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This mortgage was prepared

by and after recording, return

to: Arieh Flemenbaum

Illinois Housing Development Authority
111 East Wacker Drive, Suite 1000
Chicago, Illinois 60601

Property Identification Nos.:
See Attached Exhibit A

Property Address:
See Attached Exhibit A

FHA Project No, 071-98066
2 / 5L'7 / 25 IHDA Loan No. 11428
MORTGAGE, SECURITY AGREEMENT
AN ASSIGNMENT OF RENTS AND LEASES
(FFB RISK SHARE LOAN)

THIS MORTGAGE, SECURITY-AGREEMENT AND ASSIGNMENT OF RENTS AND
LEASES (this “Mortgage”) is maae as.of this 7" day of August, 2018, by BETHEL TERRACE
APARTMENTS LP, an Illinois limitci-partnership (“Mortgagor™), in favor of the ILLINOIS
HOUSING DEVELOPMENT AUTHOZITY (“Mortgagee™), a body politic and corporate
established pursuant to the Tllinois Housing Deyelopment Act, 20 ILCS 3805/1 et seq., as amended
from time to time (the “Act”), whose principal oifice is 111 East Wacker Drive, Suite 1000,
Chicago, [llinois 60601.

WITNESSETE:

WHEREAS, Mortgagor holds fee title to certain real cstdte located in Chicago, Illinois
and commonly known as Bethel Terrace Apartments, legally describzd on Exhibit A attached to
and made a part of this Mortgage, and all easements and similar rights ind privileges appurtenant
to and in favor of such real estate (the real estate, easements, rights and privileges are collectively
referred to in this Mortgage as the “Real Estate”™), free and clear of any and all lier's, encumbrances
and charges of any kind, except only the matters set forth in the title policy (th< *Title Policy™)
issued to and approved by Mortgagee (“Permitted Exceptions”); the Real Estate and the
improvements to be rehabilitated on it are referred to in this Mortgage as the “Developiment”; and

" WHEREAS, BETHEL TERRACE GP LLC (“General Partner™), is the general partner
of Borrower, ENGLEWOOD COOPERATIVE APARTMENTS (“Manager”), is the sole
Manager of the General Partner, and together with the HOUSING AND HUMAN
DEVELOPMENT CORPORATION, an Illinois not-for-profit corporation (“HHDC”), are the
members of the General Partner (Manager and HHDC, collectively, the “Members”). JEFFREY
C. RAPPIN and STEPHEN F. RAPPIN, both individuals, are guarantors for the Development
(“Guarantors”); and

WHEREAS, Mortgagee and Mortgagor have entered into that certain Loan Agreement
dated as of the date hereof pursuant to which Mortgagee has agreed to make a mortgage loan to
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Mortgagor (the “Loan”) in the amount of Six Million Five Hundred Thousand and No/100 Dollars
($6,500,000.00) for the purpose of the permanent financing of the Development to provide
affordable housing for low and very low income households, as set forth in the Regulatory
Agreement (as defined below); and

WHEREAS, the Loan is to be insured by the United States Department of Housing and
Urban Development (“Mortgage [nsurance™), acting through the Federal Housing Commissioner
(“HUD”) under the FFB/504(c) Risk Sharing Program established by Mortgagee and conducted
pursuant to the terms of that certain Risk Sharing Agreement (Federal Financing Bank Financing)
dated August 15, 2015, between Mortgagee and HUD (the “Risk Sharing Program”), and is subject
to the regulations governing the Risk Sharing Program codified at 24 CFR Part 266, as amended
and suppleineried from time to time (the “Regulations”); and

WHERE3:5,) contemporaneously with the execution and delivery of this Mortgage,
Mortgagor has executed and delivered to Mortgagee its Mortgage Note (together with any
renewals, modificatiorss.-extensions, amendments and replacements, the “Note”) of even date
herewith, as evidence of-is indebtedness to Mortgagee in the principal sum of Six Million Five
Hundred Thousand and No/T\oliz0s ($6,500,000.00), or so much of that sum as Mortgagee may
hereafter advance upon the Loan teiviortgagor, with interest at the rates and payable at the times
and in the manner as specified in the-Note; and

WHEREAS, the Loan is evidenced; secured and governed by, among other things: (a)
intentionally deleted, (b) the FFB Risk Share loar Agreement (“Loan Agreement”) (c) the Note,
(d) this Mortgage, (¢) the Regulatory Agreement (I8 Risk Share) of even date herewith executed
by Mortgagor and Mortgagee (the “Regulatory Agrecment”) (f) the Environmental Indemnity (the
“Environmental Indemnity”™), (g) the Assignment Of Contracts, Licenses and Permits (the
“Assignment of Contracts”), and (h) the Limited Guaraniy-of Payment of even date herewith,
executed by the guarantors as contained therein (collectively, the “Guarantor”) (the “Guaranty™).
This Mortgage, the Loan Agreement, the Note, the Regulatory Agreement, the Environmental
Indemnity, the Assignment of Contracts, the Guaranty and all othcr-documents executed by
Mortgagor that evidence, govern or secure the Loan are sometimes col'eciively referred to in this
Mortgage as the “Loan Documents;” the Loan Documents are incorporated in this Mortgage by
this reference.

NOW, THEREFORE, to secure the payment of (i) the Loan, interest on it arid'other sums
in strict accordance with the terms, provisions and limitations of this Mortgage and th= 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 pursuant to the Loan Documents and/or
pursuant to the TE Construction Loan and the Tax-Exempt Bridge Loan (as defined in the Loan
Agreement and hereinafter collectively referred to as the “Construction Loans”) documents during
the period the proceeds of the Loan are held as cash collateral for the Construction Loans, (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.

MORTGAGE, SECURITY AGREEMENT &
ASSIGNMENT OF RENTS & LEASES (FFB RISK SHARE) 2
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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;

(i1) all. rents from the Development, to be applied against Secured Indebtedness;

(iii) ali 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 of them;

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

(v) all right, title and interest vT Mortgagor in any reserve accounts held by Mortgagee,
including, but not limited to the Replaceient Reserves Account, Tax and Insurance Reserve
Account, Operating Reserve Account, Interest Reverve Account, and Mortgage Reserve Account
(all as defined in the Loan Agreement) (collectively, the “Reserve Accounts”) or the Development
Funds (as defined in the Regulatory Agreement); '

(vi) all fixtures and articles of personal property rew 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 Development or its speiation, including, but not
limited to, any and all air conditioners, antennae, appliances, apparatus, awnings, basins, bathtubs,
bidets, boilers, bookcases, cabinets, carpets, coolers, curtains, dehumiditiers, disposal, doors,
drapes, dryers, ducts, dynamos, elevators, engines, equipment, escalators, fars. fittings, floor

" coverings, furnaces, furnishings, furniture, hardware, heaters, humidifiers, icebexes. incinerators,
light fixtures, lighting, machinery, motors, ovens, pipes, plumbing, pumps, radatcrs, ranges,
recreational facilities, refrigerators, screens, security systems, shades, shelving, 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 or not they are or ‘
shall be attached to the Real Estate or the Development in any manner. All of such property owned
or used by Mortgagor in connection with the Development and placed on the Development 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
Illinois Uniformi 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 '

MORTGAGE, SECURITY AGREEMENT &
ASSIGNMENT OF RENTS & LEASES (FFB RISK SHARE} ' 3
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(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
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, to
apply the net.proceeds as a credit upon any portion, as selected by Mortgagee, of the Secured
- Indebtedness;lotwithstanding 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, zppurtenances, 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 Meiigage, free from all rights and benefits under the homestead
exemption and valuation laws of any,state, which rights and benefits Mortgagor releases and
waives to the extent not prohibited tyapplicable law.

PROVIDED, NEVERTHELESS; hat if Mortgagor pays in full when due the Secured
Indebtedness and duly, completely and timely performs and observes all of the terms, provisions
and agreements in this Mortgage and the Note ¢ be performed and observed by the Mortgagor,
then this Mortgage and the estate, right and interest 0f Mortgagee in the Development shall cease
and become void and of no effect.

MORTGAGOR FURTHER AGREES AS FOLLO'/S!

1. Incorporation of Recitals. The foregoing recitals ure 1ncorporated into and made
a part of this Mortgage.

2. Indebtedness, Covenants and Future Advances.

A. Payment of Indebtedness and Performance of Covenants. Mortgagor shall
(a) pay when due the Secured Indebtedness and (b) duly, completely and punctually periorm and
observe all of the terms, provisions, conditions, and agreements on Mortgagor’s part to be
performed or observed as provided in the Note, this Mortgage and all of the other Loan Documents.
The maturity date and interest rate of the loan are stated in the Note, with the maturity date
scheduled to be September 1, 2053 and the interest rate initially stated in the Note at 4.572%

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 (ii) whether certain
conditions must be satisfied before Mortgagee is actually obligated to do so. Funds advanced by

MORTGAGE, SECURITY AGREEMENT & _
ASSIGNMENT OF RENTS & LEASES (FFB RISK SHARE) 4
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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.

C. Adjustment of Loan Amount. If HUD, in its sole discretion, elects at any
time to reduce the amount of Mortgage Insurance applicable to the Loan, Mortgagor shall pay to
Mortgagee, within five (5) days after written notice from Mortgagee, the amount of the outstanding
principal balance of the Loan, if any, in excess of the amount insured by Mortgage Insurance (the
“Adjustment Amount™). If such reduction occurs at a time when the proceeds of the Loan have
not been fully disbursed, the amount of any pending advance shall be adjusted so that the sum of
such pending advance and all advances previously made shall not exceed the amount of Mortgage
Insurance &s azjusted or reduced by HUD.

3. Aduliional Agreements of Mortgagor.

A. Puzpose of Loan: Single Asset Mortgagor. Mortgagor understands and
agrees that Mortgagee ic/inaking the Loan to Mortgagor for the purpose of rehabilitating and
permanently financing the Deveiopment. The Development is to be used to provide at least sixty-
six (66) income restricted units (as sei forth in the Regulatory Agreement) in accordance with the
provisions of the Credit Advantage Program, the FFB Risk Share Program and Mortgagee’s
statutory purpose, as set forth in the Act; #nd the Development shall continue to be used exclusively
for such purposes for the term of the Loan: Mortgagor shall not permit any non-residential use of
the Development except as approved by Mortgagee in writing. Mortgagor further agrees that it
shall be a single asset mortgagor; the only inter¢st it real estate to which the Mortgagor shall hold
legal title shall be the Development, and Mortgago( shall not be the fee owner of any other real
estate, and shall not hold the beneficial interest in any12%c trust.

B. Maintenance, Repair and Management ¢t Dizvelopment. Mortgagor shall (a)
promptly repair, restore, replace or rebuild any portion of the D'svelopment that may become
damaged or be destroyed; (b) after rehabilitation of the Development; kzep the Development and
all portions of it in good condition and repair (ordinary wear and tear excepted), free from waste;
(c) cause to be paid all operating costs of the Development; (d) promptly camplete the construction
of the Development in accordance with the terms and conditions of the L'oar Agreement; (€)
comply in all material respects with all federal, state and local laws affecting the D2 velopment; (f)
refrain from any action and promptly correct any condition that could increase the s1sk of fire or
" other hazard to the Development or any portion of it; (g) comply with all restrictions an’t covenants
of record with respect to the Development and its use, and observe and comply with any conditions
and requirements necessary to preserve and extend any and all rights, licenses, permits (including,
without limitation, zoning variances, special exceptions and 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 professional manner by a management
agent approved by Mortgagee; and (i) pay, when due, as provided in this Mortgage, any
indebtedness that may be secured by a lien or charge on the Development, including other liens
approved by Mortgagee as permitted exceptions (including any encumbrances or restrictions on
the Development set forth in the Title Policy, the “Permitted Exceptions™), and exhibit to the
Mortgagee satisfactory evidence of full payment of it within five (5) business days after such

MORTGAGE, .SECURITY AGREEMENT &
ASSIGNMENT OF RENTS & LEASES (FFB RISK SHARE) 5
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payment. Without the prior written consent of Mortgagee, Mortgagor shall not cause, suffer or
permit any.(A) alterations of the Development, or the Plans and Specifications (as defined in the
Loan Agreement), except as required or permitted to be made by and pursuant to the terms of the
Loan Agreement; (B) change in the intended use or occupancy of the Development, 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 easements, licenses,

covenants, restrictions, conditions or declarations of use against the Development, other than as a
multifamily housing development containing at least sixty-six (66) income restricted units (as set
forth in the Regulatory Agreement) and subject only to the Permitted Exceptions; 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 seck or cause
any zoning 1eclassification with respect to the Development without Mortgagee’s prior written
consent, whicn 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 shali b in conformance with the Act, the rules promulgated under the Act (the
“Rules™ and the regulations, policies and procedures of Mortgagee, and any applicable
amendments to them; and the ¥{ousing and Community Development Act of 1992, as amended,
and the Regulations. Mortgagor agrevs that if there is a conflict between the Regulations and (i)
the Rules, (ii) the Loan Documenis g1 (iii) any requirements of the Risk Sharing Program, the
Regulations shall control.

D.  Representations, Warra‘ities, and Agreements. Mortgagor agrees, warrants
and represents to Mortgagee as follows:

(i) Mortgagor now has and hereafter shal'*maintain the standing, capacity, right,
power and lawful authority to own the Developmen’,+0 carry on the business of and operate
the Development, to enter into, execute and deliver th¢ Lcan Documents to Mortgagee, to
encumber the Development to Mortgagee as provided 1% this Mortgage and in the Loan
Documents and to perform all of Mortgagor’s obligationsapd consummate all of the
transactions described in or contemplated by the Loan Documenats

(i) The execution and delivery of, and performance by Mortzagor under, this
Mortgage and the other Loan Documents does not and will not constitute'a~iolation of any
federal, state or local laws and does not and will not conflict with or resu't in a default,
breach or acceleration of any obligation arising, existing or created by ot _vnder any -
agreement, instrument, document, mortgage, deed, trust deed, note, judgment, otder,
award, decree or other restriction to which Mortgagor, or any part of the Development, is
a party, or by which Mortgagor or any of the Development is bound, or any law or
regulatory provision affecting Mortgagor or any part of the Development.

(iti) The various data and information relating to the Development and its operation
and business, General Partner, the Manager and Mortgagor, including, without limitation,
the Construction Budget (as defined in the Loan Agreement), financial statements, books
and records and operating statements, previously and from time to time hereafier delivered

MORTGAGE, SECURITY AGREEMENT &
ASSIGNMENT OF RENTS & LEASES (FFB RISK SHARE) 6
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by or for Mortgagor to Mortgagee pursuant to the Loan Agreement or otherwise, are and
shall be correct, complete and accurate in all material respects as of the date so delivered.

(iv) Mortgagor, General Partner, and the Manager have timely filed, 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
Mortgagor, General Partner, Manager and the Development and its operation and business;
all taxes and other sums that are shown to be due and payable under such returns as of the
date this Mortgage 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
governmantal instrumentality or agency now pending or, to the best of Mortgagor’s
knowleage after due and diligent inquiry, threatened in writing against Mortgagor, General
Partner, the Manager, any of their respective assets, or the Development, that if determined
adversely would riaterially impact the performance of the Mortgagor’s, General Partner’s
or Manager’s oblizations under the Loan Documents.

(vi) Mortgagor now-possesses and holds, and at all times hereafter shall maintain,
_adequate properties, interests-in properties, leases, licenses, franchises, rights and
governmental and other perm:iis; certificates, consents and approvals to conduct and
operate the business of the Deveiopment as presently conducted on or as represented to
Mortgagee by Mortgagor in the Loan Documents, and none of the foregoing contains or
shall contain any term or condition matesially burdensome or materially difterent than
those possessed or held by other parties conducting or operating a similar business.

(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 e daund or obligated, that has not
or will not be cured within the time specified for its cure.

(viii) The Development will be rehabilitated in accordance with the Plans and
Specifications as approved by Morigagee, and is in full compliaice with all zoning
requirements (including as legally non-conforming) of the locality” 1 which it is
constructed (or will be once the rehabilitation is completed).

(ix) The location, existence and use of all of the Development is, and shall remain
in, compliance with all applicable federal, state and local laws, and the Development is,
and shall be, in compliance with all other laws, rules, ordinances and regulations, including,
but not limited to, building, zoning (including legally non-conforming if applicable),
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 1s
not in a flood risk or flood plain area or in a federally designated flood hazard area.

(x) Except as disclosed by Mortgagor to Mortgagee in writing prior to the date of
this Mortgage, the Leases are, and at all times hereafter shall remain, genuine and in all

MORTGAGE, SECURITY AGREEMENT &
ASSIGNMENT OF RENTS & LEASES (FFB RISK SHARE) 7
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respects what they purport to be, free of set-offs by tenants or defaults by the landlord, and
all of the Leases are valid and enforceable in accordance with their terms. Except as
previously disclosed to and approved in writing by Mortgagee, no payments under the
Leases have been made or are permitted to be made more than thirty (30) days in advance.
The landlord and, to the best knowledge of Mortgagor after due and diligent inquiry, all of
the tenants have the legal capacity to contract under the Leases. The Leases described on
the rent roll heretofore delivered by Mortgagor to Mortgagee and certified by Mortgagor
as of the date of this Mortgage (the “Rent Roll”) are the only agreements permitting the
occupancy of any portion of the Development.

(xi} The Loan, the interest payable under the Note and interest rate on the Note,
tog<ther with any and all fees, charges and other payments under this Mortgage, the Note
and al¥ other of the Loan Documents, are not in violation of any applicable statutes, case
law, rules. repulations, ordinances or other governmental requirements, including, without
limitation, applicable usury laws,

(xii) The D¢velopment shall be managed and operated at all times by Mortgagor
or a management company approved in writing by Mortgagee. Mortgagor shall have no
right to terminate any contract with any management company without first obtaining the
prior written approval of Mortzagee, except as provided in the management agreement
approved by Mortgagee. :

(xiii) Mortgagor shall (A) take ali actions within its control to keep in place the
Mortgage Insurance provided by HUD  under the Risk Sharing Program, (B) pay the
mortgage insurance premiums for the Development in a timely manner, as provided in the
Note and the Regulatory Agreement, and (C) deliver to Mortgagee such certifications and
information as may be required under the Regulaticns.

(xiv) Mortgagor, the General Partner and the vizoager shall indemnify and hold
Mortgagee harmless, to the full extent allowed by law, from and against any and all
damages, losses, costs and expenses, including, but not limiteq to. reasonable attorneys’
fees, costs and expenses, incurred by reason of or arising from or on account of or in
connection with (A) any claims for brokerage commissions or finde's fees arising out of
Mortgagor’s conduct or alleged conduct or (B) any suit or proceeding, thiestened, filed or
pending, in or to which Mortgagee is or may become or may have to becoric 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, the General Partner
and the Manager shall not be required to either indemnify or hold Mortgagee harmless for
any damages, losses, costs or expenses of Mortgagee solely arising due to and only to the
extent resulting from the gross negligence or willful misconduct of Mortgagee. Upon
demand by Mortgagee, Mortgagor, the General Partner and the Manager 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.

(xv) Any and all improvements, fixtures, equipment and facilities comprising the
Development are, and at all times hereafter Mortgagor shall maintain them, in good

MORTGAGE, SECURITY AGREEMENT &
ASSIGNMENT OF RENTS & LEASES (FFB RISK SHARE) 8
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operating condition and repair in accordance with the Loan Documents and anticipated
rehabilitation of the Development. :

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

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

4. 7 Liens.

A Prohibition. Subject to the provisions of Paragraph 9 hereof, Mortgagor
shall not, without the pricr written consent of the Mortgagee, create or suffer or permit any
encumbrances on the Development, excepting only (a) liens securing the Secured Indebtedness,
(b) the lien of real estate taxcgand assessments not due and payable and (c) the Permitted
Exceptions.

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

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

A Payment. Mortgagor shall (i) pay or cause to be paid whenzdue, and before
any penalty attaches, all general and special taxes, assessments, water charges, sewe: charges, 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
under this Mortgage.

MORTGAGE, SECURITY AGREEMENT &
ASSIGNMENT OF RENTS & LEASES (FFB RISK SHARE) 9
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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:

(i) 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;

(ii) 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,
penalties or costs; and

(i) Mortgagor has deposited, or caused to be deposited, with either (a) the title
insurance_<ompany that has issued the Title Policy (the “Title Company”), or (b)
Mortgagee, ai such place as Mortgagee may from time to time in writing designate, a sum
of money, bond, étter of credit or other security that, when added to the monies or other
security, if any, eposited with the Title Company or Mortgagee, is sufficient, in
Mortgagee’s judgmert. o<pay in full such contested Taxes and all penalties and interest
that might become due on thein; Mortgagor shall keep on deposit an amount sufficient, in
Mortgagee’s judgment, to pay-in full such contested Taxes, increasing such amount to
cover additional penalties and iiiterest 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 Paragraph 5.B, Mortgagee may, at its option and
without prior ndtice to Mortgagor, apply the monies’ so <eposited and liquidate any sccurities
deposited with Mortgagee or the Title Company in paymieat-of, or on account of, such Taxes, or
any portion of them then unpaid, including ail penalties and irferest. If the amount of the money
and any such security so deposited is insufficient for the paymentin full of such Taxes, together
with all penalties and interest on them, Mortgagor shall immediateiy, “pen demand by Mortgagee,
either (i) deposit with Mortgagee a sum that, when added to other furds then on deposit for the
same purpose; is sufficient to make such payment in full; or (ii) if Mortgagee has applied funds on
deposit on account of such Taxes, restore such deposit to an amount satisfictory to Mortgagee.
Provided that no Default (as defined in Paragraph 12 hereof) occurs or then exists, Mortgagee
shall, if so requested in writing by Mortgagor, after final disposition of such contest and upon
Mortgagor’s delivery to Mortgagee of an official bill for such Taxes, apply or cause ta o2 applied
the money so deposited in full payment of such Taxes or that part of them then unpaid, together
with all penalties and interest. 1f 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 or any of the other Loan Documents, Mortgagor shall pay such tax in the manner

MORTGAGE, SECURITY AGREEMENT & :
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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 (ii) 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 Indebtedness shall be due and payable within thirty (30) days
after written demand by Mortgagee to Mortgagor.

D. Insurance Coverage. Mortgagor shall insure the Development against such
perils and hazards, and in such amounts and with such limits, as Mortgagee may from time to time
require, including “without limitation, comprehensive public liability, hazard, builder’s risk, rent
loss, business interruption, steam boiler, machinery and flood insurance (if applicable); Mortgagor
shall continuously maintain such insurance policies, to the extent such insurance policies are, in
Mortgagee’s judgment, rcasonably applicable to the character of the Development. Mortgagee
may, at any time upon writter: notice to Mortgagor, require that Mortgagor procure substitutes for
any and all of such insurance policizs, cuch other or additional insurance policies, in such amounts,
and carried in such companies, as are reasonably acceptable to Mortgagee. If Mortgagor fails to
procure such acceptable substitutes winin. five (5) business days after Mortgagee’s written
demand, Mortgagee may procure substitutcs-itself, and all fees, costs and expenses incurred by '
Mortgagee in connection such procurement shall be paid, upon demand, by Mortgagor, together
with interest on such payments at the Default Raiz (as defined in the Note). :

E. Insurance Policies. All insurance »olicies shall 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 Mortgagie. 1All insurance policies insunng
against casualty, rent loss and business interruption and other aprropriate policies shall include
non-contributing mortgage endorsements in favor of and with loss pavable to Mortgagee, as its
interest may appear as the holder of this Mortgage, as well as standrd waiver of subrogation
endorsements. All of such insurance policies shall provide that the zoverage shall not be
terminated or materially modified without thirty (30) days’ advance written'not'ce to Mortgagee
and shall provide that all claims shall be paid to Mortgagee. Mortgagor shall delivir all insurance
policies (or certified copies of them), premiums prepaid for a minimum term of ore (1) year from
their date, to Mortgagee and, in case of insurance policies about to expire, Mortgagor <fi2:] 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:

(i) On or before the Final Closing Date, Borrower shall deposit with the Lender the
sum of (i) No Dollars ($0.00) for payment of real estate taxes on the Development and (ii)

MORTGAGE, SECURITY AGREEMENT &
ASSIGNMENT OF RENTS & LEASES (FFB RISK SHARE) 11



UNORFICIALs€OPY

Fifty-Six Thousand Seven Hundred and No/100 Dollars (856,700.00) payment of
insurance policies, which the Lender shall deposit in the tax and insurance reserve account
for the Deévelopment (the “Tax and Insurance Reserve Account”). Commencing on the
first day of the first month after the Final Closing Date, Borrower shall pay to the Lender,
for deposit into the Tax and Insurance Reserve Account monthly payments in an amount
sufficient so that (i) as of the first (1st) day of the month before each installment of real
estate taxes is due, there shall be on deposit in the Tax and Insurance Reserve Account for
real estate taxes an amount equal to one half (1/2) of one hundred ten percent (110%) of
the real estate tax bill for the Development for the previous calendar year, or such other

~ amount as the Lender shall determine, in its reasonable discretion; and (ii) as of the first
(1st) day of the month before the insurance bill is due, there shall be on deposit in the Tax
and”’Insurance Reserve Account for insurance an amount equal one hundred five percent
(105%) 5£ the insurance bill for the Development for the previous calendar year, or such
other amouni as a the Lender shall determine, in its reasonable discretion. If Borrower
provides the Avthority with evidence, satisfactory to the Authority, in its sole discretion,
that the Developraent is approved for a real estate tax exemption, then all sums paid into
and remaining in-iie Tax and Insurance Account under (i) only (i.e., as related to the
payment of real estate taes), shall be returned to the Borrower and going forward, the
Borrower will not pay into #ie Tax and Insurance Reserve Account under (i) only (i.e., as
related to the payment of rezl cstate taxes), for as long as the real estate tax exemption
remains in effect.

(i) Mortgagee, upon the presentation to Mortgagee of (a) the bills for the Taxes,

. will pay them out of the Tax and Insurance Rzserve 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 Mortgagor forsuch payments made by Mortgagor. 1f

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 Mortgagee, on
demand, the amount necessary to make up the deficiency.

(iii) Upon the occurrence and continuance of a Defauli, Mortgagee may, at its
option, without being required so to do, apply any funds in the Tax ard Ir.surance Reserve
Account on hand to any of the Secured Indebtedness, in such order zid 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 interest in them), and 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.

MORTGAGE, SECURITY AGREEMENT &
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(v) The provisions of this Mortgage are solely for the benefit of Mortgagee, and its
successors and assigns and the holders of the indebtedness for the payment of which this
Mortgage is pledged as security. No provision of this Mortgage shall be construed as
creating in any party 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 the Tax and Insurance Reserve Account applied to payment of the Taxes
and insurance premiums. Mortgagee shall have no obligation or duty to any third party to
collect Tax and Insurance Deposits.

G. Application of Proceeds 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 agazast such risks, subject to the approval of Mortgagee. If at the time ofloss or damage
there exists a‘Dafault, or a default that, with the passage of any applicable cure or grace period,
would become a1 ciault, Mortgagee is authorized to settle and adjust any claim under insurance
policies that insure zgainst such risks. Mortgagee is authorized to collect and issuc a receipt for
any such insurance mouey. Such insurance proceeds shall be held by Mortgagee and may be used
in Mortgagee’s sole and-2Usolute discretion to pay the outstanding balance of any amounts due to
Mortgagee or to pay directly orielmburse Mortgagor for the cost of the rebuilding of buildings or
improvements on the Development -t Mortgagee’s sole discretion; provided, however, Mortgagee
shall not exercise its discretion to aprly insurance proceeds to the payment of the outstanding
principal balance of the Loan if all of tie {0!lowing conditions are met: (i) no Default (or any event
which, with the giving of notice or the passage of time, or both, would constitute a Default) has
occurred and is continuing; (ii) Mortgagee determines, in its reasonable discretion, that there will
be sufficient funds to complete the rebuilding {and complete rehabilitation of the Project in
accordance with the Loan Agreement and the Plans and Specifications, as defined therein, if such
construction has not been completed at such time); (i) Mortgagee determines, in its discretion,
that the net operating income generated by the Developinant after completion of the restoration,
repair or rebuilding of the Development will be sufficient to/mest all operating costs and other
expenses, Reserve Accounts, deposits to reserves and loan repayment obligations relating to the
Development; (iv) Mortgagee determines, in its discretion, that the-kstoration will be completed
before the earlier of (A) after the Final Closing Date, one year before tn: miaturity date of the Note
or (B) one year after the date of the loss or casualty; and (v) upon Mortgagee’s request, Mortgagor
provides Mortgagee evidence of the availability, during and after the restoration, repair or
rebuilding of the Development, of the insurance required to be maintained- puisuant to this
Mortgage. If such proceeds are used to rebuild the buildings or improvements, whether or not
such insurance proceeds are adequate for such purpose or allowed for such phrpose, the
Development shall be restored, repaired or rebuilt by Mortgagor so as to be of at least equal value
and substantially the same character as prior to such damage or destruction. If the estimated or
actual cost of completion exceeds 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 expected to exceed the sum of Fifty Thousand and No/100 Dollars
($50,000.00), then Mortgagor shall obtain the written consent of Mortgagee to the plans and -
specifications of such work before such work is begun. In any case where the insurance proceeds
are made available for restoration, repairing and rebuilding, such proceeds shall be disbursed n
the manner and under the conditions that Mortgagee may require, provided Mortgagee is furnished
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with (i) satisfactory evidence of the estimated cost of completion of such work and (i1} 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 after payment of costs of rebuilding,
repairing or restoring the Development shall, at the option of Mortgagee, be applied toward the
Secured Indehtedness 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 written threatened
commencement of any cond¢maation 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 connection with any such-Proceedings. Mortgagor further agrees to make, execute and
deliver to Mortgagee, at any time uport<guest, 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 purpose of validly and sufficienily assigning all awards (individually, “Award”)
and other compensation previously and hereaficrymade to Mortgagor for any taking, either
permanent or temporary, under any such Proceedirg. If any portion of or interest in the
Development is taken by condemnation or eminent Goriain, either temporarily or permanently,
and the remaining portion of the Development is not, in thejudgment 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 Mortgagee, the entire Secured !ndebtedness shall immediately
become due and payable. 1f, in Mortgagee’s judgment, any temporary or partial taking of the
Development, or any interest in it, leaves the Development as a compieté economic unit having
substantially equivalent value to the Development as it existed prior to the taking, then the Award
shall be applied in the same order and manner as insurance proceeds.

7. Prepayment. Until the tenth (10%) anniversary of the Comireicement of
Amortization Date (as defined in the Note; the “Lockout Date”) (which is scheduled - occur on
September 1, 2028), the Loan shall not be prepayable in whole or in part, except for any
prepayment as a result of casualty or condemnation proceeds or due to the Adjustment Amount.
After such Lockout Date, the Loan shall be prepayable in whole only (except for any partial
repayment as a result of casualty/condemnation proceeds not used for rebuilding or due to the
Adjustment Amount). In the event of any prepayment, Mortgagor shall provide written notice to
the Mortgagee at least forty-five (45) days in advance of the proposed prepayment date and must
make such prepayment with interest through the last day of the month. Further, in the event of any
prepayment, Mortgagor shall comply with Section 8.1 of the Act and the Rules. Notwithstanding
the foregoing, Mortgagor may prepay the Loan prior to the Lockout Date, if at the time of the
prepayment, Mortgagor is not in default under any of the Loan Documents and Mortgagor pays
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Mortgagee the Prepayment Premium, if any, as provided in the Note.

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

' If a Default occurs and continues, 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 interiaed 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 advariced by Mortgagee to protect the Development and the lien of this Mortgage, or
to complete the rekabllitation, 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 foriis intended purposes, shall be so much additional Secured Indebtedness,
whether or not the Secured Indebt<dness, as a result of such payments, exceeds the face amount of
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 aiy Default, nor shall the provisions of this Paragraph 8 or
any exercise by Mortgagee of its rights“umder 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 biil; 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 d« so without inquiry as to the validity or
amount of any claim for lien which may be asserted; or {ciin connection with the completion of
the rehabilitation, furnishing or equipping of the Develupment or the rental, operation,
management or payment of operating costs and expenses of the Development, may do so in such
amounts and to such persons as Mortgagee may deem appropriare, subject to the terms and
conditions of the Loan Agreement. Nothing contained in this Morigage shall be construed to
require Mortgagee to advance or expend monies for any purpose mentioried in this Paragraph 8.

9. Security Agreement.

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 (whether 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 not be deemed to be affixed to the Development or that
may not constitute a “fixture”, within the meaning of Section 9-102(a)(41) of the Code, and all
replacements, additions to and proceeds of such property (all of such property, the replacements,
substitutions and additions to it and the proceeds of it are sometimes collectively referred to in this
Mortgage as the “Collateral”). Mortgagor grants a security interest in and to the Cellateral to
Mortgagee, .and assigns all of its rights, title and interest in it to Mortgagee to secure payment of
the Secured Indebtedness. To the extent permitted by applicable law and in accordance with the
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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 under 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. Such rights, title and interest
shall include, without limitation, the present and continuing right to (1) make claim for, (i) bring
actions and proceedings for the enforcement of, and (iii) collect, receive and receipt for any and
all of, the rents, income, revenues, issues, profits, monies payable as damages, monies payable in
place of the rent, monies payable as the purchase price of the Development or any part 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, nrovisions, conditions and agreements contained in this Mortgage pertain and apply
to the Collatcral-as fully and to the same extent as to any other property comprising the
Development; this fullowing 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 terins and provisions contained in this Paragraph 9 shall, unless the
context otherwise requires, have the meanings and be construed as provided in the Code;

(b) Mortgagor (the “Dehtor,” 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 i zceptions;

{c) The Collateral is to be used by viortgagor 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 is used in the Code). The Collateral may be affixed to the Real Estate
but shall not be affixed to any other real estate;

(¢) The only person or entity presently having any sccurity interest in the
Development and the Collateral is Mortgagee and the holders of other lietis'approved as Permitted
Exceptions;

(f) No financing statement (other than financing statements (i) showing Mortgagee
as the secured party, or (i) with respect to liens or encumbrances, if any, resulting Zrom the
Permitted Exceptions covering any of the Collateral or any proceeds of it) 1s on file in any public
office except pursuant to this Mortgage. Mortgagor shall, at its own cost and expense, (i) upon
demand, furnish to Mortgagee such further information, (ii) execute and deliver to Mortgagee such
financing statements and other documents, in form satisfactory to Mortgagee and (1ii) do all such
acts and things, all as Mortgagee may at any time and from time to time request, or as may be
necessary or appropriate, in the discretion of Mortgagee, 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 such financing statements or other documents and this Mortgage in all public offices
wherever filing or recording is deemed by Mortgagee to be necessary or desirable;
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(g) Upon the occurrence and continuance of a Default, Mortgagee shall have the
remedies of a secured party under the Code, including, without limitation, the right to take
immediate and exclusive possession of the Collateral or any part of it, and for that purposc 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 or any part of it
may be situated and remove it (provided that if the Collateral is affixed to real estate, such removal
shall be subject to the conditions stated in the Code); and Mortgagee shall be entitled to hold,
maintain, preserve and prepare the Collateral for sale until disposed of, or may propose 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)c.spose 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 convepient to both parties. Mortgagee will give Mortgagor at least ten (10) days notice
of the time and place ¢f any public sale of the Collateral or of the time after which any private sale
or any other intended diszosition of it is made. The requirements of reasonable notice shall be met
if such notice is mailed, k¥ certified United States mail or its equivalent, postage prepaid, to the
address of Mortgagor set forth izt Bxhibit B hereof at least ten (10) days before the time of the sale
or disposition. Mortgagee may buy ihe Collateral at any public sale and, if the Collateral is of a
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 ai zi1y private sale. Any such sale may be held as part of and
in conjunction with any foreclosure sale ofiire Development; and the Development, including the
Collateral, may be sold as one lot if Mortgagee so vlects. The net proceeds realized upon any such
disposition, after deduction for the expenses of 1etaking, 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 manrer 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 sf2tement within the purview of
the Code with respect to both the Collateral and the other property described in this Mortgage that |
are or may become fixtures relating to the Development. The addresies of Mortgagor (Debtor)
and Mortgagee (Secured Party) are set forth in this Mortgage. This Murigage is to be filed for
record with the Recorder of Deeds of the county in which the Development i< located. Mortgagor
is the record owner of the Real Estate.

10.  Limitations on Sale, Assignments, Transfers, Encumbrances and Coxtrol.

(a) Mortgagor acknowledges and agrees that in determining whether or not to make the
Loan, Mortgagee evaluated the background and experience of Mortgagor in owning and operating
property such as the Development, found them acceptable and relied and continues to rely upon
them as the means of maintaining the value of the Development, which is Mortgagee’s primary
security for the Note. Mortgagor is experienced in borrowing money and owning and operating
property such as the Development, has been ably represented by a licensed attorney at law in the
negotiation and documentation of the Loan and bargained at arm’s length and without duress of
any kind for all of the terms and conditions of the Loan, including the provisions of this Paragraph
10. Mortgagee is entitled to keep its loan portfolio at current interest rates, by, among other things,
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making new loans at such rates. Mortgagor further recognizes that any further financing placed
upon the Development, other than the Construction Loans, (i) could divert funds that would
otherwise be used to pay the Secured Indebtedness, (ii) could result in acceleration and foreclosure
of such further encumbrance, which would force Mortgagee to take measures and incur expenses
to protect its security under this Mortgage, the Loan Documents or otherwise, (i11) would detract
from the value of the Development should Mortgagee come into possession of it with the intention
of selling it and (iv) would impair Mortgagee’s right to accept a deed in lieu of foreclosure, because
a foreclosure by Mortgagee would be necessary to clear the title to the Development.

In accordance with the foregoing and for the purposes of (i) protecting Mortgagee’s
security for the repayment of the Loan, the value of the Development, the payment of the Secured
Indebtedness.nd the performance of Mortgagor’s obligations under the Loan Documents; (i1)
giving Mortgagae the full benefit of its bargain and contract with Mortgagor; and (iii) keeping the
Development free Of subordinate financing liens, other than the Permitted Exceptions, Mortgagor
agrees that if this Faragraph 10 is deemed a restraint on alienation, it is a reasonable one.
Mortgagor shall not, witliout the prior written consent of Mortgagee, create, effect, consent to,
suffer or permit any “Prekioited Transfer” (as hereinafter defined). A “Prohibited Transfer” shall
include any sale or other ‘coineyance, transfer, lease or sublease, mortgage, refinancing,
assignment, pledge, grant of a security interest, grant of any easement, license, or right-of-way
affecting the Development, any hypethecation or any other encumbrance of the Development, any
interest in the Development, or any iiieiest in Mortgagor’s interest in the Development, or any
interest in Mortgagor, in each case whetlizi any such Prohibited Transfer is effected directly,
indirectly, voluntarily or involuntarily, by operation of law or otherwise, including, but not limited
to, the entering into of any contract of sale, instaiiraent sale or sale under articles of agreement, the
placement or granting of liens or the placement or grarting of chattel mortgages, conditional sales
contracts, financing or security agreements that would be, sr could create, a lien, the placement or
granting of a mortgage commonly known as a “wrap aroun<” mortgage or an improvement loan,
on any of the following properties, rights or interests without the prior written consent of
Mortgagee. However, Mortgagor may, without the prior written.anproval of Mortgagee:

(1) grant easements, licenses or rights-of-way ‘cver, under or upon the
Development, so long as such easements, licenses.cr rights-of-way do not
materially diminish the value or usefulness of the Dev:lorment;

(i1) when and to the extent authorized by law, lease the Development, or a
portion of it, to a third party for the purposes of operating it; any such lease
shall be subject to all of the terms, provisions and limitations of this
Mortgage relating to the Development; '

(iii) sell or exchange any portion of the Real Estate not required for the
Development, provided that the proceeds derived by Mortgagor from the
sale of any such Real Estate shall be, at the option of Mortgagee, paid over
to Mortgagee and applied by Mortgagee to reduce the Secured
Indebtedness;
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(iv) sell, transfer or exchange any of the partnership interest of the Mortgagor or

any of the membership interest of the General Partner that is not or does not
have a general partnership or management interest and which does not have
a control over the Mortgagor or the General Partner; and

sell, transfer or exchange any of the partnership or membership interest of
the Mortgagor or the General Partner to a member of the General Partner or
to a trust for estate planning purposes to an entity or trust that is controlled
by and owned by the Manager and such entity or trust agrees in writing to
prohibit any changes in ownership or control without prior written consent
of IHDA, which shall not be unreasonably withheld, and except as permitted
in the Loan Documents.

Mortgageé’s wrirtén approval as required in this subparagraph 10(a) shall be granted,
conditioned or withke!d as Mortgagee alone shall determine. The burden of proof concerning
reasonableness or delay shizll be on Mortgagor.

(b) In addition to the'maters set forth above, any sale, conveyance, assignment, pledge,
hypothecation or other transfer of ali or any part of:

(1) ar(v'Tight to manage or receive the rents and profits from the
Development; or -

(i}  any genera! nartnership, managing membership, stock
ownership interest or other dnferest in an entity or person comprising
Mortgagor under this Mortgage {other than Mortgagor’s non-managing,

“non-controlling limited partners), #nd including, but not limited to the

General Partner and the Manager; except for a sale or transfer of any non-
managing, non-controlling interest in stueli-entity or the removal of the
General Partner for cause in-accordance with-vortgagor’s Amended and
Restated Limited Partnership Agreement (“Parinership Agreement”),
provided Mortgagor send Mortgagee written notice of such removal; further
provided that Mortgagor shall obtain the prior written consent of Mortgagee
to any replacement General Partner removed in acceidunce with the
foregoing provision, which consent shall not be unreasoriably withheld,
provided that Stratford Bethel Terrace Investors Limited ractnership

~ (“Investor Limited Partner”) or an entity owned or controlled by, or under

common control with the Investor Limited Partner may act as a temporary
replacement General Partner during any interim period between removal of
the General Partner and approval of a permanent replacement General
Partner by Mortgagee, provided any such interim period shall not exceed
ninety (90) days, and further provided that a new guarantor satisfactory to
the Mortgagee is provided.

shall be deemed a sale, conveyance, assignment, hypothecation or other transfer for the purposes
of the restrictions imposed by the foregoing subparagraph 10(a). Furthermore, Mortgagor shall
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not, without the prior written consent of Mortgagee, permit the transfer of “control” of the
Development to any other person or legal entity. For the purposes of the foregoing sentence, the
term “control” shall mean the power to direct or cause the direction of the management and policies
of the Development by the voting of securities or by contract.

Notwithstanding anything in this Mortgage to the contrary, Mortgagor shall have the right,
subject to Mortgagee’s prior written approval, which shall not be unreasonably withheld, to sell
the Development and assign this Mortgage and Mortgagor’s right, title and interest in the other
Loan Documents to another owner-mortgagor of the Development (including the General Partner),
but subject to any restrictions, limitations and/or requirements under the Regulations or other
applicable laws, statutes, orders, rules and regulations that govern the Development, as applicable.
In the eveiniof a sale or other transfer of the Development, all of the duties, obligations,
undertakings an<-liabilities of Mortgagor or other transferor (the “Transferor”) under the terms of
this Mortgage shia!i thereafter cease and terminate as to the Transferor, except as to any acts or
omissions or obligat'ons to be paid or performed by the Transferor that occurred or arose prior to
such sale or transfer. As. condition precedent to the termination of the liability of the Transferor
under this Mortgage, the/iransferee of the Development (a “New Mortgagor”), as a condition
precedent to its admission as'a ¥cw Mortgagor, shall assume in writing, on the same terms and
conditions as apply to the Transferor; all of the duties and obligations of the Transferor arising
under this Mortgage from and after-the-date of such sale or transfer. Such assumption shall be in
form and substance acceptable to the Mettgagee. Any such New Mortgagor shall not be obligated
with respect to matters or events that occur< arise before its admission as a New Mortgagor. The
assumption transaction and any documents percaining to it deemed necessary by Mortgagee shall
be in form and substance satisfactory to Mortgagee.

The provisions of this Paragraph 10 shall not 2pply to (i) the liens of the Construction
Loans’ mortgages and their respective Restrictive Agrerments (as defined in the Regulatory
Agreement) during the term of such loans, (ii) the lien of cwrren: taxes and assessments not yet
due or payable, (iii) liens or encumbrances specifically permitted by, or contested in accordance
with, the terms of this Mortgage, (iv) residential leases of individusi ynits of the Development
entered into in the ordinary course of business, if such leases have been eniered into in conformity
with the Regulatory Agreement and leasing of the commercial space of thz Development if such
lease has been approved by Mortgagor in writing, (v) the exceptions set forth Hn Schedule B to the
Title Policy approved by Mortgagee, and (vi} that certain Low Income Housiig Tax Credit
Extended Use Agreement executed by and between Mortgagor and Mortgagee in cotinzction with
the allocation of low-income housing tax credits to the Development by Mortgagee intis capacity
as the State Housing Credit Agency, is permitted under this Mortgage and said documents shall be
deemed Permitted Exceptions hereunder. If Mortgagee consents to a transfer that, without such
-consent, would be a Prohibited Transfer, as a condition to such consent, the transferee must have
obtained the approval of HUD (so-called “2530 clearance™) and 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 constitute a consent to, or waiver of, any right, remedy
or power of Mortgagee upon a subsequent Default. Mortgagor acknowledges that any agreements,
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liens or encumbrances created in violation of the provisions of this Paragraph 10 shall, at the
option of Mortgagee, constitute a Default, and be voidable, and if Mortgagee exercises its option
to void such agreement, lien or encumbrance, it shall be void ab initio and 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 other Loan Documents, the provisions of this
Paragraph 10 shall govern and control.

10A. Acknowledgment of Secured Indebtedness.

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

10B. Assigavient of Rents and Leases.

As additional secuiity for the payment of the Note, and for the faithful performance of the
terms and conditions of this Maor‘gage, Mortgagor assigns to Mortgagee all of its right, title and
interest as landlord in all current and future leases of the Development (the "Leases”) and to any
rents due and Mortgagor's rights in all security deposits (held by Mortgagor) under the Leases (the
"Assignment"), Notwithstanding anytiii»g in this Mortgage to the contrary, so long as there exists
no Default, Mortgagor shall have the right ¢ collect all rents, security dep051ts income and profits
from the Development and to retain, use and ejjoy them.

Nothing in this Mortgage or any of the other Loan Documents shall be construed to obligate
Mortgagee, expressly or by implication, to perform any of tlie covenants of any landlord under any
of the Leases (except and until Mortgagee exercises it rights-to enter onto and take possession of
the Development), or to pay any sum of money or damages thit the Leases require the landlord to
pay. Mortgagor agrees to perform and pay each and all of such ¢genants and payments.

From and after a Default, Mortgagee, in addition to the remedies set forth in Paragraph
11 hereof, is vested with full power to use all measures, legal and equitable, it deems necessary or
proper to enforce this Assignment and to collect the rents, income and profits astigned under this
Mortgage. Such power shall include the right of Mortgagee or its designee 9. <nter upon the
Development, or any part of it, with power to eject or dispossess tenants, subject toapp'icable law,
- and to rent or lease any portion of the Development on any terms approved by Mortgagee, and
take possession of all or any part of the Development together with all personal property, fixtures,
documents, books, records, papers and accounts of Mortgagor relating to it, and to exclude
Mortgagor, its agents, and servants, wholly from it. Mortgagor grants full power and authority to
Mortgagee to exercise all rights, privileges and powers 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 and other income
granted by this Assignment to the payment of the costs of managing and operating the
Development and of any indebtedness or liability of Mortgagor to Mortgagee. Such 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 attomeys' fees incurred in connection with the enforcement of
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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 10B 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,
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 agicements contained in any of the Leases, except for those liabilities, losses or
damages that occii’ $olely arising due to and only to the extent resulting from Mortgagee's gross
negligence or willfil ‘nisconduct, 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 Meitgagee be liable for the performance of any of the terms and conditions
of any of the Leases, or for any wiste of the Development by any tenant under any of the Leases
or by any other person, or for any dangerous or defective condition of the Development or for any
negligence in the management, upkeey; repair or-control of the Development resulting in loss or
injury or death to any lessee, licensee; smployee or stranger until such time as Mortgagee
forecloses the Mortgage and takes physical{ ussession of the Development, or unless arising solely
as a direct result of and only to the exten( from Mortgagee’s gross negligence or willful
misconduct. Mortgagee shall be responsible and liable only for its own actions or omissions
occurring after such foreclosure and possession.

11. Defaults.

An event of default (individually, a “Default”) shall be de¢med to have occurred and cxist
if one or more of the followmg events occurs, and is not cured within-any applicable cure or grace
period:

A Mortgagor fails to pay any installment of interest or principal on the Note
within five (5) days of the date such payment is due (including any prepayment by.uceeleration or
otherwise) or Mortgagor fails to pay any other amount due pursuant to this Mortgage or any of the
other Loan Documents as and when such amounts become due and payable, includiag, without
limitation, any installment of (i) Mortgagee’s servicing fee payable under the Note (as such amount
is included in the Interest Rate), (ii) the mortgage insurance premiums payable under the Risk
Sharing Program (as such amount is included in the Interest Rate) and (iii) the Adjustment
Amount;

B. Any other event of default occurs under any of the Loan Documents (as set
forth and defined in such Loan Document) that is not cured as provided in such Loan Document;
however, for non-monetary defaults under the Loan Documents, where a grace or cure period 1s
not otherwise provided or prohibited, Mortgagor shall have thirty (30} days after written notice of
such default to cure such defaults, or such other period as Mortgagee may permit in writing, in its
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sole discretion; however, if such default is incapable of being cured within such thirty (30) days,
Mortgagor shall have up to one hundred twenty (120) additional days to cure such default, in the
sole discretion of Mortgagee, so long as (i) that cure is commenced within such thirty (30) day
period, (i) 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, impaired as a result of the existence
of such default;

C. Mortgagor, General Partner, or the Manager fail to comply with, keep or
perform any of their 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 General Partner, the Manager, or Mortgagor in connection with the Loan and such failure
continues after reauired notice, if any, and the expiration of any applicable grace or cure period.
If such failure (1715 5 failure to keep or perform any of Mortgagor's or Guarantor’s non-monetary
obligations, agreements, undertakings, covenants or conditions under this Mortgage, (i1} continues
for thirty (30) days after written notice of it to Mortgagor, General Partner or Manager, as the case
may be, and (iii) is incapable of being cured within such thirty (30) days, Mortgagor or the
Guarantor, as the case may b=, shall have one hundred twenty (120) additional days to cure such

" default so long as Mortgagor or Guarantor, as the case may be, begins such cure within thirty (30)

days, so long as (i) that cure is coramanced within such thirty (30) day period, (ii) Mortgagor or

Guarantor, as the case may be, contin(s,to diligently pursue such cure in good faith and (ii1)

Mortgagee’s security for the Loan is not, v the sole judgment of Mortgagee, impaired as a result

of the existence of such failure. Upon the expiration of such thirty (30) day or one hundred twenty

(120} day period, as applicable, a Default shall exisi '

D. Mortgagor fails to comply with'(sr:to bond or indemnify Mortgagee to its
satisfaction with regard to) any requirement of any goverrav.estal authority having jurisdiction over
the Development (including, without limitation, compliance” with all applicable zoning (or is
legally non-conforming if applicable), building, health, fire, ficod, and environmental laws,
statutes, orders, rules, regulations and ordinarices) within thirty {30} days after Mortgagor has
notice of such requirement, or earlier if required by such governmental authority, or to contest the
governmental authority’s action in good faith;

E. If any representation, warranty, covenant, or statement mase iy or on behalf
of Mortgagor, General Partner or Manager, as the case may be, in the Mortgage, in‘auy 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, General Partner or Manager, either files a voluntary petition

in bankruptcy or for 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
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admits or files an answer or other pleading in any proceeding admitting insolvency,
bankruptcy, or inability to pay its debts 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;

(ii) within sixty (60) days after the filing against any of Mortgagor, General
Partner or Manager, 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, ({r

(iii) all or a substantial part of the assets of any of Mortgagor, General
Partner o Manager are attached, seized, subjected to a writ or distress warrant, or are levied
upon, and suCt-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, Generai Partner or Manager on all or a major part of any of their respective
property or the Develcpioznt is not vacated within sixty (60) days; or

(iv) Mortgagee-deems itself insecure in its reasonable discretion, in good
faith, by reason of the occurrence of an adverse change in the financial condition of any of
Mortgagor, General Partner, Marazer, or Guarantors or otherwise, which change, n
Mortgagee’s reasonable -judgment, may materially adversely affect the ability of any of
them to perform their respective obligations under this Mortgage and the other Loan
Documents,

H. Mortgagor or Guarantor fails to depesit, within the time period specified, or
if no time period is specified, within ten (10) days of receipt of (Moitgagee’s request, funds or other
security required by Mortgagee as mortgagee under the terms of‘the, Mortgage or pursuant to the
Loan Agreement, the Regulatory Agreement or any other of the Loan Documents;

I Mortgagor or a Guarantor (i} commits a breach or defaults under any
contract or agreement with a third party in connection with the operaticn, rehabilitation, 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 value of the Development or Mortgagor’s or Guarantor’s performance of its.otligations
under the Mortgage, the Note, the other Loan Documents or any of the Leases; however, if (x) the
continued operation or safety of the Development, or (y) the priority, enforceability, or validity of
the Mortgage or the lien of the Mortgage or any other security granted by Mortgagor to Mortgagee
under the Loan Documents or (z) the value of any of the Development is immediately threatened
or jeopardized, in Mortgagee’s reasonable judgment, by reason of such breach or default,
Guarantor or Mortgagor, shall not be entitled to such grace or cure period and & Default shall be
deemed to have immediately occurred;

I The dissolution of any of the Mortgagor, General Partner, Manager or
Guarantor; provided the death or dissolution of a General Partner, Manager or Guarantor shall not
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be considered a Default under this Mortgage or a default under the other Loan Documents unless
there is already a Default under this Mortgage or unless, within ninety (90) days of such death or
dissolution, Mortgagor does not provide Mortgagee with a substitute general partner, manager or
guarantor acceptable in Mortgagee’s reasonable discretion,

K. There exists or comes to exist any pending or threatened in writing
litigation, proceedings, or judgments pertaining to, involving, or which would likely have a
material adverse effect on, (i) the Development or its construction, operation, or maintenance, (ii)
the interest of General Partner or Manager, or of Mortgagor in the Development, or (iii)
Mortgagor’s ability to pay the Loan or (iv) Mortgagor’s, the General Partner’s, Manager’s or a
Guarantor’s ability to perform their respective obligations under the Loan Documents;

J Any of Mortgagor, General Partner or Manager fails to execute, within five
(5) business days afier 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;

M.  Failuréto somply with the Act, the Rules, the Regulations (all as the same
may be amended and supplemented: fram time to time), or any other rules, policies and procedures
and regulations duly promulgated from time to time by Mortgagee, where Mortgagor does not
contest such failure in good faith, and within thirty (30) days after Mortgagee gives Mortgagor
notice of such failure; provided, however, i at if any such failure is not reasonably curable despite
Mortgagor’s diligent efforts to cure it within such thirty (30) days, Mortgagor shall have one .
* hundred twenty {120) additional days to cure sueit failure so long as (i) that cure is commenced
within such thirty (30) day period, (ii) Mortgagor centinues to diligently pursue such cure in good
faith and (iii) Mortgagee’s security for the Loan is not, intnz sole judgment of Mortgagee, impaired
as a result of the existence of such failure; provided, however, that in no event shall Mortgagor
have more than one hundred twenty (120) days to cure such fzilure.

N. A default has occurred under any other loan orgrant made to Mortgagor by
Mortgagee, or any other party affiliated with Mortgagor, that is not curzd within the time allowed
under the terms of that loan or grant, or where such default materially diminishes Mortgagor’s
ability to perform under the Loan Documents.

The Mortgagee hereby agrees that any cure made or tendered by the Investor Limited
Partner shall be accepted or rejected by the Mortgagee on the same basis and within ths same time
periods as if such cure were made or tendered by the Mortgagor and if such default is cured by
such party, such cure shall be deemed to be a cure by the Mortgagor. '

12. Remedies.

If a Default occurs and continues, Mortgagee is authorized and empowered, at its option
and .without affecting the lien created by this Mortgage or its priority, or any other right of
Mortgagee under this Mortgage, to declare, without further notice, all Secured Indebtedness to be
immediately due and payable with interest on it at the Default Rate, whether or not such Default
is thereafter remedied by Mortgagor, and Mortgagee may immediately, proceed to foreclose this
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Mortgage and to exercise any right, power or remedy provided by this Mortgage, the Note or any
other Loan Document, or that Mortgagee may have at law or in equity. Mortgagee, in its sole and
absolute discretion, may apply funds in any account held by Mortgagee, including, but not limited -
to the Residual Receipts Account, to the Secured Indebtedness. At any time after the occurrence
of a Default, and so long as such Default is continuing, Mortgagee, in its sole discretion, may (1)
notify any person obligated to Mortgagor under or with respect to any contract for sale or any
contract for construction affecting or related to the Development, of the existence of a Default, (ii)
require that performance of any such contract be made directly to the Mortgagee at Mortgagor’s
expense and (iii) advance such sums as are necessary or appropriate to satisfy Mortgagor’s
obligations under such contract. Mortgagor agrees to cooperate with Mortgagee in all ways
reasonably requested by Mortgagee (including the giving of any notices requested by Mortgagee
or joining 4n-2ny notices given by Mortgagee) to accomplish the foregoing provisions of this
Paragraph 1Z, and grants to Mortgagee or Mortgagee’s designee a security interest in its rights
under such contraois for the purpose of securing all of the Secured Indebtedness and Mortgagor’s
obligations secured biy.this Mortgage and the other Loan Documents. The granting of a grace or
cure period in this Moitgage and the granting of a grace or cure period with respect to the same
matters in any other Loas Document shall not be construed to have the effect of extending or
replicating the grace or cure perioarelating to such matters.

13. Foreclosure.

Upon the occurrence or existence of a Default, Mortgagee shall have the right to foreclose
the lien of this Mortgage in accordance with t'ie 1aws of the State of Illinois and to exercise any
other remedies of Mortgagee that are provided 11i fiie Note, this Mortgage or any of the other Loan
Documents, or that Mortgagee may have at law, atiequity or otherwise. In any suit to foreclose
the lien of this Mortgage, there shall be allowed and inclurded as additional Secured Indebtedness.
in the decree of sale all expenditures and expenses that max 5¢ 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
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 t¢ such decree the
true condition of the title to or the value of the Development. All expenditures arnd-expenses of
the nature mentioned in this Paragraph 13, and such other expenses and fees as nizy be incurred
in the protection of the Development, the rents and income from it and the maintenanc® 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
Mortgagor with interest on such payments at the Default Rate until paid.

14. Additional Rights upon Foreclosure.

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

15. Certain Rights of the Holder 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 of the Secured Indebtedness for or in settlement
or payment of all or any portion of the purchase price of the property purchased, and, in such case,
this Mortgage, the Note and documents evidencing expenditures secured by this Mortgage shall
be presentca s the person conducting the sale in order that the amount of such indebtedness so
used or applied ruay be credited as having been paid.

16,  Right ¢f Possession.

Upon the oceurrence or existence of a Default, and after the expiration of any applicable
cure period, Mortgagor shall, iniiediately upon demand of Mortgagee, surrender to Mortgagee,
and Mortgagee shall, to the extentiot prohibited by applicable law, be entitled to take actual
possession of the Development or any part of it, personally or by its agent or attorneys, ‘and, in its
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, bookg; 1ecords, papers and accounts of Mortgagor or
the then owner of the Development relating to it, Martzagee may, on behalf of Mortgagor or such
owner, or in its own name as Mortgagee and under the poveers 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 personaiiy oz by its agents, with full power
to use such measures, legal or equitable, as in its discretion may be decimed proper or necessary t0
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 tioth 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;

(d) elect to disaffirm any Lease made subsequent to this Mortgage without
Mortgagee’s prior written consent, as provided in this Mortgage;
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(e) extend or 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 tenants 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 binding upon Mortgagor, all persons or entities whose
interests in the Development are subject to the lien of the Mortgage, and the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from sale, discharge of the
Secured Indebtedness, satisfaction of any foreclosure 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 connection with the Development as may
seem judicious 10 viortgagee, to insure and reinsure the Development and all risks incidental to
Mortgagee’s possessior., operation and management of it, and to receive all rents, issues, deposits,
profits and avails fromit; and '

(g) apply the het jcome, after allowing a reasonable fee for the collection of such
income and for the management of tlie 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 eiect:

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

17. Receiver.

Upon the occurrence or existence of a Default, Morigagee 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 appliCtion for such receiver, and
without regard to the then value of the Development or whether or not.i: 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 Developrient 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(ary 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 Mortgage 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.
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18. Proceeds of Sale.

The proceeds of any sale of the Development shall be distributed and applied in the
following order of priority: first, on account of all costs and expenses incident to the foreclosure
proceedings, including all such items mentioned in Paragraph 12 hereof, or incident to any sale
under Paragraph 13 hereof, including, but not limited to, the expenses of sale, the reasonable
attorneys’ fees of Mortgagee (to the extent not 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 terms of this Mortgage, constitute Secured
Indebtedness.in addition to that evidenced by the Note, with interest on such items as provided in
 this Mortgage; third, to interest remaining unpaid upon the Note, including interest, if any, at the
Default Rate; teusth, to the principal remaining unpaid upon the Note; and fifth, the payment of
surplus, if any, to ny person or entity that may be lawfully entitled to receive it.

19.  Insurance During Foreclosure.

In the event of an insured luss after the right to foreclose has accrued under this Mortgage,
the proceeds of any insurance policy, if not applied in rebuilding or restoring the Development, as
aforesaid, shall be applied in the same-order and manner as sale proceeds set forth in Paragraph
18 hereof. In the event of foreclosure 01 this Mortgage, the mortgagee’s clause attached to each
of the casualty insurance policies may be caiicelled and a new loss clause may be attached to each
such casualty insurance policy making the loss unier such insurance policies payable to the party
acquiring the Development pursuant to foreclosurs or other sale; Mortgagee is authorized, without
the consent of Mortgagor, to assign any and all insirzoce policies to the purchaser at the sale to
the extent assignable pursuant to such policies, or to takesnch other steps as Mortgagee may deem
advisable to cause the interest of such purchaser to be protecied by any of the insurance policies,
in either case without credit or allowance to Mortgagor for prepaid premiums on them.

20. Waiver of Right of Redemption and Other Righis.

To the fullest extent permitted by law, Mortgagor: (i) agrees that tkey will not at any time
insist upon or plead, or in any manner whatsoever claim or take any advantige of, any stay,
exemption or extension law or any so-called “Moratorium Law” now or at any 07ue hereatter in
force, (ii) agrees that it will not claim, take or insist upon any benefit or advantage'¢1 or from any
law now or hereafter in force providing for the valuation or appraisement of the Develgpment, 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 behalf of all persons claiming or having an interest (direct or indirect) by,
through or under Mortgagor 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 reinstatement or redemption of Mortgagor, and all other persons, are
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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 or impede the exercise-of any right, power or remedy
granted or delegated to Mortgagee in this Mortgage or otherwise, but will suffer and permit the
exercise of every such right, power and remedy as though no such law or laws have been made or
enacted. Mortgagor expressly waives any right that it may have to direct the order in which any
of the Development shall be sold in the event of its sale pursuant to this Mortgage.

21.  Rights Cumulative.

Each right, power and remedy conferred upon Mortgagee in this Mortgage is cumulative
and in adénien to every other right, power or remedy, express or implied, now or hereafter
provided by law-or in equity, and each and every right, power and remedy set forth in this Mortgage
or otherwise so €¥istng may be exercised from time to time as often and in such order as may be
deemed expedient toivortgagee. The exercise of one right, power or remedy shall not be a waiver
of the right to exercis¢ ¢ 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 remedy accruing under this
Mortgage or arising otherwisc shi2il impair any such right, power or remedy, or be construed to be
a waiver of any Default or acquiesCence in it. Except as otherwise specifically required in this
Mortgage, notice of the exercise of 2ay right, remedy or power granted to Mortgagee by this
Mortgage is not required to be given.

22. Successors and Assigns.

A. Holder of the Note. This Morigzge and each and every agreement and other
provision of it shall be binding upon Mortgagor, and its suecessors and assigns (including, without
limitation, each and every record owner from time to time ¢.fthe Development or any other person
having an interest in it), and shall inure to the benefit of Mortgages and its successors and assigns.
Wherever Mortgagee is referred to in'this Mortgage, such reference-chall be deemed to include the
holder from time to time of the Note, whether so expressed or not; ans ezch such holder shall have

“and enjoy all of the rights, privileges, powers, options and benefits‘attorded by and under this
Mortgage, and may enforce all and every one of its terms and provisi¢ns as fully, to the same
extent and with the same effect as if such holder were in this Mortgage by rame specifically
granted such rights, privileges, powers, options and benefits and designated Morigugee.

B. Covenants Run With Land: Successor Qwners. All of the covehants 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 to the Mortgagor with reference to this Mortgage and the Secured
Indebtedness in the same manner as with Mortgagor without in any way releasing or discharging
Mortgagor from their obligations under this Mortgage, unless the Development has been assigned
or otherwise transferred with Mortgagee’s written consent pursuant to this Mortgage. Mortgagor
shall give immediate written notice to Mortgagee of any conveyance, transfer or change of
ownership of the Development, but nothing in this Paragraph 22.B shall vary or negate the
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provisions of Paragraph 10 hercof.

23. Effect of Extensions and Amendments.

A. If the payment of the Secured Indebtedness, or any part of it, is extended,
modified or amended, or if any part of the security or guaranties, if any, for it is released, all
persons now or at any time hereafter liable for the Secured Indebtedness, or interested in the
Development, shall be held to assent to such extension, modification, amendment or release, and
their liability, and the lien of the Mortgage, and all of its provisions, shall continue in full force
and effect. Mortgagee expressly reserves the right of recourse against all such persons, but only to
the extent provided in Paragraph 45 hereof, notwithstanding any such extension, varation or
release. Any-rerson or entity taking a junior mortgage or other lien upon the Development, or any
part of or anyintciest in it, shall take such lien subject to the rights of Mortgagee to amend, modify,
extend or release tne Note, this Mortgage or any other Loan Document, in each and every case
without obtaining th¢ 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 prohivition against such secondary financing contained in this Mortgage or
affect the obligation of any sueiy;junior lien holder not to proceed with any action against either
the Mortgagor, or the Developmen* o1 both.

B. Mortgagor agrees thatit 't enters into a loan modification agreement with
Mortgagee pursuant to which the interest ra'e on the Note is reduced, any rents established for
units in the Development that are subsidized uider Section § of the United States Housing Act of
1937 shall be reduced in accordance with HUD guidelines to reflect the reduction in the amount
of debt service payments resulting from such lower inferest rate.

24. Leases and Rents, Present Assignment.

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

A. All Leases are and shall be subject to the criteria set forth in the Kegulatory
Agreement. Except with respect to any lease for actual occupancy of any dwelling unit in the
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
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held and maintained by Mortgagor in trust for the benefit of Mortgagee and shall be covered by
Paragraph 45(v) hereof.

C. At all 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 name of Mortgagor, Mortgagee, a nominee of the Mortgagee or any or all of such
names. '

D. Mortgagor shall inform Mortgagee, in writing, of any assertion of any
material claims, offsets or counterclaims by any of the obligors under any of the Leases promptly
upon its receint or upon learning of them. :

E: Within ten (10) business days after written demand by Mortgagee from time
to time, Mortgago: shall deliver to- Mortgagee, in form and substance acceptable to Mortgagee, a
detailed certified Rei Roll, copies of all Leases and such other matters and information relating
to it as Mortgagee may request,

25.  Execuiicaof Separate Security Agreements, 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 statemeriS)apd assurances as Mortgagee reasonably requires for
the better assuring, conveying, mortgaging; sssigning and confirming unto Mortgagee all property
mortgaged or intended to be so mortgaged by (his\Mortgage, whether now owned by Mortgagor,
or hereafter acquired. Without limitation of the foregoing, Mortgagor shall assign to Mortgagee,
upon request, by instruments satisfactory to Morigagee, as further security for the Secured
Indebtedness, Mortgagor’s interests in all agreements, coutzacts, licenses and permits affecting the
Development; however, no such assignment shall be consiried (i) as a consent by Mortgagee to
any agreement, contract, license or permit, or (ii) to impose ugon Mortgagee any obligations with
respect to any such agreement, contract, license or permit. Fror) time to time, Mortgagor shall
furnish, within five (5) business days after Mortgagee’s request, a wristen 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 Dzfavlt on the part of
Mortgagor (or events which, with the passing of time or the giving of notice, 4t both, would
become a Default) exists under this Mortgage.

26. Subrogatim_l.

- 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 26 shall be construed as extending the benefits of any personal
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guarantee of such prior lien or encumbrance to Mortgagee in excess of the obligations covered by
the Guaranty or for different purposes than those covered by the Guaranty.

27.  Option to Subordinate.

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

28. Governing Law.

This Mortgage, having been negotiated, executed and delivered within the State of Illinois,
shall be construed and governed by and according to the laws of that State, without reference to
its conflicts of law principles.

20. Business Loan

Mortgagor represents and agress that the proceeds‘ of the Loan will be used for the purposes
specified in 815 1LCS 205/4, Paragrapii (¢), as amended, and that the principal obligation secured
by this Mortgage constitutes a business loai that comes within the purview of that Paragraph.

30.  Inspection of Development ana Fenrords.

Mortgagor shall keep and maintain, or cause to-0z kept and maintained (by a managing
agent on behalf of Mortgagor), full, complete and correct boeks, 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 Developrient shall be kept in accordance
with the requirements of the auditing standards of the Governmert /czounting Office (“GAO™)
issued by the Comptroller of the United States (the “GAO Standards”) end Mortgagee. Mortgagor
shall allow Mortgagee, or its representatives or agents, and the GAO and BUD. or their respective
representatives or agents, to inspect the Development at any reasonable tirie, «nd from time to
time at any time during normal business hours, access to the records and books st 4ccount related
to the operation of the Development, including any supporting or related vouchers'cr papers, kept
by or on behalf of Mortgagor and their representatives or agents; such access will includge the right
to make extracts or copies of them. In addition, upon request of Mortgagee, which may be made
at any time and from time-fo-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.
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31. Financial Statements.

A. Mortgagor shall keep or cause to be kept 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 (1) be
accurate and complete in all material respects, (ii) present fairly the financial position and results
of the operation of the Development and (iii) be prepared in accordance with the requirements of
the GAO Standards and Mortgagee.

B. Mortgagor shall furnish, or cause to be furnished, to Mortgagee such
financial staternents and other records of Mortgagor, General Partner, Manager and General
Contractor as“Mazrtgagee may reasonably require, each certified by the providing party as to their
truth, validity and sceuracy in all material respects; each such financial statement shall not contain
any material omissioiz that would make such information incomplete. Such financial information
shall be prepared according to generally accepted accounting principles, consistently applied.
Mortgagor also agrees to-furnish Mortgagee, such compliance audits, performance reports, annual
audited financial statements (provided however General Partner and Manager are not required to
provide audited financial statemeris; as long as they do not have separate audited financials
because they are pass-through entities), and any and all other documents, information and
showings requested by Mortgagee or 1is <ounsel, in their sole discretion. Such audits, reports and
statements must be in form and content accoptable to Mortgagee.

32. Time of the Essence.

Time is of the essence of the Note, this Mortgage -a't other of the Loan Documents and any
other document or instrument evidencing or securing the Sccured Indebtedness.

33. Captions and Gender.

The captions and headings of the various sections of this Mor.gage are for convenience
only, and are not to be construed as confining or limiting in any way the scope or intent of its
provisions. Whenever the context requires or permits, the singular shall incluce the plural, the
plural shall include the singular, and the masculine, feminine and neuter siall be freely
interchangeable.

34. Noticeé.
All notices under this Mortgage shall be gwen as provided in Exhibit B attached to
and made a part hereof.
35.  Provisions Severable.

If a court of competent jurisdiction holds any pfovision of this Mortgage to be illegal,
unenforceable or invalid, then it is the intent of Mortgagor and Mortgagee that such provision shall
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be given full force and effect to the fullest possible extent that is legal, valid and enforceable. 1t is
the intent of Mortgagor and Morigagee 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.

36. Waiver of Defense.

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

37.  Further Assurances.

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

38. Reimbursement.

If (a) Mortgagee is made a party to, or intervenies i any action or proceeding affecting the
Development, title to it or the interest of Mortgagee urder this Mortgage, or (b) Mortgagee
employs an attorney to collect any or all of the Secured Indebtedncss or to foreclose this Mortgage
by judicial proceedings or (c) Mortgagee conducts Mortgages s-sale proceedings 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 Such costs, charges and
fees shall be secured by this Mortgage as a further charge and lien upon thie Development and shall
bear interest at the Default Rate.

39. Furth_er 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.

40.  No Partnership; Joint and Several Obligations.

. Nothing contained in this Mortgage, the Note or any other document or instrument
evidencing or securing the Secured Indebtedness shall be deemed to create a joint venture or
' partnership telitionship between Mortgagor and Mortgagee; the relationship between Mortgagor
and Mortgagce i3 solely that of creditor and debtor, lender and borrower, and mortgagor and
mortgagee, as the Zase may be. If this Mortgage is signed by more than one entity, the liability of
such Mortgagor shali bz joint and several in all respects.

41. No Liabilisy.

Anything contained in this Mortgage to the contrary notwithstanding, it is expressly
understood and agreed that the Mortgagee’s inspection and approval of the documentation
pertaining to this Mortgage and any insrection of the Development made by Mortgagee shall be
solely for Mortgagee’s benefit, and Morigigee shall have no liability to Mortgagor or any other
person or entity by reason of such inspection/ Furthermore, notwithstanding anything contained
herein, this Mortgage is only intended as security for the Secured Indebtedness hereby secured,
and Mortgagee shall not be obligated to perform o discharge, and does not hereby undertake to
perform or discharge, any obligation, duty or liability 5fMortgagor with respect to any of the
Development. No liability shall be enforced or asserted azainst Mortgagee in its exercise of the
powers granted to it in this Mortgage, and Mortgagor expressly waives and releases Mortgagee
from any such liability. Without limiting the foregoing, Mortgages shall not be responsible for any
recitals herein or for insuring the Mortgaged Premises, or for the-recording, filing or refiling of
this Mortgage; nor shall Mortgagee be bound to ascertain or inquii€ as to the performance or
observance of any covenants, conditions or agreements on the part of Mort zagor contained herein.
Mortgagee shall not have responsibility for the control, care, managem:nt or repair of the
Development, nor shall Mortgagee be responsible or liable for any negligence in«hz management,
operation, upkeep, repair or control of the Development resulting in loss or injury¢i death to any
licensee, employee, tenant or stranger.

42.  Hazardous Material.

If any of Mortgagor, General Partner or Manager (for purposes of this Paragraph 42 only,
Mortgagor, General Partner and Manager shall collectively be referred to as the “Parties”™) shall
receive: (a) any written notice of any violation or administrative or judicial complaint or order
having been filed or about to be filed against any of the Parties alleging violations of any law
requiring any of them to take any action in connection with the release at or in connection with the
Development of any toxic materials or hazardous wastes, pollutants or contaminants into the
environment, or (b) any written notice from any governmental agency or any other person or entity
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alleging that any of the Partics may be liable or responsible for costs associated with a response or
cleanup of a release of toxic materials, hazardous wastes, pollutants or contaminants into the
environment or any damages caused by such release, the Party receiving such notice shall provide
Mortgagee with a copy of it promptly upon its receipt. 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
Hazardousvi=lerials, not in violation of any Environmental Laws (as defined in the Environmental
Indemnity), cdstemarily found in construction sites and otherwise used in the daily operation of
the Developmeti-and (y) at its sole cost and expense, shall 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’ Exivironmental Laws.

Mortgagor represents anc warrants to its knowledge that no portion of the Development
has been used for or as a landfill; a:G that there are no known, nor have there been any, nor shall
any of the Parties cause there to be-apy, Hazardous Materials generated, released, stored, buried
or deposited over, beneath, in or on (vi ased in the construction, rehabilitation or renovation of)
the Development from any source whatsiever, except as previously disclosed in writing to
Mortgagee. Mortgagor agrees to indemnify, heid narmless, and defend Mortgagee and all persons
claiming by, through or under Mortgagee from ary 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 or used in {he construction, rehabilitation or operation
of the Development, including, but not limited to: {i’-claims of third parties, (including
governmental agencies) for damages, penalties, response copts, iclean-up costs or injunctive or
other relief, (ii) costs of removal and restoration, including expert’s and reasonable attorneys’ fees,
and costs of reporting the existence of Hazardous Materials to any gevernmental agency; and (1i1)
any and all expenses or obligations incurred at, before and after any trial of appeal from such trial,
whether or not taxable as costs, including, without limitation, reasonabl¢ 2ttorneys’ fees, witness
fees, deposition costs, copying and telephone charges and other expenses, ill ¢f which shall be
paid by Mortgagor when incurred. The representations, warranties, covenants’ a:id agreements
contained in this Paragraph 42 and the obligations of Mortgagor to indemnify, hold nermless 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 42, shall
survive the repayment of all amounts due under the Note, the cancellation of the Note and 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 in lieu of
foreclosure or otherwise insofar as the indemnity is related to events that occurred before the
conveyance, 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 sole discretion from time
to time, retain an environmental expert at the expense of Mortgagor to perform one or more tests
to determine the level, if any, of Hazardous Materials in, on or at the Development.
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43. Maximum Indebtedness.

At all times, regardless of whether any Loan proceeds have been disbursed, this Mortgage
secures as part of the Secured Indebtedness the payment of all loan commissions, service charges,
liquidated damages, attorneys’ fees, expenses and advances due to or incurred by Mortgagee in
connection with the Secured Indebtedness, all in accordance with the Note and this Mortgage. In
no 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.

4. Inde

emnification of the Mortgagee.

Mortgagor, Cenzral Partner and Manager agree to defend and indemnify and hold harmless
Mortgagee from and agaizist any and all damages, including, but not limited to, any past, present
or future claims, actions, causes of action, suits, demands, liens, debts, judgments, losses, costs,
liabilities and other expenset, in<iuding, but not limited to, reasonable attorneys’ fees, costs,
disbursements, and other expenses, that Mortgagee may incur or suffer by reason of or in
connection with (i) the Real Estate or the Development, (i) any and all liability, loss or damage
which Mortgagee incurs under or by rcason of the exercise of its rights under this Mortgage and
(i1} any and all claims and demands whatssever which may be asserted against Mortgagee by
reason of any alleged obligations or undertakidgs on its part to perform or discharge any of the -
terms, covenants or agreements of Mortgagor corianed herein or with respect to any of the Real
Estate or Development; except where such liability, damage or loss is solely arising due to and only
to the extent resulting from Mortgagee’s gross negligenies or willful misconduct. Mortgagor,
General Partner and Manager further agree that Mortgagee/i€it so chooses, shall have the right to
select its own counsel with respect to any such claims. '

45,  Nonrecourse.

Except as otherwise set forth in the Loan Agreement, Eavironmental Indemnity
and Guaranty, Mortgagor’s liability created under this Mortgage and the Loar, Dozuments shall be
non-recourse and neither Mortgagor nor the General Partner, nor the Manager, nor<he Members,
nor any of the limited partners, officers, employees or agents of the foregoing,. skail have any
personal liability for repayment of the Loan. Mortgagee shall look only to the Develepraent and
its reserves and any other funds or letters of credit relating to the Development for repayment of
the Loan. The' foregoing shall not limit Mortgagor’s, General Partner’s, Manager’s and
Guarantor’s liability for damages to Mortgagee (excluding however, any damages solely arising
due to and only to the extent resulting from Mortgagee’s gross negligence or willful misconduct)
as a result of (i) fraudulent acts, or willful and wanton acts or omissions in violation of the
provisions of this Mortgage and the other Loan Documents; (ii) the fair market value of the
personalty or fixtures removed or disposed of from the Development in violation of the terms of
the Loan Documents; (iii) the misapplication, in violation of the terms of the Loan Documents, of
any funds to the full extent of such misapplied funds and proceeds, including, without limitation,
any funds or proceeds received under any insurance policies or awards resulting from

MORTGAGE, SECURITY AGREEMENT &
 ASSIGNMENT OF RENTS & LEASES (FFB RISK SHARE) 38



1822118106 Page: 40 of 46

UN Odedredsdool-oses OP'Y

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 required.by law; (v) waste committed on the Development to the extent that funds in
the Replacement Reserve Account or otherwise available in any property account held by
Mortgagor, are available to remedy such waste and Mortgagor has failed to remedy the waste
despite the written instructions of Mortgagee under the control of or engaged by Mortgagor or the
other such entities described herein; (vi) the occurrence of a Prohibited Transfer (as defined
herein), without the prior written consent of Mortgagee; (vii) 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 under the direction or control of
Mortgagor or. the other entities described herein; (viii) a material error or omission was made in
the Ownersnir Structure Certificate (as defined in the Loan Agreement); and (ix) the Mortgagor
has violated tiie single asset requirement contained herein; (x) the Mortgagor has delivered a false
certification in “Connection with the certifications provided in connection with the Loan
Documents; and (x1) @mounts that Mortgagor is required to pay to Payee if HUD reduces the
amount of the Mortgage Tnsurance. Any liability incurred pursuant to this Paragraph shall be the
personal liability of the Mortgagor, the General Partner, Manager and Guarantor. The provisions
of this Paragraph shall have 1i0.¢%ect on the liabilities and obligations contained in the Guaranty
or in the Loan Agreement. Notwiihstanding the foregoing, during the rehabilitation of the
Development and up to the Finai-Closing Date (as defined in the Loan Agreement), all of
Mortgagor’s and Guarantor’s (as defined in the Guaranty) liability created under the Loan
Documents, including, without limitation; the liability created pursuant to the Environmental
Indemnity and Guaranty, is fully chargeable t5 and recoverable from Mortgagor and Guarantor,
jointly and severally, and the Loan shall be the regourse obligation of Mortgagor and Guarantor in
all respects.

46. Liens Absolute, Etc.

Mortgagor acknowledges and agrees that the liens-and security interests hereby
created are absolute and unconditional and shall not in any manner-beaffected or impaired by any
acts or omissions whatsoever of Mortgagee or any other holders of any of the Secured
Indebtedness hereby secured, and without limiting the generality of the foregoing, the lien and
security hereof shall not be impaired by any acceptance by Mortgagee or any other holder of any
of the Secured Indebtedness hereby secured of any other security for or guararioisupon any of
the Secured Indebtedness hereby secured or by any failure, neglect or omission siithe part of
Mortgagee or any other holder of any of the Secured Indebtedness hereby secured to iea.ize upon
to protect any of the Secured Indebtedness hereby secured or any collateral security therefore. The
lien and security hereof shall not in any manner be impaired or affected by any sale, pledge, '
surrender, compromise, settlement, release, renewal, extension, indulgence, alteration, substitution,
exchange, change in, modification or disposition of any of the Secured Indebtedness hereby
secured, or of any collateral security therefore, or of any guaranty thereof, or of any loan
agreement executed in connection therewith. In order to realize hereon and to exercise the rights
granted Mortgagee hereby and under applicable law, there shall be no obligation on the part of
Mortgagee or any other holder of any of the Secured Indebtedness hereby secured at any time to
first resort for payment to the obligor on-any note or bond evidencing any of the Secured
Indebtedness hereby secured or to any guaranty of any of the Secured Indebtedness hereby
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secured or any part thereof or to resort to any other collateral security, property, liens or any other
rights or remedies whatsoever, and Mortgagee shall have the right to enforce this instrument
irrespective of whether or not other proceedings or steps are pending seeking resort to or
realization upon or from any of the foregoing.

47. Additional Governing Law.

This Mortgage, to the extent inconsistent with the Act, the Rules and the Regulations (all
as the same may be amended and supplemented from time to time), shall be governed by the 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 in conformance with, and
governed by,.the Act, the Rules and the Regulations (all as the same may be amended and
supplemented train time to time).

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 ARISINGOUT OF OR IN ANY WAY RELATED TO THIS MORTGAGE
OR THE OTHER LOAN DOCUMENTS. 7 t1iS PROVISION IS A MATERIAL INDUCEMENT
TO PAYEE TO PROVIDE THE FINANCINC EVIDENCED AND SECURED BY THIS
MORTGAGE.

[SIGNATURE PAGE ¢CIL.LOWS]
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FHA Project No. 07198046

IN WITNESS WHEREOQF, Mortgagor has caused this Mortgage to be duly executed and
delivered by its authorized representative.

MORTGAGOR: COOK COUNTY

BETHEL TERRACE APARTMENTS LP

an llinos limited partnership ’ RECORDER OF DEEDS

By: BEMTHEL TERRACE GP L1.C,
an [lliziois limited liability company,
its Generul Partner

By: ENGLEWOGR COOPERATIVE APARTMENTS,
an Iilinois not for nrofit corporation,
its Sole Marfage:

Veronm Payne
Board President

COOK COUNTY
RECORDER OF DEEDS
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FHA Project No. 071-98006

state of Mg

)
} SS
COUNTY OF (l)al{ )

I, the undersigned, a Notary Public in and for the County and State aforesaid, certify that
Veronica Payne, personally known to mc to be the Board President of Englewood Cooperative
Apartmeiits;un [Hlinois not-for-profit corporation (“Manager”) the solec Manager of Bethel Terrace
GP LLC, and Hiinois limited liability company (“General Partner™), the general partner of Bethel
Terrace Apartrients LP, an Illinois limited partnership (the “Partnership™) and personally known
to me to be the same person whose name is subscribed to the foregoing instrument, appeared before
me this day in pcrson ara acknowledged that he signed and delivered the said instrument in her
capacity as Board Presideni of the Manager as her free and voluntary act and decd and as the free
and voluntary act and deed of th: Manager, acting on behalf of General Partner and the Partnership,

for the uses and purposes therein set-forth. Z :
otary Public A

R, AlMAD JORDAN-WALKER
2 GFFiCiAL SEAL

: i Notary Pu'itic, State of Winois

My Comm. ssion Expires

L X Jul P
- uly 05, 7021
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**PARCEL 1

A PARCEL OF LAND IN THE EAST HALF OF THE SOUTHEAST QUARTER OF SECTICN 17, TOWNSHIP
38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN BOUNDED AND DESCRIBED AS
FOLLOWS: COMMENCING AT THE SOUTHWEST CORNER OF LOT 16 IN BLOCK 1 IN UHLICH AND
HOFFMAN'S SUBDIVISION OF LOTS 5 TO 10 IN CROCKER'S SUBDIVISION OF THE WEST HALF OF THE
SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER CF SAID SECTION 17; THENCE NORTH 00
DEGREES 00 MINUTES 31 SECONDS EAST ALONG THE WEST LINE OF SAID LOT 16 AND ALONG THE
WEST LINE OF LOT 17 IN SAID BLOCK 1 A DISTANCE OF 48.82 FEET TO THE NORTH LINE OF SAID
LOT 17 AND THE POINT OF BEGINNING FOR SAID PARCEL OF LAND; THENCE SOUTH 89 DEGREES
58 MINUTES 34 SECONDS EAST ALONG THE NORTH LINE OF SAID LOT 17 AND ITS EASTWARD
EXTENSION A DISTANCE OF 139.68 FEET TO THE WEST LINE OF LOT 14 IN SAID BLOCK 1; THENCE
NORTH 00 DEGREES o0 MINUTES 24 SECONDS EAST ALONG SAID WEST LINE OF LOT 14 A
DISTANCE OF 0.11 FEET>THENCE SOUTH 89 DEGREES 58 MINUTES 34 SECONDS EAST ALONG THE
NORTH LINE OF SAID L0744 A DISTANCE OF 50.31 FEET, THENCE SOUTH 49 DEGREES 58 MINUTES
45 SECONDS EAST A DISTANCE OF 103.84 FEET; THENCE NORTH 40 DEGREES 01 MINUTES 15
SECONDS EAST A DISTANCECr.130.04 FEET TO A POINT OF CURVE; THENCE NORTHEASTERLY
ALONG THE ARC OF A CIRCLE, CONVEX TO THE NORTHWEST, HAVING A RADIUS OF 356.56 FEET, A
DISTANCE OF 278.07 FEET TO A FGINT IN THE EAST LINE OF LOT 15 IN LYON'S SUBDIVISION OF
LOTS 5AND 6 OF S.S. CROCKER'S RESUEDIVISION OF THE SOUTHEAST QUARTER OF THE
SOUTHEAST QUARTER OF SAID SECTICK17; THENCE NORTH 00 DEGREES 00 MINUTES 06
SECONDS EAST ALONG THE EAST LINE GF/SAID LOT 15 A DISTANCE OF 21.05 FEET, THENCE
NORTH 89 DEGREES 58 MINUTES 57 SECONLGWEST ALONG THE NORTH LINE OF SAID LOT 15 AND
ITS WESTWARD EXTENSION A DISTANCE OF 137/9UFEET TO THE EAST LINE OF LOT 23 IN SAID
LYON'S SUBDIVISION: THENCE NORTH 00 DEGRECS00 MINUTES 10 SECONDS EAST ALONG THE
EAST LINE OF SAID LOT 23 A DISTANCE OF 26.13 FECT,

THENCE NORTH 89 DEGREES 58 MINUTES 57 SECONDS WeST ALONG THE NORTH LINE OF SAID
LOT 23 AND TS WESTWARD EXTENSION A DISTANCE OF 150.00-FEET TO THE EAST LINE OF LOT 5
IN BLOCK 1 OF SAID UHLICH AND HOFFMAN'S SUBDIVISION; THENCE NORTH 00 DEGREES 00
MINUTES 16 SECONDS EAST ALONG THE EAST LINE OF SAID LOT J.£ DISTANCE OF 14.34 FEET,
THENCE NORTH 89 DEGREES 58 MINUTES 54 SECONDS WEST ALONG THE NORTH LINE OF SAID
LOT 5 A DISTANCE OF 14.00 FEET; THENCE NORTH ALONG A LINE 14.00 FEET WEST OF AND
PARALLEL WITH THE EAST LINE OF LOTS 3 AND 4 IN BLOCK 1 A DISTANCE OF 48.93 FEET; THENCE
NORTH 89 DEGREES 58 MINUTES 54 SECONDS WEST ALONG THE NORTH LINE OF SAID LOT 3 A
DISTANCE OF 105.68 FEET TO A POINT 6.00 FEET EAST OF THE WEST LINE OF SAi0-LOT 3; THENCE
SOUTH 00 DEGREES 00 MINUTES 24 SECONDS WEST ALONG A LINE 6.00 FEET EAST OF AND
PARALLEL WITH THE WEST LINE OF SAID LOTS 3 AND 4 A DISTANCE OF 49.57 FEET;(THIENCE
NORTH 89 DEGREES 58 MINUTES 34 SECONDS WEST ALONG THE NORTH LINE OF LOT 26 IN SAID
BLOCK 1 AND ITS EASTWARD EXTENSION A DISTANCE OF 145.68 FEET TO THE NORTHWEST
CORNER OF SAID LOT 26: THENCE SOUTH 00 DEGREES 00 MINUTES 31 SECONDS WEST ALONG
THE WEST LINE OF LOTS 18 THROUGH 26 (BOTH INCLUSIVE) IN SAID BLOCK 1 A DISTANCE OF
219.67 FEET TO THE POINT OF BEGINNING,

EXCEPTING THEREFROM THE FOLLOWING:

Continued. ..
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A PARCEL OF LAND IN THE EAST HALF OF THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP
38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS
FOLLOWS: COMMENCING AT THE SOUTHWEST CORNER OF LOT 16 IN BLOCK 1 IN UHLICH AND
HOFFMAN'S SUBDIVISION OF LOTS 5 TO 10 IN CROCKER'S SUBDIVISION OF THE WEST HALF OF THE
SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SAID SECTION 17; THENCE NORTH 00
DEGREES 00 MINUTES 31 SECONDS EAST ALONG THE WEST LINE OF SAID LOT 16 AND ALONG THE
WEST LINE OF LOT 17 IN SAID BLOCK 1, A DISTANCE OF 48.82 FEET TO THE NORTH LINE OF SAID
LOT 17 AND THE POINT OF BEGINNING FOR SAID PARCEL OF LAND; THENCE SOUTH 89 DEGREES
58 MINUTES 34 SECONDS EAST ALONG THE NORTH LINE OF SAID LOT 17 AND ITS EASTWARD
EXTENSION, A DISTANCE OF 139.69 FEET TO THE WEST LINE OF LOT 14 IN SAID BLOCK 1; THENCE
NORTH 00 DEGREES 00 MINUTES 24 SECONDS EAST ALONG SAID WEST LINE OF LOT 14, A
DISTANCE OF 0.11 FEET; THENCE NORTH 44 DEGREES 53 MINUTES 41 SECONDS EAST A DISTANCE
OF 107.81 FEET: THENCE NORTH 45 DEGREES 06 MINUTES 19 SECONDS WEST, AT RIGHT ANGLES
TO THE LAST DESCRIBED COURSE, A DISTANCE OF 202.90 FEET TO THE NORTH LINE OF LOT 26 IN
SAID BLOCK 1: THENCFE NORTH 89 DEGREES 58 MINUTES 34 SECONDS WEST, ALONG THE NORTH
LINE OF LOT 26 IN SA!D ELOCK 1, A DISTANCE OF 72.01 FEET TO THE NORTHWEST CORNER OF
SAID LOT 26: THENCE ‘3C/TH 00 DEGREES 00 MINUTES 31 SECONDS WEST ALONG THE WEST LINE
OF LOTS 18 THROUGH 26, {PGCTH INCLUSIVE), IN SAID BLOCK 1, A DISTANCE OF 219.67 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 2:

PERMANENT, NON-EXCLUSIVE PERPE TUAL EASEMENT FOR PEDESTRIAN ACCESS BY INGRESS
AND EGRESS THROUGH THE CONNECTING PASSAGEWAY TO AND USE OF THE GROUND FLOOR
PARCEL Il AMENITIES, WHICH EASEMENT SHALL BE ALONG AND WITHIN THE CONNECTING
PASSAGEWAY AND COMMON AREAS ON THE GROUND FLOOR OF THE PARCEL Ii BUILDING,
INCLUDING BUT NOT LIMITED TO THE GROUND FLOSR PARCEL !l AMENITIES, AND OVER AND
THROUGH PARCEL II, INCLUDING, BUT NOT LIMITED 7.9 ACCESS TO AND FROM THE PARCEL 1l
PATIO, APPURTENANT TO PARCEL 1 ABOVE AS FURTHER DESCRIBED IN AND PURSUANT TO THAT
CERTAIN SHARED USE AND EASEMENT AGREEMENT DATED OCTOBER 1, 2014 AND RECORDED
OCTOBER 2, 2014 IN THE RECORDER’'S OFFICE OF COOK COUNTY, ILLINOIS AS DOCUMENT
NUMBER 1427515043, AS AMENDED AND RESTATED BY AMENLCED AND RESTATED SHARED USE
AND EASEMENT AGREEMENT DATED AS OF SEPTEMBER 1, 2016 Aiil) RECORDED SEPTEMBER 20,
2016 IN THE RECORDER’S OFFICE OF COOK COUNTY, ILLINOIS AS DOCUMENT NUMBER 1626429097,
AS DESCRIBED IN AFORESAID AMENDED AND RESTATED SHARED USE AND EASEMENT
AGREEMENT.*™**

PERMANENT REAL ESTATE INDEX NO. 20-17-421-048-0000, Vol. 424
Affects: Part of Parcel 1
PERMANENT REAL ESTATE INDEX NO. 20-17-422-040-0000, Vol. 424
Affects: Part of Parcel 1
PERMANENT REAL ESTATE INDEX NO. 20-17-422-042-0000, Vol. 424
Affects: Pait of Parcel 1
NOTE: The Permanent Real Estate Index No. for easement Parcel 2 and other property
is 20-17-421-047-0000, Vol. 424.

Address: 900 West 63 Parkway, Chicago, llinois
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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 gwen 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, retrn
receipt requested.

If to the Mortgagee:

[linois Housing Developiment Authority

111 East Wacker Drive, Suite 1000

Chicago, [llinois 60601

Attention: Managing Director for Multifamily Financing

vith a copy to:

Tilinais Housing Development Authority
111 Z2st Wacker Drive, Suite 1000
Chicaos Mlinois 60601

Attention: “Ceaneral Counsel

If to Mortgagor

Bethel Terrace Apartriants LP
900 West 63" Parkway
Chicago, 1L 60621

Attention: President

With a courtesy copy to:
Applegate & Thorne-Thomsen
440 S. LaSalle St., Suite 1900
Chicago, IL 60605

Attention: Paul Davis

Stratford Bethel Terrace Investors Limited Partnersnin
¢/o Stratford Capital Group LLC

100 Corporate Place, Suite 404

Peabody, MA 01960

Attn: Asset Management — Bethel Terrace Apartments

Nixon Peabody LLP
100 Summer St.
Boston, MA 02110
Attention: Tom Giblin

In connection with a courtesy copy, Mortgagee will exercise reasonable efforts to provide eopies 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 affect 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, request or other communication sent pursuant 0
subparagraph (b) shall be served and effective one (1) business day after deposit with the overnight courier. Any
notice, demand, request or other communication sent pursuant to subparagraph (c) shall be served and effective three
(3) business days after proper deposit with the United States Postal Service. \
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