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

Illinois Housing Development

Authority

401 N. Michigan Ave,

Chicago, Illinois 60611

Permanent Tax Index

Identification No.: See Exhibit A

Property Address:;

4537 S. Drexel Boulevard, Unit 403 and P-59
Chicago, Illin~is

MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF RENTS AND LEASES

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS
AND LEASES (this “Mortgagc ), dated as of the 6th day of September, 2013, made by THI-15
LLC, an Illinois limited liability compiny (“Mortgagor™), to the ILLINOIS HOUSING
DEVELOPMENT AUTHORITY (“Mcrtgagee”), a body politic and corporate established
pursuant to the Illinois Housing DevelopinentAct, 20 ILCS 3805/1 et seq., as amended from
time to time (the “Act”), and the rules promulgated under the Act, as amended and supplemented
(the “Rules™);

WITNESSEFPH:

WHEREAS, Mortgagor is the owner of the fee estzie of #=rtain real property upon which
a residential condominium unit has been constructed, located at 4537'S. Drexel Boulevard, Unit
403 and P-59, Chicago, Illinois. Such real property is legally described] in Exhibit A attached to
and made a part of this Mortgage (the “Real Estate”); the Real Estate and the improvements
constructed on it are referred to in this Mortgage as the “Premises™: and

WHEREAS, The Thresholds, an Illinois not-for —profit corporation, is 1th¢ siie member |
of the Mortgagor (“Member”); and

WHEREAS, pursuant to Article 6, Sections 5 and 10 of Public Act 096-003 9, enacted July
13, 2009, as amended by Article 112, Sections 5 and 10 of of Public Act 096-0956, proceeds of the
Build Illinois Bond Funds (the “BIBP Program™) were allocated to the Illinois Department of
Revenue (the “DOR”) for use of the Mortgagor to make grants and loans for the development of
affordable housing for low income families, individuals, senior citizens, persons with disabilities and
at risk veterans (the “BIBP Funds”); and

WHEREAS, Mortgagee has agreed to make a grant to Mortgagor in the maximum

amount of Ninety-Nine Thousand Five Hundred and No/100 Dollars (899,500.00) (the “Grant™),
to be used for the acquisition, rehabilitation and permanent financing of the Development; and

J\BIBP\Thresholds (#10555)\4537 S. Drexel - (#403) (LMM)\Grant Documents\Mortgage3.doc 1




1328126067 Page: 3 of 29

UNOFFICIAL COPY

WHEREAS, contemporaneously with the execution and delivery of this Mortgage,
Mortgagor has executed and delivered to Mortgagee that certain Mortgage Note (together with
anty renewals, modifications, extensions, amendments and replacements), (the “Note”) of even
date herewith, as evidence of the obligation of Mortgagor with respect to the Grant; and

WHEREAS, the Grant is evidenced, secured and governed by, among other things: (a)
the Conditional Commitment Letter dated June 1, 2012 (the “Commitment”), (b) the Grant
Funding Agreement dated as of October 26, 2012 (the “Grant Agreement™), (c) this Mortgage,
(d) the Note, (e) the Regulatory Agreement of even date herewith, (f) that certain Guaranty of
Completion.and Payment dated as of October 26, 2012, executed by the Guarantor (as defined in
the Guaranty) f5r the benefit of Mortgagee (the “Guaranty”),and (g) the Environmental
Indemnity dated a; af October 26, 2012, executed by Mortgagor and the Member, as indemnitor,
and delivered to vicitgagee, as indemnitee (the “Environmental Indemnity”). This Mortgage, the
Commitment, the Grant Azreement, the Note, the Regulatory Agreement, the Guaranty, the
Environmental Indemnity, and all other documents that evidence, govern or secure the Grant are
sometimes collectively referred 1o as the “Grant Documents.”

NOW, THEREFORE, Mo-tgapor, to secure the (a) obligation of the Mortgagor to pay
the Grant, including without limitatior, )= obligation to pay the Recapture Amount (as defined
in the Grant Agreement) (also known hercinas the “Mortgage Debt™), which includes, but is not
limited to, (i) so much of the Grant as Mortgages inay hereafter advance to Mortgagor and (i)
any and all other costs and expenses of Mortgagee attributable to Mortgagor, as determined by
Mortgagee, pursuant to the Grant Documents and tiis Mortgage, such payments all to be made at
the times, manner and place specified and set forth in tn< Note and the Grant Agreement; and (b)
performance and observance of all of the provisions of thiz Mortgage and the other Grant
Documents, does by these presents MORTGAGE AND WARR ANT and grant a security interest
in the Premises and all of its estate, title and interest in the Premis=s to Mortgagee, its successors
and assigns (the Premises, together with the property described in the uext succeeding paragraph,
are referred to as the “Development™).

TOGETHER with all improvements, tenements, easements, fixtures, aid sppurtenances
now or hereafter belonging to it, and all rents, issues and profits of the Premises for s long and
during all such times as Mortgagor may be entitled to them (which are pledged primesriy.and on
a parity with the Premises and not secondarily), including, without limiting the foregoing,. /a) if
and to the extent owned by Mortgagor: all fixtures, fittings, furnishings, appliances, apparatus,
equipment and machinery, including, without limitation, all gas and electric fixtures, radiators,
heaters, engines and machinery, boilers, ranges, ovens, elevators and motors, bathtubs, sinks,
water closets, basins, pipes, faucets and other air-conditioning, plumbing and heating fixtures,
mirrors, mantles, refrigerating plants, refrigerators, ice-boxes, dishwashers, carpeting, furniture,
laundry equipment, cooking apparatus and appurtenances, and all building material, supplies and
equipment now or hereafter delivered to the Premises and intended to be installed in it; all other
fixtures and personal property of whatever kind and nature at present contained in or hereafter
placed in any building standing on the Premises; such other goods, equipment, chattels and
personal property as are usually furnished by landlords in letting other premises of the character
of the Premises and placed in or located upon the Premises; and all renewals or replacements, or
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articles in substitution thereof; and all proceeds and profits of the Premises and all of the estate,
right, title and interest of Mortgagor in and to all property of any nature whatsoever, now or
hereafter situated on the Premises, or intended to be used in connection with the operation of the
Premises; (b) all of the right, title and interest of Mortgagor in and to any fixtures or personal
property subject to a lease agreement, conditional sale agreement, chattel mortgage, or security
agreement, and all deposits made thereon or therefor, together with the benefit of any payments
now or hereafter made thereon; {c) all leases and use agreements of machinery, equipment and
other personal property of Mortgagor in the categories set forth above in this Mortgage, under
which Mortgagor is the lessee of, or entitled to use, such items; (d) all rents, income, profits,
revenues, royalties, security deposits, bonuses, rights, accounts, accounts receivable, contract
rights, general :atangibles and benefits and guarantees under any and all leases or tenancies now
existing or hereaftor created with respect to the Premises, or any part of them, with the ri ght to
receive and apply the seme to indebtedness due Mortgagee; Mortgagee may demand, sue for and
recover such payments. but shall not be required to do so; (¢) all documents, books, records,
papers and accounts of Mottgagor relating to all or any part of the Premises; () all judgments,
awards of damages and settlerients hereafter made for the benefit of Mortgagor as a result of, or
in place of, any taking of the Preinises, or any part of it or interest in them, under the power of
eminent domain, or for any damage (whether caused by such taking or otherwise) to the Premises
or the improvements to them or any part.of it or interest in them, including any award for change
of grade of streets; (g) all proceeds of the coriversion, voluntary or involuntary, of any of the
foregoing into cash or liquidated claims; (h) any.wanics on deposit in any account for the
Development, including without limitation the rerl2cement reserve account and the account for
the payment of real estate taxes or special assessmezis against the Premises or for the payment of
premiums on policies of fire and other hazard insurance ¢overing the Collateral (as defined in
Paragraph 11 hereof) or the Premises, and all proceeds paid t3 or for the Mortgagor for damage
done to the Collateral or the Premises; (i) all the right, title and inerest of Mortgagor in and to
beds of the streets, roads, avenues, lanes, alleys, passages and ways -and any easements, rights,
liberties, hereditaments and appurtenances whatsoever belonging to'or ranning with, on, over,
below or adjoining the Premises; and (j) the enumeration of any specificiaiicles of property shall
in no way exclude or be held to exclude any items of property not specificall”'mentioned. All of
the land, estate and property described above, real, personal and mixed, whethe! atiixed or
annexed or not (except where otherwise specified above), and all rights conveyed 2:i¢ ainortgaged
by this Mortgage are intended to be conveyed and mortgaged as a unit and are undersieod, agreed
and declared to form a part and parcel of the Development and to be appropriated to the dse of
the Development, and shall be deemed to be the Development and conveyed and mortgaged by
this Mortgage. As to the above personal property which the Illinois Uniform Commercial Code
(the “Code”) classifies as fixtures, this instrument shall constitute a fixture filing and financing
statement under the Code.

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

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Recitals.
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All of the foregoing recitals are made a part of this Mortgage.

2. Incorporation of Other Documents.

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

2A. Future Advances and Grant Terms.

Mortgagee has bound itself to make advances pursuant to and subject to the terms of the
Grant Agreemeit, and Mortgagor acknowledges that all such advances, including future
advances wheneverinade after the date of this Mortgage, shall be a lien from the time this
Mortgage is recorded, 25 provided in Section 15-1302(b)(1) of the Illinois Mortgage Foreclosure
Law, 735 ILCS 5/15 et sca/,-as amended from time to time (the “Foreclosure Law”). The Grant
does not bear interest, except /f pursuant to a default and the Grant shall be forgiven on
December 31, 2043, except as otierwise provided in the Note.

3. Maintenance, Repair and Restoration of Improvements.

Mortgagor shall (a) prompily repair, restsre or rebuild any buildings or improvements
now or hereafter situated on the Development that may be damaged or destroyed; (b) keep the
Development in good condition and repair, without waste, and free from mechanics liens or other
liens or claims for lien not expressly subordinated to the 1i¢n of this Mortgage or contested in
accordance with the terms of this Mortgage; Mortgagor mdy contest the validity or amount of any
such lien in good faith, so long as Mortgagor posts a bond or oth¢r security reasonably
satisfactory to Mortgagee and otherwise complies with all applicabl< laws, rules and regulations
governing such contest; (c) obtain all federal, state and local governmerta! approvals required by
law for the acquisition, rehabilitation, ownership and operation of the Dé: elopment; (d)
complete, within a reasonable time, any building or other improvements now or at any time in
process of erection upon the Development; (¢) cause the Development to comp'y with all
requirements of law, municipal ordinances or restrictions of record with respect fo e
Development and its use; (f) make no alterations in the Development following compl<tion of the
rehabilitation work, without Mortgagee’s written approval; (g) following completion ot tne
rehabilitation of the Development, suffer or permit no change in the general nature of the
occupancy of the Development without Mortgagee’s written consent; (k) not initiate or acquiesce
in any zoning variation or reclassification of the Development without Mortgagee’s written
consent; (i) pay each item of the Mortgage Debt when due according to the terms of this
Mortgage or the Note; and (j) pay when due, any indebtedness that may be secured by a lien or
charge on the Development superior to the lien of this Mortgage, and upon request, exhibit
satisfactory evidence of the discharge of such senior lien to Mortgagee.

4, Contest of Mechanics Lien Claims.

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

5. Insvzance.

Mortgagor shall keep all buildings, improvements, fixtures and articles of personal
property owned by Mortgagor now or hereafter situated on the Development continuously
insured against loss or daipage by fire or other hazards, and such other appropriate insurance as
may be required by Mortgazes, all in form and substance reasonably satisfactory to Mortgagee,
including, without limitation, r¢nit loss insurance, business interruption insurance and flood
insurance (if and when the Development lies within an area designated by an agency of the
federal government as a flood risk <rea). Mortgagor shall also provide liability insurance with
such limits for personal injury and death und property damage as Mortgagee may require. All
such policies of insurance shall be in forms, «<mounts and with companies satisfactory to
Mortgagee, with mortgagee loss payable clauses o endorsements attached to all policies in favor
of and in form satisfactory to Mortgagee, including 2 provision requiring that the coverage
evidenced by such policies shall not be terminated oz riaterially modified without thirty (30)
days’ prior written notice to Mortgagee; such insurancé policies shall name Mortgagee as loss
payee. Mortgagor shall deliver copies of all policies, includinig additional and renewal policies,
to Mortgagee, and shall deliver copies of renewal policies or othzi-evidence of renewal to
Mortgagee not less than ten (10) days prior to the respective dates-of expiration of such policies.
Mortgagor shall, upon notice from Mortgagee, immediately reimburse Mortgagee for any
premiums paid for insurance procured by Mortgagee, or reasonably deerizd necessary by
Mortgagee due to Mortgagor’s failure to provide insurance as required und=1. this Paragraph 5, to
secure its interest under this Mortgage. From and after the date of entry of any judgment of
foreclosure, all rights and powers conferred on Mortgagee by this Paragraph 5 shat! ¢entinue in
Mortgagee as judgment creditor or mortgagee until confirmation of sale of the Deveélsrient.

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

Mortgagor is authorized to settle and adjust any claim under insurance policies that insure
against such risks, subject to the approval of Mortgagee. If at the time of loss or damage there
exists a Default (as that term is defined in Paragraph 12 hereof) or a default that, with the passage
of any applicable cure or grace period, would become a Default, Mortgagee is authorized to settle
and adjust any claim under insurance policies which insure against such risks. Mortgagee is
authorized to collect and issue a receipt for any such insurance money. Such insurance proceeds
shall be held by Mortgagee and may be either applied to the Mortgage Debt or, at the option of
Mortgagee, used to pay directly or reimburse Mortgagor for the cost of the rebuilding of
buildings or improvements on the Development, at Mortgagee’s sole discretion. If such proceeds
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are used to rebuild the buildings or improvements, whether or not such insurance proceeds are
adequate for such purpose, the Development shall be restored, repatred or rebuilt by Mortgagor
50 as to be of at least equal value and substantially the same character as prior to such damage or
destruction. If the cost of rebuilding, repairing or restoring the Development can reasonably be
expected to exceed the sum of Fifty Thousand and No/100 Dollars ($50,000.00), then Mortgagor
shall obtain the written consent of Mortgagee to the plans and specifications of such work before
such work is begun. In any case where the insurance proceeds are made available for repairing
and rebutlding, such proceeds shall be disbursed in the manner and under the conditions that
Mortgagee may require, provided Mortgagee is furnished with (i) satisfactory evidence of the
estimated cost of completion of such work and (ii) architect’s certificates, waivers of lien,
contractor’s an< subcontractors’ sworn statements and other evidence of cost and payments so
that Mortgagee ca-1 verify that the amounts disbursed in connection with such work are free and
clear of mechanics Lez or other lien claims, other than those contested in accordance with this
Mortgage. If the estimated cost of completion exceeds the amount of the insurance proceeds
available, Mortgagor shal, within thirty (30) days following written demand of Mortgagee,
deposit with Mortgagee in casli the amount of such estimated excess cost. No payment made
prior to the final completion of thie work performed shall exceed ninety percent (90%) of the
value of the work performed from time to time, and at all times, the undisbursed balance of such
proceeds remaining in the hands of the dishursing party shall be at least sufficient to pay for the
cost of completion of the work, free and cl<a: of any liens. Any surplus that may remain out of
the insurance proceeds after payment of costs of zehuilding, repairing or restoring the
Development shall, at the option of Mortgagee, he applied toward the Mortgage Debt or be paid
to any party entitled to it, without interest. Any additisnal monies advanced by Mortgagee to
Mortgagor for the repairing, rebuilding or restoring of'the Development shall be added to the
Mortgage Debt and shall be secured by this Mortgage.

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

On or before the date of this Mortgage, Mortgagor shall deposit «ith Mortgagee a sum to
be determined by Mortgagee for payment of real estate taxes on the Develepm.ent and (ii) an
additional sum to be determined by Mortgagee for payment of insurance policiés ir the
Development, which Mortgagee shall deposit in the tax and insurance reserve account for the
Development (the “Tax and Insurance Reserve Account™). Commencing on the Consiuction
Completion (as defined in the Grant Agreement), Mortgagor shall pay to Mortgagee for deposit
into the Tax and Insurance Reserve Account monthly payments in an amount sufficient so that (i)
as of the first (1st) day of the month before each installment of real estate taxes is due, there shall
be on deposit in the Tax and Insurance Reserve Account for real estate taxes an amount equal to
one half (1/2) of one hundred five percent (105%) of the real estate tax bill for the Development
for the previous calendar year, or such other amount as Mortgagee shall determine, in its
reasonable discretion; and (ii) as of the first (1st) day of the month before the insurance bill is
due, there shall be on deposit in the Tax and Insurance Reserve Account for insurance an amount
equal to one hundred five percent (105%) of the insurance bill for the Development for the
previous calendar year, or such other amount as Mortgagee shall determine, in its reasonable
discretion. If the funds on deposit in the Tax and Insurance Reserve Account are insufficient to
pay the real estate tax bill, Mortgagor shall pay when due all real estate taxes, and in any event
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shall pay all assessments, water rates, sewer, gas or electric charges, insurance premiums and any
imposition or lien on the Development. If Mortgagor fails to make any such payment, Mortgagee
may, at its option, after the expiration of any applicable cure period and upon reasonable prior
notice to Mortgagor, pay them. The sum or sums so paid by Mortgagee shall be immediately due
and payable to Mortgagee without notice and shall bear interest at the Default Rate, as stated in
the Note. Mortgagee shall have the right to declare immediately due and payable the amount of
any such payment made by Mortgagee, whether or not such payment has priority over this
Mortgage. Mortgagor shall, upon written request of Mortgagee, furnish to Mortgagee duplicate
receipts evidencing payment of taxes and assessments, insurance premiums and utility charges.
Notwithstanaing the foregoing, Mortgagor may contest the validity or amount of any real estate
taxes in good fzith; however, Mortgagor shall deposit with Mortgagee an amount deemed
reasonably necessary by Mortgagee to pay such taxes should the Mortgagor’s challenge fail. If
the Mortgagee subordinates the lien of this Mortgage to another loan made by a third party
lender, the third party leadar may hold the Tax and Insurance Reserve Account. If the third party
lender: (i) does not require/a Tax and Insurance Reserve Account, or (ii) no longer requires one,
or (iii) requires one for an ameunt Jess than the amount required in this Paragraph, the Mortgagor
shall comply with the requiremeits of this Paragraph and the Mortgagee shall hold the Tax and
Insurance Reserve Account, except that if (iii) is applicable, the Mortgagor shall deposit with the
Mortgagee the difference between the :eqrirements of the third party lender and the Mortgagee.
If the third party lender holds a Tax and luso:ance Reserve Account, funds shall not be disbursed
from such account without the prior written consent of the Mortgagee.

8. Limitations on Sale, Assignments, Transiccs, Encumbrances and Control.

(a) Mortgagor recognizes that in determining whetaer or not to make the Grant,
Mortgagee evaluated the background and experience of Mortgagorin owning and operating
property such as the Development, found them acceptable and relie? and continues to rely upon
them as the means of maintaining the value of the Development, whicly is Mortgagee’s primary
security for the Mortgage Debt. Mortgagor is experienced in owning and sperating propetty such
as the Development, has been ably represented by a licensed attorney at lav in the negotiation
and documentation of the Grant and bargained at arm’s length and without duress of any kind for
all of the terms and conditions of the Grant, including the provisions of this Paragrzph 2.
Mortgagor recognizes that any further financing placed upon the Development (i) could divert !
funds that would otherwise be used to pay the Mortgage Debt, (ii) could result in acceleration
and foreclosure of such further encumbrance, which would force Mortgagee to take measures and
incur expenses to protect its security under this Mortgage, (iii) would detract from the value of
the Development should Mortgagee come into possession of it with the intention of selling it and
(iv) would impair Mortgagee’s right to accept a deed in lieu of foreclosure, because a foreclosure
by Mortgagee would be necessary to clear the title to the Development.

In accordance with the foregoing and for the purposes of (i) protecting
Mortgagee’s security, the value of the Development, the payment of the Mortgage Debt and
performance of Mortgagor’s obligations under the Grant Documents; (i) giving Mortgagee the
full benefit of its bargain and contract with Mortgagor; and (jii) keeping the Development free of
subordinate financing liens, Mortgagor agrees that if this Paragraph 8 is deemed a restraint on
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alienation, it is a reasonable one. Mortgagor shall not create, effect, consent to, suffer or permit
any “Prohibited Transfer” (as hereinafier defined). A “Prohibited Transfer” shall include any
sale or other conveyance, transfer, lease or sublease, mortgage, refinancing, assignment, pledge,
grant of a security interest, grant of any easement, license or right-of-way affecting the
Development, any hypothecation or other encumbrance of the Development, any interest in the
Development, or any interest in Mortgagor’s interest in the Development, or any interest in
Mortgagor, in each case whether any such Prohibited Transfer is effected directly, indirectly,
voluntarily or involuntarily, by operation of law or otherwise.

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

(i} 20y right to manage or receive the rents and profits from the Development; or

(i1) any nm.ernber interest, stock ownership interest or other interest in an entity or
person comprising Mozigagor under this Mortgage, including, but not limited to the
Member,

shall be deemed a sale, conveyance, assignment, hypothecation or other transfer for the purposes
of the restrictions imposed by the foregoing sabparagraph 8(a). Furthermore, Mortgagor shall
not, without the prior written consent of Mortgagee, permit the transfer of “control” of the
Development to any other person or legal entity.. For the purposes of the foregoing sentence, the
term “control” shall mean the power to direct or cause the direction of the management and
policies of the Development by the voting of securities o1 i y contract. In the event Mortgagee, in
its sole and absolute discretion, approves a sale of ownerskip interest in Mortgagor, or any
general or limited partner of Mortgagor, the proceeds of such salzshall be applied to the
outstanding principal balance of the Grant or, at Mortgagee’s opiiop, any other financing made
by Mortgagee to Mortgagor.

The provisions of this Paragraph 8 shall not apply to (i) the lien of curvent taxes and
assessments not yet due or payable; (ii) liens or encumbrances specifically permitted by, or
contested in accordance with, the terms of this Mortgage; (111} residential leases o1 individual
units of the Development entered into in the ordinary course of business, if such leasss iave been
entered into in conformity with the Grant Agreement and (iv) liens or encumbrances coriained
in the title policy received and approved by Mortgagee (collectively the “Permitted Exceptions™).
Mortgagor acknowledges that any agreements, liens or encumbrances created in violation of the
provisions of this Paragraph 8 shall, at the option of Mortgagee, constitute a Default, and to the
cxtent the provisions of this Paragraph 8 conflict with or are inconsistent with similar provisions
of the other Grant Documents, the provisions of this Paragraph § shall govern and control.

9, Acknowledgment of Mortgage Debt.

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

10.  Assignment of Rents and Leases.

As additional security for the payment of the Mortgage Debt, and for the faithful
performance of the terms and conditions of this Mortgage, Mortgagor assigns to Mortgagee all of
its right, trtle and interest as landlord in all current and future leases of the Development (the
“Leases”) and to any rents due and Mortgagor’s rights in all security deposits (held by
Mortgagor) under the Leases (the “Assignment”). Notwithstanding anything in this Mortgage to
the contrary, se long as there exists no Default, Mortgagor shall have the right to collect all rents,
security deposits, income and profits from the Development and to retain, use and enjoy them.

Nothing i1 5 Mortgage or any of the other Grant Documents shall be construed to
obligate Mortgagee, exriessly or by implication, to perform any of the covenants of any landlord
under any of the Leases ¢r {o-pay any sum of money or damages that the Leases require the
landlord to pay. Mortgagor agices to perform and pay each and all of such covenants and

payments.

From and after a Default, Mortgazee, in addition to the remedies set forth herein, is
vested with full power to use all measures,iesal and equitable, it deems necessary or proper to
enforce this Assignment and to collect the rents, iiicome and profits assigned under this
Mortgage. Such power shall include the right o/ Mertgagee or its designee to enter upon the
Development, or any part of it, with power to eject o1 dispossess tenants, subject to applicable
law, and to rent or lease any portion of the Developmeiitos. any terms approved by Mortgagee,
and take possession of all or any part of the Development together with all personal property,
fixtures, documents, books, records, papers and accounts of Mor'gagor relating to it, and to
exclude Mortgagor, its agents, and servants, wholly from it. Mortgagor grants full power and
authority to Mortgagee to exercise all rights, privileges and powers grapted by this Assignment at
any and all times from and after such Default, with full power to use and apply all of the rents
and other income granted by this Assignment to the payment of the costs of managing and
operating the Development and of any indebtedness or liability of Mortgagor to'M¢ rtgagee.

Such costs shall include, but are not limited to, the payment of taxes, special assess:neats,
insurance premiums, damage claims, the costs of maintaining, repairing, rebuilding 2z vestoring
the Development or of making it rentable, reasonable attorneys’ fees incurred in connect:Gn with
the enforcement of this Mortgage, and of principal and interest payments due from Mortgagor to
Mortgagee on the Note and the Mortgage, all in such order as Mortgagee may determine,
Mortgagee shall be under no obligation to exercise or prosecute any of the rights or claims
assigned to it under this Paragraph 10 or to perform or carry out any of the obligations of the
landlord under any of the Leases, and Mortgagee does not assume any of the liabilities in
connection with or arising or growing out of the covenants and agreements of Mortgagor in the
Leases until Mortgagee forecloses the Mortgage, or acquires title to the Development through
deed mn lieu of foreclosure, and takes physical possession of the Development. Mortgagor agrees
to indemnify Mortgagee and to hold it harmless from any liability, loss or damage, including,
without limitation, reasonable attorneys’ fees, that Mortgagee may incur under the Leases or by
reason of this Assignment and from any and all claims and demands whatsoever that may be
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asserted against Mortgagee by reason of any alleged obligations or undertakings on its part to
perform or discharge any of the terms, covenants or agreements contained in any of the Leases,
except for those liabilities, losses or damages that occur due to Mortgagee’s gross negligence or
willful misconduct or in connection with Leases entered into by Mortgagee. Mortgagee shall not
be responsible for the control, care, management or repair of the Development, or parts of it, nor
shall Mortgagee be liable for the performance of any of the terms and conditions of any of the
Leases, or for any waste of the Development by any tenant under any of the Leases or by any
other person, or for any dangerous or defective condition of the Development or for any
negligence in the management, upkeep, repair or control of the Development resulting in loss or
injury or dezili to any lessee, licensee, employee or stranger until such time as Mortgagee
forecloses the Mortgage and takes physical possession of the Development. Mortgagee shall be
responsible and lizble only for its own actions or omissions occurring after such foreclosure and
possession.

11.  Security Agreen.eut.

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

b. Mortgagor and Mortgagee agree that this Mortgag: shall constitute a security
agreement within the meaning of the Code with respect to any property included in the definition
of the word “Development” that may not be deemed to form a part o1 the Real Estate or may not
constitute a “fixture” (within the meaning of Section 9-102(b)(41) ¢t thie Code), and all
replacements of such property, substitutions for such property, additions“s such property, and the
proceeds thereof (such property and the replacements, substitutions and additions thereto and the
proceeds thereof are sometimes hereinafter collectively referred to as the “Coll-tera]”).
Mortgagor grants a security interest in and to the Collateral to Mortgagee to sectie payment of
the Mortgage Debt and to secure performance by Mortgagor of the terms, covenants 5rd
provisions of this Mortgage.

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

1. Mortgagor (the “Debtor”, as that term is used in the Code) is and will be the
true and lawful owner of the Collateral, subject to no liens, charges or encumbrances
other than the lien of this Mortgage, other liens and encumbrances benefiting Mortgagee
and any other liens permitted under this Mortgage.

JABIBP\Thresholds (#10555)\4537 8. Drexel - (#403) (LMM)\Grant Documents\Mortgage3.doc 10




1328126067 Page: 12 of 29

UNOEFICIAL COPY

2. The Collateral is to be used by Mortgagor solely for business purposes.

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

4. Mortgagor shall not attach to or incorporate into the Development any personal
property-that is subject to a security interest under the Code of anyone other than
Mortgagee, other than personal property subject to the purchase money security interest
of the seller of cuch personal property.

5. Upon & Ivefault, Mortgagee shall have the remedies of a Secured Party under
the Code, including, withiout limitation, the right to take immediate and exclusive
possession of all or any part of the Collateral and for that purpose may, so far as
Mortgagor can give authority therefor, with or without judicial process, enter (if this can
be done without breach of the pezce) upon any place in which all or any part of the
Collateral may be situated and rerasvé it (provided that if the Collateral is affixed to the
Real Estate, such removal shall be suojerti9 the conditions stated in the Code).
Mortgagee shall be entitled to hold, maintair, preserve and prepare the Collateral for sale,
until disposed of, or may propose to retain 1h<¢ Collateral, subject to Mortgagor’s right of
redemption, in satisfaction of Mortgagor’s obligzions, as provided in the Code.
Mortgagee may (i) render the Collateral unusable vit'out removal, (ii) dispose of the
Collateral on the Development or (iii) require Mortgagor <o make the Collateral available !
to Mortgagee for its possession at a place to be designated by Mortgagee that is
reasonably convenient to both parties. Mortgagee shall give Mortgagor at least ten (10)
days’ notice of the time and place of any public sale of the Coliatcral-or of the time after
which any private sale or any other intended disposition of it is made. ‘The requirements
of reasonable notice shall be met if such notice is mailed, by certified Usited States mail
or equivalent, postage prepaid, to the address of Mortgagor set forth in Para g17ph 24
hereof at least ten (10) days before the time of such sale or disposition. Mortgagee may
buy the Collateral at any public sale and, if the Collateral is of a type customariiy sold in a
recognized market or is of a type that is the subject of widely distributed standard price
quotations, Mortgagee may buy the Collateral at any private sale. Any such sale may be
held as part of and in conjunction with any foreclosure sale of the Development; the
Development, including the Collateral, may be sold as one lot if Mortgagee so elects.

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

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

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

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

12.  Events of Dofault.

Upon the occurrenge of any one or more of the following events (each, a “Default™), the
whole of the Mortgage Debt 11d)any other amounts payable to Mortgagee pursuant to this
Mortgage shall immediately become due and payable at the option of Mortgagee, its successors
and assigns, and Mortgagee shall hive the right to an order of court directing Mortgagor to
specifically perform its obligations under this Mortgage, the irreparable injury to Mortgagee and
inadequacy of any remedy at law being expzssly recognized by Mortgagor:

a. A default in the payment of any amounts due under the Note;

b. A default by Mortgagor in the observance or peiformance of any covenants,
certification agreements or conditions contained, required <0 oe kept or observed under any of the
Grant Documents other than this Mortgage, or any other instrurrciit evidencing, securing or
relating to the Grant not cured within the time, if any, specified in-such Grant Document.

¢. Failure to exhibit to Mortgagee, within ten (10) days after Mci“gagee has made
demand for them, receipted bills showing the payment of all real estate taxas assessments, water
rates, sewcr, gas or electric charges, insurance premiums, or any charge or impesitipn, subject to
Mortgagor’s right to contest pursuant to Paragraph 7 hereof;

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

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

f. Failure on the part of Mortgagor within thirty (30) days after notice from Mortgagee to
Mortgagor, (i) to maintain the Development in a rentable and tenantable state of repair; (i) to
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maintain the Development in a status required by any federal, state or local governmental entity
having jurisdiction over the Development after notice of a violation of law is given by such
governmental entity; and (iii) to comply with all or any of the statutes, requirements, orders or
decrees of any federal, state or local entity relating to the use of the Development, or of any part
thereof. If such condition is not reasonably curable despite Mortgagor’s reasonable efforts to
cure it within the time period set forth in the applicable Grant Documents, Mortgagor shall have
up to sixty (60) additional days to cure such default, so long as (i) that cure is commenced within
such thirty (30) day period, (ii) Mortgagor continues to diligently pursue such cure in good faith
and (iii) Mortgagee’s security for the Grant is not, in the sole judgment of Mortgagee, impaired
as a result ofihe existence of such failure. In no event, however, shall Mortgagor have more than
ninety (90) davz, or the time allotted by the federal, state or local entity having jurisdiction over
the Developmet fo cure such default

g. Failure to perinit Mortgagee, its agents or representatives, at any and all reasonable
times and upon prior wriiten notice, to inspect the Development, or to examine and make copies
of the books and records of Mauitgagor;

h. If a petition in bankruptcy is filed by or against Mortgagor, or a receiver or trustee of
the property of Mortgagor is appointed, or if Mortgagor makes an assignment for the benefit of
creditors or is adjudicated insolvent by anv state or federal court. In the case of an involuntary
petition, action or proceeding for the adjudication-as a bankrupt or for the appointment of a
receiver or trustees of the property of Mortgago: pot initiated by Mortgagor, Mortgagor shall
have ninety (90) days after the service of such petiionor the commencement of such action or
proceeding, as the case may be, within which to obtai 2 ismissal of such petition, action or
proceeding, provided that Mortgagor is not otherwise in driaualt under the terms of this Mortgage;

1. Failure to comply with the Act, the Law, the Rules, tre B3P Program, and any rules,
policies and procedures and regulations duly promulgated from timé i time by Mortgagee in
connection with the Act or the BIBP Program Requirements within the time periods if any as
provided in the Grant Agreement;

j- The occurrence of a Prohibited Transfer; however, if such Prohibited Tia7%er does
not, in Mortgagee’s sole judgment, endanger the lien granted under this Mortgage, Maurtsagor
shall have thirty (30) days after Mortgagee gives Mortgagor notice of such default to carit; or

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

L. A default, after expiration of any applicable cure period, under any document
evidencing , governing or securing any other loan or grant made to the Mortgagor by the
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m. A default, after expiration of any applicable cure period, under any document
evidencing, securing or goveming any other loan or grant made to Mortgagor and approved by
Mortgagee.

If, while any insurance proceeds or Awards (as defined in Paragraph 22 hereof) are being
held by Mortgagee to reimburse Mortgagor for the cost of rebuilding or restoring of buildings or
improvements on the Development, Mortgagee is or becomes entitled to accelerate the Mortgage
Debt and excreises that right, then Mortgagee shall be entitled to apply all such insurance
proceeds and A/wards in reduction of the Mortgage Debt, and any excess held by it over the
Mortgage Debt h<r due shall be returned to Mortgagor, or any party entitled to it, without
interest.

13.  Mortgagee’s Reiardics.

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

Mortgagee has filed a Uniform Commercial Code Financing Statement to evidence the
security interest in the Collateral Assignment and upon a Default, and so long as such Default is
continuing, the holder of the Note and this Mortgage, shall have all the right, which it may
exercise in i3 sole and absolute discretion, in addition to any other remedy contained in any of
the Grant Docizments, at law or in equity, to institute the proper procedure to effectuate the
Collateral Assignri2nt and become the owner of all of the ownership interest in Mortgagee.

14.  Foreclosure; £-pease of Litigation,

When the Mortgage Db, or any part of it, becomes due, whether by acceleration or
otherwise, Mortgagee shall have the right to foreclose the lien of this Mortgage for all or any part
of the Mortgage Debt. Mortgagee <hall also have the right to apply funds obtained by presenting
any letters of credit for collection, in aav account of the Development held by Mortgagee,
including without limitation, the Tax and Lisdrance Reserve Account to the Mortgage Debt. In
any civil action to foreclose the lien of this Mortgage, in the order or judgment for sale there shall
be allowed and included as additional Mortgage Debt all expenditures and expenses that may be
paid or incurred by or on behalf of Mortgagee, includiig, but not limited to, reasonable attorneys’
fees, appraisers’ fees, accounting and auditing fees and zosts, outlays for documentary and expert
evidence, stenographers’ charges, publication costs, and c¢'sts (which may be estimated as to
items to be expended after entry of the order or judgment) of pre curing all such abstracts of title,
title searches and examinations, title insurance policies, surveys, To:rens certificates, and similar
data and assurances with respect to title as Mortgagee may deem reasoo ably necessary, either to
prosecute such civil actions or to evidence to bidders at any sale that mey vecur pursuant to such
order or judgment, the true condition of the title to or the value of the Develcpment. All
expenditures and expenses of the nature mentioned in this Paragraph 14, and such teasonable
expenses and fees as may be incurred in the protection of the Development and mriainr<nance of
the lien of this Mortgage, including the reasonable fees of any attorney employed by Moitgagee
in any litigation or proceeding affecting this Mortgage, the Note or the Development, inciuding
probate, bankruptcy and appellate proceedings, or in preparations for the commencement or
defense of any proceeding or threatened civil actions or proceeding, shall be immediately due and
payable by Mortgagor, with interest on them at the Default Rate, as specified in the Note, and
shall be secured by this Mortgage. In case of a foreclosure sale, the Development may be sold in
one or more parcels.

15. Application of Proceeds of Foreclosure Sale.

The proceeds of any foreclosure sale of the Development shall be distributed and applied
in the following order of priority: first, on account of all costs and expenses incident to the
foreclosure proceedings, including all such items as are mentioned in Paragraph 14 hereof;
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second, all other items that may, under the terms of this Mortgage, constitute secured
indebtedness additional to the Mortgage Debt, with any Default Interest (as defined in the Note)
due on them, as provided in this Mortgage; third, any late fees; fourth, all accrued interest and
any accrued Default Interest remaining due and unpaid; fifth, any surplus to Mortgagor, its
successors or assigns, as their rights may appear.

16. Appointment of Receiver.

Mortgagor agrees that, upon, or at any time after, the filing of a complaint to foreclose
this Mortgage, the court in which such complaint is filed may appoint a receiver of the
Development. -Zuch appointment may be made either before or after sale, without notice, without
regard to the so.veacy or insolvency of Mortgagor at the time of application for such receiver and
without regard to'the then value of the Development, and the Mortgagee or any holder of the
Note may be appointed =s such receiver. Such receiver shall have the power to collect the rents,
issues and profits of the Development during the pendency of such foreclosure suit and, in case
of a sale and a deficiency, duriig the full statutory period of redemption, whether there be
redemption or not, as well as during any further times when Mortgagor, except for the
intervention of such receiver, would be entitled to collect such rents, issues and profits; such
receiver shall have all other powers wlicly may be necessary or are usual in such cases for the
protection, possession, control, managemert.and operation of the Development during the whole
of such redemption period. The court, from t.me ¢ time, may authorize the receiver to apply the
net income from the Development that is in its possession in payment in whole or in part of: (a)
the Mortgage Debt, or any judgment or order foreciesing this Mortgage, or any tax, special
assessment or other lien that may be or become superior 10 the lien hereof or of such decree,
provided such application is made prior to a foreclosure szie of the Development; and (b) any
deficiency arising out of a sale of the Development. In addition to-the powers granted by this
Paragraph 16, such receiver shall have all rights, powers, immuuities and duties as provided for
in Sections 15-1701 and 15-1703 of the Foreclosure Law.

17. Protective Advances.

All advances, disbursements and expenditures made or incurred by Mortgagee before and
during a foreclosure, and before and after judgment of foreclosure, and at any time pricr-to sale,
and, where applicable, after sale, and during the pendency of any related proceedings, 1v7 tte
following purposes, in addition to those otherwise authorized by this Mortgage or by the
Foreclosure Law (collectively, “Protective Advances™), shall have the benefit of all applicable
provisions of the Foreclosure Law, including the following provisions:

a. all advances by Mortgagee in accordance with the terms of the Mortgage to: (i)
preserve, maintain, repair, restore or rebuild the Development; (ii) preserve the lien of the
Mortgage or its priority; or (iii) enforce the Mortgage, all as referred to in subsection (bX}5) of
Section 15-1302 of the Foreclosure Law;

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

c. reasonable attorneys’ fees and other costs incurred (i) in connection with the
foreclosure of the Mortgage as referred to in Section 1504(d)(2) and 15-1510 of the Foreclosure
Law; (ii) in connection with any action, suit or proceeding brought by or against Mortgagee for
the enforcement of the Mortgage or arising from the interest of Mortgagee under the Mortgage;
or (iii) in preparation for or in connection with the commencement, prosecution or defense of any
other action refated to the Mortgage or the Development;

d. Mortgege< s fees and costs, including reasonable attorneys’ fees, arising between the
entry of judgment of forielosure and the confirmation hearing as referred to in Section 15-
1508(b)(1) of the Forecl¢sure Law;

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

f. expenses incurred and expenditures made by Mortgagee in connection with any one or
more of the following: (i) if the Development or-any portion of it constitutes one or more units
under a condominium declaration, assessments imposed upon the unit owner; (ii) if Mortgagor’s
interest in the Development is a leasehold estate utidéra lease or sublease, rentals or other
payments required to be made by the lessee under the terins of the lease or sublease; (iii)
premiums for casualty and liability insurance paid by Mor*gzgee, whether or not Mortgagee or a
receiver 13 in possession, if reasonably required, in reasonable arzounts, and all renewals of such
insurance, without regard to the limitation of maintaining existine irsurance in effect at the time
any receiver or Mortgagee takes possession of the Development imposed by Section 15-
1704(c)(1) of the Foreclosure Law; (iv) repair or restoration of damage 5~ destruction in excess
of available insurance proceeds or Awards; (v) payments Mortgagee deems aecessary for the
benefit of the Development or that the owner of the Development is required to'make under any
grant or declaration of easement, easement agreement, agreement with any adjoiiip 2)and owners
or instruments creating covenants or restrictions for the benefit of or affecting the Dev elopment;
(vi) shared or common expense assessments payable to any association or corporation i #hich
the owner of the Development is a member that affect the Development; (vii) if the Grant is a
construction Grant, costs incurred by Mortgagee for demolition, preparation for and completion
of construction, as may be authorized by the applicable documents or other agreement; (vii1)
payments that Mortgagee or Mortgagor must make pursuant to any lease or other agreement for
occupancy of the Development; and (ix) if the Mortgage is insured, payments of FHA or private
mortgage insurance that are required to keep such insurance in force.

All Protective Advances shall, except to the extent clearly contrary to or inconsistent with
the provisions of the Foreclosure Law, apply to and be included in:

a. any determination of the amount of the Mortgage Debt at any time;
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b. the indebtedness found due and owing to Mortgagee in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudications or findings by the
court of any additional indebtedness becoming due after such entry of judgment; Mortgagor
agrees that in any foreclosure judgment, the court may reserve jurisdiction for such purpose;

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

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

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

18.  Waiver of Redeinntion.

Mortgagor acknowledges that.the Development does not constitute Agricultural Real
Estate, as defined in Section 15-1201 of the Foreclosure Law, or Residential Real Estate as
defined in Section 15-1219 of the Foreclosure Law. Pursuant to Section 15-1601(b) of the
Foreclosure Law, Mortgagor waives any i all right of redemption under any order or decree of
this Mortgage on behalf of Mortgagor, and each-and every person, except decree or judgment
creditors of Mortgagor, in its representative capacity, acquiring any interest in or title to the
Development subsequent to the date of this Mortgage io the extent permitted by law.

19.  Rights Cumulative.

Each right, power and remedy conferred by this Mortgage vyon Mortgagee is cumulative
and in addition to every other right, power or remedy, express or imnlied, given now or hereafter
existing, at law or in equity, and each and every right, power and remedy set forth in this
Mortgage or otherwise so existing may be exercised from time to time as ofiea and in such order
as Mortgagee may deem expedient. The exercise or the beginning of the exercise of one right,
power or remedy shall not be a waiver of the right to exercise at the same time or thercafter any
other right, power or remedy, and no delay or omission of Mortgagee in the exercise 0 any right,
power or remedy accruing under this Mortgage or arising otherwise shall impair any suicii right,
power or remedy, or be construed to be a waiver of or acquiescence in any Default.

20, Effect of Extensions of Time.

If the payment of the Mortgage Debt or any part of it is extended or varied, or if any part
of any security for the payment of the Mortgage Debt is released or additional security is taken,
all persons now or at any time hereafter liable for the Mortgage Debt, or interested in the
Development, shall be held to assent to such extension, variation, or taking of additional security
or release, and their liability and the lien and all provisions of this Mortgage shall continue in fusll
force.
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21.  Mortgagee’s Right of Inspection.

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

22, Condemnation.

Any award (the “Award”) made to the present, or any subsequent, owner of the
Developmerit by any governmental or other lawful authority for the taking, by condemnation or
eminent domaii; of all or any part of the Development, is assigned by Mortgagor to Mortgagee.
Mortgagee may csd'=ct any such Award from the condemnation authorities, and may give
appropriate acquittaise for it. Mortgagor shall immediately notify Mortgagee of the actual or
threatened commencerrént-of any condemnation or eminent domain proceedings affecting any
part of the Development ard-shall deliver to Mortgagee copies of all papers served in connection
with any such proceedings. Morigagor shall make, execute and deliver to Mortgagee, at any time
upon request, free of any encumbrance, any further assignments and other instruments Mortgagee
deems necessary for the purpose of assiening the Award to Mortgagee. Mortgagor shall not
approve or accept the amount of any Award or sale price without Mortgagee’s approval,
confirmed in writing by an authorized office: of Mortgagee. If Mortgagor does not diligently
pursue any such actual or threatened eminent doziiain proceedings and competently attempt to
obtain a proper settlement or Award, Mortgagee, at Mortgagee’s option, may take such steps, in
the name of and on behalf of Mortgagor, as Mortgages deems necessary to obtain such settlement
or Award, and Mortgagor shall execute such instruments a: may be necessary to enable
Mortgagee to represent Mortgagor in such proceedings. 1f‘anv portion of or interest in the
Development is taken by condemnation or eminent domain, and the remaining portion of the
Development is not, in the judgment of Mortgagee, a complete economic unit that, after
restoration, would have equivalent value to the Development as it exisied nrior to the taking,
then, at the option of Mortgagee, the entire Mortgage Debt shall immed:a «€iy become due.
Mortgagee, after deducting from the Award all of its expenses incurred in tae collection and
administration of the Award, including reasonable attorneys’ fees, shall be entitied io apply the
net proceeds of the Award toward repayment of such portion of the Mortgage Debt as it deems
appropriate without affecting the lien of this Mortgage. In the event of any partial talazgof the
Development or any interest in the Development that, in the judgment of Mortgagee, leaves the
Development as a complete economic unit having equivalent value, after restoration, to the
Development as it existed prior to the taking, and provided Mortgagor is not in Default, the
Award shall be applied to reimburse Mortgagor for the cost of restoring and rebuilding the
Development in accordance with plans, specifications and procedures approved in advance by
Mortgagee, and such Award shall be disbursed in the same manner as is provided in Paragraph 5
for the application of insurance proceeds. If all or any part of the Award is not applied for
reimbursement of such costs of restoration and rebuilding, the Award shall, at the option of
Mortgagee, be applied against the Mortgage Debt, in such order or manner as Mortgagee elects,
or paid to Mortgagor.

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

JABIBP\Thresholds (#10555)\4537 S. Drexel - (#403) (LMM)\Grant Documents\Mortgage3.doc 19



1328126067 Page: 21 of 29

UNOFFICIAL COPY

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

24, Giving of Notice.

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

25.  Waiver of Defense.

No acticn lor the enforcement of the lien or any provision of this Mortgage shall be
subject to any defense-that would not be good and available to the party interposing such defense 1
in an action at law upop-iie Note.

26.  Illinois Mortgage Foréclosure Law.

All covenants and conditiors of this Mortgage, other than those required by Iilinois law,
shall be construed as affording to Morigz e rights in addition to, and not exclusive of, the rights
conferred under the provisions of the Foresissure Law. Mortgagor and Mortgagee shall have the
benefit of all of the provisions of the Foreclosurs L.aw, including all amendments to it that may
become effective from time to time after the date of this Mortgage. To the extent provided by
law, if any provision of the Foreclosure Law that is spzcifically referred to in this Mortgage is
repealed, Mortgagee shall have the benefit of such provision as most recently existing prior to
such repeal, as though the provision were incorporated in tiis Mortgage by express reference.

27.  Waiver of Statutory Rights.

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

28. Furnishing of Financial Statements to Mortgagee.

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

29, Filing and Recording Fees.

Mortgazor shall pay all filing, registration or recording fees, and all expenses incident to
the execution aid acknowledgment of this Mortgage and the other Grant Documents and all
federal, state, county. and municipal taxes, and other taxes, duties, imposts, assessments and
charges arising out o107 I connection with the execution and delivery of this Mortgage and the
other Grant Documents.

30.  Effect of Changes in Lzws Regarding Taxation.

If, after the date of this Mortgage; bv the laws of the United States of America, the State
of lllinois, or of any municipality having juiisdiction over Mortgagee or the Development, any
tax is imposed or becomes due in respect of the }ssvance of the Grant or the recording of this
Mortgage, Mortgagor shall pay such tax in the manrer required by such law. If any law, statute,
rule, regulation, order or court decree has the effect of fequiring the Mortgagee to pay all or any
part of the taxes or assessments or charges or liens that tiis Mortgage requires Mortgagor to pay,
or changing in any way the laws relating to the taxation of inbrtgages or debts secured by
mortgages or Mortgagee’s interest in the Development, or the mziner of collection of taxes, so as
to affect this Mortgage or the Mortgage Debt or the holders of them, then Mortgagor, upon
demand by Mortgagee, shall pay such taxes or assessments within sixiy (60) days of receipt of
Mortgagee’s demand, or reimburse Mortgagee for such payments. If, ini'ic opinion of counsel
for Mortgagee, (a) it might be unlawful to require Mortgagor to make such vayment or (b) the
making of such payment might result in the imposition of interest beyond the maxinum amount
permitted by law, then Mortgagee may elect, by notice given to Mortgagor, to decizie all of the
Mortgage Debt due and payable sixty (60) days from the day of such notice.

31. Miscellaneous.

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

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

¢. Mortgagor shall not, by act or omission, permit any building or other improvement
comprising the Development, not subject to the lien of this Mortgage, to rely on the Development
or any part ofor any interest in it to fulfill any municipal or governmental requirement, and
Mortgagor assizns to Mortgagee any and all rights to give such consent for all or any portion of
the Developmerit or any interest in it to be so used. Similarly, Mortgagor shall not permit the
Development to rély-on any premises not subject to the lien of this Mortgage or any interest in it
to fulfill any governmep!al or municipal requirement.

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

¢. At the option of Mortgagee, this Mortgags shall become subject and subordinate, in
whole or in part (but not with respect to priority of entitl¢ment to insurance proceeds or any
award in condemnation) to any and all leases in connectior v'ith the Development at such time
after the date of this Mortgage that Mortgagee executes and recordz, in the office in which this |
Mortgage was recorded or registered, a unilateral declaration to that &ffect.

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

32. Maximum Indebtedness.

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

33. Additional Governing Law.
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This Mortgage, to the extent inconsistent with the Act and the BIBP Program, shall be
governed by the Act and the BIBP Program and the rights and obligations of the parties shall at
all times be in conformance with the Act and the BIBP Program.

34, Non-Recourse

Except as otherwise set forth in the Environmental Indemnity and the Guaranty,
Mortgagor’s liability created under this Mortgage and the Grant Documents shall be non-
recourse and neither Mortgagor nor the Member shall have any personal liability for repayment
of the Grant. The Mortgagee shall look only to the Development and its reserves and any other
funds or letters Of zredit relating to the Development for repayment of the Grant. The foregoing
shall not limit Mdrtzagor’s and Member’s liability for damages (or in the case of (xi)
hereinbelow, the amount'dne) as a result of (i) fraudulent acts, or willful and wanton acts or
omissions in violation of'the rovisions of this Mortgage and the other Grant Documents; (ii) the
fair market value of the persoraity or fixtures removed or disposed of from the Development in
violation of the terms of the Graric Documents; (iii) the misapplication, in violation of the terms
of the Grant Documents, of any funds to the full extent of such misapplied funds and proceeds,
including, without limitation, any funds cr proceeds received under any insurance policies or
awards resulting from condemnation or tie exercise of the power of eminent domain; (iv) any
misapplication of any security deposits attributable to any leases of units, or failure to pay interest
on such security deposits as required by law; (v, waste committed on the Development to the
extent that funds in the Replacement Reserve Accousitor otherwise available in any property
account held by Mortgagor, are available to remedy such waste and Mortgagor has failed to
remedy the waste despite the written instructions of the Mot zagee; (vi) the occurrence of a
Prohibited Transfer, without the prior written consent of the Morigagee; (vii) an oral or written
material misrepresentation was made by Mortgagor, any party it; the ownership structure of
Mortgagor, or any employee or agent of Mortgagor or any other such entity or individual; (viii) a
material error or omission was made in the Ownership Structure Certiticétc { as defined in the
Commitment); (ix) the Mortgagor has violated the single asset requirement, contained in the
Commitment; (x) the Mortgagor has delivered a false certification pursuant to Farzgraph C.6 of
the Commitment; and (xi) the full amount of any Recapture Amount that is due, pi:s wiher costs,
default interest (on the Recapture Amount), and damages due as a result of the Recapit:ic Event
(as defined in the Grant Agreement). Any liability incurred pursuant to this Paragraph skali be
the personal liability of the Mortgagor and the Member. The provisions of this Paragraph shall
have no effect on the liabilities and obligations contained in the Guaranty.

35.  Indemnification of the Mortgagee.

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

36. Counterparts.

This Mortgage may be executed in counterparts, and each counterpart shall, for all purposes for
which an original of this Mortgage must be produced or exhibited, be the Mortgage, but all such
counterparts siall constitute one and the same instrument. As used herein, the term “counterparts”
shall include {1l copies of this Mortgage signed and delivered by facsimile transmission, as well as
photocopies of <ucn facsimile transmissions. Mortgagee reserves, in its sole and absolute discretion,
the right to require-ciiginal signatures or to rely on facsimile transmissions or photocopies of
facsimile transmissioris un the Mortgagor and any other party signing this Mortgage, hereby waives
any rights to object to the yLdity of their signature based upon the Mortgagee’s determination as
aforesaid.

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

MORTGAGOR:

THI-15 LLC,
an Illinois limited liability company

By: The Thresholds,
an Illine:s not-for-profit corporation
Its sole me:zaber

By.(_ §:;>

Printed name: ¢=% 744 I Snq

Its Cfo %

9/3/13/IATFFORMS\MF-FORM\1 stGrant\1 stmort. frm
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

6 I, the-undersigned, a Notary Public in and for the &un and State aforesaid, certify that
AVin Facre, | personally known to me to be the of The Thresholds
and personally kriown to me to be the same person whose name is subscribed to the foregoing
instrument, appeared before me this day in person and ac gwledged that he/she signed and
delivered th~ said instrument i er capacity as of The Thresholds, as
his/her free and voluntary act and deed and as the free and voluntary act and deed of The
Thresholds, for the nses and purposes therein set forth.

Given urder my hand and official seal this L(q"—day of September, 2013.

3‘0/‘7’(/

"Nty Publie 6

OFFICIAL SEAL
KATHY A KERNEY
holary Public - State of Hiinois

My Com mission Expires Dec 15, 2016
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UNITS 403 AND P-59 IN DREXEL PARC LOFT CONDOMINIUMS AS DELINIATED ON A SURVEY OF
THE FOLLOWING DESCRIBED REAL ESTATE:

LOT 2 IN THE SUBDIVISION OF LOTS 6 AND 7 OF BLOCK 5 IN WALKER AND STINSON’S
SUBDIVISION, AND LOTS 3 AND 4 IN BLOCK S IN HALE AND HARRIS SUBDIVIDION OF THE
NORTH 30.70 FEET OF LOT 8 AND THE SOUTH 69.30 FEET OF LOT § IN WALKER AND

STINSON'S SUBDIVISION ALL IN THE WEST 1/2 OF THE SOUTHWEST 1/4 OF SECTION 2,
TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MEDIDIAN IN COOK COUNTY,
ILLINOIS;

WHICH SURVEY5 ATTACHED AS EXHIBIT”D” TO THE DECLARATION OF CONDOMINIUM
OWNERSHIP RECORPZD AS DOCUMENT NO. 0526932004 TOGETHER WITH ITS UNDIVIDED
PERCENTAGE INTERESfii\ THE COMMON ELEMENTS, AS AMENDED FROM TIME TO TIME, IN COOK
COUNTY, ILLINOIS.

STREET ADDRESS: 4537 S. DREXEL POULFVARD, UNIT 403 AND P-59.

PIN: 20-02-312-054-1022
20-02-312-054-1108
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EXHIBIT B

NOTICE PROVISIONS

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

If to Mortgagee:

Illinols Housding Development Authority

401 North Michligan Avenue

Chicago, Illincig /60611

Attentlion: Assistant-to the Executive Director for Multifamily
Programs

with a copy to:

Illinois Housing Development ZAuthority
401 North Michigan Avenue

Chicage, Illinois 60611

Attention: General Counsel

If to Mortgagor:

THI-15 LLC
c/oThresholds

4101 N. Ravenswood
Chicago, Illinois 60613
Attn: Gavin Farry

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