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PREPARED B///AND WHEN
RECORDED RETURN TO:

Kraus Lam LLC
230 West Monroe Streed
Suite 2528

Chicago, Tllinois 60606
Attention: lidward W. Lam, Esq.

MORTGAGE ASSIGNMENT, »
SECURITY AGREEMENT AND FIXTURE FILING
by

HEART’S PLACE LP,
an Illinots limited partnership,

as Mortgagor,
to
COLUMN FINANCIAL, INC.,

as Mortgagee

This document serves as a Fixture Filing under the Illinois Uniform Commercial Code.
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MORTGAGE, ASSIGNMENT, SECURITY AGREEMENT AND FIXTURE FILING

This MORTGAGE, ASSIGNMENT, SECURITY AGREEMENT AND FIXTURE
FILING (this “Security Instrument™) is made as of September 14, 2018, by HEART'S PLACE LP,
an Illinois limited parinership (herein referred to as “Mortgagor™), whose address is 2001
Waukegan Road, P.O. Box 480, Techny, 1L 60082 to COLUMN FINANCIAL, INC. (together
with its successors and assigns, “Mortgagee™), whose address is Eleven Madison Avenue, New
York, New York 10010, Attention: Stefanos Arethas.

Recitals

WHEREZAS, Mortgagor has requested that Mortgagee make the Loan (as hercinafier
defined) to Mortgazor. As a condition precedent to making the Loan, Mortgagee has required that
Mortgagor executeard deliver this Mortgage, Assignment, Security Agreement and Fixture Filing
to Mortgagee.

Grants and Agreements

Now, therefore, for good ard valuable consideration, the receipt and adequacy of which
are hereby acknowledged by Mortgagar, and in order to induce Mortgagee to make the Loan to
Mortgagor, Mortgagor agrees as follows:

Ariicie 1
Definitions

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

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

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

“Additions” means any and all alterations, additions, accessions and 1mprovements to
property, substitutions therefor, and renewals and replacements thereof.
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“Affiliate” means, with respect to any Person, another Person that directly, or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Centrol with
the Person specified.

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

“AMI” means the area median income for the metropolitan area in which the Property is
located, as determined from time to time by HUD, or as further provided in applicable federal
regulations.

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

“Claim” means-apy liability, suit, action, claim, demand, loss, expense, penalty, fine,
judgment or other cost of any kind or nature whatsoever, including fees, costs and expenses of
attorneys, consultants, contragiors 2nd experts.

“Code™ means the Internal Revenue Code of 1986, as amended.

“Condemnation™ means any taking/of title to, use of, or any other interest in the Property
under the exercise of the power of condemmnatian or eminent domain, whether temporarily or
permanently, by any Governmental Aunthority oz by any other Person acting under or for the benefit
of a Governmental Authority.

“Condemnation Awards” means any and all judements, awards of damages (including
severance and consequential damages), payments, proceeds, settlements, amounts paid for a taking
in lieu of Condemnation, or other compensation heretofore or hereafter made, including interest
thereon, and the right to receive the same, as a result of, or in conneet’on with, any Condemnation
or threatened Condemnation.

“Contract of Sale” means any contract for the sale of all or any part of the Property or any
interest therein, whether now in existence or hereafter executed.

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

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

“Design and Construction Documents™ means, collectively, (a) all contracts for services to
be rendered, work to be performed or materials to be supplied in the development of the Land or
the construction or repair of Improvements, including all agreements with architects, engineers or
contractors for such services, work or materials; (b) all plans, drawings and specifications for the
development of the Land or the constriction or repair of Improvements; (c) all permits, licenses,
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variances and other rights or approvals issued by or obtained from any Governmental Authority or
other Person in connection with the development of the Land or the construction or repair of
Improvements; and (d) all amendments of or supplements to any of the foregoing.

“Encumbrance™ means any Lien, casement, right of way, roadway (public or private),
declaration, condition, covenant, or restriction (including any declaration, condition, covenant, or
restriction in connection with any condominium development or cooperative housing
development), Lease or other matter of any nature that would affect title to the Property.

“Environmental Indemnity Agreement” means that certain Environmental Indemnity
Agreement of even date herewith made by Mortgagor for the benefit of Mortgagee.

“ERISA’ Means the Employee Retirement Income Security Act of 1974, as amended.

“Event oi Drefault” means an event or circumstance specified in Article VI and the
continuance of such evert or circumstance beyond the applicable grace and/or cure periods
therefor, if any, set forth in’ Article VL.

“Expense” means all fees, charges, costs and expenses of any nature whatsoever incurred
at any time and from time to time (whether before or after an Event of Default) by Mortgagee in
making, funding, administering or modifving the Loan, in protecting the security of this Security
Instrument, in negotiating or entering int¢-apv “workout” of the Loan, or in exercising or enforcing
any rights, powers and remedies provided in this, Security Instrument or any of the other Loan
Documents, including reasonable attorneys' fees, court costs, receiver's fees, management fees and
costs incurred in the completion, repair, maintenaneé and operation of, Or taking possession of, or
selling, the Property.

“First Loan™ means the loan provided by Village Bank & Trust (“First Lender”) to
Mortgagor in the aggregate principal amount of Five Million ar.d No/100 Dollars ($5,000,000.00),
pursuant to a Loan Agreement dated as of September 14, 2018, vetween Mortgagor and First
Lender.

“Governmental Authority” means any governmental or quasi-governmental entity,
including any court, department, commission, beard, bureau, agency, administation, service,
district or other instrumentality of any governmental entity.

“HUD” means the U.S. Department of Housing and Urban Development.

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

“Insurance Proceeds™ means the insurance claims under and the proceeds of any and all
policics of insurance covering the Property or any part thereof, including all returned and unearned
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premiums with respect to any insurance relating to such Property, in cach case whether now or
hereafter existing or arising.

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

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

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

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

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

“Loan Documents” means this Security Instrumen?, fae Subordinated Note, the Affordable
Housing Land Use Restriction, the Environmental Indenmuty Agreement, and any and all other
documents which Mortgagor or any other party or parties have executed and delivered, or may
- hereafter execute and deliver, to evidence, secure or guarantee the (v'igations, or any part thereof,
as the same may from time to time be extended, amended, restated, supplemented or otherwise
modified.

“Market Rate Units” means Residential Units that are not subject to the TaxCredit income
limitations under Section 42 of the Code, if any.

“Net Proceeds” when used with respect to any Condemnation Awards or-lnsurance
Proceeds, means the gross proceeds from any Condemnation or Casualty remaining after payment
of all Expenses, including attorneys' fees, incurred in the collection of such gross proceeds.

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

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

“OFALC” means the U.S. Department of Treasury's Office of Foreign Assets Control.

“Partnershin Agreement” shall have the meaning set forth in Section 5.2.

“Permitted Ercumbrances” means (a) any matters set forth in any policy of title insurance
issued to Mortgagee and insuring Mortgagee's interest in the Property which are acceptable to
Mortgagee as of the date h:creof, (b) the Liens and interests of this Security Instrument, (c) the
Alfordable Housing Land Use Regtriction, (d) the Tax Credit Land Use Restriction, (e) a mortgage
in favor of the holder of the First Lean, and (f) any other Encumbrance that Mortgagee shall
expressly approve in writing in its.sole and absolute discretion. For purposes of this Security
Instrument a mortgage securing a refinaozing of the First Loan shall be deemed to be a Permitted
Encumbrance. For purposes of this Security Instrument a mortgage securing a refinancing of the
Senior Loan and any subsequent refinancings thereof shall be deemed to be a Permitted
Encumbrance, and Mortgagee agrees to executc-a-subordination agreement in a form reasonably
acceptable to Mortgagee to cvidence such refinancizig and the subordination of this lien to such
refinancing.

“Person” means an individual, a corporation, a partncrship, a joint venture, a limited
l1ability company, a trust, an unincorporated association, any Goveramental Authority or any other
entity.

“Personalty” means all personal property of any kind or naturc, whatsoever, whether
tangible or intangible and whether now owned or hereafter acquired, in which/Mcrtgagor now has
or hereafter acquires an interest and which is used in the construction of, or is pliced upon, or is
derived from or used in connection with the maintenance, use, occupancy or enjeyment of, the
Property, including (a) the Accessories; (b) the Accounts; {(¢) all franchise, license, imznagement
or other agreements with respect to the operation of the Real Property or the business conducted
therein (provided all of such agreements shall be subordinate to this Security Instrument, and
Mortgagee shall have no responsibility for the performance of Mortgagor's obligations thereunder)
and all general intangibles (including payment intangibles, trademarks, trade names, goodwill,
software and symbols) related to the Real Property or the operation thereof; (d) all sewer and water
taps, appurtenant water stock or water rights, allocations and agreements for utilities, bonds, letters
of credit, letter of credit rights, permits, certificates, licenses, guaranties, warranties, causes of
action, judgments, Claims, profits, security deposits, utility deposits, deposits or escrows for taxes,
insurance or other matters, and all rebates or refunds of fees, Taxes, assessments, charges or
deposits paid to any Governmental Authority related to the Real Property or the operation thereof;
(e) all insurance policies held by Mortgagor with respect to the Property or Mortgagor's operation
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thereof; and (f) all money, instruments, chattel paper, or mortgages and documents (whether
tangible or electronic) arising from or by virtue of any transactions related to the Property, and all
deposits and deposit accounts of Mortgagor with Mortgagee related to the Property, including any
such deposit account from which Mortgagor may from time to time authorize Mortgagee to debit
and/or credit payments due with respect to the Loan; together with all Additions to and Proceeds
of all of the foregoing.

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

“Project” means the affordable housing rental project known as Heart’s Place to be owned
and operated by Mortgagor at the Property, which Project will be comprised of one (1) building
containing eighteer {18) Residential Units. Eighteen (18) Residential Units will be Tax Credit
Units rented to low- aad very low-income households and zero (0) Restdential Units will be Market
Rate Units.

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

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

“QAP” means the Qualified Allocation Plan promulgated by the Siate in accordance with
Section 42 of the Code. . -

“Real Property” means the Land and Improvements, together with (a) all estates, title
interests, title reversion rights, remainders, increases, issues, profits, rights of way-or uses,
additions, accretions, servitudes, strips, gaps, gores, liberties, privileges, water rigiits, water
courses, alleys, passages, ways, vaults, licenses, tenements, franchises, hereditaments, royalties,
appurtenances, air space, easements, rights-of-way, rights of ingress or egress, parking rights,
timber, crops, mineral interests and other rights, now or hereafter owned by Mortgagor and
belonging or appertaining to the Land or Improvements; (b) all Claims whatsoever of Mortgagor
with respect to the Land or Improvements, either in law or in equity, in possession or in
expectancy; (c) all estate, right, title and interest of Mortgagor in and to all streets, roads and public
places, opened or proposed, now or hereafter adjoining or appertaining to the Land or
Improvements; and (d) all options to purchase the Land or Improvements, or any portion thereof
or interest therein, and any greater estate in the Land or Improvements, and all Additions to and
Proceeds of the foregoing.
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“Rents” Means all of the rents, royalties, 1ssues, profits, revenues, earnings, income and
other benefits of the Property, or arising from the use or enjoyment of the Property, including all
such amounts paid under or arising from any of the Leases and all fees, charges, accounts or other
payments for the use or occupancy of rooms or other public facilities within the Real Property.

“Residential Units” means the individual residential rental housing Tax Credit Units and
the Market Rate Units located on the Project Property.

“Sanctions™ means, collectively, any sanctions administered or enforced by the United
States Government, including OFAC, the United Nations Security Council, the European Union,
Her Majesty's Treasury, or other relevant sanctions authority.

“Security Instrument” means this deed of trust, assignment of leases and rents and secunty
agreement, as thesame may from time to time be extended, amended, restated, supplemented or
otherwise modifiea:

“Senior Lender” 1ne2ns the First Lender.
“Senior Loan” means the/t1rst [oan.

“Senior Loan Documents™ meang the documents and instruments evidencing and securing
the Senior Loan.

“State” means the state in which the Laad 15 located.

“State Housing Finance Agency” means the aeency controlling the allocation of Tax
Credits and administering the Tax Credits for the State.

“Subordinated Note™ means the Promissory Note of ¢ver date herewith in the original
principal amount of Three Hundred Seventy-One Thousand ~Eight and No/100 Dollars
($371,008.00) made by Mortgagor to the order of Mortgagee, as the saine may from time to time
be extended, renewed, amended, restated, supplemented or otherwise modified.

“Tax Credit Land Use Restriction” means the extended low-income hbusing commitment
entered into between Mortgagor and the State Housing Finance Agency in coraection with the
Tax Credits pursuant to Section 42(h)(6) of the Code, which shall be recorded as an’nrumbrance
against the Land.

“Tax Credit Requirements” means any and all restrictions, including, without limitation,
applicable federal, state and local Laws, and the requirements of any agreement with any
Governmental Authority, which must be complied with in order for the Project to qualify for the
full amount of Tax Credits allocated to or reserved for the Project or to avoid an event of recapture
in respect of such Tax Credits, including, without limitation, the requirements of Section 42 of the
Code, the documents and instruments executed and delivered between Mortgagor and the State
Housing Finance Agency in connection with the allocation or reservation of Tax Credits for the
Project, the Tax Credit Land Use Restriction, and the QAP.
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“Tax Credit Units” means Residential Units that are subject to the Tax Credit income
limitations under Section 42 of the Code as specified in the Tax Credit Land Use Restriction.

“Tax Credits” means the low-income housing tax credit under Section 42 of the Code.

»

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

“Treastz2r™ means any direct or indirect sale, assignment, conveyance or transfer, including
any Contract of Rale and any other contract or agreement to sell, assign, convey or transfer, in
whole or in part,wnether made voluntarily or by operation of Law or otherwise, and whether made
with or without consiéeration.

Article I1 .
Cranting Clauses; Condition of Grant

Section2.]  Conveyance: and Security Interests.

In order to secure the prompt payinentand performance of the Obligations, Mortgagor does
hereby IRREVOCABLY GRANT, GIVE, BARGAIN, SELL, WARRANT, ALIEN, REMISE,
RELEASE, CONVEY, MORTGAGE, TRANSFER, ASSIGN, CONFIRM, HYPOTHECATE,
DEPOSIT, PLEDGE, CREATE A SECURITY INMTZREST IN and SET OVER to Mortgagee, in
fee simple, all of Mortgagor's present and future ¢siete, right, title and interest in and to the
tollowing described property, whether such property is new or hereafter in existence: (a) the Real
Property, with all rights, appurtenances, and privileges-inerennto belonging, unto Mortgagee,
Mortgagee's successors and assigns forever; (b) a security inteiest 17 the Personalty; (c) a security
interest in, all Condemnation Awards and all Insurance Proceeas.and to refunds, credits and
abatements of real estate taxes; (d) a security interest i, all of Mortgagor's right, title and interest
in, but not any of Mortgagor's obligations or liabilities under, all Design and Construction
Documents and all Contracts of Sale; and (e} all of Mortgagor's rights under-Section 365 of the
Bankruptcy Code. All Persons who may have or acquire an interest in all or any partof the Property
will be deemed to have notice of, and will be bound by, the terms of the Obligations 2:d each other
agreement or instrument made or entered into 1n connection with each of the Obligauzors.

Section 2.2 Absolute Assipnment of Leases and Rents.

In consideration of the making of the Loan by Mortgagee to Mortgagor, the sum of Ten
and No/t00 Dollars ($10.00) and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Mortgagor irrevocably, presently, absolutely,
unconditionally and not merely as additional security for the payment and performance of the
indebtedness secured hereby, assigns, sells, sets over and delivers the Leases and Rents to
Mortgagee. This assignment is, and is intended 1o be, an unconditional, absolute and present
assignment from Mortgagor to Mortgagee of all of Mortgagor's right, title and interest in and to
the Leases and the Rents and not an assignment in the nature of a pledge of the Leases and Rents
or the mere grant of a security interest therein, subject to the rights of the Senior Lender. So long

8
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as no Event of Default shall exist, however, and so long as Mortgagor is not in default in the
performance of any obligation, covenant or agreement contained in the Leases, Mortgagor shall
have a license {which license shall terminate automatically and without notice upon the occurrence
of an Event of Default or a default by Mortgagor under the Leases) to collect; but not prior to
accrual, all Rents. Mortgagor agrees to collect and hold all Rents in trust for Mortgagee and to use
the Rents for the payment of the cost of operating and maintaining the Property and for the payment
of the other Obligations before using the Rents for any other purpose.

Section 2.3 Securnity Agreement, Fixture Filing and Financing Statement.

This Security Instrument creates a security interest in the Personalty, and, to the extent the
Personalty <50t real property, this Security Instrument constitutes a security agreement from
Mortgagor to Meitgagee under the Uniform Commercial Code of the State. In addition to all of its
other rights undei *iis Security Instrument and otherwise, and subject to the rights of the Senior
Lender, Mortgagee shall have all of the rights of a secured party under the Uniform Commercial
Code of the State, as in‘eficct from time to time, or under the Uniform Commerctal Code in force
from time to time in any other state to the extent the same is applicable Law. This Security
Instrument shall be effective os.a financing statement filed ash a fixture filing with respect to all
fixtures included within the Property and 1s to be filed for record in the real estate records of each
county where any part of the Prepeity (including such fixtures) i1s situated. This Security
Instrument shall also be effective as a Izneing statement with respect to any other Property as to
which a security interest may be perfected Uy ihe filing of a financing statement and may be filed
as such in any appropriate filing or recording office. The respective mailing addresses of
Mortgagor and. Mortgagee are set forth in the opzning paragraph of this Security Instrument. A
carbon, photographic or other reproduction of this(Security Instrument or any other financing
statement relating to this Security Instrument shall be svificient as a financing statement for any
of the purposes referred to in this Section. Mortgagor herebi-irrevocably authorizes Mortgagee at
any time and from time to time to file any initial financing statenients, amendments thereto and
continuation statements as authorized by applicable Law, reasorably required by Mortgagee to
establish or maintain the validity, perfection and priority of the secuiiiy” interests granted in this
Security Instrument. The foregoing authorization includes Mortgagor's irrevocable authorization
for Mortgagee at any time and from time to time to file any initial firzncing statements and
amendments thereto that indicate the Personalty (a) as “all assets” of Mortgagor ot words of similar
effect, regardless of whether any particular asset comprised in the Personalty falle'wihin the scope
of the Uniform Commercial Code of the State or the jurisdiction where the inttial financing
statement or amendment is filed, or (b) as being of an equal or lesser scope or with greatcr detail.

Section 2.4  Reconveyance of Security Instrument and Termination of Assignments and
Financing Statements.,

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

Article I11
Representations and Warranties

Mortgagor makes the following representations and warranties to Mortgagec:

Section 3.1  Title to Real Property.

Mortgagor (a) owns good and marketable fee simple title to the Real Property, (b) owns all
of the benefitial and equitable interest in and to the Real Property, and (c) is lawfully seized and
possessed of the real Property. Mortgagor has the right and authority to convey the Real Property
and does hereby.iportgage and convey the Real Property to Mortgagee. The Real Property is
subject to no Encuriiciances other than the Permitted IEncumbrances.

Section 3.2  Tule to Other Property.

Mortgagor has good tit/¢ to_the Personalty, and the Personalty is not subject to any
Encumbrance other than the Permitte¢ Encumbrances. None of the Leases, Rents, Design and
Construction Documents, or Contracis of Sale is subject to any Encumbrance other than the
Permitted Encumbrances.

Section 3.3 Property Assessments.

The Real Property is assessed for purposes oi Property Assessments as a separate and
distinct parcel from any other property, such that the Real r'roperty shall never become subject to
the Lien of any Property Assessments levied or assessed against any property other than the Real
Property.

Section 3.4  Independence of the Real Property.

No buildings or other improvements on property not covered by this Security Instrument
rely on the Real Property or any interest therein to fulfill any requirement o) any Governmental
Authority for the existence of such property, building or improvements; and rione of the Real
Property relies, or will rely, on any property not covered by this Security [nstrument'or any interest
therein to fulfill any requirement of any Governmental Authority. The Real Property Las been
properly subdivided from all other property in accordance with the requirements of any applicable
(Governmental Authorities.

Section 3.5  Existing Improvements.

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

Section 3.6  Leases and Tenants.
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The Leases are valid and are in full force and effect, and Mortgagor is not in default under
any of the terms thereof. Mortgagor has not accepted any Rents in advance of the time the same
became due under the Leases and has not forgiven, compromised or discounted any of the Rents.
Subject to the rights of the Senior Lender, Mortgagor has titie to and the right to assign the Leases
and Rents to Mortgagee, and no other assignment of the Leases or Rents has been granted, except
in favor of the holder of a Senior Loan. Mortgagor has delivered to Mortgagee a true and complete
copy of the form of lease (“Form Lease™) used or to be used for the Property, as well as a true and
complete rent roll for the Property, if occupied as of the date of this Security Instrument.

Section 3.7  Orpanization, Power and Authority of Morteagor: Loan Documents.

Morigazor (a) is a limited partnership duly organized, existing and in good standing under
the Laws of thie state in which it is organized and is duly qualified to do business and in good
standing in the Siate {if different from the state of its formation) and in any other state where the
nature of Mortgagor's husiness or property requires it to be qualified to do business, and (b) has
the power, authority aid-legal right to own its property and carry on the business now being
conducted by it and to engage in the transactions contemplated by the Loan Documents. The Loan
Documents to which Mortgagorisa party have been duly executed and delivered by Mortgagor,
and the execution and delivery of, a1 the carrying out of the transactions contemplated by, such
Loan Documents, and the performance-and observance of the terms and conditions thereof, have
been duly authorized by all necessary urganizational action by and on behalf of Mortgagor. The
l.oan Documents to which Mortgagor is a party constitute the valid and legally binding obligations
of Mortgagor and are fully enforceable against Mortgagor in accordance with their respective
terms, except to the extent that such enforceability/may be limited by Laws generally affecting the
enforcement of creditors’ rights.

Section 3.8  Other Documents: Laws.

The execution and performance of the Loan Documents to which Mortgagor is a party and
the consummation of the transactions contemplated thereby will nocconflict with, result in any
breach of, or constitute a default under, the organizational documeiiis of Mortgagor, or any
contract, agreement, document or other instrument to which Mortgagor 15'a party or by which
Mortgagor or any of its properties may be bound or affected, and such actiong donot and will not
violate or contravene any Law to which Mortgagor is subject. Such actions do_i¢*and will not
violate or contravene any Law to which Mortgagor, the Property, or any tenant underany Lease is
subject.

Section 3.9  Taxes.

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

Section 3.10  Legal Actions.

There are no Claims or investigations by or before any court or Governmental Authority,
pending, or to the best of Mortgagor's knowledge and belief, threatened against or affecting
Mortgagor, Mortgagor's business or the Property. Mortgagor 1s not in default with respect to any
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order, writ, injunction, decree or demand of any court or any Governmental Authority affecting
Mortgagor or the Property.

Section 3.11 Nature of Loan.

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

Section 3.12 ERISA and Prohibited Transactions.

As of the date hereof and throughout the term of the Loan: (a) Mortgagor is not and will
not be (1) an “einnloyee benefit plan,” as defined in Section 3(3) of ERISA, (i1} a "governmental
plan” within the meaning of Section 3(32) of ERISA, or (iit) 2 “plan” within the meaning of Section
4975(e) of the Code; 1) the assets of Mortgagor do not and will not constitute “plan assets” within
the meaning of the Unitzd Ztates Department of Labor Regulations set forth in Section 2510.3-101
of Title 29 of the Code oi 'ederal Regulations; (c) transactions by or with Mortgagor are not and
will not be subject to state stawfes.applicable to Mortgagor regulating investments of fiduciaries
with respect to governmental plans;-and (d) Mortgagor will not engage in any transaction that
would cause any Obligation or any action taken or to be taken hereunder (or the exercise by
Mortgagee of any of its rights under the Security Instrument or any of the other Loan Docurents)
to be a non-exempt {under a statutory or-arministrative class exemption) prohbited transaction
under ERISA or Section 4975 of the Coae. Mortgagor agrees to deliver to Mortgagee such
certifications or other evidence of compliance with the provisions of this Section as Mortgagee
may from time to time request.

Section 3.13  OFAC and Other Sanctions.

Neither Mortgagor nor, to the knowledge of Mortgaygor, uny partner, director, officer,
employee, agent, Affihate or representative of Mortgagor 1s a Person currently the subject of any
Sanctions, nor is any partner, director, officer, employee, agent, Affiuate or representative of
Mortgagor located, organized or resident in a country or territory that is th¢ subject of Sanctions.

Section 3.14 Governmental Authorities.

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

Section 3.15 Embargoed Persons.

As of the date hereof and at all times throughout the term of the L.oan none of the funds or
other assets of Mortgagor, any guarantor or indemnitor of any portion of the Loan or other
indebtedness secured hereby, or any principal of any of them, constitute property of, or are
beneficially owned, directly or indirectly, by any person, entity or government subject to trade
restrictions under U.S. law, including, but not limited to, the International Emergency Economic
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Powers Act, 50 U.S.C. §§ 1701 et seq., the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism (USA Patriot Act) Act of 2001
(Public Law 107-56) (including the anti-terrorism provisions thereof) (the “Patriot Act™), The
Trading with the Enemy Act, 50 U.S.C. App. 1 et seq., and any Executive Orders or regulations
promulgated under any such legislation, including those related to Specially Designated Nationals
and Specially Designated Global Terrorists, with the result that the investment in Mortgagor, or
any such guarantor, indemnitor or principal, as applicable (whether directly or indirectly), is
prohibited by law or the Loan made by the Mortgagee is in violation of law (any such person,
entity or government being referred to herein as an “Embargoed Person™; (ii) no Embargoed
Person has any interest of any nature whatsoever in Mortgagor, or any such guarantor, indemnitor
or principal, 2z applicable, with the result that the investment in Mortgagor, or any such guarantor,
indemnitor‘orprincipal, as applicable (whether directly or indirectly), is prohibited by law or the
Loan is in violaien of law; and (iii) none of the funds of Mortgagor, or any such guarantor,
indemnitor or pringipal, as applicable, have been derived from any unlawtul activity with the result
that the investment in Mortgagor, or any such guarantor, indemnitor or principal, as applicable
(whether directly or indirccily), is prohibited by law or the Loan is in violation of law. The Patriot
Act and federal regulations 1ssued with respect thereto require all financial institutions to obtain,
verify and record certain information that identifies individuals or business éntities which open an
“account” with such financial ingutution. Consequently, Mortgagee may from time-to-time
request, and Mortgagor shall provide to TMortgagee, Mortgagor’s name, address, tax identification
number and/or such other information as shal! be necessary for Mortgagee to comply with federal
law. An “account” for this purpose may ‘nclude, without limitation, a deposit account, cash
management service, a transactton or asset acchuny, a credit account, a loan or other extension of
credit, and/or other financial services product.

Section 3.16  Access.

All streets, roads, highways, bridges and waterways nccessary for access to and full use,
occupancy, operation and disposition of the Land and the Tmprevements have been completed,
have been dedicated to and accepted by the appropriate municipal authority and are open and
available to the Land and the Improvements without further condition‘ar cost to Mortgagor.

Section 3.17 Tax Retumns.

Mortgagor and, if Mortgagor 1s a partnership, any general partner of Mortgagor, has filed
all federal, state and local tax returns required to be filed and has paid or made adequatc provision
for the payment of all federal, state and local taxes, charges and assessments, including sales and
payroll taxes, payable by Mortgagor and its general partners, if any. Mortgagor and its general
partners, if any, believe that their respective tax returns properly reflect the income and taxes of
Mortgagor and said general partners, if any, for the periods covered thereby, subject only to
reasonable adjustments required by the Internal Revenue Service or other applicable tax authority
upon audit.

Section 3.18 Consents.

Mortgagor is not required to obtain any consent, approval or authorization from or to file
any declaration or statement with, any governmental authority or agency in connection with or as

13
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a condition to the execution, delivery or performance of this Security Instrument, the Note or the
other Loan Documents which has not been so obtained or filed. Mortgagor has obtained or made
. all necessary (i) consents, approvals and authorizations and registrations and filings of or with all
governmental authorities or agencies and (ii) consents, approvals, waivers and notifications of
partners, stockholders, members, creditors, lessors and other non-governmental persons and/or
entities, in each case, which are required to be obtained or made by Mortgagor in connection with
the execution and delivery of, and the performance by Mortgagor of its obligations under, the Loan
Documents.

Section 3.19  Reports.

All deports, certificates, affidavits, statements and other data prepared and furnished by
Mortgagor to Mestgagee in connection with the Loan are true and correct in all maternial respects
and do not omit 1 state any fact or circumstance necessary to make the statements contained
therein not misleading.. All reports, certificates, affidavits, statements and other data prepared by
third parties and furnished vy Mortgagor to Mortgagee in connection with the Loan are, to the best
of Mortgagee’s knowledge, true and correct in all material respects and do not omit to state any
fact or circumstance necessary. 4 wiake the statements contained therein not misleading.

Section 3.20 Bankruptcy.

No bankruptcy or insolvency procceitings are pending or contemplated by Mortgagor or,
to the best knowledge of Mortgagor, against Meitgagor or by or against any endorser, cosigner or
guarantor of the Subordinated Note.

Section 3.21  Affordable Critical Need Familv-tiousing Representations and Warranties.

(@)  Mortgagor has received an allocation or-a reservation (and has or will timely
comply with all requirements necessary to receive an allocatien) o1 Tax Credits and will timely
comply with all Tax Credit Requirements.

(b)  The Project is to be located within a “high opportunity’ or“low poverty” area as
defined in the QAP.

Article 1V
Affirmative Covenants

Section4.]  Obligations.

Mortgagor agrees to promptly pay and perform all of the Obligations, time being of the
essence in cach case.

Section4.2  Propertv Assessments: Documentary Taxes.

Mortgagor (1) will promptly pay in full and discharge all Property Assessments, and (ii)
will furnish to Mortgagee, upon demand, the receipted bills for such Property Assessments prior
to the day upon which the same shall become delinquent. Property Assessments shall be considered
delinquent as of the first day any interest or penalty commences to accrue thereon. Mortgagor will
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promptly pay all stamp, documentary, recordation, mortgage recording, transfer and intangible
taxes and all other taxes that may from time to time be required to be paid with respect to the Loan,
the Subordinated Note, this Security Instrument or any of the other Loan Documents.

Section4.3  Permitted Contests.

Mortgagor shall not be required to pay any of the Property Assessments, or to comply with
any Law, so long as Mortgagor shall in good faith, and at its cost and expense, contest the amount
or validity thereof, or take other appropriate action with respect thereto, in good faith and in an
appropriate manner or by appropriate proceedings; provided that (a) such proceedings operate to
prevent the collection of, or other realization upon, such Property Assessments or enforcement of
the Law so<eniested, (b} there will be no sale, forfeiture or loss of the Property during the contest,
(c) Mortgagee or-the Property is not subject to any Claim as a result of such contest, and (d)
Mortgagor provides assurances reasonable satisfactory to Mortgagee (including the establishment
of an appropriate rese1v:z account with Mortgagee) of'its ability to pay such Property Assessments
or comply with such Lawap the event Mortgagor is unsuccessful in its contest. Each such contest
shall be promptly prosecutd to final conclusion or settiement, and Mortgagor shall indemnify and
save Mortgagee harmless agains: 2ii Claims in connection therewith. Promptly after the settlement
or conclusion of such contest or action, Mortgagor shall comply with such Law and/or pay and
discharge the amounts which shall be levied, assessed or imposed or determined to be payable,
together with all penalties, fines, interesis; costs and Expenses in connection therewith.

Section 4.4  Compliance with Laws.

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

Section 4.5  Maintenance and Repair of the Property.

Following construction completion, Mortgagor, at Mortgagor's zole expense, will (a) keep
and maintain Improvements and Accessories in good condition, working order and repair, (b) make
all necessary or appropriate repairs and Additions to Improvements and Accessories, so that each
part of the Improvements and all of the Accessories shall at all times be in gosd'cindition and fit
and proper for the respective purposes for which they were originally intendes. erected, or
installed, and (¢) commit or permit no waste.

Section4.6  Additions to Security.

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

Section 4.7  Subrogation.
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To the extent permitted by Law, Mortgagee shall be subrogated, notwithstanding its release
of record, to any Lien now or hereafter existing on the Property to the extent that such Lien is paid
or discharged by Mortgagee whether or not from the proceeds of the Loan. This Section shall not
be deemed or construed, however, to obligate Mortgagee to pay or discharge any Lien.

Section 4.8  leases.

(a)  Mortgagor shall (i) observe and perform all of the obligations imposed. upon the
landlord in the Leases and will not do or permit to be done anything to impair the security thereof,
(i1) execute and deliver, at the request of Mortgagee, all such assignments of the Leases and Rents
in favor of Mortgagee as Mortgagee may from time to time require, and (iii) use its best efforts to
enforce or searne, or cause to be enforced or secured, the performance of each and every obligation
and undertakiag-ef the respective tenants under the Leases and will appear in and defend, at
Mortgagor's sol¢ cost and expense, any action or proceeding arising under, or in any manner
connected with, the [leases.

(b)  Mortgages ‘siiall not be obligated to perform or discharge any obligation of
Mortgagor under any Lease. The assignment of Leases provided for in this Security Instrument in
no manner places on Mortgagee anyv-responsibility for (i) the control, care, management or repair
of the Property, (11) the carrying out.of any of the terms and conditions of the Leases, (ii1) any
waste committed on the Property, or (ivjany dangerous or defective condition on the Property
(whether known or unknown).

{c)  No approval of any Lease by Mortgagee shall be for any purpose other than to
protect Mortgagee's security and to preserve Morigeges's rights under the Loan Documents, and
no such approval shall result in a waiver of a Default ol Event of Default.

(d)  To the extent not so provided by applicable Lzw each of the Leases of the Real
Property, or of any part thereof, shall provide that, in the evert of the enforcement by the
Mortgagee of the remedies provided for by Law or by this Securitv Instrument, the lessee
thereunder will, upon request and at the option of any Person sucéceding to the interest of
Mortgagor as a result of such enforcement, automatically become the lessze of said successor in
interest, without change in the terms or other provisions of such lease, provider, however, that said
successor in interest shall not be bound by (i) any payment of rent or additionariczi for more than
one (1) month in advance, except prepayments in the nature of security for the perfermance by
said lessee of its obligations under said Lease, but only to the extent such successorn interest
actually receives such prepayments in the nature of security, or (i) any amendment or modification
of the Lease made without the consent of the Mortgagee or such successor in interest. Each Lease
shall also provide that, upon request by said successor in interest, such lessee shall execute and
deliver an instrument or instruments confirming such attornment.

Section4.9  Insurance.

Mortgagor will at all times keep the Property insured in the manner and to the extent
required in this Security Instrument. Mortgagor shall maintain the following insurance at its sole
cost and expense:
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(a)  Insurance against Casualty to the Property under a policy or policies covering such
risks as are presently included in “special form™ (also known as “all risk™) coverage, including
such risks as are ordinarily insured against by similar businesses, but in any event including fire,
lightning, windstorm, hail, explosion, riot, riot attending a strike, civil commotion, damage from
aircraft, smoke, vandalism, malicious mischief and acts of terrorism. Subject to the requirements
of a Senior Loan, such insurance shall name Mortgagee as mortgagee and loss payee. Unless
otherwise agreed in writing by Mortgagee, such insurance shall be for the full insurable value of
the Property, with a deductible amount, if any, reasonably satisfactory to Mortgagee. No policy of
insurance shall be written such that the proceeds thereof will produce less than the minimum
coverage required by this Section by reason of co-insurance provisions or otherwise. The term
“full msurable value” means one hundred percent (100%) of the actual replacement cost of the
Property (exciuding excavation costs and costs of underground flues, pipes, drains and other
uninsurable itens).

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

(c)  Workers' compensation irsurance for all employees of Mortgagor in such amount
as 1s required by Law and including employvi's hiability insurance, 1f required by Mortgagee

(d)  During any period of constructionzpen the Property, Mortgagor shall maintain, or
cause others to maintain, builder's risk insurance {rion-reporting form) of the type customarily
carried in the case of similar construction for one hundier rercent (100%) of the full replacement
cost of work in place and materials stored at or upon the Froperty.

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

§3) Loss of rental value insurance or business interruption insurance in an amount
reasonably acceptable to Mortgagee.

(g)  Such other and further insurance as may be required from time to time by
Mortgagee in order to comply with regular requirements and practices of Mortgagee in similar
transactions including, if required by Mortgagee, boiler and machinery insurance, pollution
liability insurance, wind insurance and earthquake insurance, so long as any such insurance is
generally available at commercially reasonable premiums as determined by Mortgagee from time
to time.
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In addition to the foregoing, during any construction on the Property, Mortgagor shall cause
each general contractor and other contractor to provide and maintain comprehensive (commercial)
general liability insurance and workers' compensation insurance for all employees of each general
contractor and other contractor meeting, respectively, the requirements of Subsections (b) and (c),
above.

Each policy of insurance (i) shall be issued by one or more insurance companies each of
which must have an A.M. Best Company financial and performance rating of A-VIII or better and
are qualified or authorized by the Laws of the State to assume the risks covered by such policy,
(i1) with respect to the insurance described under the preceding Subsections (), (d), (e) and (),
shalt have attzched thereto standard non-contributing, non-reporting mortgagee clauses in favor of
and entitling Mortgagee without contribution to collect any and all proceeds payable under such
insurance, citheras sole payee or as joint payee with Mortgagor except as required by the Senior
Loan Documents. /in) shall provide that such policy shall not be canceled or modified without at
least thirty (30) days prior written notice to Mortgagee, and (iv) shall provide that any loss
otherwise payable thereurder shall be payable notwithstanding any act or negligence of Mortgagor
which might, absent suchi agreement, result in a forfeiture of all or a part of such insurance
payment. Mortgagor shall prompily pay all premiums when due on such insurance and, not less
than thirty (30) days prior to the expitation dates of each such policy, Mortgagor will deliver to
Mortgagee acceptable evidence ol“irsurance, such as a renewal policy or policies marked
“premium paid” or other evidence satistactory to Mortgagee reflecting that all’ required insurance
is current and in force. Mortgagor will immicdiately give Notice to Mortgagee of any cancellation
of, or change in, any insurance policy. Mortzagee shall not, because of accepling, rejecting,
approving or obtaining insurance, incur any liability for (A) the existence, nonexistence, form or
legal sufficiency thereof, (B) the solvency of any insurcr, or (C) the payment of losses. Mortgagor
may satisfy any insurance requirement hereunder by providing one or more “blanket” insurance
policies, subject to Mortgagee's approval in each instznce as to limits, coverages, forms,
deductibles, inception and expiration dates, and cancellation plovisions.

Section 4.10 Insurance/Condemnation Proceeds.

(a) Subject to the terms and conditions set forth in the Senior Loan Documents, alt
Insurance Proceeds and/or Condemnation Awards will be paid to Mortgagee for application to the
Obligations in the manner and (o the extent provided in this Security Instrument/Vortgagor shall
give Mortgagee prompt notice of any action, actual or threatened, in Condemnaticii or eminent
domain and of any Casualty. Mortgagee is authorized, at its sole and absolute option, to ¢oramence,
appear in and proseculte, in its own or Mortgagor's name, any action or proceeding relating to any
Condemnation or Casualty, and to make proof of loss for and to settle or compromise any Claim
in connection therewith. In such case, Mortgagee shall have the right to receive all Condemnation
Awards and Insurance Proceeds, and may deduct therefrom any and all of its Expenses. However,
50 long as no Event of Default has occurred and Mortgagor is diligently pursuing its rights and
remedies with respect to a Claim, Mortgagee will obtain Mortgagor's written consent (which
consent shall not be unreasonably withheld or delayed) before making proof of loss for or settling
or compromising such Claim. Mortgagor agrees to diligently assert its rights and remedies with
respect to each Claim and to promptly pursue the settlement and compromise of each Claim subject
to Mortgagee's approval, which approval shall not be unreasonably withheld or delayed. If, prior
to the receipt by Mortgagee of any Condemnation Award or Insurance Proceeds, the Property shall
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have been sold pursuant to the provisions of the Security Instrument, Mortgagee shall have the
right to receive such funds (a) to the extent of any deficiency found to be due upon such sale with
interest thereon (Whether or not a deficiency judgment on the Security Instrument shall have been
sought or recovered or denied), and (b) to the extent necessary to reimburse Mortgagee for its
Expenses. If any Condemnation Awards or Insurance Proceeds are paid to Mortgagor, Mortgagor
shall receive the same in trust for Mortgagee. Within ten (10) days after Mortgagor's receipt of any
Condemnation Awards or Insurance Proceeds, Mortgagor shall deliver such awards or proceeds to
Mortgagee in the form in which they were received, together with any endorsements or documents
that may be necessary to effectively negotiate or transfer the same to Mortgagee. Mortgagor agrees
to execute and deliver from time to time, upon the request of Mortgagee, such further instruments
or documentgas may be requested by Mortgagee to confirm the grant and assignment to Mortgagee
of any Conderniration Awards or Insurance Proceeds.

(b)  Suhkject to the terms and conditions set forth in the Senior Loan Documents, Net
Proceeds must be utilized either for payment of the Obligations or for the restoration of the of the
Properly. Subject to the ferms and conditions set forth in the Sentor Loan Documents, Net
Proceeds may be utilized {or the restoration of the Property only if no Default shall exist and only
if in the reasonable judgment of Mortgagee (1) there has been no material adverse change in the
financial viability of the construction or operation of the Improvements, (i) the Net Proceeds,
together with other funds deposited witii Mortgagee for that purpose, are; sufficient to pay the cost
of the restoration pursuant to a budget ard plans and specifications approved by Mortgagee, and
(iii) the restoration can be completed prioro the final maturity of 'the Loan and prior to the date
required by the holder of any Senior Loan or ary Lzase. Otherwise, Net Proceeds shall be utilized
for payment of the Obligations.

(¢)  Subject to the terms and conditions set {oribin the Senior Loan Documents, if Net
Proceeds are to be utilized for the restoration of the Property;ihe Net Proceeds, together with any
other funds deposited with Mortgagee for that purpose, must be Ceposited in an interest-bearing
account with Mortgagee, which account will be assigned to Mortgagee as additional security for
the Loan. If at any time Mortgagee shall determine that Net Procceds are not or will not be
sufficient 1o pay, in a timely manner, the costs of such restoration, then Mortgagor shall deposit
with Mortgagee, within ten (10) days from the effective date of a Netice® from Mortgagee
requesting such deposit, funds in an amount equal to the deficiency. Such funds and Net Proceeds
shall be held in a deposit account controlled by Mortgagee, which shall be an’inierest-bearing
account, with all accrued interest to become part of Mortgagor's deposit (*Deposit Account™).
Mortgagor agrees that it shall include all interest and earnings on any such deposit as'ils income
(and, if Mortgagor is a partnership or other pass-through entity, the income of its partners, members
or beneficiaries, as the case may be), and shall be the owner of all funds on deposit in the Deposit
Account for federal and applicable state and local tax purposes. Mortgagee shall have the exclusive
right to manage and control all funds in the Deposit Account, but Mortgagee shall have no
fiduciary duty with respect to such funds. Advances of funds on deposit from time to time in the
Deposit Account will be made from time to time for the Payment of costs of restoration, prior {0
the advance of Net Proceeds for such amounts. Advances of Net Proceeds and amounts on deposit
in the Deposit Account will be advanced in a manner satisfactory to Mortgagee and consistent with
Mortgagee's advance of construction loans. Any account fees and charges may be deducted from
the balance, if any, in the Deposit Account. Mortgagor grants to Mortgagee a security interest in
the Deposit Account and all such deposited funds hereafter deposited to such Deposit Account,
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and any proceeds thereof, as security for the Obligations. Such security interest shall be governed
by the Uniform Commercial Code of the State, and Mortgagee shall have available to it all of the
rights and remedies available to a secured party thereunder. Subject to the rights of Senior Lender,
the Deposit Account may be established and held in such name or names as Mortgagee shall deem
appropriate, including in the name of Mortgagee. Subject to the rights of Sentor Lender, Mortgagor
hereby constitutes and appoints Mortgagee and any officer or agent of Mortgagee its true and
lawful attorneys-in-fact with full power of substitution to open the Deposit Account and to do any
and every act that Mortgagor might do on its own behalf to fulfill the terms of this Section. Subject
to the rights of Senior Lender, to the extent permitted by Law, Mortgagor hereby ratifies all that
said attorneys shall lawfully do or cause to be done by virtue hereof. Jt is understood and agreed
that this powsr of attorney, which shall be deemed to be a power coupled with an interest, cannot
be revoked.

Section 4.11 » Mortgagee's Right to Cause Performance of Covenants.

If Mortgagor fails fo maintain any insurance and pay the premiums for insurance as
required in this Article, te-pay all taxes, penalties, assessments, charges, and claims as required in
this Article, or to repair and maintzin any of the Property as required in this Article, or if Mortgagor
fails to keep or perform any of Morigagor's other covenants herein, Mortgagee may obtain such
insurance, cause such repairs and maintenance to be made, pay such taxes, penalties, assessments,
charges, or claims, or cause such otiier covenants to be performed. Mortgagor will pay to
Mortgagee on demand all amounts paid by Mortgagee for the foregoing and the amount of all
Expenses incurred by Mortgagee in connection therewith, together with interest thereon from the
date when incurred. Such amounts and interest acre)secured by this Security Instrument, which
creates a Lien in the Property prior to any right, title, interest, lien, or claim in or upon the Property
subordinate to the Licn of this Security Instrument. Any.such payments by Mortgagee will not be
deemed a waiver of any Default or Event of Default. Morigagee is not obhigated to exercise
Mortgagee's rights under this Section and is not liable to Mortgagcr for any failure to do SO.

Section 4.12 Maintain Lien.

Mortgagor shall maintain the lien of this Security Instrument on the Froperty, subject only
to the Permitted Encumbrances, until all of the-Obligations have been satisfied i full.

Section 4.13  Responsible Property Transfer Law.

Mortgagor represents and warrants that the Property: (1) contains no facilities that arc
subject to reporting (by either Mortgagor or any tenant or lessee thereof or other Person in
possession or occupancy of any portion thereof) under Section 312 of the federal Emergency
Planning and Community Right-to-Know Act of 1986 (42 U.S.C. §11022); (ii) 1s not the site of
any underground storage tanks for which notification is required under 42 U.8.C. §6991a and other
applicable Law; and (iii) is not listed on the Comprehensive Environmental Response,
Compensation and Liability Information System (CERCLIS) (42 U.S.C. §9616). Any part of the
Property may be released by Mortgagee from the Lien created by this Security Instrument. Any
such partial release is at the sole option of Mortgagee; Mortgagee is noi obligated to grant partial
releases. Any such partial release will not affect the Lien created by this Security. Instrument as to
the remainder of the Property.
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Section 4.14  Usury.

In no event shall the amount of interest (including any fees, commissions and any other
amounts which would constitute interest under State Laws governing the maximum interest
permitted to be charged) due or payable hereunder or under the Subordinated Note exceed the
maximum rate of interest allowed by State Law and the interest rate calculated hereunder shall be
calculated accordingly so that such maximum lawful rate is not exceeded. In the event any such
payment of interest in excess of the maximum lawful rate is inadvertently made by Mortgagor or
Mortgagee, then such excess sum shall be credited as a payment of principal, unless Mortgagor
shall notify the Mortgagee, in writing, that it elects to have such excess sum returned forthwith. It
is the expresg intent hereof that Mortgagor not pay and the Mortgagee not receive, directly or
indirectly in eny manner whatsoever, interest in excess of that which may legally be paid by
Mortgagor under Ctate Laws.

Section 4.15 ('No Liens.

Mortgagor agrees 1aat it shall indemnify and hold Mortgagee harmless against any loss or
liability, cost or expense, includiae-any judgments, attorneys' fees and costs, costs of appeal bonds
and printing costs, arising out of or #slating to any proceeding instituted by any claimant alleging
priority over the lien of this Security Instrument, other than a Senior Loan.

Section 4.16  Financial Reporting.

Mortgagor shall provide to Mortgagee as and when requesied by Mortgagee and for the
calculation periods requested by Mortgagee, such uformation as Mortgagee shall reasonably
require in order to determine the financial condition’ et Mortgagor and the Property, including,
without limitation, property operating statements, inceme and expense statements, financial
statements of Mortgagor, federal tax returns of Mortgagor ans-such other financial or Property -
information as may be reasonably requested by Mortgagee. All of such information and statements
shall be in form and detail satisfactory to Mortgagee, and Mor‘gagor shall maintain full and
accurate books and records thereof in accordance with sound accounting principles consistently
applied; and shall be provided within thirty (30) days of any such request

Section4.17 Management of Property.

Mortgagor at all times shall provide for the competent and responsible maragement and
operation of the Property. At all times, Mortgagor shall cause the Property to be managed by a
manager or managing agent approved in writing by Mortgagee. All management contracts
affecting the Property shall be terminable upon thirty (30} days' written notice without penalty or
charge (except for unpaid accrued management fees). Any management contract or contracts
affecting the Property must be approved in writing by Mortgagee prior to the execution of the
same, which approval will not be unreasonably withheld, delayed or conditioned.

Section 4.18 Notification by Mortgagor.

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

Section 4.19 Indemnification by Mortgagor.

Morigacor agrees to indemnify Mortgagee and to hold Mortgagee harmless from and
against, and t¢'d2fend Mortgagee by counsel approved by Mortgagee against, any and all Claims
directly or indirectiy, arising out of or resulting from any transaction, act, omission, event or
circumstance in any way connected with the Property or the Loan, including any Claim arising out
of or resulting from (a)ary failure by Mortgagor to comply with the requirements of any Laws or
to comply with any agresuient that applies or pertains to the Property, including any agreement
with a broker or “finder in connesiion with the Loan or other financing of the Property; (b) any
failure by Mortgagor to observe ard perform any of the obligations imposed upon the landlord
under the Leases; (c) any other Derault-or Event of Default hereunder or under any of the other
Loan Documents; (d) any assertion or al'cgation that Mortgagee is liable for any act or omission
of Mortgagor or any other Person in conuzction with the ownership, development, financing,
leasing, operation or sale of the Property and 4e) the Claims of any broker or finder arising by
reason of the execution hereof or the making of the'Lnan; provided, however, that Mortgagor shall
not be obligated to indemnify Mortgagee with respelt to any Claim arising solely from the gross
negligence or willful misconduct of Mortgagee. The agreements and indemnifications contained
in this Section shall apply to Claims arising both before and-after the repayment of the Loan and
shall survive the repayment of the Loan, any foreclosure or deed, assignment or conveyance In
lien thereof and any other action by Mortgagee to enforce the rign‘s and remedies of Mortgagee
hereunder or under the other Loan Documents. Mortgagor shall employ suitable means to protect
from theft or vandalism all portions of the Improvements.

Section 4.20 Fees and Expenses. .

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

Mortgagor shall pay on demand all Expenses of Mortgagee in connection with the
preparation, administration, default, collection, waiver or amendment of loan terms, or in
connection with Mortgagee's exercise, preservation or enforcement of any of its rights, remedies
or options hereunder, including, without limitation, reasonable fees of outside legal counsel or the
allocated costs of in-house legal counsel, accounting, consulting, brokerage or other similar
professionai fees or expenses, and any fees or expenses associated with travel or other costs
relating to any aspraisals or examinations conducted in connection with the Loan or any collateral
therefor, and the a:ncunt of all such expenses shall, until paid, bear interest at the rate applicable

to principal hereunder (including any default rate) and be an obligation secured by any collateral.

Section 4.21 Affuidable Critical Need Family Housing Covenants.

()  Mortgagor shall caussthe Affordable Housing Land Use Restriction to be recorded
as an Encumbrance against the Land and comply with all of the terms and conditions set forth in
the Affordable Housing Land Use Resirietion.

(b)  Mortgagor shall comply with ait of the Tax Credit Requirements, including,
without limitation, causing the Tax Credit Land Use Restriction to be recorded as an Encumbrance
against the Land and complying with all of the teuins and conditions set forth in the Tax Credit
Land Use Restriction. '

(¢)  Atleast (i) least twenty percent (20%) of the Residential Units in the Project shall
be rented to households whose annual income is fifty percent {50%) or less of AMI or (i1) forty
percent (40%) of the Residential Units in the Project shall be rentéd-c households whose annual
tncome is sixty percent (60%) or less of AMIL, with affordability 4ssessed according to the
requirements of Section 42 of the Code. If any Residential Unit which initiaily qualifies under the
preceding sentence subsequently falls out of compliance because the incorne of the tenant(s)
therein should subsequently exceed the applicable income limit, Mortgagoi shia!l, after such
determination of income, rent the next available Residential Unit of comparable or spaaller size at
the Project to alperson or family whose annual income is less than or equal to suchapplicable

income limit.

(d)  Mortgagor shall operate the Project so that none of the Residential Units at the
Project have age restrictions for any of the occupants. -

()  Mortgagor shall not refuse to lease to a holder of a voucher or certificate of
eligibility under Section 8 of the United States Housing Act of 1937 because of the status of the
prospective tenant as such a holder.

(H Mortgagor’s tenant selection procedure shall be conducted in accordance with all
applicable state and federal Laws, including, without limitation, fair housing Laws, and shall meet
the same affirmative marketing standards as are set forth in 24 C.F.R. § 200.620.
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Article V
Negative Covenants.

Section 5.1  Encumbrances.

Mortgagor will not permit any of the Property to become subject to any Encumbrance other
than the Permitted Encumbrances. Within thirty (30) days after the filing of any mechanic's lien
or other Lien or Encumbrance against the Property, Mortgagor will promptly discharge the same
by payment or filing a bond or otherwise as permitted by Law. So long as Mortgagee's security
has been protected by the filing of a bond or otherwise in a manner satisfactory to Mortgagee in
its sole and absolute discretion, Mortgagor shall have the right to contest in good faith any Claim,
Lien or Ercembrance, provided that Mortgagor does so diligently and without prejudice to
Mortgagee or’dzlay in completing construction of the Improvements. Mortgagor shall give
Mortgagee Notice of any default under any Lien and Notice of any foreclosure or threat of
foreclosure with respeef to any of the Property. Mortgagor agrees that it shall indemnify and hold
Mortgagee harmless against any loss or liability, cost or expense, including any judgments,
attorneys' fees and costs, custs of appeal bonds and printing costs, arising out of or relating 1o any
proceeding instituted by any ¢lzipeant alleging priority over the lien of this Security Instrument,
other than a Permitted Encumbrancs:

Section 5.2 Transfer of the 'roperty.

Mortgagor will not Transfer, or contractio Transfer, all or any part of the Property or any
legal or beneficial interest therein (except for-ceitain Transfers of the Accessories expressly
permitted in this Security Instrument); provided, nowever, the following transfers are hereby
permitted and do not require the consent of Mortgagee: (3) the transfer of any limited pariner
interests in the Mortgagor to an Affiliate of NEF Assignmiert Corporation or a limited partnership
or limited hability company, the general partner or manager oi which is an Affiliate of NEF
Assignment Corporation, (ii) the removal and replacement of Meitgagor's general partner(s) by
Mortgagor’s investor limited partner pursuant to the terms and condiiizns set forth in Mortgagor's
Amended and Restated Limited Partnership Agreement, dated as of September 14, 2018 (the
“Partnership Agreement™), so long as the substitute general partner is an Affiliate of NEF
Assignment Corporation; (iii) the sale of the Property or the limited partner in‘ere;ts in Mortgagor
to Sponsor (as defined in the Partnership Agreement) or an Affiliate of Sponsorprisuant to the
Purchase Option and Right of First Refusal Agreement (as defined in the Partnership Agreement);
and (iv) a Transfer of the Property to Sponsor or an Affiliate of Sponsor in connection “with a re-
syndication of Tax Credits occurring after the expiration of the Tax Credit Compliance Period (as
defined in the Partnership Agreement); provided that the Sponsor or an Affiliate of the Sponsor
(the “New Borrower™) shall satisfy all underwriting requirements of Mortgagee and Mortgagor
shall cause the New Borrower to comply with all requirements of Mortgagee with respect to the
assignment and transfer of the Loan and the Loan Documents and all obligations thereunder to the
New Borrower.

Section 5.3  Removal, Demolition or Alteration of Accessones and Improvements.

Except to the extent permitted or consented to under the Senior Loan Documents or
permitted by the following sentence, no Improvements or Accessories shall be removed,
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demolished or materially altered without the prior written consent of Mortgagee, which consent
shall not be unreasonably withheld, delayed or conditioned. Mortgagor may remove and dispose
of, free from the Lien of this Security Instrument, such Accessories as from time to time become
worn out or obsolete, provided that, either (a) at the time of, or prior to, such removal, any such
Accessories are replaced with other Accessories which are free from Liens other than Permitted
Encumbrances and have a value at least equal to that of the replaced Accessories (and by such
removal and replacement Mortgagor shall be deemed to have subjected such Accessories to the
Lien of this Security Instrument), or (b) so long as a prepayment may be made without the
imposition of any premium pursuant to the Subordinated Note, such Accessories are sold at fair
market value for cash and the net cash proceeds received from such disposition are paid over
promptly to Mortgagee to be applied to the prepayment of the principal of the Loan, unless the
same are requiied to be paid to the holder of a Senior Loan.

Section 5.4 ) Additional Improvements.

Except to the extent permitted or consented to under the Senior Loan Documents,
Mortgagor will not construct any Improvements other than those presently on the Land and those
disclosed to Mortgagee in connestion with the closing of the Loan without the prior wriften consent
of Mortgagee. Mortgagor will compicie and pay for, within a reasonable time, any Improvements
which Mortgagor is permitted to construct on the Land. Mortgagor will construct and erect any
permitted Improvements (a) strictly i accordance with all applicable Laws and any private
restrictive covenants, (b) entirely on lots orgaicels of the Land, (c) so as not to encroach upon any
easement or right of way or upon the land of otkers, and (d) wholly within any building restriction
and setback lines applicable to the Land.

Scction 5.5 Restrictive Covenants, Zoning, e(c.

Except to the extent permitted or consented to underithe Senior Loan Documents,
Mortgagor will not initiate, join in, or consent to any change in, anyaestrictive covenant, easement,
zoning ordinance, or other public or private restrictions limiting o gefiring the uses which may
be made of the Property. Mortgagor (a) will promptly perform and svserve, and cause to be
performed and observed, all of the terms and conditions of all agreements aifecting the Property,
and (b) will do or cause to be done all things necessary to preserve intact and aniinpaired any and
all easements, appurtenances and other interests and rights in favor of, or constittipg any portion
of, the Property.

Section 5.6  Sanctions.

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

Article VI
Events of Default
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The occurrence or happening, from time to time, of any one or more of the following shall
constitute an Event of Default under this Security Instrument:

Section 6.1  Payment Obligations.

Mortgagor fails to pay any of the Obligations when due, whether on the scheduled due date
or upon acceleration, maturity or otherwise.

Section 6.2  Transfers.

Mortgagor Transfers, or contracts to Transfer, all or any part of the Property or any legal
or beneficiallinterest therein (except for Transfers of the Accessories expressly permitted under
this Security Instrument and Mortgagor’s Partnership Agreement). Except as otherwise permitted
under the SeniorZean Documents or Section 5.2 of this Security Instrument, the Transfer of any
of the general partnceziip interest in Mortgagor shall be deemed to be a prohibited Transfer of the
Property constituting an’Event of Default.

Section 6.3 Other Coi‘gations.

Mortgagor fails to promptly perform or comply with any of the Obligations set forth in this
Security Instrument (other than those(expressly described in other Sections of this Article), and
such failure continues uncured for a peried-of thirly (30) days after Notice from Mortgagee (o
Mortgagor, unless (a) such failure, by its nature -is not capable of being cured within such period
and (b) within such period, Mortgagor commences to cure such failure and thereafter diligently
prosecutes the cure thereof.

Scction 6.4  Event of Default Under Other Loap L ocuments,

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

Section 6.5  Change in Zoning or Public Restriction. .

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

Section 6.6  Default Under Other Lien Documents.

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

Section 6.7  Affordable Housing Land Use Restriction.

A default occurs under the Affordable Housing Land Use Restriction.
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Section 6.8  Insurance Obligations.

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

Section 6.9  Accuracy of Information; Representations and Warranties.

Any information contained in any financial statement, schedule, report or any other
document delivered by Mortgagor or any other Person to Mortgagee in connection with the Loan
proves at any time not to be in any material respect true and accurate, or Mortgagor or any other
Person shall*nave failed to state any material fact or any fact necessary to make such information
not misleading; o+ any representation or warranty contained in this Security Instrument or in any
other Loan Docupient or other document, certificate or opinion delivered to Mortgagee in
connection with, the Coan, proves at any time to be incorrect or misleading in any material respect
on the date when made:

Section 6.10 Darpags to Improvements.

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

Section 6.11 DBankruptcy.

Mortgagor or the managing general partner ei Mortgagor files a bankruptcy petition or
makes a general assignment for the benefit of creditors; or a bankruptcy petition 1s filed against
Mortgagor or the managing general partner of Mortgagor and such involuntary bankruptey petition
continues undismissed for a period of ninety (90) days after the filing thereof.

Section 6.12  Appointment of Receiver, Trustee. Liguidator.

Mortgagor or the managing general partner of Mortgagor applies for or cansents in writing
to the appointment of a receiver, trustee or liquidator of Mortgagor, the managing seneral partner
of Mortgagor, the Property, or all or substantially all of the other assets of Mengagor or the
managing general partner of Mortgagor, or an order, judgment or decree i1s entered by any court of
competent jurisdiction on the application of a creditor appointing a receiver, trustee orJiquidator
of Mortgagor, the managing general partner of Mortgagor, the Property, or all or substantially all
of the other assets of Mortgagor or the managing general partner of Mortgagor.

Section 6.13 Inability to Pay Debts.

Mortgagor or the managing general partner of Mortgagor becomes unable or admits in
writing its inability or fails generally to pay its debts as they become due,

Section 6.14 Dissolution; Change in Business Status.
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Unless the written consent of Mortgagee is previously obtained, all or substantially all of
the business assets of Mortgagor or the managing general partner of Mortgagor are sold, Mortgagor
or the managing general partner of Mortgagor is dissolved, or there occurs any change in the form
of business entity through which Mortgagor or the managing general partner of Mortgagor
presently conducts its business or any merger or consolidation involving Mortgagor or the
managing general partner of Mortgagor.

Section 6.15 Forfeiture.

A judicial or nonjudicial forfeiture or seizure proceeding 1s commenced by a Governmental
Authority and remains pending with respect to the Property or any part thereof, on the grounds
that the Preperyy or any part thereof had been used to commit or facilitate the commission of a
criminal offerse Uy any Person, including any tenant, pursuant to any Law, including under the
Civil Asset Forierzure Reform Act, regardless of whether or not the Property or the Security
Instrument shall beccrnz subject to forfeiture or seizure in connection therewith.

Section 6.16 TaxCredit Requirements.

A default occurs in the perfermance by Mortgagor of its obligations in respect of the Tax
Credit Requirements.

Section 6.17  Cure Rights of Investair Limited Partner.

Notwithstanding anything to the contrary contained herein, Mortgagor's investor limited
partner shall have the right, but not the obligaticr; ‘o cure an Event of Default hereunder and
Mortgagee agrees Lo accept such cure as if provided by dviortgagor itself.

Article VI1
Rights and Remedies

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

Section 7.1 Acceleratioh.

After giving written notice to Mortgagor, and thirty (30) days following Mortgagor’s
receipt of such notice of any Event of Default, Mortgagee may accelerate any or all (as determined
by Mortgagee in its sole discretion) of the Obligations, whereupon such Obligations shall become
immediately due and payable, all of the foregoing without notice of default, notice of acceleration
or intention to accelerate, presentment or demand for payment, protest, notice of protest, notice of
nonpayment or dishonor, or notices or demands of any kind or character (all of which are hereby
waived by Mortgagor).

Section 7.2 Foreclosure; Judicial Foreclosure.

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

If Mortgagor shall for any reason fail to surrender or deliver the Property or
any part thereof after Mortgagee's demand, Mortgagee may obtain a
judgment or order conferring on Mortgagee the right to immediate
possession or requiring Mortgagor to deliver immediate possession to
Mortgagee, to the entry of which judgment or decree Mortgagor hereby
specifically consents.

Mortgagee may, to the extent permitted by law, from time to time: (A)
continue and complete construction of, hold, store, use, operate, manage
and control the Property and conduct the business thereof; (B) make all
reasonably necessary maintenance, repairs, renewals, replacements,
additions, betterments and improvements thereto and thereon and purchase
or otherwisz acquire additional Personalty; (C}) insure or keep the Property
insured; (D) #xercise all the rights and powers of Mortgagor in its name or
otherwise wiih respect to the same; and (E) enter into agreements with
others (including rew Leases or amendments, extensions, or cancellations
to existing Leases) ali'as Morigagee from time to time may determine in its
sole discretion. Mortgasor hereby constitutes and irrevocably appoints
Mortgagee its true and iawful attorney-in-fact, which appointment is
coupled with an interest, with {ull power of substitution, and empowers said
attorney or attorneys in the name-o¢ Mortgagor, but at the option of said
attorney-in-fact, to do any and all acis-and execute any and all agreements
that Mortgagee may deem necessary or proper to implement and perform
any and all of the foregoing.

Mortgagee may institute one or more actions of ‘oreclosure on this Security
Instrument or to institute other proceedings occording to Law for
foreclosure, and prosecute the same to judgment, execu’ion and sale, for the
collection of the Obligations and all costs and expenses of such proceedings,
including reasonable attorneys' fees and actual atforneys’ expeiisss.

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

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

Section 7.4  Mortgages of Convevance and Transfer.

Upon the completion of every Judicial Sale, the Selling Official will execute and deliver to
each purchaser a bill of sale or deed of conveyance, as appropriate, for the items of the Property
that are sols: Mortgagor hereby grants every such Selling Official the power as the attorney-in-
fact of Mortgagor to execute and deliver in Mortgagor's name all deeds, bills of sale and
conveyances necessary to convey and transfer to the purchaser all of Mortgagor's rights, title and
interest in the items o Property which are sold. Mortgagor hereby ratifies and confirms all that
such attorneys-in-fact 4avfully do pursuant to such power. Nevertheless, Mortgagor, if so
requested by the Selling Oficial or by any purchaser, will ratify any such sale by executing and
delivering to such Selling Official ar to such purchaser, as applicable, such deeds, bills of sale or
other Mortgages of conveyance and transfer as may be specified in any such request.

Section 7.5  Intentionally Omnitied,

Section 7.6 Intentionally Omtted.

Section 7.7 Receipt of Purchase Money Sufficient Discharge.

A receipt from any Person authorized to receive/the purchase money paid at any Judicial
Sale, or other sale contemplated by this Security Instrumerni, will be sufficient discharge therefor
1o the purchaser. After paying such purchase money and reteiving such receipt, neither such
purchaser nor such purchaser's heirs, executors, administrators, personal representatives,
successors or assigns will have any responsibility or hability respecting the application of such
purchase money or any loss, misapplication or non-application of any o1 such purchase money, or
to inquire as to the authorization, necessity, expediency or regularity of any suziz sale.

Section 7.8  Purchase by Morteagee.

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

Section 7.9  Sale of Portion of Mortgaged Property.

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

30



1826034037 Page: 33 of 48

UNOFFICIAL COPY

Section 7.10  Judicial Action.

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

Section 7.11  Collection of Rents.

Upon the-occurrence of an Event of Default and in accordance with applicable law, the
license granted tebiertgagor to collect the Rents shall be automatically and immediately revoked,
without further notic tp or demand upon Mortgagor. Mortgagee may, but shall not be ebligated
to, perform any or all eoligations of the landlord under any or all of the Leases, and Mortgagee
may, but shall not be obhigaied to, exercise and enforce any or all of Mortgagor's rights under the
Leases. Without limitation to'thz zenerality of the foregoing, Mortgagee may notify the tenants
under the Leases that all Rents are *o-be paid to Mortgagee, and following such notice all Rents
shall be paid directly to Mortgagee and riot to Mortgagor or any other. Person other than as directed
by Mortgagee, it being understood thata-demand by Mortgagee on any tenant under the Leases
for the payment of Rent shall be sufficient iowarrant payment by such tenant of Rent to Mortgagee
without the necessity of further consent by Meitgagor. Mortgagor hereby irrcvocably authorizes
and directs the tenants under the; Leases to pay-ali Rents to Mortgagee instead of to Mortgagor,
upon receipt of written notice from Mortgagee, without-the necessity of any inquiry of Mortgagor
and without the necessity of determining the existenc¢ e. non-existence of an Event of Default.
Mortgagor, to the extent permitted by applicable law, heiebyv-appoints Mortgagee as Mortgagor's
attorney-in-fact with full power of substitution, which appoiatment shag take effect upon the
occurrence of an Event of Default and is coupled with an intercst and is irrevocable prior to the
full and final payment and performance of the Obligations, in Mortgagor's name or in Mortgagee's
name: (a) to endorse all checks and other instruments received in paynicnt of Rents and to deposit
the same in any account selected by Mortgagee; (b) to give receipts and rel=sses in relation thereto;
(c) to institute, prosecute and/or settle actions for the recovery of Rents; (d) to'modify the terms of
any Leases including terms relating to the Rents payable theréunder; (¢) to cancei #iy Leases; (f)
to enter into new Leases; and (g) to do all other acts and things with respect to the i.eases and
Rents which Mortgagee may deem necessary or desirable to protect the security’ for ‘the
Obligations. Any Rents received shall be applied first to pay all Expenses and next in reduction of
the other Obligations. Mortgagor shall pay, on demand, to Mortgagee, the amount of any
deficiency between (i) the Rents received by Mortgagee, and (ii) all Expenses incurred together
with interest thereon as provided in the Subordinated Note with respect to the principal amount of
the Loan, including the Default Rate (as defined in the Subordinated Note) if applicable.

Section 7.12 Taking Possession or Control of the Property.

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

Section .13 Construction and Management of the Property.

Upon obtainiag’ possession of the Property or upon the appointment of a receiver as
described in Section 7.12; Mortgagee or the receiver, as the case may be, may, at its sole option,
(a) make all necessary er proper repairs and Additions to or upon the Property, (b) operate,
maintain, control, make secure aud preserve the Property, and (¢) complete the construction of any
unfinished Improvements on the Pioperty and, in connection therewith, continue any and all
outstanding contracts for the erectiosn aid completion of such Improvements and make and enter
into any further contracts which may be riévessary, either in their or its own name or in the name
of Mortgagor (the costs of completing suc'i Improvements shall be Expenses secured by this
Seccurity Instrument and shall accrue interest as provided in the Subordinated Note with respect to
the principal amount of the Loan, including the Delauvlt Rate (as defined in the Subordinated Note)
if applicable). Mortgagee or such receiver shall be' uridec.no liability for, or by reason of, any such
taking of possession, entry, holding, removal, maintaining; operation or management, except for
gross negligence or willful misconduct. The, exercise of the veinedies provided in this Section shall
not cure or waive any Event of Default, and the enforcement o! such remedies, once commenced,
shall continue for so long as Mortgagee shall elect, notwithstandirz the fact that the exercise of
such remedies may have, for a time, cured the original Event of Deraxit

Section 7.14 Uniform Commercial Code.

Mortgagee may exercise any or all of its rights and remedies undzr-ihe Uniform
Commercial Code as adopted by the State as in effect from time to time, (or undes i Uniform
Commercial Code in force from time to time in any other state to the extent the same 18/arplicable
Law) or other applicable Law as well as all other rights and remedies possessed by Mortgagee, all
of which shall be cumulative. Mortgagee is hereby authorized and empowered to enter the Property
or other place where the Personalty may be located without legal process, and to take possession
of the Personalty without notice or demand, which hereby are waived to the maximum extent
permitted by the Laws of the State. Upon demand by Mortgagee, Mortgagor shall make the
Personalty available to Mortgagee at a place reasonably convenient to Mortgagee. Mortgagee may
proceed under the Uniform Commercial Code as to all or any part of the Personalty, and in
conjunction therewith may exercise all of the rights, remedies and powers of a secured creditor
under the Uniform Commercial Code. Any notification required by the Uniform Commercial Code
shall be deemed reasonably and properly given if sent in accordance with the Notice provisions of
this Security Instrument at least ten (10) days before any sale or other disposition of the Personalty.
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Mortgagee may choose to dispose of some or all of the Property, in any combination consisting of
both Personalty and Real Property, in one or more public or private sales to be held in accordance
with the Law and procedures applicable to real property, as permitted by Article 9 of the Uniform
Commercial Code. Mortgagor agrees that such a sale of Personalty together with Real Property
constitutes a commercially reasonable sale of the Personalty. Mortgagee may proceed under the
Uniform Commercial Code as to all or any part of the Personalty, and in conjunction therewith
may exercise all of the rights, remedies and powers of a secured creditor under the Uniform
Commercial Code. Any notification required by the Uniform Commercial Code shall be deemed
reasonably and properly given if sent in accordance with the Notice provisions of this Security
[nstrument at least ten (10) days before any sale or other disposition of the Personalty.

Secaon'7.15  Application of Proceeds.

Unless oiliriwise provided by applicable Law and subject to the rights of Senior Lender,
ail proceeds from the szle of the Property or any part thereof pursuant to the rights and remedies
set forth in this Article ana any other proceeds received by Mortgagee from the exercise of any of
its other rights and remedics hereunder or under the other Loan Documents shall be applied first
to pay all Expenses and nextan raduction of the other Obligations, in such manner and order as
Mortgagee may elect.

Section 7.16 Remedies Cumulative and Concurrent.

No right, power or remedy Mortgagee as provided in the Subordinated Note, this Security
Instrument or the other Loan Documents is intended to be exclusive of any other right, power, or
remedy of Mortgagee, but each and every such rigiir; power and remedy shall be cumulative and
concurrent and in addition to any other right, power or remedy available to Mortgagee now or
hereafter existing at Law or in equity and may be pursien separately, successively or together
against Mortgagor, any guarantor, or any endorser, co-maker, &1 surety of the Obligations, or the
Property or any part thereof, or any one or more of them, at the sol¢ discretion of Mortgagee. The
failure of Mortgagee to exercise any such right, power or remedy snailin no event be construed as
a waiver or release thereof.

Section 7.17  Waiver, Delav or Omiss_ion.

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

Section 7.18  Credit of Mortgapee.

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

Section 7.19  Sale.
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Any sale or sales made under or by virtue of this Article shall operate to divest all the estate,
right, title, interest, claim and demand whatsoever at law or in equity, of the Mortgagor and all
Persons, except tenants pursuant to Leases approved by Mortgagee, claiming by, through or under
Mortgagor in and to the properties and rights so sold, whether sold to Mortgagee or to others.

Section 7.20  Proofs of Claim.

In the case of any receivership, insolvency, bankruptcy, reorganization, arrangement,
adjustment, composition, seizure of the Property by any Governmental Authority, or other judicial
procecdings affecting the Mortgagor, any guarantor, any endorser, co-maker, or surety of the
Obligations, or any of their respective properties, the Mortgagee, to the extent permitted by Law,
shall be entitien to file such proofs of claim and other documents as may be necessary or advisable
in order to have it3 Claim allowed in such proceedings for the entire unpaid Obligations at the date
of the institution 0f such proceedings, and for any additional amounts which may become due and
payable after such daw

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

Mortgagor hereby waives and releases, for itself and anyone claiming through, by, or under
it, to the maximum extent permitted by the Laws of the State:

(1) all benefit that might 1ccrue to Mortgagor by virtue of any present or future
Law exempling the Propeity, or any part of the proceeds arising from any
sale thereof, from attachment, levy or sale on execution, or providing for
any appraisement, valuaticr. stay of execution, exemption from civil
process, redemption or extension’o” time for payment,

(i)  unless specifically required herein; all potices of default, or Mortgagee's
actual exercise of any option or remecy. under the Loan Documents, or
otherwise, and

(ili}  any right to have the Property marshaled.

Section 7.22  Discontinuance of Proceedings.

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

Section 7.23 Mortgagee's Actions.

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

Section 7.24 Other Remeagics:

Mortgagee shall have the right fromiiae to time 10 protect, exercise and enforce any legal
or equitable remedy against Mortgagor provided under the Loan Documents or by applhicable
Laws.

Section 7.25 Land Use Restrictions.

Notwithstanding anything to the contrary contained in s Security Instrument, the Lien
of this Security Instrument shall be subordinate and subject to the Affordable Housing Land Use
Restriction and the Tax Credit Land Use Restriction and following ile exercise by Mortgagee of
any of its rights and remedies under this Security Instrument, the Affs dable Housing Land Use
Restriction and the Tax Credit Land Use Restriction shall remain in full farce and effect.

Article VIII
Intentionally Omitted

Article IX
Miscellaneous

Section 9.1  Rights, Powers and Remedies Cumulative.

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

35



1826034037 Page: 38 of 48

UNOFFICIAL COPY

Section 9.2  No Watver by Mortgagee.

No course of dealing or conduct by or between Mortgagee and Mortgagor shall be effective
to amend, modify or change any provisions of this Security Instrument or the other Loan
Documents. No failure or delay by Mortgagee to insist upon the strict performance of any term,
covenant or agreement of this Security Instrument or of any of the other Loan Documents, or to
exercise any right, power or remedy consequent upon a breach thereof, shall constitute a waiver
of any such term, covenant or agreement or of any such breach, or preclude Mortgagee from
exercising any such right, power or remedy at any later time or times. By accepting payment after
the due date of any of the Obligations, Mortgagee shall not be deemed to waive the right either to
require promnt payment when due of all other Obligations, or to declare an Event of Default for
failure to miake nrompt payment of any such other Obligations. Neither Mortgagor nor any other
Person now or hzreafter obligated for the payment of the whole or any part of the Obligations shall
be relieved of suck Inbility by reason of (a) the failure of Mortgagee to comply with any request
of Mortgagor or of ‘ainy. other Person to take action to foreclose this Security Instrument or
otherwise enforce any of the provisions of this Security Instrument, or (b) any agreement or
stipulation between any-subsequent owner or owners of the Property and Mortgagee, or (¢)
Mortgagee's extending the time 0 payment or modifying the terms of this Security Instrument or
any of the other Loan Documents vithout first having obtained the consent of Mortgagor or such
other Person. Regardless of consideration, and without the necessity for any notice to or consent
by the holder of any subordinate Lien or the Property, Mortgagee may release any Person at any
time liable for any of the Obligations or any part of the security for the Obligations and may extend
the time of payment or otherwise modify the terms of this Security Instrument or any of the other
Loan Documents without 1n any way impairing o¢ alfecting the Lien of this Security Instrument
or the priority of this Security Instrument over any sudeidinate Lien. The holder of any subordinate
Lien shall have no right to terminate any Lease rega:dicss of whether or not such Lease is
subordinate to this Security Instrument. Mortgagee maz-tesort to the security or collateral
described in this Security Instrument or any of the other Loan Dbcuwinents in such order and manner
as Mortgagee may clect in its sole discretion.

Section 9.3  Waivers and Agreements Regarding Remedies.

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

(a)  waives the benefits of all present and future valuation, appraisemeut; homestead,
exemption, stay, extension or redemption, right to notice of election to accelerate the Culigations,
and moratorium Laws under any state or federal Law;

(b)  waives all rights to a marshaling of the assets of Mortgagor, including the Property,
or to a sale in the' inverse order of alienation in the event of a foreclosure of the Property, and
agrees not to assert any right under any Law pertaining to the marshaling of assets, the sale in
inverse order of alienation, the exemption of homestead, the admimstration of estates of decedents,
or other matters whatsoever to defeat, reduce or affect the right of Mortgagee under the terms of
this Security Instrument to a sale of the Property without any prior or different resort for collection,
or the right of Mortgagee to the payment of the Obligations out of the proceeds of sale of the
Property in preference to every other claimant whatsoever,
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(¢}  intentionally omitted; and

- (d)  waives and relinquishes any and all rights and remedies which Mortgagor may have
or be able to assert by reason of the provisions of any Laws pertaining to the rights and remedies
of sureties,

Section 9.4  Successors and Assigns.

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

Section Y.5 ~. No Warranty by Mortgagee.

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

Section 9.6  Amendments.

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

Section 9.7 Severability.

In the event any one or more of the provisions of this Secuwity Instrument or any of the
other Loan Documents shall for any reason be held to be invalid, iltegai ¢ unenforceable, in whole
or in part or in any other respect, or in the event any one or more of tlie rrovisions of the Loan
Documents, operates or would prospectively operate to invalidate this Securitv.Instrument or any
of the other Loan Documents, then and in either of those events, at the option of Martgagee, such
provision or provisions only shall be deemed null and void and shall not affect e vaiidity of the
remaining Obligations, and the remaining provisions of the Loan Documents shall remain
operative and in full force and effect and shall in no way be affected, prejudiced o: cisturbed
thereby.

Section 9.8  Notices.

All Notices required or which any party desires to give hereunder or under any other Loan
Document shall be in writing and, unless otherwise specifically provided in such other Loan
Document, shall be deemed sufficiently given or furnished if delivered by personal delivery, by
nationally recognized overnight courier service or by certified United States mail, postage prepaid,
addressed to the party to whom directed at the applicable address specified in the Preambile to this
Security Instrument (unless changed by similar notice in writing given by the particular party
whose address is to be changed), and in the case of Notice to Mortgagee, with a copy sent
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simultaneously and in the same manner to Column Financial, Inc., Eleven Madison Avenue, New
York, New York 10010, Attention: Stefanos Aretha, and in the case of Mortgagor, with a copy to
NEF Assignment Corporation, 10 S. Riverside Plaza, Suite 1700, Chicago, IL 60606, Attention:
General Counsel, and in the case of Notice to Mortgagor, with a copy sent simultaneously and m
the same manner to Applegate & Thorne-Thomsen, P.C., 440 S. LaSalle Street, Suite 1900,
Chicago, IL 60605, Attention: Warren P. Wenzloff, with a copy sent simultaneously and in the
same manner to Riley Safer Holmes & Cancila LLP, Three First National Plaza, 70 W. Madison
Street, Suite 2900, Chicago, 1L 60602, Attention: Craig D. Jeffrey. Any Notice shall be deemed
to have been given either at the time of personal delivery or, in the case of courier or mail, as of
the date of first attempted delivery at the address and in the manner provided herein, provided that
service of a Motice required by any applicable statute shall be considered complete when the
requirements i that statute are met. Notwithstanding the foregoing, no notice of change of address
shall be effective ¢xcept upon actual receipt. This Section shall not be construed in any way to
affect or impair a:ly waiver of notice or demand provided in this Security Instrument or in any
other Loan Document = to require giving of notice or demand to or upon any Person in any
situation or for any reasort.

Section 9.9  Joint and siveral Liability.

{f Mortgagor consists of two{2)-ar more Persons, the term “Mortgagor” shall also refer to
all Persons signing this Security Instrurientas Mortgagor, and to each of them, and all of them are
jointly and severally bound, obligated and liaule hereunder. Mortgagee may release, compromise,
modify or settle with any of Mortgagor, in whole or in part, without impairing, lessening or
affecting the obligations and habilities of the” sthers of Mortgagor hereunder or under the
Subordinated Note. Any of the acts mentioned aforesaid may be done without the approval or
consent of, or notice to, any Mortgagor.

Section 9.10 Rules of Construction.

The words “hereof,” “herein,” “hereunder,” “hereto,” and‘aipzr words of similar import
refer to this Security Instrument in its entirety. The terms “agree™ an( “agreements” mean and
include “covenant” and “covenants.” The words “include” and “including™ shall be interpreted as
if followed by the words “without limitation.” The headings of this Securit; Instrument are for
convenience of reference only and shall not be considered a part hercof and are‘noi.in any way
intended to define, limit or enlarge the terms hereof. All references (a) made an-the neuter,
masculine or feminine gender shall be deemed to have been made in all such genders, (V) made in
the singular or plural number shall be deemed to have been made, respectively, in the plural or
singular number as well, (¢) to the Loan Documents are to the same as extended, amended, restated,
supplemented or otherwise modified from time to time unless expressly indicated otherwise, (d)
to the Land, Improvements, Personalty, Real Property or Property shall mean all or any portion of’
each of the foregoing, respectively, and (e) to Articles or Sections are to the respective Articles or
Sections contained in this Security Instrument unless expressly indicated otherwise. Any term used
or defined in the Uniform Commercial Code of the State, as in effect from time to time, which is
not defined in this Security Instrument shall have the meaning ascribed to that' term in the Uniform
Commercial Code of the State. If a term is defined in Article 9 of the Uniform Commercial Code
of the State differently than in another Article of the Uniform Commercial Code of the State, the
term shall have the meaning specified in Article 9.
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Section 9.11  Governing Law.

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

Section 9.12  Entire Agreement.

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

Section 9.13  Lost Mote.

Upon receipt of an affidavit of an officer of Mortgagee as to the loss, theft, destruction or
mutilation of the Subordinated Note or ‘any other security document which 1s not of public record,
and, in the case of any such loss, thedt destruction or mutilation, upon cancellation of the
Subordinated Note or such other security document, Mortgagor will issue, in lieu thereof, a
replacement note or such other security document in the same principal amount thereof and
otherwise of like tenor.

Section 9.14  Right of Setoft.

Mortgagor hereby grants to Mortgagee, a continwing lien, security interest and right of
setoff as security for all liabilities and obligations to Mortgagee whether now existing or hereafter
arising, upon and against all deposits, credits, collateral and progeity, now or hereafter in the
possession, custody, safekeeping or control of Mortgagee or any entity xnder the control of Credit
Suisse and its successors and/or assigns or in transit to any of them. At any time, without demand
or notice (any such notice being expressly waived by Mortgagor), Mortgagee miay setoff the same
or any part thereof and apply the same to any Liability or obligation of Mortgager 2 any guarantor
even though unmatured and regardless of the adequacy of any other collateral secarity for the
Loan. ANY AND ALL RIGHTS TO REQUIRE MORTGAGEE TO EXERCISE ITS
RIGHTS OR REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL-WHICH
SECURES THE LOAN, PRIOR TO EXERCISING ITS RIGHT OF SETOFF WITH
RESPECT TO SUCH DEPOSITS, CREDITS OR OTHER PROPERTY OF THE
MORTGAGOR, ARE HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY
WAIVED.

Section 9.15  Jury Waiver.

MORTGAGOR HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN ANY LEGAL PROCEEDING OR ACTION DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS SECURITY INSTRUMENT,
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THE SUBORDINATED NOTE, OR ANY OTHER LOAN DOCUMENT (WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY).

Section 9.16 Choice of Law.

MORTGAGOR AGREES THAT THIS SECURITY INSTRUMENT SHALL BE
GOVERNED BY THE LAWS OF THE STATE IN WHICH THE PROPERTY IS
LOCATED, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAW.

Section 9.17 Time of Essence.

[t iscpecifically agreed that time is of the essence as to all matters provided for in this
Security Instruznent.

Section 94% Survival of Warranties and Covenants.

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

Section 9.19  Forum.

Mortgagor hereby irrevocably submit( generally and unconditionally for itself and in
respect of its property with respect to the Loan and fhis Security Instrument to the non-exclusive
jurisdiction of any state court or any United States fedzral court sitting in the County in which the
Property is located in the State specified in the goverming 'aw section of this Secunity Instrument.
Mortgagor hereby irrevocably waives, to the fullest extent permitted by Law, any objection that
Mortgagor may now or hereafter have to the laying of venue 11 any such court and any claim that
any such court is an inconvenient forum. Nothing herein shall ati=ct the right of Mortgagee to
serve process 1n any manner permitted by Law.

Section 9.20 Further Assurances; Authorization to File Documents.

At any time, and from time to time, upon request by Mortgagee, Martgagor will, at
Mortgagor's expense, (a) correct any defect, error or omission which may be discovered in the
form or content of any of the Loan Documents, and (b) make, execute, deliver and recoia;or cause
1o be made, executed, delivered and recorded, any and all further instruments, certificates and other
documents as may, in the opinion of Mortgagee, be necessary or desirable in order to complete,
perfect or continue and preserve the Lien of this Security Instrument. Upon any failure by
Mortgagor to do so, Mortgagee may make, execute and record any and all such instruments,
certificates and other documents for and in the name of Mortgagor, all at the sole expense of
Mortgagor, and Mortgagor hereby appoints Mortgagee the agent and attorney-in-fact of Mortgagor
to do s0, this appointment being coupled with an interest and being irrevocable. Without limitation
of the foregoing, Mortgagor irrevocably authorizes Mortgagee at any time and from time to time
to file any initial financing statements, amendments thereto and continuation statements deemed
necessary or desirable by Mortgagee to establish or maintain the validity, perfection and priority
of the security interests granted in this Security Instrument or hereunder, and Mortgagor ratifies
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any such filings made by Mortgagee prior to the date hereof. In addition, at any time, and from
time to time, upon request by Mortgagee, Mortgagor will, at Mortgagor's expense, provide any
and all further instruments, certificates and other documents as may, in the opinion of Mortgagee,
be necessary or desirable in order to verify Mortgagor's identity and background in a manner
satisfactory to Mortgagee.

Section 9.21  No Partnership.

Nothing contained in the Loan Documents shall be construed in a manner to create any
relationship between Mortgagor and Mortgagee other than the relationship of borrower and lender
and Mortgagor and Morigagee shall not be considered partners or co-venturers for any purpose on
account of *hie Loan Documents.

Section Y22 Permitted Successors and Assigns: Disclosure of Information.

(a)  Each an4 every one of the covenants, terms, provisions and conditions of this
Security Instrument and_ the-Loan Documents shall apply to, bind and inure to the benefit of
Mortgagor, its successors and those assigns of Mortgagor consented to in writing by Mortgagee,
and shall apply to, bind and indare to the benefit of Mortgagee and the endorsees, transferees,
successors and assigns of Mortgagee, and all Persons claiming under or through any of them.

(b)  Mortgagor agrees not to transfer, assign, pledge or hypothecate any right or interest
in Loan, or any of the other benefits of the Loan J>scuments except in accordance with Mortgagor’s
Partnership Agreement, without the prior writien consent of Mortgagee, which consent may be
withheld by Mortgagee in its sole and absolute dissieiion. Any such transfer, assignment, pledge
or hypothecation made or attempted by Mortgagor without the prior written consent of Mortgagee
shall be void and of no effect. No consent by Mortgagee t0 nn assignment shall be deemed to be a
waiver of the requirement of prior written consent by Mortgagee with respect to each and every
further assignment and as a condition precedent to the effectiveness of such assignment.

(c) Mortgagee may sell or offer to sell the Loan and Loz Documents or interests
therein to one or more assignees or participants, Mortgagor shall execute, acknowledge and deliver
any and all instruments reasonably requested by Mortgagee in connection therewith, and to the
extent, if any, specified in any such assignment or participation, such assignee{s) ¢¢ narticipant(s)
shall have the same rights and benefits with respect to the Loan Documents as‘such Person(s)
would have if such Person(s) were Mortgagee hereunder. Mortgagee may disseminate any
information it now has or hereafter obtains pertaining to the Loan, including any secutity for the
Loan, any credit or other information on the Property (including environmental reports and
assessments), Mortgagor, any of Mortgagor's principals, to any actual or prospective assignee or
participant, to Mortgagee's Affiliates, to any regulatory body having jurisdiction over Mortgagee,
or to any other party as necessary or appropriate in Mortgagee's reasonable judgment, including
any party monitoring compliance by Mortgagee’s Affiliate, Credit Suisse Securities (USA) LLC,
a Delaware limited liability company, with a settlement agreement with the United States
Department of Justice, pursuant to which the Loan was made to Mortgagor.

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

Section 9.23  USA Patriot Act Notice.

Mortgagee hereby notifies Mortgagor that pursuant to the requirements of the USA Patriot
Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act™), Mortgagee is
required to obtain, verify and record information that identifies Mortgagor, which information
includes the name and address of Mortgagor and other information that will allow Mortgagee to
identify Medigagor in accordance with the Act. Mortgagor shall, promptly following a request by
Mortgagee, prov:de all documentation and other information that Mortgagee requests in order to
comply with its vugoing obligation under “know your customer™ and anti-money laundering rules
and regulations, incivding the Act.

Section 9.24  Lim/taiion on Liability.

Mortgagor and Mortgagce each waive any right to assert or make any claim against the
other party for any special, indirec!, incidental, punitive or consequential damages in respect of
any breach or wrongful conduct (whetherthe claim is based on contract, tort or duty imposed by
Law) in connection with, arising out of or<nany way related to this Security Agreement, the other
Loan Documents or the transactions contemplatcd hereby and/or thereby, or any act, omission or
event in connection therewith.

Section 9.25 Non-Recourse.

Notwithstanding anything to the contrary contairid inthe Loan Documents (other than
Section 1(b) of the Subordinated Note), the liability and obligation’of the Mortgagor to perform
and observe and make good the obligations contained in the Loan/Qocuments and to the hability
and obligation of the Mortgagor to pay and perform the Obligations in accordance with the
provisions of the Subordinated Note and this Security Instrument, if any, shell not be enforced by
any action or proceeding wherein damages or any money judgment or any deficicncy judgment or
any judgment establishing any personal obligation or liability shall be svught, collected or
otherwise obtained against the Mortgagor or against any past, present or future partoer, affiliate,
officer, shareholder, director or member of the Mortgagor, and Mortgagee for itseif and its
successors and assigns irrevocably waives any and all right to sue for, seek or demand any such
damages, money judgment, deficiency judgment or personal judgment against the Mortgagor or
against any past, present or future partner, affiliate, officer, shareholder, director or member of the,
Mortgagor under or by reason of or in connection with the Loan Documents and agrees to look
solely to the security and collateral held under or in connection with the Loan Documents for the
enforcement of such liability and obligation of the Mortgagor. Nothing contained in this' section
shall be construed (1) as preventing Mortgagee from naming the Mortgagor or any past, present or
future partner, officer, director or shareholder of the Mortgagor in any action or proceeding brought
by Mortgagee to enforce and to realize upon the security and collateral provided under or in
connection with the Loan Documents so long as no judgment, order, decree or other relief in the
nature of a personal or deficiency judgment or otherwise establishing any personal obligation shall
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be asked for, taken, entered or enforced against the Mortgagor or against any past, present or future
partner, officer, director or shareholder of the Mortgagor, in any such action or proceeding, or (ii)
as modifying, qualifying or affecting in any manner whatsoever the lien and security interests
created by this Security Instrument and the other Loan Documents or the enforcement thereof by
Mortgagee, or (iii) as modifying, qualifying or affecting in any manner whatsoever the personal
recourse undertakings, obligations and liabilities of any person, party or entity under any guaranty
of payment, completion guaranty, other guaranty or indemnification agreement now or hereafter
executed and delivered to Mortgagee in connection with the Loan Documents or in connection
with the loan secured by this Security Instrument or any other loan, or (iv) as modifying, qualifying
or affecting in any manner whatsoever the personal recourse liability of the Mortgagor or any past,
present or fufure partner, officer, director or shareholder of the Morigagor or any other person,
party or eniity-ior fraud, willful misrepresentation or wrongful misappropriation or divergence of
Insurance Proceeds, Condemnation Awards or the Rents, or (v) as modifying, qualifying or
affecting in any manrer whatsoever the personal recourse undertakings, liabilities and obligations
of the Mortgagor unde: the Loan Documents, including, without {imitation, Section 1(b) of the
Subordinated Note.

[Signature page follows]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage, Assignment, Security
Agreement and Fixture Filing to be executed under seal as of the date first written above.

MORTGAGOR:

HEART’S PLACE LP, an Illinois limited
partnership

By:

Heart’s Place GP, LLC, an Illinois.
limited liability company, its general
partner

: Housing Opportunity Development

Corporation, an lllinois not-for-profit
corporation, its sole member

By: y////ag?//@%g
Name: "Richard Koenig
Its: Executive Director

Mortgage, Assignment, Security Agreement and Fixture Filing
Signature Page
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ACKNOWLEDGMENT

A notary public or other officer completing
this certificate verifies only the identity of
the individual whe signed the document to
which this certificate is attached, and not
the ruthfulness, accuracy, or validity of that
document,

A\ '

'f .

1

State 0 &[Méﬂ )
o/ ) ss

*) )

Ny .i, 2018, before me,

County o

On a Notary Public

in and for said State, personally spoeared Richdrd Koenig, who proved to me on the basis of
satisfactory evidence to be the person(siwhose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/taey-oxecuted the same in his/her/their authorized
capacity(ies); and that by hisfher/their signature(s)on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the ipstrument. L,

[ certify under PENALTY OF PERJURY under the laws of the State that
the foregoing paragraph is true and correct.

WITNESS my-hand and official seal.

:me,

. : OFFICIAL Cc 7 ::

ignature b NOTARY PUBLIC - STATE OF (LLINOIS o
/ MY COMMISSION EXPIRES.04/ 67", {

Mortgage, Assignment, Security Agreement and Fixture Filing
Acknowledgment Page
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Exhibit A

Legal Description

The land referred to, situated in the County of Cook, City of Arlington Heights, State of [llinois,
is described as follows:

Lot 1 in Hearts Place Resubdtvision, being a resubdivision of lots 2 and 3 in Hardee's Dundee road
Resubdivision; being a subdivision of parts of the Northwest 1/4 of the Northwest 1/4 and the
North 1/2 of the Southwest 1/4 of the Northwest 1/4 of Section &, Township 42 North, Range 11
East of the Third Principal Meridian, according to the Plat thereof recorded July 30, 2018 as
document 1821145026, in Cook County, Illinois.

PIN’s: 03-08-163-053-0000 & 03-08-100-054-0000
Property Address: 120 ancd122 E. Boeger Drive, Arlington Heights, Cook County, Hlinois 60004,

Remnainder of Page Intentionally Left Blank]
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