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MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS
AND SECURITY AGREEMENT

by

PP FAMILY, LLC, an Illinois limited liability company,
as Mortgagor,

to and in favor of
BANK OF AMERICA,N.A,,

anational banking association,
as Mortgagee

o1t oot aud 1)

After recording, please return to:
Elvin E. Charity, Esq.
Charity & Associates, P.C.
20 N, Clark Street, Suite 1150
Chicago, Illinois 60602
This instrument was prepared by the above named attorncy
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY AGREEMENT

This MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT is made as of the 30® day of October, 2015, by PP FAMILY, LLC, an Illinois
limited liability company (herein referred to as “Mortgagor™), whose address is 666 Dundee
Road, Suite 1102, Northbrook, Illinois 60062, to BANK OF AMERICA, N.A.,, a national
banking association (“Mortgagee™), whose address is Mail Code: FL1-400-06-10,101 E.
Kennedy Boulevard Tampa, Florida 33602, Attention: Loan Administration.

Recitals

WHEREAS, pursuant to the Senior Loan Agreement, Mortgagor has requested that
Mortgagee make the Loz (as hereinafter defined) to Mortgagor. As a condition precedent to
making the Loan, Mortgzgee has required that Mortgagor execute and deliver this Security
Instrument, Assignment of Lases-and Rents and Security Agreement to Mortgagee.

Grants and Agreements

Now, therefore, for good and vaivasle consideration, the receipt and adequacy of which
are hereby acknowledged by Mortgagor, and ‘a trder to induce Mortgagee to make the Loan to
Mortgagor, Mortgagor agrees as follows:

Article |
Definitions.

As used in this Security Instrument, the terms defined in'the Preamble hereto shall have
the respective meanings specified therein, and the following additional terms shall have the
meanings specified:

“Accessories” means all fixtures, fittings, apparatus, equipmen’, systems, machinery,
furniture, furnishings, appliances, inventory, goods, building and constructior: thaterials, supplies
and other articles of personal property and replacements thereof, of every i and character,
tangible and intangible (including software embedded therein), now owned or hereafter acquired
by Mortgagor, which are now or hereafter attached to, affixed to, placed upon or sitvated in, on
or about the Land or Improvements, or used in or necessary to the complete and proper planning,
development, use, occupancy or operation thereof, or acquired (whether delivered to the Land or
stored elsewhere) for use or installation in or on the Land or Improvements, and all Additions to
the foregoing, all of which are hereby declared to be permanent accessions to the Land.

“Accounts” means all accounts of Mortgagor within the meaning of the Uniform
Commercial Code of the State, derived from or arising out of the use, occupancy or enjoyment of
the Property or for services rendered therein or thereon.

“Additions” means any and all alterations, additions, accessions and improvements to
property, substitutions therefor, and renewals and replacements thereof.
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“Affiliate” means, with respect to any Person, another Person that directly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Control
with the Person specified.

“Affordable Housing Land Use Restriction” means that certain Affordable Housing Land
Use Restriction Agreement dated as of the date of this Security Instrument between Mortgagor
and Mortgagee, which shall be recorded as an Encumbrance against the Land.

“Casualty” means any act or occurrence of any kind or nature that results in damage, loss
or destruction to the Property.

“Cialin” means any Hability, suit, action, claim, demand, loss, expense, penalty, fine,
judgment or otlier cost of any kind or nature whatsoever, including fees, costs and expenses of
attorneys, consultan’s. contractors and experts.

“Code” means *henternal Revenue Code of 1986, as amended.

“Condemnation™sneans any taking of title to, use of, or any other interest in the Property
under the exercise of the pcwerof condemnation or eminent domain, whether temporarily or
permanently, by any Governmental Authority or by any other Person acting under or for the
benefit of a Governmental Authority.

“Condemnation Awards” mean: 20y and all judgments, awards of damages (including
severance and consequential damages), puyments, proceeds, settlements, amounts paid for a
taking in lieu of Condemnation, or other cor.vensation heretofore or hereafter made, including
interest thereon, and the right to receive the samz.-as a result of, or in connection with, any
Condemnation or threatened Condemnation.

“Contract of Sale” means any contract for the sal¢ of 21l or any part of the Property or any
interest therein, whether now in existence or hereafter executes.

“Control” means the possession, directly or indirectly, of tiie) power to direct or cause the
direction of the management or policies of a Person, whether throuzn the ability to exercise
voting power, by contract or otherwise. “Controlling” or “Controlled” aave meanings correlative
thereto.

“Controlled Substances Act” means the Controlled Substances Act (21 U.8.C. Sections
801 et seq.), as amended from time to time, and any successor statute.

“Default” means an event or circumstance which, with the giving of Notice ‘o lapse of
time, or both, would constitute an Event of Default under the provisions of this Security
Instrument.

“Design and Construction Documents” means, collectively, (a) all contracts for services
to be rendered, work to be performed or materials to be supplied in the development of the Land
or the construction or repair of Improvements, including all agreements with architects,
engineers or contractors for such services, work or materials; (b) all plans, drawings and
specifications for the development of the Land or the construction or repair of Improvements; (c)
all permits, licenses, variances and other rights or approvals issued by or obtained from any
Governmental Authority or other Person in connection with the development of the Land or the
construction or repair of Improvements; and (d) all amendments of or supplements to any of the
foregoing.
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“Encumbrance” means any Lien, easement, right of way, roadway (public or private),
declaration, condition, covenant, or restriction (including any declaration, condition, covenant, or
restriction in connection with any condominium development or cooperative housing
development), Lease or other matter of any nature that would affect title to the Property.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“Event of Default” means an event or circumstance specified in Article VI and the
continuance of such event or circumstance beyond the applicable grace and/or cure periods

therefor, if any, set forth in Article V1.

“Eypenses” means all fees, charges, costs and expenses of any nature whatsoever
incurred at any time and from time to time (whether before or after an Event of Default) by
Mortgagee in maxing, funding, administering or modifying the Loan, in protecting the security
of this Security Iustiiment, in negotiating or entering into any “workout” of the Loan, or in
exercising or enforcing any rights, powers and remedies provided in this Security Instrument or
any of the other Loan ‘20cuments, including attorneys® fees, court costs, receiver’s fees,
management fees and costs 1icrrrad in the completion, repair, maintenance and operation of, or
taking possession of, or selling, the Property.

“Governmental Authority” ricans any governmental or quasi-governmental entity,
including any court, department, comnussien, board, bureau, agency, administration, service,
district or other instrumentality of any govéinmental entity.

“lmprovements” means all buildings, stmctures and replacements thereof and other
improvements now or hereafter existing, erected er placed on the Land, including all plant
equipment, apparatus, machinery and fixtures of evelv/kind and nature whatsoever forming part
of said structures and/or buildings together with any on-site improvements and off-site
improvements in any way used or to be used in connection with the use, enjoyment, occupancy
or operation of the Land.

“Insurance Proceeds” means the insurance claims under and ‘ae proceeds of any and afl
policies of insurance covering the Property or any part thereof, inciuding all returned and
unearned premiums with respect to any insurance relating to such Property, in each case whether
now or hereafter existing or arising.

nvestor Member S. i m Ceiporation,
“Investor Member” means U.S. Bancorp Community Development LCeiporat a
Minnesota corporation.

“Land” means the real property described in Exhibit A attached hereto and made a part
hereof.

“Law(s)” means all federal, state and local laws, statutes, rules, ordinances, regulations,
codes, licenses, authorizations, decisions, injunctions, interpretations, orders or decrees of any
court or other Governmental Authority having jurisdiction as may be in effect from time to time.

“Lease(s)” means all leases, license agreements and other occupancy or use agreements
(whether oral or written), now or hereafter existing, which cover or relate to the Property or any
part thereof, together with all options therefor, amendments thereto and renewals, modifications
and guaranties thereof, including any cash or security deposited under the Leases to secure
performance by the tenants of their obligations under the Leases, whether such cash or security is
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to be held until the expiration of the terms of the Leases or applied to one or more of the
installments of rent coming due thereunder.

“Letter of Credit” means any letter of credit issued by Mortgagee for the account of
Mortgagor or its nominee in connection with the development of the Land or the construction of
the Improvements, together with any and all extensions, renewals or modifications thereof,
substitutions therefor or replacements thereof.

“Lien” means any mortgage, deed of trust, pledge, security interest, assignment,
judgment, lien or charge of any kind, including any conditional sale or other title retention
agreement, any lease in the nature thereof, and the filing of, or agreement to give, any financing
statement unde:-the Uniform Commercial Code of any jurisdiction.

“Loan” werans the loan from Mortgagee to Mortgagor, the repayment obligations in
connection with which are evidenced by the Note.

“Loan Documents” means this Security Instrument, the Note, the Affordable Housing
Land Use Restriction, any aprlication or reimbursement agreement executed in connection with
any Letter of Credit, and any-aud all other documents which Mortgagor or any other party or
parties have executed and delivered, or may hereafter execute and deliver, to evidence, secure or
guarantee the Obligations, or any par: thereof, as the same may from time to time be extended,
amended, restated, supplemented or othcrv ise modified.

“Net Proceeds” when used with respcct to any Condemnation Awards or Insurance
Proceeds, means the gross proceeds from ary-Condemnation or Casualty remaining after
payment of all Expenses, including attorneys’ ftes, incurred in the collection of such gross
proceeds.

“Note” means the Promissory Note of even dae~herewith in the original principal
amount of One Million Two Hundred Seventy-Five ([housand and No/100 Dollars
($1,275,000.00) made by Mortgagor to the order of Mortgagee, 25 the same may from time to
time be extended, renewed, amended, restated, supplemented or otlierwise modified.

“Notice” means a notice, request, consent, demand or other communication given in
accordance with the provisions of this Security Instrument.

“Obligations” means all present and future debts, advances, obligations.ans liabilities of
Mortgagor to Mortgagee arising pursuant to, and/or on account of, the provisions ofiiiis Security
Instrument, the Note or any of the other Loan Documents, including the obligations/ {#) to pay
all principal, interest, late charges, prepayment premiums (if any) and other amounts due at any
time under the Note; (b) to pay all Expenses, indemnification payments, fees and other amounts
due at any time under this Security Instrument or any of the other Loan Documents, together
with interest thereon as herein or therein provided; (c} to perform, observe and comply with all
of the other terms, covenants and conditions, expressed or implied, which Mortgagor is required
to perform, observe or comply with pursuant to this Security Instrument or any of the other Loan
Documents; and (d) to pay and perform all future advances and other obligations that Mortgagor
or any successor in ownership of all or part of the Property may agree to pay and/or perform
(whether as principal, surety or guarantor) for the benefit of Mortgagee, when a writing
evidences the parties’ agreement that the advance or obligation be secured by this Security
Instrument.

“OFAC” means the U.S. Department of Treasury’s Office of Foreign Assets Control.
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“Permanent Lender” means IFF, an Illinois not-for-profit corporation.

“Permitted Encumbrances” means (a) any matters set forth in any policy of title insurance
issued to Mortgagee and insuring Mortgagee’s interest in the Property which are acceptable to
Mortgagee as of the date hereof, (b) the Liens and interests of this Security Instrument, (c) the
Affordable Housing Land Use Restriction Agreement, and (d) a mortgage in favor of the holder
of the Senior Loan and the other subordinated mortgage loans described in and permitted by the
Senior Loan Agreement, () any other Encumbrance that Mortgagee shall expressly approve in
writing in its sole and absolute discretion.

“Person” means an individual, a corporation, a partnership, a joint venture, a limited
liability compeay, a trust, an unincorporated association, any Governmental Authority or any
other entity.

“Personalty” mzans all personal property of any kind or nature whatsoever, whether
tangible or intangible dnd whether now owned or hereafter acquired, in which Mortgagor now
has or hereafter acquires 7z interest and which is used in the construction of, or is placed upon,
ot is derived from or used inico 1v°ction with the maintenance, use, occupancy or enjoyment of,
the Property, including (a) the Accessories; (b) the Accounts; (c) all franchise, license,
management or other agreements wnh respect to the operation of the Real Property or the
business conducted therein (provided 2l of such agreements shall be subordinate to this Security
Instrument, and Mortgagee shall have no responsibility for the performance of Mortgagor’s
obligations thereunder) and all general intangibies (including payment intangibles, trademarks,
trade names, goodwill, software and symbols)- related to the Real Property or the operation
thereof: (d) all sewer and water taps, appurtenant water stock or water rights, allocations and
agreements for utilities, bonds, letters of credit, Iétier of credit rights, permits, certificates,
licenses, guaranties, warranties, causes of action, judgmeris, Claims, profits, security deposits,
utility deposits, deposits or escrows for taxes, insurance or iher matters, and all rebates or
refunds of fees, Taxes, assessments, charges or deposits paid to-any Governmental Authority
related to the Real Property or the operation thereof; (e) all insuraice nolicies held by Mortgagor
with respect to the Property or Mortgagor’s operation thereof; and (5-all money, instruments,
chattel paper, or mortgages and documents (whether tangible or electrori) arising from or by
virtue of any transactions related to the Property, and all deposits and cepasit accounts of
Mortgagor with Mortgagee related to the Property, including any such depesii account from
which Mortgagor may from time to time authorize Mortgagee to debit and/or credit payments
due with respect to the Loan; together with all Additions to and Proceeds of all of the friegoing.

“Proceeds” when used with respect to any of the Property, means all proceeds of such
Property, including all Insurance Proceeds and all other proceeds within the meaning of that term
as defined in the Uniform Commercial Code of the State.

“Property” means the Real Property and the Personalty and all other rights, interests and
benefits of every kind and character which Mortgagor now has or hereafter acquires in, to or for
the benefit of the Real Property and/or the Personalty and all other property and rights used or
useful in connection therewith, including ail Leases, all Rents, all Condemnation Awards, all
Proceeds, and all of Mortgagor’s right, title and interest in and to all Design and Construction
Documents, and all Contracts of Sale.

“Property Assessments” means all Taxes, payments in lieu of taxes, water rents, sewer
rents, assessments, condominium and owner’s association assessments and charges, maintenance
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charges and other governmental or municipal or public or private dues, charges and levies and
any Liens (including federal tax liens) which are or may be levied, imposed or assessed upon the
Property or any part thereof, or upon any Leases or any Rents, whether levied directly or
indirectly or as excise taxes, as income taxes, or otherwise.

“Real Property” means the Land and Improvements, together with (a) all estates, title
interests, title reversion rights, remainders, increases, issues, profits, rights of way or uses,
additions, accretions, servitudes, strips, gaps, gores, liberties, privileges, water rights, water
courses, alleys, passages, ways, vaults, licenses, tenements, franchises, hereditaments, royalties,
appurtenances, air space, easements, rights-of-way, rights of ingress or egress, parking rights,
timber, crops, mineral interests and other rights, now or hereafter owned by Mortgagor and
belonging or appertaining to the Land or Improvements (b) all Claims whatsoever of Mortgagor
with respect to T'e) Land or Improvements, either in law or in equity, In possession or in
expectancy; (c) all 4stute, right, title and interest of Mortgagor in and to all streets, roads and
public places, opened or proposed, now or hereafier adjoining or appertaining to the Land or
Improvements; and (d) all-options to purchase the Land or Improvements, or any portion thereof
or interest therein, and any grezter estate in the Land or Improvements, and all Additions to and
Proceeds of the foregoing.

“Rents” means all of the rents, royalties, issues, profits, revenues, earnings, income and
other benefits of the Property, or arising fromi the use or enjoyment of the Property, including all
such amounts paid under or arising from any of the Leases and all fees, charges, accounts or
other payments for the use or occupancy of rocms or other public facilities within the Real

Property.

“Sanctions” means, collectively, any sanctions #dministered or enforced by the United
States Government, including OFAC, the United Nations Security Council, the European Union,
Her Majesty’s Treasury, or other relevant sanctions authonty.

“Security Instrument” means this mortgage, assignment o*-leases and rents and security
agreement, as the same may from time to time be extended, amences, restated, supplemented or
otherwise modified.

“Senior Lender” means the holder of a Senior Loan.

“Senior Loan(s)” means (a) the $14,292,287.00 construction loan (the “Mo:izagee Senior
Construction Loan”) to be made by the Mortgagee to the Mortgagor pursuant to the-S=nior Loan
Agreement, which is to be secured by a first priority mortgage encumbering the Propeity; (b) the
$6,689,009 construction/term loan to be made by the City of Chicago, municipal corporation of
the State of Illinois, to the Mortgagor, which is to be secured by a second priority mortgage
encumbering the Property; and (c) the $870,716 construction/term loan to be made by to BYNC
Lawndale Development, LLC, an Illinois limited liability company, which is to be secured by a
third priority mortgage encumbering the Property; and (d) the $750,000 term loan to be made by
the Permanent Lender to the Mortgagor upon completion of the construction of the
Improvements and the satisfaction of the conditions (including the full repayment of the
Mortgagee Senior Construction Loan) of the Permanent Lender’s loan commitment issued to
Mortgagor, which is to be secured (upon the release of the mortgage securing the Mortgagee
Senior Construction Loan) by a first priority mortgage encumbering the Property.
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“Qenior Loan Agreement” means the Construction Loan Agreement, of even date
herewith, between the Mortgagor, as borrower, and Mortgagee, as lender, setting forth the terms
and conditions of the Mortgagee Senior Construction Loan.

“Qtate” means the state in which the Land is located.

“Taxes” means all taxes and assessments, whether general or special, ordinary or
extraordinary, or foreseen or unforeseen, which at any time may be assessed, levied, confirmed
or imposed by any Governmental Authority or any community facilities or other private district
on Mortgagor or on any of its properties or assets or any part thereof or in respect of any of its
franchises, husinesses, income or profits.

“Transfer”. means any direct or indirect sale, assignment, conveyance or transfer,
including any Comirnct of Sale and any other contract or agreement to sell, assign, convey or
transfer, in whole or in part, whether made voluntarily or by operation of Law or otherwise, and
whether made with or witinut consideration.

“JCC” or “Uniform Commercial Code” means the Uniform Commercial Code of the

State.

Article TI
Granting Uianses; Condition of Grant.

Section 2.1  Conveyances and Security Interests.

In order to secure the prompt payment-ad, performance of the Obligations, Mortgagor
does hereby IRREVOCABLY GRANT, GIVE, BARGAIN, SELL, WARRANT, ALIEN,
REMISE, RELEASE, CONVEY, MORTGAGE, ~TRANSFER, ASSIGN, CONFIRM,
HYPOTHECATE, DEPOSIT, PLEDGE, CREATE A‘SECURITY INTEREST IN and SET
OVER to Mortgagee, in fee simple, all of Mortgagor’s presernt wnd future estate, right, title and
interest in and to the following described property, whether such property is now or hereafter in
existence: (a) the Property TO HAVE AND TO HOLD the Reab Property, with all rights,
appurtenances, and privileges thereunto belonging, unto the Mortgag<:, Mortgagee’s successors
and assigns forever; (b) a sccurity interest in the Personalty; (c) a sseurity interest in, all
Condemnation Awards and all Insurance Proceeds and to refunds, credits and abatements of real
 estate taxes; (d) a security interest in, all of Mortgagor’s right, title and interesi 17, but not any of

Mortgagor’s obligations or liabilities under, all Design and Construction Docuinents and all
Contracts of Sale; and () all of Mortgagor’s and Agency’s rights under Section ACS of the
Bankruptcy Code. All Persons who may have or acquire an interest in all or any part of the
Property will be deemed to have notice of, and will be bound by, the terms of the Obligations
and each other agreement or instrument made or entered into in connection with each of the
Obligations.

Section 2.2 Absolute Assienment of Leases and Rents.

In consideration of the making of the Loan by Mortgagee to Mortgagor, the sum of Ten
and No/100 Dollars ($10.00) and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Mortgagor irrevocably, presently, absolutely,
unconditionally and not merely as additional security for the payment and performance of the
indebtedness secured hereby, assigns, sells, sets over and delivers the Leases and Rents to
Mortgagee. This assignment is, and is intended to be, an unconditional, absolute and present
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assignment from Mortgagor to Mortgagee of all of Mortgagor’s right, title and interest in and to
ihe Leases and the Rents and not an assignment in the nature of a pledge of the Leases and Rents
or the mere grant of a security interest therein. So long as no Event of Default shall exist,
however, and so long as Mortgagor is not in default in the performance of any obligation,
covenant or agreement contained in the Leases, Mortgagor shall have a license (which license
shall terminate automatically and without notice upon the occurrence of an Event of Default or a
default by Mortgagor under the Leases) to collect, but not prior to accrual, all Rents. Mortgagor
agrees to collect and hold all Rents in trust for Mortgagee and to use the Rents for the payment
of the cost of operating and maintaining the Property and for the payment of the other
Obligations before using the Rents for any other purpose.

Sectioil 25 Security Agreement, Fixture Filing and Financing Statement.

This Secuity Instrument creates a security interest in the Personalty, and, to the extent
the Personalty is not rezl property, this Security Instrument constitutes a security agreement from
Mortgagor to Mortgagee vader the Uniform Commercial Code of the State. In addition to all of
its other rights under this Secutity Instrument and otherwise, Mortgagee shall have all of the
rights of a secured party under the Uniform Commercial Code of the State, as in effect from time
to time, or under the Uniform Cormercial Code in force from time to time in any other state to
the extent the same is applicable Law.” This Security Instrument shall be effective as a financing
statement filed as a fixture filing with 1ésvezt to all fixtures included within the Property and 1s
to be filed for record in the real estate récords of each county where any part of the Property
(including such fixtures) is situated. This Security Instrument shall also be effective as a
financing statement with respect to any other Prorerty as to which a security interest may be
perfected by the filing of a financing statement and mayv be filed as such in any appropriate filing
or recording office. The respective mailing addresses o1 Mortgagor and Mortgagee are set forth
in the opening paragraph of this Security Instrument A carbon, photographic or other
reproduction of this Security Instrument or any other financin{ stitement relating to this Security
Instrument shall be sufficient as a financing statement for any of *ie purposes referred to in this
Section. Mortgagor hereby irrevocably authorizes Mortgagee at auy time and from time to time
to file any initial financing statements, amendments thereto and ‘continuation statements as
authorized by applicable Law, reasonably required by Mortgagee to e:tablish or maintain the
validity, perfection and priority of the security interests granted in this Secu/ity ‘nstrument. The
foregoing authorization includes Mortgagor’s irrevocable authorization for Mozigagee at any
time and from time to time to file any initial financing statements and amendments thereto that
indicate the Personalty (a) as “all assets” of Mortgagor or words of similar effect, regerdless of
whether any particular asset comprised in the Personalty falls within the scope of the Uniform
Commercial Code of the State or the jurisdiction where the initial financing statement or
amendment is filed, or (b) as being of an equal or lesser scope or with greater detail.

Section 2.4 Release of Mortgage and Termination of Assignments and Financing
Statements.

If and when Mortgagor has paid and performed all of the Obligations, Mortgagee will
provide a release of the Property from the lien of this Security Instrument and termination
staterments for filed financing statements, if any, to Mortgagor. Mortgagor shall be responsible
for the recordation of such release and the payment of any recording and filing costs. Upon the
recording of such release and the filing of such termination statements, the absolute assignments
set forth in Section 2.2 shall automatically terminate and become rull and void. Notwithstanding
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the payment and performance of the other Obligation in full, and the release of the lien of this
Security Instrument by Mortgagee, the Affordable Housing Land Use Restriction shall remain in
effect for the entire term described therein.

Asticle 1II
Representations and Warranties.
Mortgagor makes the following representations and warranties to Mortgagee:

Section 3.1 Title to Real Property.

Moxigagor (a) owns good and marketable fee simple title to the Real Property, (b) owns
all of the benctizial and equitable interest in and to the Real Property, and (c} is lawfully seized
and possessed of ‘e Real Property. Mortgagor has the right and authority to mortgage and
convey the Real Progerty and does hereby mortgage and convey the Real Property with general
warranty to Mortgagec. * The Real Property is subject to no Encumbrances other than the
Permitted Encumbrances.

Section 3.2 Title to-Ortiier Property.

Mortgagor has good title to ihe Personalty, and the Personalty is not subject to any
Encumbrance other than the Permitted Fncumbrances. None of the Leases, Rents, Design and
Construction Documents, or Contracts'of Sale are subject to any Encumbrance other than the
Permitted Encumbrances.

Section 3.3 Property Assessments.

The Real Property is assessed for purpose: o7 -Property Assessments as a separate and
distinct parcel from any other property, such that the Real Property shall never become subject to
the Lien of any Property Assessments levied or assessed 2zainst any property other than the Real
Property.

Section 3.4  Independence of the Real Property.

No buildings or other improvements on property not covered by this Security Instrument
rely on the Real Property or any interest therein to fulfill any requiremerit of any Governmental
Authority for the existence of such property, building or improvements; znd ‘one of the Real
Property relies, or will rely, on any property not covered by this Security Jusizument or any
interest therein to fulfill any requirement of any Governmental Authority. The Real Troperty has
been properly subdivided from all other property in accordance with the requiremen:s of any
applicable Governmental Authorities.

Section 3.5 Existing Improvements.

The existing Improvements, if any, were constructed, and are being used and maintained,
in accordance with all applicable Laws, including zoning Laws, and all Encumbrances. There
are no violations of Law with respect to the Property.

Section 3.6 Leases and Tenants.

The Leases are valid and are in full force and effect, and Mortgagor is not in default
under any of the terms thereof. Mortgagor has not accepted any Rents in advance of the time the
same became due under the Leases and has not forgiven, compromised or discounted any of the
Rents. Mortgagor has title to and the right to assign the Leases and Rents to Mortgagee, and no
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other assignment of the Leases or Rents has been granted, except in favor of the holder of a
Senior Loan. To the best of Mortgagor’s knowledge and belief, no tenant or tenants occupying,
individually or in the aggregate, more than five percent (5%) of the net rentable area of the
Improvements are in default under their Lease(s) or are the subject of any bankruptcy,
insolvency or similar proceeding. Mortgagor has delivered to Mortgagee a true and complete
copy of the form of lease (“Form Lease™) used or to be used for the Property, as well as a true
and complete rent roll for the Property, if occupied as of the date of this Security Instrument.

Section 3.7 Organization, Power and Authority of Mortgagor: Loan Documents.

Mortgazor (a) is a limited liability company duly organized, existing and in good
standing underthe Laws of the state in which it is organized and is duly qualified to do business
and in good standirg in the State (if different from the state of its formation) and in any other
state where the fiato=e, of Mortgagor’s business or property requires it to be qualified to do
business, and (b) has the power, authority and legal right to own its property and carry on the
business now being condysted by it and to engage in the transactions contemplated by the Loan
Documents. The Loan Docuzients to which Mortgagor is a party have been duly executed and
delivered by Mortgagor, and ine execution and delivery of, and the carrying out of the
transactions contemplated by, suck Loan Documents, and the performance and observance of the
terms and conditions thereof, have besn duly authorized by all necessary organizational action by
and on behalf of Mortgagor. The Loan'Duyraments to which Mortgagor is a party constitute the
valid and legally binding obligations of Mortgagor and are fully enforceable against Mortgagor
in accordance with their respective terms, exzept to the extent that such enforceability may be
limited by Laws generally affecting the enforcemen of creditors’ rights.

Section 3.8 Other Documents; Laws.

The execution and performance of the Loan Dociments to which Mortgagor is a party
and the consummation of the transactions contemplated thercby will not conflict with, result in
any breach of, or constitute a default under, the organizational documents of Mortgagor, or any
contract, agreement, document or other instrument to which Mortpzger is a party or by which
Mortgagor or any of its properties may be bound or affected, and sucli actions do not and will not
violate or contravene any Law to which Mortgagor is subject. Such activns do not and will not
violate or contravene any Law to which Mortgagor, the Property, or any teriant under any Lease
is subject, including the Controlled Substances Act.

Section 3.9 Taxes.

Mortgagor has filed all federal, state, county and municipal tax returns required to have
been filed by Mortgagor and has paid all Taxes which have become due pursuant to such refurns
or pursuant to any tax assessments received by Mortgagor.

Section 3.10  Legal Actions.

There are no Claims or investigations by or before any court or Governmental Authority,
pending, or to the best of Mortgagor’s knowledge and belief, threatened against or affecting
Mortgagor, Mortgagor’s business or the Property. Mortgagor is not in defauit with respect to
any order, writ, injunction, decree or demand of any court or any Governmental Authority
affecting Mortgagor or the Property.
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Section 3.11  Nature of Loan.

Mortgagor is a business or commercial organization. The Loan is being obtained solely
for business or investment purposes, and will not be used for personal, family, household or
agricultural purposes.

Section 3.12  ERISA and Prohibited Transactions.

As of the date hereof and throughout the term of the Loan: (2) Mortgagor is not and will
not be (i) an “employee benefit plan.” as defined in Section 3(3) of ERISA, (ii) a “governmental
plan” within the meaning of Section 3(32) of ERISA, or (iil) a “plan” within the meaning of
Section 4975(¢)-of the Code; (b) the assets of Mortgagor do not and will not constitute “plan
assets” within thie insaning of the United States Department of Labor Regulations set forth in
Section 2510.3-101 ¢ Title 29 of the Code of Federal Regulations; (c) transactiops by or with
Mortgagor are not and’ wiil not be subject to state statutes applicable to Mortgagor regulating
investrments of fiduciaries “vith respect to governmental plans; and (d) Mortgagor will not engage
in any transaction that would cause any Obligation or any action taken or to be taken hereunder
(or the exercise by Mortgagee of any of its rights under the Mortgage or any of the other Loan
Documents) to be a non-exempt (tnder a statutory or administrative class exemption) prohibited
transaction under ERISA or Secticn 4975 of the Code. Mortgagor agrees to deliver to
Mortgagee such certifications or other evidance of compliance with the provisions of this Section
as Mortgagee may from time to time request.

Section3.13  OFAC and Other Sanctions.

Neither Mortgagor nor any of its subsidiaries (zollectively, the “Company”) or, to the
knowledge of the Company, any director, officer, emplcyee. agent, Affiliate or representative of

the Company is a Person currently the subject of any Sanctions, nor is the Company located,
organized or resident in a country of territory that is the subject-of Sanctions.

Section 3.14  Governmental Authorities.

There are no Claims, actions, suits or proceedings pending or to ihe knowledge of
Mortgagor threatened against or affecting it or the Property, the validity or enforeeability of the
Mortgage or the priority of the lien thereof at Law, in equity or before or by ary Governmental
Authorities; to Mortgagor’s knowledge, it is not in default with respect fo ary order, writ,
injunction, decree or demand of any court or Governmental Authorities.

Article IV
Affirmative Covenants.

Section 4.1 Obligations.

Mortgagor agrees to promptly pay and perform all of the Obligations, time being of the
essence in each case.
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Section 4.2 Property Assessments; Documentary Taxes.

(a) Mortgagor (i) will promptly pay in full and discharge all Property Assessments,
and (i) will fumish to Mortgagee, upon demand, the receipted bills for such Property
Assessments prior to the day upon which the same shall become delinquent. Property
Assessments shall be considered delinquent as of the first day any interest or penalty commences
to accrue thereon. Mortgagor will promptly pay all stamp, documentary, recordation, morigage
recording, transfer and intangible taxes and all other taxes that may from time to time be required
to be paid -with respect to the Loan, the Note, this Security Instrument or any of the other Loan
Documents.

(b)  The Mortgagee may at any time and, at its option, to be exercised by ten (10) days
written notice to Mortgagor, require the deposit by Mortgagor, at the time of each payment of an
installment of interest or principal under the Note, of an additional amount sufficient to discharge
all Property Assessmenis when they become due. The determination of the amount so payable
and of the fractional part therzol to be deposited with the Mortgagee, so that the aggregate of
such deposit shall be sufficient for this purpose, shall be made by the Mortgagee in its sole
discretion. Such amounts shall be-held by the Mortgagee without interest and applied to the
payment of the obligations in respect i0"which such amounts were deposited or, at the option of
the Mortgagee, to the payment of said obligations in such order or priority as the Mortgagee shall
determine, on or before the respective dates on which the same or any of them would become
delinquent. If one (1) month prior to the due date,of any of the aforementioned obligations the
amounts then on deposit therefor shall be insufficient for the payment of such obligation in full,
Mortgagor, within ten (10) days after demand, shail‘de posit the amount of the deficiency with
the Mortgagee. Nothing herein contained shall be deeined to affect any right and/or remedy of
the Mortgagee under any provisions of this Security Instrumeric or of any statute or rule of law to
pay any such amount and to add the amount so paid to the Obligetions.

Section 4.3 Permitted Contests.

Mortgagor shail not be required to pay any of the Property Assessments, or to comply
with any Law, so long as Mortgagor shall in good faith, and at its cost and cxvense, contest the
amount or validity thereof; or take other appropriate action with respect therete, i good faith and
in an appropriate manner or by appropriate proceedings; provided that (a) such proceedings
operate to prevent the collection of, or other realization upon, such Property Zssessments or
enforcement of the Law so contested, (b) there will be no sale, forfeiture or loss of the Property
during the contest, () Mortgagee or the Property is not subject to any Claim as a result of such
contest, and (d) Mortgagor provides assurances satisfactory to Morigagee (including the
establishment of an appropriate reserve account with Mortgagee) of its ability to pay such
Property Assessments oOr comply with such Law in the event Mortgagor is unsuccessful in its
contest. Each such contest shall be promptly prosecuted to final conclusion or settlement, and
Mortgagor shall indemnify and save Mortgagee harmless against all Claims in connection
therewith. Promptly after the settlement or conclusion of such contest or action, Mortgagor shall
comply with such Law and/or pay and discharge the amounts which shall be levied, assessed or
imposed or determined to be payable, together with all penalties, fines, interests, costs and
Expenses in connection therewith.
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Section 4.4 Compliance with Laws.

Mortgagor will comply with and not violate, and cause to be complied with and pot
violated, all present and future Laws applicable to Mortgagor and the Property and its use and
operation.

Section 4.5 Maintenance and Repair of the Property.

Mortgagor, at Mortgagor’s sole expense, will (a) keep and maintain Improvements and
Accessories it good condition, working order and repair, (b) make all necessary or appropriate
repairs and Additions to Tmprovements and Accessories, 50 that each part of the Improvements
and all of the ‘Aceassories shall at all times be in good condition and fit and proper for the
respective purposes For which they were originaily intended, erected, or installed, and (c) commit
or permit no waste

Section 4.6 Addinons to Security.

All right, title and inteest of Mortgagor in and to all Improvements and Additions
hereafter constructed or placed on the Property and in and to any Accessories hereafter acquired
shall, without any further mortgage, ~OVEyance, assignment or other act by Mortgagor, become
subject to the Lien of this Security Insturient as fully and completely, and with the same effect,
as though now owned by Mortgagor and specifically described in the granting clauses hereof.
Mortgagor agrees, however, 10 execute and déliver to Mortgagee such further documents as may
reasonably be required by Mortgagee in order for Mortgagee to have a Lien thereon.

Section 4.7 Subrogation.

To the extent permitted by Law, Mortgagee shall be subrogated, notwithstanding its
release of record, to any Lien now or hereafter existing on #ie Property to the extent that such
Lien is paid or discharged by Mortgagee whether or not from the proceeds of the Loan. This
Section shall not be deemed or construed, however, to obligate Mertgagee fo pay or discharge
any Lien.

Section 4.8 Leases.

(2)  Mortgagor shall (i) observe and perform all of the obligations raposed upon the
landlord in the Leases and will not do or permit to be done anything to impeir the security
thereof, (ii) execute and deliver, at the request of Mortgagee, all such assignment:-of the Leases
and Rents in favor of Mortgagee as Mortgagee may from time to time require, and-(1ii) use its
best efforts to enforce or secure, or cause to be enforced or secured, the performance of each and
every obligation and undertaking of the respective tenants under the Leases and will appear in
and defend, at Mortgagor’s sole cost and expense, any action or proceeding arising under, or in
any manner connected with, the Leases.

(b)  Mortgagee shall not be obligated to perform or discharge any obligation of
Mortgagor under any Lease. The assignment of Leases provided for in this Security Instrument
in no manner places on Mortgagee any responsibility for (i) the control, care, management or
repair of the Property, (ii) the carrying out of any of the terms and conditions of the Leases, (iii)
any waste committed on the Property, or (iv) any dangerous or defective condition on the
Property (whether known or unknown).
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(c)  No approval of any Lease by Mortgagee shall be for any purpose other than to
protect Mortgagee’s security and to preserve Mortgagee's rights under the Loan Documents, and
no such approval shall result n a waiver of a Default or Event of Default.

(d)  To the extent not S0 provided by applicable Law each of the Leases of the Real
Property, or of any part thereof, shall provide that, in the event of the enforcement by the
Mortgagee of the remedies provided for by Law or by this Security Instrument, the lessee
thereunder will, upon request and at the option of any Person succeeding to the interest of
Mortgagor as a result of such enforcement, automatically become the lessee of said successor in
interest, withut change in the terms or other provisions of such lease, provided, however, that
said successot in interest shall not be bound by (i) any payment of rent or additional rent for
more than one (1) month in advance, except prepayments in the nature of security for the
performance by tail lessee of its obligations under said Lease, but only to the extent such
successor in interest artally receives such prepayments in the nature of security, or (il) any
amendment or modificaaten of the Lease made without the consent of the Mortgagee or such
successor in interest. Bach Lease shall also provide that, upon request by said successor in
interest, such lessee shall eiccuie and deliver an instrument Or instruments confirming such
attornment.

Section 4.9 Insurance.

Mortgagor will at all times keep. ise Property insured in the manner and to the extent
required in this Security Instrument. Mortgagor shall maintain the following insurance at its sole
cost and expense:

(a)  Insurance against Casualty to the Property under a policy or policies covering
such tisks as are presently included in “special forni™(also known as “al] risk™) coverage,
including such risks as are ordinarily insured against.by similar businesses, but in any event
including fire, lightning, windstorm, hail, explosion, riot, riot attending a strike, civil commotion,
damage from aircraft, smoke, vandalism, malicious mischief and acts of terrorism. Subject to the
requirements of a Semior Loan, such insurance shall name Moitgagee as mortgagee and loss
payee. Unless otherwise agreed in writing by Mortgagee, such instraice shall be for the full
insurable value of the Property, with a deductible amount, if any, satisfactory to Mortgagee. No
policy of insurance shall be written such that the proceeds thereof will produce less than the
minimum coverage required by this Section by reason of co-insurance provisions or otherwise.
The term “full insurable value” means one hundred percent (100%) of the actusi replacement
cost of the Property (excluding excavation costs and costs of underground flues, prres, drains

and other uninsurable items).

(b) Comprehensive (also known as commercial) general liability insurance on an
“gecurrence” basis against claims for “personal injury” liability and liability for death, bodily
injury and damage to property, products and completed operations, in limits satisfactory to
Mortgagee with respect to any one ocCurrence and the aggregate of all occurrences during any
given annual policy period. Such insurance shall name Mortgagee as an additional insured.

(¢)  Workers’ compensation insurance for all employees of Mortgagor in such amount

as is required by Law and including employer’s liability insurance, if required by Mortgagee.

(d)  During any period of construction upon the Property, Mortgagor shall maintain,
or cause others to maintain, builder’s risk insurance (non-reporting form) of the type customarily
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carried in the case of similar construction for one hundred percent (1 00%) of the full replacement
cost of work in place and materials stored at or upon the Property.

(e) If atany time any portion of any structure on the Property is insurable against
Casualty by flood and is located in a Special Flood Hazard Area under the Flood Disaster
Protection Act of 1973, as amended, 2 flood insurance policy on the structure and Mortgagor
owned contents in form and amount acceptable to Mortgagee but in no amount less than the
amount sufficient to meet the requirements of applicable Law as such requirements may from
time to time be in effect. The flood insurance policy on contents shall be required upon
completion oI the structure or any unit or component thereof, or as soon thereafter as a flood
insurance policy-on such contents may be obtained.

(f)  Lossof rental value insurance or business interruption insurance in an amount
acceptable to Mortgagee,

(g)  Such othér’and further insurance as may be required from time to time by
Mortgagee in order to complv. with regular requirements and practices of Mortgagee in similar
transactions including, if requiréd by Mortgagee, boiler and machinery insurance, pollution
liability insurance, wind insurance and earthquake insurance, SO long as any such insurance is
generally available at commercially reasonable premiums as determined by Mortgagee from time
to time.

In addition to the foregoing, during any construction on the Property, Mortgagor shall
cause each general contractor and other c(nirdctor to provide and maintain comprehensive
(commercial) general liability insurance and workers’ compensation insurance for all employees
of each general contractor and other contractor mieeting, respectively, the requirements of
Subsections (b) and (c), above.

Each policy of msurance (i) shall be issued by oue orzm0re insurance companies each of
which must have an A M. Best Company financial and performance rating of A-IX or beiter and
are qualified or authorized by the Laws of the State 1o assume {1 risks covered by such policy,
(i) with respect to the ‘neurance described under the preceding Subesctions (a), (d), (€) and (),
shall have attached thereto standard non-contributing, non-teporting maitgagee clauses in favor
of and entitling Mortgagee without contribution to collect any and all prozesds payable under
such insurance, either as sole payee Or as joint payee with Mortgagor, (iii) shal! vrovide that such
policy shall not be canceled or modified without at least thirty (30) days prior written notice to
Mortgagee, and (iv) shall provide that any loss otherwise payable thereunder slal, be payable
notwithstanding any act or negligence of Mortgagor which might, absent such agreerient, result
in a forfeiture of all or a part of such insurance payment. Mortgagor shall promptly pay all
premiums when Jue on such insurance and, not less than thirty (30) days prior to the expiration
dates of each such policy, Mortgagor will deliver to Mortgagee acceptable evidence of insurance,
such as a renewal policy or policies marked “premium paid” or other evidence satisfactory to
Mortgagee reflecting that all required insurance is current and in force. Mortgagor will
immediately give Notice to Mortgagee of any cancellation of, or change in, any insurance policy.
Mortgagee shall not, because of accepting, rejecting, approving or obtaining insurance, incur any
liability for (A) the existence, nonexistence, form or legal sufficiency thereof, (B) the solvency
of any insurer, or (C) the payment of losses. Mortgagor may satisfy any insurance requirement

hereunder by providing one or mOIe “planket” insurance policies, subject to Mortgagee’s
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approval in each instance as to limits, coverages, forms, deductibles, inception and expiration
dates, and cancellation provisions.

Section 4.10 Insurance/Condemnation Proceeds.

(a)  All Insurance Proceeds and/or Condemnation Awards will be paid to
Mortgagee for application to the Obligations in the manner and to the extent provided in this
Security Instrument. Mortgagor shall give Mortgagee prompt notice of any action, actual or
{hreatened, in Condemnation or eminent domain and of any Casualty. Mortgagee is authorized,
at its sole and absolute option, to commence, appear in and prosecute, in its own or Mortgagor’s
name, any sction or proceeding relating to any Condemnation or Casualty, and to make proof of
loss for and to-Settle or compromise any Claim in connection therewith. In such case, Mortgagee
shall have the ‘fight to receive all Condemnation Awards and Insurance Proceeds, and may
deduct therefroni aiand all of its Expenses. However, so long as no Event of Default has
occurred and Mortgagsr s diligently pursuing its rights and remedies with respect to a Claim,
Mortgagee will obtain Mortgagor’s written consent (which consent shall not be unreasonably
withheld or delayed) before zieking proof of loss for or settling or compromising such Claim.
Mortgagor agrees to diligently assert its rights and remedies with respect to each Claim and to
promptly pursue the settlement an'l compromise of each Claim subject to Mortgagee’s approval,
which approval shall not be unreacorably withheld or delayed. If, prior to the receipt by
Mortgagee of any Condemnation Award o Insurance Proceeds, the Property shall have been
sold pursuant to the provisions of the Mor.gage, Mortgagee shall have the right to receive such
funds (a) to the extent of any deficiency found to be due upon such sale with interest thereon
(whether or not a deficiency judgment on the Mor.gage shall have been sought or recovered or
denied), and (b) to the extent necessary to reimburze Mortgagee for its Expenses. If any
Condemnation Awards or Insurance Proceeds are paid 0-i/fortgagor, Mortgagor shall receive the
same in trust for Mortgagee. Within ten (10) days after Mortgagor’s receipt of any
Condemnation Awards or Insurance Proceeds, Mortgagor shall deliver such awards or proceeds
to Mortgagee in the form in which they were received, togethcr with any endorsements or
documents that may be necessary to effectively negotiate or transier the same to Mortgagee.
Mortgagor agrees to execute and deliver from time to time, upon the request of Mortgagee, such
further instruments or documents as may be requested by Mortgagee < confirm the grant and

assignment to Mortgagee of any Condemnation Awards or Insurance Proceeds.

(b)  Net Proceeds must be utilized either for payment of the Coligations or for
the restoration of the Property. Net Proceeds may be utilized for the restoration of the Property
only if no Default shall exist and only if in the reasonable judgment of Mortgagee (i) there has
been no material adverse change in the financial viability of the construction or operation of the
Improvements, (ii) the Net Proceeds, together with other funds depo sited with Mortgagee for that
purpose, are sufficient to pay the cost of the restoration pursuant to a budget and plans and
specifications approved by Mortgagee, and (iii) the restoration can be completed prior to the
final maturity of the Loan and prior to the date required by the holder of any Senior Loan or any
Lease. Otherwise, Net Proceeds shall be utilized for payment of the Obligations.

(c)  If Net Proceeds are to be utilized for the restoration of the Property, the
Net Proceeds, together with any other funds deposited with Mortgagee for that purpose, must be
deposited in an interest-bearing account with Mortgagee, which account will be assigned to
Mortgagee as additional security for the Loan. If at any time Mottgagee shall determine that Net
Proceeds are not or will not be sufficient to pay, in a timely manner, the costs of such restoration,
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then Mortgagor shall deposit with Mortgagee, within ten (10) days from the effective date of a
Notice from Mortgagee requesting such deposit, funds in an amount equal to the deficiency.
Such funds and Net Proceeds shall be held by Mortgagee in a deposit account, which shall be an
interest-bearing account, with all accrued interest 1o become part of Mortgagor’s deposit
(“Deposit Account”). Mortgagor agrees that it shall include all interest and earnings on any such
deposit as its income (and, if Mortgagor is a partnership or other pass-through entity, the income
of its partners, members or beneficiaries, as the case may be), and shall be the owner of all funds
on deposit in the Deposit Account for federal and applicable state and local tax purposes.
Mortgagee shall have the exclusive right to manage and control all funds in the Deposit Account,
but Mortgzgee shall have no fiduciary duty with respect to such funds. Advances of funds on
deposit from titme to time in the Deposit Account will be made from time to time for the payment
of costs of restoration, prior to the advance of Net Proceeds for such amounts. Advances of Net
Proceeds and amotits on deposit in the Deposit Account will be advanced in a manner
satisfactory to Mortgagee and consistent with Mortgagee’s advance of construction loans. Any
account fees and charges miay be deducted from the balance, if any, in the Deposit Account.
Mortgagor grants to Mortgageea security interest in the Deposit Account and all such deposited
funds hereafter deposited to sucn Deposit Account, and any proceeds thereof, as security for the
Obligations. Such security interect shall be governed by the Uniform Commercial Code of the
State, and Mortgagee shall have availuble to it all of the rights and remedies available to a
secured party thereunder. The Deposit /ircount may be established and held in such name or
names as Mortgagee shall deem appropriae, including in the name of Mortgagee. Mortgagor
hereby constitutes and appoints Mortgagee and any officer or agent of Mortgagee its true and
lawful attorneys-in-fact with full power of substitution to open the Deposit Account and to do
any and every act that Mortgagor might do on its own behalf to fulfill the terms of this Section.
To the extent permitted by Law, Mortgagor hereby ratifies all that said attorneys shall lawfully
do or cause to be done by virtue hereof. Itis understood‘and zoreed that this power of attorney,
which shall be deemed to be a power coupled with an interest, catmot be revoked.

Section4.11  Mortgagee’s Right to Cause Performance ¢f Covepants.

If Mortgagor fails to maintain any insurance and pay the premiums for insurance as
required in this Article, to pay all taxes, penalties, assessments, charges, and claims as required
in this Article, or to repair and maintain any of the Property as required fin tais Article, or if
Mortgagor fails to keep or perform any of Mortgagor’s other covenants herein, Morigagee may
obtain such insurance, cause such repairs and maintenance to be made, pay such {axes, penalties,
assessments, charges, or claims, or cause such other covenants to be performed. Mcrigagor will
pay to Mortgagee on demand all amounts paid by Mortgagee for the foregoing and the amount of
all Expenses incurred by Mortgagee in connection therewith, together with interest thereon from
the date when incurred. Such amounts and interest are secured by this Security Instrument,
which creates a Lien in the Property prior to any right, title, interest, lien, or claim in or upon the
Property subordinate to the Lien of this Security Instrument. Any such payments by Mortgagee
will not be deemed a waiver of any Default or Event of Default. Mortgagee is not obligated to
exercise Mortgagee’s rights under this Section and is not liable to Mortgagor for any failure to do
$0.
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Section 4.12  Maintain Lien.

Mortgagor shall maintain the lien of this Security Instrument as a first priority on the
Property, but subordinate to the mortgages securing the Senior Loans, and subject only to the
Permitted Encumbrances, until all of the Obligations have been satisfied in full.

Section 4.13  Responsible Property Transfer Law.

Mortgagor represents and warrants that the Property: (i) contains no facilities that are
subject to reporting (by either Mortgagor or any tenant or lessee thereof or other Person in
possession oOr secupancy of any portion thereof) under Section 312 of the federal Emergency
Planning and Cemipunity Right-to-Know Act of 1986 (42 U.S.C. §11022); (ii) is not the site of
any underground stofage tanks for which notification is required under 42 U.3.C. §6991a and
other applicable Law; = (iif) is not listed on the Comprehensive Environmental Response,
Compensation and Liabiitty Information System (CERCLIS) (42 U.S.C. §9616). Any part of the
Property may be released by } fortgagee from the Lien created by this Security Instrument. Any
such partial release is at the soié-option of Mortgagee; Mortgagee is not obligated to grant partial
releases. Any such partial release willnot affect the Lien created by this Security Instrument as
to the remainder of the Property.

Section 4.14  Usury.

In no event shall the amount of interest (including any fees, commissions and any other
amounts which would constitute interest under Siate Laws governing the maximum interest
permitted to be charged) due or payable hereunder or-under the Note exceed the maximum rate
of interest allowed by State Law and the interest rate caiculated hereunder shall be calculated
accordingly so that such maximum lawful rate is not excéeded. In the event any such payment of
interest in excess of the maximum lawful rate is inadvertently snade by Mortgagor or Mortgagee,
then such excess surm shall be credited as a payment of principa’; vnless Mortgagor shall notify
the Mortgagee, in writing, that it elects to have such excess suta retumed forthwith. It is the
express intent hereof that Mortgagor not pay and the Mortgagee not receive, directly or indirectly
in any manner whatsoever, interest in excess of that which may legally be paid by Mortgagor

under State Laws.

Section 4.15  No Liens.

Mortgagor agrees that it shall indemnify and hold Mortgagee harmless against any loss or
liability, cost or expense, including any judgments, attorneys’ fees and costs, costs of appeal
bonds and printing costs, arising out of or relating to any proceeding instituted by any claimant
alleging priority over the lien of this Security Instrument, other than a Senior Loan.

Section4.16  Financial Reporting.

Mortgagor shall provide to Mortgagee as and when requested by Mortgagee and for the
calculation periods requested by Mortgagee, such information as Mortgagee shall reasonably
require in order to determine the financial condition of Mortgagor and the Property, including,
without limitation, property operating statements, income and expense statements, financial
statements of Mortgagor, federal tax returns of Mortgagor and such other financial or Property
information as may be reasonably requested by Morigagee. All of such information and
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statements shall be in form and detail satisfactory to Mortgagee, and Mortgagor shall maintain
full and accurate books and records thereof in accordance with sound accounting principals
consistently applied.

Section 4.17 Management of Property.

Mortgagor at all times shall provide for the competent and responsible management and
operation of the Property. At al] times, Mortgagor shall cause the Property to be managed by an
manager or managing agent approved in writing by Mortgagee. All management confracts
affecting the Property shall be terminable upon thirty (30) days® written notice without penalty or
charge (exczpt for unpaid accrued management fees). Any management contract or contracts
affecting the Pionerty must be approved in writing by Mortgagee prior to the execution of the

same.

Section 4.18  ( Motification by Mortgagor.

Mortgagor shall, w.tiin ten (10) days after the occurrence of any of the following events,
notify Mortgagee in writing fhevest, specifying in each case the action Mortgagor has taken or
will take with respect thereto: (2) any Default or Event of Default hereunder or under any of the
other Loan Documents; (b) any viclation of Law by Mortgagor, or any claim or asgsertion by any
Governmental Authority that the Properis-or Improvements fail to comply with any Law; (c) any
investigation by any Governmental Auterity, or any Claim, litigation, arbitration or other
proceeding instituted or threatened against Miortgagor or the Property, and any material
development therein; (d) any claim by Mortgagor of a default by any tenant or other party under
any Lease; or (e) any material adverse change in-ine financial condition, results of operations,
business or properties of Mortgagor or any other Persor liable for the payment or performance of
any of the Obligations.

Section 419  Indemnification by Mortgagor.

Mortgagor agrees to indemnify Mortgagee and to hold Morigagee harmless from and
against, and to defend Mortgagee by counsel approved by Mortgagee ¢gainst, any and all Claims
directly or indirectly arising out of or resulting from any transaction,, £ct, omission, event or
circumstance in any way connected with the Property or the Loan, including any Claim arising
out of or resulting from (a) any failure by Mortgagor to comply with the tequitements of any
Laws or to comply with any agreement that applies or pertains to the Property, including any
agreement with a broker or «“finder” in comnection with the Loan or other finaneing of the
Property; (b) any failure by Mortgagor to observe and perform any of the obligatios imposed
upon the landlord under the Leases; (c) any other Default or Event of Default hereunder or under
any of the other Loan Documents; (d) any assertion or allegation that Mortgagee is liable for any
act or omission of Mortgagor or any other Person in connection with the ownership,
development, financing, Jeasing, operation or sale of the Property and (e) the Claims of any
broker or finder arising by reason of the execution hereof or the making of the Loan; provided,
however, that Mortgagor shall pot be obligated to indemnify Mortgagee with respect to any
Claim arising solely from the gross negligence or willful misconduct of Mortgagee. The
agreements and indemnifications contained in this Section shall apply to Claims arising both
before and after the repayment of the Loan and shall survive the repayment of the Loan, any
foreclosure ot deed, assignment or conveyance in lieu thereof and any other action by Mortgagee
to enforce the rights and remedies of Mortgagee hereunder or under the other Loan Documents.
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Mortgagor shall employ suitable means to protect from theft or vandalism all portions of the
Improvements.

Section 420  Fees and Expenses.

Mortgagor shall pay all fees, charges, costs and Expenses required to satisfy the
conditions of the Loan Documents. Without limitation of the foregoing, (a) Mortgagor will pay,
when due, and if paid by Mortgagee will reimburse Mortgagee on demand for, all fees and
expenses of the title insurance company, environmental engineers, appraisers, Surveyors and
Mortgagee’s ~counsel in connection with the closing, administration, modification or any
«workout” of @se Loan, or the enforcement of Mortgagee’s rights and remedies under any of the
Loan Documents; and (b) Mortgagor shall pay all filing, registration or recording fees, and all
expenses incident ¢ the execution, delivery, acknowledgment and recording or filing, as
applicable, of the Mboitpage, any mortgage supplemental thereto, any security instrument with
respect to the Personalty,aad any instrument of further assurance, and any Expenses (including
reasonable attorneys’ fees’and disbursements) and all federal, state, county, and municipal stamp,
mortgage or recording taxes ind other taxes, duties, impositions, imposes, fees, costs, expenses,
assessments and charges arising opt of or in connection with the execution and delivery of the
Note, the Mortgage or any mortgage supplemental thereto, any security instrument with respect
to the Personalty or any instrumets £ further assurance. Mortgagor acknowledges that
Mortgagee may receive a benefit, includrig a discount, credit or other accommodation, from
outside counsel based on the fees such counselinay receive on account of their relationship with
Mortgagee including fees paid pursuant hereto.

Mortgagor shall pay on demand all Expenscs of Mortgagee in connection with the
preparation, administration, default, collection, waives -or amendment of loan terms, or in
connection with Mortgagee’s exercise, preservation or enfarcement of any of its rights, remedies
or options hereunder, including, without limitation, fees of oniside legal counsel or the atlocated
costs of in-house legal counsel, accounting, consulting, brokeiage. or other similar professional
fees or expenses, and any fees or eXpenses associated with travel oz-other costs relating to any
appraisals or examinations conducted in connection with the Loan or imy collateral therefor, and
the amount of all such expenses shall, until paid, bear interest at the ra*¢, applicable to principal
hereunder (including any default rate) and be an obligation secured by any collateral.

Article V
Negative Covenants.

Section 5.1 Encumbrances.

Mortgagor will not permit any of the Property to become subject to any Encumbrance
other than the Permitted Encumbrances.  Within thirty (30) days after the filing of any
mechanic’s lien or other Lien or Encumbrance against the Property, Mortgagor will promptly
discharge the same by payment or filing a bond or otherwise as permitted by Law. So long as
Mortgagee’s security has been protected by the filing of a bond or otherwise in a manner
satisfactory to Mortgagee in its sole and absolute discretion, Mortgagor shall have the right to
contest in good faith any Claim, Lien or Encumbrance, provided that Morigagor does so
diligently and without prejudice to Mortgagee or delay in completing construction of the
Improvements. Mortgagor shall give Mortgagee Notice of any default under any Lien and
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Notice of any foreclosure or threat of foreclosure with respect to any of the Property. Mortgagor
agrees that it shall indemmify and hold Mortgagee harmless against any loss or liability, cost or
expense, including any judgments, attorneys’ fees and costs, costs of appeal bonds and printing
costs, arising out of or relating to any proceeding instituted by any claimant alleging priority over
the lien of this Security Instrument, other than a Permitted Encumbrance.

Section 5.2 Transfer of the Property.

Mortgagor will not Transfer, or contract to Transfer, all or any part of the Property or any
legal or beneficial interest therein (except for certain Transfers of the Accessories expressly
permitted in #his Security Instrument). Except as otherwise expressly permitted in Sections 7.4
and 7.5 of the Scuior Loan Agreement, which Sections are incorporated herein by reference, the
Transfer of any of the managing membership interest in Mortgagor, if Mortgagor is a limited
liability company, 6z-e, Transfer of the investor membership interests in Mortgagor (whether in
one or more transactions during the term of the Loan) shall be deemed to be a prohibited
Transfer of the Property.

Section 5.3 Removal. Deaolition or Alteration of Accessories and fmprovements.

Except to the extent perriitted by the following sentence, no Improvements or
Accessories shall be removed, demolisted or materially altered without the prior written consent
of Mortgagee. Mortgagor may remove and dispose of, free from the Lien of this Security
Instrument, such Accessories as from time o time become worn out or obsolete, provided that,
either (a) at the time of, or prior to, such remo al, any such Accessories are replaced with other
Accessories which are free from Liens other than Pe rmitted Encumbrances and have a value at
least equal to that of the replaced Accessories (and by soch removal and replacement Mortgagor
shall be deemed to have subjected such Accessories to e Lien of this Security Instrument), or
(b) so long as a prepayment may be made without the impoition of any premium pursuant to the
Note, such Accessories are sold at fair market value for cash 2ad the net cash proceeds received
from such disposition are paid over promptly to Mortgagee to be applied to the prepayment of
the principal of the Loan, unless the same are required to be paid 15 the holder of the Senior
Loan.

Section 5.4 Additional Improvements.

Mortgagor will not construct any Tmprovements other than those presentiy on the Land
and those disclosed to Mortgagee in connection with the closing of the Loan withicwut the prior
written consent of Mortgagee. Mortgagor will complete and pay for, within a reasunable time,
any Improvements which Mortgagor is permitted to construct on the Land. Mortgagor will
construct and erect any permitted Improvements () strictly in accordance with all applicable
Laws and any private restrictive covenants, (b) entirely on lots or parcels of the Land, (c) so as
not o encroach upon any easement or right of way or upon the land of others, and (d) wholly
within any building restriction and setback lines applicable to the Land.

Section 5.5 Restrictive Covenants, Zoning, etc.

Without the prior written consent of Mortgagee, Mortgagor will not initiate, join in, or
consent to any change in, any restrictive covenant, easement, zoning ordinance, or other public
or private restrictions limiting or defining the uses which may be made of the Property.
Mortgagor (a) will promptly perform and observe, and cause 10 be performed and observed, all

of the terms and conditions of all agreements affecting the Property, and (b) will do or cause to
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be done all things necessary to preserve intact and unimpaired any and all easements,
appurtenances and other interests and rights in favor of, or constituting any portion of, the

Property.
Section 5.6 Leases.

(a)  Mortgagor shall not (i) without the prior written consent of Mortgagee,
modify or restate the Form Lease, (ii) collect any of the Rents in advance of the time when the
same become due under the terms of the Leases, (iii) discount any future accruing Rents, (iv)
except for the Permitted Encumbrances, without the prior written consent of Mortgagee, execute
any assignment »f the Leases or the Rents, (v) other than in the ordinary course of business, will
not alter, modify or change the terms of the Leases, o surrender, cancel or terminate the same
without the prio1 wwritten consent of Mortgagee, or (vi) and will not suffer or permit a tenant
under any Lease t viClate any Laws affecting the Property.

(b)  Morgagor shall not enter into any Lease of space in the Improvements
unless approved or deemed approved by Mortgagee and any Senior Lender prior to execution.
The Form Lease, and any revisions thereto, must have the prior written approval of Mortgagee
and any Senior Lender. Mortgagee siial be “deemed” to have approved any Lease that: (i) is on
the Form Lease approved by Mortgages with no deviations except as approved by Mortgagee;
(ii) is entered into in the ordinary course o2 business with a bona fide unrelated third party tenant,
and Mortgagor, acting in good faith and exeizising due diligence, has determined that the tenant
is financially capable of performing his, her orits obligations under the Lease; (iii) reflects an
arm’s length transaction at then-current market e, for comparable space but complies in all
respects with the Affordable Housing Land Us¢ Restriction and any other Permitted
Encumbrances; and (iv) contains no right or option to’prrrhase the Property or any present or
future interest therein.

(¢)  From time to time upon Mortgagee’s rcquest, Mortgagor shall promptly
deliver to Mortgagee (a) complete executed originals of each 1<ase, including any exhibits
thereto and any guaranty(ies) thereof, (b) a complete rent roll of thie Property in such detail as
Mortgagee may require, together with such operating statements and leasing schedules and
reports as Mortgagee may require, and (¢) such other information regarding tenants and
prospective tenants and other leasing information as Mortgagee may request.

Section 5.7 Controlled Substances.

Mortgagor shall not, and shall not suffer or permit a tenant under any Lease to violate any
Iaws affecting the Property, including the Controlled Substances Act, or which could otherwise
result in the occurrence of an Event of Default under Section 6.24, including the commencement
of any proceedings under the Civil Asset Forfeiture Reform Act. Upon learning of any conduct
contrary to this Section, Mortgagor shall immediately take all actions reasonably expected under
the circumstances to terminate any such use of the Property, including: (a) to give timely notice
to an appropriate law enforcement agency of information that led Mortgagor to know such
conduct had occurred, and (b) in a timely fashion to revoke or make a good faith attempt to
revoke permission for those engaging in such conduct to use the Property or to take reasonable
actions in consultation with a law enforcement agency to discourage or prevent the illegal use of
the Property.
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Section 5.8 Sanctions.

Mortgagor shall not, directly or indirectly, use the proceeds of the Loan, or lend,
contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or
other Person, to fund the activities of or business with any Person, or in any country or tetritory,
that, at the time of such funding, is the subject of Sanctions, or in any other manner that will
result in a violation by any Person (including any Person participating in the transaction being
financed by the Loan, whether as underwriter, advisor, investor or otherwise) of Sanctions.

Article VI
Events of Default.

The occurrence 4r. happening, from time to time, of any one or more of the following
shall constitate an Event of Default under this Security Instrument:

Section 6.1 Pavment-Cbligations.

Mortgagor fails to pay any oi the Obligations when due, whether on the scheduled due
date or upon acceleration, maturity cr.ofherwise.

Section 6.2 Transfers.

Mortgagor Transfers, or contracts to Transfer, all or any part of the Property or any legal
or beneficial interest therein (except for Transters of the Accessories expressly permitted under
this Security Instrument). Except as otherwise expressly permitted in Section 5.2 hereof, the
Transfer of any of the managing membership interesc.in Mortgagor, if Mortgagor is a limited
liability company, or the Transfer of investor membership interests in Mortgagor (whether in one
or more {ransactions during the term of the Loan) shall be deemad to be a prohibited Transfer of
the Property constituting an Event of Default.

Section 6.3 Other Obligations.

Mortgagor fails to promptly perform or comply with any of the Obligations set forth in
this Security Instrument (other than those expressly described in other Sectione.of this Article),
and such failure continues uncured for a period of thirty (30) days after Notice from Mortgagee
to Mortgagor, unless (a) such failure, by its nature, is not capable of being cured within such
period, and (b) within such period, Mortgagor commences to cure such failure and thereafter
diligently prosecutes the cure thereof, and (c) Mortgagor causes such failure to be cured no later
than ninety (90) days after the date of such Notice from Mortgagee.

Section 6.4 Event of Default Under Other I.oan Documents.

An Event of Default (as defined therein) occurs under the Note, or Mortgagor fails to
promptly pay, perform, observe or comply with any obligation or agreement contained in any of
the other Loan Documents (within any applicable grace or cure period).

Section 6.5  Change in Zoning or Public Restriction.

Any change in any zoning ordinance or regulation or any other public restriction is
enacted, adopted or implemented that limits or defines the uses which may be made of the
Property such that the present or intended use of the Property, as specified in the Loan
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Documents, would be in violation of such zoning ordinance or regulation or public restriction, as
changed. :

Section 6.6 Default Under Leases.

Mortgagor fails duly to perform its obligations under any Lease, and such failure is not
cured within the grace period, if any, provided in the Lease.

Section 6.7 Defaunlt Under Other Lien Documents.

A default occurs under any other mortgage, deed of trust or security agreement covering
the Property, iiacluding any Permitted Encumbrances, including a default under a Senior Loan.

Section ¢.8 Execution; Attachment.

Any Lien (sther than a Senior Loan), execution or attachment is levied against any of the
Property, and such execiiion or attachment is not set aside, discharged or stayed within thirty
(30) days after the same i<’levied.

Section 6.9  Affordabie Housing Land Use Restriction.
A default occurs under the Affordable Housing Land Use Restriction.
Section 6.10  Insurance Obligetions.

Mortgagor fails to promptly perform or comply with any of the covenants contained in
the Loan Documents with respect to maintaininy insurance, including the covenants contained in
Section 4.9 of this Security Instrument.

Section 6.11  Accuracy of Information; Represcafutions and Warranties.

Any information contained in any financial statement, schedule, report or any other
document delivered by Mortgagor or any other Person to Mortgagee'in connection with the Loan
proves at any time not to be in all respects true and accurate, or Mor.gagor or any other Person
shall have failed to state any material fact or any fact necessary to mae such information not
misleading, or any representation or warranty contained in this Security tnstrument or in any
other Loan Document or other document, certificate or opinion delivered iv, Mortgagee in
connection with the Loan, proves at any time to be incorrect or misleading i ‘any material
respect on the date when made.

Section 6.12 Damage to Improvements.

The Improvements are substantially damaged or destroyed by fire or other casualty and
Mortgagee determines that the Improvements cannot be restored and completed in accordance
with the terms and provisions of this Security Instrument.

Section 6.13  Bankruptcy.
Mortgagor or any managing member of Mortgagor files a bankruptcy petition or makes a
general assignment for the benefit of creditors, or a bankruptcy petition is filed against

Mortgagor or any managing member of Mortgagor and such involuntary bankruptcy petition
continues undismissed for a period of sixty (60) days after the filing thereof.

Page 24




1530618048 Page: 27 of 49

UNOFFICIAL COPY

Section 6.14  Appointment of Receiver, Trustee, Liguidator.

Mortgagor or any managing member of Mortgagor applies for or consents in writing to
the appointment of a receiver, trustee or liquidator of Mortgagor or any managing member of
Mortgagor, the Property, or all or substantially all of the other assets of Mortgagor or any
managing member of Mortgagor, or an order, judgment or decree is entered by any court of
competent jurisdiction on the application of a creditor appointing a receiver, trustee or liquidator
of Mortgagoror any managing member of Mortgagor, the Property, or all or substantially all of
the other assets of Mortgagor or any managing member of Mortgagor.

Section'€.15  Inability to Pay Debts.

Mortgagor; =iy managing member of Mortgagor becomes unable or admits in writing its
inability or fails generally to pay its debts as they become due.

Section 6.16  Dissclation: Change in Business Status.

Unless the written consert of Mortgagee is previously obtained, all or substantially all of
the business assets of Mortgagor or'any managing member of Mortgagor are sold, Mortgagor or
any managing member of Mortgagor ‘is dissolved, or there occurs any change in the form of
business entity through which Mortgagor sf any managing member of Mortgagor presently
conducts its business or any merger or cousolidation involving Mortgagor or any managing
member of Mortgagor].

Section 6.17  Forfeiture.

A judicial or nonjudicial forfeiture or seizuie rroceeding is commenced by a
Governmental Authority and remains pending with respect to the Froperty or any part thereof, on
the grounds that the Property or any part thereof had been used to commit or facilitate the
commission of a criminal offense by any Person, including any ‘eusnt. pursuant to any Law,
including under the Controlled Substances Act or the Civil Asset Torfeiture Reform Act,
regardless of whether or not the Property or the Mortgage shall become subject to forfeiture or
seizure in connection therewith.

Article VII
Rights and Remedies.

Upon the happening of any Event of Default, Mortgagee shall have the right, in addition
to any other rights or remedies available to Mortgagee under any of the Loan Documents or
applicable Law, to exercise any one or more of the following rights, powers or remedies:

Section 7.1 Acceleration.

Mortgagee may accelerate any or all (as determined by Mortgagee in its sole discretion)
of the Obligations, whereupon such Obligations shall become immediately due and payable, all
of the foregoing without notice of default, notice of acceleration or intention to accelerate,
presentment or demand for payment, protest, notice of protest, notice of nonpayment or
dishonor, or notices or demands of any kind or character (all of which are hereby waived by
Mortgagor).
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Section 7.2 Foreclosure: Judicial Foreclosure.

®

(if)

(i)

(iv)

v)

Mortgagee may demand that Mortgagor surrender the actual possession of the
Property and upon such demand, Mortgagor shall forthwith surrender same to
Mortgagee and, to the extent permitted by law, Mortgagee itself, or by such
officers or agents as it may appoint, may enter and take possession of all of the
Property and may exclude Mortgagor and its agents and employees wholly
therefrom.

17 Mortgagor shall for any reason fail to surrender or deliver the Property or any
partthereof after Mortgagee’s demand, Mortgagee may obtain a judgment or
o1déreonferring on Mortgagee the right to immediate possession or requiring the
Mortgagor to deliver immediate possession to Mortgagee, to the entry of which
judgment ordecree the Mortgagor hereby specifically consents.

Mortgagee may from time to time: (A) continue and complete construction of,
hold, store, use,” Gperate, manage and conirol the Property and conduct the
business thereof: (%) make all reasonably necessary maintenance, repairs,
renewals, replacemeriis, additions, betterments and improvements thereto and
thereon and purchase or otterwise acquire additional Personalty; (C) insure or
keep the Property insured; (I’ exercise all the rights and powers of the Mortgagor
in its name or otherwise with respect to the same; and (E) enter into agreements
with others (including new Leases o imendments, extensions, or cancellations to
existing Leases) all as Mortgagee from time to time may determine in its sole
discretion. Mortgagor hereby constitutés ard irrevocably appoints Mortgagee its
true and lawful attorney-in-fact, which appainiment is coupled with an interest,
with full power of substitution, and empowers satd attorney or attorneys in the
name of Mortgagor, but at the option of said atiozpey-in-fact, to do any and all
acts and execute any and all agreements that Mortgagee may deem necessary or
proper to implement and perform any and all of the foregomy.

Mortgagee may institute one or more actions of foreclosure-en this Security
Tnstrument or to institute other proceedings according to Law tor {oreclosure, and
prosecute the same to judgment, execution and sale, for the coliection of the
Obligations and all costs and expenses of such proceedings, including reasonable
attorneys’ fees and actual attorneys’ expenses.

To the extent permitted by law, Mortgagee has the option of proceeding as to both
the Real Property and the Personalty in accordance with its rights and remedies in
respect of the Property, in which event the default provisions of the UCC will not
apply. Mortgagee also has the option of exercising, in respect of the Property
consisting of Personalty, all of the rights and remedies available to a secured party
upon default under the applicable provisions of the UCC in effect in the
jurisdiction where the Real Property is located. In the event Mortgagee elects to
proceed with rtespect to the Personalty separately from the Real Property,
whenever applicable provisions of the UCC require that notice be reasonable, ten
(10) days notice will be deemed reasonable.
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Section 7.3 Possession of Property Not Required.

Upon any sale of any item of the Property made pursuant to judicial proceedings for
foreclosure (“Judicial Sale™), it will not be necessary for any public officer acting under
execution or order of the court (a “Selling Official”) to have any of the Property present or
constructively in his possession.

Section 7.4 Morteages of Convevance and Transfer.

Upon the completion of every Judicial Sale, the Selling Official will execute and deliver
to each purchaser a bill of sale or deed of conveyance, as appropriate, for the items of the
Property that ore sold. Mortgagor hereby grants every such Selling Official the power as the
attorney-in-faci of Mortgagor to execute and deliver in Mortgagor’s name all deeds, bills of sale
and conveyances necessary to convey and transfer to the purchaser all of Mortgagor’s rights, title
and interest in the iteius of Property which are sold. Mortgagor hereby ratifies and confirms all
that such attorneys-in-fact tawfully do pursuant to such power. Nevertheless, Mortgagor, if so
requested by the Selling O<ficial or by any purchaser, will ratify any such sale by executing and
delivering to such Selling Officizl s to such purchaser, as applicable, such deeds, bills of sale or
other Mortgages of conveyance and tiansfer as may be specified in any such request.

Section 7.5 Recitals.

The recitals contained in any muitzage of conveyance or transfer made by a Selling
Official to any purchaser at any Judicial Sale iil, to the extent permitted by law, conclusively
establish the truth and accuracy of the mattcrs stated therein, including the amount of the
Obligations, the occurrence of a Default, and the adveitisement and conduct of such Judicial Sale
in the manner provided herein or under applicable 14w, and the qualification of the Selling
Official. All prerequisites to such Judicial Sale will be presimed from such recitals to have been
satisfied and performed.

Section 7.6 Divestiture of Title; Bar.

To the extent permitted by applicable Law, every Judicial Sale: and every sale made as
contemplated by this Security Instrument, will operate to divest all rights; title, and interest of
Mortgagor in and to the items of the Property that are sold, and will be a perpetual bar, both at
law and in equity, against Mortgagor and Mortgagor’s heirs, executors, adminisiiors, personal
representatives, successors and assigns, and against everyone else, claiming the'item sold either
from, through or under Mortgagor or Mortgagor’s heirs, executors, administrat¢rs, -personal
representatives, Successors or assigns.

Section 7.7 Receipt of Purchase Money Sufficient Discharge.

A receipt from any Person authorized to receive the purchase money paid at any Judicial
Sale, or other sale contemplated by this Security Instrument, will be sufficient discharge therefor
to the purchaser. After paying such purchase money and receiving such receipt, neither such
purchaser nor such purchaser’s heirs, executors, administrators, personal representatives,
successors or assigns will have any responsibility or liability respecting the application of such
purchase money or any loss, misapplication or non-application of any of such purchase money,
or to inquire as to the authorization, necessity, expediency or regularity of any such sale.
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Section 7.8 Purchase by Mortgagee.

In any Judicial Sale, or other public sale made as contemplated by this Security
Instrument, Mortgagee may bid for and purchase any of the Property being sold, and will be
entitled, upon presentment of the relevant Loan Documents and documents evidencing the same,
to apply the amount of the Obligations held by it against the purchase price for the items of the
Property so purchased.

Sectionp 7.9 Sale of Portion of Mortgaged Property.

This Sesarity Instrument and the Lien created by this Security Instrument, as it pertains
to any Property (hai remains unsold, will not be affected by a Judicial Sale of less than all of the

Property.
Section 7.10  Judiial Action.

Mortgagee shall have the right from time to time to sue Mortgagor for any sums (whether
interest, damages for failure to pay principal or any installments thereof, taxes, or any other sums
required to be paid under the terms Of this Security Instrument, as the same become due), without
regard to whether or not any of the otliey Obligations shall be due, and without prejudice to the
right of Mortgagee thereafter to enforce «ns appropriate remedy against Mortgagor, including an
action of foreclosure or an action for speciiic performance, for a Default or Event of Default
existing at the time such earlier action was commer.ced.

Section 7.11  Collection of Rents.

Upon the occurrence of an Event of Default, thie lisense granted to Mortgagor to collect
the Rents shall be automatically and immediately revoked  without further notice to or demand
upon Mortgagor. Mortgagee may, but shall not be obligated to; perform any or all obligations of
the landlord under any or all of the Leases, and Mortgagee may, tt shall not be obligated to,
exercise and enforce any or all of Mortgagor’s rights under the Leaces: Without limitation to the
generality of the foregoing, Mortgagee may notify the tenants under the Leases that all Rents are
to be paid to Mortgagee, and following such notice all Rents shall be paid directly to Mortgagee
and not to Mortgagor or any other Person other than as directed by Mortjagee, it being
understood that a demand by Mortgagee on any tenant under the Leases for the pavuent of Rent
shall be sufficient to warrant payment by such tenant of Rent to Mortgagee without tli0 necessity
of further consent by Mortgagor. Mortgagor hereby irrevocably authorizes and directs the
tenants under the Leases to pay all Rents to Mortgagee instead of to Mortgagor, upon receipt of
written notice from Mortgagee, without the necessity of any inquiry of Mortgagor and without
the necessity of determining the existence or non-existence of an Event of Default. Mortgagor
hereby appoints Mortgagee as Mortgagor’s attorney-in-fact with full power of substitution,
which appointment shall take effect upon the occurrence of an Event of Default and is coupled
with an interest and is irrevocable prior to the full and final payment and performance of the
Obligations, in Mortgagor’s name or in Mortgagee’s name: (a) to endorse all checks and other
instruments received in payment of Rents and to deposit the same in any account selected by
Mortgagee; (b) to give receipts and releases in relation thereto; (c) to institute, prosecute and/or
settle actions for the recovery of Rents; (d) to modify the terms of any Leases including terms
relating to the Rents payable thereunder; (¢) to cancel any Leases; (f) to enter into new Leases;
and (g) to do all other acts and things with respect to the Leases and Rents which Mortgagee may
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deem necessary or desirable to protect the securify for the Obligations. Any Rents received shall
be applied first to pay all Expenses and next in reduction of the other Obligations. Mortgagor
shall pay, on demand, to Mortgagee, the amount of any deficiency between (i) the Rents received
by Mortgagee, and (ii) all Expenses incurred together with interest thereon as provided in the
Note with respect to the principal amount of the Loan, including the Default Rate (as defined in
the Note) if applicable.

Section 7.12  Taking Possession or Control of the Property.

Mortgagee may apply to any court of competent jurisdiction to have a receiver appointed
to enter upop-and take possession of the Property, collect the Rents therefrom and apply the same
as the court may. direct, such receiver to have all of the rights and powers permitted under the
Laws of the State. /To the extent permitted by Law, the right of the appointment of such receiver
shall be a matter of shict right without regard to the value or the occupancy of the Property or the
solvency or insolvency of Mortgagor. The Expenses, including receiver’s fees, attorneys’ fees,
costs and agent’s commission incurred pursuant to the powers herein contained, together with
interest thereon at the default rate under the Note, shall be secured hereby and shall be due and
payable by Mortgagor immediately without notice or demand. Notwithstanding the appointment
of any receiver or other custodian, Mortgagee shall be entitled as pledgee to the possession and
control of any cash or deposits at the tizae held by, payable, or deliverable under the terms of this
Security Instrument to the Mortgagee, and the Mortgagee shall have the right to offset the unpaid
Obligations against any such cash or deposit; in such order as Mortgagee may elect.

Section 7.13  Construction and Management of the Property.

Upon obtaining possession of the Property(or upon the appointment of a receiver as
described in Section 7.12, Mortgagee or the receiver, as f1o case may be, may, at its sole option,
(a) make all necessary or proper repairs and Additions t-or upon the Property, (b) operate,
maintain, control, make secure and preserve the Property, anc (¢} complete the construction of
any unfinished Improvements on the Property and, in connectiou tp2rewith, continue any and all
outstanding contracts for the erection and completion of such Imprevements and make and enter
into any further contracts which may be necessary, either in their or its owi name or in the name
of Mortgagor (the costs of completing such Improvements shall be Expenses secured by this
Security Instrument and shall accrue interest as provided in the Note with respect to the principal
amount of the Loan, including the Default Rate (as defined in the Note) 1" applicable).
Mortgagee or such receiver shall be under no liability for, or by reason of, any soch taking of
possession, entry, holding, removal, maintaining, operation or management, except for gross
negligence or willful misconduct. The exercise of the remedies provided in this Section shall not
cure or waive any Event of Default, and the enforcement of such remedies, once commenced,
shall continue for so long as Mortgagee shall elect, notwithstanding the fact that the exercise of
such remedies may have, for a time, cured the original Event of Default.

Section 7.14  Uniform Commercial Code.

Mortgagee may exercise any or all of its rights and remedies under the Uniform
Commercial Code as adopted by the State as in effect from time to time, (or under the Uniform
Commercial Code in force from time to time in any other state to the extent the same is
applicable Law) or other applicable Law as well as all other rights and remedies possessed by
Mortgagee, all of which shall be cumulative. Mortgagee is hereby authorized and empowered to
enter the Property or other place where the Personalty may be located without legal process, and
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to take possession of the Personalty without notice or demand, which hereby are waived to the
maximum extent permitted by the Laws of the State. Upon demand by Mortgagee, Mortgagor
shall make the Personalty available to Mortgagee at a place reasonably convenient to Mortgagee.
Mortgagee may proceed under the Uniform Commercial Code as to all or any part of the
Personalty, and in conjunction therewith may exercise all of the rights, remedies and powers of a
secured creditor under the Uniform Commercial Code. Any notification required by the Uniform
Commercial Code shall be deemed reasonably and propetly given if sent in accordance with the
Notice provisions of this Security Instrument at least ten (10) days before any sale or other
disposition of the Personalty. Mortgagee may choose to dispose of some or all of the Property,
in any combination consisting of both Personalty and Real Property, in one or more public or
private sales to/oe held in accordance with the Law and procedures applicable to real property, as
permitted by Ariizis-9 of the Uniform Commercial Code. Mortgagor agrees that such a sale of
Personalty togethier with Real Property constitutes a commercially reasonable sale of the
Personalty. Mortgagee inay proceed under the Uniform Commercial Code as to all or any part of
the Personalty, and in coninction therewith may exercise all of the rights, remedies and powers
of a secured creditor under the Uniform Commercial Code. Any notification required by the
Uniform Commercial Code shall be deemed reasonably and properly given if sent in accordance
with the Notice provisions of this Security Instrument at least ten (10) days before any sale or
other dispositien of the Personalty.

Section 7.15  Application of Proce&is.

Unless otherwise provided by applicabie Law, all proceeds from the sale of the Property
or any part thereof pursuant to the rights and remedies set forth in this Article and any other
proceeds received by Mortgagee from the exercise ol any of its other rights and remedies
hereunder or under the other Loan Documents shall be appiied first to pay all Expenses and next
in reduction of the other Obligations, in such manner and cider as Mortgagee may elect.

Section 7.16  Remedies Cumulative and Concurrent.

No right, power or remedy of Mortgagee as provided i1 the Note, this Security
Instrument or the other Loan Documents is intended to be exclusive of uny-other right, power, or
remedy of Mortgagee, but each and every such right, power and remedy shall he cumulative and
concurrent and in addition to any other right, power or remedy available to'Mcrtoagee now or
hereafter existing at Law or in equity and may be pursued separately, successively or together
against Mortgagor, any guarantor, or any endorser, co-maker, or surety of the Obligations, or the
Property or any part thereof, or any one or more of them, at the sole discretion of Muitgagee.
The failure of Mortgagee to exercise any such right, power or remedy shall in no event be
construed as a waiver or release thereof.

Section 7.17  Waiver, Delay or Omission.

No waiver of any Event of Default hereunder shall extend to or affect any subsequent or
any other Event of Default then existing, or impair any rights, powers or remedies consequent
thereon, and no delay or omission of Mortgagee to exercise any right, power or remedy shall be
construed to waive any such Event of Default or to constitute acquiescence therein.

Section 7.18  Credit of Mortgagee.

To the maximum extent permitted by the Laws of the State, upon any sale made under or
by virtue of this Article, Mortgagee may bid for and acquire the Property, or any part thereof,
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and in lieu of paying cash therefor may apply to the purchase price, any portion of or all of the
unpaid Obligations in such order as Mortgagee may elect.

Section 7.19  Sale.

Any sale or sales made under or by virtue of this Article shall operate to divest all the
estate, right, title, interest, claim and demand whatsoever at law or in equity, of the Mortgagor
and all Persons, except tenants pursuant to Leases approved by Mortgagee, claiming by, through
or under Mortgagor in and to the properties and rights so sold, whether sold to Mortgagee or to
others.

Seciion7.20  Proofs of Claim.

In the case of any receivership, insolvency, bankruptcy, reorganization, arrangement,
adjustment, composition, seizure of the Property by any Governmental Authority, or other
judicial proceedings aftecting the Mortgagor, any guarantor, any endorser, co-maker, or surety of
the Obligations, or any ¢f their respective properties, the Mortgagee, to the extent permitted by
Law, shall be entitled to file such proofs of claim and other documents as may be necessary or
advisable in order to have ite’ Claim allowed in such proceedings for the entire unpaid
Obligations at the date of the institution of such proceedings, and for any additional amounts
which may become due and payable alter such date.

Section 7.21  Waiver of Redemptici, Notice, Marshaling, Etc.

Mortgagor hereby waives and releaser, fcr itself and anyone claiming through, by, or
under it, to the maximum extent permitted by the Za'ws of the State:

) all benefit that might accrue to Mortgugon by virtue of any present or future Law
exempting the Property, or any part of the proceeds auising from any sale thereof, from
attachment, levy or sale on execution, or providing foi”any appraisement, valuation, stay of
execution, exemption from civil process, redemption or extens.on o1 time for payment,

(i)  unless specifically required herein, all notices of deizalt, or Mortgagee’s actual
exercise of any option or remedy under the Loan Documents, or otherw:se; and

(iif}  any right to have the Property marshaled.

Section 7.22  Discontinuance of Proceedings.

If Mortgagee shall have proceeded to enforce any right under any Loan Document and
such proceedings shall have been discontinued or abandoned for any reason, then exceti. as may
be provided in any written agreement between Mortgagor and Mortgagee providing for the
discontinuance or abandonment of such proceedings, Mortgagor and Mortgagee shall be restored
to their former positions and the rights, remedies and powers of Mortgagee shall continue as if
no such proceedings had been instituted.

Section 7.23  Mortgagee’s Actions.

Mortgagee may, at any time without notice to any Person and without consideration, do
or refrain from doing any or all of the following actions, and neither the Mortgagor, any
guarantor, endorser, co-maker, or surety of the Obligations, nor any other Person (hereinafter in
this Section collectively referred to as the “Obligor”) now or hereafter liable for the payment and
performance of the Obligations shall be relieved from the payment and performance thereof,
unless specifically released in writing by Mortgagee: (a) renew, extend or modify the terms of
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the Note, this Security Instrument and the other Loan Documents, or any of them; (b) forbear or
extend the time for the payment or performance of any or all of the Obligations; (c) apply
payments by any Obligor to the reduction of the unpaid Obligations in such manner, in such
amounts, and at such times and in such order and priority as Mortgagee may see fit; (d) release
any Obligor; (e) substitute or release in whole or in part the Property or any other collateral or
any portion thereof now or hereafter held as security for the Obligations without affecting,
disturbing or impairing in any manner whatsoever the validity and priority of the lien of this
Security Instrument upon the Property which is not released or substituted, or the validity and
priority of any security interest of the Mortgagee in such other collateral which is not released or
substituted: /t} subordinate the lien of this Security Instrument or the lien of any other security
interest in any other collateral now or hereafter held as security for the Obligations; (g) join in
the execution of 2 nlat or replat of the Land (provided, however, notwithstanding the foregoing,
Mortgagee will joinin-such plat or replat of the Land so long as such plat or replat is acceptable
to Mortgagee); (h) joii-in and consent to the filing of a declaration of condominium or
declaration of restrictivé covenants regarding all or any part of the Land; (i) consent to the
granting of any easement on th, Land; and (j) generally deal with any Obligor or any other party
as Mortgagee may see fit.

Section 7.24  Other Remedies

Mortgagee shall have the right @em time to time to protect, exercise and enforce any
legal or equitable remedy against Morigagor provided under the Loan Documents or by
applicable Laws.

Article Vi[I
[Reserved].

Article IX
Miscellaneous.

Section 9.1 Rights. Powers and Remedies Cumulative.

Each right, power and remedy of Mortgagee as provided for in this'Security Instrument,
or in any of the other Loan Documents or now or hereafter existing by Law, sha'l be cumulative
and concurrent and shall be in addition to every other right, power or remedy provided for in this
Security Instrument, or in any of the other Loan Documents or now or hereafter existing by Law,
and the exercise or beginning of the exercise by Mortgagee of any one or more ol such rights,
powers or remedies shall not preclude the simultaneous or later exercise by Mortgagee of any or
all such other rights, powers or remedies.

Section 9.2  No Waiver by Mortgagee,

No course of dealing or conduct by or among Mortgagee and Mortgagor shall be
offective to amend, modify or change any provisions of this Security Instrument or the other
Loan Documents. No failure or delay by Mortgagee to insist upon the strict performance of any
term, covenant or agreement of this Security Instrument or of any of the other Loan Documents,
or o exercise any right, power or remedy consequent upon a breach thereof, shall constitute a
waiver of any such term, covenant or agreement or of any such breach, or preclude Mortgagee
from exercising any such right, power or remedy at any later time or times. By accepting
payment after the due date of any of the Obligations, Mortgagee shall not be deemed to waive
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the right either to require prompt payment when due of all other Obligations, or to declare an
Event of Default for failure to make prompt payment of any such other Obligations. Neither
Mortgagor nor any other Person now or hereatter obligated for the payment of the whole or any
part of the Obligations shall be relieved of such liability by reason of (a) the failure of Mortgagee
to comply with any request of Mortgagor or of any other Person to take action to foreclose this
Security Instrument or otherwise enforce any of the provisions of this Security Instrument, ot (b)
any agreement or stipulation between any subsequent owner or owners of the Property and
Mortgagee, or (c) Mortgagee’s extending the time of payment or modifying the terms of this
Security Instrument or any of the other Loan Documents without first having obtained the
consent of Mrtgagor or such other Person. Regardless of consideration, and without the
necessity for snv. notice to or consent by the holder of any subordinate Lien on the Property,
Mortgagee may rcisese any Person at any time liable for any of the Obligations or any part of the
security for the Obligations and may extend the time of payment or otherwise modify the terms
of this Security Instrument or any of the other Loan Documents without in any way impairing or
affecting the Lien of this Security Instrument or the priority of this Security Instrument over any
subordinate Lien. The holderof any subordinate Lien shall have no right to terminate any Lease
regardless of whether or not such Leasc is subordinate to this Security Instrument. Mortgagee
may resort to the security or collaeral described in this Security Instrument or any of the other
Loan Documents in such order and ménner as Mortgagee may elect in its sole discretion.

Section 9.3 Waivers and Agreericiits Reparding Remedies.

To the full extent Mortgagor may do s¢, Mortgagor hereby voluntarily and knowingly:

(a)  waives the benefits of all present aiid firture valuation, appraisement, homestead,
exemption, stay, extension or redemption, right %0 notice of election to accelerate the
Obligations, and moratorium Laws under any state or fedaril Law;

(b)  waives all rights to a marshaling of the assets of Mortgagor, including the
Property, or to a sale in the inverse order of alienation in the ~vent of a foreclosure of the
Property, and agrees not to assert any right under any Law pertainius tvihe marshaling of assets,
the sale in inverse order of alienation, the exemption of homestead, th:: administration of estates
of decedents, or other matters whatsoever to defeat, reduce or affect the right of Mortgagee under
the terms of this Security Instrument to a sale of the Property without any pridr o: different resort
for collection, or the right of Mortgagee to the payment of the Obligations out cf thi¢ proceeds of
sale of the Property in preference to every other claimant whatsoever;

(c)  waives any right to bring or utilize any defense, counterclaim or setoff, other than
one which denies the existence or sufficiency of the facts upon which any foreclosure action is
grounded. If any defense, counterclaim or setoff, other than one permitted by the preceding
clause, is timely raised in a foreclosure action, such defense, counterclaim or setoff shall be
dismissed. If such defense, counterclaim or setoff is based on a Claim which could be tried in an
action for money damages, such Claim may be brought in a separate action which shall not
thereafter be consolidated with the foreclosure action. The bringing of such separate action for
money damages shall not be deemed to afford any grounds for staying the foreclosure action;
and

(d)  waives and relinquishes any and all rights and remedies which Mortgagor may
have or be able to assert by reason of the provisions of any Laws pertaining to the rights and
remedies of sureties.
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Section 9.4 Successors and Assigns.

All of the grants, covenants, terms, provisions and conditions of this Security Instrument
shall run with the Land and shall apply to and bind the successors and assigns of Mortgagor
(including any permitted subsequent owner of the Property), and inure to the benefit of
Mortgagee, its successors and assigns.

Section9.5  No Warranty by Mortgagee.

By inspecting the Property or by accepting or approving anything required to be
observed, performed or fulfilled by Mortgagor or to be given to Mortgagee pursuant to this
Security Inst/ument or any of the other Loan Documents, Mortgagee shall not be deemed to have
warranted or represented the condition, sufficiency, legality, effectiveness or legal effect of the
same, and such acceptance or approval shall not constitute any warranty or representation with
respect thereto by Mortgagee.

Section 9.6 Adnrndments.

This Security Instrument may not be modified or amended except by an agreement in
writing, signed by the party against »vhom enforcement of the change is sought.

Section 9.7 Severability.

In the event any one or more of the provisions of this Security Instrument or any of the
other Loan Documents shall for any reascn be-held to be invalid, illegal or unenforceable, in
whole or in part or in any other respect, or in the event any one or more of the provisiens of the
Loan Documents operates or would prospectively unerate to invalidate this Security Instrument
or any of the other Loan Documents, then and ix <ither of those events, at the option of
Mortgagee, such provision or provisions only shall be decraed null and void and shall not affect
the validity of the remaining Obligations, and the remaizing pravisions of the Loan Documents
shall remain operative and in full force and effect and shall it no vay be affected, prejudiced or
disturbed thereby.

Section 9.8 Notices.

All Notices required or which any party desires to give hereunder or under any other
Loan Document shall be in writing and, unless otherwise specifically providea.in such other
Loan Document, shall be deemed sufficiently given or fumnished if delivered by personal
delivery, by nationally recognized overnight courier service or by certified United" States mail,
postage prepaid, addressed to the party to whom directed at the applicable address specified in
the Preamble to this Security Instrument (unless changed by similar notice in writing given by
the particular party whose address is to be changed), and in the case of Notice to Mortgagee,
with a copy sent simultaneously and in the same manner to Holland & Knight LLP, 31 West 52M
Street, New York, New York 10019, Attention: Kathleen M. Furey, Esq. Any Notice shall be
deemed to have been given either at the time of personal delivery or, in the case of courier or
mail, as of the date of first attempted delivery at the address and in the manner provided herein,
provided that service of a Notice required by any applicable statute shall be considered complete
when the requirements of that statute are met. Notwithstanding the foregoing, no notice of
change of address shall be effective except upon actual receipt. This Section shall not be
construed in any way to affect or impair any waiver of notice or demand provided in this
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Security Instrument or in any other Loan Document or to require giving of notice or demand to
or upon any Person in any situation or for any reason.

Mortgagee agrees that it shall not complete a foreclosure sale of the Property or record a
deed-in-lieu of foreclosure with respect to the Property (each, a “Foreclosure Remedy”) unless
and until Investor Member has first been given thirty (30) days written notice of the Default(s) or
Event(s) of Default, giving rise to Mortgagee’s right to complete such Foreclosure Remedy, and
Investor Member has failed, within such thirty (30) day period to cure such Default(s) or
Event(s) of Default; provided, however, that Mortgagee shall be entitled during such thirty (30}
day period ta ¢ontinue to pursue all of its rights and remedies under this Security Instrument and
the Affordable~ Housing Land Use Restriction Agreement, including but not limited to
acceleration of ths Note and commencement and pursuit of foreclosure (but not completion of
the foreclosure sdle/ In the event Mortgagee has accelerated the Note and the Investor Member
cures all Events of Defatit giving rise to such acceleration within the thirty (30) day cure period
described above, such ctre <hall have the effect of de-accelerating the Note; provided, however,
that such de-acceleration sheli not waive or limit any of Mortgagee’s rights to accelerate the
Note or exercise any other remcdies under the Loan Documents as to any future or continuing
Events of Default. Mortgagor aclnovledges and agrees that Mortgagee shall have the right to
pursue all rights and remedies except completion of a Foreclosure Remedy without liability to
Investor Member for failure to provide 1ofic¢ to Investor Member, and that Mortgagee’s liability
hereunder shall be expressly limited to actaal damages to Investor Member directly caused by
Mortgagee’s completion of a Foreclosure Rer. edy without Investor Member receiving the notice
and opportunity to cure described above. Mortgagee’s failure to give any such notice for any
reason shall not act to impair or waive any remedy oz right of Mortgagee under this Security
Instrument or any other Loan Document. Unless expressy nrohibited by applicable Jaw, Investor
Member agrees to record a “Request for Notice,” or sirhijar appropriate document requesting
notice of any foreclosure sale, in the Official Records of th> Connty in which the Property is
located, and in the event Mortgagee has failed to sooner provide rutice to Investor Member, the
receipt of such notice of foreclosure sale shall be deemed to be notice o the Investor Member as
contemplated hereunder. Mortgagee shall give Investor Member notice at the address set forth
below or such other address as Investor Member may instruct Mortgagec-in writing from time to
time:

Investor Member: With a copy to:

U.S. Bancorp Community Development Kutak Rock LLP
Corporation 1650 Farnam Street

1307 Washington Avenue, Suite 300 Omaha, NE 68102

Mail Code: SL MO RMCD Attn: Jill H. Goldstein, Esq.
St. Louis, MO 63103 Phone: (402) 346-6000

Attn.: Director of LIHTC Asset Management
Phone: (314) 335-2600
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Section 9.9 Joint and Several Liability.

If Mortgagor consists of two (2) or more Persons, the term “Mortgagor” shall also refer to
all Persons signing this Security Instrument as Mortgagor, and to each of them, and all of them
are jointly and severally bound, obligated and liable hereunder. Mortgagee may release,
compromise, modify or settle with any of Mortgagor, in whole or in part, without impairing,
lessening or affecting the obligations and liabilities of the others of Mortgagor hereunder or
under the Note. Any of the acts mentioned aforesaid may be done without the approval or
consent of, or notice to, any Mortgagor.

Sectitn@.10  Rules of Construction.

The words “hereof.” “herein,” “hereunder,” “hereto,” and other words of similar import
refer to this Secut'ty Instrument in its entirety. The terms “agree” and “agreements” mean and
include “covenant” 2ad “covenants.” The words “include” and “including” shall be interpreted
as if followed by the words “without limitation.” The headings of this Security Instroment are
for convenience of refererce only and shall not be considered a part hereof and are not in any
way intended to define, limit Or enlarge the terms hereof. All references (a) made in the neuter,
masculine or feminine gender siall be deemed to have been made in all such genders, (b) made
in the singular or plural number sha!l be deemed to have been made, respectively, in the plural or
singular number as well, (c) to the 1.¢en Documents are to the same as extended, amended,
restated, supplemented or otherwise modified from time to time unless expressly indicated
otherwise, (d) to the Land, Improvements, Persoralty, Real Property or Property shall mean all
ot any portion of each of the foregoing, respectivaly, and (e) to Atticles or Sections are to the
respective Articles or Sections contained in this Séeurity Instrument unless expressly indicated
otherwise. Any term used or defined in the Uniform Coramercial Code of the State, as in effect
from time to time, which is not defined in this Security Instrument shall have the meaning
ascribed to that term in the Uniform Commercial Code of the State. If a term is defined in
Article 9 of the Uniform Commercial Code of the State differentiv than in another Article of the
Uniform Commercial Code of the State, the term shall have the meaning specified in Article 9.

Section9.11  Governing Law.

This Security Instrument shall be construed, governed and enforced i accordance with
the Laws in effect from time to time in the State (without regard to its conflict of1aw principles).

Section 9.12  Entire Agreement.

The Loan Documents constitute the entire understanding and agreement- petween
Mortgagor and Mortgagee with respect to the transactions arising in connection with the Loan,
and supersede all prior written or oral understandings and agreements between Mortgagor and
Mortgagee with respect to the matters addressed in the Loan Documents. In particular, and
without limitation, the terms of any commitment by Mortgagee to make the Loan are merged
into the Loan Documents. Except as incorporated in writing into the Loan Documents, there are
no representations, understandings, stipulations, agreements or promises, oral or written, with
respect to the matters addressed in the Loan Documents.

Section9.13  Lost Note,

Upon receipt of an affidavit of an officer of Mortgagee as to the loss, theft, destruction or
mutilation of the Note or any other security document which is not of public record, and, in the
case of any such loss, theft, destruction or mutilation, upon cancellation of the Note or such other
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security document, Mortgagor will issue, in lieu thereof, a replacement note or such other
security document in the same principal amount thereof and otherwise of like tenor.

Section 9.14  Right of Setoff.

Mortgagor hereby grants to Mortgagee, a continuing lien, security interest and right of
setoff as security for all liabilities and obligations to Mortgagee whether now existing or
hereafter arising, upon and against all deposits, credits, collateral and property, now or hereafter
in the possession, custody, safekeeping or control of Mortgagee or any entity under the control of
Bank of America Corporation and its successors and/or assigns or in transit to any of them. At
any time, without demand or notice (any such notice being expressly waived by Mortgagor),
Mortgagee ‘mav. setoff the same or any part thereof and apply the same to any liability or
obligation of Moitgagor and any guarantor even though unmatured and regardless of the
adequacy of anv-other collateral security for the Loan. ANY AND ALL RIGHTS TO
REQUIRE MORTGA4GEE TO EXERCISE ITS RIGHTS OR REMEDIES WITH
RESPECT TO ANY O1M1ER COLLATERAL WHICH SECURES THE LOAN, PRIOR
TO EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO SUCH DEPOSITS,
CREDITS OR OTHER PR OPERTY OF THE MORTGAGOR, ARE HEREBY
KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVED.

Section 9.15  Waiver of Jury (rial.

MORTGAGOR AND MORTGAGEY HEREBY IRREVOCABLY WAIVE, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN ANY 4EGAL PROCEEDING OR ACTION
DIRECTLY OR INDIRECTLY ARISING OUTOF OR RELATING TO THIS
SECURITY INSTRUMENT OR ANY OTHER’ DOCUMENT EXECUTED IN
CONNECTION HEREWITH OR THE TRANSACTiUNS CONTEMPLATED HEREBY
OR THEREBY (WHETHER BASED ON CONTRACT. TORT OR ANY OTHER
THEORY).

EACH PARTY HERETO HEREBY:

(a) CERTIFIES THAT NO REPRESENTATIVE, AGENTY, 22 ATTORNEY
OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR_OTHERWISE,
THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF [i71GATION,
SEEK TO ENFORCE THE FOREGOING WAIVER;

(b)) ACKNOWLEDGES THAT THIS WAIVER AND THE PROVISIONS OF
THIS SECTION WERE A MATERIAL INDUCEMENT FOR THE PARTIES
ENTERING INTO THE LOAN DOCUMENTS;

(¢) CERTIFIES THAT THIS WAIVER IS KNOWINGLY, WILLINGLY, AND
VOLUNTARILY MADE;

(d) AGREES AND UNDERSTANDS THAT THIS WAIVER CONSTITUTES A
WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH
PROCEEDING OR ACTION, INCLUDING CLAIMS AGAINST PARTIES WHO ARE
NOT PARTIES TO THIS OR ANY OTHER AGREEMENT, AND FURTHER AGREES
THAT SUCH PARTY SHALL NOT SEEK TO CONSOLIDATE ANY SUCH
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PROCEEDING OR ACTION WITH ANY OTHER PROCEEDING OR ACTION IN
WHICH A JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED;

() AGREES THAT MORTGAGOR AND MORTGAGEE ARE EACH
HEREBY AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY
PROCEEDING OR ACTION AS CONCLUSIVE EVIDENCE OF THIS WAIVER OF
JURY TRIAL; AND

REPRESENTS AND WARRANTS THAT SUCH PARTY HAS BEEN
REPRESENTED IN THE SIGNING OF THIS SECURITY INSTRUMENT AND IN THE
MAKING CZ_ THIS WAIVER BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD
THE OPPORTTNITY TO BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL
SELECTED 0% )ITS OWN FREE WILL, AND THAT IT HAS HAD THE
OPPORTUNITY TQ DISCUSS THIS WAIVER WITH COUNSEL.

Section 9.16 Chizice of Law.

MORTGAGOR AGREES THAT ANY SUIT FOR THE ENFORCEMENT OF
THIS SECURITY INSTRUMENT OR ANY OF THE OTHER LOAN DOCUMENTS
MAY BE BROUGHT IN THE CCTURTS OF THE STATE OR ANY FEDERAL COURT
SITTING THEREIN AND CONSENTS TO THE NONEXCLUSIVE JURISDICTION OF
SUCH COURT. MORTGAGOR HEFYBY WAIVES ANY OBJECTION THAT IT MAY
NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH SUIT OR ANY SUCH
COURT OR THAT SUCH SUIT IS BROUGKT IN AN INCONVENIENT FORUM.

Section 9.17  Time of Essence.

Tt is specifically agreed that time is of the esscace as to all matters provided for in this
Security Instrument.

Section 9.18 Survival of Warranties and Covenants,

The warranties, representations, covenants and agreemeits”set forth in this Security
Instrument shall survive the making of the Loan and the execution axd delivery of the Note, and
shall continue in full force and effect until all of the Obligations chall_have been paid and
performed in full.

Section 9.19  Forum.

Mortgagor hereby irrevocably submits generally and unconditionally for(itself and in
respect of its property with respect to the Loan and this Security Instrument to the non-exclusive
jurisdiction of any state court or any United States federal court sitting in the State specified in
the governing law section of this Security Instrument and 1o the non-exclusive jurisdiction of any
state court or any United States federal court sitting in the stafe in which any of the Property 18
located. Mortgagor hereby irrevocably waives, to the fullest extent permitted by Law, any
objection that Mortgagor may now or hereafter have to the laying of venue in any such court and
any claim that any such court is an inconvenient forum. Mortgagor hereby agrees and consents
that, in addition to any methods of service of process provided for under applicable Law, all
service of process in any such suit, action or proceeding in any state court or any United States
federal court sitting in the State specified in the governing law section of this Security Instrument

may be made by certified or registered mail, return receipt requested, directed to Mortgagor at its
address for Notice set forth in this Security Instrument, or at a subsequent address of which
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Mortgagee received actual Notice from Mortgagor in accordance with the Notice section of this
Security Instrument, and service so made shall be complete five (5) days after the same shall
have been so mailed. Nothing herein shall affect the right of Mortgagee to serve process in any
manner permitted by Law or limit the right of Mortgagee to bring proceedings against Mortgagor
in any other coutrt or jurisdiction.

Section 9.20  Further Assurances: Authorization to File Documents.

At any time, and from time to time, upon request by Mortgagee, Mortgagor will, at Mortgagor’s
expense, (2} correct any defect, error or omission which may be discovered in the form or
content of any-of the Loan Documents, and (b) make, execute, deliver and record, or cause to be
made, executed, Aelivered and recorded, any and all further instruments, certificates and other
documents as mxy. 4n the opinion of Mortgagee, be necessary or desirable in order fo complete,
perfect or continue au? preserve the Lien of this Security Instrument. Upon any failure by
Mortgagor to do so, Morigagee may make, execute and record any and all such instruments,
certificates and other documents for and in the name of Mortgagor, all at the sole expense of
Mortgagor, and Mortgagor ersby appoints Mortgagee the agent and attorney-in-fact of
Mortgagor to do so, this appointment being coupled with an interest and being irrevocable.
Without Jimitation of the foregoilg Mortgagor itrevocably authorizes Mortgagee at any time
and from time to time to file any ifitial financing statements, amendments thereto and
continuation statements deemed necessary or desirable by Mortgagee to establish or maintain the
validity, perfection and priority of the secur(y interests granted in this Security Instrument or
hereunder, and Mortgagor ratifies any such filings made by Mortgagee prior to the date hereof.
In addition, at any time, and from time to time, umor tequest by Mortgagee, Mortgagor will, at
Mortgagor’s expense, provide any and all further instruments, certificates and other documents
as may, in the opinion of Mortgagee, be necessary ot diisirable in order to verify Mortgagor’s
identity and background in a manner satisfactory to Mortgage<.

Section9.21 No Partnership.

Nothing contained in the Loan Documents shall be construeq it a manner to create any
relationship between Mortgagor and Mortgagee other than the relaticnship of borrower and
lender and Mortgagor and Mortgagee shall not be considered partners o1 co: venturers for any
purpose on account of the Loan Documents.

Section 922  Permitted Successors and Assiens; Disclosure of Informaticn.

(a)  Each and every on¢ of the covenants, terms, provisions and conditions of this
Security Instrument and the Loan Documents shall apply to, bind and inure to the benefit of
Mortgagor, its successors and those assigns of Mortgagor consented to in writing by Mortgagee,
and shall apply to, bind and inure to the benefit of Mortgagee and the endorsees, transferees,
successors and assigns of Mortgagee, and all Persons claiming under or through any of them.

(b)  Mortgagor agrees not to iransfer, assign, pledge or hypothecate any right or
interest in Loan, or any of the other benefits of the Loan Documents, without the prior written
consent of Mortgagee, which consent may be withheld by Mortgagee in its sole and absolute
discretion. Any such transfer, assignment, pledge or hypothecation made or attempted by
Mortgagor without the prior written consent of Mortgagee shall be void and of no effect. No
consent by Mortgagee to an assignment shall be deemed to be a waiver of the requirement of
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prior written consent by Mortgagee with respect {0 each and every further assignment and as a
condition precedent to the effectiveness of such assignment.

()  Mortgagee may sell or offer to sell the Loan and Loan Documents or interests
therein to one or more assignees oOr participants. Mortgagor shall execute, acknowledge and
deliver any and all instruments reasonably requested by Mortgagee in connection therewith, and
to the extent, if any, specified in any such assignment or participation, such assignee(s) or
participant(s) shall have the same rights and benefits with respect to the Loan Documents as such
Person(s) would have if such Person(s) were Mortgagee hereunder. Mortgagee may disseminate
any informzacn it now has or hereafter obtains pertaining to the Loan, including any security for
the Loan, any <redit or other information on the Property (including environmental reports and
assessments), Mo:tgagor, any of Mortgagor’s principals, to any actual or prospective assignee or
participant, to Motoagee’s Affiliates, including Merrill Lynch, Pierce, Fenner & Smith
Incorporated, to any zecalatory body having jurisdiction over Mortgagee, or to any other party as
necessary or appropriat> n Mortgagee’s reasonable judgment, including any party monitoring
Mortgagee’s compliance wifh. a settlement agreement with the United States Department of
Justice, pursuant to which the T.~an was made to Mortgagor.

(d)  Mortgagee may at any time pledge or assign all or any portion of its rights under
the Loan Documents, which evidence ad/or secure the Loan, including under the Note, to any of
the twelve (12) Federal Reserve Banks ‘ozpanized under Section 4 of the Federal Reserve Act, 12
U.S.C. Section 341. No such pledge or assignment or enforcement thereof shall release
Mortgagee from its obligations under any of \he 1.0an Documents, which evidence and/or secure
the Loan.

Section9.23 USA Patriot Act Notice.

Mortgagee hereby notifies Mortgagor that pursuanti the requirements of the USA
Patriot Act (Title I of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act”),
Mortgagee is required to obtain, verify and record information (Lot identifies Mortgagor, which
information includes the name and address of Mortgagor and other information that will allow
Mortgagee to identify Mortgagor in accordance with the Act. Morigagor shall, promptly
following a request by Mortgagee, provide all documentation and” otkcr, information that
Mortgagee requests in order to comply with its ongoing obligation under “gnow vour customer”

and anti-money laundering rules and regulations, including the Act.

Section 9.24  Limitation on Liability.

Mortgagor waives any right to assert or make any claim against Mortgagee (or to sue
Mortgagee upon any claim for) any special, indirect, incidental, punitive or consequential
damages in respect of any breach or wrongful conduct (whether the claim is based on contract,
tort or duty imposed by Law) in connection with, arising out of or in any way related to this
Security Agreement, the other Loan Documents or the transactions contemplated hereby and/or
thereby, or any act, omission or event in connection therewith.

Qection 9.25  Non-Recourse.

Notwithstanding anything to the contrary contained in the Loan Documents (other than
Section 1(b) of the Note), the liability and obligation of the Mortgagor to perform and observe
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and make good the obligations contained in the Loan Documents and to the liability and
obligation of the Mortgagor to pay and perform the Obligations in accordance with the
provisions of the Note and this Security Instrument, if any, shall not be enforced by any acticn or
proceeding wherein damages or any money judgment or any deficiency judgment or any
judgment establishing any personal obligation or liability shall be sought, collected or otherwise
obtained against the Mortgagor of against any past, present of future partner, affiliate, officer,
shareholder, director or member of the Mortgagor, and Mortgagee for itself and its successors
and assigns irrevocably waives any and all right to sue for, seek or demand any such damages,
money judgment, deficiency judgment or personal judgment against the Mortgagor or against
any past, precent or future partner, affiliate, officer, shareholder, director or member of the
Mortgagor utdsi or by reason of or in connection with the Loan Documents and agrees to look
solely to the security and collateral held under or in connection with the Loan Documents for the
enforcement of such Hability and obligation of the Mortgagor. Nothing contained in this section
shall be construed (i) 4s preventing Mortgagee from naming the Mortgagor or any past, present
or future partner, membhi, officer, director or sharcholder of the Mortgagor in any action of
proceeding brought by Motigrgee to enforce and to realize upon the security and collateral
provided under or in connectio with the Loan Documents so long as no judgment, order, decree
or other relief in the nature of a personal or deficiency judgment or otherwise establishing any
personal obligation shall be asked for,-taken, entered or enforced against the Mortgagor or
against any past, present of future pariner, member, officer, director or shareholder of the
Mortgagor, in any such action or proceeding, o (if) as modifying, qualifying or affecting in any
manner whatsoever the lien and security interests created by this Security Instrument and the
other Loan Documents or the enforcement ihoreof by Mortgagee, or (iii) as modifying,
qualifying or affecting in any manner whatsoever tix¢ personal recourse undertakings, obligations
and liabilities of any person, party Or entity under any guaranty of payment, completion
guaranty, other guaranty ot indemnification agreement How or hereafter executed and delivered
to Mortgagee in connection with the Loan Documents or in ~onnaction with the loan secured by
this Security Instrument or ainy other loan, or (iv) as modifying, qualifying or affecting in any
manner whatsoever the personal recourse liability of the Mortgago: o any past, present or future
partner, member, officer, director or shareholder of the Mortgagor o: ary other person, party or
entity for fraud, willful misrepresentation or wrongful misapproptiution. o divergence of
Insurance Proceeds, Condemnation Awards or the Rents, or (v) as modifying, qualifying or
affecting in any manner whatsoever the personal recourse undertakings, *liabilities and
obligations of the Mortgagor under the Loan Documents, including, without limitation, Section 1

(b) of the Note.

Article X
State Specific Provisions.

Section 10.1  Business Loan.

Mortgagor represents and agrees that the proceeds of the Loan Documents will be used
for the purposes specified in 815 ILCS 205/4 and that the Obligations constitute a business loan
which comes within the purview of said 815 ILCS 205/4..
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Section 102 Waiver of Redemption.

Mortgagor acknowledges that the transaction of which this Mortgage is a part is a
transaction which does not include either agricultural real estate as defined in 735 ILCS 5/15-
1201 of the Act, or residential real estate (as defined in 735 ILCS 5/15/1219 of the Act), and to
the full extent permitted by law, hereby voluntarily and knowingly waives any rights {o
reinstatement and redemption as allowed under 735 ILCS 5/15-1601 of the Act, and to the full
extent permitted by law, waives the benefits of all present and future valuation, appraisement,
homestead, exemption, stay, extension or redemption, right to notice of election to accelerate the
Obligations, 2ud moratorium Laws under any state or federal Law.

Section 10.5 Foreclosure/Judicial Foreclosure.

In the event that 4ay provision in this Mortgage shall be inconsistent with any provision
of the Illinois Mortgage. T-oreclosure Law (735 ILCS 5/15-1101 et seg. herein called the “Act”),
the provisions of the Act shail faks precedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceable 21y other provision of this Mortgage that can be construed in
a manner consistent with the Act. If any provision of this Mortgage shall grant to Mortgagee any
rights or remedies upon the occurretice of a Default or Event of Default which are more limited
than the rights that would otherwise be vésied in Mortgagee under the Act in the absence of said
provision, Mortgagee shall be vested with the rights granted in the Act 10 the full extent
permitted by law. Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under 735TLCS 5/ 15-1510 and 735 ILCS 5/15-1512 of the
Act, whether incurred before or after any decree or ¥ lgment of foreclosure, and whether or not
enumerated in this Mortgage, shall be added to the Obligations.

Mortgagee may institute one or more actions of faoreclosure on this Mortgage or to
institute other proceedings according to Law for foreclosure and prosecute the same to judgment,
execution and sale, for the collection of the Obligations and all costs and expenses of such
proceedings, including reasonable attorneys’ fees and actual attorneve -evpenses.

To the extent permitted by applicable Law, Mortgagee has the brtion of proceeding as to
both the Real Property and the Personalty in accordance with its rights and remzdies in respect of
the Property, in which event the default provisions of the UCC will not apply. ~Mortgagee also
has the option of exercising, in respect of the Property consisting of Personalty; ail of the rights
and remedies available to a secured party upon default under the applicable provizons of the
UCC. In the event Mortgagee elects to proceed with respect to the Personalty separately from
the Real Property, whenever applicable provisions of the UCC require that notice be reasonable,
ten (10) day notice will be deemed reasonable.
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Section 104  Maximum Indebtedness.

Notwithstanding anything contained herein to the contrary, the maximum amount of
principal indebtedness secured by this Security Instrument at execution or which under any
contingency may become secured hereby at any time is $1,275,000 plus all amounts extended by
Mortgagee, after default by Mortgagor hereunder, to enforce, defend and/or maintain the lien of
this Security Instrument or to protect the Property, or the value thereof, including all amounts in
respect of insurance premiums, legal fees and all real estate taxes, charges or assessments
imposed bydaw upon the Property, or any other amount, cost or charge to which Mortgagee may
become subrogated upon payment as a result of Mortgagor's failure to pay as required by the
terms of the Mrtzage pius all accrued but unpaid interest on the obligations secured hereby.

[SIGNATURE PAGE FoLLOWS]
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[SIGNATURE PAGE TO DOJ LOAN MORTGAGE]

N WITNESS WHEREOF, Mortgagor has caused this Security Instrument to be executed

under seal as of the date first written above.
MORTGAGOR:
PP FAMILY, LLC, an Iilinois limited liability company

By: PP Family Manager, LLC,
an Illinois limited liability company,

its Managing Member

By: Brinshore Holding, LLC,
an Illinois limited liability company,

its managing member

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

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

L RR

Nasne: David B. Brint
Titie: . President
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STATE OF ILLINOIS )
} 88,
COUNTY OF COOK )

L Joen L Ho\uwg& r a notary public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY |that David B. Brint, the President of Brint Development,
Inc., an llitgois corporation, which is a member of Brinshore Development, I.L.C., an Illinois
limited labiity company, which is the sole member of Brinshore Holding, LLC, an Illinois
limited liability company, which is the managing member of PP Family Manager, LLC, an
linois limited tiability company, which is the managing member of PP Family, LLC, an Illinois
limited liability cozinamy, personally known to me to be the same person whose name is
subscribed to the foresomg instrument, appeared before me this day in person and acknowledged
that he signed and deiivered the said instrument in his capacity as the president of such
corporation and as his frse end voluntary act, and as the free and voluntary act of such
corporation and limited liability companies, for the uses and purposes therein set forth.

Given under my hand and official seal, this a | day of Octoba 2015

3 7
"OFFICIAL SEAL' e W
J%AN T HOLOWATY t "P: ), 7 , ”
Notary Public, State of linais otary Pu ﬂg ’
My Commission Expires 4/29/2018 Commissici Expires: 4 a4- 1o l()
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

LOTS 1, 2, 3 AND 4 IN PARK PLACE RESUBDIVISION, BEING A RESUBDIVISION OF
LOTS 55, 56, 57, 58, 59, 60, 61, 62, 63, 64, 65, S. CENTRAL PARK AVENUE, S. MILLARD
AVENUE, W. 50TH STREET, AND THE 16 FOOT ALLEY LYING BETWEEN SAID LOTS
64 AND 651N PARK PLACE UNIT 1, BEING A SUBDIVISION IN THE SOUTH HALF OF
THE EAST HALF OF THE NORTHWEST QUARTER OF SECTION 11, TOWNSHIP 33
NORTH, RANGY.13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PROPERTY ADDRESSES:

LOT 1: 4951-57 S. LAWNDALE, CHICAGO, IL 60632, 3642-3650 WEST 50TH, CHICAGO,
1. AND 4958 S. MILLARD, CEICAGO, IL, 60632 TAX NUMBERS: 19-11-124-001, 19-11-
124-002 AND 19-11-124-003

LOT 2: 4940 S MILLARD, CHICAGU, JL 60632; 1618-3630 W 49TH PLACE, CHICAGO, IL,
60632

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

19-11-124-009LOT 3: 3617-3629 W 40" PLACE, CHICAGO, IL 60632 TAX NUMBERS:
19-11-124-009 AND 19-11-124-010 LOT 4: 4957 5 MITLLARD, CHICAGO, IL 60632; 3616-
3624 W 50TH, CHICAGO, IL 60632

TAX NUMBER: 19-11-124-011

PARCEL2:

LOTS 25 AND 26 IN PARK PLACE UNIT 1, BEING A SUBDIVISION OF PART OF THE
SOUTH 1/2 OF THE EAST 1/4 OF THE NORTHWEST 1/4 OF SECTION 17, TOWNSHIP 38
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO
THE PLAT THEREOF RECORDED DECEMBER 6, 2007 AS DOCUMENT N 7)..0734003180,
IN COOK COUNTY, ILLINOIS.

Property address: 3640 West 51st Street, Chicago, 1L 60632
Tax Numbers: 19-11-121-025 and 19-1 1-121-026
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PARCEL 3:

EASEMENT FOR THE BENEFIT OF PARCEL 1 FOR THE INSTALLATION,
CONSTRUCTION AND MAINTENANCE OF AN UNDERGROUND DRAINAGE PIPES
AND TO DRAIN STORM WATER THROUGH SAID PIPES, AS CREATED AND DEFINED
IN THE DRAINAGE AND DETENTION EASEMENT AGREEMENT DATED OCTOBER
30, 2015 AND RECORDED OCTOBER 30, 2015 AS DOCUMENT NO. /5306 (5037 ,
UNDER, OVER, ACROSS, ALONG, UPON AND THROUGH THE DRAINAGE AND
DETENTION EASEMENT AREA LEGALLY DESCRIBED IN EXHIBIT C THEREOF,
BEING PARTS OF LOT 69 IN PARK PLACE UNIT 1, BEING A SUBDIVISION IN THE
SOUTH HALF. OF THE EAST HALF OF THE NORTHWEST QUARTER OF SECTION 11,
TOWNSHIP 3% MORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN.

PARCEL 4:

EASEMENT FOR THEb BENEFIT OF PARCELS 1 AND 2 FOR REMOVING AND
STORING SOIL FOR USE-O 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 38,2015 AS DOCUMENT NO. /5506[80(/@, OVER,
UPON, BELOW AND WITHIN LG D> 67 AND 68 IN PARK PLACE UNIT 1, BEING A
SUBDIVISION IN THE SOUTH HALi™OF THE EAST HALF OF THE NORTHWEST
QUARTER OF SECTION 11, TOWNSHIP/38 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN.




