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Albert, Whitehead, P.C.

10 North Dearbomn Street
Suite 600

Chicago, lllinois 60602
Attn.: Gregory C. Whitehead

2, 2642

MORTGAGE
with Assignment of Rents, Security Agreement
and Fixture Filing

GRANTOR'S ORGANIZATIONALYDENTIFICATION NUMBER IS S028148.

THIS MORTGAGE SECUAZS ALL PRESENT AND FUTURE LOAN
DISBURSEMENTS MADE IN-ACCORDANCE WITH THE TERMS OF
THE LOAN AGREEMENT (AS DEFINED HEREIN).

The parties to this Mortgage, with Assigrinent of Rents, Security Agreement, and
Fixture Filing (this "Securily instrument"), dated for reference purposes as of June 29,
2017, are BRAINERD PARK APARTMENTS LI'ITED PARTNERSHIP, an lllinois
limited partnership (the "Grantor'), and IFF, an llinois ot for profit corporation (the
“Grantee").

All terms not defined herein or in the Note (as hereinaftsr ziefined) or in the Loan
Agreement shall have the meanings given them in the Uniform Cemmercial Code, as
enacted in the State of lllincis or under the Uniform Commercial Coue of-any other state
to the extent the same may be deemed applicable law (collectively, as in-effect from
time to time, the "UCC".) (If a term is defined differently in Article 9 of thé J43C than in
another Article, Article 9 shall control.)

9, Grant and Secured Obligations.

8.1 Grant. In consideration and for the purpose of securing payment and
performance of the Secured Obligations (as defined below), Grantor hereby irrevocably
and unconditionally morigages, warrants, grants, bargains, conveys, sells, transfers,
and assigns to Grantee, with mortgage covenants and right of entry and possession, all
estate, right, title, and interest which Grantor now has or may later acquire in and to the
following property (all or any part of such property, or any interest in all or any par of i,
as the context may require, the "Property"):
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(@)  All of Grantor's right, title and interest in a fee simple estate in the real
property located in Cook County, lllinois, as more fully described in Exhibit A attached
hereto and made a part hereof {the “Land"), including without limitation all easements,
rights of way, gores of real estate, streets, ways, alleys, passages, sewer rights, waters,
water courses, water rights and powers, and all estates, rights, titles, interests,
privileges, liberties, tenements, hereditaments and appurtenances whatsoever, in any
way now or hereafter belonging, relating or appertaining to the Land and the reversions,
remainders, rents, issues and profits thereof, and all the estate, right, title interest,
property, possession, claim and demand whatsoever, at law as well as in equity, of
Grantor of, in and to the same; together with

(b} © Al buildings, structures and improvements now located or later to be
constructed cii e Land (the “Improvements”); together with

() Al aiticies of personal property (including those specified below) and any
software embedded tharzin now owned or hereafter acquired by Grantor and attached
to, placed upon for an indefinite term, or used in connection with the Land and/or
Improvements, together with all goods and other property that are, or at any time-
become, so related 1o the Property that an interest in them arises under real estate law,
or they are otherwise a “fixture” 1'nder applicable law (each a "Fixture,” collectively
"Fixtures®); together with

(d)  All existing and future as-exiracied collateral produced from or allocated to
the Land, including all minerals, oil, gus’ other hydrocarbons and associated
substances, sulfur, nitrogen, carbon dioxide, {i2lium and any other commercially
valuable substances which may be in, under or proci:ced from any part of the Land, and
all products processed or obtained therefrom and the 2roceeds thereof; together with

(e) Al existing and future leases, subleases. . subtenancies, licenses,
occupancy agreements, concessions, and other agreements.uf-any kind relating to the
use or occupancy of all or any portion of the Property, whether iow'in effect or entered
into in the future (each a “"Lease,” collectively, the "Leases") relating to the use and
enjoyment of all or any part of the Land and Improvements, zll amendments,
extensions, renewals, or modifications thereof, and any and ail guaianiss of, and
security for, lessees’ performance under any and all Leases, and all othei a0 eements
relating to or made in connection with any of such Leases; together with

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

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

PATransasticnaNFRBralnerdiFinsitMonpapa deox -2-
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(h)  All goods, materials, supplies, chattels, fumiture, fixtures, machinery,
apparatus, fittings, equipment, and articles of personal property of every kind and nature
whatsoever, including consumable goods, now or hereafter located in or upon the
Property or any part thereof, or to be attached to or placed in or on, or used or useable
in connection with any present or future use, enjoyment, occupancy or operation of all
or any parl of the Land and Improvements, whether stored on the Land or elsewhere,
including by way of description but without limiting the generality of the foregoing, all
computer systems, telephone and telecommunication systems, televisions and
television systems, pumps or pumping plants, tanks, motors, conduits, engines, pipes,
ditches ard flumes, and also all gas and electrical apparatus (including, but not limited
to, all electiical transformers, switches, switch boxes, and equipment boxes), cooking,
heating, coeing, air conditioning, sprinkler equipment, lighting, power equipment,
ventilation, inciieration, refrigeration and plumbing apparatus, fixtures and equipment,
screens, storm doa's and windows, stoves, wall beds, refrigerators, attached cabinets,
partitions, ovens, iargses, disposals, dishwashers, carpeting, plants and shrubbery,
ground maintenance Squipment, ducts and compressors; together with all building
materials, goods and persona: property on or off the Property intended to be affixed to
or incorporated in the Property Sut not yet affixed to or incorporated in the Property, all
which shall be considered to the fullest extent of the law to be real property for purposes
of this Security Instrument; togethar with

()  To the extent not exprescly rrohibited by law, all federal, stale, and local
tax credits, and other tax benefits related i\ the Property provided that Grantee's right to
'such benefits and credits shall be contingen:.1ipon completion of foreclosure or a deed
in lieu thereof; together with

)] all rights to the payment of monev’and all guaranties thereof and
judgments therefor, accounts, accounts receivable, ‘eserves, deferred payments,
refunds of real property and personal property taxes and o%ar refunds, cost savings,
payments and deposits, whether now or later to be received irein third parties (including
all eamest money sales deposits) or deposited by Grantor withi thifd parties (including
all utility deposits), warranty rights, contract rights, managemert contracts, service
contracts, construction and architectural contracts, contracts for the ptirchase and sale
of the Property or any pan thereof, end-loan or other financing Zoimitments,
development and use rights, govemmental permits and licenses, appications,
architectural and engineering plans, specifications and drawings, as-built d/awings,
chattel paper, instruments, documents, promissory notes, drafts, letters of credit (other
than letters of credit in favor of Grantee), letter of credit rights (whether or not the letter
of credit is evidenced by a writing), supporting obligations, and general intangibles,
including payment intangibles {whether any of the foregoing are tangible or electronic),
which arise from or relate to construction on the Land or to any business now or later to
be conducted on it, or to the Land and Improvements generally; together with

(k) Al insurance policies (and the unearned premiums therefor) and bonds
required by the Loan Agreement and all proceeds thereof, and all proceeds (including
all claims to and demands for them) of the voluntary or involuntary conversion of any of
the Land, the Improvements, or the other property described above into cash or

PiTransactionad FRBrainard\Finals\Morgage docs -3-
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Irqurdated claims, including proceeds of all present and future fire, hazard or casualty
insurance policies and all condemnation awards or payments now or later to be made
by any public body or decree by any court of competent jurisdiction for any taking or in
connection with any condemnation or eminent domain proceeding, and all causes of
action and their proceeds for any damage or injury to, or defect in, the Land, the
Improvements, or the other property described above or any part of them, or breach of
warranty in connection with the construction of the Improvements, including causes of
action arising in tort, contract, fraud, misrepresentation, or concealment of a material
fact: together with

(/- All books, records and all recorded data of any kind or nature (regardless
of the meriium of recording) pertaining to any and all of the property described above,
including reccris relating to tenants under any leases, and the qualification of such
tenants, and aii-caitificates, vouchers, and other documents in any way related thereto,
and all records reizung to the application and allocation of any federal, state, and local
tax credils or benefis, including computer-readable memory and any computer
hardware or software nerevsary to access and process such memory (collectively, the
"Books and Records"); togetner with

(m)  All commercial tort/claims Grantor now or hereafler acquires relating to
any of the property described above: tyrether with

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

(0) Al products, accounts, and proceeds.{cash or non-cash) of, additions,
betterments, extensions, accessions and accreticns to, substitutions, renewals and
replacements for, and changes in any of the property escribed above, including all
proceeds of any voluntary or involuntary disposition or <laim respecting any such
property (arising out of any judgment, condemnation or awaid, e otherwise arising) and
all supporting obligations ancillary to or arising in connectizi- therewith, general
intangibles (including payment intangibles) arlsmg in connection therewith, and all
goods, accounts, instruments, documents, promissory notes, chattei paper, deposit
accounts, supporting obligations, and general intangibles (inciwrrig. payment
intangibles) (whether any of the foregoing are tangible or electronic), wherever located,
acquired with cash proceeds of any of the foregoing or its proceeds.

Grantor shall and will warrant and forever defend the above-bargained Property
in the quiet and peaceable possession of Grantee, its successors and assigns, against
all and every person or persons lawfully claiming or to claim the whole or any part
thereof, subject to the title exceptions set forth on Exhibit 8 attached hereto (the
“Permitted Exceptions”). Grantor agrees that any greater title to the Property hereafter
acquired by Grantor during the term hereof shall be subject hereto.

P.A\TransactionallF F\Brainerd\FinalsMortgage tocx -4.
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9.2 Secured Obligations.

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

(i)  Payment and performance of all obligations of Grantor under
this Security Instrument; and

(i)  Payment and performance of all obligations at any time
owing under that certain Promissory Note of even date herewith (the “Note”) in
the crigiral principal amount of One Million Three Hundred Thousand and
No/10C Dlars ($1,300,000.00); and

(1) . Payment and performance of all future advances and other
obligations thai Grantor, or any successor in interest to Grantor, and/or any other
obligor (if different thai\ Grantor), or any successor in ownership of all or part of
the Property, may agre« 1o pay and/or perform (whether as principal, surety, or
guarantor) for the benefit-uf Grantee, when a writing evidences the parties’
agreement that the advance ur nbligation be secured by this Security instrument;
and

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

(b)  All persons who may have or acquire an\im.erest in all or any part of
the Property will be considered to have notice of, and will be bot:ad by, the terms of the
Secured Obligations and each other agreement or instrument mad=.or enlered into in
connection with each of the Secured Obligations. Such terms includge zivy provisions in
the Loan Agreement or the Note which permit borrowing, repayment an<, rsborrowing,
or which provide that the interest rate on one or more of the Secured Obligations may
vary from time to time.

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

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

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

PATransaclicnaftF F\Braingrd\Finals\Mongage docy -5-
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(b)  All Rents. in the event that anyone establishes and exercises any
right to develop, bore for, or mine for any waler, gas, cil, or mineral on or under the
surface of the Property, any sums that may become due and payable to Grantor as
bonus or royalty payments, and any damages or other compensation payable to
Grantor in connection with the exercise of any such rights, shall also be considered
Rents assigned under this Section,

THIS IS AN ABSOLUTE ASSIGNMENT, NOT AN ASSIGNMENT FOR SECURITY
ONLY.

15.2) Grant of License. Grantee hereby confers upon Grantor a license (the
"License") to collect and retain the Rents as they become due and payable, so long as
no Event of Defauit (as such term is defined below) shall exist. Upon the occurrence of
an Event of Defait, the License shall terminate (automatically and without notice or
demand of any kirid“and without regard to the adequacy of Grantee's security under this
Security Instrument.)

10.3 Collection apd Application of Rents and Enforcement of Leases.

Subject to the License granted to Grantor above and the other provisions of this
Section, Grantee has the right, power, and authority to collect any and all Rents and
enforce the provisions of any Leas. /I connection with the provisions of this Section,
Grantor hereby constitutes and irrevoce bly appoints Grantee its attomey-in-fact, with full
power of substitution, to perform any an al of the following acts, if and at the times
when Grantee in its sole and absolute discre’ton may so choose:

(a) Demand, receive, and enforce rayment of any and all Rents and
endorse all checks and other payment instruments ralatad thereto;

{b)  Give receipts, releases, and satisfacticns for any and all Rents;

(c)  Sue either in the name of Grantor or in the p2me of Grantee for any
and all Rents;

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

{fy  Perform and discharge any and all undertakings of Grantor or
otherwise under any Lease.

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

PiTransacicnall FRBrainardiFnalsiMongaga.doex -B-
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occurrence of an Event of Defaull and may be exercised independently of or
concurrently with any other such remedies.

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

10.5" Proceeds. Grantee has the right to apply all amounts received by it
pursuant to hiz-assignment to pay any of the following in the amounts and in the order
Grantee deeris-appropriate: (a) any and all Secured Obligations, together with all costs
and attorneys’ fees; (i} all expenses of leasing, operating, maintaining, and managing
the Property, including. without limitation, the salaries, fees, commissions and wages of
a managing agent, and ie_other employees, agents, or independent contractors;
(c)taxes, charges, claims,” assessments, any other liens, and premiums for all
insurance; and (d) the cost of il alterations, renovations, repairs or replacements, and
all expenses incident to taking and retaining possession of the Property. In addition,
Grantee may hold the same as secuuity for the payment of the Secured Obligations.
Grantee shall have no liability for any runds which it does not actually receive.

10.6 Grantee Not Responsible. Undzr no circumstances shall Granlee have
any duty to produce Rents from the Property. Regardless of whether or not Grantee, in
person or by agent, takes actual possession of fe Land and the Improvements,
Grantee is not and shall not be deemed to be:

(@) A ‘"mortgagee in possession” for any purpnse; or

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

(c)  Responsible for any waste committed by lessees ¢ any other
parlies, any dangerous or defeclive condition of the Property, or any negligence in the
management, upkeep, repair or control of the Property; or

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

10.7 Leasing. Grantor shall not accept any deposit or prepayment of Rens for
any rental period exceeding one (1) month without Grantee's express prior written
consent. Grantor shall not lease the Property or any part of it except for residential
leases that comply with the terms of Regulatory Agreements.

P\TransactionzMF P\ BrainardiFinaisiangage docx -7-
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11.  Grant of Security Interest.

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

11.2 Financing Statements; Authorization to File; Power of Attorney.
Grantor hereby authorizes Grantce, at any time and from time to time, to file any initial
financing statements, amendments thareto and continuation statements with or without
the signature of Grantor as authorized by 2nplicable law, as applicable to the Property
or any part thereof. Grantor shall pay all ‘ees and costs that Grantee may incur in filing
such documents in public offices and in oblaininig such record searches as Grantee may
reasonably require and all other reasonabie” feses and costs Grantee incurs in
connection with perfection of its security interests. /o7 purposes of such filings, Grantor
agrees to promptly fumish any information requeste< oy Grantee. Grantor also ratifies
its authorization for Grantee to have filed any like initial financing statements,
amendments thereto, or continuation statements if filed pricrc the date of this Security
Instrument.  Grantor hereby irmevocably constitutes and apzoints Grantee, with full
power of substitution, as its true and lawful attorney-in-fact witn full irevocable power
and authority in the place and stead of Grantor to execute in Graritur's name any such
documents and to otherwise carry out the purposes of this Section, {o the extent that
Grantor's authorization above is not sufficient. Such power is deemed *0.15¢ coupled
with an interest, and is therefore irrevocable. If any financing statemen: or other
document is filed in the records normally pertaining to personal property, that tiling shall
never be construed as in any way derogating from or impairing this Security instrument
or the rights or obligations of the parties under it.

Everything used in connection with the Property and/or adapted for use therein
and/or which is described or reflected in this Security Instrument is, and at all times and
for all purposes and in all proceedings both legal or equitable shall be regarded as part
of the real estate encumbered by this Security Instrument regardless of whether (i) any
such item is physically attached to the Improvements, (i} serial numbers are used for
the better identification of certain equipment items capable of being thus identified in a
recital contained herein or in any list filed with Grantee or (i) any such item is referred
to or reflected in any such financing statement so filed at any time. Similarly, the

P:\TransactionaliFF\BrainechfinalsUdsngage. docx 8-
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mention in any such financing statement of (1) rights in or to the proceeds of any fire
and/or hazard insurance policy, or (2) any award in eminent domain proceedings for a
taking or for lessening of value, or (3) Grantor's interest as lessor in any present or
future lease or rights to income growing out of the use and/or occupancy of the property
conveyed hereby, whether pursuant to lease or otherwise, shall never be construed as
in any way altering any of the rights of Grantee as determined by this instrument or
impugning the priority of Grantee's lien granted hereby or by any other recorded
document. Such mention in the financing statement is declared to be solely for the
protection of Grantee in the event any court or judge shall at any time hold, with respect
to the matters set forth in the foregoing clauses (1), (2), and (3), that notice of Grantee's
priority“of-interest is required in order to be effective against a particular class of
persons, inriiding but not limited to the federal government and any subdivisions or
entity of the iezieral government, shall be filed in the UCC records.

12. Effective 25 ‘a Financing Statement; Fixture Filing and Construction
Mortgage. This Securily Instrument constitutes a financing statement filed as a fixture
filing under the applicab'e section of the UCC covering any Property which now is or
later may become fixtures aftached to the Land or Improvements. This Security
Instrument shall also be efisctive as a financing statement covering as-extracted
coliateral (including oil and gas). accounts, and general intangibles under the UCC,
which will be financed at the wellheas or minehead of the wells or mines located on the
Land and is to be filed of record in the leal estate records of each county where any pari
of the Land is situated. This Security Instrument shall also be effective as a financing
statement covering any other Property and raz2y.be filed in any other appropriate filing or
recording office. The mailing address of Grariuris the address of Grantor set forth at
the end of this Security Instrument, and the address of the Grantee from which
information concerning the security interests hereunuer may be obtained is the address
of Grantee set forth at the end of this Security Instrumént. A carbon, photographic or
other reproduction of this Security Instrument or of any finzasing statement related to
this Security Instrument shall be sufficient as a financing sta*ement for any of the
purposes referred to in this Section. This Security Instrument 's a!so a "Construction
Mortgage," as defined in the UCC to the extent it secures an obliga.ion-incurred for the
construction of an improvement on the Land (including the acquisition =os. of the Land),
or the refinancing of an obligation incurred for the construction of an improvement on
the Land (including the acquisition cost of the Land).

13. Rights and Duties of the Parties.

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

(@)  Grantor is indefeasibly seized of and lawfully possesses and holds
good and marketable fee simple title to all of the Land and the Improvements, and
Grantor and its successors and assigns warrant and shall forever defend title to the
Property, subject only to such exceptions and conditions to titie set forth in the Title
Policy (as such term is defined in the Loan Agreement) or as set forth on Exhibit B
attached hereto, or as otherwise approved in writing by Grantee in its sole and absolute

P iTransectonafiFFMdrainerd\Fuals\Wiongage dock -8-
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discretion {the *Permitted Exceptions”} (and any later such encumbrances approved by
Grantee in writing), unto Grantee and Grantee's successors and assigns against the
claims and demands of all persons claiming or to claim the same or any part thereof:
and

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

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

fg). The Property includes all propery and rights which may be
reasonably neccesary or desirable to promote the present and any reasonable future
beneficial use ana eiijeyment of the Land and the Improvements; and

(e)  Grantai, owns any Property which is personal property free and
clear of all liens, encumirances, and claims whatsoever, as well as any security
agreements, reservations of (title, or conditional sales contracts, and there is no
presently effective financing stat:ment affecting such personal property on file in any
public office, except with respect t¢ irviebtedness, if any, approved and permitted by
Grantee as a Permitted Exception; nor is any of such personal property subject to a
security interest having priority over Graritee's priority to the same other than security
interests created pursuant to the Chase Lozn Documents and Grantor has the right to
convey and encumber such property and will wariznt and defend such property against
the claims of all persons and parties; and

(f  The Property has frontage on and diract access for ingress and
egress to publicly dedicated streets; and '

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

(h)  Grantor's exact legal name, Brainerd Park Apartments Limited
Partnership, and organizational identification number S028148 are correctly sei-torth in
this Security Instrument. Grantor is an organization of the type and (if not an
unregistered entity) is incorporated in or organized under the laws of the state specified
in the introductory paragraph of this Security Instrument. If Grantor is an unregistered
entity (including a general partnership), it is organized under the laws of the state
specified in the introductory paragraph of this Security Instrument. Grantor's principal
place of business and chief executive office and the place where it keeps its Books and
Records has for the preceding four months {or, if less, the entire period of the existence
of Grantor) been and will continue to be (unless Grantor notifies Grantee of any change
in writing at least thirty (30} days prior to the date of such change) the address of
Grantor set forth at the end of this Security Instrument.

PATransacticnalFRBainard\FinalsiMaongags doer =10+
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13.2 Taxes and Assessments.

(a)  Grantor shall pay prior to delinquency all taxes, levies, charges and
assessments, including assessments on appurtenant water stock (individually and
collectively, an "Imposition"), imposed by any public or quasi-public authority or utility
company that are (or if not paid, may become) a lien on all or part of the Property or any
interest in t, or that, if not paid, may cause any decrease in the value of the Property or
any part of it. If any Imposition becomes definquent, Grantee may require Grantor to
present evidence that it has been paid in full, on ten (10) days written notice by Grantee
to Grantor, Notwithstanding the foregoing provisions of this Section, Grantor may, at its
expensz, .contest the validity or application of any Imposition by appropriate legal
proceedings-promplly initiated and conducted in good faith and with due diligence,
provided thai 1l Grantee is reasonably satisfied that neither the Property nor any part
thereof or interesi therein will be in danger of being sold, forfeited or lost as a result of
such contest, and 1 Grantor shall have posted a bond or fumished other security as
may be reasonably rerjuired from time to time by Grantee; and provided further that if at
any time payment of any ubligation imposed upon Grantor by this Section becomes
necessary to prevent a lien foreclosure sale or forfeiture or loss of the Property, or any
part thereof, then Grantor, upon demand of Grantee, must pay the same in sufficient
time to prevent such sale, forfeiture, or loss.

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

. 13.4 Liens, Charges, and Encumbronces. Grantor shall immediately

discharge any lien on the Property that Grantee has not expressly consented to in
writing. Grantor shall pay when due each obligatiorsecured by or reducible to a lien,
charge, or encumbrance which now does or later mey encumber all or part of the
Property or any interest in it, whether the lien, charge, or Zrcumbrance is or would be
senior or subordinate to this Security Instrument. Grantor shall pay, perform and
observe all obligations under any Permitted Exceptions, and will riot modify or pemmit
modification of them without Grantee's prior written consent.

13.5 Damages and Insurance and Condemnation Proceeds.

{a)  Subject to the Intercreditor Agreement, Grantor hereby aksalutely
and irrevocably assigns to Grantee, and authorizes the payor to pay to Graniee, the
following claims, causes of action, awards, payments, and rights to payment (whether
awarded or to be awarded or which may be awarded because of judicial action, private
action, settlement, or compromise):

()  All awards of damages and all other compensation payable
directly or indirectly because of a condemnation, proposed condemnation or
taking for public or private use which affects all or parl of the Property or any
interest in it; and
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(i)  All other awards, claims, and causes of action, arising out of
any warranty affecting all or any part of the Property, or for damage or injury to or
decrease in value of all or part of the Property or any interest in it; and

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

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

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

\i) _-Any offer is made, or any action or proceeding is threatened
or commenced, whicn relates to any actual or proposed condemnation or taking
of all or part of the Proprity

{c)  If Grantee chooses to do so, Grantee may in its own name appear
in or prosecute any action or procerding 10 enforce any cause of action based on
warranty, or for damage, injury, or loss to aiior part of the Property, and Grantee may
make any compromise or settlement of the asiion or proceeding with respect to its rights
and interests. Grantee, if it so chooses, may participate in any action or proceeding
relating to condemnation or taking of all or part 0f the Property, and may join Grantor in
adjusting any loss covered by insurance, and in ¢onrection therewith, Grantee shall
have the right to be represented by counsel of its choice.

(d)  All proceeds of these assigned claims @ard all other property and
rights which Grantor may receive or be entitlied to shall be paiito Grantee. In each
instance, Grantee shall apply such proceeds first toward reimbursement of all of
Grantee's costs and expenses of recovering the proceeds, including reasonable
attomeys' fees. If, in any instance, each and all of the following conditiars sat forth are
satisfied in Grantee's reasonable judgment, Grantee shall permit Granior 13 use the
balance of such proceeds (the “Net Claims Proceeds") to pay costs of répairing or
reconstructing the Property in the manner set forth below:

() the plans and specifications, construction budget,
construction contract, construction schedule, contractor and payment and
performance bond (or irrevocable standby letter of credit in lieu thereof) for the
work of repair or reconstruction must all be reasonably acceptable to Grantee;
and

(i) Grantee must receive evidence satisfactory to it that after
repair or reconstruction, the Property would be at least as valuable as it was
immediately before the damage or condemnation occurred and in this regard and
notwithstanding any other provisions of the Loan Documents, Grantee may order

PATaansactionaNFRBrainard\Finals\Mortgags dosr -12-



1718018163 Page: 14 of 42

UNOFFICIAL COPY

an appraisal from an appraiser accepiable to Lender, the cost of which shall be
borme by Grantor; and

(i) the Net Claims Proceeds (together with the net proceeds of
any rental interruption insurance and reasonably projected rental receipts during
the repair or reconstruction period) must be sufficient in Grantee's reasonable
determination to pay for the total cost of repair or reconstruction, including all
associated development costs and interest projected to be payable on amounts
owed by Grantor pursuant to the Loan Documents until the repair or
reconstruction is complete; or Borrower must deposit, into an account
¢stalished for such purpose and pledged to Grantee, Grantor's own funds in an
amount, equal to the difference between the Net Claims Proceeds and a
reasoreéuir estimate, made by Grantor and found acceptable by Grantee, of the
total cosi &1 yepair or reconstruction; and

W) Unless otherwise agreed to by Grantee, Grantee shall
receive evidence ;setisfactory 1o it that, after the repair or reconstruction is
complete, (1) all non-residential leases acceptable to Grantee will continue (or a
replacement therefor! reasonably satisfactory to Grantee immediately
commences); and (2) the Prooerty will continue to operate in substantially the
same manner, and will, follavirq restoration, generate the same debt service
coverage as immediately before the f4amage or condemnation occurred; and

(v) the reprecertations and warranties in Section 5.1
hereof shall be true, correct and accuraie in-all material respects as of the date of
the Disbursement as though made as of that date, and Grantee shall have
received a cerlificate to that effect signed by-an authorized representative of
Grantor; and

(vi) no Event of Default shal rzmrain uncured and no
event shall have occurred which, with the giving of notice or the passage of time
or both, would constitute an Event of Default, and Grantor ahall have received a
certificate to that effect signed by an authorized representative ¢i Giantor; and

(vii) upon Grantor's request, Grantor shall havz delivered
to Grantee a list of all of the material personal property (including sueplies and
inventory) to be used in the operation of the Property, describing the make, type,
capacity, size, model number and quantity of each item, together with all other
information reasonably required by Grantee; and

{viii) Grantee shall have received, at Grantor's expense, all
endorsements, binders, supplements and modifications to any title insurance
policy on the Property currently held by Grantee (the “Title Policy”) reasonably
required by Grantee; and

(ix)Grantee shall be satisfied that Grantor will be able to
complete construction or restoration of the Property prior to the Maturity Date.
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If Grantee finds that the conditions set forth in Section 5.5{d) have been satisfied,
Grantee shall hold the Net Claims Proceeds, and any funds which Grantor is required to
provide, in an account and shall disburse them to Grantor 1o pay costs of repair or
reconstruction upon presentation of evidence reasonably satisfactory to Grantee that
repair or recanstruction has been completed satisfactorily and lien-free, inciuding partial
progress payments of Net Claims Proceeds from time to time, in accordance with a cost
breakdown approved by Grantee and the Grantor's customary procedures and
conditions for construction disbursements. However, if Grantee finds that one or more
of such conditions have not been satisfied, Grantee may appiy the Net Claims Proceeds
to pay or prepay some or all of the Secured Obligations in such order and proportions
as Grarite= may determine, all without affecting the lien and security interest created by
this Security snstrument.

(€) . Notwithstanding the preceding, in the event any govemmental
agency or authonty shall require or commence any proceedings for the demolition of
any buildings or stru“tures comprising a substantial part of the Property, or shall
commence any proceediigs to condemn or otherwise take pursuant to the powers of
eminent domain a material-portian of the Property, Grantee may, at its option, declare
the Secured Obligations to be immediately due and payable and apply any
condemnation awards or proceecs ‘o the Secured Obligations.

{f)  Grantor hereby spacifically, unconditionally and irrevocably waives
all rights of a property owner granted under any applicable law which provides for
allocation of condemnation proceeds betwe2n a property owner and a lienholder, and
any other law or successor statute of similar impsr.

13.6 Surety Bond Proceeds.

(a)  Granlor hereby absolutely and irrevocalty assigns to Grantee, and
authorizes the payor to pay to Grantee, all payments, rights.ic-nayment, and all other
compensation payable, directly or indirectly, under any paymen(, peformance, or other
bond (each a "Surety Bond") related to, or issued in connection with; the construction of
any Improvements or the performance of any acts, related to the Property or any
interest in it, whether or not such Surety Bonds are required by Graniee.

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

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

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

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

{d)  All proceeds of these assigned payments, rights to payment, and
compensation payable, directly or indiractly, under any Surety Bond which Grantor may
receive or be entitled to, shall be paid to Grantee. In each instance, Grantee shall apply
such proceeds first toward reimbursement of all of Grantee's costs and expenses of
recovering the proceeds, including reasonable attomeys' fees. Hf Grantor desires to use
the balance of such proceeds (the "Net Bond Proceeds") to pay the costs of completing
all or a part of the construction of certain of the Improvements, and each and all of the
following conditions are satisfied in Grantee's reasonable judgment, Grantee shall
permit Grantai to pay such costs of construction, in the manner described below:

()  The plans and specifications, cost breakdown, construction
contract (inciuing any replacement contract), construction schedule (including
all revisions thereto), contractor (including any replacement contractor), and, if
required by Grantze) any replacement payment and performance bond for the
construction work, shall 2! be acceptable to Grantee; and

(i) To the extent allowed pursuant to the terms of the Surety
Bond, Grantee shall have appruved any replacement contractor(s); and

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

(v} The Net Bond Proceeds shall be-sufficient in Grantee's
determination to pay for the total cost of the applicable cu istiuction, including all
associated development costs and interest and other suras projected to be
payable on the Secured Obligations until the applicable construstion is complete;
or Grantor shall provide its own funds in an amount equal to-the-difference
between the Net Bond Proceeds and a reasonable estimate, made oy, Grantor
and found acceptable by Grantee, of the total cost of such construction:-2:

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

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

If Grantee finds that such conditions have been satisfied, Grantee shall hold the
Net Bond Proceeds, and any funds which Grantor is required to provide, in a non-
interest-bearing account and shall disburse them to Grantor to pay costs of construction
upon presentation of evidence reasonably satisfactory to Grantee that the construction
has been completed satisfactorily and lien-free, including partial progress payments of

F\TransactionallFF\Brainerd\Finals\Morntgage docx -15-



1718018163 Page: 17 of 42

UNOFFICIAL COPY

Net Bond Proceeds from time to time, in accordance with a cost breakdown approved
by Grantee and Grantee's normal procedures for construction disbursements.
However, if Grantee finds that one or more of such conditions have not been satisfied,
Grantee may apply the Net Bond Proceeds to pay or prepay some or all of the Secured
Obligations in such order and proportions as Grantee may choose, all without affecting
the lien and security interest created by this Security instrument.

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

13.7 Maintenance and Preservation of Property.

(&), Grantor shall insure the Property as required by Section 5.8 and
keep the Property ir'grod condition and repair.

(b)  Grantsr shali not remove or demolish the Property or any part of it,
or alter, restore or add to ih= Property, or initiate or allow any change in any zoning or
other land use classification which affects the Property or any part of it, except as
permitted or required by the Luzii Documents or with Grantee's express prior written
consent in each instance, which corisent shali not be unreasonably withheld.

(¢} If all or part of the Property becomes damaged or destroyed,
Grantor shall promptly and completely repair and/or restore the Property in a good and
workmanlike manner in accordance with sound building practices.

(d)  Grantor shall not commit or allow any act upon or use of the
Property which would violate: (i) any applicable iaw ci~order of any governmental
authority, whether now existing or later to be enaciad and whether foreseen or
unforeseen; or (ii} any public or private covenant, conditioir, restriction or equitable
servitude affecting the Property. Grantor shall not bring or kécp any article on the
Property or cause or allow any condition to exist on it, if that could invalidate or would
be prohibited by any insurance coverage required to be maintained by Crantor on the
Property or any part of it under the Loan Documents.

(e)  Grantor shall not commit or allow waste of the Praperty. inrluding
those acts or omissions which could be characterized as waste that arisez out of
Hazardous Substances (as such term is defined in the Loan Agreement).

()  Grantor shall perform all other acts which from the character or use
of the Property may be reasonably necessary to maintain and preserve its value and
utility.

(@) It any part of Grantor's interest in the Property is a leasehold
interest, Grantor shall observe and perform all obligations of Grantor under any such
lease or leases and shall refrain from taking any actions prohibited by any lease or
leases, and Grantor shall preserve and protect such leasehold estate and its value.
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(h) If any easement or right of way appurtenant to, or recorded
agreement which benefits, the Property exists or is hereafter entered into, Grantor shall
perform its obligations and duties under such easement, right of way, or agreement, and
shall take all such actions as may be necessary to prevent such easement, right of way,
or agreement from being terminated for Grantor's non-performance. Grantor irrevocably
appoints Grantee its attorney-in-fact, with full power of substitution, for the purpose of
performing any act to be performed by Grantor under any such easement, right of way,
or agreement.

13.8 Insurance and Casualty. (a) Grantor shall maintain or cause to be
maintairied during the term of the Loan:

W Fire and extended coverage insurance (including, without limitation,
windstorii ‘explosion, and such other risks usually insured against by owners of
like propertiizsi-on the Properly in an amount equal to one hundred percent
(100%) of the fuitreplacement cost of the Property;

(i) Compreiiensive public liability insurance against claims for personal
injury, including, without Imitation, bodily injury, death, or property damage
occurring on, in, or abcut the Property in an amount of not less than
$1,000,000.00 with respect lo_psrsonal injury or death to one or more persons
and $500,000.00 with respect to damage to property, and with “umbrella” liability
coverage of not less than $1,000,0:00.30, or such greater amounts as may from
time to time be required by Grantee;

{ii) If the Property is located in a Zenz A or Zone B flood hazard zone,
flood plain insurance in an amount satisfactuonzto Grantee, but in no event less
than one hundred percent (100%) of the full insurabiz value of the Property and
the personal property contained therein; and

(iv) For so long as any construction is being perfrined on the Property:
(A) "All Risk, Builders' Risk Completed Value Non-Reporting Form” insurance in
an amount equal to one hundred percent (100%) of the completed insurable
value of the Property, with extended coverage; (B) for the genaril contractor
(and/or, if appropriate, subcontractors) workmen's compensation; zmoloyees’
liability and comprehensive liability insurance (including contractual liabitty) with
limits of $1,000,000.00 with respect to personal injury or death for one owr more
persons; and (C) for the architect, professional liability insurance in form and
amounts satisfactory to Grantee.

All insurance shall be written by companies and on forms with
endorsements satisfactory to Grantee, all with suitable loss payable and standard
noncontribution Grantee clauses in favor of Grantee (or, in case of a foreclosure sale, in
tavor of the owner of the certificate of sale) attached, and originals or certified copies of
certificates of insurance evidencing such policies shall be kept constantly deposited with
Grantee. At such times as Grantee shall reasonably request, Grantor shall cause
Grantor's insurer to provide an opinion letter to Grantee stating that Grantor's insurance
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policies are in compliance and fulfiil all of the requirements of this section. All policies
shall provide for, and the certificates of insurance delivered ta Grantee shall reflect, the
insurer's agreement to provide, among other things, written notice to Grantee of the
expiration or any anticipated cancellation of any insurance policies at least thirty (30)
days prior to such event occurring. Not less than thirty (30) days prior to the expiration
of any policy, a certified copy of a certificate of insurance evidencing the renewal policy
shall be deposited with Grantee.

(b)  In case of loss or casualty to any portion of the Property,
subiect to the provisions of Section 5.5, Grantee is authorized to collect all
insurance proceeds and apply them, at its option, to the reduction of the Secured
Oblig~iions, whether due or not then due, or, at Grantee's sole and absolute
option, Zirantee may allow Grantor to use such money, or any part thereof, in
repairing tha damage or restoring the Property. If such proceeds are released for
the purpose of iestoring the Property, then such disbursement shall be subject to
the conditions 2d procedures as Grantee may in its sole discretion impose.

(€)  Grantor shall notify Grantee, in writing, of any casualty or
loss to the Property and Grantor hereby directs each insurance company to
make payment for the loss directly and solely to Grantee; and Grantor agrees
that any payment which is delivzred, for any reason, to Grantor shall be held in
trust for Grantee and promptly delivered in the form received (except for any
necessary endorsements) to Grantee.

(d) In addition to othei' remedies available under this Security
Instrument, if after Grantee's reasonable” request, Grantor fails to provide
Grantee with evidence of the foregoing insuranze coverage required to be carried
by Grantor under this Security Instrument, Grantee may purchase such
insurance at Grantor's expense for the purpose of protzcting Grantee's interest in
the Property. Any insurance purchased by Grantee may. out need not, protect
the interest of Grantor in the Property. The insurance coverage purchased by
Grantee may or may not pay any claim that Grantor make¢ or any claim that is
made against Grantor in connection with the Property. Provided that Grantee
has not commenced foreclosure proceedings, elected to accelerate tive. amounts
due and owing under the Note, and Grantor is not otherwise in defau!tander this
Security Instrument, Grantor may later cancel any insurance purchasid by
Grantee, but only after providing Grantee with evidence that Grantor has
obtained insurance as required by this Security Instrument. f Grantee purchases
insurance for the Property, Grantor shall be liable and shall reimburse Grantee
for the costs of that insurance, including, but not limited to the interest, labor
charges, and other charges that Grantee reasonably imposes in connection with
the placement of the insurance, until the effective date of the cancellation or
expiration of the insurance. The costs of insurance purchased by Grantee may
be added to the total outstanding balance or obligation secured by this Security
Instrument and evidenced by the Note. The costs of the insurance purchased by
Grantee may exceed the cost of insurance Grantor would otherwise be able to
obtain.
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13.9 Releases, Extensions, Modifications, and Additional Security. From

time to time, Grantee may perform any of the following acts without incurring any liability
or giving notice to any person:

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

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

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

w)  Alter, substitute or release any property securing the
Secured Obligations; or

{v) CTonsent to the making of any plat or map of the Property or
any part of it; or

(v Join in“franting any easement or creating any restriction
affecting the Property; or

(vii}  Join in any sucordination or other agreement affecting this
Security Instrument or the lien of it; or

(vii)  Reconvey Grantee’s inteiest in the Property or any part of it
without any warranty.

13.10 Release. When all of the Secured Obligations have been paid and
performed in full, and no further commitment to extend crede continues under the
Secured Obligations, then (except to the extent expressly provided herein with respect
to the survival of any indemnifications, representations, warranties, and other rights
which are to continue following the release or cancellation hereof) Grartee shall release
or cancel the Property from the liens, security interests, conveyances ang zssignments
herein in accordance with applicable law. Grantor shall pay any costs of such release
or cancellation, to the extent not prohibited by applicable law.

13.11 Compensation, Exculpation, Indemnification.

(a)  Grantor agrees to pay such reasonable fees as may be charged by
Grantee for any services that Grantee may render in connection with this Security
Instrument, including Grantee's providing a statement of the Secured Obligations or
rendering of services in connection with a release or cancellation (full or partial).
Grantor shall also pay or reimburse all of Grantee's costs and expenses which may be
incurred in rendering any such services. Grantor further agrees to pay or reimburse
Grantee for all costs, expenses, and other advances which may be incurred or made by
Grantee in any efforts to enforce any terms of this Security Instrument, including the
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exercise of any rights or remedies afforded to Grantee under the remedies section
below, whether any lawsuit is filed or not, or in defending any action or proceeding
arising under or relating to this Security Instrument, including reasonable attorneys' fees
and other legal costs (which shall include reimbursement for the allocated costs of in-
house counsel used by Grantee to the extent not prohibited by law), costs of any judicial
foreclosure of this Security Instrument, and any cost of evidence of titie. If Grantee
chooses to dispose of Property through more than one judicial foreclosure, Grantor shall
pay all costs, expenses, or other advances that may be incurred or made by Grantee in
each of such judicial foreclosure.

(b)  Grantee shall not be directly or indirectly liable to Grantor or any
other persun-as a consequence of any of the following:

()  Grantee's exercise of or failure to exercise any rights,
remedies or-pcwers granted to Grantee in this Security Instrument unless such
waste or conction is the result of Grantee’s gross negligence or wiliful
misconduct; or

(i)  Grentea's failure or refusal to perform or discharge any
obligation or liability of Gran‘or under any agreement related to the Property or
under this Security Instrument unless such waste or condition is the result of
Grantee's gross negligence or wiliful misconduct: or

(i) any waste commiited by lessees of the Property or any other
parties, or any dangerous or defective’ condition of the Property, unless such
waste or condition is the result of Graiatee's gross negligence or willful
misconduct; or

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

Grantor hereby expressly waives and releases all liability of the typ=s.described
above, and agrees that no such liability shall be asserted against or imipused upon
Grantee.

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

() In performing any act required or permitted by this Security
Instrument or any of the other Loan Documents or by law: or
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(i)  Because of any failure of Grantor to perform any of Grantor's
obligations; or

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

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

J}, Grantor shall pay all obligations to pay money arising under this
Section immediat=ly upon written demand by Grantee. Each such obligation shall be
added to, and corneidered to be part of, the principal of the Note, and shall bear interest
from the date the obliztion arises at the Default Rate (as such term is defined in the
Loan Agreement). ‘

13.12 Defense and Nctice of Claims and Actions. At Grantor's sole expense,
Grantor shall protect, preserve and defend the Property and title to and right of
possession of the Property, and the2 security of this Security Instrument and the rights
and powers of Grantee created under it, acainst all adverse claims. Grantor shall give
Grantee prompt notice in writing if any cliim is asserted which does or could affect any
of such matters, or if any action or proceedirg /s commenced which alleges or relates to
any such claim,

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

13.14 Site Visits, Observation and Testing. Grantee &nd its agents and
representatives and the other Indemnified Parties (as such term is defined in the Loan
Agreement), and their agents and representatives, shall have the *pht at any
reasonable time upon reasonable notice to enter and visit the Property, accorinanied by
a representative of Grantor to the extent such representative is available, 4or the
purposes of observing the Property and performing appraisals, and taking and removing
soil or groundwater samples and conducting tests on any part of the Property. The
Indemnified Parties have no duty, however, to visit or observe the Property or to
conduct tests, and no site visit, observation, or testing by any Indemnified Party shall
impose any liability on any Indemnified Party. [n no event shall any site visit,
observation or testing by any Indemnified Party be a representation that Hazardous
Substances are or are not present in, on or under the Property, or that there has been
or shall be compliance with any law, regulation, or ordinance pertaining to Hazardous
Substances or any other applicable governmental law. Neither Grantor nor any other
party is entitied to rely on any site visit, observation, or testing by any Indemnified Party.
The Indemnified Parties owe no duty of care to protect Grantor or any other party
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against, or to inform Grantor or any other party of, any Hazardous Subslances or any
other adverse condition affecting the Property. The Indemnified Parties may in their
discretion disclose to Grantor or any other party any report or findings made as a result
of, or in connection with, any site visit, observation or testing by the Indemnified Parties.
Grantor understands and agrees that the Indemnified Parties make no representation or
warranty to Grantor or any other party regarding the truth, accuracy, or completeness of
any such report or findings that may be disclosed. Grantor also understands that,
depending on the results of any site visit, observation or testing by any Indemnified
Party which are disclosed to Grantor, Grantor may have a legal obligation to notify one
or more zavironmental agencies of the results. Any Indemnified Party shall give
Grantor reasonable notice before entering the Property. Such Indemnified Party shall
make reasoriable efforls to avoid interfering with Grantor's use of the Property in
exercising anv richts provided in this Section. In connection with any such site visit,
observation or testing, Grantor shall have rights with respect to the release andfor
disclosure of environriental reports as set forth in the Loan Agreement.

13.15 Notice of Change. Grantor will not cause or permit any change to be
made in (a) its name, identity o, corporate, partnership, limited liability company, or
other entity structure, (b}iis. jurisdiction of organization (c)its organizational
identification number, (d) its place-of-husiness or, if more than one, its chief executive
office, {e) its mailing address, or (f) a7 change in the location of any Properly, unless
Grantor shall have notified Grantee in'writing of such change at least thirty (30) days
prior to the effective date of such change,-and shall have first taken all action required
by Grantee for the purpose of further perteciing or protecting the lien and security
interest of Grantee in the Property. Unless otherwise approved by Grantee in writing, all
Property that consists of personal property (other thian Books and Records) will be
located on the Land and all Books and Records wiil be-located at Grantor's place of
business or chief executive office if Grantor has more than on place of business.

13.16 Further Assurances. Grantor shall, promptly-or request of Grantee,
(a) correct any defect, error or omission which may be discovered in the contents,
execution or acknowiedgement of this Security Instrument or any otiier [.2an Document;
(b) execute, acknowledge, deliver, procure and record and/or file ~auch further
documents (including, without limitation, further mortgages, security” z2greements,
financing statements, financing statement amendments, continuation staterients and
assignments of rents or leases) and do such further acts as may be neCessary,
desirable, or proper (i}to carry out more effectively the purposes of this Security
Instrument and the other Loan Documents, (ii} to more fully identify and subject to the
liens and security interests hereof any property intended to be covered hereby
(including specifically, but without limitation, any renewals, additions, substitutions,
replacements or appurtenances to the Property), or (iii) as deemed advisable by
Grantee to protect the lien or security interest hereunder against the rights or interests
of third persons; and (c) provide such certificates, documents, reports, information,
affidavits and other instruments and do such further acts as may be necessary,
desirable or proper to enable Grantee to comply with the requirements or requests of
any agency having jurisdiction over Grantee or any examiners of such agencies with
respect to the Secured Obligations, Grantor or the Property. Grantor shall pay all costs
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connected with any of the foregoing within five (5) days after the written demand by
Grantee. If not paid when due, such costs shall be added to, and considered to be pant
of, the principal of the Note, and shall bear interest from the date of such writter
demand at the Default Rate.

14.  Accelerating Transfers, Default and Remedies.

141 Accelerating Transfers.

(@)  "Accelerating Transfer" means (i) any sale, contract to sell,
conveyzice, encumbrance, pledge, mortgage, lease, except for Permitted Exceptions
or as othzrwise expressly permitted under this Security Instrument or the Loan
Agreement, i il other transfer of all or any material part of the Property or any interest
in it, whether voluritary, involuntary, by operation of law or otherwise. If Grantor is a
corporation, "Accelerating Transfer" also means any transfer or transfers of shares
possessing, in the agcregate, more than fifty percent (50%) of the voting power or more
than fifty percent (50%) o the direct or indirect beneficial ownership of Grantor. If
Grantor is a partnership, “Accelarating Transfer" also means withdrawal or removal of
any general partner, dissoluticn of the partnership under lllinois law, or any transfer or
transfers of, in the aggregate, mcre than fifty percent (50%) of the partnership interests.
It Grantor is a limited liability company, "Accelerating Transfer* also means withdrawal
or removal of any managing member, temmination of the fimited liability company, or any
transfer or transfers of, in the aggregate. more than fifty percent (50%) of the voting
power or, in the aggregate, more than fifty peicent (50%) of the ownership interests in
Grantor. Notwithstanding the foregoing, the grant of easements that have no material
adverse impact upon the Property or the Project’e/ the value of Grantee's mortgage
interest shall not be deemed an Accelerating Transfe:.

Notwithstanding the foregoing, the following shall not be deemed an
Accelerating Transfer: (a) the removal and replacement of ihe General Partner by the
Limited Pariner (as defined in the Loan Agreement) in accoicance with the Limited
Partnership Agreement (as defined in the Loan Agreement), (b} the transfer by the
Limited Partner of its limited partnership interest in Grantor in accordanc2 with the Limited
Parinership Agreement, or, (c) any transfer by any Affiliate (as such tem 1s-defined in the
Limited Partnership Agreement) of Grantee or of any Affiliate of Grantee.

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

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

(@)  Granlor fails to perform any obligation to pay money which arises
under this.Security Instrument, and does not cure that failure within ten (10) days after
written rotice from Grantee; or

Wy Grantor fails 1o perform any obligation arising under this Security
Instrument otner inan one to pay money, and does not cure that failure either within
thirty (30) days (the "aitial Cure Period") after written notice from Grantee, or within
ninety (90) days after such written notice, so long as Grantor begins within the Initial
Cure Period and diligenily) continues to cure the failure, and Grantee, exercising
reasonable judgment, deternines that the cure cannot reasonably be completed at or
before expiration of the Initial Cure Period; or

() A default or Event of Default (as such term" is defined in the
applicable document, subject to any zpplicable notice and cure periods) is declared
under any Loan Document; or

(d)  Any default by Grantor, subjest to any applicable notice and cure
periods, occurs under any other mortgage, deed of {rust, security deed, or other security
instrument on all or any part of the Property, or undr-any obligation secured by such
security instrument, whether such security instrument is prior to or subordinate to this
Security instrument; or

()  Grantor or General Partner becomes insolveiii, or fails or ceases to
pay its debts as they mature or makes an assignment for the bene‘iv of creditors or files
a petition in bankruptcy or is adjudicated insolvent or bankrupt, or petitions or applies to
any tribunal for the appointment of any receiver or any trustee, or cuirinences any
proceeding under any reorganization, arrangement, readjusiment of debt, dissalution or
liquidation law or statute of any jurisdiction, whether now or hereafter in effect, or any
such proceeding is commenced against Grantor or General Parner that is not
dismissed within a period of 90 days, or Grantor or General Partner, by any act
indicates its consent to, approval of, or acquiescence in any such proceeding or the
appointment of any receiver of or any trustee for it or any substantial par of its property,
or suffers any such receivership or trusteeship to continue undischarged for a period of
90 days; or

(f  One or more judgments or decrees are entered against Grantor or
General Partner involving in the aggregate a liability of Grantor or General Partner (not
paid or fully covered by insurance) of $100,000 or more and all such judgments or
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decrees are not vacated, discharged, stayed or bonded pending appeal within sixty (60)
days after the entiry thereof.

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

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

(by < Beceiver. Grantee may apply to any court of competent jurisdiction
for, and obtain appuintnent of, a receiver for the Property. Grantor hereby consents to
such appointment,

(c)  Entry. Grantee, in person, by agent or by court-appointed receiver,
may enter, take possession of, meanage and operate all or any pari of the Property, and
in its own name or in the name of Grantor sue for or otherwise collect any and all Rents,
including those that are past due. arid may also do any and all other things in
connection with those actions that G'antee may in its sole and absolute discretion
consider necessary and appropriate to piotect the security of this Security Instrument.
Such other things may include: taking and pnssessing all of Grantor's or the then
owner's Books and Records; entering into, enforzing, modifying, or canceling leases on
such terms and conditions as Grantee may consider proper; oblaining and evicting
tenants; fixing or modifying Rents (but not in excesz-of any applicable maximum low
income rents for residential tenants); collecting and receiving any payment of money
owing to Grantor; completing any unfinished construction; rantracting for and making
repairs and alterations; and/or performing such acts of culivation or irrigation as
necessary to conserve the value of the Property. If Grantee so 1equests, Grantor shall
assemble all of the Property that has been removed from the Land and make all of it
available to Grantee at the site of the Land. Grantor hereby irrevocably c¢nstitutes and
appoints Grantee as Grantor's attomney-in-fact, with full power of substitunzn,io perform
such acts and execute such documents as Grantee in its sole and absolutz discretion
may consider to be appropriate in connection with taking these measures, insluding
endorsement of Granlor's name on any instruments. The appointment granted in this
Section shall be deemed to be a power coupled with an interest. Regardless of any
provision of this Security Instrument, or any other Loan Document, Grantee shall not be
considered to have accepted any property other than cash or immediately available
funds in satisfaction of any obligation of Grantor lo Grantee, unless Grantee has given
express written notice of Grantee's election of that remedy in accordance with the UCC
or other applicable law. Grantor agrees to deliver to Grantee all Books and Records
pertaining to the Property, including computer-readable memory and any computer
hardware or software necessary o access or process such memory, as may reasonably
be requested by Grantee in order to enable Grantee to exercise its rights under this
Section.
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(d)  Cure; Protection of Security. Grantee may cure any breach or
default of Grantor, and if it chooses to do so in connection with any such cure, Grantee
may also enter the Property and/or do any and all other things which it may in its sole
and absolute discretion consider necessary and appropriate to protect the security of
this Security Instrument. Such other things may include: appearing in and/or defending
any action or proceeding which purports to affect the security of, or the rights or powers
of Grantee under, this Security Instrument; paying, purchasing, contesting or
compromising any encumbrance, charge, iien or claim of lien which in Grantee's sole
judgment is or may be senior in priority to this Security Instrument; obtaining insurance
and/or paying any premiums or charges for insurance required to be carried hereunder;
otherwise -caring for and protecting any and all of the Property; and/or employing
counsel, accountants, contractors and other appropriate persons to assist Grantee.
Grantee may 1zke any of the actions permitted under this Section either with or without
giving notice to any. parson.

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

()  Judicial Action. Grantee may bring an action in any court of
competent jurisdiction to foreclosa this Security Instrument in the manner provided by
law for the foreclosure of mortgages on real property andfor to obtain specific
enforcement of any of the covenants or_2areements of this Security Instrument. If
Grantee brings such an action, Grantor aarees fo pay Grantee's reasonable attorneys'
fees (including the allocated reasonable costs of in-house counsel to the extent not
prohibited by applicable law) and court costs as £etarmined by the court.

) Sale. Grantee shall have the diczietionary right to cause some or
all of the Property which constitutes personal property, ic be sold or otherwise disposed
of in any combination and in any manner permitted by appiicesie law.

(i)  Sales of Personal Property.

(A) To the extent not prohibited by ‘applicable law,
Grantee may elect to treat as personal property any Picpety which is
intangible or which can be severed from the Land or Inirievements
without causing structural damage. If it chooses to do so, Grantze may
dispose of any personal property separately from the sale of real property,
in any manner permitted by the UCC, including any public or private sale,
or in any manner permitted by any other applicable law. Any proceeds of
any such disposition shall not cure any Event of Default or reinstate any
Secured Obligation,

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

(i)  Sales of Real Property or Mixed Collateral.

(A)  Grantee may choose to dispose of some or all of the
Property which consists solely of real property in any manner then
permitted by applizable law. In its sole and absolute discretion and to the
extent not prohibitea by applicable law, Grantee may also or alternatively
choose to dispose ‘of some or all of the Property, in any combination
consisting of both reai-ar:d personal property, together in one sale to be
held in accordance with the law and procedures applicable to real
property, as may be permitad by the UCC. Grantor agrees that such a
sale of personal property together with real property constitutes a
commercially reasonable sale of t!i= personal property. For purposes of
this Security Instrument, either a sale o’ real property alone, or a sale of
both real and personal property together in 2ccordance with the UCC, will
sometimes be referred to as a "Foreclosure Saie."

(B) Before any Foreclosure Saie, Giantee shall give such
statement of breach or nonperformance, notice of sale, and/or notice of
default as may then be required by applicable law. Wken ail time periods
then legally mandated have expired, and after such notice of sale as may
then be legally required has been given, Grantee shall se!! & property
being sold in @ manner in compliance with applicable law. Fiom time to
time in accordance with then applicable law, Grantee may posipopa any
Foreclosure Sale,

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

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

() ~Sigle or Multiple Foreclosure Sales. Unless prohibited by
applicable law, Grantec may elect to dispose of the Properly, or any portion thereof,
including but not limited to Ints, parcels, and/or items through a single consolidated sale
or disposition to be held Or made under the power of sale granted above, or in
connection with judicial proceedings, or by virtue of a judgment and decree of
foreclosure and sale; or through {ws.or more such sales or dispositions; or in any other
manner Grantee may deem to be in-iis best interests. If the Property consists of more
than one lot, parcel or item of property, Grantee may designate the order in which the
lots, parcels and/or items shall be sold or disnosed of or offered for sale or disposition.
If Grantee chooses to have more than one Foreclosure Sale, Grantee at its option may
cause the Foreclosure Sales to be held simuiizpzously or successively, on the same
day, or on such different days and at such differeri tirmes and in such order as Grantee
may deem to be in its best interests. No Foreclosurz Saie shall terminate or affect the
lien of this Security instrument on any part of the Propert which has not been sold, until
all of the Secured Obligations have been paid and performed i full.

(i) Notwithstanding anything to the contrary coniained herein, Grantee
hereby agrees that any cure of any default made or tendered'ty one or more of
Grantor's partners shall be deemed to be a cure by Grantee and shal be accepted or
rejected on the same basis as if made or tendered by Grantee.,

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

14.5 Credit Bids. At any Foreclosure Sa'z or any sale of personal property
collateral pursuant to Section 6.5, any person, inciudino-Grantor or Grantee, may bid
for and acquire the Property being sold or any part of.it ic the extent not expressly
prohibited by then applicable law. Instead of paying cash (o) such property, Grantee
shall have the benefit of any applicable law permitting credit bids.

14.6 Application of Foreclosure Sale Proceeds. Eicert as may be
otherwise required by law, Grantee shall apply the proceeds of any Foreclazure Sale in
the following manner:;

(a)  First, to pay the portion of the Secured Obligations attrivuiable to
the expenses of sale, including, but not limited to reasonable attorneys' fees, the costs
of any action and any other sums for which Grantor is obligated to reimburse Grantee
under Section 5.11 above: and

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

(¢)  Third, to pay all other Secured Obligations, to the extent not
expressly prohibited by applicable law, in any order and proportions as Grantee in ils
sole and absolute discretion may choose; and
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(d)  Fourth, to remit the remainder, if any, to the Grantor or as otherwise
required by applicable law.

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

147" Application of Rents and Other Sums. Grantee shall apply any and all

Rents collzcted by it in such order as set forth in Section 2.5 and any and all other
sums, other theii vroceeds of a Foreclosure Sale or a judicial foreclosure sale under this
Security Instrurieai, which Grantee may receive or collect under this Section, in the
following manner:

(a}  First, {0 pay the portion of the Secured Obligations attributable to
the costs and expenses oi speration of the Property and collection of Rents and other
sums that may be incurred by Grantee, and/or any receiver, including but not limited to
reasonable attomeys' fees and any and all expenses of leasing, operating, maintaining,
and managing the Property, and ail sther costs and charges incident to the Property;
and

(b)  Second, to pay all othér Secured Obligations in any order and
proportions as Grantee in its sole and absolute dizcretion may choose; and

{c)  Third, to remit the remainder, if a0y, to the Grantor or as otherwise
required by applicable law.

Grantee shall have na liability for any funds which it deec not actually receive.
15. Miscellaneous Provisions.

15.1 Additional Provisions. The Loan Documents fully state all ¢ the terms
and conditions of the parties' agreement regarding the matiers meitioned in or
incidental to this Security Instrument. The Loan Documents also grant further lights to
Grantee and certain of them contain further agreements and affirmative and negative
covenants by Grantor which apply to this Security Instrument and to the Property.

15.2 No Waiver or Cure,

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

(b)  If any of the events described below occurs, that event alone shall
not cure or waive any breach, Event of Default, or notice of default under this Security
Instrument or invalidate any act performed pursuant to any such defaull or notice; or
nuliity the effect of any notice of default or sale (unless all Secured Obligations then due
have been paid and performed and all other defaults under the Loan Documents have
been cured); or impair the security of this Security Instrument; or prejudice Grantee or
any receiver in the exercise of any right or remedy afforded any of them under this
Security Instrament; or be construed as an affirmation by Grantee of any tenancy, lease
or option, or a suhordination of the lien of this Security Instrument.

(*y . Grantee, its agent, or a receiver takes possession of all or
any part of the Froperty in the manner provided this Security Instrument; or

(i}  Grantee collects and applies Rents and enforces any Lease
provision as permitied ‘under this Security Instrument, either with or without
taking possession of all or apy nart of the Property; or

(i)  Grantee reciives and applies to any Secured Obligation any
proceeds of any Property, including any proceeds of insurance policies,
condemnation awards, surety bond ploceeds, or other claims, property or rights
assigned to Grantee under this Security instrument; or

(iv)  Grantee makes a site vis#, observes the Property, and/or
conducts tests as permitted under this Security Instrument; or

(v}  Grantee receives any sums undei iz Security Instrument or
any proceeds of any collateral held for any of the Secuied Obligations, and
applies them to one or more Secured Obligations; or

(vi)  Grantee, its agent, or any receiver performs anvact which it
is empowered or authorized 1o perform, or invokes any right or remzdy orovided
under this Security Instrument.

15.3 Powers of Grantee.

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

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

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

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

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

15,5 Joint and Several Liability. ! more than one Person has executed this
Security Instrument as Grantor, each shall be ioirtly and severally liable for the faithful
performance of all of Grantor's obligations under inis Security Instrument.

15.6 Governing Law; Waiver of Jury Trial. This Security Instrument shall be

governed by and construed in accordance with the laws cf tie state where the Property
is located, without regard to the choice of law rules of thai state and by applicable
Federal law. TO THE EXTENT NOT PROHIBITED BY AFPPLICABLE LAW,
GRANTOR WAIVES TRIAL BY JURY IN ANY ACTION OR. °ROCEEDING TO
WHICH GRANTOR AND GRANTEE MAY BE PARTIES, ARISING QUT OF, IN
CONNECTION WITH OR IN ANY WAY PERTAINING TO, TS SECURITY
INSTRUMENT OR THE OTHER LOAN DOCUMENTS. IT IS AGREZFD AND
UNDERSTOOD THAT THIS WAIVER CONSTITUTES A WAIVER OF TR'AL BY
JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTIONS OR
PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT
PARTIES TO THIS SECURITY INSTRUMENT. THIS WAIVER IS KNOWINGLY,
WILLINGLY AND VOLUNTARILY MADE BY GRANTOR, AND GRANTOR HEREBY
REPRESENTS THAT NO REPRESENTATIONS OF FACT OR OPINION HAVE BEEN
MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF TRIAL BY JURY OR TO
IN ANY WAY MODIFY OR NULLIFY ITS EFFECT. GRANTOR FURTHER
REPRESENTS AND WARRANTS THAT IT HAS BEEN REPRESENTED IN SIGNING
THIS SECURITY INSTRUMENT AND IN THE MAKING OF THIS WAIVER BY
INDEPENDENT LEGAL COUNSEL OR HAS HAD THE OPPORTUNITY TO BE
REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN
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FREE WILL AND THAT IT HAS HAD THE OPPORTUNITY TO DISCUSS THIS
WAIVER WITH COUNSEL.

15.7 Successors in [nterest. The terms, covenants and conditions of this
Security Instrument shall be binding upon and inure to the benefit of the heirs and
permitted successors and assigns of the parties. However, this Section does not waive
or modify the provisions of Section 6.1 above,

15.8 Statute of Limitations. To the extent not expressly prohibited by law,
Grantor hereby waives the right to plead the statute of limitations as a defense to any
and alt culications secured by this Security Instrument.

15.9 " Mizximum Amount Secured. The maximum amount secured by this
Mortgage shail £e3837,500.

15.10 Time o! F.ssence. Time is of the essence of this Security Instrument.

15.11 Interpretatic::.

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

(b) The word "obligations” is us2d in its broadest and most
comprehensive sense, and includes all primary, secondziy, direct, indirect, fixed, and
contingent obligations. It further includes all principal, interast, prepayment fees, late
charges, loan fees, and any other fees and charges accruiry.or assessed at any time,
as well as all obligations to perform acts or satisfy conditions.

{c)  No listing of specific instances, items, or matteis in-any way limits
the scope or generality of any language of this Security Instrument. Tt.e Fxhibits to this
Security Instrument are hereby incorporated by reference in this Security lnsitument.

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

15.12 In-House Counsel Fees. Whenever Grantor is obligated to pay or
reimburse Grantee for any atiorneys' fees, those fees shall include the allocated
reasonable costs for services of in-house counsel to the extent not prohibited by
applicable law.

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

15.14 Severability. If any provision of this Security Instrument should be held
unenforceable or void, that provision shall be deemed severable from the remaining
provisions and shall in no way affect the validity of this Security Instrument, except that
if such provision relates to the payment of any monetary sum, then Grantee may, at its
option, declare all Secured Obligations immediately due and payable.

15.18 Notices. Grantor hereby requests that a copy of any notice of default or
notice of saie..or such other notices prescribed by applicable law, be mailed to it at the
address set furth below. If any Grantor fails to insert an address, that failure will
constitute a desigietion of Grantor's last known address as the address of such notice.
That address is 2isc< the mailing address of Grantor as debtor under the UCC.
Grantee's address given-below is the address for Grantee as secured party under the
UCC.

15.16 Extended Low-licome Housing Commitment. Grantee agrees that the
lien of this Security Instrument shall be subordinate to any exiended low-income
housing commitment (as such tenn s defined in Section 42(h)(6){B) of the Internal
Revenue Code) (the "LIHTC Requlaicry Aareement") recorded against the Property;
provided that the LIHTC Regulatory Ag-eernent, by its ferms, must terminate upon
foreclosure under this Instrument or upon a tiar.sfer of the Property by instrument in lieu
of foreclosure, in accordance with Section 42(h}(£)/E) of the Intemal Revenue Code.

16. Future Advances. All advances, disbursements and expenditures
(collectively "Protective Advances") made by Grantee brtor= and during a foreclosure,
and before and after judgment of foreclosure, and at any iinie prior to sale, and, where
applicable, after sale, and during the pendency of any re!awzd proceedings, for the
following purposes, in addition to those otherwise authorized by-nis-Security Instrument
or by the llincis Mortgage Foreclosure Act (the "Act"), 735 ILCS 5/15-1101 et seq. shall
have the benefit of all applicable provisions of the Act, including those provisions of the
Act hereinbelow referred to:

(a) all advances by Grantee in accordance with the tenns-of this
Security Instrument to: (i) preserve or maintain, repair, restore or rebuild the
improvements upon the Property; (ii) preserve the lien of this Security Instrument or the
priority thereof; or (iii) enforce this Security Instrument, as referred to in Subsection
(b)(5) of Section 5/15 1302 of the Act;

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

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

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

(e) - ~Crantee’s fees and costs, including attomeys' fees, arising between
the entry of judgment of foreclosure and the confimation hearing as referred to in
Subsection (b){1) of Sectizn 5/15 1508 of the Act;

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

{g) expenses deductible trom proceeds of sale as referred to in
Subsections (a) and (b) of Section 5/15-1512¢f the Act;

(h)  expenses incurred and expend'tures made by Grantee for any one
or more of the following: (i) if the Property or any portion thereof constitutes cne or
more units under a condominium declaration, assessrients imposed upon the unit
owner thereof; (i) if any interest in the Property is a leasebuid estate under a lease or
sublease, rentals or other payments required to be made by ihe lessee under the terms

Grantee whether or not Grantee or a receiver is in possession, if rezsonably required, in
reasonable amounts, and all renewals thereof, without regard o tiwe limitation to
maintaining of existing insurance in effect at the time any receiver or Grantee takes
possession of the Property imposed by Subsection (c)(1) of Section 5/15-1704 of the
Act; (iv) repair or restoration of damage or destruction in excess of available_insurance
proceeds or condemnation awards; (v) payments required or deemed by Grani2e to be
for the benefit of the Property or required to be made by the owner of the Property
under any grant or declaration of easement, easement agreement, agreement with any
adjoining land owners or instruments creating covenants or restrictions for the benefit of
or affecting the Property; (vi} shared or common expense assessments payable to any
association or corporation in which the owner of the Property is a member in any way
affecting the Property; (vii) costs incurred by Grantee for demolition, preparation for and
completion of construction, as may be; (viii) pursuant to any lease or other agreement
for occupancy of the Property; and (ix) if this Security Instrument is insured, payments
of FHA or private mortgage insurance.
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All Protective Advances shall be so much additional Secured Obligations secured by
this Security Instrument, and shall become immediately due and payable without notice
and with interest thereon from the date of the advance until paid at the rale of interest
payable after a default under the terms of the Loan Agreement.

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

All Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary 0 or inconsistent with the provisions of the Act, apply to and be included in:

{4} the determination of the amount of Secured Obligations secured by
this Security Inztument at any time;

(b}  tae obligations found due and owing to Grantee in the judgment of
foreclosure and any subssquent supplemental judgments, orders, adjudications or
findings by the count of &ty additional Obligations becoming due after such entry of
judgment, it being agreed thut in any foreclosure judgment, the court may reserve
jurisdiction for such purpose;

(€}  if the right of redmnption has not been waived by this Security
Instrument, computation of amount requirzd ‘o redeem, pursuant to Subsections (d)(2)
and (e) of Section 5/15-1603 of the Act;

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

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

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

17.  Intercreditor Agreement. The terms and provisions of this- Security
Instrument are subject to the certain intercreditor Agreement, dated as ol @ven date
herewith between Grantee and Capital One, National Association.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.}
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IN WITNESS WHEREOF, Grantor has executed this Security Instrument under

seal the date first above written.

"GRANTOR"

BRAINERD PARK APARTMENTS LIMITED PARTNERSHIP,

an lllinois limited partnership

By:  Brainerd Park GP, LLC,

an lllinois limited liability company,

itsaeneral partner

By:  Full Cirnie Communities, Inc.,

an lllinvis-4ifor-profit corporation,

its manager

o R A ——

Name; nggﬂ%{ %Z [N
Title: Zsident V4

Address forwor:

Brainerd Park Apartiments Limited
Partnership

310 South Peoria Street, Suite 500
Chicago, lHlinois 60607

And to:

Full Circle Communities, Inc.
310 South Peoria Street, suite 500

With a copy to:

Applegate & Thome-Thomsen, P.C.
440 South LaSalle Street, Suite 1900
Chicago, lllinois 60605

Attention: Caleb Jewell

Address for notices to Grantee:

IFF

333 Sorti Wabash, 28" Floor
Chicago, ilino's 60604
Attention: Sirhanie Socall

With copies to:

Albert, Whitehead, P.C.

10 North Dearborn Street, Suke 500
Chicago, lllinois 60602

Attention: Gregory C. Whitehead
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And to:

NEF Assignment Corporation
10 South Riverside Plaza
Suite 1700

Chicago, IL 60606

Attention: General Counsel!

E60 COUNTY
SELOROER OF DEEDS

TR =

BATransactionaMFPBrainard\FinalsiMortpage dacx
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STATE OF ILLINOIS )
)ss
COUNTY OF COOK )

|, the undersigned, a Notary Public in ang for said County, In the State aforesaid, COALLE
do hereby certify that Joshua Whltof4 the [%é’m fof .B:aine:d—Pam—Apertmente—zﬁ'm,,m 77 €3

ip, which is the sole #4622 of Brainerd Park GP, LLC, an illinois ,#c.
limited liability company (“GP") which is the General Partner of Brainerd Park
Apartments Limited Partnership (“Mortgagor”), personally known to me to be the same
person whose name is subscribed to foregoing instrument, appeared before me thisa/ A
day of .24s»g - , 2017 in person, and acknowledged that he signed, sealed and
delivered thz 2aid instrument as his free and voluntary act on behalf of the GP on behalf
of the Morigaour, for the uses and purposes therein set forth,

“Marsant G SH N7
NotaryPublic 7
My commission expires:

§ "OFFICIAL SEAL"
MARGARET ANN SHULTZ

$
Motary Public, State of lllinois
y Comnr"nission E}Apirgs 4!39/2018

o~ tiE

s
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EXHIBIT A
Legal Descriptions

LOT 1 (EXCEPT THE NORTH 42.50 FEET THEREOF) AND ALL OF LOTS 2 TO 12,
INCLUSIVE, IN BLOCK 9 IN E.L. BRAINERD’S SUBDIVISION OF TELFORD
BURNHAM’S SUBDIVISION (EXCEPT BLOCKS 1 AND 8 THEREOF) OF THE WEST
HALF OF THE NORTHWEST QUARTER OF SECTION 5, TOWNSHIP 37 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
[LLINOIS.

Commonly known as: 8902-8956 South Loomis Street, Chicago, lllinois

PINs: " 25-05-119-016-0000
75,05-119-018-0000
25205-119-019-0000
25-05-115:020-0000
25-05-119-071-0000 |
25-05-119-0226000 \/
25-05-119-02320000
25-05-119-026-000)
25-05-119-027-0000
25-05-119-030-0000
25-05-119-031-0000

COOK COUNTY ©.
RECORDER OF DEEDS

NTY
cOOK COU
g GORDER OF DEEDS
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EXHIBIT B
PERMITTED EXCEPTIONS
1. Real Estate Taxes Not Yet Due and Payable.

2. Low Income Housing Tax Credit HOME Regulatory Agreement By and between
Brainerd Park Apartments Limited Partnership and City of Chicago

3. HOME Program Regulatory Agreement between Brainerd Park Apariments Limited
Partnershirn and City of Chicago.

4, Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing to
secure an indbiedness in the amount of $5,111,190 in favor of Capital One, National
Association

5. Assignment of ! eases and Renls in favor of Capital One, National Association
6. Intercreditor Agreemerit 3y and between: IFF and Capital One, National Association
7. Junior Mortgage, Security Agreement and Financing Statement in favor of City of

Chicago to secure an indebledness in tp= amount of $1,900,000
8. Assignment of Rents and Leases ir favor of City of Chicago

9. Junior Mortgage from Brainerd Park Apartments Limited Partnership to Full Circle
Communities, Inc. to secure an indebtedness in the ariount of $516,250

10.  Junior Mortgage from Brainerd Park Aparimeits Limited Partnership to Full Circle
Communities, Inc. to secure an indebtedness in the amount of 523,892

11.  Donation Tax Credit Regulatory Agreement: By and between’ Brainerd Park Apartments
Limited Partnership and the City of Chicago

12.  AHP Repayment/Recapture Agreement: By and between: Brainerd Park Apartments
Limited Partnership and IFF

13.  Restrictive Covenant Agreement between Brainerd Park Apartments Limited arnership



