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This Mortgage was prepared
by and after recording, return
to: Brent D. Butcher

linois Housing Development Authority
111 E. Wacker Drive, Ste. 1000
Chicago, lllinois 60601

Property Identification No. :
See Attached Exhibit A

Property Address:
See Attached Exhibit A

HOME - 1136

JUMOR LEASEHOLD MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF RENTS AND LEASES

THIS JUNIOR LEASEHOLD MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF RENTS AND LEASES (this “Mortgage™), made as of this 12th day of
March, 2018, by SOUTH SUBUP2AN SENIOR LIVING, LLC, an [llinois limited liability
company (“Mortgagor”), in favor. of the ILLINOIS HOUSING DEVELOPMENT
AUTHORITY (“Mortgagee”), a body pelitic and corporate established pursuant to the Illinois
Housing Development Act, 20 ILCS 3805 1-ef seq., as amended from time to time (the “Act”),
whose principal office is 111 East Wacker Drive, Suite 1000, Chicago, [llinois 60601.

WITNESSETH:

A. The Mortgagee 1s the program administraior of the HOME Investment Partnerships
Program (the “HOME Program”) for the State of [llinois, as authorized by Title II of the National
Affordable Housing Act of 1990 (P.L. 101-165) (the “HCMF. Act”), and the regulations
promulgated thereunder and codified at 24 C.F.R. Part 92 (the “Reguiziions”) and the Mortgagee’s
rules for the HOME Program, codified at 47 Ill. Admin. Code, Part 371 {the “Rules”), all as the
same may be amended and supplemented from time to time.

B. Mortgagor holds a leasehold estate in certain real estate located ~t xad commonly
known as Edward Brown Apartments, Robbins, Illinois and Turlington West Apartirents, Harvey,
Illinois, pursuant to a ground lease dated March 12, 2018 (the “Ground Lease”) and legally
described on Exhibit A attached to and made a part of this Mortgage, and all easements and similar
rights and privileges appurtenant to and in favor of such real estate (the real estate, leasehold estate,
easements, rights and privileges are collectively referred to in this Mortgage as the “Real Estate”)
and a fee estate in improvements constructed or to be constructed on the Real Estate, free and clear
of any and all liens, encumbrances and charges of any kind, except only the matters set forth in the
title policy (the “Title Policy”) issued to and approved by Mortgagee (“Permitted Exceptions™);
the Real Estate and the improvements constructed or to be constructed on it are referred to in this
Mortgage as the “Development;” and

C. SOUTH SUBURBAN SENIOR LIVING GROUP, LLC is the managing
member of Borrower (the “Managing Member”); HOUSING AUTHORITY OF COOK
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COUNTY is manager and sole member of the Managing Member (“HACC”); Managing Member
and HACC shall collectively be referred to herein as the “Members.”

D. Mortgagee and Mortgagor have entered into that certain Conditional Commitment
Letters dated as of March 7, 2018, as amended (the “Commitment”), pursuant to which Mortgagee
has agreed to make a mortgage loan to Mortgagor {the “Loan”) in the amount of Four Million
Eighty-Eight Thousand Seven Hundred Seven and No/100 Dollars ($4,088,707.00) for the
permanent financing of the Development to provide affordable housing for households, as set forth
in the Regulatory Agreement (as defined below); and

E. Contemporaneously with the execution and delivery of this Mortgage, Mortgagor
has execuied and delivered to Mortgagee its Mortgage Note (together with any renewals,
modifications, £xtensions, amendments and replacements, the “Note”) of even date herewith, as
evidence of its irdebtedness to Mortgagee in the principal sum of FOUR MILLION EIGHTY-
EIGHT THOUSANGU 3EVEN HUNDRED SEVEN and NO/100 DOLLARS ($4,088,707.00), or
so much of that sum ‘as’Mortgagee may hereafter advance upon the Loan to Mortgagor, with
. interest at the rates and payable at the times and in the manner as specified in the Note; and

F. The Loan is evideaced, secured and governed by, among other things: (a) the
Commitment, (b) the Note of evet-daie herewith executed by Mortgagor, (¢) this Mortgage, (d)
the Regulatory Agreement of even daté herewith executed by Mortgagor and Mortgagee (the
“Regulatory Agreement”) (¢} the Environiiental Indemnity of even date herewith executed by
Mortgagor and the Members, as indemnitor, and delivered to Mortgagee, as indemnitee (the
“Environmental Indemnity”), (f) the Assignment. ot Contracts, Licenses and Permits of even date
herewith, executed by Mortgagor, as assignor, in favor.of Mortgagee, as assignee (the “Assignment
of Contracts”), {g) the Guaranty of Completion and Payment (“Completion and Payment
Guaranty”) of even date herewith, executed by the Guarartars (as defined in the Completion and
Payment Guaranty), (the Guarantors in the Completion and Faynient Guaranty shall collectively
be referred to herein as the “Guarantors”), (h) the Ground Leaszand (i) the Loan Agreement
(“Loan Agreement”} of even date herewith. This Mortgage, the Coinmitment, the Note, the
Regulatory Agreement, the Environmental Indemnity, the Assignment of Contracts, the
Completion and Payment Guaranty, the Ground Lease, the Loan Ageement and all other
documents executed by Mortgagor that evidence, govern or secure the l.oar. are sometimes
collectively referred to in this Mortgage as the “Loan Documents;” the Loaxn Locuments are
incorporated in this Mortgage by this reference,

NOW, THEREFORE, to secure the payment of (i) the Loan, interest on it and other sums
in strict accordance with the terms, provisions and limitations of this Mortgage and the Note, and
Mortgagor’s performance of the agreements contained on this Mortgage and the other Loan
Documents; (ii) any other indebtedness of Mortgagor to Mortgagee now or hereafter owing,
howsoever incurred, evidenced or otherwise secured, (iii) any future advances of any indebtedness
evidenced or to be evidenced by the Note and (iv) any renewals and extensions of any of the
indebtedness secured by this Mortgage (collectively sometimes referred to in this Mortgage as the
“Secured Indebtedness™), Mortgagor MORTGAGES AND WARRANTS to Mortgagee, its
successors and assigns, the Development.
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TOGETHER WITH (i) all improvements, easements, rights of way, gores of land, 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 belonging, relating or appertaining to the Development, or that hereafter
shall in any way belong, relate or appertain to it, whether now owned or hereafter acquired by
Mortgagor, and the reversion and reversions, remainder and remainders, rents, issues and profits
of, and all the estate, rights, title, interest, property, possession, claim and demand whatsoever, at
law as well as in equity, of Mortgagor of, in and to them;

(ii) all rents from the Development, to be applied against Secured Indebtedness;

(iii) all rights, title and interest of Mortgagor in and to any and all leases of units and other
space, if any, in'the Development (the “Leases”) and all security for, all monies payable under,
and guaranties o1z Leases;

(iv) any monies sn deposit with Mortgagee as Tax and Insurance Deposits (as defined in
Paragraph 5.F hereof) aid all proceeds paid for damage done to the collateral described under
this Mortgage or to the Deveiopricnt;

(v) all right, title and interesi-of Mortgagor in any reserve accounts held by the Mortgagee;

(vi) all fixtures and articles of personal property now or hereafter owned by Mortgagor
wherever located, or building materials and supplies delivered to and stored upon the Real Estate
for which, while not owned by Mortgagor, Mortgagor is indebted, and forming a part of or used,
or intended to be used, in connection with the Develonment or its operation, including, but not
limited to, any and all air conditioners, antennae, appliances, apparatus, awnings, basins, bathtubs,
bidets, boilers, bookcases, cabinets, carpets, coolers, cvains, dehumidifiers, disposal, doors,
drapes, dryers, ducts, dynamos, elevators, engines, equipm:nt, escalators, fans, fittings, floor
coverings, furnaces, furnishings, furniture, hardware, heaters, hwipidifiers, iceboxes, incinerators,
light fixtures, lighting, machinery, motors, ovens, pipes, plumbing, pumps, radiators, ranges,
recreational facilities, refrigerators, screens, security systems, shades, she!ving, sinks, sprinklers,
stokers, stoves, toilets, ventilators, wall coverings, washers, windows, window.coverings, wiring,
and all renewals or replacements of or articles in substitution for them, whether ornot they are or
shall be attached to the Real Estate or the Development in any manner. All of sueh property owned
or used by Mortgagor in connection with the Development and placed on the Deve'opment shall,
so far as permitted by law, be deemed to be fixtures, a part of the realty and security for the Secured
Indebtedness; to the extent that any of such articles constitute goods (as said term is used in the
lllinois Uniform Commercial Code (the “Code™)), this instrument shall constitute a security
agreement, creating a security interest in such goods, as collateral, in Mortgagee as a secured party
from Mortgagor as Debtor, all in accordance with the Code as more particularly set forth in this
Mortgage; and -

(vii) all proceeds of the items set forth in subparagraphs (i-vi) immediately above, subject
to the provisions set forth in this Mortgage, including, without limitation, all judgments, awards
of damages and settlements hereafter made resulting from condemnation proceedings or the taking
of the Development, or any portion of it, under the power of eminent domain, any proceeds of any
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policies of insurance maintained with respect to the Development or proceeds of any sale, option
or contract to sell the Development or any portion of it. Mortgagor authorizes, directs and
empowers Mortgagee, at Mortgagee’s option, on behalf of Mortgagor or the successors or assigns
of Mortgagor, to adjust, compromise, claim, collect and receive such proceeds, to give proper
receipts and acquittances for them, and, after deducting all costs and expenses of collection, fo
apply the net proceeds as a credit upon any portion, as selected by Mortgagee, of the Secured
Indebtedness, notwithstanding the fact that it may not then be due and payable or is otherwise
adequately secured.

TO HAVE AND TO HOLD the Development, with the aforementioned buildings,
improvements, fixtures, appurtenances, apparatus, equipment and personal property, and with all
the rights and-privileges in connection with them, to Mortgagee, its successors and assigns forever,
for the uses ‘set forth in this Mortgage, free from all rights and benefits under the homestead
exemption and valvation laws of any state, which rights and benefits Mortgagor releases and
waives to the extent not.orohibited by applicable law.

PROVIDED, NLYERTHELESS, that if Mortgagor pays in full when due the Secured
Indebtedness and duly, compleicly and timely performs and observes all of the terms, provisions
and agreements in this Mortgage and the Note to be performed and observed by the Mortgagor,
then this Mortgage and the estate, tiglii and interest of Mortgagee in the Development shall cease
and become void and of no effect.

MORTGAGOR FURTHER AGRE'<S AS FOLLOWS:

1. Incorporation of Recitals. The for=going recitals are incorporated into and made
a part of this Mortgage.
2. Indebtedness, Covenants and Future Advar ces.
A. Payment of Indebtedness and Performance of

Covenants. Mortgagor shall (a} pay when due the Secured Indebtedness and (b) duly, completely
and punctually perform and observe all of the terms, provisions, conditions, 2nd agreements on
Mortgagor’s part to be performed or observed as provided in the Note, this Maortgage and all of
the other Loan Documents. The Note has an interest rate of zero percent {0%) aid o inaturity date
thirty (30) years from the Final Closing Date (as defined in the Loan Documents), which date is
expected to be March 14, 2021.

B. Obligatory Advances. It is specifically understood and agreed that all
funds furnished by Mortgagee and used in performance of the obligations of Mortgagor under this
Mortgage shall be deemed advanced by Mortgagee under an obligation to do so regardless of (i)
the identity of the persons or entities to whom such funds are furnished and (i) whether certain
conditions must be satisfied before Mortgagee is actually obligated to do so. Funds advanced by
Mortgagee in the exercise of its judgment that they are needed to complete the Development or to
protect Mortgagee’s security are to be deemed obligatory advances under this Mortgage and are
to be added to the total indebtedness evidenced by the Note and secured by the Mortgage.
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3. Additional Agreements of Mortgagor.

A. Purpose of Loan; Single Asset Mortgagor. Mortgagor understands and
agrees that Mortgagee is making the Loan to Mortgagor for the purpose of permanently financing
the Development. The Development is to be used to provide at least thirty-four (34) income
restricted units (as set forth in Paragraph 5(c) of the Regulatory Agreement) in accordance with
the provisions of the HOME Program and Mortgagee’s statutory purpose, as set forth in the Act,
and the Development shall continue to be used exclusively for such purposes for the term of the
Loan. Mortgagor shall not permit non-residential use of the Development greater or different than
that approved by Mortgagee as of the date of this Mortgage. Mortgagor further agrees that it shall
be a single asset mortgagor; the only interest in real estate to which the Mortgagor shall hold legal
title shall e the Development, and Mortgagor shall not be the fee owner of any other real estate,
and shall not i10id the beneficial interest in any land trust.

B. !Maintenance, Repair and Management of Development. Mortgagor
shall (a) promptly repair, restore, replace or rebuild any portion of the Development that may
become damaged or be desiroyed; (b) keep the Development and all portions of it in good condition
and repair (ordinary wear and texc excepted), free from waste; (c) cause to be paid all operating
costs of the Development; (d) prorptly complete the rehabilitation of the Development in
accordance with the terms and conditions of the Loan Agreement; (¢) comply in all material
respects with all federal, state and locai iaws affecting the Development; (f) refrain from any action
and promptly correct any condition that <ould increase the risk of fire or other hazard to the
Development or any portion of it; (g) comply with all restrictions and covenants of record with
respect to the Development and its use, ana soserve and comply with any conditions and
requirements necessary to preserve and extend any 2ad all rights, licenses, permits (including,
without limitation, zoning variances, special exceptionsand nonconforming uses), privileges,
franchises and concessions that are applicable to the Development or its use and occupancy; (h)
cause the Development to be managed in a competent and pretessional manner by a management
agent approved by Mortgagee; and (1) pay, when due, as pievided in this Mortgage, any
indebtedness that may be secured by a lien or charge on the Develepipent, including other liens
approved as Permitted Exceptions, and exhibit to the Mortgagee satisfactory evidence of full
payment of it within five (5) business days after such payment. Without the prior written consent
of Mortgagee, Mortgagor shall not cause, sufter or permit any (A} alterations of thie Development,
or the Plans and Specifications; (B) change in the intended use or occupancy of fie ilevelopment,
including, without limitation, any change that could increase any risk of fire or other hazard; (C)
unlawful use of, or nuisance to exist upon, the Development; (D) grant of any easemens, licenses,
covenants, restrictions, conditions or declarations of use against the Development, other than as a
multifamily housing development containing thirty-four (34) income restricted units; or (E) action
or omission that will result in the waste or diminution in value of the Development, or any portion
of it, or that will impair Mortgagee’s security under this Mortgage. Mortgagor shall not seek or
cause any zoning reclassification with respect to the Development without Mortgagee’s prior
written consent, which consent may be withheld for any reason in Mortgagee’s sole discretion.

C. Act and Regulations. Mortgagor agrees that at all times its acts regarding
the Development shall be in conformance with the Act, the rules promulgated under the Act (the
“Rules”) and the regulations, policies and procedures of Mortgagee, and any applicable
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amendments to them.

D. Representations, Warranties, and Agreements. Mortgagor agrees,
warrants and represents to Mortgagee as follows:

(i) Mortgagor now has and hereafter shall maintain the standing, capacity, right,
power and lawful authority to own the Development, to carry on the business of and operate
the Development, to enter into, execute and deliver the Loan Documents to Mortgagee, to
encumber the Development to Mortgagee as provided in this Mortgage and in the Loan
Documents and to perform all of Mortgagor’s obligations and consummate all of the
transactions described in or contemplated by the Loan Documents.

(i) The execution and delivery of, and performance by Mortgagor under, this
Mortgage «nd the other Loan Documents does not and will not constitute a violation of any
federal, state o local laws and does not and will not conflict with or result in a default,
breach or acceleration of any obligation arising, existing or created by or under any
agreement, instrzinent. document, mortgage, deed, trust deed, note, judgment, order,
award, decree or other resiriction to which Mortgagor, or any part of the Development, is
a party, or by which Morigazor or any of the Development is bound, or any law or
regulatory provision affecting Mortgagor or any part of the Development.

(iii) The various data and 1risrmation relating to the Development and its operation
and business, the Members and Mortgagor, including, without limitation, the construction
budget, financial statements, books and rzcords and operating statements, previously and
from time to time hereafter delivered by oror Mortgagor to Mortgagee are and shall be
correct, complete and accurate in all material respects as of the date so delivered.

(iv) Mortgagor and the Members have timely “1lec, and at all times hereafter shall
continue to timely file, all federal, state and other governmental tax and similar returns that
they are required by any and all laws to file with respect to Morigagor, the Members and
the Development and its operation and business; all taxes and Otner sums that are shown to
be due and payable under such returns as of the date this Mortgag: have been fully paid,
and, for such future returns, shall be fully paid when due and payable

(v) There are no suits, actions or proceedings at law or in equity or before any
governmental instrumentality or agency now pending or, to the best of Moitgagor’s
knowledge after due and diligent inquiry, threatened against Mortgagor, the Members, any
of their respective assets or the Development.

(vi) Mortgagor now possesses and holds, and at all times hereafter shall maintain,
adequate propertics, interests in properties, leases, licenses, franchises, nghts and
governmental and other permits, certificates, consents and approvals to conduct and
operate the business of the Development as presently conducted on or as represented to
Mortgagee by Mortgagor in the Commitment, and none of the foregoing contains or shall
contain any term or condition materially burdensome or materially different than those
possessed or held by other parties conducting or operating a similar business.
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(vii) No default or breach has occurred and at all times hereafter no default or
breach will occur under any agreement, instrument or document for borrowed money by
which either Mortgagor or the Development are or will be bound or obligated, that has not
or will not be cured within the time specified for its cure.

(viii) The Development, if constructed in accordance with the plans and
specifications approved by the Mortgagee, will be in full compliance with all zoning
requirements of the locality in which it is to be constructed.

(ix) The location, existence and use of all of the Development is, and shall remain
i, cenipliance with all applicable federal, state and local laws, and the Development is,
and shali e, in compliance with all other laws, rules, ordinances and regulations, including,
but not lirited to, building, zoning, health, safety, OSHA, fire and environmental laws and
all covenants and restrictions of record affecting the Development in all material respects;
in addition, the Development is not in a flood risk or flood plain area or in a federally
designated flood-liazard area other than an area designated as Zone C, an area of minimal
flooding.

(x) The Loan, the intziest payable under the Note and interest rate on the Note,
together with any and all fees, ¢l1ayges and other payments under this Mortgage, the Note
and all other of the Loan Documen’s, are not in violation of any applicable statutes, case
law, rules, regulations, ordinances or ¢cther governmental requirements, including, without
limitation, applicable usury laws.

(x1) The Development shall be managed arnd operated at all times by Mortgagor or
a management company approved in writing by Mrrigagee. Mortgagor shall have no right
to terminate any contract with any management company without first obtaining the prior
written approval of Mortgagee, except as provided in the rjziagement agreement approved
by Mortgagee.

(xii) Mortgagor and Members shall indemnify and hold Morteagee harmless, to
the full extent allowed by law, from and against any and all damages, losses, costs and
expenses, including, but not limited to, reasonable attorneys’ fees, cests and expenses,
incurred by reason of or arising from or on account of or in connection with (A} any claims
for brokerage commissions or finders fees ansing out of Mortgagor’s conduct or alleged
conduct or (B) any suit or proceeding, threatened, filed or pending, in or to which
Mortgagee is or may become or may have to become a party by reason of or arising out of
or on account of or in connection with the Secured Indebtedness, the Development or any
of the Loan Documents; however, Mortgagor shall not be required to either indemnify or
hold Mortgagee harmless for any damages, losses, costs or expenses of Mortgagee
resulting solely from the gross negligence or wiltlful misconduct of Mortgagee. Upon
demand by Mortgagee, Mortgagor and Members shall also defend Mortgagee in a matter
set forth above with counsel either selected by Mortgagee or proposed by Mortgagor and
approved in writing by Mortgagee.
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(xiii) Any and all improvements, fixtures, equipment and facilities comprising the
Development are, and at all times hereafter Mortgagor shall maintain them in good
operatmg condition and repair.

(ixv) Mortgagor will provide or cause to be provided such information concerning
the Development, the financial condition of the Development, Mortgagor and the Members
as Mortgagee may request from time to time, including, but not limited to, the information
set forth in the Loan Agreement.

(xv) Without limiting the effect of any of the foregoing, the covenants,
representations, and warranties set forth in this Mortgage shall be continuing and shall
reniain true and correct until the lien of this Mortgage is released.

4. Lizns.

A. Pronibition. Subject to the provisions of Paragraph 9 hereof, Mortgagor
shall not, without the prior written consent of the Mortgagee, create or suffer or permit any
encumbrances on the Develcomisat, exceptlng only (a) liens securing the Secured Indebtedness,
(b) the lien of real estate taxes <nd, assessments not due and payable and (c) the Permitted
Exceptions.

B. Contest of Mechaiics Lien Claims. Notwithstanding the foregoing
prohibition against liens, Mortgagor, or any party obligated to Mortgagor to do so, may in good
faith and with reasonable diligence contest the valid'ty or amount of any mechanics lien and defer
its payment and discharge of any such mechanics liga 2oring the pendency of such contest, so long
as: {i) such contest has the effect of preventing the sale‘c: forfeiture of the Development or any
part of or interest in it, to satisfy such mechanics lien; (i1} vitiiin ten (10) days after Mortgagor has
notice of the filing of such mechanics lien, Mortgagor has no:ified Mortgagee in writing of
Mortgagor’s intention to contest, or to cause another party to ceatest, it; and (ii1) Mortgagor has
obtained a title insurance endorsement over such mechanics lien misuning Mortgagee against loss
or damage in connection with it.

3. Taxes, Liens, Insurance-Coverage, Premiums and Deposits.

A. Payment. Mortgagor shall (i} pay or cause to be paid when due, and 'before any
penalty attaches, all general and special taxes, assessments, water charges, sewer caa:ges, and
other fees, taxes, charges and assessments of every kind and nature whatsoever levied or assessed
against the Development or any part of or any interest in it, or any obligation or instrument secured
by this Mortgage; and all installments of such fees, charges, taxes and assessments (collectively,
“Taxes”), whether or not assessed against Mortgagor. Mortgagor shall furnish to Mortgagee paid
receipts evidencing payment in full of such Taxes without demand or further request on or before
the date they are due; and (ii) discharge any claim or lien relating to such Taxes upon the
Development. Nothing in this section shall require Mortgagor to pay any income, franchise, or
excise tax imposed upon the Mortgagee, excepting any such tax which may be levied against such
income expressly as and for a specific substitute, in whole or in part, for Taxes, and then only in
an amount computed as if the Mortgagee derived no income from any source other than its interest
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under this Mortgage.

B. Contest. Mortgagor may, in good faith and with reasonable diligence, contest or
cause to be contested the validity or amount of any Taxes, provided that;

(1) Such contest shall have the effect of preventing the collection of the Taxes so
contested and the sale or forfeiture of the Development, or any part of or interest in it, to
satisfy such taxes;

(if) Mortgagor has notified Mortgagee in writing of its intention to contest such
Taxes, or to cause them to be contested, before any Tax has been increased by any interest,
penaitics or costs; and

(iry Mortgagor has deposited, or caused to be deposited, with either (a) the title
insurance cempany that has issued the Title Policy (the “Title Company”), or (b)
Mortgagee, at suznplace as Mortgagee may from time to time in writing designate, a sum
of money, bond,Ictter of credit or other security that, when added to the monies or other
security, if any, deposited with the Title Company or Mortgagee, is sufficient, in
Mortgagee’s judgment, to pay in full such contested Taxes and all penalties and interest
that might become due on tucri;, Mortgagor shall keep on deposit an amount sufficient, in
Mortgagee’s judgment, to pay 'n !l such contested Taxes, increasing such amount to
cover additional penaities and intei¢st whenever, in Mortgagee’s judgment, such increase
is advisable.

If Mortgagor fails to prosecute such contest'with reasonable diligence or fails to maintain
sufficient funds on deposit as provided in this Paragraut 5.B, Mortgagee may, at its option and
without prior notice to Mortgagor, apply the monies so deposited and liquidate any securities
deposited with Mortgagee or the Title Company in payment of, ¢r.on account of, such Taxes, or
any portion of them then unpaid, including all penalties and interesi. [f the amount of the money
and any such security so deposited is insufficient for the payment in il of such Taxes, together
with all penalties and interest on them, Mortgagor shall immediately, upon demand by Mortgagee,
either (1) deposit with Mortgagee a sum that, when added to other funds-ther.on deposit for the
same purpose, is sufficient to make such payment in full; or (i) if Mortgagee has anplied funds on
deposit on account of such Taxes, restore such deposit to an amount satisfactery o Mortgagee.
Provided that no Default (as defined in Paragraph 12 hereof) occurs or then exisis, Mortgagee
shall, if so requested in writing by Mortgagor, after final disposition of such contect und upon
Mortgagor’s delivery to Mortgagee of an official bill for such Taxes, apply or cause to be applied
the money so deposited in full payment of such Taxes or that part of them then unpaid, together
with all penalties and interest. If any of the funds deposited with Mortgagee or the Title Company
remain after full and complete resolution of such contest and the payment of such Taxes, penalties
and interest, and any costs of Mortgagee or the Title Company incurred in connection with such
Taxes, such remaining funds shall be returned to Mortgagor if no Default occurs or then exists.

C.  Change in Tax Laws, If, by the laws of the United States of America, or of any
state or municipality having jurisdiction over Mortgagee, Mortgagor or the Development, any tax
is imposed or becomes due in respect of the issuance of the Note or the recording of this Mortgage
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or any of the other Loan Documents, Mortgagor shall pay such tax in the manner required by such
law. If any law, statute, rule, regulation, order or court decree has the effect of (i) imposing upon
Mortgagee the payment of the whole or any part of the taxes required to be paid by the Mortgagor
or (i) changing in any way the laws relating to the taxation of mortgages or debts secured by
mortgages or the interest of Mortgagee in the Development, or the manner of collection of taxes,
so as to affect this Mortgage, the Secured Indebtedness, Mortgagee or any of the other Loan
Documents; then, and in any such event, Mortgagor, upon demand by Mortgagee, shall either pay
such taxes or reimburse Mortgagee for them on demand. However, if Mortgagee determines, in
Mortgagee’s reasonable judgment, that such payment or reimbursement by Mortgagor is unlawful,
the Secured [ndebtedness shall be due and payable within thirty (30) days after written demand by
Mortgagee to Mortgagor.

D. Tasurance Coverage. Mortgagor shall insure the Development against such perils
and hazards, and1n such amounts and with such limits, as Mortgagee may from time to time
require, including, witaout limitation, comprehensive public liability, hazard, builder’s risk, rent
loss, business interruptieii. steam botler, machinery and flood insurance (if applicable); Mortgagor
shall continuously maintain such insurance policies, to the extent such insurance policies are, in
Mortgagee’s judgment, reasenably applicable to the character of the Development. Mortgagee
may, at any time upon written notice to Mortgagor, require that Mortgagor procure substitutes for
any and all of such insurance policies, such other or additional insurance policies, in such amounts,
and carried in such companies, as are rzasorably acceptable to Mortgagee. If Mortgagor fails to
procure such acceptable substitutes witlun five (5) business days after Mortgagee’s written
demand, Mortgagee may procure substitutes itse'f, and all fees, costs and expenses incurred by
Mortgagee in connection such procurement shai! o paid, upon demand, by Mortgagor, together
with interest on such payments at the Default Rate (as‘defined in the Note).

E. Insurance Policies. All insurance policiessiiall conform to the standards set forth
in this Mortgage and the Loan Agreement and shall be in such form and amounts, and written by
such insurance companies, as are satisfactory to Mortgagee. All1msurance policies insuring against
casualty, rent loss and business interruption and other appropnate policies shall include non-
contributing mortgage endorsements in favor of and with loss payable to Mortgagee, as its interest
may appear as the holder of this Mortgage, as well as standard vaiver of subrogation
endorsements. All of such insurance policies shall provide that the ccveruge shall not be
terminated or materially modified without thirty (30) days’ advance written neiics to Mortgagee
and shall provide that all claims shall be paid to Mortgagee. Mortgagor shall delive! all insurance
policies (or certified copies of them), premiums prepaid for a minimum term of one (1) year from
their date, to Mortgagee and, in case of insurance policies about to expire, Mortgagor shall deliver
renewal or replacement policies not less than thirty (30) days prior to their date of expiration,
exclusive of any grace period provided in the policy or by law. The requirements of the preceding
sentence shall apply to any separate policies of insurance taken out by Mortgagor concurrent in
form, or contributing in the event of loss, with the previously mentioned insurance policies.

F. Deposits for Taxes and Insurance Premiums. To assure the payment of Taxes
and premiums for insurance policies as and when they become due and payable:

(1) On or before the Final Closing Date, Borrower shall deposit with BMO Harris
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Bank N.A. (the “Senior Lender”) the sum of (i) Nineteen Thousand Twenty-Five and
No/100 Dollars ($19,025.00) for payment of real estate taxes on the Development and (ii)
Ninety-Eight Thousand Two Hundred Forty and No/100 Dollars ($98,240.00) for payment
of insurance policies, which Senior Lender shall deposit in the tax and insurance reserve
account for the Development (the “Tax and Insurance Reserve Account”). Beginning on
the first (1%) day of the second (2") full calendar month after the Final Closing Date (as
defined in the Loan Agreement), Mortgagor shall deposit with Senior Lender, as the tax
and insurance deposit (the “Tax and Insurance Deposit™), and on the first business day of
cach and every month thereafter, monthly payments in an amount sufficient such that as of
the first (1%) day of the month before each installment of real estate taxes is due, there shall
be on deposit in the Tax and Insurance Reserve Account for real estate taxes an amount
equaio one half (1/2) of one hundred ten percent (110%) of the real estate tax bill for the
Develonment for the previous calendar year, or such other amount as Mortgagee or Senior
Lender srhall'determine, in its reasonable discretion; and as of the first (1) day of the month
before the insucance bill is due, there shall be on deposit in the Tax and Insurance Reserve
Account for insviarice an amount equal to one hundred five percent (105%) of the insurance
bill for the Deveiopment for the previous calendar year, or such other amount as Mortgagee
or Senior Lender shail-J<iermine, in its reasonable discretion. Mortgagor shall promptly,
upon the demand of Mortgugee, make additional Tax and Insurance Deposits as Mortgagee
may from time to time requiie)due to (a) failure of Mortgagee to require, or failure of
Mortgagor to make, Tax and Insurance Deposits in previous months, (b) underestimation
of the amounts of Taxes, insurance premiums or both of them, (c) the particular due dates
and amounts of Taxes, insurance preniiumns or both of them, or (d) application of the Tax
and Insurance Deposits pursuant to this Morfgage. If the Senior Lender: (i) does not require
a Tax and Insurance Reserve Account, or (i1V0n longer requires one, or (1i1) requires one

for an amount less than the amount required in *iis Paragraph, the Borrower shall comply L

with the requirements of this Paragraph and the MoZigagee shall hold the Tax and Insurance
Reserve Account, except that if (1ii) is applicable, the Borrower shall deposit with the
Mortgagee the difference between the requirements ‘ol the Senior Lender and the
Mortgagee. If the Senior Lender holds a Tax and Insurance Keserve Account, funds shall
not be disbursed from such account without the prior written consent of the Mortgagee.

(1) Senior Lender or Mortgagee, upon the presentation ‘o Senior Lender or
Mortgagee of (a) the bills for the Taxes, will pay them out of the Tax and ipsurance Reserve
Account, provided that the Tax and Insurance Deposits are sufficient to pay such amounts,
and (b) the receipted bills for the insurance premiums, will reimburse Mortgazor for such
payments made by Mortgagor. If the amount of the Tax and Insurance Deposits on hand
is not sufficient to pay or reimburse all of the Taxes when they become due, then Mortgagor
shall pay to Senior Lender or Mortgagee as applicable, on demand, the amount necessary
to make up the deficiency.

(iii) Upon the occurrence of a Default, Mortgagee may, at its option, without being
required so to do, apply any funds in the Tax and Insurance Reserve Account on hand to
any of the Secured Indebtedness, in such order and manner as Mortgagee may elect. All
funds in the Tax and Insurance Reserve Account are pledged as additional security for the
Secured Indebtedness (and for such purpose, Mortgagor grants to Mortgagee a security
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interest in them), and if not held by the Senior Lender, shall be held by Mortgagee, and
shall not be subject to the direction or control of Mortgagor.

(iv) Notwithstanding anything contained in this Mortgage to the contrary,
Mortgagee, or its successors and assigns, shall not be liable for any failure to apply the Tax
and Insurance Deposits unless Mortgagor, while no Default exists, has requested
Mortgagee in writing to apply such Tax and Insurance Deposits on hand to the payment of
the Taxes, accompanied by the bills for such Taxes.

(v) The provisions of this Mortgage are solely for the benefit of Mortgagee, and its
successors and assigns. No provision of this Mortgage shall be construed as creating in
any paty other than Mortgagor, Mortgagee, its successors and assigns, and such holders
any rights in and to funds in the Tax and Insurance Reserve Account or any rights to have
funds in tlie)Tax and Insurance Reserve Account applied to payment of the taxes and
insurance praicinms. Mortgagee shall have no obligation or duty to any third party to
collect Tax ana Jusarance Deposits.

G.  Application of 2:9ceeds of Insurance. In the case of loss or damage by fire or
other casualty, Mortgagor is authorized to settle and adjust any claim under insurance policies that
insure against such risks, subject to-the approval of Mortgagee. If at the time of loss or damage
there exists a Default, or a defauit that, w'th the passage of any applicable cure or grace period,
would become a Default, Mortgagee is autiiorized to settle and adjust any claim under insurance
policies that insure against such risks. Mortgigee is authorized to collect and issue a receipt for
any such insurance money. Such insurance procezd: shall be held by Mortgagee and may be used,
in Mortgagee’s sole and absolute discretion, to pay (hs eutstanding balance of any amounts due to
Mortgage, or to pay directly or reimburse Mortgagor 107 tie cost of the rebuilding of buildings or
improvements on the Development. Whether or not such ir:surance proceeds are adequate for such
purpose or allowed for such purpose, the Development shal! be restored, repaired or rebuilt by
Mortgagor so as to be of at least equal value and substantially th¢ same character as prior to such
damage or destruction. If the estimated or actual cost of completicn £xceeds the amount of the
insurance proceeds available, Mortgagor shall, within ten (10) days following written demand of
Mortgagee, deposit with Mortgagee in cash the amount of such estimated-excess cost. If the cost
of rebuilding, repairing or restoring the Development can reasonably be expecied to exceed the
sum of Fifty Thousand and No/100 Dollars (§50,000.00), then Mortgagor shall okwsin the written
consent of Mortgagee to the plans and specifications of such work before such work is begun. In
any case where the insurance proceeds are made available for repairing and rebuilding, such
proceeds shall be disbursed in the manner and under the conditions that Mortgagee may require,
provided Mortgagee is furnished with (i) satisfactory evidence of the estimated cost of completion
of such work and (ii) architect’s certificates, waivers of lien, contractor’s and subcontractors’
sworn statements and other evidence of cost and payments so that Mortgagee can verify that the
amounts disbursed in connection with such work are free and clear of mechanics’ lien or other lien
claims, other than those contested in accordance with this Mortgage. No payment made prior to
the final completion of the work performed shall exceed ninety percent (90%) of the value of the
work performed from time to time, and at all times, the undisbursed balance of such proceeds
remaining in the hands of Mortgagee shall be at least sufficient to pay for the cost of completion
of the work, free and clear of any liens. Any surplus that may remain out of the insurance proceeds
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after payment of costs of rebuilding, repairing or restoring the Development shall, at the option of
Mortgagee, be applied toward the Secured Indebtedness or be paid to any party entitled to it,
without interest, Any additional monies advanced by Mortgagee to Mortgagor for the repairing,
rebuilding or restoring of the Development shall be added to the Secured Indebtedness and shall
be secured by this Mortgage.

6. Condemnation and Eminent Domain.

Mortgagor shall give Mortgagee immediate notice of the actual or threatened
commencement of any condemnation or eminent domain proceedings (“Proceedings”) affecting
all or any part of the Development and shall deliver to Mortgagee copies of any and all papers
served in Conuection with any such Proceedings. Mortgagor further agrees to make, execute and
deliver to Mortgazee, at any time upon request, free, clear and discharged of any encumbrance of
any kind whatsoever, any and all further assignments and other instruments deemed necessary by
Mortgagee for the puupose of validly and sufficiently assigning all awards (individually, “Award™)
and other compensation previously and hereafter made to Mortgagor for any taking, either
permanent or temporary, under any such Proceeding. If any portion of or interest in the
Development is taken by condeianation or eminent domain, either temporarily or permanently,
and the remaining portion of the Ievzlopment is not, in the judgment of Mortgagee, a complete
economic unit having substantially equivalent value to the Development as it existed prior to the
taking, then, at the option of Mortgasee, the entire Secured Indebtedness shall immediately
become due and payable. If, in Mortgagee's judgment, any temporary or partial taking of the
Development, or any interest in it, leaves the Development as a complete economic unit having
substantially equivalent value to the Developmertk as it existed prior to the taking, then the Award
shall be applied in the same order and manner as insuzance proceeds.

7. Prepayment.

The Loan shall not be prepayable in-whole or in part.

8. Mortgagee’s Performance of Mortgagor’s Obligatioas.

If a Default occurs or exists, Mortgagee, either before or after acceleration.of the Secured
Indebtedness or the foreclosure of the lien of this Mortgage, and during the period of redemption,
if any, may, but shall not be required to, make any payment or perform any act required of
Mortgagor under this Mortgage in any form and manner deemed reasonably expedient to
Mortgagee. Mortgagee may, but shall not be required to, rent, operate, and manage the
Development and pay operating costs and expenses, including management fees, of every kind
and nature in connection with the Development, so that the Development is operational and usable
for its intended purposes. All such monies paid by Mortgagee, and all expenses paid or incurred
by Mortgagee, including reasonable attorneys’ fees to the extent permitted by applicable law, and
other monies advanced by Mortgagee to protect the Development and the lien of this Mortgage, or
to complete construction, furnishing and equipping of, to rent, operate or manage the
Development, to pay any such operating costs and expenses or to keep the Development
operational and usable for its intended purposes, shall be so much additional Secured Indebtedness,
whether or not the Secured Indebtedness, as a result of such payments, exceeds the face amount of
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the Note. All such payments shall become immediately due and payable on demand, and shall
bear interest at the Default Rate. Inaction of Mortgagee shall never be considered as a waiver of
any right accruing to it on account of any Default, nor shall the provisions of this Paragraph 8 or
any exercise by Mortgagee of its rights under this Paragraph 8 prevent any default from
constituting a Default. Mortgagee, in making any payment authorized by this Paragraph 8 (a)
relating to Taxes, may do so according to any bill, statement or estimate, without inquiry into the
validity of any tax, assessment, sale, forfeiture, tax lien or title or claim; (b} for the purchase,
discharge, compromise or settlement of any lien, may do so without inquiry as to the validity or
amount of any claim for lien which may be asserted; or (c) in connection with the completion of
construction, furnishing or equipping of the Development or the rental, operation, management or
payment of enerating costs and expenses of the Development, may do so in such amounts and to
such persons-as Mortgagee may deem appropriate, subject to the terms and conditions of the Loan
Agreement. ‘Nothing contained in this Mortgage shall be construed to require Mortgagee to
advance or experd monies for any purpose mentioned in this Paragraph 8.

9. Security Azreement.

Mortgagor and Mortgagee agree that this Mortgage shall constitute a security agreement
within the meaning of the Code with respect to (i) any and all sums at any time on deposit for the
benefit of, or held by, Mortgagee (whziher deposited by or on behalf of Mortgagor or anyone else)
pursuant to any of the provisions of this Mortgage and (ii} any personal property included in the
granting clauses of this Mortgage that may ot be deemed to be affixed to the Development or that
may not constitute a “fixture” within the meining of Section 9-102(a)(41) of the Code, and all
replacements, additions to and proceeds of such orcperty (all of such property, the replacements,
substitutions and additions to it and the proceeds ct it are sometimes collectively referred to in
this Mortgage as the “Collateral”’). Mortgagor grants a se<urity interest in and to the Collateral to
Mortgagee, and assigns all of its rights, title and interest izt to Mortgagee to secure payment of
the Secured Indebtedness. To the extent permitted by applicible 1aw and in accordance with the
provisions set forth below, the security interests created by this<Paragraph 9 are specifically
intended to cover and include all of the Leases and the rents due unde: them, including, without
limitation, all extensions, amendments, renewals or replacement of them, together with all of the
rights, title and interest of Mortgagor, as lessor under the Leases. Suchiiights, title and interest
shall include, without limitation, the present and continuing right to (1) make cluim for, (1) bring
actions and proceedings for the enforcement of, and (iii) collect, receive and recint for any and
all of, the rents, income, revenues, issues, profits, monies payable as damages, mories payable in
place of the rent, monies payable as the purchase price of the Development or any pert'of any of
the foregoing, and all awards and other claims for money and other sums of money payable or
receivable under any of the Leases or with respect to the Development and (iv) the right to do any
and all things that Mortgagor or any lessor is or may become entitled to do under the Leases. All
of the terms, provisions, conditions and agreements contained in this Mortgage pertain and apply
to the Collateral as fully and to the same extent as to any other property comprising the
Development; the following provisions of this Paragraph 9 shall be in addition to, and shall not
limit the applicability of any other provision of, this Mortgage:

(a) the terms and provisions contained in this Paragraph 9 shall, unless the context
otherwise requires, have the meanings and be construed as provided in the Code;
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(b) Mortgagor (the “Debtor”, as that term is used in the Code) is and will be the
true and lawful owner of the Collateral, subject to no liens, charges or encumbrances other than
the lien of this Mortgage and the Permitted Exceptions;

(c) the Collateral is to be used by Mortgagor solely for business purposes;

(d) the Collateral will be kept at the Development, and, except for obsolete
Collateral, will not be removed from the Development without the consent of Mortgagee (the
“Secured Party,” as that term 1s used in the Code). The Collateral may be affixed to the Real Estate
but shall not he affixed to any other real estate;

(), the only person or entity presently having any security interest in the
Development and.«hi Collateral is Mortgagee;

(f) no finuncing statement (other than financing statements (1) showing Mortgagee
as the secured party, oi-(i1) with respect to liens or encumbrances, if any, resulting from the
Permitted Exceptions covering axy of the Collateral or any proceeds of it) is on file in any public
office except pursuant to this Mor(gage. Mortgagor shall, at its own cost and expense, (1} upon
demand, furnish to Mortgagee such furihzer information, (ii) execute and deliver to Mortgagee such
financing statements and other documerics) in form satisfactory to Mortgagee and (iii) do all such
acts and things, all as Mortgagee may at-aiy time and from time to time request, or as may be
necessary or appropriate, in the discretion of Mcrtgagee, to establish and maintain a perfected
security interest in the Collateral as security for the Secured Indebtedness, subject to no other liens
or encumbrances except the Permitted Exceptions. ~Mortgagor shall pay the cost of filing or
recording stich financing statements or other documents und this Mortgage in all public offices
wherever filing or recording is deemed by Mortgagee to br*tiecessary or desirable;

(g) Upon the occurrence or existence of a Delrult, Mortgagee shall have the
remedies of a secured party under the Code, including, withoui itivitation, the right to take
immediate and exclusive possession of the Collateral or any part of it, and for that purpose may,
so far as Mortgagor can give authority for such actions, with or without judicial process, enter (if
this can be done without breach of the peace) upon any place where the Collateral ar any part of it
may be situated and remove it (provided that if the Collateral is affixed to real estatz, such removal
shall be subject to the conditions stated in the Code); and Mortgagee shall be ¢nutled to hold,
maintain, preserve and prepare the Collateral for sale until disposed of, or may propcse to retain
the Collateral subject to Mortgagor’s right of redemption in satisfaction of Mortgagor’s
obligations, as provided in the Code. Mortgagee may (i) render the Collateral unusable without
removal, (ii) dispose of the Collateral on the Development or (iii) require Mortgagor to make it
available to Mortgagee for its possession at a place to be designated by Mortgagee that is
reasonably convenient to both parties. Mortgagee will give Mortgagor at least ten {10) days notice
of the time and place of any public sale of the Collateral or of the time after which any private sale
or any other intended disposition of it is made. The requirements of reasonable notice shall be met
if such notice is mailed, by certified United States mail or its equivalent, postage prepaid, to the
address of Mortgagor set forth in Exhibit B hereof at least ten (10) days before the time of the sale
or disposition. Mortgagee may buy the Collateral at any public sale and, if the Collateral is of a
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type customarily sold in a recognized market or is of a type that is the subject of widely distributed
standard price quotations, may buy it at any private sale. Any such sale may be held as part of and
in conjunction with any foreclosure sale of the Development; and the Development, including the
Collateral, may be sold as one lot if Mortgagee so elects. The net proceeds realized upon any such
disposition, after deduction for the expenses of retaking, holding, preparing for sale, selling or the
like and the legal expenses and reasonable attorneys’ fees incurred by Mortgagee, shall be applied
against the Secured Indebtedness in such order or manner as Mortgagee may elect. Mortgagee
will account to Mortgagor for any surplus realized on such disposition; and

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

10.  Restrictions on Transfer.

Mortgagor agrees that, in determining whether or not to make the Loan, Mortgagee
evaluated the background and expeiisice of Mortgagor in owning and operating property such as
the Development, found them acceptable #nd relied and continues to rely upon them as the means
of maintaining the value of the Developrient that is Mortgagee’s primary security for the Note.
Mortgagor is experienced in borrowing mon:y and owning and operating property such as the
Development, has been ably represented by a Ticensed attorney at law in the negotiation and
documentation of the Loan and has bargained at arm’s length and without duress of any kind for
all of the terms and conditions of the Loan, including this nrovision. Mortgagor further recognizes
that any further unpermitted financing placed upon the D'zvelopment (i} could divert funds that
would otherwise be used to pay the Secured Indebtedness, (1i) could result in acceleration and
foreclosure of such further encumbrance, which would force Morigagee to take measures and incur
expenses to protect its security, (iii) would detract from the value'ofthe Development should
Mortgagee come into possession of it with the intention of selling it and (iv) would impair
Mortgagee’s right to accept a deed in licu of foreclosure, because a foreclosure by Mortgagee
would be necessary to clear the title to the Development,

In accordance with the foregoing and for the purposes of (A) protecting NMortgagee’s
security for the repayment of the Loan, the value of the Development, the payment of'the Secured
Indebtedness and the performance of Mortgagor’s obligations under the Loan Documents; (B)
giving Mortgagee the full benefit of its bargain and contract with Mortgagor; and (C) keeping the
Development free of subordinate financing liens, other than the Permitted Exceptions, Mortgagor
agrees that if this Paragraph 10 is deemed 2 restraint on alienation, it is a reasonable one, and that
Mortgagor shall not, without the prior written consent of Mortgagee, create, effect, consent to,
suffer or permit any sale or other conveyance, assignment, transfer, lien, pledge, mortgage, security
interest or other encumbrance or alienation, including, but not limited to, the eritering into of any
contract, sale, installment sale or sale under articles of agreement, the placement or granting of
liens or the placement or granting of chattel mortgages, conditional sales contracts, financing or
security agreements that would be, or could create, a lien, the placement or granting of a mortgage
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commonly known as a “wrap around” mortgage or an improvement loan, on any of the following
properties, rights or interests without the prior written consent of Mortgagee (“Prohibited
Transfer”):

1. the Development, or any part of or interest in it (including the sale,
transfer or assignment of any leasehold or subleasehold interest in the Development other
than leases to residential tenants in the ordinary course of business), excepting only sales
or other dispositions of personal property located on the Development that are permitted
under the express terms of this Mortgage;

2. all or any part of the ownership interest of Mortgagor; or

3. all or any part of the stock, control or other ownership interest of the
Members; o Mortgagor; except for a sale or transfer of any non-managing, non-
controlling interest in such entity or the removal of the Managing Member for cause in
accordance wit Mortgagor’s Operating Agreement, provided that Mortgagee is sent
written notice promptly after such removal; the prior written consent of Mortgagee
is required for any rcpaacement for the Managing Member removed in accordance
with the foregoing provisior, except that non-managing member of the Mortgagor
(“Investor Member”) or an ¢ntity owned or controlled by, or under common control
of the Investor Member may a:t-as a temporary replacement managing member
during the interim period betwe:n the removal of the Managing Member and the
approval of a'permanent replacem:nt Managing Member by Mortgagee, provided
that such interim period cannot exceed rinety (90) days (from the date of removal);

in each case whether any such conveyance, sale (instalirient or otherwise), assignment, transfer,
lien, pledge, mortgage, security interest, encumbrance or <tienation is effected directly, indirectly,
voluntarily or involuntarily, by operation of law or otherwise. The term Prohibited Transfer shall
not include (i) liens securing the Loan, (ii) the lien of current taxes and assessments not yet due
and payable, (iii) liens being contested in accordance with the terznsof this Mortgage and (iv)
Leases made in the ordinary course of business, provided that such Leases have been made in
conformity with the Regulatory Agreement and the form of lease has previous!y.been approved by
Mortgagee, and (v) the sale of ownership interests in or of any Investor Memker of Mortgagor,
except if the ownership interest is held at any time by an entity or individual thati¢ related to the
Members, has common ownership with the Members, or is affiliated with the M=mbers in any
way, then, notwithstanding any other provision contained herein or in any other Loan ocument,
the sale of such ownership interest may not be made without the consent of Mortgagee (“Investor
Ownership Sale”). If Mortgagee approves an Investor Ownership Sale, which may be approved
or denied in Mortgagee’s sole and absolute discretion, the proceeds of such sale shall be paid to
Mortgagee and applied to the outstanding principal balance of the Loan. If Mortgagee consents to
a transfer that, without such consent, would be a Prohibited Transfer, as a condition to such
consent, the transferee shall assume, in writing, each and every of the Loan Documents and each
and every of the obligations under them that are to be performed and observed by Mortgagor. The
foregoing assumption shall be accomplished with such documentation as may be reasonably
required by Mortgagee and shall, if required by Mortgagee, be in recordable form. Any consent
by Mortgagee or any waiver of any condition or Default under this Paragraph 10 shall not
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constitute a consent to, or waiver of, any right, remedy or power of Mortgagee upon a subsequent
Default. Mortgagor acknowledges that any agreements, liens or encumbrances created in violation
of the provisions of this Paragraph 10 shall, at the option of Mortgagee, be voidable and, if
Mortgagee exercises the option to void such agreement, lien or encumbrance, it shall be of no
further force or effect; to the extent the provisions of this Paragraph 10 conflict with or are
inconsistent with similar provisions of the Note or any of the Loan Documents, the provisions of
this Paragraph 10 shall govern and control.

11.  Assignment of Rents and Leases.

As aaditional security for the payment of the Note, and for the faithful performance of the
terms and conditions of this Mortgage, Mortgagor assigns to Mortgagee all of its right, title and
interest as landiord in all current and future leases of the Development (the "Leases™) and to any
rents due and Meitgacor's rights in all security deposits (held by Mortgagor) under the Leases (the
"Assignment”). Notwithistanding anything in this Mortgage to the contrary, so long as there exists
no Default, Mortgagor siail have the right to collect all rents, security deposits, income and profits
from the Development and toretain, use and enjoy them.

Nothing in this Mortgage orany of the other Loan Documents shall be construed to obligate
Mortgagee, expressly or by implicatign, to perform any of the covenants of any landlord under any
of the Leases or to pay any sum of money o damages that the Leases require the landlord to pay.
Mortgagor agrees to perform and pay each and all of such covenants and payments.

From and after a Default, Mortgagee, in adJition to the remedies set forth in Paragraph
12 hereof, is vested with full power to use all measurcs;legal and equitable, it deems necessary or
proper to enforce this Assignment and to collect the rexnts, income and profits assigned under this
Mortgage. Such power shall include the right of Mortgagee or its designee to enter upon the
Development, or any part of it, with power to eject or dispossess tenants, subject to applicable law,
and to rent or lease any portion of the Development on any teimiz approved by Mortgagee, and
take possession of all or any part of the Development together with all tiersonal property, fixtures,
documents, books, records, papers and accounts of Mortgagor relating to it, and to exclude
Mortgagor, its agents, and servants, wholly from it. Mortgagor grants fuii power and authority to
Mortgagee to exercise all rights, privileges and powers granted by this Assignment at any and all
times from and after such Default, with full power to use and apply all of the rents 204 other income
granted by this Assignment to the payment of the costs of managing and ‘operating the
Development and of any indebtedness or liability of Mortgagor to Mortgagee. Suchi-costs shall
include, but are not limited to, the payment of taxes, special assessments, insurance premiums,
damage claims, the costs of maintaining, repairing, rebuilding and restoring the Development or
of making it rentable, reasonable attommeys' fees incurred in connection with the enforcement of
this Mortgage, and of principal and interest payments due from Mortgagor to Mortgagee on the
Note and the Mortgage, all in such order as Mortgagee may determine. Mortgagee shall be under
no obligation to exercise or prosecute any of the rights or claims assigned to it under this
Paragraph 11 or to perform or carry out any of the obligations of the landlord under any of the
Leases, and Mortgagee does not assume any of the liabilities in connection with or arising or
growing out of the covenants and agreements of Mortgagor in the Leases until Mortgagee
forecloses the Mortgage, or acquires title to the Development through deed in lieu of foreclosure,
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and takes physical possession of the Development. Mortgagor agrees to indemnify Mortgagee and
to hold it harmless from any liability, loss or damage, including, without limitation, reasonable
attorneys' fees, that Mortgagee may incur under the Leases or by reason of this Assignment and
from any and all claims and demands whatsoever that may be asserted against Mortgagee by reason -
of any alleged obligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in any of the Leases, except for those liabilities, losses or
damages that occur due to Mortgagee's gross negligence or willful misconduct or in connection
with Leases entered into by Mortgagee. Mortgagee shall not be responsible for the control, care,
management or repair of the Development, or parts of it, nor shall Mortgagee be liable for the
performance of any of the terms and conditions of any of the Leases, or for any waste of the
Developmerni by any tenant under any of the Leases or by any other person, or for any dangerous
or defective condition of the Development or for any negligence in the management, upkeep, repair
or control of thi: ['evelopment resulting in loss or injury or death to any lessee, licensee, employee
or stranger until sac! time as Mortgagee forecloses the Mortgage and takes physical possession of
the Development. Mortgagee shall be responsible and liable only for its own actions or omissions
occurring after such forcclosure and possession.

12. Defanlts.

An event of default {(individuzily, a “Default”) shali be deemed to have occurred and exist
if one or more of the following events o=curs, and is not cured within any applicable cure or grace
period: '

A. Mortgagor fails to pay any installmcpt of interest or principal on the Note within
five (5) days of the date such payment is due (inci:ding any prepayment by acceleration or
otherwise) or Mortgagor fails to pay any other amount ¢v< nursuant to this Mortgage or any of the
other Loan Documents as and when such amounts beceriie dve and payable, including, without
limitation, any installment of Mortgagee’s servicing fee payalle under the Note;

B. Any other event of default occurs under any of the Lozn Documents (as set forth
and defined in such Loan Document) that is not cured as provided incsuch Loan Document;
however, for non-monetary defaults under the Loan Documents, where a grace or cure period is
not otherwise provided or prohibited, Mortgagor shall have thirty (30) days ate: written notice of
such default to cure such defaults, or such other period as Mortgagee may permitin writing, in its
sole discretion; however, 1f such default is incapable of being cured within such thirtv-{30) days,
Mortgagor shall have one hundred twenty (120) additional days to cure such default, sc-long as (1}
that cure is commenced within such thirty (30) day period, (ii) Mortgagor continues to diligently
pursue such cure in good faith and (iii) Mortgagee’s security for the Loan is not, in the sole
judgment of Mortgagee, materially impaired as a result of the existence of such default;

C. Mortgagor or the Members fails to comply with, keep or perform any of its
respective terms, obligations, agreements, undertakings, covenants, conditions or warranties under
the terms of this Mortgage, the Note, the Loan Agreement, the other Loan Documents, or any of
them, or any other document or instrument executed and delivered by the Members or Mortgagor
in connection with the Loan and such failure continues after required notice, if any, and the
expiration of any applicable grace or cure period. Ifsuch failure (i) is a failure to keep or perform
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any of Mortgagor’s, Guarantors’ or Member’s non-monetary obligations, agreements,
undertakings, covenants or conditions under this Mortgage, (ii) continues for thirty (30) days after
written notice of it to Mortgagor, Members or Guarantors, as the case may be, and (ii) is incapable
of being cured within such thirty (30) days, Mortgagor or Guarantors, as the case may be, shall
have one hundred twenty (120) additional days to cure such default, so long as (i) that cure is
commenced within such thirty (30) day period, (ii) Mortgagor, Members or Guarantors, as the case
may be, continues to diligently pursue such cure in good faith and (iii) Mortgagee’s security for
the Loan is not, in the sole judgment of Mortgagee, impaired as a result of the existence of such
failure;

D. Mortgagor fails to comply with (or to bond or indemnify Mortgagee to its
satisfaction with regard to) any requirement of any governmental authority having jurisdiction over
the Developmeant {including, without limitation, compliance with all applicable zoning, building,
health, fire, flood, and environmental laws, statutes, orders, rules, regulations and ordinances)
within thirty (30) days after Mortgagor has notice of such requirement, or earlier if required by
such governmental authoritv;

E. If any represeiiziton, warranty, covenant, or statement made by or on behalf of
Mortgagor, Guarantor or the Menibers, as the case may be, in the Mortgage, in any other Loan
Document, or in any other document or instrument furnished in connection with, pertaining to, or
evidencing or securing the Loan shall prove, in Mortgagee’s reasonable judgment, to be false or
misleading in any material adverse respect when made or deemed remade;

F. The occurrence of a Prohibited Transfer;
G. If:

(i) Mortgagor or any Guarantor (during the term of the Completion and Payment
Guaranty) either files a voluntary petition in bankruptcy or/ior arrangement, reorganization
or other relief under any chapter of the federal Bankruptcy Code or any similar law, state
or federal, now or hereafter in effect; or admits or files an answer o1 other pleading in any
proceeding admitting insolvency, bankruptcy, or inability to pay iis dzbts as they mature;
or is adjudicated bankrupt or shall have an order for relief entered in respect of such party
by any bankruptcy court; or makes an assignment for the benefit of creditors or admits in
writing its inability to pay its debts generally as they become due or consents to the
appointment to a custodian, receiver or trustee or liquidator of all or the major part of its
property or the Development;

(i) Within sixty (60) days after the filing against any of Mortgagor or Members of
any involuntary proceeding under the federal Bankruptcy Code or similar law, state or
federal, now or hereafter in effect, such proceedings have not been dismissed; or

(iti) all or a substantial part of the assets of any of Mortgagor or Members are
attached, seized, subjected to a writ or distress warrant, or are levied upon and such
attachment, seizure, writ, warrant or levy is not vacated within sixty (60} days; or any order
appointing a custodian, receiver, trustee or liquidator of any of Mortgagor or Members on
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all or a major part of any of their respective property or the Development is not vacated
within sixty (60) days;

H.  Mortgagor fails to deposit, within the time period specified, or if no time period is
specified, immediately upon receipt of Mortgagee’s request, funds or other security required by
Mortgagee as mortgagee under the Mortgage, the Regulatory Agreement or any other of the Loan
Documents;

L Mortgagor or any Guarantor, as the case may be, (i) commits a breach or defaults
under any contract or agreement with a third party in connection with the operation, construction,
or maintenance of the Development, (ii} such breach or default is not cured within the applicable
grace or cure-period, if any, and (iii) such breach or default, if uncured, materially and adversely
affects the vailve of the Development, Mortgagor’s or (during the term of the Completion and
Payment Guaranty) Guarantors® (as the case may be) performance of its obligations under the
Mortgage, the Note, the nther Loan Documents or any of the Leases; however, if (x) the continued
operation or safety of tlie Development, or (y) the priority, enforceability, or validity of the
Mortgage or the lien of tiie Martgage or any other security granted by Mortgagor to Mortgagee
under the Loan Documents os-£2} the value of any of the Development is immediately threatened
or jeopardized, in Mortgagee’s rcasonable judgment, by reason of such breach or default,
Guarantors or Mortgagor, as the casc riay be, shall not be entitled to such grace or cure period and
a Default shall be deemed to have immediztely occurred;

J. Failure to comply with the Act' the HOME Act, the Rules, the Regulations (all as
the same may be amended and supplemented fro/n ime to time), or any other rules, policies and
procedures and regulations duly promulgated from @inie to time by Mortgagee, within thirty (30)
days after Mortgagee gives Mortgagor notice of such faibiie; provided, however, that if any such
failure is not reasonably curable despite Mortgagor’s diligzat efforts to cure it within such thirty
(30) days, Mortgagor shall have one hundred twenty (120) ad{iticpal days to cure such failure so
long as (i) that cure is commenced within such thirty (30) day perad, (ii) Mortgagor continues to
diligently pursue such cure in good faith and (iit) Mortgagee’s security-for the Loan is not, in the
sole judgment of Mortgagee, impaired as a result of the existence Hf such failure; provided,
however, that in no event shall Mortgagor have more than one hundred twentv.(120) days to cure
such failure;

K The dissolution of any of the Mortgagor, any Member or any Guarar toi: however,
the death of a Guarantor shall not be considered a Default under this Mortgage or a detault under
the other Loan Documents unless there is already a Default under this Mortgage or unless, in
Mortgagee’s reasonable judgment, the remaining are not of a financial standing sufficient to
provide adequate security for the performance or repayment of the then remaining Obligations
under the Completion and Payment Guaranty.

L. There exists or comes to exist any pending or threatened litigation, proceedings, or
judgments pertaining to, involving, or which may have an adverse effect on, (i) the Development
or its construction, operation, or maintenance, (ii) the interest of any Members in Mortgagor, or of
Mortgagor in the Development, or (iii} Mortgagor’s ability to pay the Loan or (iv) Mortgagor’s,
Members’ or Guarantors’ ability to perform their respective obligations under the Loan
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Documents; or ~

M.  Any of Mortgagor, Members or any Guarantor (during the term of the Completion
and Payment Guaranty) fails to execute, within five (5) business days after presentation, all
documents that Mortgagee, in its sole discretion, deems necessary to correct any typographical or
clerical errors in the Note, any other Loan Document or any other document delivered or to be
delivered in connection with the Loan.

N. A default has occurred under any other loan or grant made to Mortgagor by
Mortgagee or any other party.

13. " Remedies.

If a Detavit occurs or exists, Mortgagee is authorized and empowered, at its option and
without affecting thie lien by created by this Mortgage or its priority, or any other right of
Mortgagee under this Mor.gage, to declare, without further notice, all Secured Indebtedness to be
immediately due and paydble with interest on it at the Default Rate, whether or not such Default
is thereafter remedied by Mertgigor, and Mortgagee may immediately proceed to foreclose this
Mortgage and to exercise any righ?, pawer or remedy provided by this Mortgage, the Note or any
other Loan Document, or that Morigagee may have at law or in equity. At any time after the
occurrence of a Default, and so long as'such Default is continuing, Mortgagee, in its sole discretion,
may (i) notify any person obligated to Mcrgagor under or with respect to any contract for sale or
any contract for construction affecting or relatd to the Development, of the existence of a Default,
(it) require that performance of any such contract e made directly to the Mortgagee at Mortgagor’s
expense and (iii) advance such sums as are necs=ssary or appropriate to satisfy Mortgagor’s
obligations under such contract. Mortgagor agrees tu cooperate with Mortgagee in all ways
reasonably requested by Mortgagee (including the giving ¢{ any notices requested by Mortgagee
or joining in any notices given by Mortgagee) to accomplish the foregoing provisions of this
Paragraph 13, and grants to Mortgagee or Mortgagee’s designés @ security interest in its rights
under such contracts for the purpose of securing all of the Secured Tudsotedness and Mortgagor’s
obligations secured by this Mortgage and the other Loan Documents. ' The granting of a grace or
cure period in this Mortgage and the granting of a grace or cure period with respect to the same
matters in any other Loan Document shall not be construed to have the e:fec. of extending or
replicating the grace or cure period relating to such matters.

14. Foreclosure.

Upon the occurrence or existence of a Default, Mortgagee shall have the right to foreclose
the lien of this Mortgage in accordance with the laws of the State of Illinois and to exercise any
other remedies of Mortgagee that are provided in the Note, this Mortgage or any of the other Loan
Documents, or that Mortgagee may have at law, at equity or otherwise. In any suit to foreclose
the lien of this Mortgage, there shall be allowed and included as additional Secured Indebtedness
in the decree of sale all expenditures and expenses that may be paid or incurred by or on behalf of
Mortgagee for reasonable attorneys’ fees (to the extent permitted by applicable law), appraisers’
fees, outlays for documentary and expert evidence, stenographer’s charges, publication costs and
costs (which may be estimated as to items to be expended after entry of the decree) of procuring
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all such abstracts of title, title searches and examinations, title insurance policies, and similar data
and assurance with.respect to_title as Mortgagee may reasonably deem necessary either to
prosecute such suit or to evidence to bidders at sales that may be had pursuant to such decree the
true condition of the title to or the value of the Development. All expenditures and expenses of
the nature mentioned in this Paragraph 14, and such other expenses and fees as may be incurred
in the protection of the Development, the rents and income from it and the maintenance of the lien
of this Mortgage, including the fees of any attorneys employed by Mortgagee in any litigation or
proceedings affecting this Mortgage, the Note or the Development, including probate and
bankruptcy proceedings, or in preparation of, the commencement or defense of any proceedings
or threatened suit or proceeding, or otherwise, in dealing specifically with the Development, shall
be so much. additional Secured Indebtedness and shall be immediately due and payable by
Mortgago: with interest on such payments at the Default Rate until paid.

15.  Arfditional Rights upon Foreclosure.

If any provision ot this Mortgage restricts Mortgagee’s rights under the [llinois Mortgage
Foreclosure Law (735 ILCS 5/15-1101 et seq.) (the “Foreclosure Law™), as amended from time to
time, or this Mortgage otherwise Goes not grant Mortgagee the full advantage, rights or remedies
of the Foreclosure Law, Mortgagre shall be vested with the rights, powers, and remedies of the
Foreclosure Law to the full extent peraiitted by law,

16.  Certain Rights of the Holaer of the Note.

Upon any sale of the Development, if the holder of the Note is a purchaser at such sale, it
shall be entitled to use and apply all or any portion ¢t tlie Secured Indebtedness for or in settlement
or payment of all or any portion of the purchase price of th¢ property purchased, and, in such case,
this Mortgage, the Note and documents evidencing experditures secured by this Mortgage shall
be presented to the person conducting the sale in order that ‘he amount of such indebtedness so
used or applied may be credited as having been paid.

17. Right of Possession.

Upon the occurrence or existence of a Default and after the expiration of any applicable
cure period, Mortgagor shall, immediately upon demand of Mortgagee, surrender to Mortgagee,
and Mortgagee shall, to the extent not prohibited by applicable law, be entitled «o'take actual
possession of the Development or any part of it, personally or by its agent or attorneys. and, in 1ts
discretion, may enter upon and take possession of the Development and exclude the Mortgagor or
the then owner of the Development and any of their agents or servants wholly from the
Development. Whether or not Mortgagee takes and maintains possession of all or any part of the
Development, together with all documents, books, records, papers and accounts of Mortgagor or
the then owner of the Development relating to it, Mortgagee may, on behalf of Mortgagor or such
owner, or in its own name as Mortgagee and under the powers granted in this Mortgage:

(a) hold, operate, manage and control all or any part of the Development and

conduct the business of the Development, if any, either personally or by its agents, with full power
to use such measures, legal or equitable, as in its discretion may be deemed proper or necessary to
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enforce the payment or security of the rents, issues, deposits, profits and avails of the Development,
including, without limitation, actions for recovery of rent, actions in forcible detainer and actions
in distress for rent, all without notice to Mortgagor;

(b) notify any or all of the obligors under the Leases that the Leases have been
assigned to Mortgagee, and Mortgagee (in its name, in the name of Mortgagor or in both names)
may direct such obligors thereafter to make all payments due from them under the Leases directly
to Mortgagee; )

(c) cancel or terminate any Lease for any cause or on any ground that would entitle
Mortgagor to.cancel it;

(J) elect to disaffirm any Lease made subsequent to this Mortgage without
Moertgagee’s prior written consent, as provided in this Mortgage;

(e} extend nr modify any then existing Leases and make new Leases of all or any
part of the Development; which extensions, modifications and new Leases may provide for terms
to expire, or for options to tenanis to extend or renew terms to expire, beyond the Maturity Date
(as defined in the Note) and the issuance of a deed or deeds to a purchaser or purchasers at a
foreclosure sale. It is understood and agreed that any such Leases, and the options or other such
provisions contained in them, shall be vinding upon Mortgagor, all persons or entities whose
interests in the Development are subjec( io the lien of the Mortgage, and the purchaser or
purchasers at any foreclosure sale, notwithstending any redemption from sale, discharge of the
Secured Indebtedness, satisfaction of any foreclosurs decree, or issuance of any certificate of sale
or deed to any such purchaser;

(f) make all necessary or proper repairs, -decorations, renewals, replacements,
alterations, additions, betterments and improvements in conngction with the Development as may
seem judicious to Mortgagee, to insure and reinsure the Develeprient and all risks incidental to
Mortgagee’s possession, operation and management of it, and to receive-all rents, issues, deposits,
profits and avails from it; and

(g) apply the net income, after allowing a reasonable fee for the collection of such
income and for the management of the Development, to the payment of Taxes, insurance premiums
and other charges applicable to the Development or to reduce the Secured Indebtedness, in such
order and manner as Mortgagee shall elect.

Nothing contained in this Mortgage shall be construed as constituting Mortgagee as a
mortgagee-in-possession in the absence of the actual taking of possession of the Development.

18.  Receiver.
Upon the occurrence or existence of a Default, Mortgagee may apply to any court of
competent jurisdiction for the appointment of a receiver for the Development. Such appointment

may be made either before or after sale, upon notice, if any, required by applicable law, without
regard to the solvency or insolvency of Mortgagor at the time of application for such receiver, and
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without regard to the then value of the Development or whether or not it is then occupied as a
homestead; Mortgagee or any of its employees or agents may be appointed as such receiver. Such
receiver shall have the power to collect the rents, issues and profits of the Development during the
pendency of such foreclosure suit and, in case of a sale and deficiency, during the full statutory
period of redemption, if any, whether there is a redemption or not, as well as during any further
times when Mortgagor, except for the intervention of such receiver, would be entitled to collection
of such rents, issues and profits; such receiver shall also have all other powers that may be
necessary or are usual in such cases for the protection, possession, control, management and
operation of the Development during the whole of such period. The court may, from time to time,
authorize the receiver to apply the net income from the Development in payment, in whole or in
part, of: (a) the Secured Indebtedness or the indebtedness secured by a decree foreclosing this
Mortgage, or-any tax, special assessment or other lien that may be or become superior to the lien
of this Mortgagz or of such decree, provided that such application is made prior to the foreclosure
sale; or (b) the deficiency, in case of a sale and deficiency.

19.  Proceedsof Sale.

The proceeds of any cal¢ of the Development shall be distributed and applied in the
following order of priority: first, ol account of all costs and expenses incident to the foreclosure
proceedings, including all such iterasdigntioned in Paragraph 13 hereof, or incident to any sale
under Paragraph 14 hereof, including ‘bat.not limited to, the expenses of sale, the reasonable
attorneys’ fees of Mortgagee (to the exterr ot prohibited by applicable law), the actual cost of
providing, recording, mailing and posting notice, the cost of any search or other evidence of title
procedures in connection with such foreclosure and sale and any transfer tax on any deed or
conveyance; second, all other items that, under the t¢érms of this Mortgage, constitute Secured
Indebtedness in addition to that evidenced by the Note, »viia interest on such items as provided in
this Mortgage; third, to interest remaining unpaid upon th~ Note, including interest, if any, at the
Default Rate; fourth, to the principal remaining unpaid upon the Note; and fifth, the payment of
surplus, if any, to any person or entity that may be lawfully entit'es to receive it.

20, Insurance During Foreclosure,

In the event of an insured loss after the right to foreclose has accrued “ind2r this Mortgage,
the proceeds of any insurance policy, if not applied in rebuilding or restoring the'>cvelopment, as
aforesaid, shall be applied in the same order and manner as sale proceeds set forth in Paragraph
19 hereof. In the event of foreclosure of this Mortgage, the mortgagee’s clause attached to each
of the casualty insurance policies may be cancelled and a new loss clause may be attached to each
such casualty insurance policy making the loss under such insurance policies payable to the party
acquiring the Development pursuant to foreclosure or other sale; Mortgagee is authorized, without -
the consent of Mortgagor, to assign any and all insurance policies to the purchaser at the sale to
the extent assignable pursuant to such policies, or to take such other steps as Mortgagee may deem
advisable to cause the interest of such purchaser to be protected by any of the insurance policies,
in either case without credit or allowance to Mortgagor for prepaid premiums on them.

21, Waiver of Right of Redemption and Other Rights.
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To the fullest extent permitted by law, Mortgagor (i) agrees that it will not at any time insist
upon or plead, or in any manner whatsoever claim or take any advantage of, any stay, exemption
or extension law or any so-called “Moratorium Law” now or at any time hereafter in force, (ii)
agrees that it will not claim, take or insist upon any benefit or advantage of or from any law now
or hereafter in force providing for the valuation or appraisement of the Development, or any part
of it, prior to any sale or sales of it to be made pursuant to any provisions contained in this
Mortgage, or to any decree, judgment or order of any court of competent jurisdiction; or after such
sale or sales claim or exercise any rights under any statute now or hereafter in force to redeem the
property so sold, or any part of it, or relating to the marshaling of it, upon the foreclosure sale or
other enforcement of this Mortgage; and (iii) expressly waives any and all rights of reinstatement
or redemption from sale under any order or decree of foreclosure of this Mortgage on its own
behalf, on‘ockalf of all persons claiming or having an interest (direct or indirect) by, through or
under Mortgager and on behalf of each and every person acquiring any interest in or title to the
Development subsequent to the date of this Mortgage; it is the intent of this Mortgage that any and
all such rights of reiastatement or redemption of Mortgagor and all other persons, are and shall be
deemed to be waived to the fullest extent permitted by applicable law. To the fullest extent
permitted by law, Mortgagor agrees that it will not, by invoking or utilizing any applicable law or
laws or otherwise, hinder, delay w1 impede the exercise of any right, power or remedy granted or
delegated to Mortgagee in this Meitgage or otherwise, but will suffer and permit the exercise of
every such right, power and remedy s though no such law or laws have been made or enacted.
Mortgagor expressly waives any right {n#t it may have to direct the order in which any of the
Development shall be sold in the event otiis sale pursuant to this Mortgage.

22.  Rights Cumulative.

Each right, power and remedy conferred upon Meitgagee in this Mortgage is cumulative
and in addition to every other right, power or remedy. <xpress or implied, now or hereafter
provided by law or in equity, and each and every right, power aad remedy set forth in this Mortgage
or otherwise so existing may be exercised from time to time as ci*zn and in such order as may be
deemed expedient to Mortgagee. The exercise of one right, power urreriedy shall not be a waiver
of the right to exercise at the same time or thereafter any other right, power or remedy; and no
delay or omission of Mortgagee in the exercise of any right, power or rein2dy accruing under this
Mortgage or arising otherwise shall impair any such right, power or remedy, or ke construed to be
a waiver of any Default or acquiescence in it. Except as otherwise specifically r¢quired in this
Mortgage, notice of the exercise of any right, remedy or power granted to Mortgazee by this
Mortgage is not required to be given.

23. Successors and Assigns.

()  Holder of the Note. This Mortgage and each and every agreement and other
provision of it shall be binding upon Mortgagor and its successors and assigns (including, without
limitation, each and every record owner from time to time of the Development or any other person
having an interest in it), and shall inure to the benefit of Mortgagee and its successors and assigns.
Wherever Mortgagee is referred to in this Mortgage, such reference shall be deemed to include the
holder from time to time of the Note, whether so expressed or not; and each such holder shall have
and enjoy all of the rights, privileges, powers, options and benefits afforded by and under this
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Mortgage, and may enforce all and every one of its terms and provisions as fully, to the same
extent and with the same effect as if such holder were in this Mortgage by name specifically
granted such rights, privileges, powers, options and benefits and designated Mortgagee.

(b)  Covenants Run With Development; Successor Owners. All of the
covenants-of this Mortgage shall encumber the Real Estate and be binding on any successor in
interest to the obligations of the Mortgagor under this Mortgage until this Mortgage is released or
foreclosed. If the ownership of the Development or any portion of it becomes vested in a person
or persons other than Mortgagor, Mortgagee may, without notice to Mortgagor, deal with such
successor or successors in interest of Mortgagor with reference to this Mortgage and the Secured
Indebtednesg in the same manner as with Mortgagor without in any way releasing or discharging
Mortgagor hrean its obligations under this Mortgage, unless the Development has been assigned or
otherwise transfeired with Mortgagee’s written consent pursuant to this Mortgage. Mortgagor
shall give immeciaie wntten notice to Mortgagee of any conveyance, transfer or change of
ownership of the Development, but nothing in this Paragraph 23(b) shall vary or negate the
provisions of Paragrapk 10 hereof.

24. Effect of Extersisns and Amendments.

If the payment of the Secured Indebtedness, or any part of it, is extended, modified or
amended, or if any part of the security 0. guaranties, if any, for it is released, all persons now or at
any time hereafier liable for the Secured Lyiebtedness, or interested in the Development, shall be
held to assent to such extension, modificatior, amendment or release, and their liability, and the
lien of the Mortgage, and all of its provisions, srall continue in full force and effect. Mortgagee
expressly reserves the right of recourse against all sack nersons, but only to the extent provided in
Paragraph 46 hereof, notwithstanding any such extensicn, variation or release. Any person or
entity taking a junior mortgage or other lien upon the Devziopment, or any part of or any interest
in it, shall take such lien subject to the rights of Mortgagee t araend, modify, extend or release
the Note, this Mortgage or any other Loan Document, in each and every case without obtaining
the consent of the holder of such junior lien and without the lien of this Mortgage losing its priority
over the rights of any such junior lien. Any such rights or actions of Mortgagee shall not negate
the prohibition against such secondary financing contained in this Mortgage or affect the obligation
of any such junior lien helder not to proceed with any action against either the Mortgagor or the
Development or both.

25. Leases and Rents, Present Assignment.

As additional security for the repayment of the Loan and for the faithful performance of
the terms and conditions contained in the Loan Documents, Mortgagor bargains, sells, transfers,
assigns, conveys, sets over and delivers to Mortgagee all of its rights, title and interest as landlord
inand to all Leases now existing, or that may be executed by any landlord at any time in the future,
and all guaranties, amendments, extensions and renewals of such Leases; Mortgagor agrees,
represents and warrants to Mortgagee as follows:

(@)  All Leases are and shall be subject to the criteria set forth in the Regulatory
Agreement. Except with respect to any lease for actual occupancy of any dwelling unit in the
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Development entered into in the normal course of business and in conformity with the Regulatory
Agreement, Mortgagor shall not enter into, amend, modify, extend, renew, terminate, surrender or
cancel any Lease in any respect without the prior written consent of Mortgagee, which approval
or consent shall not be unreasonably withheld or delayed.

(b)  Notwithstanding the present assignment of the rents and Leases and
guaranties, if any, so long as no Default has occurred or exists, Mortgagor shall have a license to
collect all of the rents arising from the Leases, or their renewals. All rents or other sums secured
by Mortgagor pursuant to the Leases and guaranties, if any, after a Default shall be deemed to be
held and maintained by Mortgagor in trust for the benefit of Mortgagee and shall be covered by
Paragraph 47(v) hercof.

) Atall times, Mortgagee or its agent shall have the right to verify the validity,
amount of or any other matter relating to any or all of the Leases, by mail, telephone, telecopy or
otherwise, in the narae of Mortgagor, Mortgagee, a nominee of the Mortgagee or any or all of such
names.

(d)  Mortgagorshall inform Mortgagee, in writing, of any assertion of any
claims, offsets or counterclaims by any of the obligors under any of the Leases promptly upon its
receipt or upon learning of them.

{(e) Within ten (10) busii ess days after written demand by Mortgagee from time
to time, Mortgagor shall deliver to Mortgages, iniform and substance acceptable to Mortgagee, a
detailed certified Rent Roll, copies of all Leases arid such other matters and information relating
to 1t as Mortgagee may request.

26. Execution of Separate Security Agreesents, Financing Statements, Etc.:
Estoppel Letter.

Mortgagor shall do, execute, acknowledge and deliver, or Cause to be done, executed,
acknowledged and delivered, all such further acts, conveyances, mortgages, security agreements,
financing statements and assurances as Mortgagee reasonably requires.for the better assuring,
conveying, mortgaging, assigning and confirming unto Mortgagee all prope'ty. mortgaged or
intended to be so mortgaged by this Mortgage, whether now owned by Mortgazor or hereafter
acquired. Without limitation of the foregoing, Mortgagor shall assign to Mortgagee, upon request,
by instruments satisfactory to Mortgagee, as further security for the Secured Indcbtedness,
Mortgagor’s interests in all agreements, contracts, licenses and permits affecting the Development;
however, no such assignment shall be construed (i} as a consent by Mortgagee to any agreement,
contract, license or permit, or (ii) to impose upon Mortgagee any obligations with respect to any
such agreement, contract, license or permit. From time to time, Mortgagor shall furnish, within
five (5) business days after Mortgagee’s request, a written and duly acknowledged statement of
the amount due under the Note, this Mortgage and the other of the Loan Documents and whether,
to Mortgagor’s best knowledge, any alleged offsets or defenses exist against the Secured
Indebtedness and whether, to Mortgagor’s best knowledge, any Default on the part of Mortgagor
(or events which, with the passing of time or the giving of notice, or both, would become a Default)
exists under this Mortgage.
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27, Subrogation.

If any part of the Secured Indebtedness is used directly or indirectly to pay off, discharge
or satisfy, in whole or in part, any prior lien or encumbrance upon the Development or any part of
it, then Mortgagee shall be subrogated to the rights of the holder of such other lien or encumbrance
and any additional security held by such holder, and shall have the benefit of the priority of such
lien or encumbrance, regardless of whether they are acquired by assignment or have been released
of record by their holder upon repayment. The foregoing right of subrogation is a material
inducement to Mortgagee to make the Loan, and Mortgagee expects to be benefitted by such right.
Nothing in this Paragraph 27 shall be construed as extending the benefits of any personal
guarantee ‘oi-such prior lien or encumbrance to Mortgagee in excess of the amount of the
Completion anr: Fayment Guaranty or for different purposes than those covered by the Completion
and Payment Guaiarty. '

28. ' Option tv Subordinate.

At the option of Mortgapie, this Mortgage shall become subject and subordinate, in whole
or in part (but not with respect to sricrity of entitlement to insurance proceeds or any Award), to
any and all Leases of all or any partof the Development upon the execution and recording by -
Mortgagee, at any time hereafter, in the Cffice of the Recorder of the County in which the
Development is located, of a unilateral deCiaration to that effect.

29.  Governing Law.

This Mortgage, having been negotiated, executes ~ad delivered within the State of [llinois,
shall be construed and governed by and according to the ‘aws of that State, without reference to
its conflicts of law principles.

30. Business Lpan.

Mortgagor represents and agrees that the proceeds of the Loan wili e vsed for the purposes
specified in 815 ILCS 205/4, Paragraph 1(c), as amended, and that the principal coligation secured
by this Mortgage constitutes a business loan that comes within the purview of thia* Paragraph.

31. Inspection of Development and Records.

Mortgagor shall keep and maintain full, complete and correct books, records and accounts
showing the assets, liabilities, operations, transactions and financial condition of the Development.
The books and records of Mortgagor and of the operations of the Development shall be kept in
accordance with the auditing standards of Mortgagee. Mortgagor shall allow Mortgagee or its
representatives or agents to inspect the Development at any reasonable time, and from time to time
at any time during normal business hours, access to the records and books of account related to the
operation of the Development, including any supporting or related vouchers or papers, kept by or
on behalf of Mortgagor and their representatives or agents; such access will include the right to
make extracts or copies of them. In addition, upon request of Mortgagee, which may be made at
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any time and from time-to-time, Mortgagor shall deliver to Mortgagee true and complete copies
of monthly operating statements of the Development. Mortgagee shall be entitled to
reimbursement for its costs, reasonably incurred incident to the inspection of the Development, all
of which shall be payable after written demand and if not so paid, shall be included within the
Secured Indebtedness and bear interest at the Default Rate. Mortgagee, in its sole discretion
reasonably exercised, will determine the necessity for and the number of inspectors required, and
will determine, which inspector shall be used incident to an inspection. Except when a Default
exists or has occurred, Mortgagee will give reasonable advance written notice of its intent to
perform or have performed such inspections.

32. Financial Statements.

(a)y Mortgagor shall keep accurate, full and complete books, records and
accounts showing; the assets, liabilities, operations, transactions and financial condition of the
Development. All books, records, accounts and financial statements shall (i) be accurate and
complete in all material respects, (ii) present fairly the financial position and results of the
operation of the Develgpment and (iii) be prepared in accordance with the requirements of
Mortgagee.

(b)  Mortgagor siali furnish, or cause to be furnished, to Mortgagee such
financial statements and other recoras of Mortgagor, Guarantor, the Members and General
Contractor as Mortgagee may reasonably (equire, each certified by the providing party as to their
truth, validity and accuracy in all material resp:cts, each such financial statement shall not contain
any material omissions that would make such intermiation incomplete. Such financial information
shall be prepared according to generally accepted accounting principles, consistently applied.

33. Time of the Essence.

Time is of the essence of the Note, this Mortgage, all othe: z{ the Loan Documents and any
other document or instrument evidencing or securing the Secured Inderiedness.

34. Captions and Gender.

The captions and headings of the various sections of this Mortgage arc fuy convenience
only, and are not to be construed as confining or limiting in any way the scope cr 1atent of its
provisions. Whenever the context requires or permits, the singular shall include the siural, the
plural shall include the singular, and the masculine, feminine and neuter shall be freely
interchangeable.

35. Notices.

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

36. Provisions Severable.
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If a court of competent jurisdiction holds any provision of this Mortgage to be illegal,
unenforceable or invalid, then it is the intent of Mortgagor and Mortgagee that such provision shall
be given full force and effect to the fullest possible extent that is legal, valid and enforceable. It is
the intent of Mortgagor and Mortgagee that the Mortgagee have a valid and enforceable lien
created by this Mortgage securing each and all of the sums described in this Mortgage and that this
Mortgage be construed as creating such a valid lien in favor of Mortgagee notwithstanding the
unenforceability of one or more of its provisions; the unenforceability or invalidity of any
provision or provisions of this Mortgage shall not render any other provision or provisions of it
unenforceable or invalid. '

37. . Waiver of Defense.

No acuedfor the enforcement of the lien or any provisions of this Mortgage shall be subject
to any defense thze would not be good and available to the party interposing it in an action at law
upon the Note.

38.  Further Assurances.

Mortgagor shall sign, execute, acknowledge and deliver to Mortgagee upon request such
security agreements, assignments for sceurity purposes and other documents in form and substance
required by Mortgagee as Mortgagee iray) in its reasonable judgment, request from time to time,
to perfect, preserve, continue, extend or rsntain the assignments contained in this Mortgage or
the Loan Documents, the lien and security interests under this Mortgage or the other Loan
Documents, and their prionty.

39. Reimbursement,

If (a) Mortgagee is made a party to, or intervenes in ar'y action or proceeding affecting the
Development, title to it or the interest of Mortgagee under this-Mortgage, or (b) Mortgagee
employs an attorney to collect any or all of the Secured Indebtedness ot to foreclose this Mortgage
by judicial proceedings or (c) Mortgagee conducts Mortgagee’s sale nroceedings under this
Mortgage, Mortgagee shall be reimbursed by Mortgagor, immediately and without demand, for all
costs, charges and reasonable attorneys’ fees incurred by Mortgagee, and suth costs, charges and
fees shall be secured by this Mortgage as a further charge and lien upon the Deveiopiment and shall
bear interest at the Default Rate.

40, Further Security.

As further security for the Note and this Mortgage, Mortgagor grants Mortgagee a security
interest in and to all and any property of Mortgagor of any kind or description, tangible or
intangible, now or hereafter delivered, transferred, in transit to, or kept in the possession, control
or custody of Mortgagee, or any agent or bailee of Mortgagee, whether expressly as collateral
security or for any other property of Mortgagor now or hereafter in the possession, control or
- custody or assigned to Mortgagee and used or useful in connection with the Development. All of
the aforesaid property is referred to collectively in this Mortgage as the “Further Collateral.” Upon
the occurrence or existence of any Default under this Mortgage, Mortgagee shall have the right to
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exercise any rights and remedies available to it under the Code and, subject to the rights of prior
lienholders, if any, shall have the right to sell any or all of the Further Collateral at public or private
sale upon such terms and conditions as Mortgagee deems proper, and to apply the net proceeds of
such sale, after deducting all costs, expenses and attorneys’ fees incurred at any time in the
collection and sale of the Further Collateral, to the payment of sums due under the Note, this
Mortgage or both of them.

41.  No Partnership; Joint and Several Obligations.

Nothing contained in this Mortgage, the Note or any other document or instrument
evidencing er securing the Secured Indebtedness shall be deemed to create a joint venture or
partnership reiationship between Mortgagor and Mortgagee; the relationship between Mortgagor
and Mortgagee iz solely that of creditor and debtor, lender and borrower, and mortgagor and
mortgagee, as the case may be. If this Mortgage is signed by more than one entity, the liability of
such Mortgagor sha'l be joint and several in all respects.

42.  No Liabiligy.

Anything contained in this /ortgage to the contrary notwithstanding, it is expressly
understood and agreed that the Mpiigagee’s inspection and approval of the documentation
pertaining to this Mortgage and any inspection of the Development made by Mortgagee shall be
solely for Mortgagee’s benefit, and Mortgigee shall have no liability to Mortgagor or any other
person or entity by reason of such inspection.

43, ~Hazardous Material.

If any of Mortgagor, the Members or any Guaran‘si (for purposes of this Paragraph 43
only, Mortgagor, the Members and Guarantors shall collectively be referred to as the “Parties™)
shall receive: (a) any notice of any violation or administrative or jadicial complaint or order having

been filed or about to be filed against any of the Parties alleging vioistions of any law requiring
~ any of them to take any action in connection with the release of any texic-materials or hazardous
wastes, pollutants or contaminants into the environment, or (b) any notice-irom any governmental
agency or any other person or entity alleging that any of the Parties may be liakle or responsible
for costs associated with a response or cleanup of a release of toxic materials, lizzardous wastes,
pollutants or contaminants into the environment or any damages caused by such réléace, the Party
receiving such notice shall provide Mortgagee with a copy of it promptly upon its receipe. Within
five (5) days after having learned of the enactment or promulgation of any environmental law that
may result in any adverse change in the condition, financial or otherwise, of any of the Parties or
the Development, Mortgagor shall provide Mortgagee with notice of such law promptly upon
learning of it. Mortgagor (x) shall not use, allow or suffer any part of the Development to be used
as a facility for the handling, treatment, storage, or disposal of any Hazardous Materials (as defined
in the Environmental Indemnity) or to be used as a landfill, without the prior written consent of
Mortgagee (which consent may be granted or denied in Mortgagee’s sole and absolute discretion),
except for immaterial amounts of Hazardous Materials, not in violation of any Environmental
Laws (as defined in the Environmental Indemnity), customarily found in construction sites and
otherwise used in the daily operation of the Development, and (y) at its sole cost and expense, shall
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comply in all respects with the foregoing notices and in all events shall satisfy the requirements
of, and maintain the Development in compliance with, all Environmental Laws.

Mortgagor represents and warrants that no portion of the Development has been used for
or as a landfill; and that there are no known, nor have there been any, nor shall any of the Parties
cause there to be any, Hazardous Materials generated, released, stored, buried or deposited over,
beneath, in or on {or used in the construction or renovation of) the Development from any source
whatsoever, except as previously disclosed in writing to Mortgagee. Mortgagor agrees to
indemnify, hold harmless, and defend Mortgagee and all persons claiming by, through or under
Mortgagee from any and all claims, loss, damages, response costs, clean-up costs and expenses
arising out of or in any way relating to the existence at any time of any Hazardous Materials in,
. on, under, at er used in the construction or operation of the Development, including, but not limited
to: (i) claims of <lird parties, (including governmental agencies) for damages, penalties, response
costs, clean-up costs or injunctive or other relief; (ii) costs of removal and restoration, including
experts’ and reasonable attorneys’ fees, and costs of reporting the existence of Hazardous
Materials to any governmiental agency; and (iii) any and all expenses or obligations incurred at,
before and after any trial’or appeal from such trial, whether or not taxable as costs, including,
without limitation, reasonatle siorneys’ fees, witness fees, deposition costs, copying and
telephone charges and other expensés, all of which shall be paid by Mortgagor when incurred. The
representations, warranties, covenante-and agreements contained in this Paragraph 43 and the
obligations of Mortgagor to indemniiy, hiold harmless and defend Mortgagee and all persons
claiming by, through or under Mortgagee with respect to the expenses, damages, losses, costs,
damages and liabilities set forth in this Paragraph 43, shall survive the repayment of all amounts
due under the Note, the cancellation of the Note anc the release of this Mortgage, the foreclosure
of any liens on the Development by Mortgagee ©or a third party, or the conveyance of the
Development by any power of sale, trustee’s sale, deed iu: lieu of foreclosure or otherwise, and
shall not be limited to the amount of any deficiency in any foreclosure or other sale of the
Development. Mortgagor agrees that Mortgagee may, in its sol: discretion from time to time,
retain an environmental expert at the expense of Mortgagor o perform one or more tests to
determine the level, if any, of Hazardous Materials in, on or at the Development.

44, Maximtum Indebtedness.

At all times, regardless of whether any Loan proceeds have been disburscd, this Mortgage
secures as part of the Secured Indebtedness the payment of all loan commissions, se:vice charges,
liquidated damages, reasonable attorneys’ fees, expenses and advances due to or incarred by
Mortgagee in connection with the Secured Indebtedness, all in accordance with the Note and this
Mortgage. Inno event shall the total amount of the Secured Indebtedness, including Loan proceeds
disbursed plus any additional charges, exceed three hundred percent (300%) of the face amount of
the Note. All such advances are intended by the Mortgagor to be a lien on the Development
pursuant to this Mortgage from the time this Mortgage is recorded, as provided in the Foreclosure
Law.

45, Indemnification of the Mortoagee.

Mortgagor and Members agree to defend and indemnify and hold harmless Mortgagee
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from and against any and all damages, including, but not limited to, any past, present or future
claims, actions, causes of action, suits, demands, liens, debts, judgments, losses, costs, liabihities
and other expenses, including, but not limited to, reasonable attomeys’ fees, costs, disbursements,
and other expenses, that Mortgagee may incur or suffer by reason of or in connection with the Real
Estate or the Development. Mortgagor and Members further agree that Mortgagee, if it so chooses,
shall have the right to select its own counsel with respect to any such claims.

46. Additional Governing Law.

This Mortgage, to the extent inconsistent with the Act, the HOME Act, the Rules and the
Regulations fall as the same may be amended and supplemented from time to time), shall be
governed Ly-tae Act, the HOME Act, the Rules and the Regulations (all as the same may be
amended and‘supplemented from time to time), and the rights and obligations of the parties shall
at all times be 111 zo1 formance with, and governed by, the Act, the HOME Act, the Rules and the
Regulations (all as the same may be amended and supplemented from time to time).

47. Nonrecou«se.

Except as otherwise set tort'i i the Environmental Indemnity, the Completion and Payment
Guaranty, Mortgagor’s liability creatzd under this Mortgage and the Loan Documents shall be
non-recourse and neither Mortgagor, ror the Members, nor any of the Mortgagor’s Investor
Members shall have any personal liability “or repayment of the Loan. The Mortgagee shall look
only to the Development and its reserves anc any other funds or letters of credit relating to the
Development for repayment of the Loan. The foregoing shall not limit Mortgagor’s or Members’
liability for damages (or in the case of (xii) hercinbelow, the amount due) as a result of (i)
fraudulent acts, or willful and wanton acts or omissieis:in violation of the provisions of this
Mortgage and the other Loan Documents; (ii) the fair ma‘ket value of the personalty or fixtures
removed or disposed of from the Development in violation o the: terms of the Loan Documents;
(i1i) the misapplication, in violation of the terms of the Loan Dociments, of any funds to the full
extent of such misapplied funds and proceeds, including, without lim*ation, any funds or proceeds
received under any insurance policies or awards resulting from condemnation or the exercise of
the power of eminent domain; (iv) any misapplication of any security deposits attributable to any
leases of units, or failure to pay interest on such security deposits as requirzd by law; (v) waste
committed on the Development to the extent that funds in the Replacement Reserve-Account (as
defined in the Loan Agreement) or otherwise available in any property account hela by Mortgagor,
are available to remedy such waste and Mortgagor has failed to remedy the waste aespite the
written instructions of the Mortgagee; (vi) the occurrence of a Prohibited Transter, without the
prior written consent of the Mortgagee; (vii) an oral or written material misrepresentation was
made by Mortgagor or any party in the ownership structure of Mortgagor, or any employee or
agent of Mortgagor or any other such entity or individual; (viii) a material error or omission was
made in the ownership structure certificate; (ix) the Mortgagor has violated the single asset
requirement contained in the Commitment; (x) the Mortgagor has delivered a false certification
pursuant to the Commitment; (xi) an early termination or Event of Default has occurred (as defined
in the Ground Lease dated March 12, 2018 between Housing Authority of Cook County and
Borrower); and (xii) the full amount of any Recapture (as defined in the Loan Agreement) that 1s
due, plus any other amount due as a result thereof. Any liability incurred pursuant to this Paragraph
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shall be the personal liability of the Mortgagor and the Members. The provisions of this Paragraph
shall have no effect on the liabilities and obligations contained in the Completion and Payment
Guaranty.

48. Waiver of Trial by Jury.

TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, MORTGAGOR
HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY
WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE
(WHETHER BASED ON CONTRACT, TORT, OR OTHERWISE) BETWEEN MORTGAGOR
AND MORTGAGEE ARISING OUT OF OR IN ANY WAY RELATED TO THIS MORTGAGE
OR THE GTEER LOAN DOCUMENTS. THIS PROVISION 1S A MATERIAL INDUCEMENT
TO PAYEE TG, PROVIDE THE FINANCING EVIDENCED AND SECURED BY THIS
MORTGAGE.

49.  Ground %ecase Provisions.

In addition to Mortgage: s representations, warranties and covenants contained herein, and
without the limitation of same, Morigagor, together with the Ground Lessor, have made warranties,
representations and covenants specifically concerning the Ground Lease as more particularly
described in that certain Ground Lease Agreement dated as of a substantially even date herewith,
by and among the Mortgagor, Ground Lzssor and Mortgagee, which is incorporated in this
Mortgage by this reference.

Mortgagor also makes the following covenaits; representations and warranties with respect
to the Ground Lease and the estate created thereby, as of tiie date hereof:

No Mortgagor default has occurred and is continuing uader the Ground Lease and no event
has occurred which, with the passage of time and/or service of nevze, could constitute an event of
default under either Ground Lease, and the Ground Lease 1is in fuli-tercs and effect.

Mortgagor is the owner of the entire lessee's interest in the Ground Lease and has the right
and authority under the Ground Lease to execute this Mortgage and to ercumber Mortgagor's
interest therein. :

Mortgagor will timely perform and observe all of the terms, covenants and conditions
required to be performed and observed by Mortgagor as lessee under the Ground Lease and
maintain the Ground Lease in full force and effect until payment and performance in full of all
Secured Indebtedness.

If Mortgagor shall violate any of the covenants specified in this Section 49 Mortgagor
grants Mortgagee the right (but not the obligation) to take such action as may be necessary to
prevent or cure any default of Mortgagor under either Ground Lease if necessary or appropriate to
protect Mortgagee's interest hereunder, and Mortgagee shall have the right to enter all or any
portion of the Real Estate or any improvements located thereon at such times and in such manner
as Mortgagee deems necessary in order to prevent or to cure any such default.
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The curing by Mortgagee of any default by Mortgagor under the Ground Lease shall not
remove or waive, as between Mortgagor and Mortgagee, the default which occurred hereunder by
virtue of the default by Mortgagor under the Ground Lease. All sums expended by Mortgagee in
order to cure any such default shail be paid by Mortgagor to Mortgagee, upon demand, with interest
thereon at the Interest Rate. All such indebtedness shall be deemed to be secured by this Mortgage.
No action or payment taken or made by Mortgagee to prevent or cure a default by Mortgagor under
the Ground Lease shall waive or cure the corresponding default under this Mortgage.

Mortgagor shall notify Mortgagee promptly of (i) the occurrence of any default by the
lessor under the Ground Lease, or the occurrence of any event which with the passage of time
and/or service of notice could constitute a material default by the lessor under the Ground Lease,
and (ii) the teczipt by Mortgagor of any notice from the lessor noting or claiming the occurrence
of any default'n;*Mortgagor under the Ground Lease, or the occurrence of any event which with
the passage of tiir< and/or service of notice could constitute a default by Mortgagor under the
Ground Lease (and siia'l deliver a copy of any written notice of default to Mortgagee).

Promptly upon de'nand by Mortgagee, Mortgagor shall use reasonable efforts to obtain
from the lessor, and furnish (0 Maortgagee, the estoppel certificate of the lessor stating the date
through which rent has been paid and-whether or not there are any defaults under the Ground Lease
and specifying the nature for such ¢laimed defaults, if any.

Mortgagor shall promptly excedte, acknowledge and deliver to Mortgagee such
instruments as may be reasonably requirea to-permit Mortgagee to cure any default under the
Ground Lease or permit Mortgagee to take suciother action required to enable Mortgagee to cure
or remedy the matter in default and preserve the seéurty interest of Mortgagee under the Ground
Lease. While a default exists under the Ground Lease, Mortgagor hereby irrevocably appoints
Mortgagee as its true and lawful attorney-in-fact in Mortzazee's name or otherwise to do any and
all acts and to execute any and all documents which are neccssary to preserve any rights of
Mortgagor to or under the Ground Lease, including, without limitaaon, the right to effectuate any
extension or renewal of the Ground Lease, or to preserve any rights of Mortgagor whatsoever in
respect of any part of the Ground Lease (and the above powers grantes to Mortgagee are coupled
with an interest and shall be irrevocable).

Unless Mortgagee shall otherwise consent in writing, so long as any o7 the Secured
Indebtedness remain unpaid, neither the fee title to the Real Estate nor any othcr cetate, title or
interest in the Real Estate shall merge with the leasehold estate under the Ground Lease but shall
always be kept separate and distinct therefrom, notwithstanding the union or such estates either in
the lessor or the lessee under the Ground Lease or in a third party, by purchase or otherwise.

Mortgagor shall not subordinate the Ground Lease or the leasehold created by the Ground
Lease to any mortgage or other encumbrance of, or lien on, any interest in the real property subject
to the Ground Lease without the prior written consent of Mortgagee. Any such subordination
without such consent shall, at Mortgagee's option be void.

Mortgagor shall timely exercise any option or right to renew or extend the term of each
Ground Lease prior to the date of termination of any such option or right, shall give immediate
written notice thereof to Mortgagee, and shall execute, deliver and record any documents requested
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by Mortgagee to evidence the lien of this Mortgage on such extended or renewed lease term. If
Mortgagor fails to exercise any such option or right as required herein, Mortgagee may exercise
the option or right as Mortgagor's agent and attorney-in fact pursuant to this Mortgage, or in
Mortgagee's own name or in the name of and on behalf of a nominee.

Mortgagor hereby assigns to Mortgagee a security interest in all prepaid rents and security
deposits and all other security which the landlord under the Ground Lease holds for the
performance of Mortgagor's obligations thereunder.

Mortgagor shall not, without Mortgagee's prior written consent, surrender, terminate,
forfeit, or suffer or permit the surrender, termination or forfeiture of, or supplement, modify or
amend, the“Ground Lease or any rights relating to the Ground Lease or any other portion of the
Property, or waive any right, title or interest relating thereto. Any acquisition of the lessor's interest
in the Ground Lease by Mortgagor or any affiliate of Mortgagor will be accomplished by
Mortgagor in such = manner so as to avoid a merger of the interests of lessor and lessee in the
applicable Ground Lease If Mortgagor (or any of its successors or assigns) shall acquire fee title
to the Real Estate, this Mrrigage shall automatically be a lien on the fee title.

No release or forbearauce of any of Mortgagor's obligations under the Ground Lease,
pursuant to the Ground Lease or btherwise, shall release Mortgagor from any of its cbligations
under this Mortgage, including its obligations with respect to the payment of rent as provided for
in the Ground Lease and the performanceof all of the terms, provisions, covenants, conditions and
agreements contained in the Ground Lease, to k< kept, performed and complied with by the lessee
under the Ground Lease.

50. Subordination to Senior Mortgage. Tis Mortgage and the terms hereof shall be
subject and subordinate in all respects to that certair. Leasehold Construction Mortgage,
Assignment of Leases and Rents, Security Agreement and Fixture Filing (the “Senior Mortgage”),
made by Mortgagor in favor of Mortgagee and dated as of a-svbstantially even date herewith,
which Mortgagee has assigned to the Senior Lender.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be duly executed and
delivered the day and year first above written.

MORTGAGOR:

SOUTH SUBURBAN SENIOR LIVING, LLC,
an Hlinois limited liability company

By:  South Suburban Senior Living Group, LLC,
its Managing Member

By: (Hrusing Aﬁthority of Cook County,
its Sole Member

By: Wu/( / /ﬂﬂMMV

Richard s i4bnocchio
Executive Director

Signature Page
Junior Leasehold Morigage, Security Agreement and Assignment of Renis and Leases
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STATE OF ILLINOIS )
) 88
COUNTY OF _¢ppis )

I, the undersigned, a Notary Public in and for the County and State aforesaid, certify that

gm wrd I M coacclias Personally known to me to be the Eeecwsioy Divecsp.of
and personally known to me to be the same person

whose name is subscnbed to the foregomg instrument, appeared before me this day in person and
acknowledged that he/she signed and delivered the said- instrument in histher capacity, as
Execusivs disator of «pas his free and voluntary act and deed and

Bean'vg Aarhoriy of Cook Couns
as the free an< voluntary act'and deed of <, .1 sububue Fodion L.w#“cfor the uses and

purposes there'n ret forth.

Given under my hand ard official seal this _4,L, dayof Mo,/ , 2018.

s

. Sy

JACLYN M HODGES
Official Seal

Notary Public - State of lllinois
My Commission Expires Dec 27, 2019

Signature Page
Junior Leaschold Morgage, Security Agreement and Assignment of Rents and Leases
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EXHIBIT A
LEGAL DESCRIPTION OF REAL ESTATE
TRACT I:
The leasehold estate or interest in the land described below and covered herein is :
PARCEL I:

LOTS 17 TC 30, BOTH INCLUSIVE, IN BLOCK 5 IN W. L. DEWOLF'S SUBDIVISION OF
PARTS O SECTIONS 1 AND 2, TOWNSHIP 36 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MEZPIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED DECEMBER
13,1911 AS DOCUMENT NUMBER 4882971, IN COOK COUNTY, ILLINOIS.

ALSO

THAT PART OF A PUBLIC ALLEY IN W.L. DEWOLE'S SUBDIVISION OF PARTS OF
SECTIONS 1 AND 2, TOWNSHIP 36 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN ACCORDENG TO THE PLAT THEREOF RECORDED DECEMBER
13,1911 AS DOCUMENT NUMBER 4452071, LYING EAST AND SOUTH OF LOTS 29 AND
30; WEST AND SOUTH OF LOTS 172ND 18; AND LYING NORTHERLY OF LOTS 19
THROUGH 28, INCLUSIVE, IN SAID W.L. DEWOLF’S SUBDIVISION, IN COOK COUNTY,
ILLINOIS.

PARCEL 2:

THAT PART OF THE NORTH 10 ACRES, OF THE SOUTH HALF, OF THE NORTHWEST
QUARTER, DESCRIBED AS FOLLOWS: BEGINNING AT APCINT ON THE SOUTH LINE
OF THE NORTH TEN (10) ACRES OF THAT PART OF THE SGGUTH HALF (1/2), OF THE
NORTHWEST QUARTER (1/4), LYING EASTERLY OF VINCENNEX ROAD, IN SECTION
18, TOWNSHIP 36 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAT MERIDIAN, IN
COOK COUNTY, ILLINOIS, 1174.15 FEET EAST OF THE EAST LINE OF DIXIE
HIGHWAY, WHICH SOUTH LINE OF SAID NORTH 10 ACRES IS ON A LINE EAST 89
DEGREES 59 MINUTES 8 SECONDS SOUTH, SAID POINT OF BEGINNING EEING 330.00
FEET WEST OF THE EAST LINE OF SAID NORTHWEST QUARTER (1/4), ACCORDING
TO TRUSTEE'S DEED RECORDED AS DOCUMENT NUMBER 3139325; THENCE, FROM
SAID POINT OF BEGINNING, NORTH 28 DEGREES 02 MINUTES 05 SECONDS EAST,
ALONG A LINE WHICH, IF EXTENDED NORTHEAST, INTERSECTS A LINE 33 FEET
WEST OF THE EAST LINE OF SAID NORTHWEST QUARTER, AT A POINT THAT
MEASURES 1007.01 FEET FROM A POINT 33 FEET SOUTH, AND 33 FEET WEST, OF THE
NORTHEAST CORNER OF SAID NORTHWEST QUARTER, TO THE INTERSECTION OF
THE SOUTH LINE OF THE NORTHEAST QUARTER (1/4), OF THE NORTHWEST
QUARTER (1/4), OF SAID SECTION 18; THENCE EAST ALONG THE SOUTH LINE OF
THE NORTHEAST QUARTER (1/4), OF THE NORTHWEST QUARTER (1/4) OF SAID
SECTION 18, TO THE EAST LINE OF THE NORTHEAST QUARTER (1/4), OF THE
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NORTHWEST QUARTER (1/4), OF SAID SECTION 18; THENCE SOUTH ALONG THE
EAST LINE OF THE NORTHWEST QUARTER (1/4), OF SAID SECTION 18, TO THE
INTERSECTION OF THE SOUTH LINE OF THE NORTH 10 ACRES, OF THAT PART OF
THE SOUTH HALF OF THE NORTHWEST QUARTER, LYING EASTERLY OF
VINCENNES ROAD IN SAID SECTION 18; THENCE WEST ALONG SAID SOUTH LINE
OF THE NORTH 10 ACRES, TO THE POINT OF BEGINNING (EXCEPT THE EAST 33 FEET
THEREQF DEDICATED FOR ROBEY STREET).

TRACT 2:

FEE SIMPLE OWNERSHIP OF ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR
TO BE LGCATED ON THE LAND DESCRIBED AS TRACT 1.

~ Commonly knowsi 8s: 3210 W 139th Street, Robbins, IL 60472 as to Parcel 1; and 15306 Robey
Avenue, Harvey, [ll'ncis as to Parcel 2

PINS:

28-02-230-017-0000 (PORTIOMN PARCEL 1)
28-02-230-018-0000 (PORTION #ARCEL 1)
28-02-230-047-0000 (PORTION rARCEL 1)
28-02-230-048-0000 (PORTION PAKZEL 1)
28-02-230-049-0000 (PORTION PARCEL 1)
29-18-108-005-0000 (AFFECTS PARCEL 2
29-18-108-011-0000 (AFFECTS PARCEL 2)

Exhibit A
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EXHIBIT B

NOTICE PROVISIONS

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

If to Mortgagee:

[Minois Housing Development Authority

I " East Wacker Drive, Suite 1000
Chicago, llinois 60601

Attention: Director, Multifamily Programs

with a copy tc:

Mllinois Housing Develepment Authority
111 East Wacker Drive; Suite 1000
Chicago, Illinois 60601

Attention: General Counsel

If to Mortgagor:

South Suburban Senior Living, LLC
175 W. Jackson Blvd., Suite 350
Chicago, IL 60604

Attention: Richard Monocchio

With a courtesy copy to:

NEF Assignment Corporation, as nominee
10 South Riverside Plaza, Suite 1700
Chicago, IL 60606

Attention: General Counsel

In connection with a courtesy copy, Mortgagee will exercise reasonable efforts to
provide copies of any notices given to Mortgagor; however, Mortgagee's failure to furnish copies
of such notices shall not limit Mortgagee's exercise of any of its rights and remedies under any
document evidencing, securing or governing the Loan from Mortgagee to the Mortgagor, or effect
the validity of the notice.

Such addresses may be changed by notice to the other party given in the same manner as
provided in this Exhibit. Any notice, demand, request or other communication sent pursuant to
subparagraph (a) shall be served and effective upon such personal service. Any notice, demand,

. Exhibit B
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request or other communication sent pursuant to subparagraph (b) shall be served and effective
one (1) business day after deposit with the overnight courier. Any notice, demand, request or other
communication sent pursuant to subparagraph (c} shall be served and effective three (3) business
days after proper deposit with the Umted States Postal Service.

Exhibit B
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EXHIBIT C
JOINDER AND CONSENT

See Attached

Exhibit C
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JOINDER AND CONSENT
TO
JUNIOR MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS
AND LEASES

EDWARD BROWN APARTMENTS AND TURLINGTON WEST APARTMENTS

The undersigned (the “Ground Lessor”) is the owner of the fee simple interest in the real
property described in that certain Junior Mortgage, Security Agreement and Assignment of Rents
and Leases (the “Mortgage”), dated as of March 12, 2018, by and among the Illinois Housing
Development Authority (the “Authority™), a body politic and corporate established pursuant to the
[llinois Housing Development Act, ILCS 3805/1 et seq., as amended, and South Suburban Senior
Living, LLC,-ar-{llinois limited liability company (“Owner”), to which this Joinder and Consent
to the Mortgage (tlic “Joinder and Consent”) is attached. Pursuant to that certain Ground Lease
(the “Ground Lease”); dated as of March 12, 2018, the undersigned has issued a ground lease to
Owner for the real property commonly known as Edward Brown Apartments and Turlington West
Apartments located in Pcooins, [llinois and Harvey, [llinois respectively, and more specifically
described in the Ground Lease {cailectively, the “Project™).

Capitalized terms not defined-herein shall have the meanings ascribed thereto in the
Mortgage.

All of the leasehold mortgagee protection provisions contained in the Ground Lease and
all other provisions inuring to the benefit of leaselio!d mortgagees or their successors and assigns
contained in the Ground Lease, are hereby incorporzied into this Joinder and Consent by reference
and restated and confirmed by Ground Lessor for the beustit of the Authority, its successors and
assigns.

Ground Lessor hereby represents and warrants that Grourd Tessor is the owner of the fee
simple estate in the Project and is the landlord under the Ground Lease.

This Joinder and Consent and the representations and agreements made herein are given
with the understanding that it constitutes a condition to  the making of the Lcan, and that the
Beneficiary Parties will rely hereon. This Joinder and Consent and the representations and
agreements made herein shall inure to the benefit of the Authority and its successcis-and assigns,
and shall be binding on Ground Lessor and Owner and thetr respective successors and 2ssigns.

Owner acknowledges and agrees that the lien of the Mortgage encumbers the leasehold
estate created by the Ground Lease and all rights and privileges of Owner thereunder.

Notwithstanding the foregoing, if there shall exist a conflict between the terms and
provisions of this Joinder and Consent and those of the Rental Assistance Demonstration Use
Agreement between Owner, Ground Lessor and HUD (“RAD Use Agreement”), to be entered
into in connection with the HAP Contract, then the terms and provisions of the RAD Use
Agreement shall control.
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The undersigned hereby executes this Joinder and Consent for the purpose of
acknowledging and consenting to the terms and conditions of the Mortgage.

This Joinder and Consent may be executed in any number of counterparts, each of which
shall be effective only upon delivery and thereafter shall be deemed an original, and all of which
shall be taken to be one and the same instrument, for the same effect as if all parties hereto had

signed the same signature page.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, this Agreement has been executed and delivered by the
authorized representatives of the parties.

GROUND LESSOR:

HOUSING AUTHORITY OF COOK COUNTY
an Illinois municipal corporation

By: ___@ Ao/ /77%7%%@
; Richar2 J. Mohocchio
Executive Director

OWNER:

SOUTH SUBURBAN SENIOR LIVING, LLC,
an [llinois limited liability company

By:  South Suburban Senior Living Groun, LLC,
its Managing Member ‘

By:  Housing Authority of Cook County,
its Sole Member

By:
Richard J. Mogdcchio

Executive Director

Signature Page _
Joinder and Consent to Junior Mortgage, Security Agreement and Assignment of Rents and Leases
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ACKNOWLEDGEMENT
STATE OF ILLINOIS )
: )
COUNTY OF ¢ 0/ )

I, the undersigned, a Notary Public in and for the County and State aforesaid, certify that
4, oagqa,;r Monocck: o, personally knowntometobethe zpocntve Divereo.

of Chacisy ob ceek@80d personally known to me to be the same person whose name is
subscn ed ta t2¢ foregoing instrument, appeared before me this day in person and acknowledged
that he/she (sizned and dehvered the smd instrument in his’her capacity as

Ixecusive Ui rre as his/her free and voluntary
act and deed and as ihe r2e and voluntary act an deed of laciag gmémm o Cool @m/for the

uses and purposes thereta set forth.

Given under my hand a2 official seal this _ %4 day of Maveb , 2018.

7 D

Public

My Commission expires; / 2 ~27 7 7

JACLYN M HODGES
“\ Official Seal
J1Y Public - State of Ittinoi
]
y Cemy, lreswn Expires Deg 27,2019

Signature Page
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STATEOF -,/ ... )
COUNTY OF _coo )

I, the undersigned, a Notary Public in and for the County and State aforesaid, certify that
Rickurd T Morsech'io - persondlly knowntometobethe g . or o neecun.

of 2 ‘m‘fﬂ"ffersonally known to me to be the same person whose name is
subscnb?d to the foregoing instrument, appeared before me this day in person and acknowledged
that he/she signed and delivered the said instrument in his/her capacity as

Ettcuri e it of as his/her free and voluntary

Mousiag duttovie of:Cock. Cowstn
act and deed 2::d as the free and voluntary act and deed of o, .t < burbon serine Liv E?u-c’ for the .
uses and purpcses therein set forth.

Given under mvhand and official seal this_ .4, dayof _ Ma, L , 2018,

Co\n K
Wymbiic '

1 JACLYN M HODGES

Otficial Seal
Notary Public - State of Illinois
oy Commlssmn Expires Dec 27, 2019

'A

]
My Commission expires; __/3_’_7«?__'_ ’

L
B )

-

Signature Page
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