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This mortgage was prepared

by and after recording, return

to: Arieh Flemenbaum

[llinois Housing Development Authority
111 E, Wacker Drive, Suite 1000
Chicage, lllincis 60601

Property ldentification Nos.:
See Attached Exhibit A

Property Address:
See Adtached Exhibit A

IHDA Lo2n No. 11693

LEASEHOLD MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF RENTS AND LEASES
{CREDIT ADVANTAGE)

THIS LEASEHOLD MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF RENTS AND LEASES (CREDIT ADVANTAGE) (this
“Mortgage”) is made as of this 25th day of October, 2021, by LATHROP HOMES IB,
LP, an Illinois limited partnershiy (“Mortgagor”), in favor of the ILLINOIS HOUSING
DEVELOPMENT AUTHORITY (“Mortgagee”), a body politic and corporate
established pursuant to the Illinois Houging Development Act, 20 ILCS 3805/1 et seq., as
amended from time to time (the “Act™), whosz principal office is 111 East Wacker Drive,
Suite 1000, Chicago, Illinois 60601.

WITNESSETH:

WHEREAS, Mortgagor holds a leaschold estate-ip/certain real estate located at
2890 - 2904 N. Clybourn, Chicago, Illinois 60618 and 2747~ 2759 N. Hoyne, Chicago,
Illinois 60647, and commonly known as Lathrop Homes IB =i Jegally described on
Exhibit A attached to and made a part of this Mortgage, and all s¢sements and similar
rights and privileges appurtenant to and in faver of such real estate (the Jasehold estate in
the real estate, easements, rights and privileges are collectively referred ¢ t'is Mortgage
as the “Real Estate”), and (b) fee title to the improvements constructed on such Real Estate
(the “Improvements™), free and clear of any and all liens, encumbrances and ‘charges of
any kind, except only the matters set forth in the title policy (the “Title Policy”) 1ssued to
and approved by Mortgagee (“Permitted Exceptions”); the Real Estate and fee interest in
the Improvements to be rehabilitated and/or constructed on said Real Estate are referred to
in this Mortgage as the “Development”; and

WHEREAS, Lathrop Homes B GP, LLC, an Illinois limited liability company, is
the general partner of Borrower (“General Partner”), Related Lathrop LLC, an Illinois
limited liability company, is the managing member of General Partner (“Managing
Member”) with 60% of the membership interests in the General Partner (“Related
Interest™), Bickerdike Lathrop, LLC, an Ilinois limited liability company, is a member of
the General Partner (“Bickerdike Lathrop™) with 20% of the membership interests in the

11693 Lathrop Home s 1B — Leaschold Mortgage (Credit Advantage)
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General Partner (“Bickerdike Interest”); Heartland Lathrop, LLC, an Illinois limited
liability company, is a meniber of the General Partner (“Heartland Lathrop”, together with
Managing Member and Bickerdike Lathrop, the “Members™), with 20% of the membership
interests in the General Partner (“Heartland Interest”), and LR Development Company
LLC, a Delaware limited liability company d/b/a Related Midwest is the sole member of
the Managing Member (“LR”); Bickerdike Redevelopment Corporation, an Illinois not for
profit corporation, is the sole member of Bickerdike Lathrop (“Bickerdike”) and Heartland
Housing, Inc., an Illinois not for profit corporation, is the sole member of Heartland
Lathrop (“Heartland”); and

WHEREAS, Mortgagee and Mortgagor have entered into that certain Loan
Agreement (Credit Advantage) dated as of the date hereof (the “Loan Agreement”)
pursuani *0 which Mortgagee has agreed to make a mortgage loan to Mortgagor (the
“Loan”) in ¢r-amount not to exceed Six Million Three Hundred Thousand and No/100
Dollars ($6,300,040.00) for the purpose of the permanent financing of the Development to
provide affordable“iiousing for low and very low income households, as set forth in the
Regulatory Agreemert (s defined below); and

WHEREAS, on the Final Closing Date (as defined in the Loan Agreement),
Mortgagor will execute and deliver to Mortgagee its Mortgage Note (Credit Advantage)
(together with any renewals, modifications, extensions, amendments and replacements, the
“Note”) dated as of the Final Closing Date. as evidence of its indebtedness to Mortgagee
on the Final Closing Date in the principal sum not to exceed Six Million Three Hundred
Thousand and No/100 Dollars ($6,300,000.0C); or so much of that sun1 as Mortgagee may
hereafter advance upon the Loan to Mortgagor,with interest at the rates and payable at the
times and in the manner as specified in the Note; ara

WHEREAS, the Loan is evidenced, secured and govzrned by, among other things,
the following documents, all dated on even date herewith up'css otherwise indicated,: (a)
the Loan Agreement, (b) the Note (to be dated as of the Firai Closing Date), (c) this
Mortgage, (d) the Regulatory Agreement (Credit Advantuged (the “Regulatory
Agreement™), () the Environmental Indemnity (the “Environmental Indemnity™), (f) the
Assignment of Contracts, Licenses and Permits (the “Assignment of Contricts”), and (2)
the Collateral Assignment of the HAP Contract executed by Mortgage: s, favor of
Mortgagee (the “MAP Assignment™), (h) the Limited Guaranty of Feyment (the
“Guaranty”™). This Mortgage, the Loan Agreement, the Note, the Regulatory Agreement,
the Environmental Indemnity, the Assignment of Contracts, HAP Assignment and the
Guaranty and all other documents executed or delivered by Mortgagor that evidence,
govern or secure the Loan are sometimes collectively referred to in this Mortgage as the
“Loan Documents;” the Loan Documents are incorporated in this Mortgage by this
reference.

NOW, THEREFORE, commencing on the Final Closing Date, to secure the
payment of (i) the Loan, interest on it and other sums in strict accordance with the terms,
provisions and limitations of this Mortgage and the Note, and Mortgagor’s performance of
the agreements contained on this Mortgage and the other Loan Documents; (ii) any other
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indebtedness of Mortgagor to Mortgagee now or hereafter owing, howsoever incurred,
evidenced or otherwise secured pursuant to the Loan Documents, (111) any future advances
of any indebtedness evidenced or to be evidenced by the Note and (iv) any renewals and
extensions of any of the indebtedness secured by this Mortgage (collectively sometimes
referred to in this Mortgage as the “Secured Indebtedness™), Mortgagor MORTGAGES
AND WARRANTS to Mortgagee, its successors and assigns, the Development.

TOGETHER WITH:

i. all improvements, buildings, structures, alterations, easements, rights of
way,gores of land, streets, ways, alleys, passages, sewer rights, waters, water courses,
water’ rights and powers, and all estates, rights, titles, interests, privileges, liberties,
tenemenis; nzreditaments and appurtenances whatsoever, in any way belonging, relating
or appertaining to the Development, or that hereafter shall in any way belong, relate or
appertain to it, whcther now owned or hereafter acquired by Mortgagor, and the reversion
and reversions, reraainder and remainders, rents, issues and profits of, and all the estate,
rights, title, interest, piorerty, possession, claim and demand whatsoever, at law as well as
in equity, of Mortgagor “of, in.and to them;

ii. all options to vrichase the Real Estate, the Improvements and/or the
Development, or any portion theleof or interest therein, and any greater estate in the Real
Estate, the Improvements or the Dcvelopment, as well as all other or additional title,
estates, interests or rights which are now owned or may hereafter be acquired by Mortgagor
in or to the property demised under the Giround Lease (as defined below) creating the
leasehold estate or otherwise relating to the Reai Estate and/or the Development,

iii. the leasehold estate granted under thai<ertain Ground Lease dated an even
date herewith, by and between the Chicago Housing (Authority, an Illinois municipal
corporation, as Landlord (hereinafier, in such capacity, together with its successors and
assigns, including, in connection with any Insolvency Proceeding {as defined below) any
trustee, debtor-in-possession, or other estate representative acting on its behalf and any
subsequent assignee or successor thereof, “Ground Lessor”)," end Heartland and
Bickerdike, as the Tenants, and assigned by Heartland and Bickerdike te, and assumed by,
Mortgagor pursuant to that certain Assignment and Assumption and Araeadment of
Ground Lease, dated of even date herewith, among Heartland, Bickerdike, Medtzagor and
Ground Lessor, as from time to time supplemented, amended and restated (colleciivly, the
“Ground Lease™); including, without limitation, (i) all Lessee Bankruptcy Rights (as
defined in Paragraph 49 below) and (ii) all Lease Damage Claims (as defined Paragraph
49 below), this Mortgage constituting an irrevocable and unconditional assignment of the
Lease Damage Claims which shall be effective as of the Final Closing Date and shal]
continue until the Secured Indebtedness has been satisfied in full;

1v. all rents from the Development, to be applied against Secured Indebtedness;
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V. all rights, title and interest of Mortgagor in and to any and all leases of units
and other space, if any, in the Development (the “Leases”) and all security for, all monies
payable under, and guaranties of them;

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

vil. all right, title and interest of Mortgagor in any deposits, deposit accounts
and reserve accounts held by Mortgagee, including, but not limited to the Replacement
Réseres Account, the Residual Receipts Account, the Operating Reserves Account (all as
definédin the Loan Agreement) or the Development Funds (as defined in the Regulatory
Agreement); i

viil, all tixtures and articles of personal property now or hereafter owned by
Mortgagor wherever located, or building materials and supplies delivered to and stored
upon the Real Estate for which, while not owned by Mortgagor, Mortgagor is indebted,
and forming a part of or<used,.or intended to be used, in connection with the Development
or its operation, including, but not limited to, any and all air conditioners, antennae,
appliances, apparatus, awnings. basins, bathtubs, bidets, boilers, bookcases, cabinets,
carpets, coolers, curtains, dehum:disiérs, disposal, doors, drapes, dryers, ducts, dynamos,
elevators, engines, equipment, escalaters, fans, fittings, floor coverings, furnaces,
furnishings, furniture, hardware, heaters, hurnidifiers, iceboxes, incinerators, light fixtures,
lighting, machinery, motors, ovens, pipes, plu:obing, pumps, radiators, ranges, recreational
facilities, refrigerators, screens, security systerus, shades, shelving, sinks, sprinklers,
stokers, stoves, toilets, ventilators, wall coverings; washers, windows, window coverings,
wiring, and all renewals or replacements of or articles-in substitution for them, whether or
not they are or shall be attached to the Real Estate or the(Development in any manner. All
of such property owned or used by Mortgagor in connection-with the Development and
placed on the Development shall, so far as permitted by law, bu dzemed to be fixtures, a
part of the realty and security for the Secured Indebtedness; to i¢ extent that any of such
articles constitute goods (as said term is used in the Illinois Uniforia’ Commercial Code
(the “Code™), this instrument shall constitute a security agreement, ¢/eating a security
interest in such goods, as collateral, in Mortgagee as a secured party from viortgagor as
Debtor, all in accordance with the Code as more particularly set forth in this Mettgage; and

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

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

TROVIDED, NEVERTHELESS, that if (i) the Mortgagee has not made the
Disburserert of the Loan proceeds on or before the Final Closing Date (as such terms are
defined in e Loan Agreement), or (ii) PROVIDED, NEVERTHELESS, that if
Mortgagor pays ir 1ull when due the Secured Indebtedness and duly, completely and timely
performs and observes all of the terms, provisions and agreements in this Mortgage and
the Note to be performedand observed by the Mortgagor, then this Mortgage and the estate,
right and interest of Morigage=. in the Development shall cease and become void and of no
effect, and Mortgagee shall'execute and deliver to Mortgagor a release of this Mortgage in
recordable form.

MORTGAGOR FURTHEER. ACREES AS FOLLOWS:

1. Incorporation of Recitals. The foregoing recitals are incorporated into and
made a part of this Mortgage.

2. Indebtedness, Covenants and Futwc"Advances,

A Payment of Indebtedness and Performance ¢i Cavenants. Mortgagor shall
(a) pay when due the Secured Indebtedness and (b) duly, completely and punctually
perform and observe all of the terms, provisions, conditions, and agreements on
Mortgagor’s part to be performed or observed as provided in the Netv, this Mortgage and
all of the other Loan Documents. The maturity date, the interest rate and oth¢r terms of the
Loan are stated in the Note.

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

C. Intentionally Deleted.
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3 Additional Agreements of Mortgagor.

A, Purpose of Loan; Single Asset Mortgagor., Mortgagor understands and
agrees that Mortgagee is making the Loan to Mortgagor for the purpose of permanently
financing the Development. In, addition to the Market-Rate Units (as defined in the
Regulatory Agreement), the Development is to be used to provide at least forty-three (43)
income-restricted units, of which thirty (30) Units are restricted under the terms of the
Regulatory Agreement and Mortgagee’s statutory purpose, as set forth in the Act. The
Development shall continue to be used exclusively for such purposes for the term of the
Loati Mortgagor shall not permit any non-residential use of the Development except as
approved by Mortgagee in writing. Mortgagor further agrees that it shall be a single asset
mortgagar; the only interest in real estate to which the Mortgagor shall hold legal title shall
be the Development, and Mortgagor shall not be the fee owner of any other real estate and
shall not hold the Ueneficial interest in any land trust.

B. Maintenaice, Repair and Management of Development. Mortgagor shall (a)
promptly repair, restore, rerlace or rebuild any portion of the Development that may
become damaged or be desiroyed; (b) after the rehabilitation of the Development, keep the
Development and all portions'of it in good condition and repair (ordinary wear and tear
excepted), free from waste; (¢) causc10 be paid all operating costs of the Development; (d)
promptly complete the rehabilitation of the Development in accordance with the terms and
conditions of the Loan Agreement; (€) comply in all material respects with all federal, state
and local laws affecting the Development; (D.efrain from any action and promptly correct
any condition that could increase the risk of fire-0rother hazard to the Development or any
portion of it; (g) comply with all restrictions and‘csvenants of record with respect to the
Development and its use, and observe and comply ywiin any conditions and requirements
necessary to preserve and extend any and all rights, licénses, permits (including, without
limitation, zoning variances, special exceptions and norcenforming uses), privileges,
franchises and concessions that are applicable to the Lievciopment or its use and
occupancy; (h) cause the Development to be managed in a coirpeient and professional
manner by a management agent approved by Mortgagee; and (i) pay, when due, as
provided in this Mortgage, any indebtedness that may be secured by a licn ot charge on the
Development, including the Permitted Exceptions and any other liciis ‘anproved by
Mortgagee as permitted exceptions, and exhibit to the Mortgagee satisfactory.<vidence of
full payment of it within five (5) business days after such payment. Without tlig, prior
written consent of Mortgagee, Mortgagor shali not cause, suffer or permit any (A)
alterations of the Development, or the Plans and Specifications (as defined in the Loan
Agreement), except as required or permitted to be made by and pursuant to the terms of
the Loan Agreement; (B) change in the intended use or occupancy of the Development,
including, without limitation, any change that could increase any risk of fire or other
hazard; (C) unlawful use of, or nuisance to exist upon, the Development; (D) grant of any
easements, licenses, covenants, restrictions, conditions or declarations of use against the
Development, other than (i) to permit an affordable RAD conversion multifamily housing
development containing seventy-four units, with thirty (30) of the units income restricted
under the terms of the Regulatory Agreement; and (ii) the Permitted Exceptions; or (E)
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action or omission that will result in the waste or diminution in value of the Development
(ordinary wear and tear excepted), or any portion of it, or that will impair Mortgagee’s
security under this Mortgage. Mortgagor shall not seck or cause any zoning reclassification
with respect to the Development without Mortgagee’s prior written consent, which consent
may be withheld for any reason in Mortgagee’s sole discretion.

C. Act and Rules.. Mortgagor agrees that at all times its acts regarding the
Development shall be in conformance with the Act, the rules promulgated under the Act
(the “Rules™) and the regulations, policies and procedures of Mortgagee, and any
applicable amendments to them. Mortgagor agrees that if there is a conflict between the
Rules-and the Loan Documents, the Rules shall control.

V] Representations, Warranties, and Agreements. Mortgagor agrees, warrants
and represenis.fo Mortgagee as follows:

(i) Mortozzor now has and hereafter shall maintain the standing, capacity, right,
power and lawful authorizy.to own the leasehold estate in the Real Estate and the fee interest
in the Improvements, t¢ carry.on the business of and operate the Development, to enter
into, execute and deliver th¢ Loan Documents to Mortgagee, to encumber the Development
to Mortgagee as provided in this Mortgage and in the Loan Documents and to perform all
of Mortgagor’s obligations and-so:summate all of the transactions described in or
contemplated by the Loan Documents.

(i) The execution and delivery of_und performance by Mortgagor under, this
Mortgage and the other Loan Documents does rotand will not constitute a violation of any
federal, state or local laws and does not and will'rdi conflict with or result in a default,
breach or acceleration of any obligation arising, «xisting or created by or under any
agreement, instrument, document, mortgage, deed, trist deed, note, judgment, order,
award, decree or other restriction to which Mortgagor, or a:part of the Development, is
a party, or by which Mortgagor or any of the Developmentis-bound, or any law or
regulatory provision affecting Mortgagor or any part of the Developrient.

(iii) The various data and information relating to the Developmertan its operation
and business and the Mortgagor, including, without limitation, the Constructiori3udget (as
defined in the Loan Agreement), financial statements, books and records ard-operating
statements, previously and-from time to time hereafter delivered by or for Meitgagor,
General Partner, Managing Member and Guarantor to Mortgagee pursuant to the Loan
Agreement or otherwise, are and shall be correct, complete and accurate in all material
respects as of the date so delivered.

(iv) Mortgagor General Partner, Managing Member and Guarantor have timely
filed, and at all times hereafter shall continue to timely file, all federal, state and other
governmental tax and similar returns that they are required by any and all laws to file with
respect to Mortgagor, General Partner, Managing Member, Guarantor and the
Development and its operation and business; all taxes and other sums that are shown to be
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due and payable under such returns as of the date this Mortgage have been fully paid, and,
for such future returns, shall be fully paid when due and payable.

(v) Except as disclosed to Mortgagee in writing, there are no suits, actions or
proceedings at law or in equity or before any governmental instrumentality or agency now
pending or, to the best of Mortgagor’s knowledge after due and diligent inquiry, threatened
in writing against Mortgagor, General Partner, Managing Member and Guarantor or any of
their respective assets, or the Development, that if determined adversely would materially
impact the performance of the Mortgagor’s and General Partner’s, Managing Member’s
and Guarantor’s obligations under the Loan Documents.

fvi) Mortgagor now possesses and holds, and at all times hereafter shall maintain,
adequate properties, interests in properties, leases, licenses, franchises, rights and
governmentzi-4nd other permits, certificates, consents and approvals to conduct and
operate the businzss of the Development as presently conducted on or as represented to
Mortgagee by Motgagor in the Loan Agreement, and none of the foregoing contains or
shall contain any terra or.condition materially burdensome or materially different than
those possessed or held by ather parties conducting or operating a similar business.

(vii) No default or breazh has occurred and at all times hereafter no default or
breach will occur under any agreenient, instrument or document for borrowed money by
which either Mortgagor or the Developmeant are or will be bound or obligated, that has not
or will not be cured within the time specified for its cure.

(vii) The Developiﬁent was or will be.sehabilitated in accordance with the Plans
and Specifications as approved by the Mortgagee apa s in full compliance with all zoning
requirements of the locality in which it is constructer:.

(ix) The location, existence and use of all of the Development is, and shall remain
in, compliance with all applicable federal, state and local laws; and the Development is,
and shall be, in compliance with all other laws; rules, ordinances and r¢gulations, including,
but not limited to, building, zoning, health, safety, OSHA, fire and environmental laws and
all covenants and restrictions of record affecting the Development in all/matzrial respects;
in addition, the Development is not in a flood risk or flood plain area or.in.« federally
designated ﬂood hazard area.

(x) Except as disclosed by Mortgagor to Mortgagee in writing, all Leases at all
times hereafter shall be genuine and in all respects what they purport to be, free of set-offs
by tenants or defaults by the landlord, and all of the Leases are valid and enforceable in
accordance with their terms. Except as previously disclosed to and approved in writing by
Mortgagee, no payments under the Leases have been made or are permitted to be made
more than thirty (30) days in advance of the due date. The landlord and, to the best
knowledge of Mortgagor after due and diligent inquiry, each tenant will have the capacity
to contract under the Leases. The Leases will be described on the rent roll delivered by
Mortgagor to Mortgagee and certified by Mortgagor as of the Final Closing Date and on



2130029036 Page: 10 of 56

UNOFFICIAL COPY

each anniversary thereof thereafter (the “Rent Roll™). The Leases for the rental units will
be the only agreements permitting the occupancy of any portion of the Development,

~ (xi) The Loan, the interest payable under the Note and interest rate on the Note,
together with any and all fees, charges and other payments under this Mortgage, the Note
and all other of the Loan Documents, are not in violation of any applicable statutes, case
law, rules, regulations, ordinances or other governmental requirements, including, without
limitation, applicable usury laws.

(xii) The Development shall be managed and operated at all times by Mortgagor
or'a management company approved in writing by Mortgagee. Mortgagor shall have no
right {o-«erminate any contract with any management company without first obtaining the
prior written approval of Mortgagee, except as provided in the management agreement
approved by Mortgagee.

(xiii) Intertionally deleted.

(xiv) Mortgagor, General Partner, Managing Member and Guarantor shall
indemnify and hold Mortgagee harmless, to the full extent allowed by law, from and
against any and all damages, losses, costs and expenses, including, but not limited to,
reasonable attorneys’ fees, costs and.¢xpenses, incurred by reason of or arising from or on
account of or in connection with (A) any 2!aims for brokerage commissions or finders fees
arising out of Mortgagor's conduct or alleged conduct or (B) any suit or proceeding,
threatened, filed or pending, in or to which Mortgagee is or may become or may have to
become a party by reason of or arising out of sren account of or in connection with the
Secured Indebtedness, the Development or any-of the Loan Documents; however,
Mortgagor, General Partner, Managing Member and“Guarantor shall not be required to
either indemnify or hold Mortgagee harmless for any damages, losses, costs or expenses
of Mortgagee (i) arising as the direct result of and only 15 the extent from the gross
negligence or willful misconduct of Mortgagee or (i) tirst“ard solely arising after
Mortgagee or another party has acquired control over the Development or Real Estate as a
result of a foreclosure or deed in leu of foreclosure, or (iii) first and solely arising after a
foreclosure of any security interest in the General Partner by a lender or 'f the General
Partner is removed from Mortgagor in accordance with the terms of Mortgagor's
partnership agreement; provided, however, these exceptions only extend to.tps General
Partner, Managing Member and Guarantor and only to the extent the General Taiter no
longer has any ownership in or control over Mortgagor. Upon written demand by
Mortgagee, Mortgagor, General Partner, Managing Member and Guarantor shall also
defend Mortgagee in a matter set forth above with counsel either selected by Mortgagee or
proposed by Mortgagor and approved in writing by Mortgagee.

(xv) Any and all improvements, fixtures, equipment and facilities comprising the
Development will be, following rehabilitation of the Development, in good operating
condition and repair and Mortgagor shall at all times thereafter maintain them, in good
operating condition and repair, excluding ordinary wear and tear, and in accordance with
the Loan Documents.
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(xvi) Mortgagor will provide or cause to be provided such information concerning
the Development, the financial condition of the Development, Mortgagor, the General
Partner, Managing Member and Guarantor, as Mortgagee may request in writing from time
to time, including, but not limited to, the information set forth in the Loan Agreement.

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

4. Liens.

A Prohibition. Subject to the provisions of Paragraph 10 hereof, Mortgagor
shall not, wifiout the prior written consent of the Mortgagee, create or suffer or permit any
encumbrances “orthe Development, excepting only (a) liens securing the Secured
Indebtedness, (b) ‘¢ lien of real estate taxes, payments in lieu of taxes and assessments
not due and payable aad () the Permitted Exceptions.

B. Contest of Mechanic’s Lien Claims. Notwithstanding the foregoing
prohibition against liens, Mortzagzor, or any party obligated to Mortgagor to do so, may in
good faith and with reasonable diligezice contest the validity or amount of any mechanic’s
lien and defer its payment and discharge »f any such mechanic’s lien during the pendency
of such contest, so long as: (i) such contest has the effect of preventing the sale or forfeiture
of the Development or any part of or intérestin it, to satisfy such mechanic’s lien; (1)
within ten (10) days after Mortgagor has notice-of the filing of such mechanic’s lien,
Mortgagor has notified Mortgagee in writing of ‘Murtgagor’s intention to contest, or to
cause another party to contest, it; and (iif) Mortgagor has obtained a uitle insurance
endorsement over such mechanic’s lien insuring Mort2agee against loss or damage in
connection with it.

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

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

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

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

/i) Mortgagor has notified Mortgagee in writing of its intention to contest such
Taxes, 0f 0 cause them to be contested, before any Tax has been increased by any interest,
penalties or Costs; and

(iii) Mortzagor has deposited, or caused to be deposited, with either (a) the title
insurance company (ha: has issued the Title Policy (the “Title Company”), or (b)
Mortgagee, at such plac< as Mortgagee may from time to time in writing designale, a sum
of money, bond, letter of credit or other security that, when added to the monies or other
security, if any, deposited vsith-the Title Company or Mortgagee, is sufficient, in
Mortgagee's judgment, to pay in-full such contested Taxes and all penalties and interest
that might become due on them; Mortgager shall keep on deposit an amount sufficient, in
Mortgagee’s judgment, to pay in full ;uch contested Taxes, increasing such amount to
cover additional penalties and interest whenever, in Mortgagee’s judgment, such increase
is advisable.

If Mortgagor fails to prosecute such contest'with reasonable diligence or fails to
maintain sufficient funds on deposit as provided in this Paragraph 5.B, Mortgagee may,
at its option and without prior notice to Mortgagor, apply *ie monies so deposited and
liquidate any securities deposited with Mortgagee or the Title CGimpany in payment of, or
on account of, such Taxes, or any portion of them then unpaid, in:luding all penalties and
interest. If the amount of the money and any such security so depostied is insufficient for
the payment in full of such Taxes, together with all penalties and (interest on them,
Mortgagor shall immediately, upon demand by Mortgagee, either (i) dsposit with
Mortgagee a sum that, when added to other funds then on deposit for the satne purpose, is
sufficient to make such payment in full; or (ii) if Mortgagee has applied funds or-deposit
on account of such Taxes, restore such deposit to an amount satisfactory to Mortgagee.
Provided that no Default (as defined in Paragraph 11 hercof) occurs or then exists,
Mortgagee shall, if so requested in writing by Mortgagor, after final disposition of such
contest and upon Mortgagor’s delivery to Mortgagee of an official bill for such Taxes,
apply or cause to be applied the money so deposited in full payment of such Taxes or that
part of them then unpaid, together with all penalties and interest. If any of the funds
deposited with Mortgagee or the Title Company remain afier full and complete resolution
of such contest and the payment of such Taxes, penalties and interest, and any costs of
Mortgagee or the Title Company incurred in connection with such Taxes, such remaining
funds shall be returned to Mortgagor if no Default occurs or then exists.

11
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C. Change in Tax Laws. If, by the laws of the United States of
America, or of any state or municipality having jurisdiction over Mortgagee, Mortgagor or
the Development, any tax is imposed or becomes due in respect of the issuance of the Note
or the recording of this Mortgage or any of the other Loan Documents, Mortgagor shali
pay such tax in the manner required by such law. If any law, statute, rule, regulation, order
or court decree has the effect of (i) imposing upon Mortgagee the payment of the whole or
any part of the taxes required to be paid by the Mortgagor or (ii) changing in any way the
laws relating to the taxation of mortgages or debts secured by mortgages or the interest of
Mortgagee in the Development, or-the manner of collection of taxes, so as to affect this
Morigage, the Secured Indebtedness, Mortgagee or any of the other Loan Documents; then,
and i1 a1y such event, Mortgagor, upon demand by Mortgagee, shall either pay such taxes
or reimuusse Mortgagee for them on demand. However, if Mortgagee determines, in
Mortgagee s r=asonable judgment, that such payment or reimbursement by Mortgagor is
unlawful, the Secuied Indebtedness shall be due and payable within thirty (30) days after
written demand hy Mortgagee to Mortgagor,

D. Insurance Coverage. Mortgagor shall insure the Development
against such perils and hazards, and in such amounts and with such limits, as Mortgagee
may from time to time require. including, without limitation, comprehensive public
liability, hazard, builder’s risk, ten loss, business interruption, steam boiler, machinery
and flood insurance (if applicable); Mortgagor shall continuously maintain such insurance
policies, to the extent such insurance policies are, in Mortgagee’s judgment, reasonably
applicable to the character of the Developnier.t. Mortgagee may, at any time upon written
notice to Mortgagor, require that Mortgagor piosure substitutes for any and all of such
insurance policies, such other or additional insurarce policies, in such amounts, and carried
in such companies, as are reasonably acceptable t2-Mortgagee. [f Mortgagor fails to
procure such acceptable substitutes within five (5} busincss cays after Mortgagee’s written
demand, Mortgagee may procure substitutes itself, and all tecscosts and expenses incurred
by Mortgagee in connection such procurement shall be paid, apzii 2emand, by Mortgagor,
together with interest on such payments at the Default Rate (as de’in¢d in the Note).

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

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

(i) On or before the Final Closing Date, Mortgagor shall deposit with Mortgagee
the sum of (i) $62,150 for payment of feal estate taxes or payment in lieu of real estate
taxes-pursuant to the Control Agreement, as applicable, on the Development and (i1)
$50,521 for payment of insurance policies, which Mortgagee shall deposit in the Tax and
Insurance, Reserve Account for the Development (as defined in the Loan Agreement).
Commensing; on the Commencement of Amortization Date (as defined in the Note),
Mortgagor shali deposit with Mortgagee on the first business day of each and every month
for deposit into the Tax and Insurance Reserve Account, monthly payments (the “Tax and
Insurance Deposit”yin an amount sufficient as of the first (1) day of the month before the
insurance bill is due, (here-shall be on deposit in the Tax and Insurance Reserve Account
for insurance an amount'equat-to one hundred five percent (105%) of the insurance bill for
the Development for the previons calendar year, or such other amount as Mortgagee shall
determine, in its reasonable discration. In addition Mortgagee shall require an initial
deposit in the Tax and Insurance Peserve Account in an amount to be determined for the
payment of real estate taxes, and payments in lieu of taxes, as applicable, and monthly
payments in an amount sufficient such that (x) as of the first (1*) day of the month before
ecach installment of real estate taxes is dne, there shall be on deposit in the Tax and
Insurance Reserve Account for Taxes an amernt equal to one haif (1/2) of one hundred
five percent (105%) of the real estate tax bill for the Drvelopment for the previous calendar
year, or such other amount as Mortgagee shall deteriine, in its reasonable discretion; and
(y) as of the first (1¥) day of the month before the insutance bill is due, there shall be on
deposit in the Tax and Insurance Reserve Account for nsurance an amount equal to one
hundred five percent (105%) of the insurance bill for the Dievéiopment for the previous
calendar year, or such other amount as Mortgagee shall determige, in its reasonable
discretion. Mortgagor shall promptly, upon the demand of Mortgasee, make additional
Tax and Insurance Deposits as Mortgagee may from time to time requir du: to (a) failure
of Mortgagee to require, or failure of Mortgagor to make, Tax and Insurance.Deposits in
previous months, (b) underestimation of the amounts of Taxes, insurance preinioas or both
of them, (¢) the particular due dates and amounts of Taxes, insurance premiums 0: both of
them, or (d) application of the Tax and Insurance Deposits pursuant to this Mortgage. Tax
and Insurance Deposits may be commingled with other funds of Mortgagee within
Mortgagee's Reserve Account pursuant to the terms of the Loan Agreement.

(ii} Mortgagee, upon the presentation to Mortgagee of (a} the bills for the Taxes,
will pay them out of the Tax and Insurance Reserve Account, provided that the Tax and
Insurance Deposits are sufficient to pay such amounts, and (b) the bills for the insurance
premiums, will pay them out of the Tax and Insurance Reserve Account, provided that the
Tax and Insurance Deposits are sufficient to pay such amounts. Alternatively, upon
presentation to the Mortgagee of receipted bills for the Taxes or insurance, Mortgagee will

13
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reimburse Mortgagor for such payments made by Mortgagor. If the amount of the Tax and
Insurance Deposits on hand is not sufficient to pay or reimburse all of the Taxes when they
become due, then Mortgagor shall pay to Mortgagee, on demand, the amount necessary to
make up the deficiency. '

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

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

(v) The provisions of tais Mortgage are solely for the benefit of Mortgagee, and its
successors and assigns and the helgess of the indebtedness for the payment of which this
Mortgage is pledged as security. No provision of this Mortgage shall be construed as
creating in any party other than Mortgagor, Mortgagee, its successors and assigns, and such
holders any rights in and to funds in the Tax spd Insurance Reserve Account or any rights
to have funds in the Tax and Insurance Reserve Account applied to payment of the Taxes
and insurance premiums. Mortgagee shall have no seligation or duty to any third party to
collect Tax and Insurance Deposits.

G. Application of Proceeds of Insurance: % the case of loss or damage
by fire or other casualty, Mortgagor is authorized to settle-and adjust any claim under
insurance policies that insure against such risks, subject to the apiroval of Mortgagee. If
at the time of loss or damage there exists a Default, or a default that, with the passage of
any applicable cure or grace period, would become a Default, Mortgagce is authorized to
settle and adjust any claim under insurance policies that insure againsi such risks.
Mortgagee is authorized to collect and issue a receipt for any such insurance money. Such
insurance proceeds shall be held by Mortgagee and may be either applied to the outsranding
principal balance of the Loan or used to pay directly or reimburse Mortgagor for the cost
of the rebuilding of buildings or improvements on the Development, at Mortgagee’s sole
discretion; provided, however, Mortgagee shall not exercise its discretion to apply
insurance proceeds to the payment of the outstanding principal batance of the Loan if all
of the following conditions are met: (i) no Default has occurred and is continuing after the
expiration of any applicable cure period; (ii) Mortgagee determines, in its
reasonable discretion, that there will be sufficient funds to complete the rebuilding and
complete rehabilitation of the Project in accordance with the Loan Agreement and the Plans
and Specifications, as defined therein, if such rehabilitation has not been completed at such
time); (iii) Mortgagee determines, in its discretion, that the net operating income generated
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by the Development after completion of the restoration, repair or rebuilding of the
Development will be sufficient to meet all operating costs and other expenses, Reserve
Accounts, deposits to reserves and loan repayment obligations relating to the Development;
(iv) Mortgagee determines, in its sole discretion, that the restoration will be completed
within twelve (12) months after the date of the loss or casualty; (v) upon Mortgagee’s
request, Mortgagor provides Mortgagee evidence of the availability, during and after the
restoration, repair or rebuilding of|the Development, as applicable, of the insurance
required to be maintained pursuant to this Mortgage; and (vi) Mortgagor agrees that the
affordability, income and occupancy|restrictions under the Regulatory Agreement will be-
extended by the number of months equal to the number of months needed to complete the
restoration, repair or rebuilding of |the Development, plus the number of months the
Deveiorment was not in service. Ifjsuch proceeds are used to rebuild the buildings or
improveincn’s, whether or not such insurance proceeds are adequate for such purpose, the
Development zhall be restored, repairled or rebuilt.by Mortgagor so as to be of at least equal
value and subsiariially the same cha'racter as prior to such damage or destruction. If the
estimated or actuzl-Cost of completlon exceeds the amount of the insurance proceeds
available, Mortgagor ¢nall swithin thirty (30) days following written demand of Mortgagee,
deposit with Mortgagee‘in ¢ach the amount of such estimated excess cost. If the cost of
rebuilding, repairing or resworing the Development can reasonably be expected to exceed
the sum of Fifty Thousand and No/100 Dollars ($50,000.00), then Mortgagor shall obtain
the written consent of Mortgagee t2 tlie plans and specifications of such work before such
work is begun. In any case where the ingurance proceeds are made available for repairing
and rebuilding, such proceeds shall be Jisbursed in the manner and under the conditions
that Mortgagee may require, provided Mortgagee is furnished with (i) satisfactory evidence
of the estimated cost of completion of such weik-and (ii) architect’s certificates, waivers
of lien, contractor’s and subcontractors’ sworn statzments and other evidence of cost and
payments so that Mortgagee can verify that the amoniis disbursed in connection with such
work are free and clear of mechanics’ lien or other lien ¢laims, other than those contested
in accordance with this Mortgage. No payment made prior tothe final completion of the
work performed shall exceed ninety percent (90%) of the valuc ol ib¢ work performed from
time to time, and at all times, the undisbursed balance of such praceeds remaining in the
hands of Mortgagee shall be at least sufficient to pay for the cost of cempletion of the work,
free and clear of any liens. Any surplus that may remain out of the ir'surénce proceeds
after payment of costs of rebuilding, repairing or restoring the Developmeri ~iall, at the
option of Mortgagee, be applied toward the Secured Indebtedness or be paid to-any party
entitled to it, without interest. Any additional monies advanced by Motigagze to
Mortgagor for the repairing, rebuilding or restoring of the Development shall be added to
the Secured Indebtedness and shall be secured by this Mortgage.

6. Condemnation and Eminent Domain.

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

7. Presayment. Commencing on the Final Closing Date and continuing until
the tenth (10™) anniversary-of the Commencement of Amortization Date (as defined in the
Note; the “Lockout Date™), the Loan shall not be prepayable in whole or in part, except for
any prepayment as a resuit of casualty or condemnation proceeds. After such Lockout
Date, the Loan shall be prepaakle in whole only (except for any partial repayment as a
result of casualty/condemnation ‘proceeds not used for rebuilding). In the event of any
prepayment, Mortgagor shall providc written notice to the Mortgagee at least ninety (90)
days in advance of the proposed prepayraent date and shall make such prepayment only on
the last day of the month as provided in the Note, Further, in the event of any prepayment,
Mortgagor shall comply with Section 8.1 of the’Act and the Rules (both as defined in the
Loan Agreement). ’

8. Mortgagee’s Performance of Mortgagcr’s Dbligations.
hligauions

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

9 Secuiity Agreement.

Mortgagor and Mortaagee agree that this Mortgage shall constitute a security
agreement within the meaning of the Code with respect to (i) any and all sums at any time
on deposit for the benefit of, or beld by, Mortgagee (whether deposited by or on behalf of
Mortgagor or anyone else) pursuart t any of the provisions of this Mortgage and (ii) any
personal property included in the grarting.clauses of this Mortgage that may not be deemed
to be affixed to the Development or that may not constitute a “fixture” within the meaning
of Section 9-102(a)(41) of the Code, and all rzplacements, additions to and proceeds of
such property (all of such property, the replacenients, substitutions and additions to it and
the proceeds of it are sometimes collectively rzizrred to in this Mortgage as the
“Collateral”). Mortgagor grants a security interest.ir-and to the Collateral to Mortgagee,
and assigns all of its rights, title and interest in it to Mcrtgagee to secure payment of the
Secured Indebtedness. To the extent permitted by applicabie-law and in accordance with
the provisions set forth below, the security interests created Uy this Paragraph 9 are
specifically intended to cover and include all of the Leases and tte rents due under them,
including, without limitation, all extensions, amendments, renewil: or replacement of
them, together with all of the rights, title and interest of Mortgagor, as lessor under the
Leases. Such rights, title and interest shall include, without limitation, (b< yiresent and
continuing right to (i) make claim for, (ii) bring actions and proceedings for the
enforcement of, and (iii) collect, receive and receipt for any and all of, the rems, sacome,
revenues, issues, profits, monies payable as damages, monies payable in place of the rent,
monies payable as the purchase price of the Development or any part of any of the
foregoing, and all awards and other claims for money and other sums of money payable or
receivable under any of the Leases or with respect to the Development and (iv) the right to
do any and all things that Mortgagor or any lessor is or may become entitled to do under
the Leases. All of the terms, provisions, conditions and agreements contained in this
Mortgage pertain and apply to the Collateral as fully and to the same extent as to any other
property comprising the Development; the following provisions of this Paragraph 9 shall
be in addition to, and shall not limit the applicability of any other provision of, this
Mortgage: '
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(a) The terms and provisions contained in this Paragraph 9 shall, unless the
context otherwise requires, have the meanings and be construed as provided in the Code;

(b) Mortgagor (the “Debtor,” as that term is used in the Code} is and will be the
true and lawful owner of the Collateral, subject to no liens, charges or encumbrances other
than the lien of this Mortgage and the Permitted Exceptions;

(¢) The Collateral is to be used by Mortgagor solely for business purposes;

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

(¢) The rxiy person or entity presently having any security interest in the
Development and the(Crllateral is Mortgagee and the holders of other liens approved as
Permitted Exceptions;

(f) No financing staten'er. {other than financing statements (i) showing Mortgagee
as the secured party, or (ii) with resrect to liens or encumbrances, if any, resulting from
the Permitted Exceptions covering ary of the Collateral or any proceeds of it) is on file in
any public office except pursuant to thiz Mortgage. Mortgagor shall, at its own cost and
expense, (i) upon demand, furnish to Mortgagee such further information, (i1) execute and
deliver to Mortgagee such financing statements-and other documents, in form satisfactory
to Mortgagee and (iii) do all such acts and things; 21l as Mortgagee may at any time and
from time to time request, or as may be necessary-or appropriate, in the discretion of
Mortgagee, to establish and maintain a perfected security! interest in the Collateral as
security for the Secured Indebtedness, subject to no other liezs-er encumbrances except the
Permitted Exceptions. Mortgagor shall pay the cost of filing-orizcording such financing
statements or other documents and this Mortgage in all public othicés wherever filing or
recording is deemed by Mortgagee to be necessary or desirable;

(g) From and after the Final Closing Date, upon the occurrence and continuance of
a Default, Mortgagee shall have the remedies of a secured party under the Code, iacluding,
without limitation, the right to take immediate and exclusive possession of the Cciinteral
or any part of it, and for that purpose may, so far as Mortgagor can give authority for such
actions, with or without judicial process, enter (if this can be done without breach of the
peace) upon any place where the Collateral or any part of it may be situated and remove it
(provided that if the Collateral is affixed to real estate, such removal shall be subject to the
conditions stated in the Code); and Mortgagee shall be entitled to hold, maintain, preserve
and prepare the Collateral for sale until disposed of, or may propose to retain the Collateral
subject to Mortgagor’s right of redemption in satisfaction of Mortgagor’s obligations, as
provided in the Code. Mortgagee may (i) render the Collateral unusable without removal,
(i) dispose of the Collateral on the Development or (iii) require Mortgagor to make it
available to Mortgagee for its possession at a place to be designated by Mortgagee that is



2130029036 Page: 20 of 56

UNOFFICIAL COPY

reasonably convenient to both parties. Mortgagee will give Mortgagor at least ten (10)
days notice of the time and place of any public sale of the Collateral or of the time after
which any private sale or any other intended disposition of it is made. The requirements
of reasonable notice shall be met if such notice is mailed, by certified United States mail
or its equivalent, postage prepaid, to the address of Mortgagor set forth in Exhibit B hereof
at least ten (10) days before the time of the sale or disposition. Mortgagee may buy the
Collateral at any public sale and, if the Collateral is of a type customarily sold in a
recognized market or is of a type that is the subject of widely distributed standard price
quotations, may buy it at any private sale. Any such sale may be held as part of and in
conjnnction with any foreclosure sale of the Development; and the Development, including
th¢ Collateral, may be sold as one lot if Mortgagee so elects. The net proceeds realized
upon-any such disposition,after deduction for the expenses of retaking, holding, preparing
for sale, seiling or the like and the legal expenses and reasonable attorneys’ fees incurred
by Mortgagec, shall be applied against the Secured Indebtedness in such order or manner
as Mortgagee riay elect. Mortgagee will account to Mortgagor for any surplus realized on
such disposition; 2ad

(h) This Mortgage is-intended to be a financing statement within the purview of
the Code with respect to hoth the Collateral and the other property described in this
Mortgage that are or may becéme fixtures relating to the Development, The addresses of
Mortgagor (Debtor) and Mortgages f5ecured Party) are set forth in this Mortgage. This
Mortgage is to be filed for record with the.County Clerk’s office. Mortgagor 1s the record
owner of the Real Estate.

10. Limitations on_Sale, Assignzients, Transfers, Encumbrances and
Control. '

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

In accordance with the foregoing and for the purposes of (i) protecting Mortgagee’s
security for the repayment of the Loan, the value of the Development, the payment of the
Secured Indebtedness and the performance of Mortgagor’s obligations under the Loan
Documents; (ii) giving Mortgagee the full benefit of its bargain and contract with
Mortgagor; and (iii) keeping the Development free of subordinate financing liens, other
than the Permitted Exceptions, Mortgagor agrees that if this Paragraph 10 is deemed a
restraint on alienation, it is a reasonable one. Mortgagor shall not, without the prior written
conseut of Mortgagee, create, effect, consent to, suffer or permit any “Prohibited Transfer”
(as hercinafter defined). A “Prohibited Transfer” shall include any sale or other
conveyanse, transfer, lease or sublease, mortgage, refinancing, assignment, pledge, grant
of a security nterest, grant of any easement, license, or right-of-way affecting the
Development, ‘any " hypothecation or any other encumbrance of the Development, any
interest in the Devziopment, or any interest in Mortgagor’s interest in the Development, or
any interest in Mortgiger -in each case whether any such Prohibited Transfer is effected
directly, indirectly, voluiitarily-or involuntarily, by operation of law or otherwise However,
Mortgagor may, without the prior written approval of Mortgagee:

(1) grant easements, licznses or rights-of-way over, under or upon the
Development, so long as such easements, licenses or rights-of-way do not
materially diminish the value or usefulness of the Development;

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

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

(iv)  sell, transfer or exchange any of the partner interests of Mortgage< that is
not or does not have a general partner/management interest or which does
not have contro! over the Mortgagor, including the substitution, withdrawal,
removal or replacement of an Invester Limited Partner of Mortgagor
pursuant to the terms of the Partnership Agreement.

Mortgagee’s written approval as required in this subparagraph 10(a) shall be

granted, conditioned or withheld as Mortgagee alone shall determine. The burden of proof
concerning reasonableness or delay shall be on Mortgagor.
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(b) In addition to the matters set forth above, any sale, conveyance, assignment,
pledge, hypothecation or other transfer of all or any part of:

() any right to manage or receive the rents and profits from the Development;

(i)  any general partner, managing member, stock ownership interest or other
interest in an entity or person comprising Mortgagor under this Mortgage (other than
Mortgagor’s non-managing, non-controlling partners including but not limited to the
Investor Limited Partner and/or Special Limited Partner); except Mortgagee’s written
approval shall not be required for (a) for a sale or transfer of any non-managing, non-
coiiteeiling interest in such entity, (b) the removal of the General Partner for cause in
accordance with Mortgagor’s Partnership Agreement,. provided Morigagor sends
Mortgagce prior written notice of such removal, or (c) the pledging of the General Partner’s
interest in th& Mortgagor and rights under the Partnership Agreement to the Construction
Lender to secude fiie Construction Loan or the realization by the Construction Lender of
such pledged Gercral Partner’s interest following a default under the applicable
Construction Loan Dociments; further provided that Mortgagor shall obtain the prior
written consent of Mortgagee to any replacement General Partner appointed in accordance
with the Partnership Agresment, which consent shall not be unreasonably withheld,
provided that Investor Limited Dartner or an entity owned or controlled by, or under
common control with the Investcr.Linited Partner may act as a temporary replacement
General Partner during any interim peried between removal of the General Partner and
approval of a permanent replacement General Partner by Mortgagee, provided, however,
that (x) any such interim period shall not e:ceed ninety (90) days and (y) a new guarantor
satisfactory to the Mortgagee is provided, if'nscessary, and such guarantor assumes the
obligations of the guarantor under the Guaranty ir/f=vor of Mortgagee;

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

Notwithstanding anything in this Mortgage to the contrary, Mortgagor shii have
the right, subject 1o Mortgagee’s prior written approval, which shall not be unreasonably
withheld, to sell the Development and assign this Mortgage and Mortgagor’s night, title
and interest in the other Loan Documents to another owner-mortgagor of the Development.
In the event of a sale or other transfer of the Development, all of the duties, obligations,
undertakings and liabilities of Mortgagor or other transferor (the “Transferor”) under the
terms of this Mortgage shall thereafter cease and terminate as to the Transferor, except as
to any acts or omissions or obligations to be paid or performed by the Transferor that
occurred or arose prior to such sale or transfer. As a condition precedent to the termination
of the liability of the Transferor under this Mortgage, the transferee of the Development (a
“New Mortgagor”), as a condition precedent to its admission as a New Mortgagor, shall
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assume in writing, on the same terms and conditions as apply to the Transferor, all of the
duties and obligations of the Transferor arising under this Mortgage from and after the date
of such sale or transfer. Such assumption shall be in form and substance acceptable to the
Mortgagee. Any such New Mortgagor shall not be obligated with respect to matters or
events that occur or arise before its admission as a New Mortgagor. The assumption
transaction and any documents pertaining to it deemed necessary by Mortgagee shall be in
form and substance satisfactory to Mortgagee.

The provisions of this Paragraph 10 shall not apply to (i) the liens of the
Consiruction Loan nor the liens of the Junior Loans and their respective regulatory
agrecments during the term of such loans, (ii) the lien of current taxes, or payments in licu
of taxes; and assessments not yet due or payable, (iii) liens or encumbrances specifically
permitted 0y or contested in accordance with, the terms of this Mortgage, (iv) residential
leases of individual units of the Development entered into in the ordinary course of
business, if such leases have been entered into in conformity with the Regulatory
Agreement or otherapplicable regulatory and use agreements or are for Market-Rate Units,
(v) the Regulatory Agresrent (Credit Advantage) of even date herewith; (vi) that certain
Low Income Housing 7ax Credit Extended Use Agreement executed by and between
Mortgagor and Mortgagee in connection with the allocation of low-income housing tax
credits to the Development by.iMorigagee in its capacity as the State Housing Credit
Agency, (vii) the Illinois Afforaable Housing Tax Credit Regulatory Agreement among
Mortgagor, Mortgagee, Bickerdike and Heartland of even date herewith, (viii) the RAD
Use Agreement between Mortgagor, CHA and HUD, (ix) the Ground Lease; (x) the
Control Agreement between Mortgagor ‘and CHA, (xi) the Right of First Refusal
Agreement between Mortgagor and CHA and-the-other liens, encumbrances and charges
of any kind set forth in the Title Policy are eachpsrmitted under this Mortgage and said
documents shall be deemed Permitted Exceptions-hereunder. If Mortgagee consents to a
transfer that, without such consent, would be a Prohibited Tiansfer, as a condition to such
consent, the transferee must have obtained the approval<ef HUD (so-called “2530
clearance”) and shall assume, in writing, each and every of the Loz Documents and each
and every of the obligations under them that are to be pericrmed and observed by
Mortgagor. The foregoing assumption shall be accomplished with such documentation as
may be reasonably required by Mortgagee and shall, if required by Moitgagee, be in
recordable form. Any consent by Mortgagee or any waiver of any conaitioncor Default
under this Paragraph 10 shall not constitute a consent to, or waiver of, any right; remedy
or power of Mortgagee upon a subsequent Default, Mortgagor acknowledges (net any
agreements, liens or encumbrances created in violation of the provisions of this Paragraph
10 shall, at the option of Mortgagee, constitute a Default, and be voidable, and if Mortgagee
exercises its option to void such agreement, lien or encumbrance, it shall be void ab initio
and be of no further force or effect; to the extent the provisions of this Paragraph 10
conflict with or are inconsistent with similar provisions of the Note or any of the other
Loan Documents, the provisions of this Paragraph 10 shall govern and control.

10A. Acknowledgment of Secured Indebtedness.

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

10B. Assignment of Rents and Leases.

As additional security for the payment of the Note, and for the faithful performance
of the terms and conditions of this Mortgage, Mortgagor assigns to Mortgagee all of its
right; title and interest as landlord in all current and future leases of the Development (the
“Lieases™) and to any rents due and Mortgagor’s rights in all security deposits (held by
Mortgazor) under the Leases (the “Assignment”). Notwithstanding anything in this
Mortgage (0 the contrary, so long as there exists no Default, Mortgagor shall have the right
to collect al! rents, security deposits, income and profits from the Development and to
retain, use and ‘enjuy them. |

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

From and after the Final Closing D=te and following the occurrence a Default,
Mortgagee, in addition to the remedies set fortiLin Paragraph 11 hereof, is vested with
full power to use all measures, legal and equitable; i deems necessary or proper to enforce
this Assignment and to collect the rents, income and profits assigned under this Mortgage.
Such power shall include the right of Mortgagee or its' designee to enter upon the
Development, or any part of it, with power to eject or dispossess tenants, subject to
applicable law, including the RAD Use Agreement and Low Incorse Housing Tax Credit
Extended Use Agreement, and to rent or lease any portion of the D¢ veiopment on any terms
approved by Mortgagee, and take possession of all or any part of the Dzvelopment together
with all personal property, fixtures, documents, books, records, papers ani accounts of
Mortgagor relating to it, and to exclude Mortgagor, its agents, and servants; violly from
it. Mortgagor grants full power and authority to Mortgagee to exercise all rights, privileges
and powers granted by this Assignment at any and all times from and after sucii e fault,
with full power to use and apply all of the rents and other income granted by this
Assignment to the payment of the costs of managing and operating the Development and
of any indebtedness or liability of Mortgagor to Mortgagee. Such costs shall include, but
are not limited to, the payment of taxes, payments in lieu of taxes, special assessments,
insurance premiums, damage claims, the costs of maintaining, repairing, rebuilding and
restoring the Development or of making it rentable, reasonable attorneys’ fees incurred in
connection with the enforcement of this Mortgage, and of principal and interest payments
due from Mortgagor to Mortgagee on the Note and the Mortgage, all in such order as
Mortgagee may determine. Mortgagee shall be under no obligation to exerctse or prosecute
any of the rights or claims assigned to it under this Paragraph 10B or to perform or carry
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out any of the obligations of the landlord under any of the Leases, and Mortgagee does not
assume any of the liabilities in connection with or arising or growing out of the covenants
and agreements of Mortgagor in the Leases until Mortgagee forecloses the Mortgage, or
acquires title to the Development through deed in lieu of foreclosure, and takes physical
possession of the Development. Mortgagor agrees to indemnify Mortgagee and to hold it
harmless from any liability, loss or damage, including, without limitation, reasonable
attorneys’ fees, that Mortgagee may incur under the Leases or by reason of this Assignment
and from any and all claims and demands whatsoever that may be asserted against
Mortgagee by reason of any alleged obligations or undertakings on its part to perform or
discharge any of the terms, covenants or agreements contained in any of the Leases, except
fof those liabilities, losses or damages that occur due to the direct result of and only to the
extent fiom Mortgagee’s gross negligence or willful misconduct or in connection with
Leases entéred into by Mortgagee. MortgageeI shall not be responsible for the control, care,
management or repair of the Development, or parts of it, nor shall Mortgagee be liable for
the performance o1 any of the terms and conditions of any of the Leases, or for any waste
of the Developmer oy any tenant under any of the Leases or by any other person, or for
any dangerous or defeciive condition of the Development or for any negligence in the
management, upkeep, repair-ar control of the Development resulting in loss or injury or
death to any lessee, licenset, employee or stranger until such time as Mortgagee forecloses
the Mortgage and takes physicainossession of the Development. Mortgagee shall be
responsible and liable only for its awractions or omissions occurring after such foreclosure

and possession.
11.  Defaults.

An event of default (individually, a “Defzu!.?) shall be deemed to have occurred
and exist if one or more of the following events ccurs, and is not cured within any
applicable cure or grace period:

A. Mortgagor fails to pay any installment of interescor principal on the Note
within ten (10) days of the date such payment is due (including any prepayment by
acceleration or otherwise) or Mortgagor fails to pay any other amoun; due pursuant to this
Mortgage or any of the other Loan Documents as and when such amoun’s become due and
payable, including, without limitation, any installment of Mortgagee's servicing fee
payable under the Note (as such amount is included in the Interest Rate);

B. Any other event of default occurs under any of the Loan Documents (as set
forth and defined in such Loan Document) that is not cured as provided in such Loan
Document; however, for non-monetary defaults under the Loan Documents, where a grace
or cure period is not otherwise provided or prohibited, Mortgagor shall have thirty (30)
days after written notice of such default to cure such defaults, or such other period as
Mortgagee may permit in writing, in its sole discretion; however, if such default is
incapable of being cured within such thirty (30} days, Mortgagor shall have up to one
hundred twenty (120) additional days to cure such default, in the sole discretion of
Mortgagee, so long as (i) that cure is commenced within such thirty (30) day period, (11)
Mortgagor continues to diligently pursue such cure in good faith and (111) Mortgagee’s
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security for the Loan is not, in the sole judgment of Mortgagee, impaired as a result of the
existence of such default;

C. Mortgagor, the General Partner, Managing Member and Guarantor fail to
comply with, keep or perform any of its respective terms, obligations, agreements,
undertakings, covenants, conditions or warranties under the terms of this Mortgage, the
Note, the Loan Agreement, the other Loan Documents, or any of them, or any other
document or instrument executed and delivered by the General Partner, Managing Member
and Guarantor or Mortgagor in connection with the Loan and such failure continues after
required notice, if any, and the expiration of any applicable grace or cure period. If such
faiture (i) is a failure to keep or perform any of Mortgagor’s non-monetary obligations,
agreemeiis, undertakings, covenants or conditions under this Mortgage, (ii) continues for
thirty (30) days after written notice of it to Mortgagor, the General Partner, Managing
Member and Guarantor, as the case may be, and (iii) is incapable of being cured within
such thirty (30} d=ys, then Mortgagor, General Partner, Managing Member and Guarantor,
as the case may. Fe; shall have one hundred twenty (120) additional days to cure such
default so long as Mcrtgagor, the General Partner, Managing Member and Guarantor, as
the case may be, (i) begins such cure within the thirty (30) days, continues to diligently
pursue such cure in good fa.th and (i) Mortgagee’s security for the Loan is not, in the sole
judgment of Mortgagee, impatred.as a result of the existence of such failure. Upon the
expiration of such thirty (30) day o« 2ne hundred twenty (120) day period, as applicable, a
Default shall exist.

D. Mortgagor fails to comply wita.{or to bond or indemnify Mortgagee to its
satisfaction with regard to) any requirement’ of any governmental authority having
jurisdiction over the Development (including, witout limitation, compliance with all
applicable zoning, building, health, fire, flood, and citvironmental laws, statutes, orders,
rules, regulations and ordinances) within thirty (30} deys affer Mortgagor has notice of
such requirement, or earlier if required by such governmenta!-anthority;

E. If any representation, warranty, covenant, or stateinznt made by or on behalf
of Mortgagor, the General Partner, Managing Member and Guarantor, as the case may be,
in the Mortgage, in any other Loan Document, or in any other docurrent jor instrument
furnished in connection with, pertaining to, or evidencing or securing the Loznsall prove,
in Mortgagee's reasonable judgment, to be false or misleading in any maie:)al adverse
respect when made or deemed remade;

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

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

(ii) within sixty {60) days after the filing against any of Mortgagor, the General
Partner, Managing Member, Guarantor or Ground Lessor, of any involuntary proceeding
under the federal Bankruptcy Code or similar law, state or federal, now or hereafter in
effect, such proceedings have not been dismissed, provided, however, with respect an
involuntary bankruptcy of the Managing Member, if the General Partner provides a
replacerient member reasonably acceptable to Mortgagee, within sixty (60) days of an
occurrencs described in this subsection, then such occurrence will not rise to a Default
under this suozsction; or;

(iit) all or 2-substantial part of the assets of any of Mortgagor, the General Partner,
Managing Member ¢r fGuarantor are attached, seized, subjected to a writ or distress
warrant, or are levied upon-and such attachment, seizure, writ, warrant or levy is not
vacated within sixty (60) cays: or any order appointing a custodian, receiver, trustee or
liquidator of any of Mortgago:, toe General Partner, Managing Member or Guarantor on
all or a major part of any of theirrespective property or the Development is not vacated
within sixty (60) days; provided, however, with respect an involuntary bankruptcy of the
Managing Member, if the General Partnar provides one or two replacement member(s), as
applicable, each reasonably acceptable (n.Vortgagee, within sixty (60) days of an
occurrence described in this subsection, therzazh occurrence will not rise to a Default
under this subsection; or

(iv) Mortgagee deems itself insecure in (ts reasonable discretion, in good
faith, by reason of the occurrence of an adverse change in the {inancial condition of any of
Mortgagor, the General Partner, Managing Member or Guarpitoz, or otherwise, which
change, in Mortgagee’s reasonable judgment, may affect the abihtv of any of them to
perform their respective obligations under this Mortgage and the otlie* Loan Documents;

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

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

J. The -dissolution of any of the Mortgagor, the General Partner, Managing
Member or Guarantor, other than an involuntary dissolution by a Secretary of State, which
dissolution is corrected promptly within five business days of discovery thereof and such
entity is thereby returned to good standing; provided (i) the dissolution of a guarantor shall
not be . considered a Default under this Mortgage or a default under the other Loan
Documeiis unless there is already a Default under this Mortgage or unless, within ninety
(90) days Ofisuch dissolution, Mortgagor does not provide Mortgagee with a substitute
guaranfor acCeptable in Mortgagee's reasonable discretion; and (i) with respect to the
dissolution of“th< Managing Member, if Borrower provides a replacement member
reasonably acceptabic to Mortgagee, within ninety (90) days of an occurrence described in
this subsection, then such eccurrence will not rise to a Default under this subsection;

K. There existe_or comes to exist any pending or threatened litigation,
proceedings, or judgments periaiting to, involving, or which may have a material adverse
effect on, (i} the Development or is construction, operation, or maintenance, (i1) the
interests of the Borrowing Partics, or-of Mortgagor in the Development, or (iii)
Mortgagor’s ability to pay the Loan or (iv) Mortgagor’s, the General Partner’s, Managing
Member’s or Guarantor’s ability to perform/their respective obligations under the Loan
Documents;

L. Any of Mortgagor, the General Partrcr, Managing Member or Guarantor
fails to exccute, within five (5) business days after oresentation, all documents that
Mortgagee, in its sole discretion, deems necessary to correstany typographical or clerical
errors in the Note, any other Loan Document or any other document delivered or to be
delivered in connection with the Loan;

M. Failure to comply with the Act, the Rules e and the Credit Advantage
Program requirements (all as the same may be amended and supplemenied 1:om time to
time), or any other rules, policies and procedures and regulations duly promuigated from
time to time by Mortgagee; within thirty (30) days after Mortgagee gives Mortgagar botice
of such failure; provided, however, that if any such failure is not reasonably curable despite
Mortgagor’s diligent efforts to cure it within such thirty (30) days, Mortgagor shall have
one hundred twenty (120) additional days to cure such failure so long as (i) that cure is
commenced within such thirty (30) day period, (ii) Mortgagor continues to diligently
pursue such cure in good faith and (iii) Mortgagee’s security for the Loan is not, in the sole
judgment of Mortgagee, impaired as a result of the existence of such failure; provided,
however, that in no event shall Mortgagor have more than one hundred twenty (120) days
to cure such failure.
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N. A default has occurred, beyond any applicable notice and cure provisions,
under any other loan or grant made to Mortgagor by Mortgagee, or any other party.

0. A default or event of default (however defined or described) under the terms
and conditions of the Ground Lease if such default is not cured within any grace period
applicable thereto; (ii) any termination of the Ground Lease or written request or other
action by Mortgagor (or Ground Lessor) to terminate the Ground Lease; and/or (i) the
rejection of the Ground Lease under the Bankruptcy Code, as provided in Paragraph 49
below.

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

12. Remedae:.

If a Default occurs and continues, Mortgagee is authorized and empowered, at its
option and without affecting tae lien by created by this Mortgage or its priority, or any
other right of Mortgagee under ths Mortgage, to declare, without further notice, all
Secured Indebtedness to be immedia'ely Aue and payable with interest on it at the Default
Rate, whether or not such Default is thereafter remedied by Mortgagor, and Mortgagee
may immediately proceed to foreclose this Mortgage and to exercise any right, power or
remedy provided by this Mortgage, the Notg zr any other Loan Document, or that
Mortgagee may have at law or in equity. Mortggeg, in its sole and absolute discretion,
may apply funds in any account held by Mortgagec; including, but not limited to the
Residual Receipts Account, to the Secured Indebtedness| Atiany time after the occurrence
of a Default, and so long as such Default is continuing, Mattzagee, in its sole discretion, -
may (i) notify any person obligated to Mortgagor under or with :¢apect to any contract for
sale or any contract for construction affecting or related to (ne Development, of the
existence of a Default, (i) require that performance of any such coritract be made directty
to the Mortgagee at Mortgagor’s expense and (iii) advance such sums as are necessary or
appropriate to satisfy Mortgagor’s obligations under such contract. Morigzage: agrees to
cooperate with Mortgagee in all ways reasonably requested by Mortgagee (ipluding the
giving of any notices requested by Mortgagee or joining in any notices given by
Mortgagee) to accomplish the foregoing provisions of this Paragraph 12, and grants to
Mortgagee or Mortgagee's designee a security interest in its rights under such contracts for
the purpose of securing all of the Secured Indebtedness and Mortgagor’s obligations
secured by this Mortgage and the other Loan Documents, The granting of a grace or cure
period in this Mortgage and the granting of a grace or cure period with respect to the same
matters in any other Loan Document shall not be construed to have the effect of extending
or replicating the grace or cure period relating to such matters.

13. Foreclosure.
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Upon the occurrence or existence of a Default, from and after the Final Closing
Date, Mortgagee shall have the right to foreclose the lien of this Mortgage in accordance
with the laws of the State of Illinois and to exercise any other remedies of Mortgagee that
are provided in the Note, this Mortgage or any of the other Loan Documents, or that
Mortgagee may have at law, at equity or otherwise. In any suit to foreclose the lien of this
Mortgage, there shall be allowed and included as additional Secured Indebtedness in the
decree of sale all expenditures and expenses that may be paid or incurred by or on behalf
of Mortgagee for reasonable attorneys’ fees (to the extent permitted by applicable law),
appraisers’ fees, outlays for documentary and expert evidence, stenographer’s charges,
publication costs and costs (which may be estimated as to items to be expended after entry
of'the-decree) of procuring all such abstracts of title, title searches and examinations, title
insurance nolicies, and similar data and assurance with respect to title as Mortgagee may
reasonabiy’ dzem necessary cither to prosecute such suit or to evidence to bidders at sales
that may be 'ac pursuant to such decree the true condition of the title to or the value of the
Development. “Ali expenditures and expenses of the nature mentioned in this Paragraph
13, and such othzi expenses and fees as may be incurred in the protection of the
Development, the re:ats and income from it and the maintenance of the lien of this
Morigage, including the'reasenable fees of any attorneys employed by Mortgagee in any
litigation or proceedings afiecting this Mortgage, the Note or the Development, including
probate and bankruptcy procetdings, or in preparation of, the commencement or defense
of any proceedings or threatened suitor proceeding, or otherwise, in dealing specifically
with the Development, shall be so inuch-additional Secured Indebtedness and shall be
immediately due and payable by Mortgegor with interest on such payments at the Default
Rate until paid.

14.  Additional Rights upon Foreclosure,

If any provision of this Mortgage restricts Mor.gagee’s rights under the Illinois
Mortgage Foreclosure Law (735 ILCS 5/15-1101 er seq.) fihe “Foreclosure Law”), as
amended from time to time, or this Mortgage otherwise does net prant Mortgagee the full
advantage, rights or remedies of the Foreclosure Law, Mortgagee shall be vested with the
rights, powers, and remedies of the Foreclosure Law to the full exteat permitted by law.

15. Certain Rights of the Holder of the Note.

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

16. Right of Possession.
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From and after the Final Closing Date, upon the occurrence or existence of a
Default and after the expiration of any applicable cure period, Mortgagor shall,
immediately upon demand of Mortgagee, surrender to Mortgagee, and Mortgagee shall, to
the extent not prohibited by applicable law, be entitled to take actual possession of the
Development or any part of it, personally or by its agent or attorneys, and, in its discretion,
may enter upon and take possession of the Development and exclude the Mortgagor or the
then owner of the Development and any of their agents or servanis wholly from the
Development. Whether or not Mortgagee takes and maintains possession of all or any part
of the Development, togetffer with all documents, books, records, papers and accounts of
Mortgagor or the then owner of the Development relating to it, Mortgagee may, on behalf
ofiviei tgagor or such owner, or in its own name as Mortgagee and under the powers granted
in this Mortgage:

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

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

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

(d) elect to disaffirm any Lease made subsequent-to this Mortgage without
Mortgagee’s prior written consent, as provided in this Mortgagz,

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

(f) make all necessary or proper repairs, decorations, renewals, replacements,

alterations, additions, betterments and improvements in connection with the Development
as may seem judicious to Mortgagee, to insure and reinsure the Development and all risks
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incidental to Mortgagee’s possession, operation and management of it, and to receive all
rents, issues, deposits, profits and avails from it; and

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

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

1/ Receiver.

From and after the Final Closing Date, upon the occurrence or existence of a
Default, Mortgages-ay apply to any court of competent jurisdiction for the appointment
of a receiver for the Dievelapment. Such appointment may be made either before or after
sale, upon notice, if any, required by applicable law, without regard to the sotvency or
insolvency of Mortgagor at the time of application for such receiver, and without regard to
the then value of the Developiment.or whether or not it is then occupied as a homestead,
Mortgagee or any of its employces or agents may be appointed as such receiver. Such
receiver shall have the power to collect the rents, issues and profits of the Development
during the pendency of such foreclosurc suit and, in case of a sale and deficiency, during
the full statutory period of redemption, if ariv, whether there is a redemption or not, as well
as during any further times when Mortgagor, except for the intervention of such receiver,
would be entitled to collection of such rents, issues and profits; such receiver shall also
have all other powers that may be necessary or are vsual in such cases for the protection,
possession, control, management and operation of the Ievelopment during the whole of
such period. The court may, from time to time, authorize *ie receiver to apply the net
income from the Development in payment, in whole or inpari, of: (a) the Secured
Indebtedness or the indebtedness secured by a decree foreclosiny this Mortgage, or any
tax, special assessment or other lien that may be or become supeticr to the lien of this
Mortgage or of such decree, provided that such application is made prior to tae foreclosure
sale; or (b) the deficiency, in case of a sale and deficiency.

18. Proceeds of Sale.

The proceeds of any sale of the Development shall be distributed and applied in the
following order of priority: first, on account of all costs and expenses incident to the
foreclosure proceedings, including all such items mentioned in Paragraph 12 hereof, or
incident to any sale under Paragraph 13 hereof, including, but not limited to, the expenses
of sale, the reasonable attorneys’ fees of Mortgagee (to the extent not prohibited by
applicable law), the actual cost of providing, recording, mailing and posting notice, the cost
of any search or other evidence of title procedures in connection with such foreclosure and
sale and any transfer tax on any deed or conveyance; second, all other items that, under the
terms of this Mortgage, constitute Secured Indebtedness in addition to that evidenced by
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the Note, with interest on such items as provided in this Mortgage; third, to interest
remaining unpaid upon the Note, including interest, if any, at the Default Rate; fourth, to
the principal remaining unpaid upon the Note; and fifth, the payment of surplus, if any, to
any person or entity that may be lawfully entitled to receive it.

19.  Insurance During Foreclosure.

In the event of an insured loss after the right to foreclose has accrued under this
Mortgage, the proceeds of any insurance policy, if not applied in rebuilding or restoring
the Mevelopment, as aforesaid, shall be applied in the same order and manner as sale
procecds set forth in Paragraph 18 hereof. In the event of foreclosure of this Mortgage,
the niorigagee’s clause attached to each of the casualty insurance policies may be cancelled
and a new 10ss clause may be attached to each such casualty insurance policy making the
loss under suchinsurance policies payable to the party acquiring the Development pursuant
to foreclosure or ciher sale; Mortgagee is authorized, without the consent of Mortgagor, to
assign any and allinisurance policies to the purchaser at the sale to the extent assignable
pursuant to such policics, or to take such other steps as Mortgagee may deem advisable to
cause the interest of such purchaser to be protected by any of the insurance policies, in
either case without credit o: allowance to Mortgagor for prepaid premiums on them.

20. Waiver of Right vf ?edemption and Other Rights.

To the fullest extent permitted by law, Mortgagor: (i) agrees that it will not at any
time insist upon or plead, or in any manner wkatsoever claim or take any advantage of, any
stay, exemption or extension law or any so-cal'es-‘Moratorium Law” now or at any time
hereafter in force, (ii) agrees that it will not clsimi. take or insist upon any benefit or
advantage of or from any law now or hereafter in‘force providing for the valuation or
appraisement of the Development, or any part of it, prior to any sale or sales of it to be
made pursuant to any provisions contained in this Mortgage, 5= fo any decree, judgment or
order of any court of competent jurisdiction; or after such salei-sales claim or exercise
any rights under any statute now or hereafter in force to redeern the property so sold, or
any part of it, or relating to the marshaling of it, upon the foreclosure sale or other
enforcement of this Mortgage; and (iii) expressly waives any and all righ’s of reinstatement
or redemption from sale under any order or decree of foreclosure of this Mortgage on its
own behalf, on behalf of all persons claiming or having an interest (direct or ingirect) by,
through or under Mortgagor and on behalf of each and every person acquiring aiy interest
in or title to the Development subsequent to the date of this Mortgage; it is the intent of
this Mortgage that any and all such rights of reinstatement or redemption of Mortgagor,
and all other persons, are and shall be deemed to be waived to the fullest extent permitted
by applicable law. To the fullest extent permitted by law, Mortgagor agrees that it will not,
by invoking or utilizing any applicable law or laws or otherwise, hinder, delay or impede
the exercise of any right, power or remedy granted or delegated to Mortgagee in this
Mortgage or otherwise, but will suffer and permit the exercise of every such right, power
and remedy as though no such law or laws have been made or enacted. Mortgagor
expressly waives any right that it may have to direct the order in which any of the
Development shall be sold in the event of its sale pursuant to this Mortgage.
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21. Rights Cumulative.

Each right, power and remedy conferred upon Mortgagee in this Mortgage is
cumulative and in addition to every other right, power or remedy, express or implied, now
or hereafter provided by law or in equity, and each and every right, power and remedy set
forth in this Mortgage or otherwise so existing may be exercised from time to time as often
and in such order as may be deemed expedient to Mortgagee. The exercise of one right,
power or remedy shall not be a waiver of the right to exercise at the same time or thereafter
any sther right, power or remedy; and no delay or omission of Mortgagee in the exercise
of any right, power or remedy accruing under this Mortgage or arising otherwise shail
impair v such right, power or remedy, or be construed to be a waiver of any Default or
acquiescerice in it. Except as otherwise specifically required in this Mortgage, notice of the
exercise of any right, remedy or power granted to Mortgagee by this Mortgage is not
required to be given.

22.  Successorsand Assigns.

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

B. Covenants Run With Land; Successor Owners. Al of the covenants of this
Mortgage shall encumber the Mortgagor’s leaschold estate in the Real Estate and 1ts fee
estate in the Improvements ‘and be binding on any successor in interest to the obligations
of the Mortgagor under this Mortgage until this Mortgage is released or forecinsed. 1fthe
ownership of the Development or any portion of it becomes vested in a persor or persons
other than Mortgagor, Mortgagee may, without notice to Mortgagor, deal wiy such
SUCCEsSOr or successors in interest to the Mortgagor with reference to this Mortgage and
the Secured Indebtedness in the same manner as with Mortgagor without in any way
releasing or discharging Mortgagor from its obligations under this Mortgage, unless the
Development has been assigned or otherwise transferred with Mortgagee’s written consent
pursuant to this Mortgage. .Mortgagor shall give immediate written notice to Mortgagee of
any conveyance, transfer or change of ownership of the Development, but nothing in this
Paragraph 22.B shall vary or negate the provisions of Paragraph 10 hereof.

23.  Effect of Extensions and Amendments.
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A. If the payment of the Secured Indebtedness, or any part of it, is
extended, modified or amended, or if any part of the security or guaranties, if any, for it is
released, all persons now or at any time hereafter liable for the Secured Indebtedness, or
interested in the Development, shall be held to assent to such extension, modification,
amendment or release, and their liability, and the lien of the Mortgage, and all of its
provisions, shall continue in full force and effect. Mortgagee expressly reserves the right
of recourse against all such persons, but only to the extent provided in Paragraph 45
hereof, notwithstanding any such extension, variation or release. Any person or entity
taking a junior mortgage or other lien upon the Development, or any part of or any interest
in itshall take such lien subject to the rights of Mortgagee to amend, modify, extend or
reicase. the Note, this Mortgage or any other Loan Document, in each and every case
without-obtaining the consent of the holder of such junior lien and without the lien of this
Mortgage iosing its priority over the rights of any such junior lien. Any such rights or
actions of Moripagee shall not negate the prohibition against such secondary financing
contained in this vlortgage or affect the obligation of any such junior lien holder not to
proceed with any <ciion against either the Mortgagor, or the Development or both.

B. Intentionally <eleted.

24.  Leases and Rents. Present Assignment,

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

A. All Leases for Affordable Units (as defined it the Regulatory Agreement)
are and shall be subject to the criteria set forth in the Regulatory Agreement. Except for
Leases for the Market-Rate Units and with respect to any lease for actval occupancy of any
dwelling unit in the Development entered into in the normal course ¢t business and in
conformity with the Regulatory Agreement, or any other applicable regulateiy and use
agreements listed in Paragraph 10 of this Mortgage, Mortgagor shall not enter into,
amend, modify, extend, renew, terminate, surrender or cancel any Lease in aiy rgspect
without the prior written consent of Mortgagee, which approval or consent shall not be
unreasonably withheld or delayed.

B. Notwithstanding the present assignment of the rents and Leases and
guaranties, if any, so long as no Default has occurred or exists, Mortgagor shall have a
license to collect all of the rents arising from the Leases, or their renewals. All rents or
other sums secured by Mortgagor pursuant to the Leases and guaranties, if any, after a
Default shall be deemed to be held and maintained by Mortgagor in trust for the benefit of
Mortgagee and shall be covered by Paragraph 45(v) hereof.

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

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

E. Within ten (10) business days after written demand by Mortgagee from time
to”time, Mortgagor shall deliver to Mortgagee, in form and substance acceptable to
Mortgazee, a detailed certified Rent Roll, copies of all Leases and such other matters and
informatieil yelating to it as Mortgagee may request.

25. Executior of Separate Security Agreements, Financing Statements, Etc.;
Estoppel I' ziter.

Mortgagor shall”do.-execute, acknowledge and deliver, or cause to be done,
executed, acknowledged aad aelivered, all such further acts, conveyances, mortgages,
security agreements, financing  statements and assurances as Mortgagee reasonably
requires for the better assuring, copveying, mortgaging, assigning and confirming unto
Mortgagee all property mortgaged Or intended to be so mortgaged by this Mortgage,
whether now owned by Mortgagor, o hereafter acquired. Without limitation of the
foregoing, Mortgagor shall assign to Mortgagee, upon request, by instruments satisfactory
to Mortgagee, as further security for the Secures Indebtedness, Mortgagor’s interests in all
agreements, contracts, licenses and permits affecting the Development; however, no such
assignment shall be construed (i) as a consent by Msitgagee to any agreement, contract,
license or permit, or (ii) to impose upon Mortgagee any otligations with respect to any
such agreement, contract, license or permit. From time to.{ras, Mortgagor shall furnish,
within five (5) business days after Mortgagee’s request, a wriitei 2ad duly acknowledged
statement of the amount due under the Note, this Mortgage ainc tlie other of the Loan
Documents and whether, to Mortgagor’s best knowledge, any alleged offsets or defenses
exist against the Secured Indebtedness and whether, to Mortgagor’s best krowledge, any
Default on the part of Mortgagor {or events which, with the passing of time ¢=the giving
of notice, or both, would become a Default) exists under this Mortgage.

26. Subrogation.

If any part of the Secured Indebtedness is used directly or indirectly to pay off,
discharge or satisfy, in whole or in part, any prior lien or encumbrance upon the
Development or any part of it, then Mortgagee shall be subrogated to the rights of the
holder of such other lien or encumbrance and any additional security held by such holder,
and shall have the benefit of the priority of such lien or encumbrance, regardless of whether
they are acquired by assignment or have been released of record by their holder upon
repayment. The foregoing right of subrogation is a material inducement to Mortgagee to.
make the Loan, and Mortgagee expects to be benefitted by such right. Nothing in this
Paragraph 26 shall be construed as extending the benefits of any personal guarantee of
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such prior lien or encumbrance to Mortgagee in excess of the obligations covered by the
Guaranty or for different purposes than those covered by the Guaranty.

27. Option to Suboerdinate.

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

-y

gt Governing Law,

This Martgage, having been negotiated, executed and delivered within the State of
Illinois, shall bé cunstrued and governed by and according to the laws of that State, without
reference to its cor:ficts of law principles.

29.  Business Loan

Mortgagor represents and agrees that the proceeds of the Loan will be used for the
purposes specified in 815 ILCS 205/4, Paragraph 1(c), as amended, and that the principal
obligation secured by this Mortgag: constitutes a business loan that comes within the

purview of that Paragraph.™

30. Inspection of Development an< Fecords.

Mortgagor shall keep and maintain, or cav< to be kept and maintained (by a
managing agent on behalf of Mortgagor), full, complee ard correct books, records and
accounts showing the assets, liabilities, operations, transactions and financial condition of
the Development. The books and records of Mortgagor and“of the operations of the
Development shall be kept in accordance with the requirementsct tiie auditing standards
of the Government Accounting Office (“GAQ™) issued by the Comptroller of the United
States (the “GAO Standards”) and Mortgagee. Mortgagor shall allow/Morigagee, or its
representatives or agents, and the GAO or its representatives or agenis, tv.inspect the
Development at any reasonable time, and from time to time at any time Guring normal
business hours, access to the records and books of account related to the operaticn of the
Development, including any supporting or related vouchers or papers, kept by or oti behalf
of Mortgagor and their representatives or agents; such access will include the right to make
extracts or copies of them. In addition, upon written request of Mortgagee, which may be
made at any time and from time-to-time, Mortgagor shall deliver to Mortgagee true and
complete copies of monthly operating statements of the Development. Mortgagee shall be
entitled to reimbursement for its costs, reasonably incurred incident to the inspection of the
Development, all of which shail be payable after written demand and if not so paid, shall
be included within the Secured Indebtedness and bear interest at the Default Rate.
Mortgagee, in its sole discretion reasonably exercised, will determine the necessity for and
the number of inspectors required, and will determine, which inspector shall be used
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incident to an inspection. Except when a Default exists or has occurred, Mortgagee will
give reasonable advance written notice of its intent to perform or have performed such
inspections. o

31. Financial Statements.

A. Mortgagor shall keep or cause to be kept accurate, full and complete books,
records and accounts showing the assets, liabilities, operations, transactions and financial
condition of the Development. All books, records, accounts and financial statements shall
(i) beaccurate and complete in all material respects, (1) present fairly the financial position
and results of the operation of the Development and (iii) be prepared in accordance with
the requirements of the GAQ Standards and Mortgagee.

B. Mortgagor shall furnish, or cause to be furnished, to Morigagee such
financial stateinexns and other records of Mortgagor, the General Partner, Managing
Member and/or Gidrantor, as the case may be, as Mortgagee may reasonably require, each
certified by the providing-party as to their truth, validity and accuracy in all material
respects; each such finaricial statement shall not contain any material omissions that would
make such information incomplete. Such financial information shall be prepared according
to generally accepted accountirg nrinciples, consistently applied. Following the Final
Closing Date, Mortgagor also agrecs to furnish Morigagee, within a reasonable time
following receipt of a written request, such-compliance audits, performance reports, annual
audited financial statements (provided nowever General Partner and Managing Member
are not required to provide audited financial statements, as long as they do not have separate
audited financials because they are pass-through esitities), and any and all other documents,
information and showings requested by Mortgagee or its counsel, in their sole discretion.
Such audits, reports and statements must be in form.zid content acceptable to Mortgagee.

32. Time of the Essence.

Time is of the essence of the Note, this Mortgage, all other of the Loan Documents
and any other document or instrument evidencing or securing the Scciired Indebtedness.

33. Captions and Gender.

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

14, Notices.

All notices under this Mortgage shall be given as provided in Exhibit B attached to
and made a part hereof.
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3s. Provisions Severable.

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

36. (Naiver of Defense.

No action. ‘o the enforcement of the lien or any provisions of this Mortgage shall
be subject to any defens. that would not be good and available to the party interposing it
in an action at law upon-ihe Mate.

37.  Further Assurances.

Mortgagor shall sign, execute, acknowledge and deliver to Mortgagee upon request
such security agreements, assignments 11 security purposes and other documents in form
and substance required by Mortgagee as Mortgagee may, in its reasonable judgment,
request from time to time, to perfect, presérve, continue, extend or maintain the
assignments contained in this Mortgage or the Zean Documents, the lien and security
interests under this Mortgage or the other Loan Docvrients, and their priority,

38. Reimbursement.

If (a) Mortgagee is made a party to, or intervenes in ary action or proceeding
affecting the Development, title to it or the interest of Mortgagee uhoer this Mortgage, or
(b) Morigagee employs an attorney to collect any or all of the Secured Indeitedness or to
foreclose this Mortgage by judicial proceedings or (c) Morlgagee conducts’ Mortgagee’s
sale proceedings under this Mortgage, Mortgagee shall be reimbursed by bpiertgagor,
immediately and without demand, for all costs, charges and reasonable attoriieys’ fees
incurred by Mortgagee, and such costs, charges and fees shall be secured by this Mortgage
as a further charge and lien upon the Development and shall bear interest at the Default
Rate.

39.  Further Security.

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

0 No Partnershig; Joint and Several Obligations.

Noth1ig contained in this Mortgage, the Note or any other document or instrument
evidencing or securing the Secured Indebtedness shall be deemed to create a joint venture
or partnership relzsionship between Mortgagor and Mortgagee; the relationship between
Mortgagor and Mortgagzeis solely that of creditor and debtor, lender and borrower, and
mortgagor and mortgagee, as-the case may be. If this Mortgage is signed by more than one
entity, the liability of such i 4orteagor shall be joint and several in all respects.

41.  No Liability.

Anything contained in this Mortgage to the contrary notwithstanding, it is expressly
understood and agreed that the Mortgagee’: inspection and approval of the documentation
pertaining to this Mortgage and any inspecticn of the Development made by Mortgagee
shall be solely for Mortgagee’s benefit, and Mortgages shall have no liability to Mortgagor
or any other person or entity by reason of such insnzction. Furthermore, notwithstanding
anything contained herein, this Mortgage is only interdec as security for the Secured
Indebtedness hereby secured, and Mortgagee shall not be oblicated to perform or discharge,
and does not hereby undertake to perform or discharge, any obligation, duty or liability of
Mortgagor with respect to any of the Development. No liability shall be enforced or asserted
against Mortgagee in its exercise of the powers granted to it in this Mortiage, and Mortgagor
expressly waives and releases Mortgagee from any such liability. Without limiting the
foregoing, Mortgagee shall not be responsible for any recitals herein or e issuring the
Mortgaged Premises, or for the recording, filing or refiling of this Mortgag<:-uor shall
Mortgagee be bound to ascertain or inquire as to the performance or observance of any
covenants, conditions or agreements on the part of Mortgagor contained herein. Mortgagee
shall mot have responsibility for the control, care, management or repair of the
Development, nor shall Mortgagee be responsible or liable for any negligence in the
management, operation, upkeep, repair or control of the Development resulting in loss or
injury or death to any licensee, employee, tenant or stranger.

42, Hazardous Material.

[f any of Mortgagor, the General Partner, Managing Member or Guarantor (for
purposes of this Paragraph 42 only, Mortgagor, the General Partner, Managing Member
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and Guarantor shall collectively be referred to as the “Parties”) shall receive: (a) any written
notice of any violation or administrative or judicial complaint or order having been filed or
about to be filed against any of the Parties alleging violations of any law requiring any of
them to take any action in connection with the release at or in connection with the
Development of any toxic materials or hazardous wastes, pollutants or contaminants into
the environment, or (b) any written notice from any governmental agency or any other
person or entity alleging that any of the Parties may be liable or responsible for costs
associated with a response or cleanup of a release of toxic materials, hazardous wastes,
pollutants or contaminants into the environment or any damages caused by such release,
the Party receiving such notice shall provide Mortgagee with a copy of it promptly upon
its reecipt. Within five (5) days after having learned of the enactment or promulgation of
any eaviienmental law that may result il any adverse change in the condition, financial or
otherwise /o any of the Parties or the Development, Mortgagor shall provide Mortgagee
with notice ar'such law promptly upon learning of it. Mortgagor (x) shall not use, allow
or suffer any part-of the Development to be used as a facility for the handling, treatment,
storage, or disporai” of any Hazardous Materials (as defined in the Environmental
Indemnity) or to be used as a landfill, without the prior written consent of Mortgagee
(which consent may be<grantad or denied in Mortgagee’s sole and absolute discretion),
except for immaterial arnounts of Hazardous Materials, not in violation of any
Environmental Laws (as defined in the Environmentat Indemnity), customarily found in
construction sites and otherwise usad-n the daily operation of the Development, and (y) at
its sole cost and expense, shall comp.y in.2ll respects with the foregoing notices and in all
events shall satisfy the requirements of, cnd maintain the Development in compliance with,
all Environmental Laws.

-Mortgagor represents and warrants to s’ knowledge that no portion of the
Development has been used for or as a landfill; and.thai'there are no known, nor have there
been any, nor shall any of the Parties cause there to be anj7, Huzardous Materials generated,
released, stored, buried or deposited over, beneath, in or o “or used in the construction,
rehabilitation or renovation of) the Development from any sovice-whatsoever, except as
previously disclosed in writing to Mortgagee, including the Environmental Reports (as
defined in the Environmental Indemnity). Mortgagor agrees to indemnify, hold harmless,
and defend Mortgagee and all persons claiming by, through or under Mortgigee from any
and all claims, loss, damages, response costs, clean-up costs and expenses arisivg out of or
in any way relating to the existence at any time of any Hazardous Matenals 1r; 50, under,
at or used in the construction, rehabilitation or operation of the Development, incivding,
but not limited to: (i) claims of third parties, (including governmental agencies) for
damages, penalties, response costs, clean-up costs or injunctive or other relief; (ii) costs of
removal and restoration, including expert’s and reasonable attorneys’ fees, and costs of
reporting the existence of Hazardous Materials to any governmental agency; and (ii1) any
and all expenses or obligations incurred at, before and after any trial or appeal from such
trial, whether or not taxable as costs, including, without limitation, reasonable attorneys’
fees, witness fees, deposition costs, copying and telephone charges and other expenses, all
of which shall be paid by Mortgagor when incurred ; provided, however, such indemnity
shall not extend to (x) claims solely arising as the direct result of and only to the extent
from the gross negligence or willful misconduct of Mortgagee, or (ii) solely arising after
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Mortgagee or another party has acquired control over the Development as a result of a
foreclosure or deed in licu of foreclosure, or (iii) solely arises following the foreclosure of
any security interest in the General Partner by a lender or if the General Partner is removed
from Mortgagor in accordance with the terms of Mortgagor’s partnership agreement;
provided, however, these exceptions only extend to the liability of the General Partner,
Managing Member and Guarantor and only to the extent the General Partner no longer has
any ownership in or control over Mortgagor. The representations, warranties, covenants
and agreements contained in this Paragraph 42 and the obligations of Mortgagor to
indemnify, hold harmless and defend Mortgagee and all persons claiming by, through or
undes, Mortgagee with respect to the expenses, damages, losses, costs, damages and
liznitities set forth in this Paragraph 42, shall survive the repayment of all amounts due
undei thie. Note, the cancellation of the Note and the release of this Mortgage, the
foreclosurs of any lens on the Development by Mortgagee or a third party, or the
conveyance ©f the Development by any power of sale, trustee’s sale, deed n lieu of
foreclosure or othérwise, and shall not be limited to the amount of any deficiency in any
foreclosure or othersale of the Development. Mortgagor agrees that Mortgagee may, in
its sole discretion from time to time, retain an environmental expert at the expense of
Mortgagor to perform one or more tests to determine the level, if any, of Hazardous
Materials in, on or at the Development.

43,  Maximum Indebiearess.

At all times, regardless of whetaer any Loan proceeds have been disbursed, this
Mortgage secures as part of the Secured Ind=biedness the payment of all loan commissions,
service charges, liquidated damages, attorneys’ {=es, expenses and advances due to or
incurred by Mortgagee in connection with the Secureu Indebtedness, all in accordance with
the Note and this Mortgage. In no event shall the totalamount of the Secured Indebtedness,
including Loan proceeds disbursed plus any additionzat charges, exceed three hundred
percent (300%) of the face amount of the Note.. All such-2dvances are intended by the
Mortgagor to be a lien on the Development pursuant to this Maorigage from the time this
Mortgage is recorded, as pg‘::)vided in the Foreclosure Law.

44, Indemnification of the Mortgagee.

Mortgagor, the General Partner, Managing Member and Guaranter, to the
extent legally permitted under federal limitations, agree to defend and indemnify 22 hold
harmless Mortgagee from and against any and all damages, including, but not limited to,
any past, present or future claims, actions, causes of action, suits, demands, liens, debts,
judgments, losses, costs, liabilities and other expenses, including, but not limited to
reasonable attorneys’ fees, costs, disbursements, and other expenses, that Mortgagee may
incur or suffer by reason of or in connection with (i) the Real Estate or the Development,
(ii) any and all liability, loss or damage which Mortgagee incurs under or by reason of the
exercise of its rights under this Mortgage and (ii) any and all claims and demands
whatsoever which may be asserted against Mortgagee by reason of any alleged obligations
or undertakings on its part to perform or discharge any of the terms, covenants or
agreements of Mortgagor contained herein or with respect to any of the Real Estate or
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Development; except where such liability, damage or loss (a) s solely the direct result of and
only to the extent from Mortgagee’s gross negligence or willful misconduct, or (b) first and
solely arises after Lender or another party has acquired control over the Development as a
result of a foreclosure or deed in lieu of foreclosure, or (c) first and solely arises after a
foreclosure of any security interest in the General Partner by a lender or if the General Partner
is removed from Mortgagor in accordance with the terms of Mortgagor’s Partnership
Agreement; provided, however, these exceptions only extend to the General Partner,
Managing Member and Guarantor and only to the extent the General Partner no longer has
any ownership in or control over Mortgagor. Mortgagor, the General Partner, Managing
Member and Guarantor further agree that Mortgagee, if it so chooses, shall have the right
to‘select its own counsel with respect to any such claims.

4> Nonrecourse.

Exceptas stherwise set forth in the Loan Agreement Environmental Indemnity and
Guaranty, Mortgagat's liability created under this Mortgage and the Loan Documents shall
be non-recourse and either Mortgagor, nor the General Partner, Managing Member nor
Guarantor, nor any of the Investor Limited Partner or Special Limited Partner, nor any of
their officers, employees or agents of the foregoing, shall have any personal liability for
repayment of the Loan. Mortgtgee shall look only to the Development and its reserves and
any other funds or letters of creditrélating to the Development for repayment of the Loan..
The foregoing shall not limit Mortgagor’s, General Partner’s, Managing Member’s’ or
Guarantor’s liability for damages to Mcrtgagee (excluding however, any damages arising
as the direct result of and only to the exten’ fiom Mortgagee’s gross negligence or willful
misconduct) as a result of (i) fraudulent acts, st illful and wanton acts or omissions in
violation of the provisions of this Mortgage and«h& other Loan Documents; (ii) the fair
market value of the personalty or fixtures removed <1 disposed of from the Development
in violation of the terms of the Loan Documents; (iii) the misanplication in violation of the
terms of the Loan Documents, of any funds to the full extert ~f such misapplied funds and
proceeds, including, without limitation, any funds or procecds received under any
insurance policies or awards resulting from condemmnation or the exercise of the power of
eminent domain; (iv) any misapplication of any security deposits attributable to any leases
of Units, or failure to pay interest on such security deposits as required by iaw; (v) waste
committed on the Development to the extent that funds in the Replaceraent Reserve
Account or otherwise available in any property account held by Mortgagor, aie-available
to remedy such waste and Mortgagor has failed to remedy the waste despite Uiewritten
instructions of Mortgagee; (vi) the occurrence of a Prohibited Transfer (as defined nerein),
without the prior written consent of Mortgagee; (vii) a written material misrepresentation
was made by Mortgagor or any party in the ownership structure of Mortgagor, or any
employee or agent of Mortgagor or any other such entity or individual under the control or
direction of Mortgagor; (viii) a material error or omission was made in the Ownership
Structure Certificate (as defined in the Loan Agreement) (ix) the Mortgagor has violated
the single asset requirement contained herein; and (x) the Mortgagor has delivered a false
certification in connection with the certifications provided in the Loan Documents. Any
liability incurred pursuant to this Paragraph shall be the personal liability of the Mortgagor,
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General Partner, Managing Member and Guarantor. The provisions of this Paragraph
shall have no effect on the liabilities and obligattons contained in the Guaranty.

46. Liens Absolute, Efc.

Mortgagor acknowledges and agrees that the liens and security interests hereby created
are absolute and unconditional and shall not in any manner be affected or impaired by any acts or
omissions whatsoever of Mortgagee or any other holders of any of the Secured Indebtedness
hereby secured, and without limiting the generality of the foregoing, the lien and security hereof
shall not barimpaired by any acceptance by Mortgagee or any other holder of any of the Secured
Indebtedness hereby secured of any other security for or guarantors upon any of the Secured
Indebtedness licreby secured or by any failure, neglect or omission on the part of Mortgagee or
any other holder 0fany of the Secured Indebtedness hereby secured to realize upon to protect any
of the Secured Indebiedness hereby sccured or any collateral security therefore. The lien and
security hereof shall hot'in any manner be impaired or affected by any sale, pledge, surrender,
compromise, settlement, ‘iease, renewal, extension, indulgence, alteration, substitution, exchange,
change in, modification or cisposition of any of the Secured Tndebtedness hereby secured, or of
any collateral security thereforé, or.of any guaranty thercof, or of any loan agreement executed in
connection therewith. In order to.realize hereon and to exercise the rights granted Mortgagee
hereby and under applicable law, ther= sha!l be no obligation on the part of Mortgagee or any other
holder of any of the Secured Indebtednoss Kereby secured at any time to first resort for payment
to the obligor on any note or bond evidencing any. of the Secured Indebtedness hereby secured or
to any guaranty of any of the Secured Indebteaness hereby secured or any part thereof or to resort
to any other collateral security, property, liens or any other rights or remedies whatsoever, and
Mortgagee shall have the right to enforce this instivinent irrespective of whether or not other
proceedings or steps are pending seeking resort to ¢i aealization upon or from any of the
foregoing. :

47. Additional Governing Law.

This Mortgage, to the extent inconsistent with thé Actand the Rules (all as
the same may be amended and supplemented from time to time), shail be governed by the
Act and the Rules (all as the same may be amended and supplemented from) time to time),
and the rights and obligations of the parties shall at all times be in conformansc with, and
govemed by, the Act and the Rules (all as the same may be amended and sipplemented
from time to time). '

48. Waiver of Trial by Jury.

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

49.  Ground Lease Provisions.

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

No Mortgagor default has occurred and is continuing under the Ground Lease and no event
has occurred-svhich, with the passage of time and/or service of notice, could constitute an event of
default under either Ground Lease, and the Ground Lease is in full force and effect.

All rents, aaZivional rents and all other charges currently due and payable by Mortgagor
under the Ground Leas¢ buve been fully paid.

Mortgagor is the ownerof the entire lessee’s interest in the Ground Lease and has the right
and authority under the Grouiid'Lease to execute this Mortgage and to encumber Mortgagor’s
interest therein.

Mortgagor will timely perform an¢ cbserve all of the terms, covenants and conditions
required to be performed and observed by N ortgagor as lessee under the Ground Lease and shall
maintain the Ground Lease in full force and efiect until payment and performance in full of all
Secured Indebtedness.

If Mortgagor shall violate any of the covenantsspecified in this Paragraph 49, Mortgagor
grants Mortgagee the right (but not the obligation) to talie such action as may be necessary to
prevent or cure any default of Mortgagor under the Groutia Leass.if necessary or appropriate to
protect Mortgagee’s interest hereunder, and Mortgagee shall Lave the right to enter all or any
portion of the Development at such times and in such manner-as Muongagee deems necessary in
order to prevent or to cure any such default.

The curing by Mortgagee of any default by Mortgagor under the Ground Lease shall not
remove or waive, as between Mortgagor and Mortgagee, the default which occurred hereunder by
virtue of the default by Mortgagor under the Ground Lease. All sums expended by Morigagee in
order to cure any such default shall be paid by Mortgagor to Mortgagee, upon demand, with interest
thereon at the Default Rate. All such indebtedness shall be deemed to be secured by this Morfgage.
No action or payment taken or made by Mortgagee to prevent or cure a default by Mortgagor under
the Ground Lease shall waive or cure the corresponding default under this Mortgage.

Mortgagor shall notify in writing Mortgagee promptly of (i) the occurrence of any default
by the Ground Lessor under the Ground Lease of which it has actual knowledge, or the occurrence
of any event of which it has actual knowledge which with the passage of time and/or service of
notice could constitute a material default by the Ground Lessor under the Ground Lease, (ii) the
receipt by Mortgagor of any written notice from the Ground Lessor noting or claiming the
occurrence of any default by Mortgagor under the Ground Lease, or the occurrence of any event
which with the passage of time and/or service of notice could constitute a default by Mortgagor
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under the Ground Lease (and shall deliver a copy of any written notice of default to Mortgagee),
and (iii) any litigation or arbitration threatened (in writing) or commenced with respect to the
Ground Lease. Mortgagor shall promptly cause a copy of each such notice received by Mortgagor
to be delivered to Mortgagee no later than five (5) business days after the receipt thereof.

Within ten (10) days following written demand by Mortgagee and subject to the terms of
the Ground Lease, Mortgagor shall use reasonable efforts to obtain from the Ground Lessor, and
furnish to Mortgagee, the estoppel certificate of the Ground Lessor stating the date through which
rent has been paid and whether or not there are any lessee defaults under the Ground Lease and
specifying the nature for such claimed defaults, if any.

Mortgagor shall promptly execute, acknowledge and deliver to Mortgagee
such instreinents as may be reasonably required to permit Mortgagee to cure any default
under thé Grzund Lease or permit Mortgagee to take such other action required to enable
Mortgagee to cdrecor remedy the matter in default and preserve the security interest of
Mortgagee under the-Ground Lease. While a default exists beyond all applicable notice.
and cure periods under the Ground Lease, Mortgagor hereby irrevocably appoints
Morigagee as its true and lawful attorney-in-fact in Mortgagee’s name or otherwise to do
any and all acts and to execlte uny and all documents which are necessary to preserve any
rights of Mortgagor to or undef the Ground Lease, including, without limitation, the right
to effectuate any extension or rehervzi of the Ground Lease, or to preserve any rights of
Mortgagor whatsoever in respect ol iny part of the Ground Lease (and the above powers
granted to Mortgagee are coupled with an iaterest and shall be irrevocable). No action or
payment taken or made by Mortgagee to prevent or cure a default by Mortgagor under the
Ground Lease shall waive or cure the corresponding Default under this Mortgage, when,
and to the extent determined necessary or apprapriate by Mortgagee and without
Mortgagee being deemed or construed to be a morigagee in possession.

Whether or not a Default has occurred, the 2pnointment of Mortgagee as
Mortgagor’s attorney-in-fact to exercise shall include, without-limitation, the power by
Mortgagee to exercise any of Mortgagor’s rights in any bankrupt<y-proceeding, including,
but not limited to making an clection under 365(h) of Title 11 of th¢ United States Code
entitled “Bankruptcy”, as now or hereafler in effect or any successsr statute thereto
(“Bankruptcy Code”), to prepare and file any objection to any proposed-sale.of the fee
estate in the Real Estate by Ground Lessor pursuant to Section 363 of the Bankiipicy Code,
to prepare and file any objection to any disclosure statement or plan, or similar document,
filed in any insolvency proceeding, and to take any other action with respect to the Real
Estate or the Ground Lease in any insolvency proceeding of Ground Lessor.

If Ground Lessor rejects or disaffirms, or seeks or purports to reject or
disaffirm, the Ground Lease pursuant to the Bankruptcy Code or any other debt relief law,
then Mortgagor shall not exercise an election 365(h) under the Bankruptey Code (the
“365(h) Election”) without the express prior written consent of Mortgagee. To the extent
permitted by Law, Mortgagor shall not suffer, permit, or consent to the termination (and/or
any rejection or disaffirmance) of the Ground Lease without Mortgagee’s express prior
written consent, and Mortgagor shall remain in possession of the leasehold estate demised
under the Ground Lease and shall perform all acts reasonably necessary for Mortgagor to
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remain in such possession for the unexpired term of the Ground Lease (including all
renewals), whether the then existing terms and provisions of the Ground Lease require such
acts or otherwise. All the terms and provisions of this Mortgage and the lien created by
this Mortgage shall remain in full force and effect and shall extend automatically to all of
Mortgagor’s rights and remedies arising at any time under, or pursuant to, Section 365(h)
of the Bankruptcy Code, including all of Mortgagor’s rights to remain in possession of the
Property. Mortgagor acknowledges and agrees that because the Ground Lease 1s a primary
element of Mortgagee’s security for the Secured Indebtedness secured hereunder, it is not
anticipated that Mortgagee would consent to termination of any Ground Lease.
Aceordingly, if Mortgagor makes any 365(h) Election in violation of this Mortgage, then
such 265(h) Election shall be void and of no force or effect.

To the extent permitted by Law, Mortgagor hereby assigns to Mortgagee the
365(h) Electior with respect to the Ground Lease until the Secured Indebtedness secured
hereunder has besi: indefeasibly paid and satisfied in full. Mortgagor acknowledges and
agrees that the forcgoing assignment of the 365(h) Election and related rights is one of the
rights that Mortgagee mzy. use at any time to protect and preserve Mortgagee’s other rights
and interests under this ‘Mortgage. Mortgagor further acknowledges that exercise of the
365(h) Election by Mortgagor in favor of terminating the Ground Lease would constitute
waste prohibited by this Mortgage. Mortgagor acknowledges and agrees that the 365(h)
Election is in the nature of a remedy available to Mortgagor under the Ground Lease, and
is not a property interest that Mortgagor cen separate from the Ground Lease as to which
it arises. Therefore, Mortgagor agree: and acknowledges that exercise of the 365(h)
Election in favor of preserving the right to possession under the Ground Lease shall not be
deemed to constitute Mortgagee’s taking or sal¢.of the Land and other Premises (or any
element thereof) and shall not entitle Mortgagor to any credit against the Secured
Indebtedness secured hereunder or otherwise imnzir Mortgagee’s remedies. Without
limiting the generality of the foregoing, Mortgagor ackiow.edges and agrees that, in the
event that the 365(h) Election is exercised in favor of Mortg2zar remaining in possession,
then Mortgagor’s resulting right to possession and use of the Repl Estate (and the rents,
issues and profits therefrom), as adjusted by the effect of Sectior 365 of the Bankruptcy
Code, shall then be subject to the lien and encumbrance of this IMortgage; provided
however, Mortgagor acknowledges and agrees that such right to possession and use of the
Real Estate as so adjusted is not equivalent to Mortgagor’s leaschold cstata under the
Ground Lease as of the date hereof. Accordingly, and without limiting the provisions of
this Mortgage, Mortgagor acknowledges and agrees that the rejection of the Grourd Tease
under the Bankruptcy Code shall constitute a Default under this Mortgage if such rejection
shall reasonably result in material impairment to the value of the Real Estate and shall
entitle Mortgagee to exercise all rights and remedies provided for in this Mortgage or the
other Loan Documents in the event of the occurrence of a Default.

Mortgagor acknowledges that if the 365(h) Election is exercised in favor of
Mortgagor’s remaining in possession under the Ground Lease, then Mortgagor’s resulting
occupancy rights, as adjusted by the effect of Section 365 of the Bankruptcy Code, shall
then be part of the Real Estate and shall be subject to the lien of this Mortgage.
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Mortgagor assigns to Mortgagee, as additional security for the Secured Indebtedness,
Mortgagor’s right to reject the Ground Lease under Section 365 of the United States Bankruptcy
Code after the occurrence of an event of bankruptcy under the Bankruptey Code, subject to Section
62(b).

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

Mortgapor shall not subordinate the Ground Lease or the leasehold created by the Ground
Lease to any merigage or other encumbrance of, or lien on, any interest in the real property subject
to the Ground ‘Leass without the prior written consent of Mortgagee; except for Permitted
Exceptions. Any such-subordination without such consent shall, at Mortgagee’s option be void.

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

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

Mortgagor shall not, without Mortgagee’s prior written consent, surrender, terminate,
forfeit, or suffer or permit the surrender, termination or forfeiture 0f)or supplement, modify or
amend, the Ground Lease or any rights relating to the Ground Lease Or.any other portion of the
Real Estate, or waive any right, title or interest relating thereto. Any acquisition of the lessor’s
interest in the Ground Lease by Mortgagor or any affiliate of Mortgagor wiil be 2ccomplished by
Mortgagor in such a manner so as to avoid a merger of the interests of lessot ana Jessee in the
applicable Ground Lease. If Mortgagor (or any of its successors or assigns) shall acquire fee title
to the Real Estate, this Mortgage shall automatically be a lien on the fee title.

No release or forbearance of any of Mortgagor’s obligations under the Ground
Lease, pursuant to the Ground Lease or otherwise, shall release Mortgagor from any of its
obligations under this Mortgage, including its obligations with respect to the payment of
rent as provided for in the Ground Lease and the performance of all of the terms, provisions,
covenants, conditions and agreements contained in the Ground Lease, to be kept,
performed and complied with by the lessee under the Ground Lease.

As additional security for the payment of the Loan, and for the faithful performance

of the terms and conditions under Loan Documents and this Mortgage, Mortgagor does
hereby assign, transfer, set over, and deliver to Mortgagee, for collateral purposes only, all
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of Mortgagor’s rights, title and interest in, to and under the Ground Lease. Notwithstanding
anything in this Mortgage to the contrary, so long as there exists no Default, Mortgagor
shall have the right to possess and enjoy the Real Estate and the Development pursuant to
the Ground Lease, subject to the terms and conditions contained in this Mortgage and the
other Loan Documents.

Without Mortgagee’s express prior written consent, Mortgagor shall not
agree with Ground Lessor to disburse any proceeds of any casualty or condemnation
contrary to the provisions of this Mortgage and the other Loan Documents.

Mortgagor shall furnish Mortgagee within ten (10) days of the written
request-therefor: (i) proof of payment of all items which are required to be paid by
Mortgago: parsuant to the Ground Lease and (i) any and all information with respect to
the Ground Iesse that Mortgagee may reasonably request concerning Mortgagor’s and/or
Ground Lesso('s performance under, and compliance with, the terms and conditions
thereof.

Mortgago:, ursn learning of any Insolvency Proceeding with respect to
Ground Lessor, shall imnediately notify Mortgagee of such Insolvency Proceeding,
including using good faith efiorts.to provide all relevant information pertaining thereto,
including jurisdiction, case numbcr{ and relevant case information. Mortgagor, upon
learning of any actions by Ground Lesser-to sell, encumber, or otherwise effect the Real
Estate, or terminate, reject, disaffirm or assign the Ground Lease, shall promptly notify
Mortgagee, including using good faith effoits e provide Mortgagee with copies of any and
all notices and pleadings filed in connection withthe foregoing.

As used herein, the following additional terms shall be cefinzd as follows:

“Bankruptev Code” shall mean Title 11 of the U'aitzd States Code entitled
“Bankruptcy”, as now or hereafter in effect or any successor statu € thereto.

“Insolvency Proceeding” shall mean: (a) any voluntary ¢f involuntary case
or proceeding under the Bankruptcy Code with respect to Mortgagor or Gronnd Lessor, as
applicable; (b) any other voluntary or involuntary insolvency, reorganization oroankruptcy
case or proceeding, or any receivership, liquidation, reorganization or other similazease or
proceeding with respect to Mortgagor or Ground Lessor, as applicable; (c) any liquidation,
dissolution, reorganization or winding up of Mortgagor or Ground Lessor, as applicable,
whether voluntary or involuntary and whether or not involving insolvency or bankruptcy;
or (d) any assignment for the benefit of creditors or any other marshalling of assets and
liabilities of Mortgagor or Ground Lessor, as applicable.

“Lease Damage Claims” shall mean all of Mortgagor’s claims and rights
to payment of damages, offsets, and other rights and remedies that may arise from: (a)
Ground Lessor’s faiture to perform under the Ground Lease; (b) rejection or disaffirmance
of the Ground Lease under any Debtor Relief Law or in connection with any Insolvency
Proceeding; (c) violation or breach by Ground Lessor under the Ground Lease; or (d)
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Ground Lessor’s sale of Real Estate pursuant to Section 363 of the Bankruptcy Code or
similar provisions of any other debtor relief law, and all damages and other sums payable
with respect to or pursuant to any of the foregoing.

“Lessee_Bankruptey Rights” shall mean all of Mortgagor’s rights,
remedies, powers, and privileges arising at any time under, in, or in connection with or
related to any Insolvency Proceeding affecting Ground Lessor, including Mortgagor’s
right: (a) to object to Ground Lessor’s sale of the Real Estate under any debtor relief law,
including Bankruptey Code Section 363 and (b) to make the 365(h) Election, and any other
comparable right under any other Debtor Relief Laws and all claims, suits, actions,
proc;a‘ings, rights, remedies, and privileges related thereto or arising therefrom, including
Mortgazoi’s right to claim any offset against rent and other charges and the right to file
and prosezutz any proofs of claim, complaints, motions, applications, objections, notices,
and any oth¢rocument in any case relating to Ground Lessor under any Debtor Relief
Laws, any and all-adequate protection or other value received by or to which Mortgagor is
entitled to in connecilon with any sale of the Real Estate in connection with any Insolvency
Proceeding.

“365(h) Election” shall mean the right of Mortgagor to treat the Ground
Lease as terminated pursuant {0 Section 365(h)(1)(A)(i) of the Bankruptcy Code or retain
Mortgagor’s rights under the Greund Lease pursuant to Section 365(h)(1)(A)(11) of the
Bankruptey Code and all such other rights, powers, and privileges granted to a lessee
pursuant to Section 365(h) of the Bankruptcy Code, together with all such other similar
rights, powers, and privileges granted to a lassee under any other debtor relief law.

50. Subordination to Rental Assistaice Demonstration Use Agreement.

As a condition to HUD authorizing the Developnen: to be converted from public
housing to Section 8 assistance under the Rental Assistince Demonstration (“RAD”)
program, Borrower has executed a Rental Assistance Demonsiraion Use Agreement dated
and recorded as of substantially even date herewith (the “RADUse Agreement”) for the
benefit of HUD. The parties hereto agree that so long as the RAD Uss Agreement and all
extensions thereto are in effect:

(1) this Mortgage shall be in all respects subordinate in priority to the
RAD Use Agreement;

(i)  this subordination extends to and continues in effect with respect to
any future amendment, extension, renewal, or any other modiftcation of the RAD

Use Agreement or this Mortgage;

(iii)  in the event of a conflict between this Mortgage and the RAD Use
Agreement, the RAD Use Agreement controls,

(iv)  the following amendments to this Mortgage shall require the prior
written consent of HUD: Any amendment to this Paragraph 50, an increase in the

49



2130029036 Page: 51 of 56

UNOFFICIAL COPY

interest rate, an increase of the total indebtedness, an acceleration of the
amortization or payment schedule, and any changes that would preclude or impair
a reasonable opportunity to cure any defaults by the Mortgagee under this
Mortgage;

(v)  this subordination will survive bankruptcy and foreclosure;

(vi)  the invalidity, in whole or in part, of any of the provisions set forth
in this Paragraph 50 shall not affect or invalidate any remaining provisions; and

(vil)  this subordination and every covenant in this Paragraph 50 shall be
Yinding upon the parties hereto and their respective successors and assigns. This
sukoidination shall not be modified or amended except by a written instrument
executed by Mortgagor and Mortgagee and approved in writing by HUD.

ISIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be duly
executed and delivered by its authorized representative.

MORTGAGOR:
LATHROP HOMES IB, LP,
an lllinois limited partnership

By:  Lathrop Homes IB GP, LLC,
an lllinois limited liability company,
its general partner

ty:  Related Lathrop LLC,
an lllinois limited hability company, its Manager

By:  LFE-Development Company LLC,
a Delawjre limited liability company d/b/a Related Midwest LLC,

By: -
Name: Jacques gﬁnd?egg
Title: Vice\President

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for (he county and State aforesaid, do
hereby certify that Jacques Sandberg, personally known te'rie to be the Vice President of
LR Development Company LLC, a Delaware limited liaci(y company d/b/a Related
Midwest LLC (“LR”), which is the sole member of Related J.atlirop LLC, an lllinois
limited liability company (the “Manager”), which is the manager ar.a.a member of Lathrop
Homes IB GP, LLC, an Illinois limited liability company (the “Generil Partner”), which
is the general partner of Lathrop Homes IB, LP, an lllinois limited parinership (the
“Partnership™), and personally known to me to be the same person whoss, name is
subscribed to the foregoing instrument, appeared before me this day in person and ceyerally
acknowledged that as such officer, he signed and delivered the said instrument, pursuant
to authority given by LR on behalf of the Manager and by the other members of the General
Partner as the free and voluntary act of such person, and as the free and voluntary act and
deed of the General Partner and the Partnership for the uses and purposes therein set forth.

Given under my hand and official seal thisZ| _ day of &Hﬁf ,2021.

Hl—

/ Notary Public

OFFICIAL SEAL
KAYLA CANDOS

NGTARY PUBLIC, STATE oF ILLINOIS

oy COMMISSION EXPIRES: 4126/2025

11693 Lathrop Home s IB — Leasehold Mortgage (Credit Advantage) Signature Page
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|
EXHIBIT A
PARCEL 1:

THE LEASEHOLD ESTATE CREATED BY THE INSTRUMENT HEREIN REFERRED TO AS THE LEASE,
EXECUTED BY CHICAGO HOUSING AUTHORITY, AN ILLINOIS MUNICIPAL CORPORATION, AS
LESSOR, AND BICKERDIKE REDEVELOPMENT CORPORATION, AN ILLINOIS NOT-FOR-PROFIT
CORPORATION AND HEARTLAND HOUSING, INC., AN ILLINOIS NOT-FOR-PROFIT CORPORATION
AS LESSEE, DATED OCTOBER 26, 2021, WHICH LEASE RECORDED CONCURRENTLY HEREWITH,
AND ASSIGNMENT AND ASSUMPTION AND AMENDMENT OF GROUND LEASE FROM BICKERDIKE
REDEVELOPMENT CORPORATION, AN ILLINOIS NOT-FOR-PROFIT CORPQRATION AND
HEARTLAND HOUSING, INC., AN ILLINOIS NOT-FOR-PROFIT CORPORATION TO LATHROP HOMES
IB, LP, AN /LLINOIS LIMITED PARTNERSHIP DATED OCTOBER 26, 2021, RECORDED
CONCURRENTL¢ HEREWITH, WHICH LEASE DEMISES THE FOLLOWING DESCRIBED LAND FOR A
TERM OF 99 YEARS BEGINNING OCTOBER 26, 2021, AND ENDING OCTOBER 25, 2120:

Tract A:

THAT PART OF LOTS “3.~AND 4, IN DIVERSEY CLYBOURN INDUSTRIAL AND COMMERCIAL
DISTRICT, BEING AN OWMNER'S DIVISION IN THE NORTHWEST QUARTER OF SECTION 30,
TOWNSHIP 40 NORTH, RANGF 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO
THE PLAT THEREOF RECORDEL'WAY 17, 1929 AS DOCUMENT NUMBER 10373658, DESCRIBED
AS FOLLOWS:

COMMENCING AT THE INTERSECTION-CF-THE NORTH LINE OF DIVERSEY PARKWAY WITH THE
SOUTHWESTERLY LINE OF N. CLYBOURI{-A%ENUE, AS DEEDED TO THE CITY OF CHICAGO FOR
STREET PURPOSES, RECORDED MAY 25, 1937 AS DOCUMENT NO. 12002816, THENCE SOUTH 88
DEGREES 39 MINUTES 10 SECONDS WEST (ALONG THE NORTH LINE OF SAID DIVERSEY
PARKWAY 212.53 FEET; THENCE NORTH 46 DEGREFS 22 MINUTES 01 SECONDS WEST, 422.90
FEET: THENCE NORTH 43 DEGREES 37 MINUTES 59 SECONDS EAST, 150.00 FEET TO THE
SOUTHWEST LINE OF SAID N. CLYBOURN AVE.; THENCH NORTH 46 DEGREES 22 MINUTES 01
SECONDS WEST ALONG SAID SOUTHWEST LINE 183.5¢ FEET TO THE POINT OF BEGINNING;
THENCE CONTINUING NORTH 46 DEGREES 22 MINUTES 01.SECONDS WEST ALONG SAID
SOUTHWEST LINE, 132.49 FEET; THENCE SOUTH 43 DEGREES 36 MINUTES 01 SECONDS WEST,
61.21 FEET; THENCE SOUTH 46 DEGREES 23 MINUTES 48 SECONUIS EAST, 27.96 FEET; THENCE
SOUTH 43 DEGREES 34 MINUTES 39 SECONDS WEST, 58.67 FEET, TH"'\I‘“E NORTH 48 DEGREES
36 MINUTES 04 SECONDS WEST, 76.44 FEET; THENCE SOUTH 43 Gi.GREES 35 MINUTES 44
SECONDS WEST 32.25 FEET, THENCE SOUTH 46 DEGREES 22 MINUTES 14 >ECONDS EAST 6.00
FEET: THENCE SOUTH 43 DEGREES 38 MINUTES 09 SECONDS WEST, 1555, FEET, THENCE
SOUTH 46 DEGREES 21 MINUTES 53 SECONDS EAST 168.94 FEET, THENCE N’)R H.43 DEGREES
34 MINUTES 41 SECONDS EAST, 1566 FEET, THENCE SOUTH 46 DEGREES 25 MINUTES 18
SECONDS EAST, 6.00 FEET; THENCE NORTH 43 DEGREES 36 MINUTES 13 SECONDS EAST, 152.40
FEET TO THE SOUTHWEST LINE OF SAID N. CLYBOURN AVENUE, AND THE POINT OF SFEG!INNING,
LYING ABOVE AN ELEVATION OF 6.00 FEET CITY OF CHICAGO DATUM, IN COOK COUNTY,
ILLINOIS.

For informational purposes only:
Commonly known as 2890-2904 North Clybourn Avenue, Chicago, IL 60618;

PIN No. 14-30-123-009.
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Tract B:

THAT PART OF LOT 12 IN THE SNOW ESTATE SUBDIVISION BY THE SUPERIOR COURT OF COOK
COUNTY, ILLINOIS, IN PARTITION OF THE EAST HALF OF THE NORTHWEST QUARTER OF
SECTION 30, TOWNSHIP 40 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED JANUARY 29, 1873, AS DOCUMENT NUMBER
80819, LYING NORTH AND EAST OF THE NORTH BRANCH OF THE CHICAGO RIVER; EXCEPTING
THEREFROM THAT PART VACATED BY ORDINANCE RECORDED FEBRUARY 21, 1940 AS
DOCUMENT NUMBER 12438633, ALSO EXCEPTING THEREFROM THAT PART DEEDED TO THE
CITY OF CHICAGO FOR STREET PURPQOSES PER DOCUMENT RECORDED MAY 25, 1937 AS
DOCUMENT NUMBER 12002816, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE INTERSECTION OF THE EAST LINE OF N. HOYNE AVENUE AS DEEDED TO
THE CITY OF CHICAGC MAY 25, 1937 AS DOCUMENT NUMBER 12002816 AND THE SOUTH LINE
OF W. DIVERSZY PARKWAY BEING 40.00 FEET SOUTH OF THE CENTERLINE OF SAID W.
DIVERSEY PARKN/AY: THENCE NORTH 88 DEGREES 39 MINUTES 10 SECONDS EAST ALONG THE
SOUTH RIGHT OF WAY LINE OF W. DIVERSEY PARKWAY 117.64 FEET, THENCE SOUTH 46
DEGREES 16 MINUTES 4. SECONDS EAST ALONG THE SOQUTH RIGHT OF WAY LINE 32.67 FEET
TO THE WEST LINE OF NURTH DAMEN AVENUE; THENCE SOUTH 1 DEGREE 48 MINUTES 22
SECONDS WEST ALONG S/4!0 WEST LINE 77.74 FEET; THENCE SOUTH 5 DEGREES 15 MINUTES
16 SECONDS WEST ALONG GA'D.WEST LINE 3877 FEET; THENCE SOUTH 5 DEGREES 47
MINUTES 19 SECONDS WEST ALNG SAID WEST LINE 54.27 FEET; THENCE SOUTH 88 DEGREES
21 MINUTES 55 SECONDS WEST 17.3.63 FEET TO THE EAST LINE OF SAID N. HOYNE AVENUE;
THENCE NORTH 1 DEGREE 47 MINUTES 55 SECONDS WEST 193.74 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

For informational purposes only:
Commonly known as 2747-2759 North Hoyne Avenue, Chicago, IL 60647
PIN No. 14-30-302-026.

EXCEPTING THEREFROM ALL BUILDINGS AND IMPROVEMENTS LCATED, OR TO BE LOCATED
AFTER THE DATE OF THE AFORESAID GROUND LEASE, THEREON

PARCEL 2:

FEE SIMPLE TITLE TO ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR TO BZ LOCATED
AFTER THE DATE OF THE AFORESAID GROUND LEASE, ON THE LEASEHOLD ESTATc
HEREINABOVE DESCRIBED AS PARCEL 1.

PARCEL 2

NON-EXCLUSIVE EASEMENTS APPURTENANT TO AND FOR THE BENEF!IT OF PARCEL 1 AND
PARCEL 2 AS SET FORTH AND DEFINED IN THE DECLARATION OF CROSS ACCESS EASEMENT
AND PARKING AGREEMENT FOR THE LATHROP HOMES CAMPUS RECORDED CONCURRENTLY
HEREWITH.
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'EXHIBIT B
NOTICE PROVISIONS

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

If to the Mortgagee:

Liinois Housing Development Authority

111 T. Wacker Drive, Suite 1000

Chicrge, Illinois 60601

Attentign: Managing Director, Multifamily Financing

with a copy to:

[llinois Housing Derelopment Authority
111 E. Wacker Drive, bure 1000
Chicago, Illinois 60601

Attention: General Counsel

If to Mortgagor:

Lathrop Homes IB, LP

Lathrop Homes IB GP, LLC

c/o Related Lathrop LLC

350 W. Hubbard Street, Suite 300

Chicago, Tllinois 60654-5798

Attention: Vice President — Affordable Housing

Lathrop Homes IB, LP

Lathrop Homes IB GP, LLC

¢/o Bickerdike Lathrop, LLC

2550 W, North Avenue

Chicago, Illinois 60647

Attention; Chief Executive Officer

Lathrop Homes IB, LP

Lathrop Homes IB GP, LLC

¢/o Heartland Lathrop, LLC

208 S. LaSalle Street, Suite 1300
Chicago, Illinots 60604
Attention: Executive Director

11693 Lathrop Home s IB — Leasehold Mertgage (Credit Advantage) - Exhibit B
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With courtesy copies to:

Applegate & Thorne-Thomsen, P.C.
425 S. Financial Place, Suite 1900
Chicago, Illinois 60605

Attention: Bill Skalitzky

Bank of America, N.A.
MD4-325-03-02

100 S. Charles St.

Baltimore, MD 21201 ,
Aitention: Jim McNicholas .

Hollend & Knight LLP

10 St. James Avenue

Boston, MaG2116

Attention: Sara (. Heskett, Esq

In connection with the courtesy copies, Mortgagee will exercise reasonable efforts
to provide copies of any notites civen to Mortgagor, however, Mortgagee’s failure to
furnish copies of such notices shall'not limit Mortgagee’s exercise of any of its rights and
remedies under any document evidencing,cecuring or governing the Loan from Mortgagee
to the Mortgagor, or affect the validity cf the notice.

Such addresses may be changed by netice to the other party given in the same
manner as provided in this Exhibit. Any notice, deniend, request or other communication
sent pursuant to subparagraph (a) shall be served and citective upon such personal service.
Any notice, demand, request or other communication s2nt pursuant to subparagraph (b)
shall be served and effective one (1) business day after depssit-with the overnight courier.
Any notice, demand, request or other communication sent pursupat to subparagraph (c)
shall be served and effective three (3) business days after proper deposit with the United
States Postal Service. '
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