDERSON'S SUBDIVISION OF THE WEST HALF OF THE NOCRTHEAST QUARTER OF
SECTION 24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED APRIL 30, 1869 (ANTIFIRE), MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF SAID LOT 3, THAT IS 56.05 FEET SOUTH OF THE
NORTHEAS T CORNER OF LOT 1IN SAID REIES' SUBDIVISION; THENCE SOUTH 0 DEGREES 0
MINUTES 50 SCCONDS WEST ALONG THE EAST LINE OF SAID LOTS 3, 4 AND 5, A DISTANCE OF
50.33 FEET,; THENZE NORTH 89 DEGREES 58 MINUTES 14 SECONDS WEST 124.90 FEET TO A
POINT ON THE WLZST LINE OF SAID LOT §; THENCE NORTH 0 DEGREES 01 MINUTES 10
SECONDS EAST ALCNG THE WEST LINE OF SAID LOTS 3, 4 AND 5, A DISTANCE OF 50.33 FEET
TO APOINT ON THE WeSh LINE OF SAID LOT 3, THAT IS 56.69 FEET SOUTH OF THE
NORTHWEST CORNER QF'SAID LOT 1; THENCE SOUTH 89 DEGREES 58 MINUTES 30 SECONDS
EAST 124.90 FEET TO THE PCINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 12:

THAT PART OF THE SOUTH 19.00 FECT OF LOT 1, AND LOTS 2 AND 3, IN REIES' SUBDIVISION OF
LOTS 20 AND 21 IN BLOCK 2 IN COOK AL ANDERSON'S SUBDIVISION OF THE WEST HALF OF
THE NORTHEAST QUARTER OF SECTION 24, . TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, DESCRIBED AS F2L.L.OWS:

BEGINNING AT THE NORTHEAST CORNER OF TH'= SQUTH 19.00 FEET OF SAID LOT 1; THENCE
SOUTH 0 DEGREES 0 MINUTES 50 SECONDS WEST AL ONG THE EAST LINE OF SAID LOTS 1, 2
AND 3, A DISTANCE OF 50.03 FEET TO A POINT ON THE EAST LINE OF SAID LOT 3; THENCE
NORTH 89 DEGREES 58 MINUTES 30 SECONDS WEST 124.50 FEET TO A POINT ON THE WEST
LINE OF SAID LOT 3; THENCE NORTH 0 DEGREES 1 MINUTE 10-2ECONDS EAST ALONG THE
WEST LINE OF SAID LOTS 1, 2 AND 3, A DISTANCE OF 50.68 FEET TO THE NORTH LINE OF THE
SOUTH 19.00 FEET OF SAID LOT 1; THENCE SOUTH 89 DEGREES 45 MINUTES 36 SECONDS
EAST, ALONG THE NORTH LINE OF THE SOUTH 19.00 FEET OF SAID ZGT 1, A DISTANCE OF
124.90 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLING::».

PARCEL 13:

LOTS 1,2, 3, 4, 5 AND 6 IN MCKELLAR'S SUBDIVISION OF LOTS 12, 13, 16 ANL 17/(»'BLOCK 2 IN
COOK AND ANDERSON'S SUBDIVISION OF THE WEST HALF OF THE NORTHEAS" ZiJARTER OF
SECTION 24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MEFILIAN,
ACCORDING TO THE PLAT THEREOF RECORDED JULY 30, 1874 AS DOCUMENT NUME £
170800, IN COOK COUNTY, ILLINOIS.

PARCEL 14

THE SOUTH 23.50 FEET OF LOT 8 IN THE SUBDIVISION OF LOTS 1 AND 2 IN BLOCK 2 IN COOK
AND ANDERSON'S SUBDIVISION OF THE WEST HALF OF THE NORTHEAST QUARTER OF
SECTION 24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED FEBRUARY 14, 1888 AS DOCUMENT NUMBER
922839, IN COOK COUNTY, ILLINOIS; ALSO THAT PART OF THE EAST 6 FEET OF LOT 6 IN D.D.
HEALY'S RESUBDIVISION OF LOTS 1 TO & IN D.D. HEALY'S SUBDIVISION OF THE SOUTH PART
OF LOT 3 OF BLOCK 2 OF COOK AND ANDERSON'S SUBDIVISION OF THE WEST % OF THE
NORTHEAST % OF SECTION 24, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN LYING BETWEEN THE NORTH AND SOUTH LINES, EXTENDED WEST OF
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THE SOUTH 23.5 FEET OF LOT 8 IN THE SUBDIVISION OF LOTS 1 AND 2 IN BLOCK 2 IN COOK
AND ANDERSON'S SUBDIVISION AFORESAID, IN COOK COUNTY, ILLINOIS.

PARCEL 18:

LOTS 6 AND 7 IN THE SUBDIVISION OF LOTS 1 AND 2 IN BLOCK 2 IN COOK AND ANDERSON'S
SUBDIVISION OF THE WEST HALF OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP
38 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED FEBRUARY 14, 1888 AS DOCUMENT NUMBER 922839, IN COOK COUNTY,
ILLINOIS; ALSO THAT PART OF THE EAST 6 FEET OF LOT 6 IN D.D. HEALY'S RESUBDIVISION OF
LOTS 1 TO5IN D.D. HEALY'S SUBDIVISION OF THE SOUTH PART OF LOT 3 OF BLOCK 2 OF
COOK AND ANDERSON'S SUBDIVISION OF THE WEST %2 OF THE NORTHEEAST % OF SECTION
24, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN LYING
BETWEEN THE NORTH AND SOUTH LINES, EXTENDED WEST, OF EACH OF LOTS 6 AND 7 IN THE
SUBDIVISICH.CF LOTS 1 AND 2 IN BLOCK 2 IN COOK AND ANDERSON'S SUBDIVISION
AFORESAID, IMN COOK COUNTY, ILLINOIS.

PARCEL 16:

LOT 12, IN THE SUBCIV:SION OF LOTS 6, 7, 8, 9 AND 10 IN BLOCK 1 IN COOK AND ANDERSON'S
SUBDIVISION OF THE WEST HALF OF THE NORTHEAST QUARTER OF SECTION 24, TOWNSHIP
39 NORTH, RANGE 13 EASTOF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOF RECORDED JUNE 70,1887 AS DOCUMENT NUMBER 842565, IN COOK COUNTY,
ILLINOIS.

PARCEL 17:

LOT 14, 15, 16 AND 17, IN THE SUBDIVISION OF LOTS 6, 7, 8, 9 AND 10 IN BLOCK 1 IN COOK AND
ANDERSON'S SUBDIVISION OF THE WEST “ALF OF THE NORTHEAST QUARTER OF SECTION
24, TOWNSHIP 39 NORTH, RANGE 13 EAST OF Tii& THIRD PRINCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREOF RECORDED JUNE 20, 887 AS DOCUMENT NUMBER 842565, IN COOK
COUNTY, ILLINOCIS.

PARCEL 18:

LOT 20, IN THE SUBDIVISION OF LOTS 6, 7, 8, 9 AND 10 IN BLOCK 1 IN COOK AND ANDERSON'S
SUBDIVISION OF THE WEST HALF OF THE NORTHEAST WUARTER OF SECTION 24, TOWNSHIP
39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT
THEREOQOF RECORDED JUNE 20, 1887 AS DOCUMENT NUMBER 842565, IN COOK COUNTY,
ILLINOIS.

PARCEL 19:
SUB-PARCEL 19(A):

LEASEHOLD ESTATE CREATED BY GROUND LEASE DATED AS OF SEPTEMBER1:2010
BETWEEN THE CHICAGO HOUSING AUTHORITY, AN ILLINOIS MUNICIPAL CORPORATION,
LANDLORD, AND SINAI COMMUNITY INSTITUTE, INC., AN ILLINOIS NOT FOR PROFIT
CORPORATION, TENANT, RECORDED CONTEMPORANEQUSLY HEREWITH, AND AMENDED AND
ASSIGNED TO OGDEN NORTH, LLC, AN ILLINOIS LIMITED LIABILITY COMPANY, BY ASSIGNMENT
AND ASSUMPTION AND AMENDMENT OF GROUND LEASE BY AND AMONG SINAI COMMUNITY
INSTITUTE, INC., AN ILLINOIS NOT FOR PROFIT CORPORATION, OGDEN NORTH, LLC, AN
ILLINOIS LIMITED LIABILITY COMPANY AND THE CHICAGO HOUSING AUTHORITY, AN ILLINOIS
MUNICIPAL CORPORATION, DATED AS OF SEPTEMBER 1, 2010 AND RECORDED
CONTEMPORANEOUSLY HEREWITH, DEMISING AND LEASING FOR A TERM OF 99 YEARS
EXPIRING ON AUGUST 31, 2109, THE FOLLOWING DESCRIBED PREMISES, TO WIT:

LOT 1 IN OGDEN NORTH RESUBDIVISION OF PART OF POPE'S SUBDIVISION IN THE WEST 1/2
OF THE NORTHEAST 1/4 OF SECTION 24, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED AUGUST 3, 2010 AS
DOCUMENT NUMBER 1021510025, IN COOK COUNTY, ILLINOIS.
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EXCEPTING THEREFROM ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR TO BE LOCATED
AFTER THE DATE OF THE AFORESAID GROUND LEASE, THEREON.

SUB-PARCEL 19(B):
FEE SIMPLE TITLE TO ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR TO BE LOCATED

AFTER THE DATE OF THE AFORESAID GROUND LEASE, ON THE LEASEHOLD ESTATE
HEREINABOVE DESCRIBED AS SUB-PARCEL 19(A).

kit et ol e s b S s 5, e e
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EXHIBIT B-I

MODIFICATIONS TO INSTRUMENT
(Leasehold Mortgage Loan)

The following modifications are made to the text of the Instrument that precedes this
Exhibit:

1. The granting clause on page 1 is deleted in its entirety and the following new
granting clavse is inserted in its place:

“1O SECURE TO LENDER the repayment of the Indebtedness, and all renewals,
extensions and riocifications of the Indebtedness, and the performance of the covenants and
agreements of Boriower contained in the Loan Documents, Borrower mortgages, warrants,
grants, conveys and assigns to Lender the Mortgaged Property, including the Land and the
Leasehold Estate in the Land lacated in Cook County, State of Illinois and described in Exhibit A
attached to this Instrument.”

2. Section 1(s) is amended by deleting paragraph (1) and inserting the following new
paragraph in its place: " (1) the Land, the Ground Lease and the Leasehold Estate;"

3. Section 1(s) (7), (8) and (17) 15 amended by inserting the words "and the
Leasehold Estate" after the word “Land”.

4. Section 1 is amended by adding the following new paragraphs at the end:

"(dd) "Bankruptcy Code” means the United States Bankruptcy Code, 11 U.S.C.
Section 101 et seq., as amended from time to time.

(ee)  "Event of Ground Lessee Bankruptey" means either of the following
actions taken by or with respect to Borrower: (i) Borrower pursuant to or within the
meaning of the Bankruptcy Code (x) commences a voluntary case, or {3 ).consents to the
entry of an order for relief against it in an involuntary case; or (ii) a cOrt-of competent
Jurisdiction enters an order or decree under the Bankruptcy Code that is fo! r¢lief against
Borrower in an involuntary case.

(ffy ~ "Event of Ground Lessor Bankruptey" means either of the following
actions taken by or with respect to Ground Lessor; (i) Ground Lessor pursuant to or
within the meaning of the Bankruptcy Code (x) commences a voluntary case, or (y)
consents to the entry of an order for relief against it in an involuntary case; or (ii) a court
of competent jurisdiction enters an order or decree under the Bankruptcy Code that is for
relief against Ground Lessor in an inveluntary case.

Ground Lease Modifications to Instrument Form 4070 11/01 Page B-i-1
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(gg) "Ground Lease" means the lease described in Exhibit C pursuant to
which Borrower leases the Land, as such lease may from time to time be amended,
modified, supplemented, renewed and extended.

(hh)  "Ground Lessec Default" means (i) a default by Borrower in making any
payment of rent, additional rent or other sum of money payable by Borrower to Ground
Lessor under the Ground Lease on the date such payment is due and payable, or (ii) a
default by Borrower in performing or observing any of the terms, covenants or conditions
of the Ground Lease (other than the payments referred to in clause (i)) required to be
performed or observed by Ground Lessee.

a1’ "Ground Lessor" means the lessor from time to time under the Ground
Lease.

(G3)  "Ground Lessor Default” means a default by Ground Lessor in
performing or ovserving any of the terms, covenants or conditions of the Ground Lease
required to be perforracd or observed by Ground Lessor.

(kk)  "Ground Kert’) means the base or minimum rent payable under the
Ground Lease.

(1) "Leased Premises” mecans the Land and any other real property leased by
Borrower pursuant to the Ground Lease.

(mm) "Leasehold Estate" means Borzower's interest in the Land and any other
real property leased by Borrower pursuant to the Ground Lease, including (1) all rights of
Borrower to renew or extend the term of the Ground (Leass, (ii) all amounts deposited by
Borrower with Ground Lessor under the Ground Lease, 471} Borrower's right or privilege
to terminate, cancel, surrender, modify or amend the Ground Lease, and (iv) all other
options, privileges and rights granted and demised to Borrower under the Ground Lease
and all appurtenances with respect to the Ground Lease.

(an)  “Subordinate Loan Document” means the Subordinat¢ “ean Documents
as defined in that certain Subordination Agreement by and among the Lender, Citibank,
N.A., Chicago Housing Authority, City of Chicage and Sinai Community Institute, Inc.,
dated September 1, 2010 and recorded among the Land Records of Cook County, Illinois
on September 8, 2010 as Document Number 1025131113.”

5. Section 22(d) is amended in its entirety to read as follows:

"(d) fraud or material misrepresentation or material omission by Borrower, any
of its officers, directors, trustees, general partners or managers or any guarantor in

Ground Lease Modifications to Instrument Form 4070 1101 Page B-I-2
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connection with (A) the application for or creation of the Indebtedness, (B) any financial
statement, rent roll, or other report or information provided to Lender during the term of
the Indebtedness, (C) any request for Lender's consent to any proposed action, including a
request for disbursement of funds under any Collateral Agreement, or (D) any of the
representations and warranties contained in Section 48;"

6. Section 22 is amended by (i) redesignating subsections (g), (h), and (i) as
subsections (h), (i), and (j), respectively, and (ii) inserting the following new provision as
subsection (g):

"any failure by Borrower to comply with the provisions of Sections 49, 50, 52, 53(b),
54(a)or 55;"

7. Section 22(h), as redesignated pursuant to Section 6 above, is amended by
changing the refererice t Section 22(f) in the second line to Section 22(g).

8. The following new Sections are added at the end of the Instrument after the last
numbered Section, but there aré 10 Sections between the last numbered Section and Section 55:

"48. REPRESENTATIONS AND WARRANTIES REGARDING
GROUND LEASE. Borrower wirrants and represents to Lender that, as of the date of
this Instrument: (i) the Ground Lcase is in full force and effect in accordance with its
terms; (i) Borrower has not waived, tanceled or surrendered any of its rights under the
Ground Lease: (iii) Borrower is the sole Ovner of, and has good and marketable title to,
the Leasehold Estate; (iv) the Leased Premises.and the Mortgaged Property are free and
clear of all liens, encumbrances and other matters uffecting title, other than the lien of this
Instrument, the Senior Agreements, the Subordinzt¢"Loan Documents and the easements
and restrictions listed in a schedule of exceptions to ¢overage in the title insurance policy
issued to Lender contemporaneously with the exesuvtion and recordation of this
Instrument and insuring Lender's interest in the Mortgaged Property; (v) there is no
existing Ground Lessee Default and no event has occurred which, with the passage of
time or the giving of notice, or both, would constitute a Ground Lessee Default; and (vi)
to the best of Borrower's knowledge, there is no existing Ground Lessor Default and no
event has occurred which, with the passage of time or the giving of notice; ot both, would
constitute a Ground Lessor Default.

49. NOTICES UNDER GROUND LEASE. Borrower shall deliver to
Lender, within ten (10) days after Borrower's receipt, a true and correct copy of each
notice, demand, complaint or request from Ground Lessor under, or with respect to, the
Ground Lease.

50, BORROWER'S OBLIGATIONS TO COMPLY WITH GROUND
LEASE. Borrower shall (i} pay the Ground Rent and all other sums of money due and
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payable at any time and from time to time under the Ground Lease as and when such
sums become due and payable, but in any event before the expiration of any grace period
provided in the Ground Lease for the payment of any such sum, and (ii) at all times fully
perform, observe and comply with all other terms, covenants and conditions of the
Ground Lease to be performed, observed or complied with by Borrower as lessee under
the Ground Lease. If the Ground Lease does not provide for a grace period for the
payment of a sum of money, Borrower shall make the payment on or before the date on
which the payment becomes due and payable. Borrower shall deliver evidence of the
payment to Lender within ten (10} days after receipt of a written request from Lender for
evidence of the payment.

51. LENDER'S RIGHT TO CURE GROUND LESSEE DEFAULTS. At
any time after Lender receives notice of a Ground Lessee Default, (i) Lender may (but
shall not-be ‘obligated to do so), make any payment, perform any obligation and take any
other action Borrower would have the right to pay, perform or take under the Ground
Lease which Lerider deems necessary or desirable to cure the Ground Lessee Default, and
(i1) Lender and"iis authorized agents shall have the right at any time or from time to time
to enter the Land and-iriprovements, or any part thereof, to such extent and as often as
Lender, in its discretion, déems necessary or desirable in order to cure the Ground Lessee
Default, subject to the righiis uf the tenants and occupants of the Mortgaged Property.
Lender may exercise its rights under this Section immediately afier receipt of notice of a
Ground Lessee Default and without regard to any grace period provided to Borrower in
the Ground Lease to cure the Ground Lessee Default. For purposes of exercising its
rights under this Section, Lender shall b< fully protected for any action taken or omitted
to be taken by Lender, in good faith, in reliénze.on any written notice from Ground Lessor
stating that a Ground Lessee Default has ecourred and is continuing even though
Borrower may question or deny the existence or.natare of the Ground Lessee Default. All
expenditures made by Lender pursuant to this Section to.cure a Ground Lessee Default
shall become an additional part of the Indebtedness as provided in Section 12.

52.  COVENANTS TO PROTECT LEASEHOLD ESTATE. Borrower
shall not, without the written consent of Lender (which may e given or withheld by
Lender in its discretion), (i) surrender the Leasehold Estate to Grour.d Lessor or terminate
or cancel the Ground Lease, (i) amend, modify or change the Ground Lease, either orally
or in writing, or waive any of Borrower's rights under the Ground Lease, ({11} subordinate
the Ground Lease or the Leasehold Estate to any mortgage, deed of trust or ofiier lien on
Ground Lessor's fee title to the Leased Premises, or (iv) except as otherwise provided in
Section 53(b), reject or assume the Ground Lease or assign the Leasehold Estate pursuant
to Section 365(h) of the Bankruptcy Code. Borrower absolutely and unconditionally
transfers and assigns to Lender all of Borrower's rights to surrender, terminate, cancel,
modify and change the Ground Lease, and any such surrender, termination, cancellation,
modification or change made without the prior written consent of Lender shall be void
and have no legal effect.

Ground Lease Modifications to Instrument Form 4070 11/01 Page B-i-4



1306529099 Page: 59 of 82

UNOFFICIAL COPY

53.  GROUND LESSEE'S BANKRUPTCY.

(a) Borrower assigns to Lender, as additional security for the Indebtedness,
Borrower's right to reject the Ground Lease under Section 365 of the Bankruptcy Code
after the occurrence of an Event of Ground Lessee Bankruptey, subject to Section 53(b).

(b)y  If, after the occurrence of an Event of Ground lLessee Bankrupicy,
Borrower decides to reject the Ground Lease, Borrower shall give Lender written notice,
at least ten (10) days in advance, of the date on which Borrower intends to apply to the
Bankruptcy Court for authority and permission to reject the Ground Lease. Lender shall
have-ihe right, but not the obligation, within ten (10) days after receipt of Borrower's
notice, 1o deliver to Borrower a notice ("Lender's Assumption Notice") in which (1)
Lender dzmaunds that Borrower assume the Ground Lease and assign the Ground Lease to
Lender, or its'Jesignee, in accordance with the Bankruptcy Code, and (ii) Lender agrees
to cure or provid: adequate assurance of prompt cure of all Ground Lessee Defaults
reasonably susceptible. of being cured by Lender and of future performance under the
Ground Lease. If Lipder timely delivers Lender's Assumption Notice to Borrower,
Borrower shall not reject the Ground Lease and shall, within fifteen (15) days after receipt
of Lender's notice, comply with the demand contained in clause (i) of Lender's notice. If
Lender does not timely deliver Lender's Assumption Notice to Borrower, Borrower shall
have the right to reject the Ground _ease.

54. GROUND LESSOR'S BANKRUPTCY.

(a) If, after the occurrence of an Evertof Ground Lessor Bankruptey, Ground
Lessor rejects the Ground Lease pursuant to Section 365(h) of the Bankruptcy Code (1)
Borrower, immediately after obtaining notice of the rejection, shall deliver a copy of the
notice to Lender, (ii) Borrower shall not, without Lende:s's, prior written consent (which
may be given or withheld in Lender's discretion), elect 0 treat the Ground Lease as
terminated pursuant to Section 365(h) or any other applicable provision of the Bankruptcy
Code, and (iii) this Instrument and the lien created by this Instruraent.shall extend to and
encumber Borrower's retained rights under the Ground Lease that ¢re uvpurtenant to the
Leased Premises for the balance of the term of the Ground Lease and 1e: any renewal or
extension of those rights under the Ground Lease. Borrower transfers @nd assigns to
Lender, as additional security for the Indebtedness, Borrower's rights, after Ground
Lessor's rejection of the Ground Lease, to treat the Ground Lease as terminated, and any
termination of the Ground Lease made by Borrower without Lender's prior written
consent shall be void and have no legal effect.

(bY  Borrower transfers and assigns to Lender, as additional security for the
Indebtedness, all of Borrower's rights to damages caused by Ground Lessor's rejection of
the Ground Lease after the occurrence of an Event of Ground Lessor Bankruptcy and all
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of Borrower's rights to offset such damages against rent payable under the Ground Lease.
As long as no Event of Default has occurred and is continuing, Lender agrees that it will
not enforce its rights under the preceding sentence, but will permit Borrower to exercise
such rights with Lender's prior written consent. Any amounts received by Lender as
damages arising out of Ground Lessor's rejection of the Ground Lease shall be applied in
the manner set forth in Section 9.

55. OPTION TO RENEW OR EXTEND GROUND LEASE. Borrower
shall give Lender written notice of Borrower's intention to exercise each option to renew
or extend the term of the Ground Lease at least ninety (90) days, but not more than one
hundred fifty (150) days, before the last day on which the option may be timely exercised.
If'Buirower intends to renew or extend the term of the Ground Lease, it shall deliver to
Lender, together with the notice of such decision, a copy of the notice of renewal or
extension it Jelivers to Ground Lessor. If Borrower does not intend to renew or extend
the term of tae'Ground Lease or, if Borrower fails to deliver its written notice of exercise
of its option to zerew or extend the term of the Ground Lease at least ninety (90) days
before the last day on-which the option may be timely exercised, Lender shall have the
right, but shall not be coligated, to renew or extend the term of the Ground Lease for and
on behalf of Borrower.

56. NO MERGEK OF ESTATES. If Borrower acquires the fee estate of
Ground Lessor under the Ground Lease (the "Fee Estate") (i) there shall be no merger
between the Fee Estate and the Leas:hold Estate unless all persons, including Lender,
having an interest in the Ground Lease ‘consent in writing to the merger, and (ii)
simultaneously with Borrower's acquisition'of the Fee Estate, the lien of this Instrument
shall automatically, without the necessity of ary Turther conveyance, be spread to cover
the Fee Estate and as so spread shall be prior to theiien of any mortgage, deed of trust or
other lien placed on the Fee Estate after the date of this Instrument. Promptly after
Borrower's acquisition of the Fee Estate, Borrower, at ite'saie cost and expense, including
payment of Lender's attorneys' fees and out-of-pocket distursements, shall execute and
defiver all documents and instruments necessary to subject the Fee Estate to the lien of
this Instrument, and shall provide to Lender a title insurance policy insuring the lien of
this Instrument as a first lien on the Fee Estate and the Leaschold Estate. If Lender
acquires the Fee Estate and the Leasehold Estate (whether pursuant to'the provisions of
the Ground Lease, by foreclosure of this Instrument, or otherwise), the Fee Estate and the
Leasehold Estate shall not merge as a result of such acquisition and shall reman separate
and distinct for all purposes after such acquisition unless and until Lender shall elect to
merge the Fee Estate and the Leasehold Estate.

57. NEW LEASE. If (i) the Ground Lease is canceled or terminated for any

reason before the natural expiration of its term, and (ii) Lender (or its designee) obtains
from Ground Lessor a new lease in accordance with the term of the Ground Lease,
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Borrower shall have no right, title or interest in and to the new lease or the leasehold
estate created by the new lease.

58. APPOINTMENT OF LENDER AS BORROWER'S ATTORNEY-IN-
FACT. Borrower makes, constitutes and appoints Lender as Borrower's attorney-in-fact,
in Borrower's name, place and stead, with full power of substitution, to take all actions
and to sign all documents and instruments which Lender, in its discretion, considers to be
necessary or desirable to (i} prevent or cure a Ground Lessee Default pursuant to Section
31, (i1) perform or carry out any of the Borrower's covenants under Section 53, (iii)
renew or extend the term of the Ground Lease pursuant to Section 55, (iv) appoint
arbitrators and conduct arbitration proceedings pursuant to the Ground Lease, and (v)
request.and obtain estoppel certificates from Ground Lessor pursuant to the Ground
Lease. Burower gives and grants to Lender, as Borrower's attorney-in-fact, full power
and autnuitty to do and perform every act and sign every document and instrument
necessary and”proper to be done in the exercise of the foregoing power as fully as
Borrower mighi bz could do, and Borrower hereby ratifies and confirms all acts that
Lender, as Borrower's sttorney-in-fact, shall lawfully do or cause to be done by virtue of
this power of attorney.” This power of attorney, being coupled with an interest, shall be
irrevocable as long as any'of tae Indebtedness remains unpaid.

59. EXHIBIT C. Exkirit C is attached to this Instrument.”

BCRROWER'S INITIALS: ( é

BORROWER'S INITIALS:

Ground Lease Modifications to Instrument Form 4070 11/01 Page B-I-7




1306529099 Page: 62 of 82

UNOFFICIAL COPY

Borrower shall have no right, title or interest in and to the new lease or the leasehold
estate created by the new lease.

58.  APPOINTMENT OF LENDER AS BORROWER'S ATTORNEY-IN-
FACT. Borrower makes, constitutes and appoints Lender as Borrower's attorney-in-fact,
in Borrower's name, place and stead, with full power of substitution, to take all actions
and to sign all documents and instruments which Lender, in its discretion, considers to be
necessary or desirable to (i) prevent or cure a Ground Lessee Default pursuant to Section
51, (i1) perform or carry out any of the Borrower's covenants under Section 53, (iii)
renew or extend the term of the Ground Lease pursuant to Section 53, (iv) appoint
aroitrators and conduct arbitration proceedings pursuant to the Ground Lease, and (v)
request and obtain estoppel certificates from Ground Lessor pursuant to the Ground
Least. /Rorrower gives and grants to Lender, as Borrower's attorney-in-fact, full power
and avthecity to do and perform every act and sign every document and instrument
necessary ana proper to be done in the exercise of the foregoing power as fully as
Borrower migat/or could do, and Borrower hereby ratifies and confirms all acts that
Lender, as Borrower's attorney-in-fact, shall lawfully do or cause to be done by virtue of
this power of attorney.” This power of attorney, being coupled with an interest, shall be
irrevocable as long as any of the Indebtedness remains unpaid.

59, EXHIBIT C. Exbibit C is attached to this Instrument.”

BOCRTOWER'S INITIALS:

BORROWER'S [N, THALS: %
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EXHIBIT B-II

MODIFICATIONS TO INSTRUMENT
(Tax Credit Properties)

The following modifications are made to the text of the Instrument that precedes this Exhibit:
1. Section 21{b) is amended by adding the following at the end of such Section:

"(8)  aTransfer of an interest by a Key Principal or the Borrower as described in Section
21(a) (2), (3) or (4) resulting from any transfer described below, provided that
Ogden North, LLC owns the Mortgaged Property and remains the Borrower under
the Note and Ogden North Manager, LLC, an Illinois limited liability company
{the "Borrower General Partner") is the sole manager in Borrower and U.S.A.
Institutional Tax Credit Fund LXXI L.P. (the "Equity Investor") is a 99.99 percent
member in Borrower:

{A)  the removal of the Borrower General Partner as manager of
Borroveer i its replacement as manager by an affiliate of the Equity Investor (the
"Equity Invesior Affiliate") in accordance with the terms of the operating
agreement ol Berrower, provided that (1) the entity replacing the Borrower
General Partner must be a single purpose entity and (2) after such replacement, the
[nitial Owners of e Fquity Investor will own no less than S1 percent of the
general partnership ineresis-in the entity which replaced the Borrower General

Partner; or

(B)  a Transfer of any ey Principal's interest in Borrower provided
that, upon written notice from Lender'to Borrower and to the Equity Investor, the
Equity Investor shall identify an individual or entity meeting the requirements of
the DUS Guide to serve as substitute Key I'rinciral and such individual or entity is
substituted as Key Principal under this Instrur:€nt within 10 days following the
receipt by the Equity Investor of such notice of transfes;

provided that (1) Borrower must provide Lender with advance written notice of the
identity of any entity replacing the Borrower General Partnzr ard (2) upon request
by Lender from time to time, Borrower will provide Lender with'(tie names of all
owners of interests in Borrower, whether such interests are owsed directly or
indirectly. For purposes of this Section 21(b), "Initial Owners” meatis; with respect
to Borrower or any other entity, the persons or entities who, on the date of the
Note, own in the aggregate 100 percent of the ownership interests in Borrower or
that entity."

2. Section 21(c) is amended to add a new clause (9):

"(9) In the event the Borrower General Partner is removed as a member of
Borrower, in accordance with the terms of the operating agreement of Borrower, and is replaced
by another entity (that is not either the Equity Investor Affiliate} selected by the Equity Investor

Tax Credit Modifications to Instrument 4065 Page B-1l-1




1306529099 Page: 64 of 82

UNOFFICIAL COPY

Affiliate or Equity Investor (to the extent that a Transfer of an interest by a Key Principal, or the
Borrower as described in Section 21(a) (2), (3) or(4} above is accomplished thereby), the 1
percent transfer fee shall not be due; provided that the transferor and transferee shall be required
to comply with all the other requirements of this Section 21 (¢)."

3. Section 21(d)2)(1ii) is deleted in its entirety and replaced with the following:

“(ii1)  if such entity is a limited liability company or a limited liability partnership,
a Transfer of any membership or other ownership interest which would
cause the Initial Owners to own less than 51% of all membership or other
ownership interests in such entity; provided however that a Transfer the
Equity Investor's ownership interest in the Borrower shall not be a
“Controlling Interest” under this Instrument so long such transfer is made to
an Equity Investor Affiliate and there is no Transfer of a Controlling Interest
in such affiliate;”

3. Section 31 1s amended to add the following new Section 31(d):

"(d)  Lender agrees that eftective notice to Borrower under this Instrument and
the Loan Documents shall icguire delivery of a copy of such notice to the Equity Investor.
Such notice shall be given in the¢ raanner provided in this Section, at the Equity Investor's
address set forth below:

340 Pemberwick Road
Greenwich, CT 06831
Attn: Joanne D. Flanagan, Esq.

4. The following new Sections are added to the Instrumer ¢ afier the last numbered Section:

"60. RECOURSE LIABILITY. The provisions of Paragraph 9(c) of the Note,
as they relate to Events of Default described in Paragraphs 9{c}{1) and 9(c)(2), shall be
operative only after the Equity Investor has been given 30 days notice of the applicable
Event(s) of Default described in Paragraphs 9(c)(1) and 9(c)(2), ‘together with an
opportunity within such 30-day period to remedy the applicable Event(s) of Default. In all
events, Lender shall be entitled during such 30-day period to exercise all of its rights and
remedies under this Instrument upon the occurrence of such Event of Default other than
foreclosure of the Mortgaged Property.

61. EXTENDED LOW-INCOME HOUSING COMMITMENT. Lender
agrees that the lien of this 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 Code) (the "Extended Use Agreement") recorded against the Mortgaged Property;
provided that such Extended Use Agreement, by its terms, must terminate upon foreclosure
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under this Instrument or upon a transfer of the Mortgaged Property by instrument in lieu of
foreclosure, in accordance with Section 42(h)}(6)(E) of the Internal Revenue Code.

62. ANNUAL LIHTC REPORTING REQUIREMENTS. Borrower must
submit to Lender, each year at the time of annual submission of Borrower's financial
analysis of operations, a copy of the following sections of Borrower's federal tax return:
Internal Revenue Forms 1065, 8586, 8609 and Form 8609, Schedule A, which must reflect
the total low-income housing tax credits ("LIHTCs") allocated to the Mortgaged Property
and the LIHTCs claimed for the Mortgaged Property in the preceding year.

63. CROSS-DEFAULT. Borrower acknowledges and agrees that any default,
eveni-of default, or breach (however such terms may be defined) after the expiration of any
applicabie notice and/or cure periods under the Extended Use Agreement shall be an Event
of Defau'? under this Instrument and that any costs, damages or other amounts, including
reasonable atoimey's fees incurred by the Lender as a result of such an Event of Default by
Borrower, incluzirg amounts paid to cure any default or event of default, under the
Extended Use Agreement shall be an obligation of Borrower and become a part of the
Indebtedness secured by Lits Instrument.

64. ANNUAL COMPLIANCE, Borrower shall submit to Lender on an annual
basis, evidence that the Mortgeged Property is in ongoing compliance with all income,
occupancy and rent restrictions ‘vnder the Extended Use Agreement relating to the
Mortgaged Property. Such submissiors shall be made contemporancously with Borrower's
reports required to be made to the regulatcr vader the Extended Use Agreement.”

5. All capitalized terms used in this Exhibil =at specifically defined herein shall have
the meanings set forth in the text of the Instrument that precedes this Exhibit,
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EXHIBIT B-I11
MODIFICATIONS TO INSTRUMENT

1. Section 19 is hereby amended by adding the following after Section 19(h):

“(i) Notwithstanding the foregoing, if any provisions of this Section 19 conflict with
Section 11 of the Mixed Finance ACC Amendment, Section of 11 of the Mixed Finance ACC
Amendment will control; provided, however, that the determination of whether Restoration is
feasible shall be made in Lender’s sole discretion.”

2. Section 20 is hereby amended by adding the following after Section 20(b):

“(¢) Leridershall not exercise its option to apply condemnation proceeds to the payment of
the Indebtedness ifaliof the following conditions are met: (1) no Event of Default (or any event
which, with the giving of notice or the passage of time, or both, would constitute an Event of
Default) has occurred and *s-continuing; (2) Lender determines, in its discretion, that there will be
sufficient funds to complete tiie Restoration; (3) Lender determines, in its discretion, that the rental
income from the Mortgaged Property-after completion of the Restoration will be sufficient to meet
all operating costs and other expenses, Imposition Deposits, deposits to reserves and loan
repayment obligations relating to the Mortgaged Property; (4) Lender determines, in its discretion,
that the Restoration will be completed before the earlier of (A) one year before the maturity date of
the Note or (B) one year after the date of the condemnation or other taking; and (5) upon Lender's
request, Borrower provides Lender evidence of the availability during and after the Restoration of
the insurance required to be maintained by Borrowe: pursuant to Section 19.

(d) Notwithstanding the foregoing, if any provisions of this Section 20 conflict with
Section 11 of the Mixed Finance ACC Amendment, Secuon.ef 11 of the Mixed Finance ACC
Amendment will control; provided, however, that the determinzdon of whether Restoration is
feasible shall be made in Lender’s sole discretion.”

3. Section 3 is hereby amended by adding the following new subsection 3(h):

“(h)  Notwithstanding the foregoing, rents collected from the public liousing units and
any subsidy received from the Chicago Housing Authority, an“illipois municipal
corporation (“CHA™) or the United States Department of Housiag and Urban
Development (“HUD™) for the operating of such units shall be util:zed only in
accordance with the Regulatory and Operating Agreement between CHA and the
Borrower of even date herewith (“R&O Agreement™).”

4. Section 4 is hereby amended by adding the following new subsection 4(h):
“(h) Notwithstanding the foregoing, tenant leases with respect to Public Housing

Units, as defined in the R&O Agreement, shall be consistent with HUD and CHA
requirements, including limitations on the right of Borrower and Lender to cancel
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or modify such leases, as made applicable to the Mortgaged Property through the
documents referred to in the R&O Agreement.”

BORROWER’S INITIALS:@

BORROWER’S INITIALS:
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or modify such leases, as made applicable to the Mortgaged Property through the
documents referred to in the R&O Agreement.”

BORROWER’S INITIALS:

BORROWER’S INITIALS: 9
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EXHIBIT B-IV

MODIFICATIONS TO INSTRUMENT

The following modifications are made to the text of the Instrument that precedes this Exhibit:

1.

Section | is amended by adding the following new paragraph at the end:

“(00) “Senior Agreements” mean that (1) Regulatory Agreement dated as of September

1, 2010 between the City of Chicago (the “City”) and Borrower; (2) Regulatory and Operating
Agreement dated as of September 1, 2010 between the Chicago Housing Authority (“CHA”) and
Borrower (the/“R&O Agreement”); (3) Declaration of Restrictive Covenants dated as of
September 1, 2010 Fetween the CHA and Borrower (the “Declaration™), (4) Right of First Refusal
among Borrower, CidA ~and Ogden North Manager, LLC, dated as of September 1, 2010 (“Right
of First Refusal™), (5) Agrrement for the Sale and Redevelopment of Land by and among the City,
Sinai Community Instituie, Ins. (“Sinai”), and Borrower dated as of September 1, 2010, and (6)
Donations Tax Credit Regulatery ‘Agreement by and among the City, the Borrower and Sinai dated
as of September 1, 2010.”

2.

The following new Sections are ziced to the Instrument after the last numbered Section:

«65. SENIOR AGREEMENTS. Lénder agrees that the lien of this Instrument shall be
subordinate to the Senior Agreements recotded against the Mortgaged Property; provided
that any Senior Agreement, except for the P& Agreement, the Declaration and the Right
of First Refusal, imposing affordability restrictiozs<on units of the Mortgaged Property, by
its terms, must terminate upon foreclosure under this Instrument or upon a transfer of the
Mortgaged Property by instrument in lieu of foreclosurc.

66. NOTICE. Borrower must provide Lender with notice-of any defaults under the
Senior Agreements within three (3) business days of Borrower's receipt of such default
notice.

67. CROSS-DEFAULT. Borrower acknowledges and agrees that ary 4zfault, event of
default, or breach (however such terms may be defined) after the expiretion of any
applicable notice and/or cure periods under the Senior Agreements shall belan Event of
Default under this Instrument and that any costs, damages or other amounts, including
reasonable attorney's fees incurred by the Lender as a result of such an Event of Default by
Borrower, including amounts paid to cure any default or event of default, under the Senior
Agreements shall be an obligation of Borrower and become a part of the Indebtedness
secured by this Instrument; provided however that Lender shall not exercise any remedies if
such default under any of the Senior Agreements is not otherwise an Event of Default under
the Loan Documents and unti] a party other than the Lender under any Senior Agreements
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has taken affirmative action to exercisc or commence exercise of such parties’ remedies
under any of the Senior Agreements.

68. SPECIAL REPRESENTATIONS OF BORROWER. As a special inducement to
the making of the Loan secured by this Instrument, the Borrower represents and warrants
that to the best of its knowledge there exists no default or any event of default or both or
one of which with the passage of time or with the giving of notice or both would
constitute a default under the Senior Agreements.

3. All capitalized terms used in this Exhibit not specifically defined herein shall have the
meanings <et ‘orth in the text of the Instrument that precedes this Exhibit.

BORROWER'S INITIALS: ' %

BORROWER'S INITIALS:
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has taken affirmative action to exercise or commence exercise of such parties’ remedies
under any of the Senior Agreements.

68. SPECIAL REPRESENTATIONS OF BORROWER. As a special inducement to
the making of the Loan secured by this Instrument, the Borrower represents and warrants
that to the best of its knowledge there exists no default or any event of default or both or
one of which with the passage of time or with the giving of notice or both would
constitute a default under the Senior Agreements.

3. All capitalized terms used in this Exhibit not specifically defined herein shall have the
meanings set forth in the text of the Instrument that precedes this Exhibit.
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EXHIBIT B-V

MODIFICATIONS TO INSTRUMENT

The following modifications are made to the text of the Instrument that precedes this
Exhibit:

1. A new Section 69 is hereby added to the text of this Instrument as follows:

69. - In the event of an enforcement action by the City of Chicago, lllinois (the “City™)
pursuait to that certain Guaranty by Ogden North Manager, LL.C, an Illinois limited
liability Company, Brinshore Holding, LLC, an Illinois limited liability company, and
Michaels Chicago Holding Company, LLC, an Illinois limited liability company dated
September 1; 2910, the Lender may, in its sole discretion, require a new Key Principal or
replacement Key Principal that is an affiliate of the Borrower and acceptable to Lender in
accordance withi-ihe nrovisions of Section 21(c)(3), 21(c)(5), 21(c)6) and 21(c)7)
hereof; provided howeverthat the 1% transfer fee set forth in Section 21(c)(7) would not
be due upon such Transfer,

2. All capitalized terms used 11 this Exhibit not specifically defined herein shall have
the meanings set forth in the text of the Instiviment that precedes this Exhibit.
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EXHIBIT B-VI

MODIFICATIONS TO INSTRUMENT
(Key Principal Transfers)

The following modifications are made to the text of the Instrument that precedes this
Exhibit:

l. Section 21 is modified to add new Section 21(f) as follows:

“(fy  The requirement to pay a 1% transfer fee as provided in Section 21(c)(7)(A)
shall not apply to Transfers of the Mortgaged Property or of ownership
interests held by any person or entity to (i) one or more Key Principals or
(ii) any entity or entities in which a Key Principal has a direct or indirect
Controlling Interest (“Affiliated Entities”). However, such Transfers to
Aftiliated Entities shall be subject to all other requirements of Section 21(c)
heiem,”

2. Section 21(b) is maditied to delete the period at the end of Section 21(b)(7) and
substitute ; and” theretor and to add < new Section 21(b)8):

“(8)  a Transfer of the Mortgaged Property or of ownership interests held by an
individual or entity Key Priacipal in Borrower, or in any other entity which
owns, directly or indirectiy through one or more intermediate entities, an
ownership interest in Borrowier; to (i) other Key Principals; (1) Immediate
Family Members; or (iii) trusts estzolished for the benefit of the transferor
and/or Immediate Family Members; provided, however, that such Transfer
of ownership interests will not cause a change in the management and
control of Borrower (or other intermedate entity), and after which
Transfer, the transferor Key Principal shaii inaintain the same right and
ability to manage and control Borrower (or other. intermediate entity) as
existed prior to the Transfer.”

3. Section 1 is modified to add the following defined term;

“(pp) “Immediate Family Members” means a non-minor child, giandchild,
spouse, or parent, of a transferor under Section 21.”

4. All capitalized terms used in this Exhibit not specifically defined herein shall have
the meanings set forth in the text of the Instrument that precedes this Exhibit.
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EXHIBIT C
Description of Ground Lease

LEASEHOLD ESTATE CREATED BY GROUND LEASE DATED AS OF SEPTEMBER 1, 2010
BETWEEN CHICAGO HOUSING AUTHORITY, AN ILLINQIS MUNICIPAL CORPORATION,
LANDLORD, AND SINAI COMMUNITY INSTITUTE, INC., TENANT, RECORDED SEPTEMBER
8, 2010 IN THE LAND RECORDS OF COOK COUNTY, ILLINOIS AS DOCUMENT NUMBER
1025131092, DEMISING AND LEASING FOR A TERM OF 99 YEARS EXPIRING ON AUGUST 1,
2109.

LEASEHOLD'ESTATE CREATED BY THE ASSIGNMENT AND ASSUMPTION AND
AMENDMENT CEGROUND LEASE DATED AS OF SEPTEMBER 1, 2010 BETWEEN SINAI
COMMUNITY FNSTITUTE, INC., LANDLORD, AND OGDEN NORTH, LLC, AN ILLINOIS
LIMITED LIABILITY COMPANY, TENANT, RECORDED SEPTEMBER 8, 2010, 2010 IN THE
LAND RECORDS OF COOK COUNTY, ILLINOIS AS DOCUMENT NUMBER 1025131093,
DEMISING AND LEASING F2R A TERM OF 99 YEARS EXPIRING ON AUGUST 1, 2109.
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