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This instrument prepared by
and when recorded return to:
Michael L. Gaynor

Senior Counsel

e @ City of Chicago
6N BQO MO () Office of Cornoration Counsel
Room 600

121 Nortl LaSalle Street
Chicago, liiinois 60602

JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING
SQTATEMENT ("Mortgage") is made as of this ﬂn_ufiay of de:Z _2015, by PP Family, LLC,
an Illinois limited liability company ("Mortgagor"), to the City of Chicago, Ulinois together with
its successors and assigns, having its principal office at 121 North LaSalle Street, Chicago,
Illinois 60602 ("Mortgagee").
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All capitalized terms, unless defined herein, shall have the same meanings as are set forth
i1 that certain Housing Loan Agreement dated of even date herewith between Mortgagor and
Mortgagee (herein as the same may be amended, supplemented or restated from time to time
called the "Loan Agreement”).

WITNESSETH:

WHEREAS, Mortgagor has concurrently herewith executed and delivered a promissory
note bearing even date herewith, in the principal sum as described on Exhibit B attached hereto
and hereby made a part hereof, and made payable to Mortgagee (herein such note together with
all amendments 0t supplements thereto, extensions thereof and notes which may be taken in
whole or partial reziewal, substitution or extension thereof shall be called the "Note") in which
Mortgagor promiscs fo.pay said principal sum, plus interest, if any, thereon at the rate specified
on Exhibit B hereto,ana the maturity of which note is described on Exhibit B hereto; and

WHEREAS, Mortgagee desires to secure repayment of the indebtedness evidenced by
the Note, together with interest, ifany, thereon, in accordance with the terms of the Loan
Documents and any additional indebtedness or obligations incurred by Mortgagor on account of
any future payments, advances Or €xp snditures made by Mortgagee pursuant to the Loan
Documents;

NOW, THEREFORE, in order to secure payment of principal and interest, if any, under
the Note and of all other payments due to Mortgagee by Mortgagor under any of the Loan
Documents and performance of the covenants and agrezments contained in this Mortgage,
including any substitutions, extensions or modifications Hereto, Mortgagor does grant, assign,
warrant, convey and mortgage to Mortgagee, its successors aiid assigns, and grants to
Mortgagee, its successors and assigns forever a continuing se ~urity interest in and to, all of the
following rights, interests, claims and property:

(A)  al! of the real estate, as more particularly described on Loibit A attached hereto
and hereby made a part hereof, together with all easements, water rights; liereditaments, mineral
rights and other rights and interests appurtenant thereto (the "Real Property 9,

(B)  all buildings, structures and other improvements of every kind and description
now or hereafter erected, situated or placed upon the Real Property, together with any Jixtures or
attachments now or hereafter owned by Mortgagor and located in or on, forming part ot/ afached
to, used or intended to be used in connection with or incorporated in the Rea] Property, including
all extensions, additions, betterments, renewals, substitutions and replacements of any of the
foregoing (the "mprovements");

(C)  any interests, estates or other claims of every name, kind or nature, both at law
and in equity, which Mortgagor now has or may acquire in the Real Property, the Improvements,
the Equipment (as hereinafter defined) or any of the property described in clauses (D), (), (G),
(H) or (I) hereof;
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(D)  all of Mortgagor's interest and rights as lessor in and to all leases, subleases and
agreements, written or oral, now or hereafter entered into, affecting the Real Property, the
Improvements, the Equipment or any part thereof, and all income, rents, issues, proceeds and
profits accruing therefrom (provided that the assignment hereby made shall not diminish or
impair the obligations of Mortgagor under the provisions of such leases, subleases or
agreements, nor shall such obligations be imposed on Mortgagee);

(E)  all right, title and interest of Mortgagor in and to all fixtures, personal property of
any kind or character now or hereafter attached to, contained in and used or useful in connection
with the Real Property or the Improvements, together with all furniture, furnishings, apparatus,
goods, systems,{xtures and other items of personal property of every kind and nature, now or
hereafter located ing-upon or affixed to the Real Property or the Improvements, of used or useful
in connection with any present or future operation of the Real Property or the Improvements,
including, but not liniited %o, all apparatus and equipment used to supply heat, gas, air
conditioning, water, light; power, refrigeration, electricity, plumbing and ventilation, including
all renewals, additions and acosssories to and replacements of and substitutions for each and all
of the foregoing, and all proceeds herefrom (the "Equipment”);

(F)  all of the estate, interes’, right, title or other claim or demand which Mortgagor
now has or may acquire with respect to (i) proceeds of insurance in effect with respect to the
Real Property, the Improvements or the Equipmant, and (i) any and all awards, claims for
damages, judgments, settlements and other compensation made for or consequent upon the
taking by condemnation, eminent domain or any like proceeding of all or any portion of the Real
Property, the Improvements OF the Equipment;

(G) all intangible personal property, accounts, licerses, permits, instruments, contract
rights, and chattel paper of Mortgagor, including, but not limi‘ed to cash, accounts receivable,
bank accounts, certificates of deposit, rights (if any) to amounts eldiin escrow, deposits,
judgments, liens and causes of action, warranties and guarantecs, relaring to the Real Property,
the Equipment or the Improvements or as otherwise required under the 1:0an Documents;

(B)  all other property rights of Mortgagor of any kind or characterrelated to all or any
portion of the Real Property, the Improvements or the Equipment; and

(I)  the proceeds from the sale, transfer, pledge or other disposition of any-0r-all of the
property described in the preceding clauses.

All of the property referred to in the preceding clauses (A) through (I) shall be called,
collectively, the "Premises.”

IT IS FURTHER agreed, intended and declared that all the aforesaid property rights and
interests shall, so far as permitted by Jaw, be deemed to form a part and parcel of the Premises
and be covered by this Mortgage.
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TO HAVE AND TO HOLD the Premises unto Mortgagee and its successors and
assigns, forever, for the purposes and uses herein set forth.

If Mortgagor hereunder is described as a trustee under a trust agreement, said trust
arrangement constitutes a "land trust” as said term is defined in Section 5/15-1205 of the Illinois
Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq., as amended, supplemented and restated
from time to time (the "Act").

To protect the security of this Mortgage, Mortgagor further covenants and agrees as
follows:

(1)  Priipal and Interest. Mortgagor shall pay promptly when due the principal of
and interest, if any, cn-the Note and any other sums required to be paid on the Note or under the
other Loan Documents =t the times and in the manner provided therein and shall pay any other
indebtedness secured herelsyas the same becomes due and shall perform and observe all of the
covenants, agreements and provisions contained herein and in the other Loan Documents.

Mortgagor shall pay prompily when due any sums due under the Senior Loan
Documents, if any, and the Junior Loan Documents, if any, and shall perform promptly and fully
any acts required under the Senior LoanDr.cuments, if any, or the Junior Loan Documents, if
any. Mortgagor will not, without prior written onsent of Mortgagee, modify, extend or amend
the Senior Loan Documents, if any, or the Jun or I oan Documents, if any, increase the amount
of the indebtedness secured thereby or change the repayment terms of such indebtedness, if any.
Mortgagor shall promptly give Mortgagee a copy of anv notice received by Mortgagor from
Senior Lender, if any, or Junior Lender, if any, or givea Us Mortgagor to Senior Lender, if any,
or Junior Lender, if any, pursuant to any of the Senior Loz Liocuments, if any, or the Junior
Loan Documents, if any.

(2)  Preservation, Restoration and Use of Premises. Mortgagor shall:

(a)  promptly repair, restore, replace or rebuild any portion of the Premises which may
become damaged, destroyed, altered, removed, severed or demolished, whether or not insurance
proceeds are available or sufficient for the purpose, with replacements at least ¢quel in quality
and condition as existed prior thereto, free from any security interest in, encumbraieds on or
reservation of title thereto except Permitted Encumbrances (including but not limited 10 those
listed on Exhibit C hereto);

(b)  keep and maintain the Premises in good condition and repair, without waste, and
free from mechanics' liens, materialmen's liens or other liens and claims except Permitted
Encumbrances;

(c) complete, within a reasonable time, any construction of improvements now or
hereafter constructed upon the Premises;




1530618046 Page. 6 of 86

UNOFFICIAL COPY

(d) comply with all statutes, rules, regulations, orders, decrees and other requirements
of any federal, state or local governmental body having jurisdiction over the Premises and the
use thereof and observe and comply with any conditions and requirements necessary to prescrve
and extend any and all rights, licenses, permits (including without limitation zoning variances,
special exceptions and non-conforming uses), privileges, franchises and concessions that are
applicable to the ownetship, renovation, use and occupancy of the Premises;

(¢)  upon completion of the Project, make no material alterations in the Premises
(except those required by law) without Mortgagee's prior written consent;

(ff oen completion of the Project, suffer or permit no change in the general nature
of the occupancy o1 use of the Premises without Mortgagee's prior written consent;

(g)  payail operating costs of the Premises when due, including all utility charges and
all other assessments or chargzs of a similar nature;

“(h)  not initiate or acquigsce in any zoning reclassification with respect to the
Premises, without Mortgagee's priod written consent;

_ (1) not abandon the Premises, nor do anything whatsoever o depreciate or impair the
value of the Premises or the security of this Mortgage; ‘

G) refrain from any action and correc: any condition which would increase the risk of
fire or other hazard to all or any portion of the Premises:

(k)  not permit any unlawful use or nuisance to Zxist upon the Premises; and

(1) comply with all instruments and documents of recora or otherwise affecting the
use or occupancy of all or any portion of the Premises.

(3)  Taxes and Charges. Mortgagor agrees 10 pay or cause 10 te paid, prior to
delinquency, all Charges (as hereinafter defined) which are assessed or impased upon the
Premises or upon any of the Loan Documents, the Junior Loan Documents, if eny, ot the Senior
Loan Documents, if any, or become due and payable, and which create, may creats o: appear to
create a lien upon the Premises or any part thereof or upon any of the Loan Documerts, the
Junior Loan Documents, if any, or the Senior L.oan Documents, if any; provided, however. that i1f
by law any such Charge is payable or, at the option of Mortgagor, may be paid in installments,
Mortgagor may pay the same together with any accrued interest on the unpaid balance of such
Charge in instaliments as the same become due and before any fine, penalty, interest or cost may
be added thereto for the nonpayment of any such installment and interest. ("Charge" shall mean
and include all federal, state, county, city, municipal or other governmental (or any
instrumentality, division, agency, body or department thereof) taxes, levies, assessments,
charges, liens, claims or encumbrances related to the Premises, Borrower's Liabilities, Mortgagor
and/or Managing Member, or any of the Loan Documents, the Junior Loan Documents, if any, or
the Senior Loan Documents, if any.)
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Mortgagor shall furnish Mortgagee within 30 days after the date upon which any Charge
is due and payable by Mortgagor, official receipts of the appropriate authority, or other proof
satisfactory to Mortgagee, evidencing the payment thereof.

Mortgagor shall have the right before any delinquency occurs to contest or object to the
amount or validity of any Charge by appropriate legal proceedings properly instituted and
prosecuted in such manner as shall stay collection of the contested Charge and prevent the
imposition of a lien or the sale or forfeiture of the Premises to collect the same; provided that no
such contest or objection shall be deemed or construed in any way as relieving, modifying or
extending Mortgagor's covenant to pay any such Charge at the time and in the manner provided
in this Mortgage rsless Mortgagor has given prior written notice to Morigagee of Mortgagor's
intent to contest ol oisct to a Charge and, unless at Mortgagee's sole option, (i) Mortgagor shall
Jdemonstrate to Morigagss's satisfaction that legal proceedings instituted by Mortgagor
contesting or objecting to such Charge shall conclusively operate to prevent a lien against or the
sale or forfeiture of the Premises or any part thereof as satisfaction of such Charge prior to final
determination of such proceedings, and (ii) Mortgagor shall farnish to Mortgagee or Senior
Lender, if any, (and if to Senior Leuder, notice thereof to Mortgagee) a good and sufficient bond
ot surety, or a good and sufficient un tertaking as may be required or permitied by law to
accomplish a stay of any such sale or fo1 ieiture of the Premises during the pendency of such
contest, in an amount (x) not less than 125% »fsuch Charge and (y) adequate fully to pay all
such contested Charges and all interest and pe 1alties upon the adverse determination of such
contest.

(4)  Insurance. Mortgagor shall procure and xizintain, or cause to be maintained, at all
times, at Mortgagor's own eXpense, unti! final repayment of the indebtedness secured hereby, the
types of insurance specified below, with insurance companie: authorized to do business in the
State of Tllinois covering all operations contemplated in connection with the Project, whether
performed by Mortgagor, the General Contractor, any Subcontracteg ot others.

The kinds and amounts of insurance required are as follows:

(a)  Workers Compensation and Occupational Disease Insurance

Workers compensation and occupational disease insurance, in accordarice with
the laws of the State of Illinois, or any other applicable jurisdiction, covering all
employees who are 10 provide a service in connection with the Project and
employet's liability coverage with limits of not less than $100,000 per each
accident or illness. :

(b)  Commercial Liability Insurance (Primary and Umbrella)

Commercial liability insurance or equivalent with limits of not less than
$1,000,000 per occurrence, combined single limit, for bodily injury, personal
injury and/or property damage liability. Coverage extensions shall include the

—6H—
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following: all premises and operations, products/completed operation,
independent contractors, cross liability and contractual liability coverages {with
1o limitation endorsement). Mortgagee, its employees, elected officials, agents
and representatives shall be named as an additional insured on a primary, non-
contributory basis for any liability arising directly or indirectly from the Project.

Automobile Liability Insurance (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired) are used in connection
with the Project, Mortgagor shall provide comprehensive automobile liability
:qsurance with limits of not less than $1,000,000 per occurrence, combined single
limit. for bodily injury and property damage. Mortgagee shall be named as an
additisnal insured on a primary, non-contributory basis.

All Risk Praperty Damage

Mortgagor shall obiain an all risk property policy in the amount of full
replacement value; iicluding improvements and betterments, covering damage to
or loss of the Premises. The insurance shall include the following extensions:
business interruption/loss of rents, and boiler and machinery, if applicable. The
policy shall list Mortgagee 4s loss payee as their interest may appear.

All Risk Builders Risk Insurance

When Mortgagor, the General Contractoror any Subcontractor undertakes any
construction, including improvements, bettetrients and/or repairs, to the Premises,
all risk builder's risk insurance shall be procurzd and maintained to cover
materials, supplies, equipment, machinery and fi»/tures, that are or will be part of
the Premises. Mortgagee shall be named as loss pay<ce as their interest may
appear.

Railroad Protective Liability Insurance

When, in connection with the Project, any work is to be done adjaczn? (¢ or on
property owned by a railroad or public transit entity, Mortgagor shall provure and
maintain, or cause to be procured and maintained, with respect to the operafions
that Mortgagor, the General Contractor or any Subcontractor shall perform,
railroad protective liability insurance in the name of such railroad or public transit
entity. The policy shall have limits of not less than $2,000,000 per occurrence,
combined single limit, and $6,000,000 in the aggregate for losses arising out of
injuries to or death of all persons, and for damage to or destruction of property,
including the loss of use thereof.

Contractors Pollution Liability Insurance

Sy
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When any environmental remediation work is undertaken by Mortgagor, the
General Contractor or any Subcontractor in connection with the Project,
contractors' pollution liability insurance shall be procured with limits of not less
than $1,000,000 covering all construction and related work undertaken in
connection with the Project. Mortgagee is to be named as an additional insured
on a primary, non-contributory basis. Mortgagor, the General Contractor and any
Subcontractor shall comply with any additional insurance requirements that are
stipulated by the Interstate Commerce Commission's regulations, Title 49 of the
Code of Federal Regulations, Department of Transportation; Title 40 of the Code
of Federal Regulations, Protection of the Environment and any other federal, state
ar local regulations concerning the removal and transportation of Hazardous

sierials.

Mortgagor sheli frnish the City of Chicago, Department of Planning and Development,
121 North LaSalle Street, Avom 1000, Chicago, flinois 60602, original certificates of insurance
evidencing the required coverages to be in force on the date hereof, and renewal certificates of
insurance, or such similar eviderc, if the coverages have an expiration or renewal date
occurring during the term hereof.

The receipt of any certificate does rot constitute agreement by Mortgagee that the
insurance requirements of this Section havé besn fully met or that the insurance policies
indicated on the certificate are in compliance with all requirements. The failure of Mortgagee to
obtain certificates or other insurance evidence fr¢m Mortgagor shall not be deemed to bea
waiver by Mortgagee. Mortgagor shall advise all insuZers of the provisions of this Section
regarding insurance. Non-conforming insurance shall nstrelieve Mortgagor of its obligation to
provide insurance as specified herein. Nonfulfillment of the insurance conditions of this Section
may constitute an Event of Default, and Mortgagee retains thzright to suspend disbursement of
Loan proceeds until proper evidence of insurance is provided.

All insurance policies shall provide that Mortgagee shall be given 30 days' prior written
notice of any modification, nonrenewal or cancellation.

If Mortgagor fails to obtain or maintain any of the insurance policies refuir »d under this
Mortgage or to pay any premium in whole or in part when due, Mortgagee may (vithout waiving
or releasing any obligation or Event of Default by Mortgagor hereunder) obtain and fraintain
such insurance policies and take any other action which Mortgagee deems advisable to pietect its
‘nterest in the Premises, including acceleration of the Note. All sums so disbursed by
Mortgagee, including attorneys' fees, court costs and expenses, shall be reimbursed by
Mortgagor upon demand by Mortgagee.

Mortgagor shall require the General Contractor and all Subcontractors to carry the
insurance required herein, or Mortgagor may provide the coverage for any or all of the General
Contractor and Subcontractors, and, if so, the evidence of insurance submitted shall so stipulate.
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Any and all deductibles or self-insured retention on the insurance coverages required
herein shall be borne by Mortgagor, the General Contractor or the appropriate Subcontractor, as
applicable.

Mortgagor expressly understands and agrees that any insurance coverages and limits
furnished by Mortgagor shall in no way limit Mortgagor's liabilities and responsibilities specified
under any of the Loan Documents or by law.

Mortgagor agrees and shall cause the General Contractor to agree that all insurers shall
waive their rights of subrogation against Mortgagee, its employees, elected officials, agents or
representatives,

Mortgagor éxnressly understands and agrees that any insurance or self-insurance
programs maintained with respect to the Premises by Mortgagee shall apply in excess of and not
contribute with insurance pravided by Mortgagor, the General Contractor or any Subcontractor
under this Section.

The insurance required here? <ader to be carried shall not be limited by any limitations
expressed in the indemnification language herein or any limitation placed on the indemnity
therein given as a matter of law.

If Mortgagor, the General Contractor o:any Subcontractor desires additional coverage,
higher limits of liability, or other modifications for ns own protection, Mortgagor, the General
Contractor or such Subcontractor, as appropriate, shaiibe responsible for the acquisition and cost
of such additional protection.

Mortgagee maintains the right to modify, delete, alter/or change these requirements.

(5)  Inspection of Premises and of Books and Records.-Mortgagor shall permit
Mortgagee, the United States Department of Housing and Urban Development and/or their
agents to inspect the Premises at all reasonable times, and access theretochall be permitted for
that purpose. Mortgagor shall keep and maintain full and correct records at Wortgagor's office
showing in detail the income and expenses of the Premises and shall make such vooks, records
and al} supporting vouchers, data and other documents available for inspection, carying
(including excerpts and transcriptions), audit and examination upon request by Morigagee, HUD
and their respective agents, SUCCESSOLS and assigns until the fifth anniversary of the date of
repayment of the Loan in full.

(6)  Insurance Proceeds. In the event of any damage 1o, Of destruction of the
Premises, Mortgagor will give written notice 0 Mortgagee of such damage or destruction within
five Business Days thereafter and, subject to the rights granted to Senior Lender, if any, under
the Senior Mortgage, if any, authorize Mortgagee to proceed as follows:

(a)  Intheevent of any loss covered by insurance policies, Mortgagee is hereby
authorized at its option to either (i) settle and adjust any claim under such policies without the

99—
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consent of Mortgagor, Or (i1) allow Mortgagor to agree with the insurance company ot
companies on the amount to be paid upon the loss. Mortgagee shall, and is hereby authorized to,
collect any such insurance proceeds, and the expenses incurred by Mortgagee in the adjustment
and collection of insurance proceeds shall be deemed additional indebtedness secured by this
Mortgage and shall be reimbursed to Mortgagee by Mortgagor upon demand.

(b)  Intheevent of any insured damage to, O destruction of, the Premises or any part
thereof, Mortgagee shall apply the proceeds of insurance to reimburse or, at the option of
Mortgagee, pay directly Mortgagor for the cost of restoring, repairing, replacing or rebuilding the
Premises if (i) an Event of Default hereunder or an event of default under any of the other Loan
Documents, the Tuaior Loan Documents, if any, or the Senior Loan Documents, if any, shall not
have occurred ana 0@ continuing; (il) such insurance proceeds shall be in an amount sufficient to
restore the Premisez-io-at least the same value and substantially the same character as the
Premises had immediately prior to such damage or destruction (and subject 10 nO liens or
encumbrances other than Permitted Encumbrances), of if such proceeds are not S0 sufficient,
Mortgagor shall promptly deposit with Mortgagee funds equal to the amount of such deficiency;
(iit) Mortgagor shall obtain all required governmental approvals with respect to such restoration,
repair, replacement of rebuilding; (v} prior to such restoration, repair, replacement or rebuilding,
Mortgagee shall receive and approve plars and specifications and a detailed budget and cost
breakdown with respect 10 such work; and (v) such restoration, repair, replacement or rebuilding
is reasonably susceptible 10 completion not 1pse than six months prior {o the Maturity Date.

(¢) Intheevent that proceeds of insutance, if any, shall be made available to
Mortgagor for the restoration, repair, replacement ot rebuilding of the Premises, Mortgagor
hereby covenants to restore, repair, replace of rebuild the same, to at least equal value, and
substantially the same character as prior to such damage destruction, all to be effected in
accordance with plans and specifications submitted to and approved by Mortgagec, and to
expend all such proceeds and any funds deposited by Mortgagor pursuant to Section
6(b)(ii) hereof prior to the further disbursement of any Loan proceeds If the amount of such
insurance procecds shall be in excess of $50,000, such proceeds shail o= disbursed through an
escrow pursuant to an escrow agreement approved by Mortgagee.

(@ Ifall of the conditions described in paragraph (b) of this Section with respect to
the application of proceeds of insurance shall not be met, Mortgagee may, in its-soic discretion,
apply such proceeds to the indebtedness secured hereby in such order or mannet s Niortgagee

may elect.

(¢)  Tothe extent that any amount of proceeds of insurance remain unexpended after
completion of the restoration, repair, replacement or rebuilding of the Premises, such amount
shall be applied to the indebtedness secured hereby.

] Condemnation/Eminent Domain. Mortgagor shall give Mortgagee prompt notice
of any proceedings, pending or threatened, seeking condemnation or taking by eminent domain
or any like process ("Taking"), of all or any portion of the Premises or affecting any gasement

thereon or appurtenance thereto and shall deliver to Mortgagee Copies of any and all papers

-10-
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served in connection with any such proceedings, and Mortgagor hereby assigns and transfers to
Mortgagee, subject to the rights granted to Senior Lender, if any, under the Senior Mortgage, if
any, the entire proceeds of all awards resulting from any Taking. Mortgagee is hereby
authorized to collect and receive from the condemnation authorities said awards and is further
authorized to give appropriate receipts therefor. In the event of any such Taking, but subject to
any rights granted to Senior Lender, if any, under the Senior Mortgage, if any, Mortgagee may,
in its sole discretion, (i) apply the proceeds of all awards resulting from such Taking to the
indebtedness secured hereby in such order or manner as Mortgagee may elect, or (i) apply such
proceeds to reimburse or, at the option of Mortgagee, pay directly Mortgagor for the cost of
restoring, repairing, replacing or rebuilding the Premises. In the event that such proceeds, if any,
shall be made ~veilable to Mortgagor for the restoration, repair, replacement or rebuilding of the
Premises, Mortgagor hereby covenants to restore, repair, replace or rebuild the same, to at least
equal value and subsiantially the same character as prior to such Taking, all to be effected in
accordance with plansand specifications submitted to and approved by Mortgagee. If the
amount of such proceeds siioll be in excess of $50,000, such proceeds shall be disbursed through
an escrow pursuant to an esccow agreement approved by Mortgagee.

(8)  Transfer and Encumorance of Premises. Mortgagor shall not create, effect,
contract for, commit to, consent to, suffer or permit any conveyance, sale, assignment, transfer,
lien, pledge, mortgage, security interest ot other encumbrance or alienation (or any agreement 1o
do any of the foregoing, other than a contract for sale or financing to pay in full the Note and all
other amounts due and owing by Mortgagor o Mortgagee under the Loan Documents, provided
that any such contract shall be expressly contingznt apon the receipt of prior written consent to
such sale or financing by Mortgagee, which consent shall not be unreasonably withheld by
Mortgagee with respect to any contract providing for payment in full of the Note and all other
amounts due and owing by Mortgagor to Mortgagee under fie Loan Documents), directly or
indirectly, by willful act, by operation of law or otherwise. 0+ ail or any portion of the Premises
or any interest therein, other than Permitted Encumbrances, or (other than a collateral assignment
to Senior Lender) any interest in Mortgagor or any member theréofi=ach of the foregoing being
referred to herein as a "Prohibited Transfer"), without Mortgagee's pric written consent. If
Mortgagor shall do or allow any of the foregoing Prohibited Transfers wthout Mortgagee's prior
written consent, Mortgagee at its option, has the right to accelerate the maturity of the Note
causing the full principal balance thereof and accrued interest, if any, thereon to b¢ immediately
due and payable without notice to Mortgagor. Any waiver by Mortgagee of the provisions of
this paragraph shall not be deemed to be a waiver of the right of Mortgagee (0 insistvpon strict
compliance with the provisions of this paragraph in the future.

Notwithstanding the foregoing, Mortgagee shall not unreasonably withhold its consent to
the replacement and/or addition of a managing member of Mortgagor pursuant to the terms of
Mortgagor's Operating Agreement and to the extent Mortgagee so consents, it shall not be
considered a Prohibited Transfer hereunder. Further, no consent by Mortgagee shall be required
for the withdrawal, replacement and/or addition of any of Mortgagor’s non-managing members
or of any other ownership interests in and to said non-managing members, and the same shall not
constitute a Prohibited Transfer hereunder.

1=
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(9)  Mortgagee's Options; Subrogation. (a) In case of an Event of Default hereunder
by Mortgagor, Mortgagee may (but is not obligated to) make any payment or perform any act
herein required of Mortgagor in any form and manner deemed expedient, and may (but is not
obligated to) make full or partial payments of principal or interest on prior encumbrances, if any,
and purchase, discharge, compromise or seftle any tax lien or other prior lien or title or claim
thereof, or redeem the Premises from any tax sale or forfeiture affecting the Premises or contest
any tax or assessment thereon. All monies paid for any of the purposes herein authorized and all
expenses paid or incurred i1 connection therewith, including attorneys' fees, and any other
monies advanced by Mortgagee to protect the Premises and the lien hereof, shall be deemed
additional indebtedness secured hereby, and shall become immediately due and payable, with
interest thereord 4t a rate of the lesser of 15% per annum or the maximum amount permitted by
law. Inaction of Mortgagee shall never be considered as a waiver of any right accruing to it on

account of any defaxlt on the part of Mortgagor.

(b) To the extert tiat Mortgagee, on or after the date hereof, pays any sum under any
provision of law or any instriment or document creating any lien or other interest prior or
superior to the lien of this Mortgage, or Mortgagor or any other person or entity pays any such
sum with the proceeds of the indekiedness secured hereby, Mortgagee shall have and be entitled
to a lien or other interest on the Prenuses equal in priority to the lien or other interest discharged
and Mortgagee shall be subrogated to, #nd receive and enjoy all rights and liens possessed, held
or enjoyed by, the holder of such lien, which shall remain in existence and benefit Mortgagee in
securing the indebtedness secured hereby.

(10) Events of Default. The following sha'i constitute an "Event of Default" under this
Mortgage (provided, however, that any cure offered by M ortgagor’s non-managing member
under the Loan Documents shall be accepted or rejected 25 i offered by Mortgagor):

(1) Mortgagor's failure to pay, when due, any instaliment of
principal of or interest, if any, on thie Mote, or to pay when due
(including any applicable notice and/or oure periods) any other
sums required to be paid by Mortgagor un jer'the Loan Documents;

(it) subject to Section 33 hereof, default by Mot gagor in the
performance or observance of any condition, warrarniy;
representation, covenant, provision or term (other thai a3 referred
to in the other paragraphs of this Section 10) contained herein or in
the other Loan Documents, which remains unremedied for 30 days
after notice thereof from Mortgagec to Mortgagor, provided,
however, that if any such default cannot reasonably be remedied
within said 30-day period and if Mortgagor shall have commenced
to remedy such default within said 30-day period and shall
thereafter continue diligently to effect such remedy, then said 30-
day period shall be extended to 60 days upon written request from
Mortgagor to Mortgagee delivered during such 30-day period, and
upon further written request from Mortgagor to Mortgagee
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delivered during said 60-day period, said 60-day period shall be
extended to 90 days (provided, however, that Mortgagee shall not
be precluded during any such periods from exercising any
remedies available under any of the Loan Documents if its security
becomes or is about to become materially jeopardized by any
failure to cure a default within such period);

(iii) the occurrence of a default or an event of default under any
of the Senior Loan Documents, if any, or the Junior Loan
Documents, if any, which default or event of default is not timely
cured pursuant to any applicable cure period as set forth in the
Senior Loan Documents, if any, or the Junior Loan Documents, if
any, whichever is applicable;

(iv) a writ of execution, attachment or any similar process shall
he issued or levied against all or any portion of the Premises or any
inerest therein, or any judgment involving monetary damages
shal! be entered against Mortgagor which shall become a lien on
all or «ny portion of the Premises or any interest therein and such
executior, attachment or similar process or judgment is not
released, bondsd, satisfied, vacated or stayed within 30 days after
its entry or levy;

v) any warranty; representation or statement made or
furnished to Mortgagee by or on behalf of Mortgagor proving to
have been false in any matei4i respect when made or furnished;

(vi) prepayment of principal of any Senior Loan, if any, or the
Junior Loan, if any, without a pro rata-concurrent prepayment of
principal of the Note (provided that the Niortgagor's scheduled or
required partial payment and final paymert of the Senior Loan or
Junior Loan shall not be an Event of Defauli);

(vii) the abandonment by Mortgagor of all or any partion of the
Premises;
(viii}) the occurrence of any event of default with respect to the

payment of any monies due and payable to Mortgagee by
Mortgagor other than in connection with the Loan, or the
occurrence of a default in the performance or observance of any
material obligation, provision or condition by Mortgagor under any
agreement or other instrument other than in connection with the
Loan, the Junior Loan, if any, or the Senior Loan, if any, to which
Mortgagor is now or hereafter a party, or the occurrence of any
other event under any such agreement or instrument upon which
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any holder of indebtedness outstanding thereunder may declare the
same due and payable, and in each such case the continuation of
such default beyond any applicable cure periods;

Mortgagor's failure to discharge any Charge in accordance
with the terms hereof or a failure to procure or maintain any
insurance required hereunder;

the dissolution of Mortgagor or the entry of a decree or
order for relief by a court having jurisdiction with respect to
Mortgagor in an involuntary case under the federal bankruptcy
laws, as now or hereafter constituted, or any other applicable
federal or state bankruptcy, insolvency or other similar law, or
appointing a receiver, liquidator, assignee, custodian, trustee or
sequestrator (or other similar official) of Mortgagor or for the
Premises or for any substantial part of the property of Mortgagor
or.ardering the winding-up or liquidation of the affairs of
Moitgagor and the continuance of any such decree or order
unstayed and in effect for a period of 30 consecutive days;

the commencement by Mortgagor of a voluntary case under
the federal barkruptcy laws, as now or hereafter constituted, or any
other applicable feder:] or state bankruptcy, insolvency or other
similar law, or the corisent by Mortgagor to the appointment of or
taking possession by a recziver, liquidator, assignee, trustee,
custodian or sequestrator (o7 other similar official) of Mortgagor or
the Premises or of any substaniiai part of the property of
Mortgagor or of any royalties, revenuzs, rents, issues or profits
therefrom, or the making by Mortgagor of any assignment for the
benefit of creditors or the failure of Merfzagor generally to pay its
debts as such debts become due or the taking of action by
Mortgagor in furtherance of any of the foregoing;

a final judgment for the payment of money 1 excess of
$100,000 shall be rendered by a court of record against Nortgagor
arid Mortgagor shall not discharge-the same or provide 1o 118
discharge in accordance with its terms, or procure 2 stay ol
execution thereof, within 60 days from the date of entry thereof, or
such longer period during which execution of such judgment shall
have been stayed;

Mortgagor's sale, partial sale, transter, refinancing,
conveyance, mortgage, pledge, grant of security interest,
assignment, syndication or other disposition of all or any portion of
the Premises or any interest therein without the prior written
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consent of Mortgagee, whether by operation of law, voluntarily or
otherwise or if Mortgagor shall enter into a contract to do any of
the foregoing without the prior written consent of Mortgagee of
any other violation of Section 8 hereof (except as may be expressly
permitted in Section 8 hereof or except 2 contract for sale or
financing to pay in full the Note and all other amounts when due
and owing by Mortgagor 0 Mortgagee under the Loan Documents,
provided that any such contract shall be expressly contingent upon
the receipt of prior wrilten consent to such sale or financing by
Mortgagee, which consent shall not be unreasonably withheld by
Mortgagee with respect to any contract providing for payment in
full of the Note and all other amounts due and owing by Mortgagor
to Mortgagee under the Loan Documents);

(xiv) the sale or other transfer by Managing Member, if any, of
a1] or a controlling interest in the ownership of Managing Member
“4ithout the prior written consent of Mortgagec;

(xv) any event of default under any of the other Loan
Documeats which has not been cured within any applicable grace
period;
(xv1) failure by Mortgagor 10 submit or cause to be submitted, on

a timely basis, documentation required under Section 11.01 of the
Loan Agreement, or & dciermination by Mortgagee, upon analysis
of the documentation submiitied by or on behalf of Mortgagor
pursuant to said Section 11.061; that Mortgagor is not complying
with its obligations under said Section 11.01, and the delivery by
Mortgagee to Mortgagor of notice.of such failure or such
determination;

(xvii) any transfer of funds from the Esciow Account without the
prior written consent of Mortgagee;

(xviii) the execution of any amendment or modificzuen to or
restatement of the Construction Contract without the priur written
consent of Mortgagee;
(X1X) commencement of the Project without the prior written

consent of Mortgagee; 01

(xx) the occurrence of 2 violation of Section 2-1 56-030(b) of the
Municipal Code of Chicago by any elected official, or any person
acting at the direction of such official, with respect t0 the Loan

Documments or the transactions contemplated thereby.
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(11) Acceleration, Etc. Upon the occurrence of an Event of Default hereunder,
Mortgagee may elect 1o accelerate the maturity of the Note causing the full principal balance of
and accrued interest, if any, on the Note, together with all other amounts then due and owing by
Mortgagor to Mortgagee under any of the Loan Documents, to become immediately due and
payable at the place of payment as aforesaid, and Mortgagee may proceed to foreclose this
Mortgage and to exercise any Tights and remedies available to Mortgagee under this Morigage,
the Assignment of Rents or any of the other Loan Documents and o exercise any other rights
and remedies against Mortgagor, ot with respect to the Note, which Mortgagee may have at law,
in equity or otherwise; provided, however, that upon the occurrence of an Event of Default under
Section 10(x) er/{x1) hereof, the entire unpaid principal of and interest, if any, on the Note shall,
without any deciazation, notice or other action on the part of Mortgagee, be immediately due and
payable, anything 1ietein or in the other Loan Documents to the contrary notwithstanding.
Mortgagee may also &'act to commence an action to enforce specifically any of the provisions

contained in any of the Loz Documents.

Upon the occurrence o”an event of default under any of the Senior Loan Documents, if
any, or the Junior Loan Documezits, if any, Mortgagee may at its option proceed to cure, if
possible, such event of default; subject o Section 9(b) hereof, all amounts SO expended by
Mortgagee in the course of such actior' shall be reimbursed by Mortgagor to Mortgagee upon
demand and shall be additional indebtedness of Mortgagor secured by this Mortgage, the
Assignment of Rents and the other Loan Documents.

(12) Remedies. Mortgagee's remedies as orsvided in this Mortgage or the other Loan
Documents shall be cumulative and concurrent and inav-he pursued singularly, successively or
{ogether, at the sole discretion of Mortgagee and may be eaprcised as often as occasion therefor
shall arise, and shall not be exclusive but shall be in additici to every other remedy now or
hereafter existing at law, in equity or by statute. Failure of Mortgagee, for any period of time ot
on more than one occasion, to excreise any such remedy shall not ~onstitute a waiver of the right
to exercise the same at any time thereafter or in the event of any subscuuent Event of Default.
No act of omission or commission of Mortgagee, including specifically auy failure to exercise
any right or remedy, shall be deemed to be a waiver or release of the san:€; any such waiver oOr
celease is to be effected only through a written document executed by Mortgage and then only
to the extent specifically recited therein. A watver ot release with reference to 2uvone event
shall not be construed as a waiver or release of any subsequent event or as a bar to'any
subsequent exercise of Mortgagee's rights Or remedies hereunder. Except as otherwise
specifically required herein, notice of the exercise of any right or remedy granted to Morigagee
by the Loan Documents is not required to be given. '

(13) Additional Indebtedness. In the event that: (a) the Note is placed in the hands of an
attorney for collection or enforcement or is collected or enforced through any legal proceeding;
(b) an attorney is retained to represent Mortgagee in any bankruptcy, reorganization, receivership
or other proceedings affecting creditors' rights and involving a claim under any of the Loan
Documents; (c) an attorney 1 retained to protect or enforce the lien of this Mortgage, o1 the liens
or security interests of any of the other Loan Documents; or (d) an attorney is retained (0
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represent Mortgagee in any other proceedings whatsoever in connection with the Loan
Documents, Or any property subject thereto, then Mortgagor shall pay to Mortgagee all attorneys'
fees, and all costs and expenses neurred in connection therewith.

(14) Waiver. Mortgagee's failure to require strict performance by Mortgagor of any
provision of this Mortgage shall not waive, affect or diminish any right of Mortgagee thereafter
to demand strict compliance and performance therewith, nor shall any waiver by Mortgagee of
an Event of Default waive, suspend or affect any other Event of Default under this Mortgage,
whether the same is prior or subsequent thereto, ot of the same or a different type. Mortgagee's
delay in instituting or prosecuting any action or proceeding or otherwise asserting its rights
hereunder or-undzr any of the other Loan Documents, shall not operate as a waiver of such rights

or limit them in‘apy. way so long as an Event of Default shall be continuing.

(15) Right of Possession. To the extent permitted by law, in any case in which, under
the provisions of this Morisage, Mortgagee has a right to institute foreclosure proceedings,
whether before or after the “nsiitution of such proceedings or before or after sale thereunder,
Mortgagor shall, at the option ot Mortgagee, surrender to Mortgagee, and Mortgagee shall be
entitled to take, actual possessior: of all or any portion of the Premises personally or by its agents
or attorneys, and Mortgagee, in its snle discretion, may entet upon, take and maintain possession

_of all or any portion of the Premises.

Upon taking possession of the Premises, Mortgagee may make all necessary Or proper
repairs, decoration, renewals, replacements, alterations, additions, betterments and improvements
in connection with the Premises as it may deem judicious to insure, protect and maintain the
Premises against all risks incidental to Mortgagee's possession, operation and management
thereof, and may receive all rents, issues and profits theréfom. Mortgagee shall have, in

addition to any other power provided berein, all powers anz-duties as provided for in Sections
5/15-1701, 5/15-1702 and 5/15-1703 of the Act.

(16) Appointment of Receiver. Upon or at any time after theiliag of any complaint to
foreclose the lien of this Mortgage, the court may, upon application, appoint a recelver of the
Premises. Such appointment may be made either before or after foreclosuse sale, without notice,
without regard to the solvency or insolvency, at the time of application for such yzceiver, of the
person or persons, if any, liable for the payment of the indebtedness hereby secvies, without
regard to the value of the Premises at such time and whether or not the same is thei ovcupied as
a homestead, and without bond being required of the applicant. Mortgagee or any empioyee or
agent thereof may be appointed as such receiver. The receiver shall have the power to take
possession, control and care of the Premises and to collect all rents and profits thereof during the
pendency of such foreclosure suit, and all powers and duties provided for in Section 5/15-1704

of the Act, and such other powers as the court may direct.

(17) Foreclosure Gale. The Premises or any interest o estate therein sold pursuant to any
court order or decree obtained under this Mortgage shall be sold in one parcel, as an entirety, or
in such parcels and in such manner or order as Mortgagee, in its sole discretion, may elect, to the
maximum extent permitted by Illinois law. At any such sale, Mortgagee may bid for and
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acquire, as purchaser, all or any portion of the Premises and, in lieu of paying cash therefor, may
make settlement for the purchase price by crediting upon the indebtedness due the amount of
Mortgagee's bid.

(18) Application of Proceeds from Foreclosure Sale. Proceeds of any foreclosure sale of
the Premises shall be distributed and applied in the following order of priority: (i) on account of
all costs and expenses incident to the foreclosure proceedings, (i1) all other items which, under
the terms hereof, constitute secured indebtedness additional to that evidenced by the Note, with
interest thereon, (iii) all principal and interest, if any, remaining unpaid on the Note, and (iv) any
surplus or remaining funds to Mortgagor, 1ts Successors or assigns, as their rights may appear.

(19) Insurance Upon Foreclosure. Wherever provision is made in this Mortgage for '
insurance policiesto-oear mortgage clauses or other loss payable clauses or endorsements in
favor of Mortgagee, 0t To confer authority upon Mortgagee to settle or participate in the
settlement of losses undzr policies of insurance or to hold and disburse or otherwise control use
of insurance proceeds, from «ud after the entry of judgment of foreclosure all such rights and
powers of Mortgagee shall corditue in Mortgagee as judgment creditor or mortgagee until
confirmation of sale. Upon confirmation of sale, Mortgagee shatl be empowered to assign all
policies of insurance to the purchaser at the sale. In case of an insured loss after foreclosure
proceedings have been instituted, the proseeds of any insurance policy or policies, if not applied
in restoring the Premises, shall be used (¢ pay the amount due in accordance with any foreclosure
decree that may be entered in any such proccedings, and the balance, if any, shall be paid as the
court may direct.

(20) Waiver of Statutory Rights. To the extene sermitted by law, Mortgagor shall not
apply for or avail itself of any appraisement, valuation, redemption, reinstatement, stay,
extension or exemption laws or any so-called "Moratorium Laws" now existing or hereafter
enacted, in order to prevent or hinder the enforcement of foreclosure of this Mortgage and hereby
waives the benefit of such laws. Mortgagor, for itself and all who uay claim through or under it,
waives any and all right to have the property and estates comprising the Premises marshalled
upon any foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose
such lien may order the Premises sold as an entirety. To the extent permitied by law, Mortgagor
hereby expressly waives any and all rights of redemption and rein-statement, on .ts own behalf
and on behalf of each and every person having a beneficial interest in Mortgago, ' being the
intent hereof that any and all such rights of redemption or rein-statement of Mortgagor and of all
other persons are and shall be deemed to be hereby waived. Mortgagor acknowledges ihat the
Premises do not constitute agricultural real estate, as said term is defined in Section 5/1 5-1201 of
the Act or residential real estate as defined in Section 5/15-1219 of the Act.

(21) Partial Payments. Acceptance by Mortgagee of any payment which is less than
payment in full of a1l amounts due and payable at the time of such payment shall not constitute a
watver of Mortgagee's right to exercise its option to declare the whole of the principal sum then
remaining unpaid, together with all accrued interest, if any, thereon, immediately due and
payable without notice, or any other rights of Mortgagee at that time or any subsequent time,
without its express written consent, except and to the extent otherwise provided by law.
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(22) Rescission of Election. Acceleration of maturity, once made by Mortgagee, may at
the option of Mortgagee be rescinded, and any proceedings brought to enforce any rights or
remedies bereunder may, at Mortgagee's option, be discontinued or dismissed. In either of such
events, Mortgagor and Mortgagee shall be restored to their former positions, and the rights,
remedies and powers of Mortgagee shall continue as if such acceleration had not been made or

such proceedings had not been commenced, as the case may be.

(23) Notice. Unless otherwise specified, any notice, demand or request required
hereunder shall be given in writing at the addresses set forth below, by any of the following
means: (a) péescnal service; (b) electronic communications, whether by telex, telegram or
telecopy; (c) overnight courier, receipt requested; or (d) registered or certified mail, return
receipt requestea.

IF TO MORTGAGEE: Department of Planning and Development
City of Chicago
121 North LaSalle Street, Room 1000
(“hicago, Iilinois 60602
Attention: Commissioner

WITH COPIES TO: Oftioc of the Corporation Counsel
City oi Chicago
City Hall
121 North LaSalle Street, Room 600
Chicago, Illinois 40602
Attention: Finance £ Economic
Development Division

Department of Finance

City of Chicago

121 North LaSalle Street, Suite 70
Chicago, Illinois 60602

Attention: Comptroller

[F TO MORTGAGOR: As specified on Exhibit B.

Such addresses may be changed by notice to the other parties given in the same manner as above
provided. Any notice, demand or request sent pursuant o either clause (a) or (b) above shall be
deemed received upon such personal service or upon dispatch by electronic means with
confirmation of receipt. Any notice, demand or request sent pursuant to clause (c) above shall be
deemed received on the Business Day immediately following deposit with the overnight courier
and, if sent pursuant o clause (d) above, shall be deemed received two Business Days following
deposit in the mail.

(24) Time. Time is of the essence with respect to the Loan Documents.
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(25) Modifications. This Mortgage may not be altered, amended, modified, cancelled,
changed or discharged except by written instrument signed by Mortgagor and Mortgagee or their
respective successors and assigns.

(26) Headings. The headings of articles, sections, paragraphs and subparagraphs in this
Mortgage are for convenience of reference only and shall not be construed in any way to limit or
define the content, scope or intent of the provisions hereof.

(27) Construction of Mortgage. This Mortgage shall be construed and enforced
according to-inejinternal laws of the State of Illinois without regard to its conflict of laws

principles.

(28) Severauility. Ifany provision of this Mortgage, or any paragraph, sentence, clause,
phrase or word, or the arpiication thereof, in any circumstance, is held invalid, the remainder of
this Mortgage shall be consiraed as if such invalid part were never included herein and this
Mortgage shall be and remain valid and enforceable to the fullest extent permitted by law.

(29) Grammar. As used in this Mortgage, the singular shall include the plural, and

masculine, feminine and neuter pronouns shall be fully interchangeable, where the context so
requires.

(30) Successors and Assiens. This Mcrtgage and each and every covenant, agreement
and other provision hereof shall be binding upon Mertgagor and its successors and assigns
(including, without limitation, each and every recorc ownet of the Premises or any other person
having an interest therein), and shall inure to the benefitof Mortgagee and its successors and
assigns. Whenever Mortgagee is referred to herein, such.rcierence shall also include the Holder
of the Note, whether so expressed or not.

(31) Further Assurances. Mortgagor will perform, execute, ~ékmowledge and deliver
every act, deed, conveyance, transfer and assurance necessary 0T propes, i the sole judgment of
Mortgagee, for assuring, conveying, mortgaging, assigning and confirmiag to Mortgagee all
property mortgaged hereby or property intended so to be, whether now owne d o1 hereafter
acquired by Mortgagor, and for creating, maintaining and preserving the lien an4 seeurity
interest created hereby on the Premises. Upon any failure by Mortgagor to do so, Mortgagee
may make, execute and record any and all such documents for and in the name of Motigagor,
and Mortgagor hereby irrevocably appoints Mortgagee and its agents as attorney-in-fact for that
purpose. Mortgagor will reimburse Mortgagee for any sums expended by Mortgagee in making,
executing and recording such documents including attorneys' fees and court costs.

(32) Indemnification. In addition to all other indemnities in favor of Mortgagee
specifically provided in this Mortgage, Mortgagor shall indemnify Mortgagee and save
Mortgagee harmless from and against any and all Losses incurred by Mortgagee in any Claim
brought by reason of any such Loss, excluding, however, any Loss arising out of Mortgagee's

gross negligence or wiliful misconduct following Mortgagee's acquisition of title to or control of
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the Premises, unless such act is taken in response to (i) any willful misconduct or negligent act or
omission of Mortgagor, Managing Member or Owner, if any, or (ii) any breach (other than
failure to repay the Loan) by Mortgagor, Managing Member or Owner, if any, of any provisions
of the instruments executed by Mortgagor, Managing Member or Owner, if any, in connection

with the Loan.

(33) Junior Mortgage. Thisisa junior mortgage on the Premises and is subject and
subordinate in each and every respect to any and all rights of any kind created by:

That-certain Construction Mortgage, Assignment of Leases and Rents, Security

Agreement and Fixture Filing dated contemporaneously herewith (the “Senior

Mortgage) from Mortgagor to Bank of America, N.A. ("Senior Lender") and

recorded prior hereto in the Office of the Cook County Recorder of Deeds,

securing a note of even date therewith in the principal amount of $14,292,287 in

favor of Senior ender.
So long as the Senior Mortgage s in effect, in the event of any conflict between the provisions of
this Mortgage and the Senior Margage, the provisions of the Senior Mortgage shall prevail.
Any waiver or forbearance by the Cenior Lender under the Senior Loan Documents shall not
impair the priority of its lien under-@e Senior Loan Documents. Notwithstanding any other
provision herein to the contrary, the fai'érc by Mortgagor to provide to Mortgagee any dollar
amounts or any documents as may be required herein because such amounts or documents are
required to be deposited with Senior Lender pursuant to the provisions of the Senior Mortgage
shall not be deemed an "Event of Default” heretnder; provided, however, that Mortgagor shall
promptly provide to Mortgagee written notice of the’deposit of such amounts or documents with
Senior Lender (together with copies of such documents’. Notwithstanding any other provision
herein to the contrary, the failure by Mortgagor to comply witi,any provision hereof (other than
the payment of amounts or the provision of documents to Morigagee) due to conflict between the
provisions of the Senior Mortgage and the provisions hereof shaiinot be deemed an "Event of
Default” hereunder; provided, however, that Mortgagor shall proni pily provide to Mortgagee
written notice of such conflict and of the actions taken by Mortgago: pursuant to the Senior
Mortgage. Notwithstanding anything herein to the contrary contained, Mortgagee expressly
agrees and acknowledges that the proposed permanent loan (the “IFF Pertizancnt Loan”) in the
amount of $750,000 to be made by IFF, an llinois not-for-profit corporation, ts the Mortgagor
pursuant to, and upon the satisfaction of the conditions set forth in, that certain, commitment
letter issued by IFF on September 29, 2015 and accepted by the Mortgagor (a copy of which is
attached hereto as Exhibit D) is consented to under Section 10(xiii) hereof and Mortgagee hereby
agrees that this Mortgage shall be subject and subordinate in all respects to the mortgage
securing the IFF Permanent Loan (the “IFF Permanent Loan Mortgage”) from and after the
recordation thereof in the Office of the Recorder of Cook County, Illinois and shall be deemed to
be a “subordinate mortgage” under this Section; provided, however, that such consent and
subordination on the part of Mortgagee is contingent upon: (1) the terms of the IFF Permanent
I.oan comporting with both () the aforesaid commitment letter and (b) the description of the IFF
Permanent Loan contained in Exhibit A (under the heading “Additional Financing™) 1o that
certain ordinance adopted by the City Council of Mortgagee on March 18, 2015 and published in
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the Journal of Proceedings of the City Council of the City of Chicago for said date at pages

103050 through 103054; and (2) the IFF Permanent lLoan Mortgage being substantially in the
form attached hereto as Exhibit E.

(34) Security Agreement. This Mortgage shall be construed as a "security agreement”
within the meaning of and shall create a security interest under the Uniform Commercial Code as
adopted by the State of THlinois with respect to any part of the Premises which constitutes fixtures
or personal property. Mortgagee shall have ail the rights with respect to such fixtures or personal
propetty afforded to it by said Uniform Commercial Code in addition to, but not in limitation of,
the other rights afforded Mortgagee by this Mortgage or any other agreement. Upon the
recording hereef, this Mortgage shall constitute a financing statement under the Uniform
Commercial Code- This Mortgage 1s a nconstruction mortgage" as that term is defined in

Section 9-334(b) ol gaid Uniform Commercial Code.

(35) No Merget: [ieing the desire and intention of the parties hereto that this Mortgage
and the lien thereof do noLIMZige in fee simple title, it 1s hereby understood and agreed that
should Mortgagee acquire anydd Jitional or other interests in or to the Premises 01 the ownership
thereof, then, unless 2 contrary irierest is manifested by Mortgagee; as evidenced by an
appropriate document duly recorded, this Mortgage and the lien thereof shall not merge in the fee
simple title, toward the end that this Morigage may be foreclosed as if owned by a stranger to the

fee simple title.

(36) Protective Advances; Maximum Zmount of Indebtedness. All advances,
disbursements and expenditures made by Mortgagee before and during a foreclosure, and before
and after judgment of foreclosure, and at any time pries to sale, and, where applicable, after sale,
and during the pendency of any related proceedings, for.ipe following purposes, in addition to
those otherwise authorized by this Mortgage o by the Act isollectively "Protective Advances"),
shall have the benefit of all applicable provisions of the Act, iricluding those provisions of the
Act hereinbelow referred to:

(a)  all advances by Mortgagee in accordance with the terrs of this Mortgage to: (1)
preserve of maintain, repair, restore or rebuild the improvements upon the Premises; (il) preserve
the lien of this Mortgage Ot the priority thereof; or (iii) enforce this Mortgag?, a3 referred to in
Qubsection (b)(5) of Section 5/15-1302 of the Act;

(b)  payments by Mortgagee of: (i) when due, instaliments of principal, in‘erest OF
other obligations in accordance with the terms of the Senior Mortgage, if any, or other prior lien
or encumbrance; (i) when due, installments of real estate taxes and assessments, general and
special and all other taxes and assessments of any kind or nature whatsoever which are assessed
or imposed upon the Premises or any part thereof; (iii) other obligations authorized by this
Mortgage; or (iv) with court approval, any other amounts in connection with other liens,
encumbrances or interests reasonably necessary to preserve the status of title, as referred to In
Section 5/15-1505 of the Act;

g o
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(c)  advances by Mortgagee in settlement of compromise of any claims asserted by
claimants under senior moTtgages o any othet prior liens;

(d) attorneys' fees and other costs incurred: (1) in connection with the foreclosure of
this Mortgage as referred to in Sections 5/15-1504(d)(2) and 5/15-1510 of the Act; (i) in
connection with any action, suit or proceeding brought by or apainst Mortgagee for the
enforcement of this Mortgage or arising from the interest of Mortgagee hereunder; or (iil) in the
preparation for the commencement Ot defense of any such foreclosure or other action;

(e) Mortgagee's fees and costs, including attorneys' fees, arising between the entry of
judgment of {oreclosure and the confirmation heanng as referred to in Subsection (b)(1) of
Section 5/15-1505 of the Act;

() advances of any amount required to make up a deficiency in deposits for
installments of taxes ang assessments and insurance premiums as may be authorized by this

Mortgage;

expenses deductibie from proceeds of sale as referred to in Subsections (a) and (b)
of Section 5/15-1512 of the Act;

expenses incurred and expsucitures made by Mortgagee for any one or MOre of
the following: (1) ifthe Premises or any pOriion thereof constitutes one or MOre units under a
condominium declaration, assessments imposed upon the unit owner thereof; (ii) if any interest
in the Premises is a leaschold estate under a lease ar sublease, rentals O other payments required
to be made by the lessee under the terms of the leasc ot sublease; (iii) premiums for casualty and
liability insurance paid by Mortgagec whether or not Mor.gagee of 2 yeceiver is in possession, if
reasonably required, in reasonable amounts, and all renew.is thereof, without regard to the
limitation to maintaining of existing insurance 1o effect at the time any receiver or mortgagee
takes possession of the Premises imposed by Subsection (c)(1) ¢F ¢ action 5/15-1704 of the Act;
(iv) repair or restoration of damage of destruction in excess of availzuip Insurance proceeds of
condemnation awards; (v) payments required or deemed by Mortgagee 10 be for the benefit of
the Premises of required to be made by the owner of the Premises under a1y grant ot declaration
of easement, easement agreement, agreement with any adjoining land owne’s o1 instruments
creating covenants or restrictions for the benefit of or affecting the Premises; (V2) shared or
common EXpense assessments payable to any association or corporation in which/{he,owner of
the Premises 1s & member in any way affecting the Premises; (vii) if the loan secured nereby is a
construction loan, costs incurred by Mortgagee for demolition, preparation for and completion of
construction, as may be authorized by the applicable commitment or loan agrecment; (viil)
pursuant to any lease or other agreement for occupancy of the Premises; and (iX) if this Mortgage
is insured, payments of FHA or private mortgage insurance.

All Protective Advances shall be so much. additional indebtedness secured by this
Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance unti! paid at the rate of interest payable after default under

the terms of the Note.

23—
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This Mortgage shall be a lien for all Protective Advances as (0 subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(1} of
Section 5/15-1302 of the Act.

All Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:

(1)  the determination of the amount of indebtedness secured by this Mortgage at any
time;

(2) e 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 additiona: indebtedness becoming due after such entry of judgment, it being agreed
that in any foreclosure Judg.pent, the court may reserve jurisdiction for such purpose;

(3)  iftheright of redemntion has not been waived by this Mortgage, computation of
amount required to redeem, pursuant fo Subsections (d)(2) and (¢) of Section 5/15-1603 of the

Act;

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

(5) the application of income 1 the hands of any receiver or mortgagee in possession;
and

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

The maximum amount of indebtedness secured by this Mortgage shall be $13,378,013
plus interest, plus any disbursements for the payment of taxes and insuance on the Premises,
plus interest thereon, and any other sums advanced in accordance with the terms hereof or any of
the other Loan Documents to protect the security of this Mortgage of any of the hther Loan
Documents plus interest thereon.

(37) Non-Recourse Loan. Subiject to the terms of Section 6 of Exhibit B heretoand
notwithstanding any provision herein 10 the contrary, the indebtedness secured hereunder shall
be non-recourse and in the event of default hereunder, Mortgagee's sole source of satisfaction of
repayment of the amounts due to Mortgagee hereunder or under any of the Loan Documents
shall be limited to Mortgagee's rights with respect to the collateral pledged and assigned
hereunder or under the Assignment of Rents, the Assignment of Contracts or any of the other
Loan Documents.

(38) Advances. The Loan Agreement is referred to herein as the "Commitmént".

A -

Mortgagee has bound itself and does hereby bind itself to make advances pursuant to and subject

4~
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wledge and intend that all such

he parties hereby ackno
shall be a lien from the time this

s of the Commitment, and t
henever hereafter made,

future advances W
d, as provided in Section

to the term
advances, including
Mortgage is recorde

15-1302(b)(1) of the Act.

_25—
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N WITNESS WHEREOF, Mortgagor has caused these presents to be signed and attested

to on the day and year first above written.

PP Family, LLC,
an Illinois limited liability company

By: PP Family Manager, LLC,
an 1llinois limited liability company,

its Managing Member

By: Brinshore Holding, LL.C,
an 1llinois limited liability company,
its managing member

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

By: Brint Development, Inc.,
an Tllinois corporation, a
member

By: m

Name: David B. Brint
Title: President
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that David B. Brint, personaily known to me to be the President of Brint Development,
Inc., a member of Brinshore Development, L.L.C., the sole member of Brinshore Holding, LLC,
the managing member of PP Family Manager, LLC, which is the managing member of PP
Family, LLC, and personally known to me to be the same person whose name is subscribed to
the foregoing nstrument, appeared before me this day in person and severally acknowledged that
as such officer; signed and delivered the said instrument, pursuant to authority given by the
board of directors on behalf of the managing member, as the free and voluntary act of such
person, and as the 50 and voluntary act and deed of the managing member and the company,

for the uses and purpeses ‘herein set forth.

Given under my hand-and official seal this M day of ( EC'IID})U{ ,2015.

£ OFFICIAL SEAL!
w Margaret A Grassane

Notary Public, State of Winoss

=
SEAL) | yyCommssoncopres 2208
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EXHIBIT A

L ——

LEGAL DESCRIPTION
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PARCEL 1

DA

LOTS 1,2,3 AND 4 N PARK PLACE RESUBDIVISION, BEING A RESUBDIVISION OF LOTS 55, 56, 57,58,
59, 60, 61, 62, 63, 64, 65,5. CENTRAL PARK AVENUE, 5. MILLARD AVENUE, W. 50TH STREET, AND
THE 16 FOOT ALLEY LYING RETWEEN SAID LOTS 64 AND 65 IN PARK PLACE UNIT |, BEING A
SUBDIVISION IN THE SOUTH HALF OF THE EAST HALF OF THE NORTHWEST QUARTER OF SECTION
11, TOWNSHIP 38 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,

{LLINOIS.

PROPERTY ADDRESSES:

LOT 1: 4951-575. . AWNDALE, CHICAGO, 1L 60632; 3642-3650 WEST 50TH, CHICAGO, 1L AND 4958 S.
MILLARD, CHICACGO, 1L, 60632

TAX NUMBERS: 1721 1-124-001, 19-11-124-002 AND 19-11-124-003

LOT 2: 4940 $ MILLARL) CHICAGO, IL 6063Z; 3618-3630 W 49TH PLACE, CHICAGO, IL, 60632

TAX NUMBERS: 19-11-144 003, 19-11-124-004, 19-1 1-124-005, 19-11-124-006, 19-11-124-007 AND
19-11-124-009

LOT 3:3617-3629 W 49™ PLACE. CHICAGO, I 60632

TAX NUMBERS: 19-1 1-124-009 AND 19-11-124-010

LOT 4: 4957 S MILLARD, CHICAGC, 1T 60632 3616-3624 W SOTH, CHICAGO, IL 60632

TAX NUMBER: 19-11-124-011

PARCEL 2:

AL At

LOTS 25 AND 26 IN PARK PLACE UNIT 1, BERIGA SUBDIVISION OF PART OF THE SOUTH 1/2 OF THE
EAST 1/4 OF THE NORTHWEST 1/4 OF SECTION 1} TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO 1HE PLAT THEREOF RECORDED DECEMBER 6, 2007
AS DOCUMENT NO. 0734003180, IN COOK COUNTY, (LLINOIS.

Property address: 3640 West 51st Street, Chicago, IL 60632
Tax Numbers: 19-1 1-121-025 and 19-1 1-121-026

PARCEL 3:

EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR THE INSTALLATION, CONSTRUCTION AND
MAINTENANCE OF AN UNDERGROUND DRAINAGE PIPES AND TO DRATN STORM WATER
THROUGH SAID PIPES, AS CREATED AND DEFINED N THE DRAINAGE AND DETENTION
EASEMENT AGREEMENT DATED OCTOBER 30,2015 AND RECORDED OCTOBER 30,2015 AS
DOCUMENT NO 5306/8039_, UNDER, OVER, ACROSS, ALONG, UPON AND THROUGH THE
DRAINAGE AND DETENTION EASEMENT AREA LEGALLY DESCRIBED IN EXHipi [’ THEREOF,
BEING PARTS OF LOT 69 IN PARI PLACE UNIT 1, BEING A SUBDIVISION TN THE SCUTH HALF OF

THE EAST HALF OF THE NORTHWEST QUARTER OF SECTION 11, TOWNSHIP 38 NORH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN.

PARCEL 4
EASEMENT FOR THE BENEFIT OF PARCELS 1 AND 2 FOR REMOVING AND STORING SOIL FOR USE

ON SAID PARCELS 1 AND 2, AS CREATED AND DEFINED IN THE ACCESS AND SITE ACTIVITIES
EASEMENT DATED AS OF OCTOBER 30,2015 AND RECORDED OCTOBER 30,2015 AS DOCUMENT
NO.[5F0elbo 0, OVER, UPON, BELOW AND WITHIN LOTS 67 AND 68 IN PARK PLACE UNIT 1,
BEING A SUBDIVISION IN THE SOUTH HALF OF THE EAST HALF OF THE NORTHWEST QUARTER OF
SECTION 11, TOWNSHIP 38 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN.
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EXHIBIT B

LA S —

1. Address of Mortgagor: pp Family, LLC
666 Dundee Road, Suile 1102

Northbrook, Tlinois 60622
Attention: David Brint

Wwith Copies 10 Applegate & Thorne-Thomsen, p.C.
626 West Jackson Boulevard, #400
Chicago, Tllinois 60661
Attention: Bennett P. Applegate

and U.S. Bancorp Communty Development Corporation
1307 Washington Avenue, Suite 300
Mail Code: SL MO RMCD
St. Louis, Missouri 63103
Phone: (313) 335-2600

and wtak Rock LLP
160 Farnam Street

Omakhc, Nebraska 68102
Attn: Jill oldstein, Esq.
Phone: (42} 246-6000

Interest Rate o1l Note: Zero percent per annuio

Initial Payment Date: Maturity Date-

Principal Amount of Note: $6,689,009

Repayment Terms and Maturity Date of the Loan:

The entire principal balance outstanding together with any other sums {ue under any of

the Loan Documents, due and payable in full on the earliest (the "Maturity Date” of (i) the date
on which all outstanding principal of and accrued and unpaid interest o1 the Seniei 5.0an shall be
due and payable in full following acceleration for any reason of the Senior Loan (pr svided,
nowever, that the Maturity Date shall not occur on any date that the Senior Loan is due and
payable without acceleration), (ii) the date, if any, on which all outstanding principal of and
accrued and unpaid interest, if any, on the Junior Loan shall be due and payable in fall, or (ii1)

2045; provided, however, that the term »Maturity Date" shall also mean such

»

carlief date as of which the principal of and interest on the Loan may become due and payable
because of acceleration Of prepayment as provided in any of the Loan Documents.

6.

Non-Recourse Provisions:

|
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(a) Notwithstanding Section 37 of the Mortgage, nothing herein of in any of the Loan
Documents shall limit the rights of Mortgagee, following any of the events hereinafter described,
{0 take any action as may be necessary of desirable fo pursue Mortgagor, Managing Member, if
any, and/or Owner, if any, for any and all Losses incurred by Mortgagee arising from: (1)
material misrepresentation, fraud made in writing or misappropriation of funds by Mortgagor,
Managing Member, if any, and/or Owner, if any (i1} intentional or material waste to the
Premises; (i) use of proceeds of the indebtedness evidenced by the Note for costs other than
Eligible Costs; (iv) the occurrence of a Prohibited Transfer without Mortgagee's prior written
consent, to the extent such Prohibited Transfer results from the intentional, willful, voluntary
and/or negligext acts OF omissions of Mortgagor, Managing Member, if any, and/or Owner, if
any; (v) any breasi of Mortgagor's representations, warranties of covenants regarding Hazardous
Materials or Enviformental Laws contained in any of the Loan Documents; (Vi) the occurrence
of any yninsured casusity 10 the Premises OF other collateral or security provided under any of
the Loan Documents for which there has been a failure 10 maintain insurance coverage as
required by {he terms and grovisions of the Loan Documents; (Vi) the misappropriation or
misapplication of insurance proseeds Of condemnation awards relating t0 the Premises OF other
collateral or security provided aradze any of the oan Documents; o1 (viil) any inaccuracy in the

statements in the Affidavits.

(b) Notwithstanding ection 3705 the Mortgage, nothing herein of in any of the Loan
Documents shall limit the right of Mortgage? 1o assert liability against Mortgagor, Managing
Member, if any. and/or Owner, if any for the repayment of the Loan in the amount described n
Section 3.07(d) of the Loan Agreement, in the cvent of 2 preach by Mortgagor of the
requirements get forth in Qections 2.4, 2.5,2.7, 2.8 2.10,0r2.13 of the Regulatory Agreement
as modified by Section 2.7 and 2.9 of the Regulatory A gxeement, but only to the extent that such
breach results in a Jemand by HUD on Mortgagee for rerayment of the Loan in whole or in part,
and only to the extent thatas a result of such demand, Moiigagee is legally obligated to make
such payment to HUD. Such payment may be made either by a direct payment from Mortgagee
to HUD or by a deduction by HUD from other monies allocated 0150 be allocated to Mortgagee
by HUD. 1f Mortgagee 50 chooses, Mortgagee shall pursuc 2 diligeut rontest of any such
demand by HUD through the administrative procedures outlined in 24 CF.R. Section 92.552, a8
amended, supplemented and restated from time to time, but shall not be rquired to pursue the
matter any further than reasonably prudent, as determined by Mortgagee. Mortzagor agrees 10
pay, as a recourse obligation of Mortgagor, all attorneys’, experts’ and consulting foes and
disbursements and expenses incurred in connection with any such contest.

(c) Mortgagee waives any and all right to seek or demand any personal defictency

judgment against Mortgagor, in conjunction with a foreclosure proceeding, under or by reason of

any of the non-recourse monetary obligations of Mortgagor, provided, however, that the
foregoing shatl not limit or affect Mortgagee's right to sue of otherwise seek recourse against
Mortgagor, Managing Member, ;£ any, and/or Owner, if any, in any separate action Of
proceeding for all Losses incurred by Mortgagee arising from any of the matters described in the
foregoing paragraphs of this Section 6.
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EXHIBIT €

ERMITTED ENCUMBRANCES

PERMITTED ENCUMD RS

1) Those matters set forth as Schedule B title exceptions in Mortgagee’s title
insurance policy issued by Greater Mllinois Title Company as of the closing of the Loan
evidenced by the Loan Documents.

2) Residential leases entered into in the ordinary cOurse of the Mortgagor’s business
\n connection WL the operation of the Premises.

3) That ecriain Amended and Restated Operating Agreement of PP Family, LLC of
gven date herewith among +he Managing Member, David B. Brint, an individual, and U.s.
Bancorp Community Development Corporation, a Minnesota corporation, that contains certain
provisions regarding 2 possible-fyture conveyance of ownership of the Premises at or after the
end of the initial fifteen year fax credit compliance period (such provisions being hereafter
referred to as the “Option Provisions” ), which such Option Provisions shall not pe recorded. The
City shall ot be deemed, by this or auy teference 10 the Option Provisions, to have agreed to the
exercise of any right or option contained i the Option Provisions, and neither Mortgagor, not
the Managing Member nor the Owner shal! cercise any rights under the Option Provisions

without the City’s prior wrltten consent in accerdance with Section 8 of this Mortgage, which
consent the City may grant or deny in its sole discretion.
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One North LaSalle Streel 3011 West Cra .
Suite 700 Suite 115 The Platform Suite 225

Chicago. 1L 60602 Detroit, Mi 43202 !ndinnapohs, IN 46204 g1, Lols, MO B3O Miiwaukee.W! 53202
312 629 0060 313309 7820 N7 454 8530 114 525 8340 414563 1100

September g, 2015

pp Family, LLC

Cjo Brinshoré Development
£66 Dundee Road
Notthbrook, jL 60062

Attn: Davind Freeman

RE: pp Family, LLel $750,000 parmanent Mortgage
Financing for @ 78 unit Low-Income Housing Tax Credit
development 0 be located at Lawndale Avenue and 50th

Street; Chicago, liinois (the “Project_”)

Dear Dawni:

IFF ("Lender’) is pleas 3d 1) issue this commitment letter (_“Commitment”) to advise you of
its approval of a lean ("Loan’) io£P Fanily, {LC, an iflinois linited liability company (."Borrowe.r")
The proceeds of the Loan wil be applied 10

in the maximum principal amount of $750,000: _ _
refinance a portion’ of the approxinie’® $14,000,000 construction loan (the “Senior Construction
Loan") fo be made by Bank of America N2 “Senior Congtruction L ender”) to finance in part the
construction of the Project. The Loan is 10 be ‘secured bY a first mortgage oheumbering the
Project The purpose of this Jetter is 10 aelineate the terms, provisions, -and conditions upon

hic 1 nary will be made. The jisted items a2 not required before executing this cofnmitment
|etter. They are required prior {0 closing the Loun of as r_equ_’lrem;en'ts after the L.oan is closed. If

ou have any quastions of concerns about any of the items, please: do not hesitate to. call your

{oan officer.
. Borrower: 1he Rorrower's managing meinker is or shall be at closing PP Family
Manager, LLC {inits capacity @s managing member, the “mapaging member”), and the investor

member of Borrower shall be US Bank CDG, of its affiliate {the “nvestor member’)-

2 Purpose of the Loan The proceeds of the Loan shall be used for no other

purpose 'than_ to refinance $750,000 of the Senior Construction Loan.

3. Closing Date: The Loan ghall be closed on Of before September ap, 2017 (the
“Closing Date”), provided that Borrower has satisfied all conditions contaired nerein and in the
documents gvidencing and securing the Loan, including, without imitation, this.commitment letter
(collectively,. the “Loan Documents”)- The Closing Date shall be extended for @ term of six
montns provided that Borrower pays Lender an extension fee equal to one quarter of one percent
{.25%) of the Loan amourit and ine term of the Seniof Construction Loan has also been
extended. Said fee shall pe paid to Lender at the time this Commitment i extended.

4. Disbursement Date: The Loan shall be fully disbursed at closing, provided that
Borrower has satisfied Q!l conditions contained herein and in the Loan Documents.

Strengthening nonprofits and
the communities they serve

iff.org

s
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. Term of Loan: The unpaid principal patance and all accrued and unpaid interest
on the Loan shall be due and payable 'm_f_uﬁ 216 months from the first day of the first full month

after the Closing Date (the sMaturity Date’).

6. Amortization of Loan: The Loan shall be amortized over a period of 360 months.

7. Interest. The interest rate on the Loan shall be ‘a fixed rate of six and six tenths

percent (6.60%) per annum. Monthly: payments of priricipal and interest, in arrears, in
substantially equal installments hased upon @ 360-fonth amortization period shall be:due and
ayabla ok soughout the term of the Loan on the first day of each month. interest shall be
calculated on the actual number of days principal is outstanding on the basis of a year of 360
days. A palgon payment of the entire outstanding principal palance of the Loan, together with
accrued and unpaid interest ghall be due and payable on the Maturity Date. ‘

8. Prepayraent: The Loan may be prepai,d_at any time, in whole or in part, but shall
pe subject fo @ pr;paymen_t premium of 1% of the amount -of principal being prepaid.

Notwithstanding the foregonc. proceeds applied in connection with a casualty or condemnation
shall not trigger said prepa:,ment_p_re_mium.

. Evidence of Indehiedness and Security The Loan shall be evidenced by (i) @
promissory note (the “Note") execnied by the Borrower {0 the order of Lender in the principal
arount of Seven Hundred. Fifty Th;’)':_mnd and ;NOHQ'O. Dollars ($?5.0,0_00)'. The Loan shall be
secured by thie follawing security. documants (the Sacurity Documents”): (i) a first mortgage
("Moﬂgage“):- on the Project, subject anly to {noge exceptions to-titie as Lender shall approve in
witing, which will include the existing subordinite ﬁnancmg.(tqt_hﬁ'*axient_the same will gontinue)
and the regulatory -agree‘men,ts, associated wit'h ech financing and’ ith low income housing tax
credits and Iliinois affordable houssing tax credis {10 the extent such ragulatory agreements
contain standard provisions concerning termination upon foreclosure) (the “permitted:
Exceptions™; (i) 2 first priority, perfected ‘security interest in and to all personal propernty’ and
fixtures located in or about the Project and all hazard insurance proceeds and condemnation
awards; (iii) @ first priority general assignment of rents ang/eases relating to the Project, subject
only to the Perrmitted Exceptions; (iv) an Environmental Indemiity exécuted by Borrower in favor -
of Lender; (V) @ collateral assignment of the property manzgers agreement, and (Vi) any

additional documents as | ender determines in 1ts sole discretion @e necessary to securé the
Loan. The‘lo"a’ns-'listed' on Extibit A are approved as subordinate:ﬂnuncirtg for the Project.

10, nitial Documentation: Within sixty (60) days tollowirio the. date of this
Commitment, Borrower shall deliver to Lender frue and complete copigs-of the following
documentation and information, together with such other documentation &8 Lender may

reasonably require:

(i) Detailed plans and specifications for the Project submitted to receive building
permits -

(ii) The detailed complete pudget for the Project delineating all soft costs and hard
costs necessary to complete the construction of the Project, together with a preakdown of
sources and uses of funds.

(i) The documents evidencing and securing any other project financing,
including the Senior Construction Loan and the draft Amended and Restated Operating




1530618046 Page: 36 of 86

pp Family, LLC UNOFFICIAL COPY

September 29, 2015
page 3 of 14

Agreement of the Borrower with respect to the equity investment of at least $17.054,114 by the
Investor Member.

1.  Closing Documentation. On or before the Closing Date, Borrower shall deliver 1o
Lender true and complete originals of the following documentation and information, together with
such other documentation and information relating to the Loan, the Borrower or the Project as

Lender may reasonably requiré (cotiectively; the "Closing Documents”), alt in form and content

satisfactory to Lender and its legal counsel, including (where applicable), pbut not limited to:

(i) The Note, the Mortgage and-the Security Documents.

(i if any party has been granted a purchase option andfor right of first refusal 10
the Project, ¢ subordination agreement executed by the holder of said purchase option and/for
right of first toieaal in favor of Lender, subordin'ating the purchase option andfor right of first
refusal to the fien ~; the Mottgage, unless by its terms such purchase option and/or right of first
refusal is subording & to the lien of Lender's Mortgage, and the Title Policy (hereinafter defined)
confirms such suboraination.

(U Pro forma ALTA or equivalent. form of Mortgagee's Policy of Title
insurance (the “Titie Policy”) in ne amount of the Loan, issued by a title insurance company
approved by ‘Lender, insuring pender that the Morigage constitutes 2 valid first morigage
encumbering the Project, subject onty 10 the Permitted Exceptions. The Title Policy shall insuré
Lender, as mongagee;and shall Inciude _'the=fbﬂowing.éndo.r’semems (as applicable and available
in the state in which the Project Is 1oeried) 34 Zonirig {including parking), location, survey,

envirorimental 'pfbt;éaiien ien, separate tox p'ar_cel" qubject to any pending tax division petitions),
ACCESS, USUrY, gorn'prehensive and any other raquired by Lender and available in the state where

the Project is situated. ‘Borrower shall deliver k2 commitment for said Title Policy to Lender no
Tiore than thirty (30) days priar to the Closing Date: \

(iv) A survey by 2 land surveyor'i‘;censed i~ gtate where the Project is sifuated
shiowing the fully dime’nsibn_ed boundaries of the lana {the-“Land") upon which the Project is
situated; the ared of the Land in sguare feet, building locatians, set-back lines, encroachments,
rights of way, easements, and other matters of interest to LenGer. The survey shall reflect that
all imp_rovement_s compri_s’ing- the completed Praoject lay wholly winir the boundaries and building
restriction lines of the Land, except for encroachments that ‘are ‘nsured against by the Title

Policy, and no improVéme'nts on adjeining properties materially encroasiiupon the Land so as 10
materially and ;adye,rs,e]y,affect the value of such Project. The survey shall contain. a legal
description of the Land upon which the Project i$ situated and @ statemernit At the Land is inan
area designated Zone X (area of minimal floading) according to applicable raderal Emergency
Management Agency Flood Insurance Rate Maps and which is acceptable {6 iLender. Building
lines, encroachments, rights of way, and any other conditions affecting the Land must be
acceptable o Lender. The survey shall be certified 10 Lender as being in compliance with most
current detail standards of the American Land Title Association with such Table A requirements
as are then standard for permanent financing.

(v} Evidence satisfactory to Lender that the Project is in compliance with alt
applicable zoning and other laws and regulations and that it may be lawfully occupied and used
for the purposes fof which the same has bieen constructed.

{(vi) UGC, judgment, litigation and federal tax lien searches for Borrower and
Managing Membet.
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(vil) An environmental qudit of the Project prepared by an environmental
consulting engineer a_cceptabi‘e to Lender. The scope of such Environmental Report shall, at a
minimum, comprise what is commonly referred to as "Phase " inspection and is intended t0
identify potential environmental problems.. 1f such Environmental Report discloses environmental
conditions not acceptable 0 Lender, Lender may, in its sole discretion, terminate -this
Commitment or tequire further testing andfor clean-up of said environmental conditions before
the Loan contemplated by this Commitment 1S made. Lender agrees that the Environmental
Report ~rovided as of the date hereof is of form and substance acceptable {0 Lender, and
providet 10 material adverse change occurs at the Project, Lender ¢hall not require Borrower o

provide 2i additional Environ‘mentai Report.

riy AR -_ap'p_raisa_l report prepared by @n MAI appraiser setting forth the fair

market value 6.‘ W -completed Project (valued in @ rent restricted basis) of not less than an
amount which woule rosultin a jloan_-'tq-value'__ratio of less than 80%.

(i) /i eaport satisfactory 0 Lender prepared by the Independent Consuttant
(as hereinafter defined) o other party deemed satisfactory to Lender relating to the physical

condition of the project following. sompletion tnereof. The cost for said inspection report shall be
paid for by Borrower.

(x)Policies of insuraiice written by such insurance companies rated A or better by
AM. Best's insurance rating. service and »ith such coverages and mortgagee clauses-and upon
such forms :as Lender shall hereafter raquire or approve. All tisk property coverage for the
imprdsteméiﬁts with ‘agreed amount :»ahd.orserr.ent and replacement cost -endorsement. shall be

required. The minimum_amoun’t. of building cozerade chall be the ful insurable value on @
re_p|aCBment'_ cost basis for the puilding. If the Proectis. income:- prcdueing;- twelve. months rent
loss and business interruption coverage will be required, In all cases, general liability insurance

with single limit ‘coverage: and flood hazard insuraice, if the Pro}_ec_t is in a flood hazard area,

shall be required- The minimum coverage amounts  for ceneral liability insurance shall be
$4,000,000 for each occurrence and $2,000,000 in the agurzoate. The minimum deductible for
all insurance shall be nict more than $10,000:00. Lender musLu3 named as first mortgagee and
loss payee (as 10 property insurance) and as a_n__additional_ insuraa party (a8 to liability insurance)

on all insurance coverages.

(): Opinion of counsel for Borrower indicating (i) thaf the Borrower and the
Managing Member aré duly-organized, valigly existing and in good standirg " ader the laws of the
State of Hinois; (i) that the {oan is not usurious or otherwise illegal under-amplicable 1aws; and
(ifi) that the documents gvidencing and securing the Loan are validly executed; ity authorized
and binding and gnforceable in accordance with their terms. Such opinion letter shall also contain

opinions relating to such other matters as Lender may reasonably require.

{xil) Corporate resolutions, certificates of incumbency, certificates of limited
partnership, certificates of existence, articles of incorporation, articies of organization, certificates
of good standing, by-laws, membet/shareholder consents and such other ke documentation as
Lender shall require predicated Upon the business form of the Borrower and the Managing

Member.
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(xiit) True and correct copies of all existing leases, as requested by Lender, of
residential. and commercial space in the Project (if applicable) which shall be subject {0 Lender's
approval and, at Lender's election, shall be superior of subordinate to the Mortgage.

(xiv) ~ The form of apartment lease and business and/or commercial lease, if
appﬁcabie, to be used in connection with the Project and a schedule of rents to be charged,
which schedule {and any subsequent changes thereto) shall be submitted to Lender for review.
The form of lease shall be deemed acceptable to Lender unless Lendér disapproves of sameina
written natice to Borrower within thirty (30) days after Lender's receipt of said lease.

{xv) Copy of 2 management agreement for the Project executed between the
Borrower ans 2 management company acceptable to Lender.

{a) ACH form authiorizing direct withidrawa! of monthly principal and interest
payments.

(xvily  Then current annUa!_ﬁn‘a‘ncial statements of ihe Borrower and Managing
Member will be provided Lender at least fifteen (15) days prior to the Loan Closing Date and
annual financial statements gnall be provided thereafter within ninety (90} days after the end of
each subsequent fiscal year of- 8 rower and Managing Member. The Barrower shall also furnish
o Lender with quarterly operating siatements for the Project in such detail as the Lender. shall
require.

(xvili) ~ Evidence of all_otwer financing and forms of the subordination
agreements executed by Subordinate Lendars in favor of Liender prior 10 the closing of the Loan
which will subordinate the morlgages securingd ine Subordinate Loans to the Mortgage in both
right of lien and payment and which is acceptable in form and substance: 10 Lender in its sole

discretion.

(Xix) Eviderice that the Investor Member has contributed at loast $17,064,114
of capital to the Borrower (or at jeast such amount will have, been contributed on the Closing
Date). ,

12. -Conditions: Provided Borrower makes all deliveries ‘equired pursuant to Section

14 hereof and all of thie following conditions (the “Closing Conditions™) an<-other conditions of this

|stter shall have been-satisfied on or before the Closing Date, uniess exprossly waived in writing
by the Lender, | ender shall fund the Loan on the Closing Date:

(i) Borrower has provided fo {ender prior to the date hereo’all of the Loan
Documents and other items required to be delivered to Lender pursuant 10 Paragraph 11 of this
Commitment and any other items requested by Lender in connection with the Loan.

(i) Borrower has provided to Lender digital photographs of the Project taken
after completion of construction. '

(iii) The Project shall be free and clear of, or adequate insurance and/or
ponding shall have peen provided for, any and all mechanics' and materiaimen’s liens or any
other encumbrances other than the permitted Exceptions.
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(iv) Borrower shall pOSSESS all material licenses, permits and franchises
required by applicable taw for the ownership and operation of the Project.

(v} Rorrower shall establish with @ financial institution acceptable to Lender an
operating reserve account {“Operating Reserve”) and deposit $293,459 in the Operating
Reserve. Funds in the Operating Resarve shall only be disbursed upon Lender's written
approval, (notto be unreasonably withiheld) and are intended to be paid (i) to cover any operating
deficit (i.e. insufficient cash flow from the Project to cover normal operating expenses and
maintenance, which normal operating expenses and maintenance shall not include any items
whichare 0 be paid from any-other reserves or accounts maintained pursuant to the terms of the
documen's avidencing and sacuring the { gan) and (i) to Lender to pay the monthly payments of
principal and ‘nterest due under the Note to the extent triat cash flow in respect of the Project is

insufficient to paY monthly payments of pr_in‘ci'pal and interest due under the Note.

(vi) ¢ Borrower shall establish with a financial institution” acceptable to Lender
(U.S. Bank Nation.:.‘..As‘sociation is. acceptable 10 Lender for all reserve accounts) an initial
|ease-Up Reserve of §50.0N0. Funds in this reserve shall enly be disbursed upon Lender's
written approval, {not to be upreasonably withheld) and are intended to be paid to cover any

deficits that ocour during the rant-1p phase of the development:

(viiy  Borrower shail bstablish with a financial institution acceptable to Lend'ef an
Insurance Escrow of $90,000:and a Pio) Estate Tax Escrow of $30,000. Funds in these reserves
shall be disbursed upon ‘Lender's approvel, and are intended to pay for-insurance and real estate
taxes.

(viily ~Borrower ghall ‘establish with a financial institution acceptable jo Lender @
Replacement ‘Reserve of $27,300 .(“Re'place'ment reserve”). Funds in this reserve shall only be
disbursed upan Lender's and nvestor's written approval and are intended to be paid to covef
costs to- repait units as tonants leave units ‘and repairs 87s necessary and for capital repalrs and
replacementsfor'the Project (but-not routing maintenanca).

(ix) No- default shall exist under the documents evidencing of securing the
Subordinate Loans:

{x) Borrower has provided 10 Lender prior to {he ‘Ciosing Date all of the
following docum_ents-_which documents aré in material compliance with the 10an Dacuments and
in form and substance satisfactory to Lender.

(1y  True and correct copies of an unconditional certificate of occupancy
from the appropriate governmental guthority empowered 10 exercise jurisdiction over the Project;

{2 Evidence that all public utilities necessary for operation of the
Project areé connected and available for use,

‘ {(3) Certificate of Borrowes’s architect (which may be the AIA form of
Certificate of Substantial Completion) regarding completion of the Project and certifying that the
im’provements comprising the Project have heen completed (i)ina good and workmantike
manner and substantially in accordance with the approved plans and specifications, and (i) in
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compliance with all applicable requirements of all govemmemal authorities having jurisdiction
over the Project.

(viil) Borrower has provided Lender with @ certified rent rofl for each of the
three (3) consecutive, full calendar months:_immediateﬂly preceding the month of the Closing Date
(the “Stgbilization period”), each certitied by Borrower as rue, correct and complete,
demonstrating that during each month of 'the_-Stabilization period, the actual physical and
economic oceupancy of the residential upits at the Project under Acceptable Leases (as defined
below) was no less than ninety percent {90%) (The rent rolls for the second and third months of
the Siab'.!’!'_ation'Period, must be dated 30 days and 60 days, respectively, from the date of the
cent roll for e first month of the Stabilization Period).

73] The Project has produced an-average monthly Net Operating Income (as
defined below) duing the three (3) months of the Stabilization Period. (provided that the actual
Net Operating Incor.i€ for the last caj_lendar-:month of the Stabilization: Period shall not be lower
than the average Nz Operating Income: during the -Sfabilization:iPeriQd) which produces-a Debt
gervice Coverage Ratio eaual to or highef than the Minimum Debt Coverage Ratio.

«Acceptable Leases” (neans writien lease ag_reements' on @ customary residential lease
form approved by Lender, Wil {ahants. other than employees of Borrower or any property
manager for the Project or any aila'e of the Barrower or such property manager, providing for
initial lease terms Sf riot less than six /%) months nof more than two (2) years, complying with all
applicable laws. ;

sAdjusted Oper ting Expenses” moars the Operaling Expenses, as determined and

adjusted by the Lender, including, without im¥ tian, adjustment to () correspond to assumptions
made by the Lender in underwriting the Lozn o the extent such assumptions &re Tore
conservative than actually fealized, ‘and (iiy any prriodic of seasonal changes in Operating

Expenses (including not yet incurred &nd re-leasing Axpenses) occurring  outside of the

Stabilization Pariod.

“Adjusted Operating Reveriues’ means the Operaing Ravenues, as determined and
adjusted by the Lender, including, withaut limitation, the followiny cdiustments: (i} adjustments 10
correspond 10 assumptions made by Lender in underwriting fs, Loan to the extent such
as’sumpﬁons:we’re’ more. consetvative than revenues actually realized, £ adjustment to include
any' periodic oF seasonal changes I Operating Revenues occurring ovside the Stabilization

Period, and iy adj’uS‘tm'ent's {o Operating Revenuss to exclude an ouifs attributable 1o
pccupancy in e:’(ce_ss._of the ‘econormic vacancy assumption for the Project deisrmined by Lender.
Rents used in calculating Adjusted Operating Revenues will include only 1en’s attributable to

Acceptable Leases.

“Debt Service Coverage Ratio” means the ratio of Net Operating Income to debt service
payable on the Loan for the same period.

sMinimum Debt Coverage Ratio” is a Debt Service Coverage Ratio of not less than 1.15
to 1.00.

*Net Operating income” is the excess of the Adjusted Operating Revenue over Adjusted
Operating Expenses.
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“Qperating Expenses’ are all reasonable and necessary expenses of operatind the
Project in the ordinary course of business which are actually incurred by Borrower (appropriateiy
pro-rated for any expenses that, although actually incurred in a particular period, also relate o
other periods) and which aré directly associated with and fairly allocable to the Project for the
applicable period, including, without limitation, ad valorem real estate taxes and ascessments,
insurance premiums and regularly scheduled: tax and insurance jmpounds paid with respect 10

the Loan {without taking any such payment or gxpense: into account more than once), deposits
to replacement reserves, maintenance costs, management fees determined by Lender (not
includiey out-of-pocket cost reimbursements _reqmred under the applicable management
agreemeit in such fimitation): accounting, legal, and other profESStona! fees, wages, salaries,
and persor.n‘e;i expenses, but exctuding payments of principal and interest on the Note, capital
expenditures” any of the foregoing expenses which are paid from deposits o cash reserves.
previously mnoivded a@s Operating Expenses, and any payment or expense. for which Borrower
was or is to be rgimbursed from proceeds of the Loan ‘of insurance or by any third party.
Operating EXpenses. ~hall not include foderal; state oF local income {axes, corporate overhiead Of
taes or logal and ouier professional tees unrelated to the operation of the Project.

“Operating Ravenues” means all cash receipts of Bofrower from operation of the Project

or otherWise arising '™ respect cf the _Prq]ect, plus eamed but unpaid rental subsidy payments
from HUD or the Chicago Houwnyg Authority which are not riore than sixty (60) days past.due,

which are properly allocable to fie Rroject for the -applicable period, including receipts from
leases and parking agr.ee_ments, conusssion fees and charges and other miscellaneous operating
revenues, prooeeda from rental of busiass interruption. insurance,. withdrawals from cash
reserves (except 10 the: extent any oherating expenses paid therewith. are gxcluded from
Operating _Exp:e.nses),_'but excluding ‘gecuriyv: neposits and earnest money deposits until they are

forfeited by the. depositor, dvance: rontals unfl they are earned, and. proceeds froma sale of
othier disposition.

, Barrower has furnistied avidence tat tha Senior Canstruction Loan has been:
repaid in full,-or will be congurrent with the closing of the: Loan.

(xd After the Closing, the Borrower will make deposiis into the Replacement Reserve
atthe rate of $300 per unit per year, with deposits made in equal mienthly instaliments.

13. Requirements after Closing: Borrower Wil furnish to | epJer the following items
after Closing and within the time periods stated below:

(i) Audited annual financial statements of Borrower Withiii +80 days of fiscal
year end, commencing with the 2017 fiscal year,

(i Following completion of Construction, certified rent rofl and operating
statement for the Project as of June 31 and December 31 of sach year for

the life of the Loan.

(it} Certified copies of Borrower’s property and liability insurance policies and
avidence of renewal of insurance coverage which indicates that Borrower's
insurance coverage is in compliance with the insurance requirements

stipulated by the Note, the Morigage, or any other instruments ©f
documents executed by Borrower in connection with the Loan and which
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names Lender @s. mortgagee, sole loss payee or additional insured, as
a'ppropriate, within the time fimits stipulated in the Loan Docurnents;

(iv) Prompt written notice of any material changes in the Borrower, particutarty
with. key management, existing OF new programs, and the goals and
migsions of the Borrower,

) -_Promp_t written notice of any action of event of which Borrower has
kriowledge that may materially of adversely affect Borrower's ability to
make payment‘s under, of perform- the obligations set forth in the Loan

Documents, and

iy AN other relevant information that Lender or Lender's counseél reasonably

roquests throughout the term of the Loan at such time as. Lender OF

{ender's counsel .reasonab\y-requires.

14. Repr‘e_’sen\atiuhc and Warranties: Borrower hereby represents, warrants and
covenants 10 Lender and its suCressors and- assigns: as of the date hereof that: (1) Borrowel has
no knowledge of any material and adverse environmental gondition Of circumstance affecting the
Project which is not discloged in the Environmental Reports, and (i) no.aciion has peen taken by
Borrower;. oF to its knowledge, 8y other person, that -would subject the Project 10 fiability
pursuant to appﬁca'ble‘ enVi'rOnm'éri__tal WS, niles, of regulations and Borfower has not received
any notice from any. 'gdyernmem'a"t autnorty of other person of any failure under any appl‘tcabie
environme.n’tal laws, rules or regu{ation&'miih 1espect to ihe Project.

45,  Loan Amount: 1 the gvent that (e Debt Sewlc_e._Cfoverage Ratio s :aqequa_te only
to support @ loan amotnt 1ess tiian $750, 00, ‘.tjcinti‘_s'r-'w‘m ¢onsider lending a lesser joan armount
prov’td'ed that the Borfower can produce gufficient faniis to refiiance the remaining portion of the

Senior Construgtion Loan, a_nd_cah -address any rst,ortfalls in Project funding ansing from such

reducﬁbri (including b'y’-'de‘ferring‘.more aveloper fee).

. Gooperaﬁonz_ Borrower shall provide Lender; L ~ause 1o be provided to Lender,
all documents relating to the Project andfor the Borrower as. %2 he reasonably requested BY
Lender.

17. preach: It is hereby acknowledge_d that f there is @ wreach of any of the
representations and warranties made in this Commitment, such breach hail constitute an Event
of Defaull under the Mortgage (subject 10 any applicable cure periods in the portgage)-

18. independent Consultant: Lender may retain an “Independent Consuitant” at
Rofrower's expense 10 inspect the completed Project, its structural, mechanical, glectrical,

plumbing, HVAC and roof systems.

19. Continued Assoc_iation with Pr_oject: Borrower shall own and control the Project
until the Loan made by Lender is repaid in full. Should Borrower cease to own Of control the
project for any reason before the Loan i8 repaid in full, the Loan ghall, at Lender's option,

pecome Gue and payable in full.

00,  Other Encumbrances. The documents evidencing and securing the Loan shall
provide that no mortgage lien or other iien, inferior OF superior 10 tne tien of the documents
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seouring the Loan, other than the pafmifted ‘Exceptions. shall voluntarily of involuntarily be.
created, permitied of filed against the Project, without Lender's approval, except general real
estate taxes not yet due and payable.

24, Costs and Expenses: Borrower shall pay for all survey costs, fitle charges and
premiums, eSCTOW EXpenses. racording and filing fees and faxes, certification costs, appraisal
fees, and attorney’s fees incurred by Lender relating to the preparation of any Loan Documents
or relating to the disbursement of the Loan and any other incidental. gxpenses, including

env‘ironmental audit fees and inspection fees. Pay'me'nt to. Lender for such fees shall be due at
Closing.

20/ Failure of Loan to Close: If, without the fault of Lender, the closing of the Loan
has not oceaerer-on oF prior o the Cloging Date, as same may be extenided in writing from time
o time in Lenders <ole discretion, then at the option of Lender and without notice to Borrower,
Lender's obligation® nareunder shall cease and terminate, without any obligation upon Lender to

reimburse any loat 1268 previously paid. Borrower shall reimburse { ender for all out-of-pocket
expenses, including. without limitation,. the costs and expenses described in Paragraph 21
above, incurred by Lende:: Payment to. Lender for such fees shall be due within 30 days of

Rorrower’s receipt of bill fron _Le‘n¢er'(due ‘date of fee payment may be determined at Lender's

discretion). The foregoing Shal in no way limit- any other remedies which Lender may have
against Borrower forrda_mages_inu,'; red b_ycL;eri_der. '

23, Waivers of BO!’.EQWG?S, Performance by Lender: Any waiver by Lender of any
default on the part of Borower shall rot walve of affect any other defautt whether prior of

subsequent thereto, oF a repetition of the sare default subsequent thereto: To be effective, &

waiver must bein writing signed by-an officer? ff1ender and directed to Botfower.

o4,  Representations and Warranties: 24l Jepresentations and warranties which have
been made by Borrower o Lender in this Commmitrient shall remain frue at the time of closing of
the Loan and in the event of any material breach or any ‘material risrepresentation; Lender may
terminate this Commitment.

25,  Prohibition against Digposition of Security: The documents gvidencing and
securing the Loan shall provide that, until the Loan shall have beer repaid in full, Borrower may
not, without the. prior written approval of Lender, sell, lease, transfer or-in any way encumber of
dispose of the Project. Leases entered into in the ordinary course o. business on lease forms
previously approved by Lender in writing znd at rental rates approved by v eyider, or those rental
rates that are at or above the Borrower's approved pro-forma rental raies, and disposal of
obsolete OF damaged personal property in the normal course of operations shaliiya exceptions 10

the operation of this provision.

26. lnsoivéncy and Other Events of Default or Termination: Notwithstanding anything
herein contained to-the contrary, Lender may cance! all of its obligations under this Commitment
without liability in the event of any of the following:

(i) The occurrence before the Closing Date of: (i) the filing by or against Borrower,
any member of Borrower or any guarantor of the Senior Construciion Loan, of any proceedings
for any refief pursuant to the bankruptcy of insolvency laws of the United States of of any State;
or (ii) the filing by Borrower, any member of Borrower of any guarantor of the Senior Construction
Loan, if any, of any answer admitting insolvency ©f inability to pay debt: or (iii) the failure to
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obtain a dismissal of such proceedings of a stay thereof within sixty (60) days after filing of the
same and in any event prior to the Closing Date; of (iv)a material adverse change in the financial
candition of Borrower O any. member of Borrower, which would materially adversely affect the

Borrower's, or any member of the Borrower's, ability to perform its obligations under the Note of
Security Documents; of (Va material adverse change in the value of the Project.

(iiyThe attachment, seizure, levy upon of taking of possession by any _receiver,
custodian of assignee for the benefit of creditors of @ substantial part of any property of Borrower.

(iiiyThe assi'gnment or attempted assignment, yoluntary or by operation of law, of
this Cominitent, without Lender's prior written congent.

0% Failure to timely deliver to Lender any of the documents required DY
paragraphs 11 ¢ 12.of this Commitment.

{v) ‘Horrower 1S unable to secure funding commitments for the balance of the
Project costs.

(vi Default by Borrower under any other financing for the Project beyond any
applicable cure period, or failure 10 comply with any of the Closing Conditions.

(viiy The occurrencs of any avent which results in any document OF report
defivered 10 Lender pursuant to Suctiens 11 or 12 of this Commitment being materially
inaccurate.

i) Falture of Borrower {0 fulfil any govenant of pbligation in this Gommitment--

4 of the Closing Date.

{x) The identity of iho Managing Member of the Borrower has changed from
the Managing Member.approved by Lerider (without Ler.der's consent).

27. Non—Recourse': -The‘toan is a nON-recourse obligation
of Borrower- Neither Borrower nor anyof its members, nor any Giner person of entity shall have

any personal l'i_ab_l'l_’tty for repayment. of the Loan. The sole recourse of Lender under the.

Loan documents for r,epayrnent of the Loan shall be the exercise of its rights against the property

and related security thergunder (ex_c_ept for certain exceptions to non-recruurse which will be set.

forth in the Loan Documents).

0g.  Approvalis: Mere recelpt by Lender of any instrument of docarient shall not be
deemed to be approval thereof; any approvals required hereunder are 10 be in wriling only,
signed by Lender and directed to Borrower: In each instance in this Commitment where Lender's
approval or satisfaction is required, should the Lender, acting reasonably, fail to e satisfied of
fail to give its approval, Lender may declare this Cormmitment 10 be terminated and of no further
force or effect, except that Borrower shall ceimburse Lender for all out-of-pockel expenses
incurred by Lender prior 10 said termination which Borrower is required to pay pursuant 10

paragraph 21 hereof.

29. indemnification against Brokerage: Borrower shall indemnify and save Lender
harmless from any and all claims for brokerage commission of finder's fees, and attorneys' fees
and court costs associated therewith asserted against Lender in connection with the Loan and




1530618046 Page: 45 of 86

~ UNOFFICIAL COPY

September 29, 2015
page 12 of 14

based upon any engagement of said broker by Borrower. The relationship hetween Lender and
Borrower shall be only that of creditor~debt_or'and no retationship of agency, partner or joint or
co-venture shall be created by or inferred from this Commitment and the Loan. Borrower shall
indemnify and save 1 ender harmless from ary and all claims asserted against Lender as being
tne agent, partner of jdmt—venture_.of Borrowe, including, without limitation, any attorneys' fees
and court costs associated therewith.

30. Final Agreement and Survival: The terms and conditions of this Commitment are
the final written expression of the parties, all prior discussions, negotiations and agreements
being meraed herein, and can be modified only i’ writing duly executed by both parties. The

terms, condiions and. agreements_', of this Commitment shall terminate upon the full disbursement

of the L.oan:

M. Soverability: Should any provision of this Commitment be- adjudged 1o be
unenforceable, it shall, at { ender's election, be deemed 1o be automatically reformed to the
extent possible 1o et wer it enforceable and, in any svent, the invalidity or unE_nforce'ability of any
provision of this Commi‘ment shall hot affect or impair the validity or enforceability of any of the
remaining provisions of this Commitment. Paragraph headings aré for convenience only and do
not bear on the construction ¢f interpretation of the content of this Commitment.

32, Choice of Law: i3 commitrent shall be governed by and constried in
accordance with iriois taw and the Zasyments which shall evidence and secure the Loan shall

be governedl and cons—tfued in accoreants with the; law of the state within which the Project is

located.

33 Time of ESsence: Time is of (qe essence of this Commitment. Al tirmes herein
specified are in edch case firm and shall not e evténded without Lender's written approval.
Borrower shall not be entitled to any: extension by ‘eason of delays caused by act of God or
public authorities. whather-or not beyond Borrowers contral without Lender's approval.

34. Supersession: This Commitment superscd'zc and replaces any commitment,
letter or agreement previously made of entéred into by Lenderand Borrower in connection with
the Loan.

35. Assignment: This Commitment {or any interest herein}-may not be assigned of
transferred by Borrower. ANy such assignment o transfer shall be null and void.

a5, Acceptance. Acceptance of this Commitment, which censiifutes Borrower's
agreement to borrow the Loan from Lender, shall be made by executing and vetining to Lender
ihe enclosed duplicate hereof, signed and initialed by Borrower where indicated, not later than

September 30, 2015 otherwise this Commitment shall, without notice, become null and void.

37. Commitment Fee: Rorrower shall pay Lender a loan commitm.ent fee in the
amount of $7,500. Said fee shall be paid to Lender at the time of the Seniof Construction Loan

closing.
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Very truly yours,

IFF

pp Family, LLC,

an Tilinois limited {iability company
pP Ramily Manage:, LG
an TNlinois limi ed liability ¢ompany,

its Managing Member

Brinshore Holding, LLC,
An Tinois limited ligbility corpauys
its managing member '

By: Bﬁn_shom;ﬁgvelppmmt, LLC..
an Tlinois fimited liability company;
its so_le-me;mber.

By

By. Brint Development, Inc.;
an Illinois,cq_t‘pdxation, a member

\ <

.BY:‘.
Name: D_avid B. Brint
Title: president
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pp Family, LLC
September 29, 2015
page 14 of 14

EXHIBIT A

APPROVED SUBORDINATE EINANCING

Modgagé Lien Priority

Back of tre ards Neighborhood
Councii (€T its affiliate

Bank of 7 Jnurica, N.A.
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EXHIBITE

IF¥ PERMANENT LOAN MORTGAGE

(see attached)
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Prepared By
And When Recorded Mail To:

Albert, Whitehead, p.C.

10 North Dearborn Street
Suite 600

Chicago, lllinois 60602
Attn.: Gregory C. Whitehead

Space Above For Recorder's Use

MORTGAGE
with Assignment of Rents, Security Agreement
and Fixture Filing

GRANTOR'S ORGANIZATIONAL IDENTIFICATION NUMBER IS 05002893.

The parties to this Mortgage with Assigrimznt of Rents, Security Agreement, and Fixture
Filing (this "Security Instrument”), dated for refererice purposes as of are PP
EAMILY, LLC, an llinois limited liability company, wnese mailing address is 666 Dundee Road,
Suite 1102, Northbrock, llinois 60622, as grantor (the "Grantor"), and IFF, an linois not for
profit corporation, whose mailing address is at 333 Souih Wabash Avenue, Suite 2800,
Chicago, lllinois 60604 (the "Grantee").

Capitalized terms shall have the meanings given them in the Uniform Commercial Code,
as enacted in the State of llinois or under the Uniform Commercia' Code of any other state to
the extent the same may be deemed applicable law (collectively, as in effect from time to time,
the "UCC") (If a term is defined differently in Article 9 of the UCC tran n another Article,

Articie 9 shall control.)

1. Grant and Secured Obligations.

1.1 Grant. In consideration and for the purpose of securing payment and
performance of the Secured Obligations (as defined below), Grantor hereby irrevocably and
unconditionally mortgages, warrants, grants, bargains, COnveys, sells, transfers, and assigns to
Grantee, with mortgage covenants and right of entry and possession, all estate, right, title, and
interest which Grantor now has or may later acquire in and to the following property (all or any
part of such property, or any interest in all or any part of it, as the context may require, the
"Property"):

(a) All of Grantor's right, title and interest in a fee simple estate in the real
property located in Cook County, lllinois, as more fully described in Exhibit A attached hereto
and made a part hereof (the “Land”), including without limitation all easements, rights of way,
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gores of real estate, streets, ways, alleys, passages, sewer rights, waters, waler Courses, water
rights and powers, and all estates, rights, titles, interests, privileges, liberties, tenements,
hereditaments and appurtenances whatsoever, in any way now or hereafter belonging, relating
or appertaining to the Land and the reversions, remainders, rents, issues and profits thereof,
and all the estate, right, title interest, property, possession, claim and demand whatsoever, at
law as well as in equity, of Grantor of, in and to the same; together with

{b) Al buildings, structures and improvements now located or later
constructed on the Land (the "Improvements"); together with

(c) Al articles of personal property (inciuding those specified below) and any
software embedded therein now owned or hereafter acquired by Grantor and attached to,
‘placed upon1o7an indefinite term, or used in connection with the Land and/or Improvements,
together with aii Gods and other property that are, or at any time become, SO related to the
Property that an h {erest in them arises under real estate law, or they are otherwise a "fixture”
under applicable law {zaeh a "Fixture," collectively "Fixtures"); together with

(d) Al existing and future as-extracted collateral produced from or allocated
to the Land, including all mineials, oil, gas, other hydrocarbons and associated substances,
sulfur, nitrogen, carbon dioxide, kelium and any other commercially valuable substances which
may be in, under or produced frota-any part of the Land, and all products processed or obtained
therefrom and the proceeds thereof: tugather with

(e) All existing and future leases, subleases, subtenancies, licenses,
occupancy agreements, concessions, and cther agreements of any kind relating to the use or
occupancy of all or any portion of the Property whether now in effect or entered into in the
future (each a " ease," collectively, the " eases") reiating to the use and enjoyment of all or any
part of the Land and Improvements, all amendments,extensions, renewals, or modifications
thereof (subject to Grantee's right to approve same pursiant to the terms hereof), and any and
all guaranties of, and security for, lessees’ performance uncerany and all Leases, and all other
agreements relating to or made in connection with any of such l-eases; together with

(f) All rents (and payments in lieu of rents), roya'ies, issues, profits, income,
proceeds, payments, and revenues of or from the Property, and/ol at-any time payable under
any and aii Leases, including all rent loss insurance proceeds, prepad rents and any and all
security deposits received or to be received by Grantor pursuant to any 4nd all Leases, and all
rights and benefits accrued, or to accrue, to Grantor under any and all Leases (some or all
collectively, as the context may require, "Rents"); together with

(9) All rights to the name, signs, trade names, trademarks, trademark
applications, service marks, licenses, software, and symbols used in connection with the Land
and Improvements; together with

(h) All goods, materials, supplies, chattels, furniture, fixtures, machinery,
apparatus, fittings, equipment, and articles of personal property of every kind and nature
whatsoever, including consumabie goods, now or hereafter located in or upon the Property or
any part thereof, or to be attached to or placed in or on, of used or useable in connection with
any present or future use, enjoyment, occupancy or operation of all or any part of the Land and
improvements, whether stored on the Land or elsewhere, including by way of description but
without limiting the generality of the foregoing, all computer systems, telephone and
telecommunication systems, televisions and television systems, pumps or pumping plants,

S1SHARE D\Finance\Park Place Family Apts\IFf Loan
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tanks, motors, conduits, engines, pipes, ditches and flumes, and also all gas and electrical
apparatus (including, but not limited to, all electrical transformers, switches, switch boxes, and
equipment boxes), cooking, heating, cooling, air conditioning, sprinkler equipment, lighting,
power equipment, ventilation, incineration, refrigeration and plumbing apparatus, fixtures and
equipment, sCreens, storm doors and windows, stoves, wall beds, refrigerators, attached
cabinets, partitions, ovens, ranges, disposals, dishwashers, carpeting, plants and shrubbery,
ground maintenance equipment, ducts and compressors; together with all building materials,
goods and personal property on of off the Property intended to be affixed to or incorporated in
the Property but not yet affixed to or incorporated in the Property, all which shall be considered
to the fullest extent of the law to be real property for purposes of this Security Instrument,

together with
(5 Intentionally Omitted.

() All rights to the payment of money and all guaranties thereof and
judgments therefor, accounts, accounts receivable, reserves, deferred payments, refunds of real
property and personal property taxes and other refunds, cost savings, payments and deposits,
whether now or later 10 pe.received from third parties (including all earnest money sales
deposits) or deposited by Greiter with third parties (including all utility deposits), warranty rights,
contract rights, management coniracts, service contracts, construction and architectural
contracts, contracts for the purchase-and sale of the Property or any part thereof, end-loan or
other financing commitments, developmant and use rights, govemnmental permits and licenses,
applications, architectural and engineering plans, specifications and drawings, as-built drawings,
chattel paper, instruments, documents, promissory notes, drafts, letters of credit (other than
letters of credit in favor of Grantee), letter ¢f credit rights (whether or not the letter of credit is
evidenced by a writing), supporting obligations. and general intangibles, including payment
intangibles (whether any of the foregoing are tangib'e.or electronic), which arise from of relate to
construction on the Land of to any business now of Ist=r to be conducted on it, or to the Land
and Improvements generally, together with

(k) All insurance policies (and the uneamned premiums therefor) and bonds
required hereunder and all proceeds thereof, and all procecds (including all claims to and
demands for them) of the voluntary or involuntary conversion“of any of the Land, the
Improvements, or the other property described above into cash or liguidated claims, including
proceeds of all present and future fire, hazard or casuaity inzurance policies and all
condemnation awards or payments now of later to be made by any public hody or decree by
any court of competent jurisdiction for any taking or in connection with any sundemnation of
eminent domain proceeding, and all causes of action and their proceeds for any damage or
injury to, or defect in, the Land, the improvements, or the other property described above or any
part of them, or breach of warranty in connection with the construction of the iniprovements,
including causes of action arising in tort, contract, fraud, misrepresentation, or concealment of a
material fact; together with

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

S \GHAREDWFinancetPark Place Family AptsiFF Loan
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(m) Tothe extent assignable by Grantor, all commercial tort claims Grantor
now or hereafter acquires relating to any of the property described above; together with

(n) Al software embedded within or used in connection with any of the
property described above; together with

(o) All products, accounts, and proceeds (cash or non-cash) of, additions,
betterments, extensions, accessions and accretions 1o, substitutions, renewals and
replacements for, and changes in any of the property described above, including all proceeds of
any voluntary or involuntary disposition of claim respecting any such property (arising out of any
judgment, crindemnation or award, or otherwise arising) and all supporting obligations ancillary
to or arising i connection therewith, general intangibles (including payment intangibles) arising
in connectiori trerewith, and all goods, accounts, instruments, documents, promissory notes,
chattel paper, geposit accounts, supporting obligations, and general intangibles (including
payment intangibles) (whether any of the foregoing are tangible or electronic), wherever located,
acquired with cash procezds of any of the foregoing or its proceeds.

Grantor shall and wil warrant and forever defend the above-bargained Property in the
quiet and peaceable possessicir of Grantee, its successors and assigns, against all and every
person oOr persons lawfully claimingor 1o claim the whole or any part thereof, subject to the
Permitted Title Exceptions. Granter agrees that any greater title to the Property hereafter
acquired by Grantor during the term wareof shall be subject hereto.

1.2 Secured Obligations.

(a) Grantor makes the grent, bargain, conveyance, sale, transfer, and
assignment set forth above and grants the securitv-interest set forth in Section 3 below for the
purpose of securing the following obligations {the "Senurad Obligations”) In such order of priority
as Grantee may determine:

(i) Payment and performance of-all sbligations of Grantor under this
Security instrument; and

(i) Payment and performance of all oblgations at any time owing
under that certain Promissory Note of even date herewith made by Grantor o the order
of Grantee in the original principal amount of Seven Hundred Fifty (The usand and No/100
Dollars ($750,000.00) which provides for an interest rate of six and-six tenths percent
(6.60%) and a maturity date of (the “Note™); and

(it} Payment and performance of ali future advances and other
obligations that Grantor, or any successor in interest to Grantor, and/or any other obligor
(if different than Grantor), Or any successor in ownership of all or part of the Property,
may agree to pay andfor perform (whether as principal, surety, or guarantor) for the
benefit of Grantee, when a writing evidences the parties’ agreement that the advance or
obligation be secured by this Security instrument; and

(iv)- Payment and performance of all modifications, amendments,
extensions, and renewals, however evidenced, of any of the Secured Obligations,
inciuding any successor agreements of instruments which restate and supersede any
agreements or instruments evidencing the Secured Obligations.

SASHAREDVFinance\Park Piace Family Apts\FF Loan
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(b) All persons who may have or acquire an interest in all or any part of the
Property will be considered to have notice of, and will be bound by, the terms of the Secured
Obligations and each other agreement or instrument made or entered into in connection with
each of the Secured Obiigations.

2. Assignment of Lessor's Interest in Leases and Assignment of Rents.

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

(a) Al of Grantor's right, title, and interest in, to, and under any and all
Leases, and any-and all guaranties of, and security for, lessees’ performance under any and all
Leases, and ali-otiier agreements relating to or made in connection with any of such Leases;

and
(b)y Al Rents.

In the event that anyone esizolisnes and exercises any right to develop, bore for, or mine for
any water, gas, oil, or mineral o: ¢r under the surface of the Property, any sums that may
become due and payable to Graritor.as bonus or royalty payments, and any damages or other
compensation payable to Grantor in-sonmection with the exercise of any such rights, shall also
be considered Rents assigned under this Section.

THIS IS AN ABSOLUTE ASSIGNMENT, NCT AN ASSIGNMENT FOR SECURITY ONLY.

292  Grant of License. Grantee herely confers upon Grantor a license (the
" jcense"} to coliect and retain the Rents as they becoraz due and payable, so long as no Event
of Default (as such term is defined below) shall exist. IJpon the occurrence of an Event of
Default, the License shall terminate (automatically and withoutnotice or demand of any kind and
without regard to the adequacy of Grantee's security under {his Security Instrument.)

2.3  Collection and Application of Rents and Enforcerment of Leases. Subject to
the License granted to Grantor above and the other provisions of this Saction, Grantee has the
right, power, and authority to collect any and all Rents and enforce the vrovisions of any Lease.
In connection with the provisions of this Section, Grantor hereby consttutes and irrevocably
appoints Grantee its attorney-in-fact, with full power of substitution, to perform a:iy and all of the
following acts, if and at the times when Grantee in its sole and absolute diseretion may so

choose:

(a) Demand, receive, and enforce payment of any and all Rents and endorse

all checks and other payment instruments related thereto;
(b) Give receipts, releases, and satisfactions for any and ali Rents;

{c) Sue either in the name of Grantor of in the name of Grantee for any and
all Rents,

(d) Enforce the provisions of any and all Leases;

(e) Enter into Leases; and/or

SASHARE DV inance\Park Place Family AplsWFF Loan
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(f) Perform and discharge any and all undertakings of Grantor or otherwise
under any Lease.

The appointment granted in this Section shall be deemed to be a power coupled with an
interest, Grantee's rights under this Section do not depend on whether or not Grantee takes
possession of the Property as permitted under this Security Instrument. In Grantee's sole and
absolute discretion, Grantee may choose to collect Rents or enforce any and all Leases either
with or without taking possession of the Property and either in person or through 2 court-
appointed receiver. Grantee's rights and powers under this Section are in addition to the other
remedies herein provided for upon the occurrence of an Event of Default and may be exercised
independent!y. of or concurrently with any other such remedies.

2.4 Motice. All lessees under any and all Leases are hereby irrevocably authorized
and notified by Grantor to rely upon and to comply with (and will be fully protected in s0 doing)
any notice or demar.d by Grantee for the payment to Grantee of any rental or other sums which
may at any time becoms due under the Leases, or for the performance of any of lessees'
undertakings under the Lzases, and lessees have no right or duty to inquire whether any Event

of Default has actually occurrsd or is then existing hereunder or to obtain Grantor's consent.

25  Proceeds. Granies 1'as the right to apply all amounts received by it pursuant to
this assignment to pay any of the-fallowing in the amounts and in the order Grantee deems
appropriate: (@) any and all Secured Shiigations, together with all costs and attorneys' fees;
(b) all expenses of leasing, operating, -aaintaining, and managing the Property, including,
without limitation, the salaries, fees, commissions and wages of a managing agent, and the
other employees, agents, or independent contractors; (c) taxes, charges, claims, assessments,
any other liens, and premiums for all insurance:_znd (d) the cost of all alterations, renovations,
repairs or replacements, and all expenses incident t0 taking and retaining possession of the
Property. In addition, Grantee may hold the same a% sacurity for the payment of the Secured
Obligations. Grantee shall have no liability for any funds which it does not actually receive.

2.6  Grantee Not Responsible. Under no circumsiances shall Grantee have any
duty to produce Rents from the Property. Regardless of whether or not Grantee, in person or by
agent, takes actual possession of the Land and the Improvements, rirantee is not and shall not

be deemed to be:
(a)  A'"mortgagee in‘possession" for any purpose; or

(b} Responsible for performing any of the obligations of the Grantor as lessor
under any lease; of

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

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

2.7  Leasing. Grantor shall not accept any deposit or prepayment of Renis for any
rental period exceeding one (1) month without Grantee's express prior written consent. Grantor
shall not lease the Property or any part of it except strictly in accordance with all applicable
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restrictions on the Land, including without limitation restrictions imposed pursuant to Grantor's
qualification to receive low income housing tax credits pursuant to Section 42 of the Internal

Revenue Code (‘Tax Credits”).

3. Grant of Security Interest.

3.1 Security Agreement. The parties intend for this Security Instrument to create a
lien on the Property, and an absolute assignment of the Rents and Leases, all in favor of
Grantee. The parties acknowledge that some of the Property and some of the Rents and
| eases may be determined under applicable law to be personal property or fixtures. To the
extent that any Property, Rents, or Leases may be or be determined to be personal property,
Grantor, as acntor, hereby grants to Grantee, as secured party, a security interest in all such
Property, Rents; and Leases, to securé payment and performance of the Secured Obligations.
This Security Instiument constitutes a security agreement under the UCC covering all such
Property, Rents, and i cases. Jo the extent such Property, Rents, or Leases are not real
property encumberedov the lien granted above, and are not absolutely assigned by the
assignment set forth atove; it is the intention of the parties that such Property, Rents, and/or
Leases shall constitute "proresds, products, offspring, rents, or profits" {as defined in and for
the purposes of Section 552(f the United States Bankruptcy Code, as such section may be
modified or supplemented) of the Land and Improvements.

3.2  Financing Statements'__._\gthorization to File; Power of Attorney. Grantor
hereby authorizes Grantee, at any tiwie and from time to time, to file any initial financing
statements, amendments thereto and contin:ation statements with or without the signature of
Grantor as authorized by applicable law, &5 applicable to the Property or any part thereof.
Grantor shall pay ali fees and costs that Graniee may incur in filing such documents in public
offices and in obtaining such record searches as Arantee may reasonably require and all other
reasonable fees and costs Grantee incurs in connectior-with perfection of its security interests.
For purposes of such filings, Grantor agrees to prompt'y surnish any information requested by
Grantee. Grantor also ratifies its authorization for Grantee *o have filed any like initial financing
statements, amendments thereto, or continuation statements it filed prior to the date of this
Security Instrument. Grantor hereby irrevocably constitutes and appoints Grantee, with full
power of substitution, as its true and lawful attorneys-in-fact with il irrevocable power and
authority in the place and stead of Grantor to execute in Grantor's'name any such documents
and to otherwise carry out the purposes of this Section, to the extent thad Grantor's authorization
ahove is not sufficient. Such power is deemed to be coupled with an intzrest, and is therefore
irrevocable. If any financing statement or other document is fited in the vecords normally
pertaining t0 personal property, that filing shall never be construed as in any 'way derogating
from or impairing this Security Instrument of the rights or obligations of the parties nuaier it.

Everything used in connection with the Property and/or adapted for use therein and/or
which is described or reflected in this Security Instrument is, and at all times and for all
purposes and in all proceedings both legal or equitable shall be regarded as part of the real
estate encumbered by this Security Instrument regardless of whether (i) any such item is
physically attached to the Improvements, (i) serial numbers are used for the better identification
of certain equipment items capable of being thus identified in a recital contained herein or in any
list filed with Grantee or (iii) any such item is referred to or reflected in any such financing
statement so filed at any time. Similarly, the mention in any such financing statement of
(1) rights in or to the proceeds of any fire and/or hazard insurance policy, or (2) any award in
eminent domain proceedings for a taking or for lessening of value, or (3) Grantor's interest as
lessor in any present or future lease or rights to income growing out of the use andlor
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occupancy of the property conveyed hereby, whether pursuant to lease of otherwise, shall
‘never be construed as in any way altering any of the rights of Grantee as determined by this
instrument or impugning the priority of Grantee's lien granted hereby or by any other recorded
document. Such mention in the financing statement is declared to be solely for the protection of
Grantee in the event any court or judge shall at any time hold, with respect to the matters set
forth in the foregoing clauses (1), (2), and (3), that notice of Grantee's priority of interest is
required in order to e effective against a particular class of persons, including but not limited to
the federal government and any subdivisions of entity of the federal government, shall be filed in

the UCC records.

4. Effective as a Financing Statement; Fixture Filing and_Constryction Mortgage.
This Secunty-instrument constitutes a financing statement filed as a fixture filing under the
applicable sectisii of the UCC covering any Property which now is or later may become fixtures
attached to the Land of Improvements. This Security Instrument shall also be effective as a
financing statement covering as-extracted collateral (including oil and gas), accounts, and
general intangibles ungerihe UCC, which will be financed at the wellhead or minghead of the
wells or mines located o0 \hz Land and is to be filed of record in the real estate records of each
county where any part of the-t:and is situated. This Security Instrument shall also be effective
as a financing statement coveil"y any other Property and may be filed in any other appropriate
filing or recording office. The maiing address of Grantor is the address of Grantor set forth at
the end of this Security Instrumeit.-and the address of the Grantee from which information
concerning the security interests hereurder may be obtained is the address of Grantee set forth
at the end of this Security Instrument. # sarbon, photographic of other reproduction of this
Security Instrument oF of any financing saterent related to this Security Instrument shall be
sufficient as a financing statement for any of the purposes referred to in this Section. This
Security Instrument is also a "Construction Mortgage," as defined in the UCC to the extent it
secures an obligation incurred for the construction of 2n improvement on the Land (including the
acquisition cost of the Land), or the refinancing of an ahiigation incurred for the construction of
an improvement on the Land (including the acquisition costof the Land).

5. Rights and Duties of the Parties.

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

(@) Grantor is indefeasibly seized of and lawfully posse:sses and holds good
and marketable fee simple title to all of the Land and the improvements, 37d Grantor and its
successors and assigns warrant and shall forever defend titie to the Property, subject only to
such exceptions and conditions to title as set forth on Exhibit B attached hereto, ui‘as otherwise
approved in writing by Grantee in its sole and absolute discretion (the "Permitted Title
Exceptions") (and any later such encumbrances approved by Grantee in writing), unto Grantee
and Grantee's SUCCESSOTS and assigns against the claims and demands of all persons claiming
or {o claim the same or any part thereof; and

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

(c) This Security Instrument creates a lien on the Property free and clear of
all liens, encumbrances, and claims whatsoever, subject only to the Permitted Title Exceptions,

and
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(dy The Property includes all property and rights which may be reasonably
necessary or desirable to promote the present and any reasonable future beneficial use and
enjoyment of the Land and the Improvements; and

{e) Grantor owns any Property which is personal property free and clear of all
liens, encumbrances, and claims whatsoever, as well as any security agreements, reservations
of title, or conditional sales contracts, and there is no presently effective financing statement
affecting such personal property on file in any public office, except with respect to junior
indebtedness, if any, approved and permitted by Grantee as a Permitted Title Exception; nor is
any of such personal property subjectto a security interest having priority over Grantee's priofity
to the same.ard Grantor has the right to convey and encumber such property and will warrant
and defend such property against the claims of ail persons and parties; and

(f) The Property has frontage on and direct access for ingress and egress to
publicly dedicated st eets; and :

(9) Eleatricity (and gas, if available), water facilities. sewer facilities and any
other necessary utilities are, zind at all times hereafter shall be, available in sufficient capacity to
service the Property satisfaciciliy and any easements necessary o the furnishing of such
utilities are or will be granted and A4uly, recorded; and

(h) Grantor's exact’icgal name and organizational identification number (if
any assigned by Grantor's state of incuiporation or organization) are correctly set forth in this
Security Instrument. Grantor is an organizaticn of the type and (if not an unregistered entity) 18
incorporated in or organized under the laws of the state specified in the introductory paragraph
of this Security instrument. If Grantor is an unregistered entity (including a general partnership),
it is organized under the laws of the state specified 1 the introductory paragraph of this Security
Instrument. Grantor's principal place of business and zpizf executive office and the place where
it keeps its Books and Records has for the preceding four months (or, if less, the entire period of
the existence of Grantor) been and will continue to be (unizss Grantor notifies Grantee of any
change in writing at least thirty (30) days prior to the daw of such change) the address of
Grantor set forth at the end of this Security Instrument.

52 Taxes and Assessments.

(@) Grantor shall pay prior to delinquency all taxes, levies, charges and
assessments, including assessments on appurtenant water stock (individually ~nd collectively,
an "Imposition), imposed by any public or quasi-public authority or utility compary that are (or if
not paid, may become) a lien on all or part of the Property or any interest in it, or thzi, if not paid,
may cause any decrease in the value of the Property or any part of it. If ary Imposition
becomes delinquent, Grantee may require Grantor to present evidence that it has been paid In
full, on ten (10) days written notice by Grantee 10 Grantor. Notwithstanding the foregoing
provisions of this Section, Grantor may, at its expense, contest the validity or application of any
Imposition by appropriate legal proceedings promptly initiated and conducted in good faith and
with due diligence, provided that (i) Grantee is reasonably satisfied that neither the Property nor
any part thereof or interest therein will be in dangef of being sold, forfeited or lost as & result of
such contest, and (i) Grantor shall have posted a bond or furnished other security as may be
reasonably required from time to time by Grantee, and provided further that if at any time
payment of any obligation imposed upon Grantor by this Section pecomes necessary to prevent
a lien foreclosure sale or forfeiture or 1088 of the Property, or any part thereof, then Grantor,
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upon demand of Grantee, must pay the same in sufficient time to prevent such sale, forfeiture,
or loss.

(b) If not already required by another lender with a mortgage lien on the
Property, Grantor shall, upon demand of Grantee, pay monthly to Grantee an amount sufficient,
as estimated by Grantee, to accumulate the sum required to pay thirty (30) days priof to the due
date thereof the annual cost of any real property taxes and any assessments and the estimated
next premiums for hazard and other required insurance on the Property. These funds will be
held by Grantee (and may be commingled with other funds of Grantee) without interest and will
be released to Grantor for payment of Impositions and insurance premiums, or directly applied
to such costs Ly Grantee, as Grantee may elect.

53 Pziformance of secured Obligations. Grantor shall promptly pay and perform

each Secured Obpgation in accordance with its terms.

5.4 Liens, £nzcges, and Encumbrances. Except for Permitted Title Exceptions,
Grantor shall allow no othar. liens or encumbrance, either superior of inferior to the lien of this
Security Instrument, to exist with respect to the Property. Grantor shall immediately discharge
any lien on the Property that Grantee has not expressly consented to in writing. Grantor shall
pay when due each obligation secured by or reducible to a lien, charge, or encumbrance which
now does or later may encumber atker-part of the Property or any interest in it, whether the lien,
charge, or encumbrance is or wouid Le senior of subordinate to this Security Instrument.
Grantor shall pay, perform and observe al' obligations under any Permitted Title Exception, and
will not modify or permit modification of them without Grantee's prior written consent.

55 Damages and Insurance and €On 1 jemnation Proceeds.

(a) Grantor hereby absolutely ant' i=revocably assigns to Grantee, and
authorizes the payor to pay to Grantee, the followina.claims, causes of action, awards,
payments, and rights to payment (whether awarded or to be avearded or which may be awarded

because of judicial action, private action, settlement, or compromise):

@ Al awards of damages and all otber compensation payable
directly or indirectly because of a condemnation, proposed ~ondemnation or taking for
public or private use which affects ali or part of the Property or any interest in it; and

(i) Al other awards, claims, and causes of action, arsing out of any
warranty affecting all or any part of the Property, or for damage or injury o or decrease
in value of all or part of the Property or any interest in it; and

(i) All proceeds of any insurance policies payable because of loss
sustained to all or part of the Property, whether of not such insurance policies are

required by Grantee; and

vy Al interest which may accrue on any of the foregoing.
(b) Grantor shall immediately notify Grantee in writing if:

(i) Any damage occurs of any injury or l0ss is sustained to all or any
part of the Property, or any action or proceeding relating to any such damage, injury, or
loss is commenced; of

-10-
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(i)  Any offer is made, or any action or proceeding is threatened or
commenced, which relates to any actual or proposed condemnation or taking of all or
part of the Property.

() If Grantee chooses t0 do so, Grantee may in its own name appear in or
prosecute any action or proceeding to enforce any cause of action based on warranty, or for
damage, injury, or loss to all or part of the Property, and Grantee may make any compromise of
settlement of the action or proceeding with respect to its rights and interests. Grantee, if it so
chooses, may participaté in any action or proceeding relating to condemnation or taking of all or
part of the Property, and may join Grantor in adjusting any loss covered by insurance, and in
connection therewith, Grantee shall have the right to be represented by counsel of its choice.

() All proceeds of these assigned claims and all other property and rights
which Grantor mey raceive or be entitled to shall be paid to Grantee. In each instance, Grantee
shall apply such pro saads first toward reimbursement of all of Grantee's costs and expenses of
recovering the proceeus. :acluding reasonable attorneys' fees. If, in any instance, each and ali

of the following conditions =€ satisfied in Grantee's reasonable judgment, Grantee shall permit
Grantor to use the balance uf such proceeds (the "Net Claims Proceeds™) to pay costs of

repairing or reconstructing the Property:

() the plans and specifications, project budget, construction contract, construction

schedule, contractor and payiiizit and performance bond (or irrevocable standby letter

of credit in lieu thereof) for the werk of repair or reconstruction must all be reasonably
acceptable to Grantee; and

(i) Grantee must receive evider'ce . satisfactory 10 it that after repair or

reconstruction, the Property would be at l6ast as valuable as it was immediately before

the damage or condemnation occurred and in ¢nis regard and notwithstanding any other
provisions of the Loan Documents, Grantee may. srder an appraisal from an appraiser
acceptable to Grantee, the cost of which shall be boriie by Grantor; and

(iii) the Net Claims Proceeds (together with the et proceeds of any rental
interruption insurance and reasonably projected rental teceipts during the repair of
reconstruction period) must pe sufficient in Grantee's reascnable determination to pay
for the total cost of repair or reconstruction, including all assoc.ated development costs
and interest projected to be payable on amounts owed by Granto’ pu-suant to the Loan
Documents until the repair of reconstruction is complete; or Grantor et deposit, into
an account (the “Net Claims Proceeds Account”), Grantor's own fufiie-in an amount
equal to the difference between the Net Claims Proceeds and a reasone@in® estimate,

made by Grantor and found acceptable by Grantee, of the total cost of repair of
reconstruction; and

{iv) Unless otherwise agreed to by Grantee, Grantee shall receive evidence
satisfactory to it that, after the repair of reconstruction is complete, (1) all non-residential
leases acceptable to Grantee will continue {or a replacement therefore reasonably
satisfactory to Grantee immediately commences); and (2) the Property will continue to
operate in substantially the same manner, and will, following restoration, generate the
same debt service coverage as immediately before the damage oOf condemnation

occurred; and

11-
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(v no Event of Default shall remain uncured and no event shall have occurred
which, with the giving of notice or the passage of time or both, would constitute an Event
of Default, and Grantee shall have received a certificate 10 that effect from Grantor.

if Grantee finds that such conditions have been satisfied, Grantee shall hold the Net
Claims Proceeds, and any funds which Grantor is required to provide, In the Net Claims
Proceeds Account and shali disburse them to Grantor to pay costs of repair or reconstruction
upon presentation of evidence reasonably satisfactory to Grantee that repair or reconstruction
has been completed satisfactorily and lien-free, including partial progress payments of Net
Claims Proceeds from time to time, in accordance with a cost breakdown approved Dy Grantee
and subject {0, such disbursement procedures as Grantee normally utilizes with construction
loans. However, if Grantee finds that one of more of such conditions have not been satisfied,
Grantee may appy the Net Claims Proceeds to pay or prepay some or all of the Secured
Obligations in such order and proportions as Grantee may determine, all without affecting the
lien and security inte’est created by this Security Instrument.

(e) Notithstanding the preceding, in the event any governmental agency or
authority shall require o cornmence any proceedings for the demolition of any buildings or
structures comprising @ substarual part of the Property, of shall commence any proceedings to
condemn or otherwise take pursuant o the powers of eminent domain a material portion of the
Property, Grantee may, 4t its optiun; declare the Secured Obligations to be immediately due
and payable and apply any condemnatian awards or proceeds to the Secured Obligations.

{f) Grantor hereby specifically, unconditionally and irrevocably waives all
rights of a property owner granted under any. anplicable law which provides for allocation of
condemnation proceeds between a property ¢cwier and a lienholder, and any other law or
successor statute of similar import.

5.6 Surety B8ond Proceeds.

(a) Grantor hereby absolutely and irrevoczoly assigns to Grantee, and
authorizes the payor to pay to Grantee, all payments, rignis to payment, and all other
compensation payable, direcily or indirectly, under any paymen, rarformance, or other bond
(each a "Surety Bond") related to, or issued in connection with, the construction of any
Improvements oOf the performance of any acts, related to the Prope:ty or any interest in it
whether or not such Surety Bonds are required by Grantee.

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

i  Any threatened or actual default or breach of any obiigation under
any Surety Bond; or

iy Any action or inaction, including a breach by any contractor under
their contract (if applicable), which would give rise t0 the obligation of the payor/surety to
pay any sums or perform any acts pursuant to the terms of any Surety Bond.

(€) if Grantee chooses t0 do so, Grantee may in its own name appear in or
prosecute any action or proceeding o enforce any cause of action based on any claim under a
Surety Bond, and Grantee may make any compromise of settlement of any such action or

proceeding.
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(d) All proceeds of these assigned payments, rights to payment, and
compensation payable, directly or indirectly, under any Surety Bond which Grantor may receive
or be entitled to, shall be paid to Grantee. In each instance, Grantee shall apply such proceeds
first toward reimbursement of all of Grantee's costs and expenses of recovering the proceeds,
including reasonable attorneys' fees. I Grantor desires to Use€ the balance of such proceeds
(the "Net Bond Proceeds”) to pay the costs of completing all or a part of the construction of
certain of the improvements, and each and all of the followingd conditions are satisfied in
Grantee's reasonabie judgment, Grantee shall permit Grantor to pay such costs of construction,

in the manner described below:

@y The plans and specifications, cost breakdown, construction
contract ficluding any replacement contract), construction schedule (including all
revisions thereto), contractor (including any replacement contractor), and, if required by
Grantee, ar) raplacement payment and performance pond for the construction work,
shall all be acceptable to Grantee, and

(iiy _/-To the extent allowed pursuant to the terms of the Surety Bond,
Grantee shall have approved any replacement contractor(s); and

(ifh) Grantee shall receive evidence satisfactory to it that after the
construction is complete, the o ooerty would be at least as valuable as it would have
been if completed pursuant {0 Wi eriginal construction contract, and in this regard and
notwithstanding any other provisiors of the Loan Documents, Grantee may order an
appraisal from an appraiser acceptanle Grantee the cost of which shall be bome by

Grantor; and

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

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

(vi) No default or Event of Default shall have occdrred under this
Security instrument or any other Loan Document.

if Grantee finds that such conditions have been satisfied, Grantee shall hold the Net
Bond Proceeds, and any funds which Grantor is required to provide, in @ non-interest-bearing
account and shall disburse them to Grantor to pay costs of construction upon presentation of
evidence reasonably satisfactory to Grantee that -the construction has been completed
satisfactorily and lien-free, including partial progress payments of Net Bond Proceeds from time
to time, in accordance with a cost breakdown approved by Grantee and the samé procedures
and subject to the same conditions, as are normally imposed by Grantor for construction loan
disbursements. However, if Grantee finds that one or more of such conditions have not been
satisfied, Grantee may apply the Net Bond Proceeds to pay of prepay some of all of the
secured Obligations in such order and proportions as Grantee may choose, all without affecting
the lien and security interest created by this Security Instrument.

13-
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(e) Notwithstanding anything herein 1o the contrary, to the extent that any of
the terms of this Section conflict with the terms of any Surety Bond which has been approved in
writing by Grantee, the terms of such Surety Bond shall control.

57 Maintenance and Preservation of Property.

{a) Grantor shall insure the Property as required herein and keep the
Property in good condition and repair.

(b) Grantor shall not remove or demolish the Property or any part of it, of
alter, restore 0F 2dd to the Property, oF initiate or allow any change in any zoning or other land
use classification which affects the Property or any part of it, except as permitted or required by
the Loan Documer:(s or with Grantee's express prior written consent in each instance.

(c) 1“3 or part of the Property becomes damaged of destroyed, Grantor
shall promptly and comgietzly repair and/or restore the Property in a good and workmanlike
manner in accordance with/ssund building practices and Grantee shall allow use of any net
proceeds of insurance received i connection with such event as set forth in Section 5.19(e).

(d) Grantor shall /ot commit or allow any act upon or use of the Property
which would violate: (i) any applicabie-|zw or order of any governmental authority, whether now
existing or later to be enacted and whetizr foreseen or unforeseen; or (ii) any public or private
covenant, condition, restriction or equitabie cepvitude affecting the Property, including without
limitation the requirements of any applicable autherity with respect to Tax Credits. Grantor shall
not bring or keep any arficle on the Property of rause or aliow any condition to exist on it, if that
could invalidate or would be prohibited by any insursnce coverage required to be maintained by
Grantor on the Property or any part of it under the Lean Documents.

(&) Grantor shall not commit or allow waste of the Property, including those
acts or omissions in connection with Hazardous Substances (as such term is defined in the
Environmental indemnity (hereinafter defined)).

) Grantor shall perform all other acts which fror tha character or use of the
Property may pe reasonably necessary to maintain and presernve its va.ue and utility.

(@) Ifany part of Grantor's interest in the Property is @ jezsehold interest,
Grantor shall cbserve and perform all obligations of Grantor under any such leace. or leases and
shall refrain from taking any actions prohibited by any lease Of leases, andsrantor shall
preserve and protect such leasehold estate and its value.

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

5.8 Maintenance of Accounts and Reserves. Grantor shail establish and maintain
the following accounts and reserves:
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(0 An operating reserve (“Operating Reserve’) in an amount of not less than
$293,459 with a financia! institution acceptable to Grantee (“Acceptable Bank’). Funds
in the Operating Reserve are intended to cover any operating deficit (i.e. insufficient
cash flow from the Project to cover normal operating expenses and maintenance, which
normal operating expenses and maintenance shall not include any items which are to be
paid from any other reserves or accounts maintained pursuant to the terms of the Loan
Documents) and to pay to Grantee the monihly payments of principal and interest due
under the Note to the extent that cash flow from the Project or funds from the Lease-Up
Reserve (as to payments of principal and interest) are insufficient to pay such sums;

(in) A replacement reserve (‘Replacement Reserve’) with an Acceptable
Bank in aiamount not less than $27,300 to which Grantor shall make annual deposits of
$__ per vl pro-rated on a monthly basis. Funds in the Replacement Reserve are
intended to provide available funds for maintenance and withdrawal of such funds must

be approved byGrantee;

(i) A leas2-up reserve (‘Lease-Up Reserve”) with an Acceptable Bank in an
amount not less than $£3,000. Funds in the Lease-Up Reserve are intended to pay to
Grantee payments of prineipal and interest and other sums due under the Note or this
Security Instrument to the exierit that cash flow from the Property is insufficient to pay

such sums;

{iv) An operating accoun’ with an Acceptable Bank for the purpose of
collecting all income and paying expenses resulting from the operations of Grantor.
Such account shall be subject to Grantee's standard form of automatic toan payment

authorization;,

(V) An Insurance Escrow in the amount of $90,000 and a Real Estate Tax
Escrow in the amount of $30,000, which funds shall'oe disbursed upon Grantee's written
approval, not to be unreasonably withheld, and are intended to pay for insurance and
real estate taxes. Such reserves shall be replenished with-monthly payments based on
105% of the most recent annual costs for real estate (1axes and insurance for the

Property.

59 Releases, Extensions, Modifications, and Additional Security. From time to
time, Grantee may perform any of the following acts without incurring aty lability or giving

notice to any person.

(1} Release any person liable for payment of any Secured Chligation;
or

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

it} Accept additional real or personal property of any kind as security
for any Secured Obligation, whether evidenced by deeds of trust, mortgages, security
agreements or any other instruments of security; or

(iv) Alter, substitute or release any property securing the Secured
Obligations; of
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(V) Consent to the making of any plat or map of the Property or any
part of it; or

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

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

(viy ~ Reconvey Grantee’s interest in the Property or any part of it
without Any warranty.

510 PRclease. When all of the Secured Obligations have been paid and performed in
full, and no further _emmitment {o extend credit continues under the Secured Obligations, then
(except to the exicit- expressly provided herein with respect to the survival of any
indemnifications, repre;entations, warranties, and other rights which are to continue following
the release or canceliatior’ hereof) Grantee shall release or cancel the Property from the liens,
security interests, conveyances- and assignments herein in accordance with applicable law.
Grantor shall pay any costs ¢f-such release or cancellation, to the extent not prohibited by

applicable law.

511 Compensation, Exculpat.on, indemnification.

(a) Grantor agrees to péy such reasonable fees as may be charged by
Grantee for any services that Grantee may reide in connection with this Security Instrument,
including Grantee's providing a statement of the Sacured Obligations or rendering of services in
connection with a release or canceliation (full or partial). Grantor shall also pay or reimburse all
of Grantee's costs and expenses which may be incurred in rendering any such services.
Grantor further agrees to pay of reimburse Grantee for a'i costs, expenses, and other advances
which may be incurred or made by Grantee in any efforis to enforce any terms of this Security
Instrument, including the exercise of any rights or remedies arfarded to Grantee under the
remedies section below, whether any lawsuit is filed or not, ‘¢iin defending any action of
proceeding arising under of relating to this Security Instrument, incladirig reasonable attorneys'
fees and other legal costs (which shall include reimbursement for the alocated costs of in-house
counse! used by Grantee to the extent not prohibited by law), costs of aiy judicial foreclosure of
this Security Instrument, and any cost of evidence of title. |f Grantee chooses to dispose of
Property through more than one judicial foreclosure, Grantor shall pay all Costs, expenses, Of
other advances that may be incurred or made by Grantee in each of such judicia: fureclosure.

{b) Grantee shall not be directly or indirectly liable to Grantor or.any other
person as a consequence of any of the following:

(i)  Grantee's exercise of or failure to exercise any rights, remedies or

powers granted to Grantee in this Security Instrument; or

(ii) Grantee's good faith failure or refusal to perform or discharge any
obligation or fiability of Grantor under any agreement related to the Property of under
this Security Instrument; of
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(i) any waste committed by lessees of the Property or any other
parties, or any dangerous or defective condition of the Property, unless such waste or
condition is the result of Grantee’s gross negligence of willful misconduct; or

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

Grantor hereby expressly waives and releases all liability of the types described above,
and agrees thatno such liability shall be asserted against or imposed upon Grantee.

(€) Grantor agrees to indemnify, defend, and hold Grantee harmless for, from
and against and -siaburse it for all losses, damages, liabilities, claims, causes of action,
judgments, penalties, sourt costs, reasonable attorneys' fees and other legal expenses and
expenses of professiona’ consultants and experts, cost of evidence of title, cost of evidence of
value, and other costs ard expenses, including the settlement of any such matter, excepting
those arising out of, or resulting; from Grantee's gross negligence of wiliful misconduct, , or as
otherwise excluded in the Envirenriental Indemnity, which either may suffer or incur:

i) In petforming any act required of permitted by this Security
Instrument or any of the other Lozn-Documents of by law; or

(i) Because of any failure of Grantor to perform any of Grantor's
obligations; or

(iii) Because of any alleged obligation of or undertaking by Grantee 10
perform or discharge any of the representaticns, warranties, conditions, covenants, or
other obligations in any document relating tc¢ ihe Property other than the Loan
Documents.

This agreement by Grantor to indemnify Grantee shall survive pavar, termination, or the release
and cancellation of any or all of the Secured Obligations, and the £4iior partial release and/or

cancellation of this Security Instrument.

(d) Grantor shail pay all obligations to pay money arising under this Section
immediately upon written demand by Grantee. Each such obligation shali-ue added to, and
considered to be part of the principal of the Note, and shall hear interest fram the date the
obligation arises at the Default Interest Rate (as such term is defined in the Note).

512 Defense and Notice of Claims and Actions. At Grantor's sole expense,
Grantor shall protect, preserve and defend the Property and title to and right of possession of

the Property, and the security of this Security Instrument and the rights and powers of Grantee
created under it, against all adverse claims. Grantor shall give Grantee prompt notice in writing
if any claim is asserted which does of could affect any of such matters, or if any action or
proceeding is commenced which alleges of relates to any such claim.

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

this Security Instrument.
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514 Site Visits, Observation _and Testing ~ Grantee and its agents and

representatives and the other indemnitees (as such term is defined in the Environmental
indemnity), and their agents and representatives, shall have the right at any reasonable time
upon reasonable notice to enter and visit the Property, accompanied by @ representative of
Grantor to the extent such representative is available, for the purposes of observing the
Property and performing appraisals, taking and removing soil of groundwater samples and
conducting tests on any part of the Property. The Indemnitees have nNO duty, however, to visit or
observe the Property or to conduct tests, and no site visit, observation, of testing by any
Indemnitee shall impose any fiability on any indemnitees. In noO event shall any site visit,
observation of testing by any Indemnitee be a representation that Hazardous Substances (as
such term is dssined in the Environmental indemnity of even date herewith from Grantor 10
Grantee {the "Ei wironmental Indemnity”) are of aré not present in, on of under the Property, of
that there has beea or shall be compliance with any law, reguiation, or ordinance pertaining to
Hazardous Substanses or any other appficable governmental law. Neither Grantor nor any
other party is entitliea o rely on any site visit, observation, of testing by any Indemnitee. The
Indemnitees owe NO duty ot care 10 protect Grantor or any other party against, or to inform
Grantor or any other patty cf, any Hazardous Substances or any other adverse condition
affecting the Property. The Indzmnitees may in their discretion disclose to Grantor or any other
party any report or findings mauga3 result of, or in connection with, any site visit, observation
or testing by the indemnitees. Grantol understands and agrees that the Indemnitees make no
representation or warranty to Grarsor-or any other party regarding the truth, accuracy, Of
completeness of any such report or fingings that may be disclosed. Grantor aiso understands
that, depending on the results of any site-vist, observation or testing by any Indemnitee which
are disclosed to Grantor, Grantor may have-a legal obligation to notify one or more
environmental agencies of the results. Any (ndemnitee shall give Grantor reasonable notice
before entering the Property. Such Indemnitee shall make reasonable efforts 10 avoid
interfering with Grantor's use of the Property in exerficing any rights provided in this Section. In
connection with any such site visit, observation or tesung, r3rantor shall have rights with respect
to the release andfor disclosure of environmental reporis.as set forth in the Environmental

Indemnity.

515 Notice of Change. Grantof will not cause of pernit any change to be made in
(a) its name, identity or corporate, partnership, limited liability company, or other entity structure,
(b) its jurisdiction of organization (c) its organizational identification number, (d) its place of
business or, if more than one, its chiet executive office, (€} its mailing adoress, of (f) any changé
in the location of any Property, unless Grantor shall have notified Grantee M writing of such
change at least thirty {30) days prior to the effective date of such change, s chall have first
taken all action required by Grantee for the purpose of further perfecting or proterting the lien
and security interest of Grantee in the Property. Unless otherwise approved 0y fArantee in
writing, all Property that consists of personal property (other than Books and Recerus) will be
jocated on the L and and all Books and Records will be located at Grantor's place of business or
chief executive office if Grantor has more than one place of business.

516 Reports. As long as any portion of the Secured Obligation is outstanding or any
amounts under the Note remain unpaid, Grantor covenants and agrees that, unless Grantee
otherwise consents in writing, Grantor ghall furnish or cause to be furnished to Grantee, the

following financial information and other reports:

(a) Within ninety (90) days after the end of each fiscal year of Grantor and
Grantor's managing member (“Managing Member’), annual financial statements, prepared by an
independent certified public accountant acceptable to Grantee.
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(b) Within thirty (30) days following the end of each fiscal quarter of Grantor,
Grantor shall furnish or cause 10 pe fumished to Grantee an operating statement for the most
recent quarter together with a current rent roll.

(c) Such additional information, reports, statements, copies of leases and rent
rolls and certificates with respect to the Secured Obligations OF the Property, or the operations oOf
financial condition of Grantor, 88 Grantee may from time to time reasonably request.

517 Notices o Grantee. Grantor shall promptly notify Grantee of any of the
following:

(a) The commencement of any action, suit o proceeding pefore any court of
governmental departrzni, commission, poard, bureau, agency or instrumentality, domestic of
foreign, which seeks recovery from Grantor inan amount equal to or greater than $25,000;

(b) The occuriance of any material adverse change in the condition, financial or
otherwise, of Grantor from the daie of the most recent financial statements of Grantor delivered to

Grantee pursuant to Section 5.16 which would materially adversely affect Grantor's ability to
perform its obligations under the Loar-Documents;

(€) The occurrence of ait Zvent of Default; and

dy Any notice, claim, oF demand given by Grantor of received by Grantor
related to the Property, or any event affecting the Froperty, if such notice, claim, demand, or event
is material to the performance of Grantor under the | wan Documents of under the terms of any
agreements O instruments relating to the Property.

518 Further Assurances. Grantor shall, promptly request of Grantee, (@) correct
any defect, error of omission which may be discovered _in the contents, execution or
acknowledgement of this Security Instrument or any other” 03N Document; (b) execute,
acknowledge, deliver, procure and record and/or file such further documents (including, without
limitation, further mortgages, security agreements, financing statements, financing statement
amendments, continuation statemnents and assignments of rents or lease s) and do such further
acts as may be necessary, desirable, or proper (i} to carry out more effect’ vely the purposes of
this Security instrument and the other Loan Documents, (i) to moreé fully identity and subject to
the liens and security interests hereof any property intended to be covered herchy (including
specifically, put without limitation, any renewals, additions, substitutions, reptacements OF
appurtenances to the Property), of (i) as deemed advisable by Grantee t0 protect1ne lien or
security interest hereunder against the rights or interests of third persons, and (c) provide such
certificates, documents, reports, information, affidavits and other instruments and do such
further acts as may be necessary, desirable or proper to enable Grantee to comply with the
requirements of requests of any agency having jurisdiction over Grantee or any examiners of
such agencies with respect to the gecured Obligations, Grantor or the Property. Grantor shall
pay all costs connected with any of the foregoing within five (5) days after the written demand by
Grantee. f not paid when due, such costs shall be added to, and considered to be part of, the
principal of the Note, and shall bear interest from the date of such written demand at the Default

Inierest Rate.

-19-
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519 Insurance.

e —

(a)  Grantor shall at all times provide, maintain and keep in force insurance as
set forth on Exhibit C. Also at all times, Grantor must provide, maintain and keep in force any
and all additional insurance Grantee in its reasonable judgment may from time to time require,
against commonly insured hazards for similarly situated properties. Such additional insurance
may include flood insurance as required by federal law and earthquake insurance as required
by Grantee. At Grantee's request, Grantor must supply Grantee with an original or copy of any

policy.

o Al policies of insurance required under this Agreement or any of the other
Loan Documenis must be issued by companies approved by Grantee having an A.M. Best's
rating no less (ayorable than A-LX, with limits, coverage, forms, deductibles, inception and
expiration dates arid cancellation provisions acceptable 10 Grantee. 'n addition, each required
property insurance puity must contain a Lenders Loss Payable Form (Form 438BFU or
equivalent) in favor of Granize and provide that all proceeds be payable to Grantee to the extent
of its interest. An approval oy Grantee is not, and shall not be deemed {o be, a representation
of the solvency of any insurer <t the sufficiency of any amount of insurance. For all required
liability coverage Grantee Musi 0% listed as an additional insured and for all property coverage

Grantee must be listed as lender’s uSS. payee and mortgagee.

() Each policy of insurance required under the Loan Documents must
provide that it may not be modified or carceled without at least thirty (30) days prior written
notice to Grantee. When any required insLranca palicy expires, Grantor must furnish Grantee
with proof acceptable to Grantee that the poiicy nas been reinstated or a New policy issued,
continuing in forceé the insurance covered by the expired policy. Grantor must aiso furnish
evidence satisfactory to Grantee that all premiuins for such policy have been paid within
thirty (30) days of renewal or issuance. if Grantee iai's:0 receive such proof and evidence,
Grantee has the right, but not the obligation, to obtain cuirent coveragé and advance funds to
pay the premiums for it. Grantor must repay Grantee immediately on demand for any advance
for such premiums, which will be an additional loan to Grartor bearing interest at the Defauit
Interest Rate and secured hereby and any other collateral held @y Grantee in connection with

the Loan Documents.

(d)  Grantor shall give Grantee immediate notice @i any casualty to any
portion of the Property, whether or not covered by insurance, and of the insatuvion of threatened
institution of any proceeding for the condemnation or other taking for public-or guasi-public use
of any portion of the Property, and shall provide Grantee with copies of all gosuments which
pertain to any such casualty or proceeding. Grantor shall take all action reasonanly raquired by
Grantee in connection therewith to protect the interests of Grantor and/or Grantee, arid Grantee
shall be entitied, but shall not be obligated (without regard to the adequacy of its security) to
participate in any action, claim, adjustment of proceeding and to be represented therein by
counsel of its own choice. Grantor shall not settle, adjust or compromise any such claim without
the prior written approval of Grantee to such settlement, adjustment or compromise, which
approval shall not be unreasonably withheld.

(e) Provided that Grantor satisfies the requirements and conditions of
Section 5.5 and all requirements of the Loan Documents in connection with such disbursement,
Grantee shall consent to the disbursement of proceeds of any property insurance policies from
time to time maintained by Grantor and proceeds of condemnation awards received by Grantor
as provided in the Loan Documents and Section 5.5 for repair and restoration of the Property.
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W Nothing in this Section 5.19 shall be construed to excuse Grantor from
repairing and restoring all damage to the Property in accordance with the Loan Documents,
regardless of whether insurance proceeds aré sufficient.

In the event of foreciosure of this Security Instrument or other assignment
of the Property in extinguishment, in whole or in part, of obligations to Grantee secured thereby,
all right, title and interest of Grantor in and to all policies of insurance required hereunder and
any related unearned premiums shall, without further action, be assigned 10 and inure to the
penefit of the successor—in-interest to Grantor or the purchaser of grantee of the Property, and
Grantor hereby appoints Grantee its true and lawful attorney-in-fact 10 execute an assignment
thereof and a7y ather documents necessary to effect any such transfer, such power deemed to

be coupled with 72 interest and therefore irrevocable.

6. Accelerating | vansfers, Default and Remedies.

64  Acceleratin Transfers.

{a) *Accelerainy Transfer’ means (i) any sale, contract to sell, conveyance,
encumbrance, pledge, mortgage, l€ase, except for Permitted Title Exceptions, residential leases
which would comply with applicable 12w income restrictions applicable to the Property, Or as
otherwise expressly permitted under tivis-Cecurity Instrument, or (i) any other transfer of all or
any material part of the Property or ai; interest in it, whether voluntary, involuntary, by
operation of law or otherwise. If Grantor is a imited liability company, "Accelerating Transfer"
also means withdrawal or removal of any mar.aging member, dissolution of the company under
lllinois law, or any transfer or transfers of in the aggregate, more than fifty percent (50%) of the
membership interests. Notwitnstanding the foregaing, the following shall not pe deemed an
Accelerating Transfer: (a) the removal and replacererit of the managing member by the
Investor Member in accordance with the Restated anr_Amended Operating Agreement of
Grantor in effect on the date hereof {the “Operating Agreer: ient’) provided such replacement
managing member is selected with reasonable promptness and is reasonably acceptable to
Grantee, (b) the transfer by the Investor Member of its interest In Srantor in accordance with the
Operating Agreement, (c} any transfer by any Affiliate (as such tenn 4 defined in the Operating
Agreement} of Grantor of any membership interest in Grantor, or {d) grant.of easements that have
no material adverse impact upon the Property or the Project or the valte of Grantee’s mortgage

interest.

(b) Grantor acknowledges that Grantee made the Loan in reliance 0 the expertise,
skill, and experience of Grantor; thus, the Secured Obligations include material eemants sirilar
in nature to a personal service contract. In consideration of Grantee's reliance, Grantor agrees
that Grantor shall not make any Accelerating Transfer. If any Accelerating Transfer occurs, an
Event of Default will occur and Grantee may implement qvailable rights and remedies and the
other Loan Documents including declaration of all of the gecured Obligations to be immediately
due and payabie, and Grantee may invoke any rights and remedies under this Security
instrument.  Grantor acknowledges the materiality of the provisions of this Section as a
covenant of Grantor, given individual weight and consideration Dy Grantee in entering into the
gecured Obligations, and that any Accelerating Transfer in violation of the prohibited transfer
provisions herein set forth shall result in 2 material impairment of Grantee's interest in the
Property and be deemed a breach of the foregoing covenant.
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6.2 Eventsof Default. Grantor will be in default under this Security Instrument upon
the occurrence of any one or more of the foliowing events (some or all collectively, "Events of
Default," any one singly, an "Event of Default’):

(a) Grantor fails 1o pay when due any sum payable under the Note, subject 10
any applicable grace period.

(b) Grantor fails to perform any obligation to pay money which arises under
this Security instrument, and does not cure that failure within ten (10) days after written notice

from Grantee; of

(¢} Grantor fails to perform any obligation arising under this Security
Instrument other (an one to pay money. and does not curé that failure either within thirty (30)
days (the “Initial Cure Period") after written notice from Grantee, of within ninety (80) days after
such written notice, su/long as Grantor begins within the Initial Cure Period and diligently
continues o cure the failure, and Grantee, exercising reasonable judgment, determines that the
cure cannot reasonably be sompleted at or before expiration of the Initial Cure Period; or

@ A Defauitor Event of Default (as such term is defined in the applicable
document, subject to any applicabl2 notice and cure periods) is declared under any other Loan

Document; Or

(&) Any default by Grat; subject to any applicable notice and cure periods,
occurs under any other mortgage, deed of trusy, security deed, of other security instrument on
all or any part of the Property, Or under any obligation secured by such security instrument,
whether such security instrument is prior to or suno:dinate to this Security Instrument; or

(f) Grantor or Managing Member beoomes insolvent, or fails of ceases to
pay its debts as they mature Of makes an assignment/fer the benefit of creditors or files a
petition in pankruptcy or 1S adjudicated insolvent or pankrupt, or petitions or applies to any
tribunal for the appointment of any receiver or any trustee, or coMMENCes any proceeding under
any reorganization, arrangement, readjustment of debt, dissoluton o liquidation law of statute
of any jurisdiction, whether now or hereafter in effect, or any sucn sroceeding is commenced
against Grantor of Managing Member that is not dismissed within & period of ninety (80) days,
or Grantor or Managing Member, by any act indicates its consant to, approval of, or
acquiescence in any such proceeding Of the appointment of any receiver sf or any trustee for it
or any substantial part of its property, of suffers any such receivership or trusteeship to continue

undischarged for @ period of sixty (60) days; OF

One or more judgments or decrees are entered agains: Srantor of
Managing Member invoiving in the aggregate a liability of Grantor €f Managing Member (not
paid or fully covered by insurance) of $100,000 or more and all such judgments or decrees are
not vacated, discharged, stayed or bonded pending appeal within sixty (60) days after the entry

thereof; or

(h) At any time a non-profit corporation does not directly of indirectly hold a
controlling interest in Grantor.
6.3 Investor Member Right to Cure. Grantor's Investor Member (as defined in the
Operating Agreement) shall have the same right to cure an Event of Default as provided {0
Grantor herein and under the Loan Documents.
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6.4 Remedies. Except as otherwise expressly set forth in any other Loan
Document, at any time after an Event of Default, Grantee shall be entitied 10 invoke any and all
of the rights and remedies described below of permitted by applicable law or in equity. Al of
such rights and remedies shall be cumulative, and the exercise of any one or more of them shall
not constitute an election of remedies.

(a) Acceleration. Grantee may declaré any or all of the Secured Obligations
{o be due and payable immediately and may terminate any Loan Document in accordance with

its terms.

o) Receiver. Grantee may apply to any court of competent jurisdiction for,
and obtain appointment of, a receiver for the Property. Grantor hereby consents to such

appointment.

(¢} iy, Grantee, in person, by agent or by court-appointed receiver, may
enter, take possession o, saanage and operate all or any part of the Property, and in its own
name or in the name of Grartor sue for of otherwise collect any and all Rents, including those
that are past due, and may alsw ¢o any and all other things in connection with those actions that
Grantee may in its sole and absziute discretion consider necessary and appropriate 10 protect
the security of this Security Instrum snt) Such other things may include: taking and possessing
all of Grantor's of the then OWners Doui(s and Records, entering into, enforcing, modifying, or
canceling leases on such terms and cuivdiions as Grantee may consider proper; obtaining and
evicting tenants, fixing or modifying Rents ‘hut not in excess of any applicable maximum fow
income rents for residential tenants); collecting-and receiving any payment of money owing to
Grantor; completing any unfinished construction: contracting for and making repairs and
alterations; and/or performing such acts of cultivaticn or irrigation as necessary to conserve the
value of the Property. If Grantee sO requests, Graptor shall assemble all of the Property that
has been removed from the Land and make all of it avaizble 1o Grantee at the site of the Land.
Grantor hereby irrevocably constitutes and appoints Granfes as Grantor's attorney-in-fact, with
full power of substitution, 10 perform such acts and execute such documents as Grantee in its
sole and absolute discretion may consider to be appropriate in”connection with taking these
measures, including endorsement of Grantor's name on any iAciruments.  The appointment
granted in this Section shall pe deemed to be @ power coupled witn an interest. Regardless of
any provision of this Security Instrument, or any other Loan Documnent;, Grantee shall not be
considered to have accepted any property other than cash of immeaistely available funds in
satisfaction of any obligation of Grantor to Grantee, unless Grantee has (liven express written
notice of Grantee's election of that remedy in accordance with the UCC or ot applicable law.
Grantor agrees 10 deliver to Grantee all Books and Records pertaining to the Proparty, including
computer—readable memory and any computer hardware O software necessary tm-access Or
process such memory, as may reasonably be requested by Grantee in order to enable Grantee

to exercise its rights under this Section.

(d) Cure: Protection of Security. Grantee may cure any breach of defauit of
Grantor, and if it chooses to do soin connection with any such cure, Grantee may also enter the
Property and/of do any and all other things which it may in its sole and absolute discretion
consider necessary and appropriate 10 protect the security of this Security Instrument. Such
other things may include: appearing in andfor defending any action of proceeding which
purports to affect the security of, of the rights or pOWers of Grantee under, this Security
Instrument; paying, purchasing, contesting of compromising any encumbrance, charge, lien or
claim of lien which in Grantee's sole judgment is or may be senior in priority to this Security
Instrument; obtaining insurance and/or paying any premiums of charges for insurance required
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to be carried hereunder, otherwise caring for and protecting any and all of the Property; and/for
employing counsel, accountants, contractors and other appropriate persons to assist Grantee.
Grantee may fake any of the actions permitted under this Section either with or without giving

notice to any person.

(e) UCC Remedies. Grantee may exercise any or all of the remedies
granted to a secured party under the UCC.

{j] Judicial Action. Grantee may bring an action in any court of competent
jurisdiction to foreclose this Security instrument in the manner provided by law for the
foreclosure ofanortgages on real property and/or to obtain specific enforcement of any of the
covenants of agreements of this Security Instrument. 1f Grantee brings such an action, Grantor
agrees to pay Graniee's reasonable attorneys' fees (including the aflocated reasonable costs of
in-house counsel 1© h2 extent not prohibited by applicable law) and court costs as determined

by the court.

Sale. Crantee shall have the discretionary right to cause some or all of
the Property which constitutes personal property, t0 be sold or otherwise disposed of in any
combination and in any mannei paimitted by applicable law.

(i) Sales of Personal Property.

Ay To e extent not prohibited by applicable 1aw, Grantee
may elect to treat as persond! pronerty any Property which is intangible or which
can be severed from the Land of Improvements without causing structural
damage. if it chooses to do so, Grentee may dispose of any personal property
separately from the sale of real properiy, in any manner permitted by the UCC,
including any public of private sale, Orn-any manner permitted by any other
applicable law. Any proceeds of any sucn “fisposition shall not cure any Event of
Default or reinstate any secured Obligation.

(B) In connection with any sale or other disposition of such
personal property disposed of separately from the sale of the real property.
Grantor agrees that the following procedures congtitute  a commercially
reasonable sale. Grantee shall mail written notice of the. ale to Grantor not later
than ten (10) days prior to the date of public sale of the Propety or prior to the
date after which a private sale of the Property will be made, aiid-s!'ch notice shall
constitute reasonable notice: provided that, if Grantee fails to comply with this
subsection in any respect, its liability for such failure shall be imited to the
liability, if any, imposed on it as 3 matter of law under the UCC. Uper receipt of
any written request, Grantee will make the personal property available to any
bona fide prospective purchaser for inspection during reasonable business
hours. Notwithstanding. Grantee shall be under no obligation to consummate a
sale if, in its judgment, none of the offers received by it equal the fair value of the
personal property offered for sale. The foregoing procedures do not constitute
the only procedures that may be commercially reasonable.

Gy  Salesof Real Property ot Mixed Collateral.

(A) Grantee may choose to dispose of some OF all of the
Property which consists solely of real property in any manner then permitted by

DA-
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applicable law. In its sole and absolute discretion and to the extent not prohibited
by applicable law, Grantee may also or alternatively choose to dispose of some
or all of the Property, in any combination consisting of both real and personal
property, together in one sale to be held in accordance with the law and
procedures applicable 10 real property, as may be permitted by the UCC.
Grantor agrees that such a sale of personal property together with real property
constitutes a commercially reasonable sale of the personal property. For
purposes of this Security Instrument, either a sale of real property alone, or a
sale of both real and personal property together in accordance with the ucc, will
sometimes be referredtoas a "Foreclosure Sale.”

(8)  Before any Foreclosure Sale, Grantee shall give such
steternent of breach or nonperformance, notice of sale, and/or notice of default
as piav then be required by applicable law. When all time periods then legally
mandaied have expired, and after such notice of sale as may then be legally
required has heen given, Grantee shall sell the property being sold in a manner
in complianoc with applicable law. From time to time in accordance with then
applicable law, fsrantee may postpone any Foreclosure Sale.

(C) ( Atany Foreclosure Sale, Grantee shall sell to the highest
bidder at public auction for cash payable at the time of sale in lawful money of
the United States. Granice shall execute and deliver to the purchaser(s) a deed
or deeds conveying the property being sold without any covenant of warranty
whatsoever, express Of implied.” The recitals in any such deed of any matters or
facts, including any facts bearing upon the regularity of validity of any
Foreclosure Sale, shall be conclusive proof of their truthfulness, absent manifest
error. Absent manifest error, any suzh-deed shall be (1} conclusive against all
persons as to the facts recited in it; =04 (2) conclusive evidence in favor of
purchasers and encumbrances for value -and without actual notice, that all
requirements of this Security Instrument and all requirements of law were met
relating to the exercise of the Foreclosure Sale of ine Property conveyed by such

deed.

)] Attorney-in-Fact. Grantor hereby irrevocably constitutes and appoints
Grantee as Grantor's attorney-in-fact, with full power of substitution, o perform such acts and
execute such documents as Grantee in its sole and absolute discretion' may consider to be
appropriate (1) to effect the purpose of this Security Instrument; and (2) 1~ ¢ snnection with
taking the measures described in this gection, including endorsement of Grantor's-name on any

instruments. The appointment granted in this Section shall be deemed to be @ pawer coupled
with an interest.

() Single or Multiple Foreclosure Sales. Unless prohibited by applicable
jaw, Grantee may elect to dispose of the Property, or any portion thereof, including but not
limited to lots, parcels, and/or items through a single consolidated sale or disposition to be held
or made under the power of sale granted above, Of in connection with judicial proceedings, Of
by virtue of a judgment and decree of foreclosure and saig; or through two or more such sales
or dispositions; or in any other manner Grantee may deem to be in its best interests. If the
Property consists of more than oné lot, parcel or item of property. Grantee may designate the
order in which the lots, parcels and/or items shall be sold of disposed of of offered for sale or
disposition. If Grantee chooses to have more than one Foreclosure Sale, Grantee at its option
may cause the Foreclosure Sales to be held simultaneously of successively, o0 the same day,

25-
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or on such different days and at such different times and in such order a8 Grantee may deem {0
be in its best interests. NO Foreclosure Sale shall terminate OF affect the lien of this Security
Instrument on any part of the Property which has not been sold, until all of the Secured
Obligations have been paid and performed in full.

6.5 Personal Property. It shall not be necessary that Grantee take possession of all
or any part of the Property that is personal property Of fixture property prior to the time that any
sale pursuant fo the provisions of this Section is conducted, and it shall not be necessary that
such Property or any part thereof be present at the location of such. sale. With respect to
application of proceeds from disposition of such Property, the costs and expenses incident to
disposition shali include the reasonable expenses of retaking, holding, preparing for sale or
jease, selling, leasing and the like and the reasonable attorneys' fees and legal expenses
(including, without kmitation, the allocated reasonable COSts for in-house counse! to the extent
not prohibited by spplcable law) incurred by Grantee. Any and all statements of fact or other
recitals made in any Y of sale or assignment of other instrument evidencing any foreclosure
sale hereunder as to nonpayment of the Secured Obligations or as to the occurrence of any
default or Event of Default,/zi as to Grantee having declared all of such indebtedness to be due
and payable, or as to notice of ¥me place, and terms of sale, and of the propetties to be sold
having been duly given, or as fo-any other act or thing having been duly done by Grantee, shall
be taken as prima facie evidence cf the truth of the facts s0 stated and recited (absent manifest
error). Grantee may appoint or delegate any one of more persons as agent to perform any act
or acts necessary of incident to any sal® reld by Grantee, including the sending of notices and
the conduct of the sale, but in the name 4~d on behalf of the Grantee. Grantee may comply
with any applicable state or federal law oOf regulatory requirements in connection with a
disposition of the Property or any part ihereo®, .and such compliance will not be considered 10
affect adversely the commercial reasonableness of 2Ny sale of such Property. Grantee may sell
all or any portion of the Property without giving aiy viarranties as o such Property, and may
specifically disclaim any warranties of title, merchantabiiity, fitness for a specific purpose, or the
like, and this procedure will not be considered > affect adversely the commercial
reasonableness of any sale of such Property. Grantor ackn¢ wledges that a private sale of all or
any part of the Property may result in less proceeds ihar a public sale, and Grantor
acknowledges that the Property may be sold at a loss 10 Granier, and that, in such event,
Grantee shall have no liability of responsibility to Grantor for such'loss in addition to the rights
granted elsewhere in this Security Instrument, after the occurrence of -any default of Event of
Default, Grantee may at any time notify the account debtors of obligors-of any accounts, chattel
paper (whether tangible or electronic), general intangibles (including payraent intangibles),
negotiable instruments, promissory notes, or other evidences of indebtedness included in the

Property to pay Grantee directly.

6.6 Credit Bids. Atany Foreclosure Sale or any sale of personal propeity coliateral
pursuant to Section 6.5, any person, including Grantor of Grantee, may bid for and acquire the
Property being sold or any part of it to the extent not expressly prohibited by then applicable
law. Instead of paying cash for such property. Grantee shall have the penefit of any applicable

law permitting credit bids.

6.7 Ap_glication of Foreclosure Sale Proceeds. Except as may pe otherwise

required by 1aw, Grantee shall apply the proceeds of any Foreclosure Sale in the following
manner:

(a) First, to pay the portion of the Secured Obligations atiributable to the
expenses of sale, including, put not limited to reasonable attorneys' fees, the costs of any action

26-
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and any other sums for which Grantor is obligated to reimburse Grantee under Section 5.11
above; and

(b) Second, to pay the portion of the Secured Obligations attributable to any
sums expended oF advanced by Grantee under the terms of this Security Instrument which then

remain unpaid; and

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

(4 Fourth, to remit the remainder, if any, 10 the Grantor or as otherwise
required by applicaile law.

If the Secured Obligaians include more than one loan or line of credit, by cross-collateralization
or otherwise, it is specifically agreed that the proceeds of any Foreclosure Sale or other
foreclosure action shall no’ e applied pro-rata unless such application is directed by Grantee,
but instead shall be applied o all such Secured Obligations in any order, proportions and
manner as Grantee in its sole ard absolute discretion may choose.

5.8 Application of Renis zind Other Sums. Grantee shall apply any and all Rents
collected by it in such order as set fori>in Section 2.5 and any and all other sums, other than
proceeds of a Foreclosure Sale or a jusaal foreclosure sale under this Security Instrument,
which Grantee may receive or collect undel this-Section, in the following manner.

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

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

(c) Third, to remit the remainder, if any, to the Grantor or as otherwise
required by applicable faw.

Grantee shalt have no liability for any funds which it does not actually reczive.

7. Miscellaneous Provisions.

7.4 Additional Provisions. The Loan Documents fully state all of the terms and
conditions of the parties’ agreement regarding the matters mentioned in of incidental to this
Security Instrument. The Loan Documents also grant further rights to Grantee and certain of
them contain further agreements and affirmative and negative covenants by Grantor which
apply to this Security Instrument and to the Property.

7.2 No Waiver or Cure.

(a) Each waiver by Grantee shall be in writing, and no waiver shall be
construed as a continuing waiver. No waiver shall be implied from any delay or failure by
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Grantee to take action on account of any default of Grantor. Consent by Grantee to any act of
omission by Grantor shall not pe construed as 2 consent to any other or subsequent act or
omission or to waive the requirement for Grantee's consent to be obtained in any future or other
instance. Reinstatement after an Event of Default shall not constitute a waiver of any Event of
Default then existing of subsequently occurring, nor impair the right of Grantee to declare other
Events of Default, nor otherwise affect this Security Instrument or any of the Loan Documents,
or any of the rights, obligations, of remedies of Grantee under this Security Instrument or any of

the Loan Documents.

(b) if any of the events described below occurs, that event alone shall not:
cure or waive any preach, Event of Default, or notice of default under this Security Instrument or
invalidate any ac* performed pursuant to any such default or notice; or nullify the effect of any
notice of default ¢v sale (unless all Secured Obligations then due have been paid and performed
and all other defautts under the L oan Documents have been cured); or impair the security of this
Security Instrument; C: vrejudice Grantee or any receiver in the exercise of any right or remedy
offorded any of them yader this Security Instrument; or be construed as an affirmation by
Grantee of any tenancy, ease or option, or @ subordination of the tien of this Security

Instrument.

(1) Grantze, its agent, or @ receiver takes possession of all or any
part of the Property in the mannar provided this Security Instrument; of

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

(i) Grantee receives ard -applies to any Secured Obligation any
proceeds of any Property, including any proceeds of insurance policies, condemnation
awards, surety hond proceeds, OF other claims; property of rights assigned to Grantee
under this Security Instrument; of

(iv) Grantee makes 2 site visit, ORseIVeS the Property, and/or
conducts tests as permitted under this Security Instrument, i

(v Grantee receives any sums under this Security Instrument or any
proceeds of any collateral held for any of the Secured Obligations; aind applies them to
one or more Secured Obligations; of

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

7.3 Powers of Grantee.

Powers OF 2 ===

(a) Grantee shall have no obligation to perform any act which it Is
empowered to perform under this Security Instrument uniess it is requested 10 do so in writing
and is reasonably indemnified against 10ss, cost, liability and expense.

(b) If Grantee performs any act which it is empowered Of authorized to
perform under this Security instrument, that act alone shall not release or change the personal
liability of any person for the payment and performance of the Secured Obligations then
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outstanding or the fien of this Security Instrument on all or the remainder of the Property for full
payment and performance of all outstanding secured Obligations. The liability of the original
Grantor shall not be released or changed if Grantee grants any successor in interest to Grantor
any extension of time for payment, of modification of the terms of payment, of any Secured
Obligation. Grantee shall not be required to comply with any demand by the original Grantor
that Grantee refuse to grant such an extension oOf modification o, or commence proceedings

against, any such successor in interest.

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

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

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

7.5 Jointand Several Liabiliiy !f more than one Person has executed this Security
Instrument as Grantor, each shall be jointly anc-saverally liable for the faithful performance of all
of Grantor's obligations under this Security Insirument.

7.6 Governing Law; Waiver of Jury Tdal This Security Instrument shall be
governéd by and construed in accordance with th laws of the state where the Property is
located, without regard to the choice of law rules of that state and by applicable Federal law.
TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAY, GRANTOR WAIVES TRIAL BY
JURY IN ANY ACTION OR PROCEEDING TO WHICH CRANTOR AND BANK MAY BE
PARTIES, ARISING QUT OF, IN CONNECTION WITH OR INANY WAY PERTAINING TO,
THIS SECURITY INSTRUMENT OR THE OTHER LOAN DOCUNENTS. ITIS AGREED AND
UNDERSTOOD THAT THIS WAIVER CONSTITUTES A WAIVER OF TRIAL BY JURY OF
ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTIONS-OR PROCEEDINGS,
INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT PARTIES 7O THIS SECURITY
INSTRUMENT. THIS WAIVER 1S KNOWINGLY, WILLINGLY AND VOLUNTARLY MADE BY
GRANTOR, AND GRANTOR HEREBY REPRESENTS THAT NO REPRESEWTATIONS OF
FACT OR OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO INDUCE TS WAIVER
OF TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY TS EFFECT. GRANTOR
FURTHER REPRESENTS AND WARRANTS THAT IT HAS BEEN REPRESENTED IN
SIGNING THIS SECURITY INSTRUMENT AND IN THE MAKING OF THIS WAIVER BY
INDEPENDENT LEGAL COUNSEL OR HAS HAD THE OPPORTUNITY TO BE
REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN FREE
WILL AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH

COUNSEL.

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

7.9 Patriot Act.

(a) Grantor acknowledges receipt of the following notification pursuant to
Section 326 of the USA Patriot Act of 2001, 31 U.S.C. Section 5318:

Federa!iaw requires all financial institutions to obtain, verify, and record information that
identifies each person of entity that opens an account, including any deposit account, treasury
management account, loan, other extension of credit, or other financial services product. If the
borrower is an ingiviaual, such information includes the borrower's name, taxpayer identification
number, residential authess, date of birth, and other information that will allow the lender to
identify the borrower. {f 2he borrower is not an individual, such information includes the
borrower's name, taxpayer idantification number, business address, and other information that
will allow the lender to identify the borrower. If the borrower is an individual, the lender may
request a Copy of the borrower’s driver's license or other identifying documents, and, if the
Borrower is not an individual, the \lender may request copies of the borrowers legal
organizational documents or other idenitying documents.

(b) Grantor shall not {2¥ be or become subject at any time to any law,
regulation, or list of any government ager.cy fincluding, without limitation, the u.S. Office of
Foreign Assét Control) that prohibits of limits Grantee from making any advance or extension of
credit to the Grantor or from otherwise conductirg business with the Grantor; or (b) fail to
provide documentary and other evidence of the Grantor's identity as may be requested by
Grantce at any time to enable Grantee t0 verify the Grantor's identity or to comply with any
applicable law or regulation, including, without limitation, 5326 of the USA Patriot Act of 2001,

31 U.S.C. §5318

740 Time of Essence. Time is of the essence of this HGerurity Instrument.

7.41 Interpretation.

(a)  Whenever ithe context requires, all words used in(the singular will be
construed to have been used in the plural, and vice versa, and each gender will include any
other gender. The captions of the sections of this Security Instrument are for corvenience only
and do not define or limit any terms ot provisions. The word "include(s)" means "nclude(s),
without fimitation,” and the word "including" means “including, but not limited to."

(b) The word "obligations" is used in its broadest and most comprehensive
sense, and includes all primary, secondary, direct, indirect, fixed, and contingent obligations. it
further includes all principal, interest, prepayment fees, late charges, loan fees, and any other
fees and charges accruing or assessed at any time, as well as all obligations to perform acts or
satisfy conditions.

(c) No listing of specific instances, items, or matters in any way limits the
scope or generality of any language of this Security Instrument. The Exhibits to this Security
Instrument are hereby incorporated by reference in this Security instrument.
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{d) No course of priof dealing, usage of trade, or parol or extrinsic evidence
of any nature shall be used to supplement, modify, or vary any of the terms hereof.

7.42 In-House Counsel Fees. Whenever Grantor 18 obligated to pay of reimburse
Grantee for any attorneys' fees, those fees shall include the aliocated reasonable costs for
services of in-nouse counsel to the extent not prohibited by applicable law.

743 Waiver of Marshaling. Grantor waives all rights, legal and equitable, it may now
or hereafter have t0 require marshaling of assets of to direct the order in which any of the
Property will be sold in the event of any sale under this Security Instrument. Each successor
and assign of Grantor, including any holder of a lien subordinate to this Security Instrument, by
acceptance of s interest or lien agrees that it shall be bound by the above waiver, as if it had

given the waiver itself.

714 Severaluity. If any provision of this Security Instrument should be held
unenforceable or void, that:provision shall be deemed severable from the remaining provisions
and shall in no way affect the validity of this Security Instrument, except that if such provision
relates to the payment of any-monetary sum, then Grantee may, at its option, declare all
secured Obligations immediatety aue and payable.

7.15 Notices. Grantor hersby requests that a copy of any notice of default or notice
of sale, or such other notices prescribed-Y applicable 1aw, be mailed to it at the address set
forth below. If any Grantor fails to insertar address, that failure will constitute a designation of
Grantor's last known address as the address of-such notice. That address is also the mailing
address of Grantor as debtor under the UCC. (Grantee's address given below is the address for

Grantee as secured party under the UCC.

716 Extended Low-Income Housing Commitment. Grantee agrees that the lien of
this Security Instrument shall be subordinate to any extended low-income housing commitment

(as such term is defined in Section 42(h)(6)(B) of the Interna-Revenue Code) (the "Extended
Use Agreement’) recorded against the Property; provided that such Extended Use Agreement,
by its terms, must terminate upon foreclosure under this Instrareent or upon a transfer of the
Property by instrument in lieu of foreclosure, in accordance with Saction 42(n)(6)(E) of the

Internal Revenué Code.

7.147 Maximum Amount Secured. The maximum arount secvirec by this Security
Instrument shall be $937,500, plus any advances made by Grantee as aiowed by 735 ILCS
5/15-1512, but nothing contained herein shall obligate Grantee to advance fuics in excess of

the face amount of the Note.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK |
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IN WITNESS WHEREOF, Grantor has executed this Security instrument under seal the

date first above written.
»GRANTOR"

PP Family, LLC,

an liinois limited liability company

PP Family Manager, LLC,

an Winais limited liability company,
its Manaying Member

By:

Bfinshore Holding, LLC,
an liiirois limited liability company.
its managing member

By:

Brinshore Development, L.LC,
an llinois

its sole mcmwer

By:

teited liability company.

e

Srantor:

By  Brint Dovelopment, INC.,
an {llinois gorporation, @ member

By: ___
Name: David B. 3rini
Title: President

Address of Grantor's chief executive office for notices to

Address:

PP Family, LLC

¢/o Brinshore Development, L.LC.
666 Dundee Road, Suite 1102
Northbrook, lilinois 60622
Attention: David B. Brint

& Thorne-Thomsen, pP.C.
626 West Jackson Boulevard, #400
Chicago, linois 60661

Attention: Bennett P. Applegate

Applegate
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And to:

BYNC Lawndaie Development, LLC

c/o Back of the Yards Neighborhood Council

1751 West 47" Street #2
Chicago, llinois 60609
Fax No.: {(773) 254-3525
Attention: Craig Chico
E-Mail: cchico@byne.0rd

Address for noucss to Grantee:

IFF

333 South Wabash/Aavanue, Suite 2800

Chicago, Ilinois 60604
Attention: Stephanie Socali
Facsimile: (312) 629-0061

With a copy to:

Albert, Whitehead, P.C.

10 North Dearborn Street

Suite 600

Chicago, lllinois 60602
Attention: Gregory C. Whitehead
Facsimile: (312) 357-6320
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STATE OF ILLINOIS )
) S8
COUNTY OF COOK )

[, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that David B. Brint, personally known to me to be the President of Brint Development,
Inc., a member of Brinshore Development, L.L.C., the sole member of Brinshore Holding, LLC,
the managing member of PP Family Manager, LLC, which is the managing member of PP
Family, LLC, and personally known to me to be the same person whose name is subscribed fo
the foregoing instrument, appeared before me this day in person and severally acknowledged
that as such siticer, signed and delivered the said instrument, pursuant {0 authority given by the
board of directors on behalf of the managing member, as the free and voluntary act of such
person, and as tre tree and voluntary act and deed of the managing member and the company,
for the uses and paDr3es therein set forth.

Given under my nend and official seal this day of 2015,

Notary Public
(SEAL)




1530618046 Page: 83 of 86

UNOFFICIAL COPY

EXHIBIT A
(DESCRIPTION OF LAND)

Address. -
PIN No. A
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EXHIBIT B
(PERMITTED TITLE EXCEPTIONS)

ue and payable.

ax Credit Regulatory Agreement with City of Chicago (the "City").

ecure a loan in the original principal am

1. General Real Estate taxes not yet d

2. Low Income T
3. Mortgage in favor of Cityto s ount of $ .

[others to be ruced]
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EXHIBITC

INSURANCE

A Grantor shall maintain or cause to be maintained during the term of the Loan.

(i) Fire and extended coverage insurance (including, without limitation, windstorm, explosion,
and such other risks usually insured against by owners of like properties) on the Property in an
amount equal toone hundred percent (100%) of the full replacement cost of the Property,

(ii Compreheisive public liability insurance against claims for personal injury, including,
without limitation, podily injury, death, or property damage occurring on, in, of about the
Property in an amodnt of not less than $1 ,000,000.00 with respect to personal injury of death to
one or more persens and $500,000.00 with respect to damage to property, and with “uymbrella”
liability coverage of not iess than $1,000,000.00, or such greater amounts as may from time to

time be required by Grantes,

(iiiy If the Property is located-ina Zone A or Zone B flood hazard Zone, flood plain insurance
in an amount satisfactory to Grantes; wut in NO event less than oné hundred percent (100%) of
the full insurable value of the Propetty and the personal property contained therein; and

(iv) For sO long as any construchiors 18 being performed on the Property: (A “All Risk,
Builders’ Risk Completed Value Non-Repering Form® insurance in an amount equal to one
hundred percent (100%) of the completed irsurable value of the Property, with extended
coverage; (B) for the general contractor (andfor, if appropriate, subcontractors) workmen's
compensation, employees’ liability and comprehensive liability insurance (including contractual
liability) with limits of $1,000,000.00 with respect \© parsonal injury or death for one or more
persons; and (C) for the architect, profess'ronal lishilily insurance in form and amounts

satisfactory to Grantee.

All insurance shall be written by companies and on forme with endorsements satisfactory to
Grantee, all with suitable l0ss payable and standard noncontrburisn mortgagee Clauses in favor
of Grantee (of, in case of a foreclosure sale, in favor of the owh<? of the certificate of sale)
attached, and originals Of certified copies of certificates of insuranc: avidencing such policies
shall be kept constantly deposited with Grantee. At such times a8 Geantee shall reasonably
request, Grantor shall cause Grantor's insurer to provide an opinion jetter to-Grantee stating that
Grantor's insurance policies aré in compliance and fuffitl all of the requiretnerts of this section.
All policies shall provide for, and the certificates of insurance delivered to Grariee shall reflect,
the insurers agreement to provide, among other things, written notice to ‘Grentee of the
expiration or any anticipated canceilation of any insurance policies at least thirty (2u)days priof
to such event occurring.  Not less than thirty (30) days prior to the expiration of any policy, @
certified copy of a certificate of insurance evidencing the renewal policy shall be deposited with

Grantee.

B. In case of loss of casualty to any portion of the Property. Grantee is authorized 1o collect
all insurance proceeds and apply them, at its option, to the reduction of the Secured
Obligations, whether due or not then due, oT, at Grantee's sole and absolute option, Grantee
may allow Grantor to use such money, or any part thereof, in repairing the damage or restoring
the Property. If such proceeds are released for the purpose of restoring the Premises, then
such disbursement shall be subject to the conditions and procedures as Grantee may in its sole

discretion impose-
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C. Grantor shall notify Grantee, in writing, of any casualty or 108S to the Property and
Grantor hereby directs each insurance company to make payment for the loss directly and
solely {0 Grantee; and Grantor agrees that any payment which is delivered, for any reason, to
Grantor shall be held in trust for Grantee and promptly delivered in the form received (except for

any necessary endorsements) {0 Grantee.

D. In addition to other remedies available under this Security Instrument, if after Grantee's
reasonable request, Grantor fails o provide Grantee with evidence of the foregoing insurance
coverage required to pe carried by Grantor under this Security Instrument, Grantee may
purchase such insurance at Grantor's expense for the purpose of protecting Grantee’s interest
in the Property. Any insurance purchased by Grantee may. put need not, protect the interest of
Grantor in the Property. 1he insurance coverage purchased py Grantee may or may not pay
any claim that Giartor makes or any claim that is made against Grantor in connection with the
Property. Provided ‘nat Grantee has not commenced foreclosure proceedings, elected to
accelerate the amoutiisGHe and owing under the Note, and Grantor is not otherwise in default
under this Security Instrurient, Grantor may later cancel any insurance purchased by Grantee,
but only after providing Gran‘ee with evidence that Grantor has obtained insurance as required
by this Security Instrument. if Grantee purchases insurance for the Property, Grantor shall be
liable and shall reimburse Grantzedor the costs of that insurance, including, but not limited to
the interest, labor charges, and other-charges that Grantee reasonably imposes in connection
with the placement of the insurance, until the effective date of the canceilation or expiration of
the insurance. The costs of insurar.ce purchased by Grantee may be added to the total
outstanding balance or obligation secured by this Security tnstrument and evidenced by the
Note. The costs of the insurance purchaszd py Grantee may exceed the cost of insurance

Grantor would otherwise be able to obtain




