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This mortgage was prepared

by and after recording, return

to; Arieh Flemenbaum

linois Housing Development Authority
111 E. Wacker Dr.,Suite 1000

Chicago, Illinois 60601

Property Identification Nos.:
See Attached Exhibit A

Property Address:
See Attached Exhibit A

IHDA Loan No. 11261
FHA Loan Number 071-98095

MORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF RENTS AND LEASES
(RISK SHARE LOAN)

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF
RENTS AND LEASES (RISK SHARE 'LOAN) (this “Mortgage”) is made as of this 1st day of
December, 2021, by HISTORIC LAWSON LIMITED PARTNERSHIP, an Illinois limited
partnership (“Mortgagor”), in favor of tie ILLINOIS HOUSING DEVELOPMENT
AUTHORITY (“Mortgagee™), a body politic ard vorporate established pursuant to the Illinois
Housing Development Act, 20 ILCS 3805/1 et seq’, 25.amended from time to time (the “Act™),
whose principal office is 111 East Wacker Drive, Suite 120, Chicago, Illinois 60601.

WITNESSETH:

WHEREAS, Mortgagor holds the fee title to rortain real estate generally
located in Chicago, Illinois and commonly known as Lawson House, I¢galiy described on Exhibit
A attached to and made a part of this Mortgage, and all easements and similar rights and privileges
appurtenant to and in favor of suchreal estate (the real estate, easements, righ's and privileges are
collectively referred to in this Mortgage as the “Real Estate”), free and clear oi any and all liens,
encumbrances and charges of any kind, except only the matters set forth in the tit'c policy (the
“Title Policy™) issued to and approved by Mortgagee (“Permitted Exceptions™}; the R<aj Estate
and the improvements to be rehabilitated and/or constructed on said Real Estate are referred to in
this Mortgage as the “Development”; and

WHEREAS, LAWSON PARTNERS, LLC, an Illinois limited liability company, is the
general partner of Borrower (“General Partner” or “GP”); HOLSTEN REAL ESTATE
DEVELOPMENT CORPORATION, an Illinois corporation, is the managing member of the
General Partner (“Managing Member”); HHCD LAWSON, LLC, an Illinois limited liability
company, is a member of the General Partmer (“HHCD Lawson”); HOLSTEN HUMAN
CAPITAL DEVELOPMENT NFP, an Illinois not-for-profit corporation, is the sole member of
HHCD Lawson (“NFP” together with the General Partner, Managing Member, and HHCD
Lawson, each a “Borrowing Party” and collectively, the “Borrowing Parties™ and are sometimes
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referred to collectively as the “Guarantor”). The above~stated ownership structure remaining in
placeduringthe term of the Loan is amaterial inducementto Lender’s entering into this Agreement
and making the Loan; and :

WHEREAS, Mortgagee and Mortgagor have entered into that certain Loan Agreement
dated as of the date hereof pursuant to which Mortgagee has agreed to make a mortgage loan to
Mortgagor (the “Loan™) in the amount not to exceed $17,200,000.00 for the purpose of the
permanent financing of the Development to provide affordable housing for low and very low
income households, as set forth in the Regulatory Agreement (as defined hereinbelow); and

WHEREAS, the Loan is to be insured by the United States Department of Housing and
Urban Develonment (“Mortgage Insurance”), acting through the Federal Housing Commissioner
(“HUD”)underire Section 504(c) Risk Sharing Program established by Mortgagee and conducted
pursuant to the wcias of that certain Risk Sharing Agreement dated June 10, 1994, between
Mortgagee and HUD {t= “Risk Sharing Program™), and is subject to the regulations governing
the Risk Sharing Prograr. codified at 24 CFR Part 266, as amended and supplemented from time
to time (the “Regulations”); and

WHEREAS, at the Final Closing Date (as defined in the Loan Agreement), Mortgagor
will have executed and delivered to Mortgagee its Mortgage Note (Risk Share Loan) (together
with any renewals, modifications, extensiois, amendments and replacements, the “Note”) dated
as of the Final Closing Date therewith, as evidence of its indebtedness to Mortgagee on the Final
Closing Date in the principal sum not to exce=d Seventeen Million Two Hundred Thousand and
No/Dollars ($17,200,000.00), or so much of that'suir as Mortgagee may hereafter advance upon
the Loan to Mortgagor, with interest at the rates ai.d ‘payvable at the times and in the manner as
specified in the Loan Agreement and the Note; and

WHEREAS, the Loan is evidenced, secured and governad by, among other things: (a)
intentionally deleted, (b) the Loan Agreement (Risk Share) (“Lean Agreement”) (c) the Note
{Risk Share), (d) this Mortgage, (e) the Regulatory Agreement (Risk Sliaré Loan) (the “Regulatory
Agreement”) (f) the Environmental Indemnity (the “Environmenfal fndemnity”), (g) the
Assignmentof Contracts, Licenses and Permits (the “Assignment of Contrasts™). (h) the Collateral
Assignment of the PBRA Contract executed by Mortgagor in favor of Mor gag:e (the “PBRA
Assignment”), (i) the Collateral Assignmentof the HAP Contracts executed by Martiagor in favor
of Mortgagee (the “HAP Assignment”), (j) the Guaranty of Limited Paymentf ¢ven date
herewith, executed by the guarantors as contained therein (collectively, the “Guararaa’™) (the
“Guaranty™), This Mortgage, the Loan Agreement, the Note, the Regulatory Agreement, the
Environmental Indemnity, the Assignment of Contracts, the PBRA Assignment, the HAP
Assignment, the Guaranty and all other documents executed by Mortgagor that evidence, govem
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, to secure, commencing on the Final Closing Date, the payment of
(i) the Loan, interest on it and other sums in strict accordance with the terms, provisions and
limitations of this Mortgage and the Note, and Mortgagor’s performance of the agreements
contained on this Mortgage and the other Loan Documents; (ii) any other indebtedness of
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Mortgagor to Mortgagee now or hereafter owing, however incurred, evidenced or otherwise
secured pursuant to the Loan Documents, (iii) any future advances of any indebtedness evidenced
or to be evidenced by the Note and (iv) any renewals and extensions of any of the indebtedness
secured by this Mortgage (collectively sometimes referred to in this Mortgage as the “Secured
Indebtedness™), Mortgagor MORTGAGES AND WARRANTS to Mortgagee, its successors and
assigns, the Development.

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, tenements,
hereditam<nt; and appurtenances whatsoever, in any way belonging, relating or appertaining to
the Developrient, or that hereafter shall in any way belong, relate or appertain to it, whether now
owned or herea{tcr acquired by Mortgagor, and the reversion and reversions, remainder and
remainders, rens; {saaes and profits of, andall the estate, rights, title, interest, property, possession,
claim and demand whxiscever, at law as well as in equity, of Mortgagor of, in and to them;

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

(iii) all rights, title and intcrest 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 monics payable under,
and guaranties of them;

(iv) any monies on deposit with Mortgagec as Tax and Insurance Deposits (as defined m
Paragraph 5.F hereof) and all proceeds paid for d~mage done to the collateral described under
this Mortgage or to the Development;

(v) all right, title and interest of Mortgagor in any «zposits, deposit accounts and reserve
accounts held by Mortgagee, including, but not limited to the Feeplicement Reserves Account, the
Residual Receipts Account, the Operating Reserves Account'tall as defined in the Loan
Agreement) or the Development Funds (as defined in the Regulatory Agreement),

(vi) all fixtures and articles of personal property now or hereaft¢r 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 forminga psiof or used,
or intended to be used, in connection with the Development or its operation, incieding, but not
limited to, any and all air conditioners, antennae, appliances, apparatus, awnings, basits; bathtubs,
bidets, boilers, bookcases, cabinets, carpets, coolers, curtains, dehumidifiers, disposal, doors,
drapes, dryers, ducts, dynamos, elevators, engines, equipment, escalators, fans, fittings, floor
coverings, furnaces, furnishings, furniture, hardware, heaters, humidifiers, iceboxes, incinerators,
light fixtures, lighting, machinery, motors, ovens, pipes, plumbing, pumps, radiators, ranges,
recreational facilities, refrigerators, screens, security systems, shades, shelving, sinks, sprinklers,
stokers, stoves, toilets, ventilators, wall coverings, washers, windows, window coverings, wiring,
and all renewals or replacements of or articles in substitution for them, whether or not they are or
shallbe attached to the Real Estate orthe Developmentin any manner. All of such property owned
or used by Mortgagor in connection with the Development and placed on the Development shall,
so faras permitted by law, be deemed to be fixtures, apart of the realty and security for the Secured
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Indebtedness; to the extent that any of such articles constitute goods (as said term is used in the
Illinois Uniform Commercial Code (the “Code™), this instrument shall constitute a securiy
agreement, creating a security interest in such goods, as collateral, in Mortgagee as a secured party
from Mortgagor as Debtor, all in accordance with the Code as more particularly set forth in this
Mortgage; and

(vii} all proceeds of the items set forth in subparagraphs (i-vii) 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 5t any policies of insurance maintained with respect to the Development or proceeds of
any sale, option.or contract to sell the Development or any portion of it. Mortgagor authorizes,
directs and empz v-ers Mortgagee, at Mortgagee’s option, on behalf of Mortgagor orthe successors
or assigns of Mortgasor, to adjust, compromise, claim, collect and receive such proceeds, to give
properreceipts and acquittances for them, and, after deducting all costs and expenses of collection,
to apply the net proceeds as a creditupon any portion, as selected by Mortgagee, of the Secured
Indebtedness, notwithstandirg the fact that it may not then be due and payable or is otherwise
adequately secured.

TO HAVE AND TO HOIL.D the Development, with the aforementioned buildings,
improvements, fixtures, appurtenances, ar paratus, 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 fror all rights and benefits under the homestead
exemption and valuation laws of any state, whith rights and benefits Mortgagor releases and
waives to the extent not prohibited by applicable lavw

PROVIDED, NEVERTHELESS, that if (i) the M/ rigagee has not made a Disbursement
of the Loan proceeds on the date on which the Bridge Loan s repaid in full (as such terms are
defined in the Loan Agreement), or (i) Mortgagor pays in full wozr-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 performed and observed by the Mortgagor, then this Mortgage
and the estate, right and interest of Mortgagee 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 FURTHER AGREES AS FOLLOWS:

1. Incorporation of Recitals. The foregoingrecitals are incorporated into and made
a part of this Mortgage.
2. Indebtedness, Covenants and Future Advances.
A. Payment of Indebtedness and Performance of Covenants. Mortgagor shall

(a) pay when due the Secured Indebtedness and (b) duly, completely and punctually perform and
observe all of the terms, provisions, conditions, and agreements on Mortgagor’s part to be
performedor observed as providedin the Note, this Mortgage and all of the other Loan Documents.
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The maturity date and interest rate of the loan are stated in the Note, with the maturity date
scheduled to be no later than November 1, 2065 and the interest rate stated in the Note at [4.66%].

B. Obligatory Advances. Itis specifically understood and agreed thatall 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 (1)
the identity of the persons or entities to whom such funds are fumished and (i1) 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: Adjustment of Loan Amount. If HUD, in its sole discretion, elects at any
time to reduce (ne-gruount of Mortgage Insurance applicable to the Loan, Mortgagor shali pay o
Mortgagee, within five{ 3} days after written notice from Mortgagee, the amount of the outstandmg
principal balance of the Lo2n, if any, in excess of the amount insured by Mortgage Insurance (the
“Adjustment Amount™). If sach reduction occurs ata time when the proceeds of the Loan have
not been fully disbursed, the ariount of any pending advance shall be adjusted so that the sum of
such pending advance and all advinces previously made shall not exceed the amount of Mortgage
Insurance as adjusted or reduced by I1UD.

K} Additional Agreements oi /ortgagor.

A. Purpose of Loan; Single Asset Mortgagor. Mortgagor understands and
agrees that Mortgagee is making the Loan to Mortgeeor for the purpose of permanently financing
the Development. The Developmentis to be used to providé atleast fourhundrednine (409)units,
of which at least one hundred sixty-four (164) units are Afeidable Units (as set forth and defined
in the Regulatory Agreement) in accordance with the provisiois of the Risk Sharing Program (as
defined in the Loan Agreement) and Mortgagee’s statutory purpese; as set forth in the Act. The
Developmentshall continueto be used for such purposes for the tenn o' the Loan. Mortgagor shall
not permit any other non-residential use of the Development except as’2ppioved by Mortgagee m
writing. Mortgagor further agrees that it shall be a single asset mortgagor; the only interest in real
estate to which the Mortgagor shall hold legal title shall be the Development, «nd Mortgagor shall
not be the fee owner of any other real estate, and shall not hold the beneficial nieiestin any land
trust.

B. Maintenance, Repairand Management of Development, Mortgagor shall (a)
promptly repair, restore, replace or rebuild any portion of the Development that may become
damaged or be destroyed; (b) after construction of the Development, keep the Development and
all portions of it in good condition and repair (ordinary wear and tear excepted), free from waste;
(c) cause to be paid all operatingcosts of the Development; (d) promptly complete the construction
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; (f)
refrain from any action and promptly correct any condition that could increase the risk of fire or
otherhazard to the Developmentorany portionof it; (g) comply with all restrictions and covenants
of record with respect to the Development and itsuse, and observeand comply with any conditions
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and requirements necessary to preserve and extend any and all rights, licenses, permits (including,
without limitation, zoning variances, special exceptions and nonconforming uses), privileges,
franchises and concessions that are applicable to the Development or its use and occupancy; (h)
cause the Development to be managed in a competent and professional manner by a management
agent approved by Mortgagee; and (i) pay, when due, as provided in this Mortgage, any
indebtedness that may be secured by a lien or charge on the Development, including the Permitted
Exceptions and any other liens approved by Mortgagee as permitted cxceptions, and exhibit to the
Mortgagee satisfactory evidence of full payment of it within five (5) business days after such
payment. Without the prior written consent of Mortgagee, Mortgagor shall not cause, suffer or
permitany (A) alterations of the Development, or the Plans and Specifications (as defined in the
Loan Agraement), except as required or permitted to be made by and pursuant to the terms of the
Loan Agreerient; (B) change in the intended use or occupancy of the Development, including
without limitaiiei;any change that could increase any risk of fire or other hazard; (C) unlawful
use of, or nuisancato exist upon, the Development; (D) grant of any easements, licenses,
covenants, restrictions, conditions or declarations of use against the Development, other than the
Permitted Exceptions; or . E} action or omission that will result in the waste or diminution in value
of the Development, or any portion of it, or that will impair Mortgagee’s security under this
Mortgage. Mortgagor shall nat seek or cause any zoning reclassification with respect to the
Development without Mortgagee’s pr.or written consent, which consent may be withheld for any
reason in Mortgagee’s sole discretior.

C. Act and Regulations. Mortgagor agrees that at all times its acts regarding
the Development shall be in conformance with the Act, the rules promulgated under the Act (the
“Rules”) and the regulations, policies and procedures of Mortgagee, and any applicable
amendments to them; and the Housing and Communiiv-Development Actof 1992, as amended,
and the Regulations. Mortgagor agrees that if there is a<snflict between the Regulations and (1)
the Rules, (ii) the Loan Documents or (iil) any requiremsnis of the Risk Sharing Program, the
Regulations shall control.

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

(i) Mortgagor now has and hereafter shall maintain the stand’ng, capacity, nght,
power and lawfulauthority to own the Development, to carry on the business n{and operate
the Development, to enter into, exccute and deliver the Loan Documents to Mauitgagee, to
encumber the Development to Mortgagee as provided in this Mortgage and in/ths Loan
Documents and to perform all of Mortgagor’s obligations and consummate all of the
transactions described in or contemplated by the Loan Documents.

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

(1) The various data and informationrelating to the Development and its operation
and business, the Mortgagor and the Borrowing Parties, including, without limitation, the
Construction Budget (as defined in the Loan Agreement), financial statements, books and
records and operating statements, previously and from time to time hereafter delivered by
or for Mortgagor to Mortgagee pursuant to the Loan Agreement or otherwise, are and shall
be correct, complete and accurate in all material respects as of the date so delivered.

(iv) Mortgagor and the other Borrowing Parties have timely filed, and at all times
hereaiter shall continue to timely file, all federal, state and other governmental tax and
similar rzrims that they are required by any and all laws to file with respect to Mortgagor
and the oiker Rorrowing Parties and the Development and its operation and business; all
taxes and othier sivns that are shown to be due and payable under such returns as of the date
this Mortgage havebeen fully paid, and, for such future returns, shall be fully paid when
due and payable,

(v) There are no «uits, actions or proceedings at law or in equity or before any
governmental instrumentality o agency now pending or, to the best of Mortgagor’s
knowledge after due and diligeritinguiry, threatened in writing against Mortgagor or any
of the other Borrowing Parties, any of their respective assets, or the Development, that if
determined adversely would materially impact the performance of the Mortgagor’s or the
other Borrowing Parties’ obligations under thie Loan Documents.

(vi) Mortgagor now possesses and holds; 2. at all times hereafter shall maintam,
adequate properties, interests in properties, leatcs, licenses, franchises, rights and
governmental and other permits, certificates, consers aad approvals to conduct and
operate the business of the Development as presently concucted on or as represented to
Mortgagee by Mortgagor in the Letter, and none of the foregotupcontains or shall contain
any term or condition materially burdensome or materially difierent than those possessed
or held by other parties conducting or operating a similar business.

(vii)) No default or breach has occurred and at all times herealter o defauli or
breach will occur under any agreement, instrument or document for borrovedmoney by
which either Mortgagor or the Development are or will be bound or obligated, that has not
or will not be cured within the time specified for its cure.

{vii) The Development, will be constructed in accordance with the Plans and
Specifications as approvedby the Mortgagee, and willbe in full compliance with allzoning
requirements (including as legally non-conforming) of the locality in which it is
constructed (or will be once the construction is completed).

(ix) The location, existence and use of all of the Development is, and shall remain
in, compliance with all applicable federal, state and local laws, and the Development is,
and shallbe, in compliance with all other laws, rules, ordinances andregulations, including,
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but not limited to, building, zoning (including legally non-conforming if applicable),
health, safety, OSHA, fire and environmental laws and all covenants and restrictions of
record affecting the Development in all material respects; in addition, the Development is
not in a flood risk or flood plain area or in a federally designated flood hazard area.

(x) Except as disclosed by Mortgagor to Mortgagee in writing, all Leases, at all
times hereafter, shall be genuine and in all respects what they purport to be, frce of set-offs
by tenants or defaults by the landlord, and all of the Leases will be 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 will be permitted to be made more than thirty
(3C1drysinadvance of the duedate. Thelandlordand, to the bestknowledge of Mortgagor
after.due and diligent inquiry, cach tenant will have the capacity to contract under the
Leases. Tpz Leases will be described on the rentroll delivered by Mortgagor to Mortgagee
and certiticd Ly Mortgagor as of the Final Closing Date and on each anniversary thereof
thereafter (the “Rent Roll”). The Leases for the rental units will be the only agreements
permitting the occapancy of any portion of the Development.

(xi) The Loan, *ae interest payable under the Note and interest rate on the Note,
together with any and all fizes, charges and other payments under this Mortgage, the Note
and all other of the Loan Docurients, are notin violation of any applicable statutes, case
law, rules, regulations, ordinancesorother governmental requirements, including, without
limitation, applicable usury laws.

(xii) The Development shall be naraged and operated at all times by Mortgagor
or a management company approved in wriiing hy Mortgagee. Mortgagor shall have no
right to terminate any contract with any managenicnt company without first obtaining the
prior written approval of Mortgagee, except as provided in the management agreement
approved by Mortgagee.

(xiii) Mortgagor shall (A) take all actions within 15 sonirol to keep in place the
Mortgage Insurance provided by HUD under the Risk Sharirg Frogram, (B) pay the
mortgage insurance premiums for the Development in a timely manaer, as provided m the
Note and the Regulatory Agreement, and (C) deliver to Mortgagee sucn certifications and
information as may be required under the Regulations.

(xiv) Mortgagor and the other Borrowing Parties 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 expenses, incurred by reason of or arising from or on account of or in
connection with (A) any claims for brokerage commissions or finders fees 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 orarising outof or on accountof orin connection with the Secured Indebtedness,
the Development or any of the Loan Documents; however, Mortgagor and the other
Borrowing Parties shall not be required to either indemnify or hold Mortgagee harmless
for any damages, losses, costs or expenses of Mortgagee solely arising due to and only to
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the extent resulting from the gross negligence or willful misconduct of Mortgagee. Upon
demand by Mortgagee, Mortgagor and the other Borrowing Parties 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 construction of the Development, in good operating
condition and repair and Mortgagor shall at all times thercafter maintain them, in good
operating condition and repair, excluding ordinary wear and tear, and in accordance with
the Loan Documents.

ixvi) Mortgagor will provide or cause to be provided such information concerning
the Devsicpment, the financial condition of the Development, Mortgagor and the other
Borrowing Paities, as Mortgagee or HUD may request in writing from time to time,
including, but noilimited to, the information set forth in the Loan Agreement.

(xvii) Withnui limiting the effect of any of the foregoing, the covenants,
representations, and wziranties set forth in this Mortgage shall be continuing and shall
remain true and correct uniil the lien of this Mortgage is released.

4 Liens.

A, Prohibition. Subjecttothe provisions of Paragraph 9 hereof, Mortgagor
shall not, without the prior written consent of ‘he Mortgagee, create or suffer or permit any
encumbrances on the Development, excepting only (=) liens securing the Secured Indebtedness,
(b) the lien of real estate taxes and assessments not dr¢ and payable and (c) the Permitted
Exceptions.

B. Contest of Mechanic’s Lien Claims. Metwithstanding the foregomg
prohibition against liens, Mortgagor, or any party obligated to Morigager to do so, may in good
faith and with reasonable diligence contest the validity oramountof any mechanic’s lien and defer
its payment and discharge of any such mechanic’s lien during the pendency of such contest, so
long as: (i) such contest has the effect of preventing the sale or forfeiture of tne Development or
any partof orinterestin it, to satisfy such mechanic’s lien; (ii) within ten (10) days aticrMortgagor
has notice of the filing of such mechanic’s lien, Mortgagor has notified Mortgagee 1= writing of
Mortgagor’s intention to contest, or to cause another party to contest, it; and (iii) Mortgasor has
obtained a title insurance endorsement over such mechanic’s lien insuring Mortgagee against loss
or damage in connection with it.

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

A. Payment. Mortgagor shall (i) pay or cause to be paid when due, and before
any penalty attaches, all general and special taxes, assessments, water charges, sewer charges, and
other fees, taxes, charges and assessments of every kind and nature whatsoever levied or assessed
against the Developmentorany partof orany interestin it, orany obligation or instrument secured
by this Mortgage; and all installments of such fees, charges, taxes and assessments (collectively,
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“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. Nothingin this section shall require Mortgagor to pay any income, franchise, or
excise tax imposed upon the Mortgagee, excepting any such tax which may be levied against such
income expressly as and for a specific substitute, in whole or in part, for Taxes, and then only n
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<ause to be contested the validity or amount of any Taxes, provided that:

(i} zuch contest shall have the effect of preventing the collection of the Taxes so
contested civithe sale or forfeiture of the Development, or any part of or interest in it, to
satisfy such waves;

(i) Mortgage: has notified Mortgagee in writing of its intention to contest such
Taxes, or to cause them io be contested, before any Tax has been increased by any interest,
penalties or costs; and

(i) Mortgagor has dephsied, or caused to be deposited, with either (a) the title
insurance company that has issued the Title Policy (the “Title Company”), or (b)
Mortgagee, at such place as Mortgagec may from time to time in writing designate, a sum
of money, bond, letter of credit or other szcurity that, when added to the monies or other
security, if any, deposited with the Title" Company or Mortgagee, is sufficient, in
Mortgagee’s judgment, to pay in full such contestid Taxes and all penalties and interest
that might become due on them; Mortgagor shall k#zp on deposit an amount sufficient, i
Mortgagee’s judgment, to pay in full such contested ‘I'axzs, increasing such amount to
cover additional penalties and interest whenever, in Mortgazee’s judgment, such increase
1s advisable.

If Mortgagor fails to prosecute such contest with reasonable diligen e or fails to maintain
sufficient funds on deposit as providedin this Paragraph 5.B, Mortgagee mzy, a: its option and
without prior notice to Mortgagor, apply the monies so deposited and liquidats suy securities
deposited with Mortgagee or the Title Company in payment of, or on account of, susk Taxes, or
any portion of them then unpaid, including all penalties and interest. If the amount oi ti:e money
and any such security so deposited 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) deposit with Mortgagee a sum that, when added to other funds then on deposit for the
same purpose, is sufficient to make such payment in full; or (ii) if Mortgagee has applied funds on
deposit on account of such Taxes, restore such depositto an amount satisfactory to Mortgagee.
Provided that no Default (as defined in Paragraph 11 hereof) occurs or then exists, Mortgagee
shall, if so requested in writing by Mortgagor, after final disposition of such contest and upon
Mortgagor’s delivery to Mortgagee of an official bill for such Taxes, apply or cause to be appled
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
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remain after full and complete resolution of such contest and the payment of such Taxes, penalties
and interest, and any costs of Mortgagee or the Title Company incurred in connection with such
Taxes, such remaining funds shall be returned to Mortgagor if no Default occurs or then exists.

C. Change in Tax Laws. If, by the laws of the United States of America, or of
any state or municipality having jurisdiction over Mortgagee, Mortgagor or the Development, any
tax is imposed or becomes due in respect of the issuance of the Note or the recording of this
Mortgage or any of the other Loan Documents, Mortgagor shall pay such tax in the manner
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 Meitgagor or (ii) changing in any way the laws relating to the taxation of mortgages or
debts secured tiv mortgages or the interest of Mortgagee in the Development, or the manner of
collection of ta¥ce, 50 as to affect this Mortgage, the Secured Indebtedness, Mortgagee or any of
the other Loan Deciinents; then, and in any such event, Mortgagor, upon demand by Mortgagee,
shall either pay sucti tzxes or reimburse Mortgagee for them on demand. However, if Mortgagee
determines, in Mortgagee’s reasonable judgment, that such payment or reimbursement by
Mortgagor is unlawful, the Sccured Indebtedness shall be due and payable within thirty (30) days
after written demand by Mortg=gee to Mortgagor.

D. Insurance Coverzge. Mortgagor shall insure the Development against such
perils and hazards, and in such amounts ard with such limits, as Mortgagee may from time to time
require, including, without limitation, comprehensive public liability, hazard, builder’s risk, rent
loss, business interruption, steam boiler, mach nery 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 tha cparacter of the Development. Mortgagee
may, at any time upon written notice to Mortgagor, require that Mortgagor procure substitutes for
any and all of such insurancepolicies, such other or additior.ziinsurance policies, in such amounts,
and carried in such companies, as are reasonably acceptable to Mortgagee. If Mortgagor fails to
procure such acceptable substitutes within five (5) business dayvs after Mortgagee’s written
demand, Mortgagee may procure substitutes itself, and all fees, cosis and expenses incurred by
Mortgagee in connection such procurement shall be paid, upon demain, bv Mortgagor, together
with interest on such payments at the Default Rate (as defined in the Note).

E. Insurance Policies. All insurance policies shigli confom to
the standards set forth in this Mortgage and the Loan Agreement and shall be in sueiiform and
amounts, and written by such insurancecompanies, as are satisfactory to Mortgagee. Ailingurance
policies insuring against casualty, rentloss and business interruptionand other appropriate 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 shalt 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
rencwal 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:

(1) On or before the Final Closing Date, Mortgagor shall deposit with Mortgagee
the sum of (i) $165,000.00 for payment of real estate taxes on the Development and (ii)
$129,150.00 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).
Crinnencing on the first day of the second month after the Final Closing Date, Mortgagor
shall denosit with Mortgagee on the first business day of each and every month for deposit
into the Tpz and Insurance Reserve Account, monthly payments (the “Tax and Insurance
Deposit” }ioan amount sufficient such that (x) as of the first (15t) day ofthe month before
cach installnieut of real estate taxes is due, there shall be on deposit in the Tax and
Insurance Reseivs Account for real estate taxes an amount equal to one half (1/2) of one
hundred five percent/105%) of the real estate tax bill forthe Development for the previous
calendar year, or such-other amount as Mortgagee shall determine, in its reasonable
discretion; and (y) as of the first (1%) day of the month before the insurance bill is due,
there shaltbe on depositin the [2x and Insurance Reserve Account for insurance an amount
equal to one hundred five percent £165%) of the insurance bill for the Development for the
previous calendar year, or such cther amount as Mortgagee shall determine, in its
reasonable discretion. Mortgagor shall promptly, upon the demand of Mortgagee, make
additional Tax and Insurance Deposits as Martgagee may from time to time require due to
(a) failure of Mortgagee to require, or failure 0f Mortgagor to make, Tax and Insurance
Deposits in previous months, (b) underestimation of the amounts of Taxes, insurance
premiums or both of them, (c) the particular due d2tcs and amounts of Taxes, insurance
premiums or both of them, or (d) application of the Tax and Insurance Deposits pursuant
to this Mortgage. Tax and Insurance Deposits may be carimingled with other funds of
Mortgagee within Mortgagee’s Reserve Account pursuait to <he terms of the Loan
Agreement.

(i) Mortgagee, upon the presentation to Mortgagee of (a) the oills for the Taxes,
will pay them out of the Tax and Insurance Reserve Account, providea thatie Tax and
Insurance Deposits are sufficient to pay such amounts, and (b} the bills for{oc insurance
premiums, will pay them out of the Tax and Insurance Reserve Account, provid:d 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
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
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Mortgagee may elect. All fundsin the Tax and Insurance Reserve Account are pledged as
additional security for the Secured Indebtedness (and for such purpose, Mortgagor grants
to Mortgagee a security interest in them), and shall be held by Mortgagee, and shall not be
subject to the direction or control of Mortgagor.

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

tv) The provisions of this Mortgage are solely for the benefit of Mortgagee, and its
successoisand assigns and the holders of the indebtedness for the payment of which this
Mortgage is wledged as security. No provision of this Mortgage shall be construed as
creatingin any.pa~ty other than Mortgagor, Mortgagee, its successors and assigns, and such
holders any rightsin-and to funds in the Tax and Insurance Reserve Account or any rights
to have fundsin the Tay and Insurance Reserve Account applied to payment of the Taxes
and insurance premiums. Mortgagee shall have no obligation or duty to any third party to
collect Tax and Insurance Oeposits.

G. Apnleation of Proceeds of Insurance. In the case of loss or
damage by fire or other casualty, Mortgagor is.authorized to settle and adjust any claim under
insurance policies that insure against such risl's, subject to the approval of Mortgagee. If at the
time of loss or damage there exists a Default, or & d-<fault that, with the passage of any applicable
cure or grace period, would become a Default, Moitgdgee is authorized to settle and adjust any
claim under insurance policies that insure against such riskz. 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 used in Mortgagee’s sole and absolut: discretion to pay the outstandmg
balance of the Loan or to pay directly or reimburse Mortgagor a7 the cost of the rebuilding of
buildings or improvements on the Dcvelopment, at Mortgagee's sole discretion; provided,
however, Mortgagee shall not exercise its discretion to apply insurance proceeds to the payment
of the outstanding principal balance of the Loan if all of the following coniditions are met: (i) no
Default (or any event which, with the giving of notice or the passage of tire, or both, would
constitute a Default) has occurred and is continuing; (ii) Mortgagee detecpiines, in its
reasonable discretion, that there will be sufficient funds to complete the rebuilding {awd complete
construction of the Project in accordance with the Loan Agreement and the Fians and
Specifications, as defined therein, if such construction has not been completed at such time); (ii)
Mortgagee determines, in its discretion, that the net operating income generated 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
discretion, that the Restoration will be completed before the earlier of (A) after the Final Closing
Date, one year before the maturity date of the Note or (B) one year after the date of the loss or
casualty; and (v) upon Mortgagee’s request, Mortgagor provides Mortgagee evidence of the
availability, during and after the restoration, repair or rebuilding of the Development, of the
insurance requiredto be maintained pursuant to this Mortgage. If such proceeds are used to rebuild
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the buildings or improvements, whether or not such insurance proceeds are adequate for such
purpose or allowed for such purpose, the Development shall be restored, repaired or rebuilt by
Mortgagor so as to be of at least equal value and substantially the same character as prior to such
damage or destruction. If the estimated or actual cost of completion exceeds the amount of the
insurance proceeds available, Mortgagor shall, within ten (10) days following written demand of
Mortgagee, deposit with Mortgagee in cash the amount of such estimated excess cost. If the cost
of rebuilding, repairing or restoring the Development can reasonably be expected to exceed the
sum of Fifty Thousand and No/100 Dollars ($50,000.00), then Mortgagor shall obtain the written
consent of Mortgagee to the plans and specifications of such work before such work isbegun. In
any case where the insurance proceeds are made available forrestoration, repairing and rebuilding,
such proeceos shall be disbursed in the manner and under the conditions that Mortgagee may
require, provided Mortgagee is furnished with (i) satisfactory evidence of the estimated cost of
completion o1-sech work and (i) architect’s certificates, waivers of lien, contractor’s and
subcontractors” swein statements and other evidence of cost and payments so that Mortgagee can
verify that the amounts ¢isbursed in connection with such work are free and clear of mechanics’
lien or otherlien claims, other than those contested in accordance with this Mortgage. No payment
made prior to the final comp!ction of the work performed shall exceed ninety percent (90%) of the
value of the work performed trom time to time, and at all times, the undisbursed balance of such
proceeds remaining in the hands Hf Mortgagee shall be at least sufficient to pay for the cost of
completion of the work, free and clzar of any liens, Any surplus that may remain out of the
insurance proceeds after payment of ccsts o1 rebuilding, repairing or restoring the Development
shall, at the option of Mortgagee, be applicd toward the Secured Indebtedness or be paid to any
party entitled to it, without interest. Any additional monies advanced by Mortgagee to Mortgagor
for the repairing, rebuilding or restoring of the Ievelopment 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 thecactual or written threatened
commencement of any condemnation or eminent domain proceedings i “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 agrecs to make, execute and
deliver to Mortgagee, at any time upon request, free, clear and discharged of ¢ ny sncumbrance of
any kind whatsoever, any and all further assignments and other instruments deemed aecessary by
Mortgagee for the purpose of validly and sufficiently assigningallawards (individuaily, “ Award”)
and other compensation previously and hereafter made to Mortgagor for any takiig 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 (proportionately adjusted for the taking), then, at the option of Mortgagee, the entire
Secured Indebtedness shall immediately become due and payable. If, in Mortgagee’s judgment,
any temporary or partial taking of the Development, or any interest in it, leaves the Development
as acomplete economic unithavingsubstantially equivalent value to the Developmentas it existed
prior to the taking, then the Award shall be applied in the same order and manner as insurance
proceeds. :
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7. Prepayment. Commencing on the Final Closing Date and continuing until the
tenth (10t) 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 result of casualty or condemnation proceeds or due to the Adjustment Amount. After such
Lockout Date, the Loan shall be prepayable in whole only (except for any partial repayment as a
result of casualty/condemnation proceeds not used for rebuilding or due to the Adjustment
Amount). Intheeventof anyprepayment, Mortgagor shall provide written notice to the Mortgagee
at least forty-five (45) days in advance of the proposed prepayment date and must make such
prepaymeit with interest through the last day of the month. Further, in the event of any
prepayment ivinrtgagor shall comply with Section 8.1 of the Act and the Rules.

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

If a Default occuie-and continues to exist after any applicable cure period has expired,
Mortgagee, eitherbefore oraltcr acceleration of the Secured Indebtedness or the foreclosure of the
lien of this Mortgage, and during the period of redemption, if any, may, but shall not be required
to, make any payment or perform anyact required of Mortgagor under this Mortgage in any form
and manner deemedreasonablyexpedientto Mortgagee. Mortgagee may, butshall notbe required
to, rent, operate, and manage the Develonpient and pay operating costs and expenses, including
management fees, of every kind and nature in.connection with the Development, so that the
Development is operational and usable for its intended purposes. All such monies paid by
Mortgagee, and all expenses paid or incurred by Mertgagee, including reasonable attorneys’ fees
to the extent permitted by applicable law, and other mgries advanced by Mortgagee to protect the
Development and the lien of this Mortgage, or to ceipjlete the construction, furnishing and
equipping of, to rent, operate or manage the Developmen;io pay any such operating costs and
expenses or to keep the Development operational and usable fr ite intended purposes, shall be so
much additional Secured Indebtedness, whether or not the Securesd Indebtedness, as a result of
such payments, exceeds the face amount of the Note. Allsuch paymentsshallbecomeimmediately
due and payable on demand, and shall bear interest at the Default Rawc. 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 i's rizhts under this
Paragraph 8 prevent any default from constituting a Default. Mortgagee, in makiug any payment
authorized by this Paragraph 8 (a) relating to Taxes, may do so according to any kill; statement
or estimate, withoutinquiry into the validity of any tax, assessment, sale, forfeiture, tax lico ortitle
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 construction, furnishing or equipping of the Development
or the rental, operation, management or payment of operating costs and expenses of the
Development, may do so in such amounts and to such persons as Mortgagee may deem
appropriate, subject to the terms and conditions of the Loan Agreement. Nothing contained in this
Mortgage shall be construed to require Mortgagee to advance or expend monies for any purpose
mentioned in this Paragraph 8.
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9. Security Agreement,

Mortgagor and Mortgagee agree that this Mortgage shall constitute a security agreement
within the meaning of the Code with respect to (i) any and all sums at any time on deposit for the
benefit of, or held by, Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else)
pursuant to any of the provisions of this Mortgage and (ii) any personal property included in the
granting clauses of this Mortgage that may not be deemed to be affixed to the Development or that
may not constitute a “fixture” within the meaning of Section 9-102(a)(41) of the Code, and all
replacemants; additions to and proceeds of such property (all of such property, the replacements,
substitutions-and additions to it and the proceeds of it are sometimes collectively referred to in this
Mortgage as tae “Collateral”). Morigagor grants a security interest in and to the Collateral to
Mortgagee, and ass'zans all of its rights, title and interest in it to Mortgagee to secure payment of
the Secured Indebtedress, To the extent permitted by applicable law and in accordance with the
provisions set forth beiow, the security interests created by this Paragraph 9 are specifically
intended to cover and includ< ¢l of the Leases and the rents due under them, including, without
limitation, all extensions, amendments, renewals or replacement of them, together with all of the
rights, title and interest of Mortge gor, as lessor under the Leases. Such rights, title and interest
shall include, without limitation, the dresent and continuing right to (1) make claim for, (ii) bring
actions and proceedings for the enforcement of, and (iii) collect, receive and receipt for any and
all of, the rents, income, revenues, issucs, 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.roney and other sums of money payable or
receivable under any of the Leases or with respect t¢ thie Development and (iv) the right to do any
and all things that Mortgagor or any lessor is or may besorie entitled to do under the Leases. All
of the terms, provisions, conditions and agreements contaiad in this Mortgage pertain and apply
to the Collateral as fully and to the same extent as to ary cther property comprising the
Development; the following provisions of this Paragraph 9 shailr¢.in addition to, and shall not
limit the applicability of any other provision of, this Mortgage:

(a) The terms and provisions contained in this Paragrarh 9 shall, unless the
context otherwise requires, have the meanings and be construed as provided 111 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 otber 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

Collateral, will not be removed from the Development without the consent of Mortgagee (the
“Secured Party,” as thatterm is used in the Code). The Collateralmay be affixed to the Real Estate

but shall not be affixed to any other real estate;
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(¢) The only person or entity presently having any security interest in the
Development and the Collateral is Mortgagee and the holders of other liens approved as Permitted
Exceptions;

(f) No financing statement (other than financing statements (i) showing Mortgagee
as the secured party, or (ii) with respect to liens or encumbrances, if any, resulting from the
Permitted Exceptions covering any of the Collateral or any proceeds of it) is on file in any public
office except pursuant to this Mortgage. Mortgagor shall, at its own cost and expense, (1) upon
demand, furnish to Mortgagee such further information, (i1) execute and deliver to Mortgagee such
financing statements and other docurnents, in form satisfactory to Mortgagee and (iii) do all such
acts and thinyg, all as Mortgagee may at any time and from time to time request, or as may be
necessary orapnropriate, in the discretion of Mortgagee, to establish and maintain a perfected
security interestip-the Collateral as security for the Secured Indebtedness, subject to no other liens
or encumbrances-Crospt the Permitted Exceptions. Mortgagor shall pay the cost of filing or
recording such finalciig statements or other documents and this Mortgage in all public offices
wherever filing or recoiding is deemed by Mortgagee to be necessary or desirable;

{g) Upon the occurrence and continuance of a Default, Mortgagee shall have the
remedies of a secured party under tac Code, including, without limitation, the right to take
immediate and exclusive possession of the Collateral or any part of it, and for that purpose may,
so far as Mortgagor can give authority {or such actions, with or without judicial process, enter (if
this can be done without breach of the peac:) upon any place where the Collateral or any part of it
may be situated and remove it (provided thatif 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 urtil disposed of, or may proposeto retan
the Collateral subject to Mortgagor’s right of redewmption in satisfaction of Mortgagor’s
obligations, as provided in the Code. Mortgagee may (i) r2uder 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 desiznated by Mortgagee that is
reasonably convenientto both parties. Mortgagee will give Mortgagorat lzast ten (10) days notice
of the time and place of any public sale of the Collateral or of the time atter which any private sale
or any other intended disposition of it is made. The requirements of reasor:abie notice shall be met
if such notice is mailed, by certified United States mail or its equivalent, posiage prepaid, to the
address of Mortgagor set forth in Exhibit B hereof at least ten (10) daysbefore tne e 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 disiributed
standard price quotations, may buy it at any private sale. Any such sale may be held as part of and
in conjunction with any foreclosure sale of the Development; and the Development, including the
Collateral, may be sold as one lot if Mortgagee so elects. The net proceeds realized upon any such
disposition, after deduction for the expenses of retaking, holding, preparing for sale, selling or the
like and the legal expenses and reasonable attorneys’ fees incurred by Mortgagee, shallbe applied
against the Secured Indebiedness in such order or manner as Mortgagee may elect. Mortgagee
will account to Mortgagor for any surplus realized on such disposition; and

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

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

(a) Mortgagor acknowledges and agrees that in determining whether or not to make the
Loan, Mortgagee evaluated the background and experience of Mortgagor in owning and operating
property such as the Development, found them acceptable and relied and continues to rely upon
them as th¢ means of maintaining the value of the Development, which is Mortgagee’s primary
security for tiie Note. Mortgagor is experienced in borrowing money and owning and operating
property such as'the Development, has been ably represented by a licensed attorney at law in the
negotiation and'dec:unentation of the Loan and bargained at arm’s length and without duress of
any kind forall of the tenips and conditionsof the Loan, including the provisions of this Paragraph
10. Mortgagee is entitled ‘0 keep its loan portfolio atcurrentinterest rates, by, amongother things,
making new loans at such retes. Mortgagor further recognizes that any further financing placed
upon the Development, other than the Bridge Loan and the Junior Loans (as defined in the Loan
Agreement), (i) could divert funds that would otherwise be used to pay the Secured Indebtedness,
(i) could resultin acceleration and fore closure of such further encumbrance, which would force
Mortgagee to take measures and incur =xpenses to protectits security under this Mortgage, the
Loan Documents or otherwise, (iii) woulc detract from the value of the Development should
Mortgagee come into possession of it with the intention of selling it and (iv) would impair
Mortgagee’s right to accept a deed in licu of foreclosure, because a foreclosure by Mortgagee
would be necessary to clear the title to the Developraeiit.

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 Develc pment, the payment of the Secured
Indebtedness and the performance of Mortgagor’s obligations vuder 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 Permitt:d 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 consent of Mortgagee, create eff:ct, consent to,
suffer or permitany “Prohibited Transfer” (as hereinafter defined). A “Prohibited Iransfer” shall
include any sale or other conveyance, transfer, lease or sublease, mortgage  rcfinancing,
assignment, pledge, grant of a security interest, grant of any easement, license, or nyg'it-nf-way
affecting the Development, any hypothecation or any other encumbrance of the Development, any
interest in the Development, or any interest in Mortgagor’s interest in the Development, or any
interest in Mortgagor, in each case whether any such Prohibited Transfer is effected directly,
indirectly, voluntarily or involuntarily, by operation of law or otherwise, including, but not limited
to, the entering into of any contract of sale, installment sale or sale under articles of agreement, the
placement or granting of liens or the placement or granting of chattel mortgages, conditional sales
contracts, financing or security agreements that would be, or could create, a lien, the placement or
granting of a mortgage commonly known as a “wrap around” mortgage or an improvement loan,
on any of the following properties, rights or interests without the prior written consent of
Mortgagee. However, Mortgagor may, without the prior written approval of Mortgagee:
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(i) grant easements, licenses 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;

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

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

(iv} sell, trunyfer or exchange any of the partnership interests of Mortgagor, or
any of thc membership interests in GP and/or Managing Member, but only
if such inte’ests do not have a management interest or which do not have
control over the Mortgagor, GP and/or Managing Member, including the
substitution, withdrawal, and temporary removal of an Investor Partner (as
defined in the Loan Agreement) of Mortgagor pursuant to the terms of the
Partnership Agreement and the terms of subparagraph 10(b)(ii) below.

Mortgagee’s written approval as reqeired in this subparagraph 10(a) shall be
granted, conditioned or withheld as Mortgagee aloneskall determine. The burden of proof
concerning reasonableness or delay shall be on Mortgagor

(b) In addition to the matters set forth above, any sale, convsyance, assignment, pledge,
hypothecation or other transfer of all or any part of:

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

(i) any general partnership, managig  member,
managet, stock ownership interest or other interest in an entity or person comprising
Mortgagor, GP and/or Managing Member; except (i) for a sale or transfer of any non-
managing, non-controlling interest in such entity, (ii) the removal of the GP and/or
Managing Member for cause in accordance with Mortgagor’s Limited Partnership
Agreement (“Partnership Agreement”), or GP’s Amended and Restated Operating
Agreement (“Operating Agreement”), respectively, provided Mortgagor sends Mortgagee
ptior written notice of such removal; further provided that Mortgagor shall obtain the prior
written consent of Mortgagee to any replacement GP and/or Managing Member removed
in accordance with the foregoing provision, which consent shall not be unreasonably
withheld, provided that Investor Partner or an entity owned or controlled by, or under
common control with the Investor Partner may act as a temporary replacement GP during
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any interim period between removal of the GP and approval of a permanent replacement
GP by Mortgagee, provided, however, that (x) any such interim period shall not exceed
ninety (90) days and (y) that a new guarantor satisfactory to the Mortgagee is provided;

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

Notwithstanding anything in this Mortgage to the contrary, Mortgagor shall have the right,
subject to Mortgazee’s prior written approval, which shall not be unreasonably withheld, to sell
the Developmeniand assign this Mortgage and Mortgagor's right, title and interest in the other
Loan Documents to ariot-er owner-mortgagor of the Development, but subject to any restrictions,
limitations and/or requirements under the Regulations or other applicable laws, statutes, orders,
rules and regulations that gowein the Development, as applicable. In the event of a sale or other
transfer of the Developmentall 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 Transfiror. except as to any acts or omissions or obligations to be
paid or performed by the Transferor thatozcurred or arose prior to such sale or transfer. Asa
condition precedent to the termination of th.e liahility of the Transferor under this Mortgage, the
transferee of the Development (a “New Mortgagoi™), as a condition precedent to its admission as
a New Mortgagor, shall assume in writing, on the same terms and conditions as apply to the
Transferor, all of the duties and obligations of the Trarsfzror arising under this Mortgage from and
after the date of such sale or transfer. Such assumptionspallbe in form and substance acceptable
to the Mortgagee. Any such New Mortgagor shall not b-ubligated 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 Mortgage< siall be in form and substance
satisfactory to Mortgagee.

The provisions of this Paragraph 10 shall not apply to (i) the liens of the Loan, Bridge
Loan nor the liens of the Junior Loans and their respective restrictive agreements during the term
of such loans, (ii) the lien of current taxes and assessments not yet due or payabie,(iii) liens or
encumbrances specifically permitted by, or contested in accordance with, the ‘erins of this
Mortgage, (iv) residential leases of individual units of the Development enteredinto in th ordinary
course of business, if such leases have been entered into in conformity with any applicable
regulatory agreement, (v) the Permitted Exceptions, (vi) that certain regulatory agreement
executed by and between Mortgagor and the City of Chicago in connection with the allocation of
low-income housing tax credits to the Development by the City of Chicago in its capacity as the
City of Chicago Housing Credit Agency, (vii) that certain Low Income Housing Tax 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 Mortgagee in its capacity
as the State Housing Credit Agency, and {viii) that certain Illinois Affordable Housing Tax Credit
Regulatory Agreement executed by and between Mortgagor and Mortgagee in connection with the
allocation of [llinois Affordable Housing Tax Credits to the Development is permitted under this
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Mortgage and said documents shall be deemed Permitted Exceptions hereunder. If Mortgagee
consents to a transfer that, without such consent, would be a Prohibited Transfer, as a condition to
such consent, the transferee musthave obtained the approval of HUD (so-called “2530 clearance™)
and shall assume, in writing, each and every of the Loan Documents and each and every of the
obligations under them that are to be performed and observed by Mortgagor. The foregoing
assumption shall be accomplished with such documentation as may be reasonably required by
Mortgagee and shall, if required by Mortgagee, be in recordable form. Any consent by Mortgagee
or any waiver of any condition or Default under this Paragraph 10 shall not constitute a consent
to, or waiver of, any right, remedy or power of Mortgagee upon a subsequent Default. Mortgagor
acknowledges that any agreements, liens or encumbrances created in violation of the provisions of
this Parazranh 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 o' nofurther force oreffect; to the extentthe 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 Faragraph 10 shall govern and control.

10A. Acknowledgrient of Secured Indebtedness.

Mortgagor, within five (5) bustaess days from the receipt of written notice fromMortgagee,
shall furnish to Mortgagee a written ¢tatzment, duly acknowledged, of the amount advanced to it
which is secured by this Mortgage, and ‘o< amount due to Mortgagee in order to release this
Mortgage, and whether any offsets or defer ses exist against the Secured Indebtedness.

10B. Assignment of Rents and Leases.

As additional security for the payment of the Nete, ond 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 Devilop.pent (the "Leases™) and to any
rents due and Mortgagor's rights in all security deposits (held by Meiigagor) under the Leases (the
"Assignment"). Notwithstanding anything in this Mortgage to the coniracy, so longas there exists
no Default, Mortgagor shall have the right to collect all rents, security deposits, income and profits
from the Development and to retain, use and enjoy them.

Nothingin this Mortgage or any of the other Loan Documents shallbe consitvéd to obligate
Mortgagee, expressly orby 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 porsassion of
the Development), or to pay any sum of money or damages that the Leases require the landlord to
pay. Mortgagor agrees to perform and pay each and all of such covenants and payments.

From and after a Default, Mortgagee, in addition to the remedies set forth in Paragraph
11 hereof, is vested with full power to use all measures, legal and equitable, it deems necessary or
proper to enforce this Assignment and to collect the rents, income and profits assigned under this
Mortgage. Such power shall include the right of Mortgagee or its designee to enter upon the
Development, or any partof it, with power to ejector dispossess tenants, subject to applicable law,
including but not limited to the Low Income Housing Tax Credit Extended Use Agreement, and
to rent or lease any portion of the Development on any terms approved by Mortgagee, and take
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possession of all or any part of the Development together with all personal property, fixtures,
documents, books, records, papers and accounts of Mortgagor relating to it, and to exclude
Mortgagor, its agents, and servants, wholly fromit. Mortgagor grants full power and authority to
Mortgagee to exercise all rights, privileges and powers granted by this Assignment at any and all
times from and after such Default, with full powerto use and applyall of the rents and other income
granted by this Assignment to the payment of the costs of managing and operating the
Development and of any indebtedness or liability of Mortgagor to Mortgagee. Such costs shall
include, but are not limited to, the payment of taxes, special assessments, insurance premiums,
damage claims, the costs of maintaining, repairing, rebuilding and restoring the Development or
of making it rentable, reasonable 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 theivinrtgage, all in such order as Mortgagee may determine. Mortgagee shall be under
no obligation to’ zxercise or prosecute any of the rights or claims assigned to it under this
Paragraph 105 c: o nerform or carry out any of the obligations of the landlord under any of the
Leases, and Mortgage< 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 2cquires title to the Development through deed in lieu of foreclosure,
and takes physical possession ol the Development. Mortgagoragrees to indemnify Mortgagee and
to hold it harmless from any liab/lity, loss or damage, including, without limitation, reasonable
attorneys' fees, that Mortgagee may ‘ncur under the Leases or by reason of this Assignment and
from any and all claims and demands whatsoéver that may be asserted against Mortgagee by reason
of any alleged obligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in any of the Leases, except for those liabilities, losses or
damages that occur solely arising due to and only te the extent resulting from Mortgagee's gross
negligence or willful misconduct or in connecticn-with Leases entered into by Mortgagee.
Mortgagee shallnotbe responsible for the control, care, riaiiagement orrepair of the Development,
or parts of it, nor shall Mortgagee be liable for the performrsce of any of the terms and conditons
of any of the Leases, or for any waste of the Development by any tenant under any of the Leases
or by any other person, or for any dangerous or defective conditioz 5 the Development or for any
negligence in the management, upkeep, repair or control of the Development resulting in loss or
injury or death to any lessee, licensce, cmployee or stranger until jucn time as Mortgagee
forecloses the Mortgage and takes physical possession of the Developmen:. Mortgagee shall be
responsible and liable only for its own actions or omissions occurring after siich “oreclosure and
possession.

11.  Defaults.

An event of default (individually, a “Default”) shall be deemed to have occurred and exist
if one or more of the following events occurs, and is not cured within any applicable cure or grace

period:

A.  Mortgagor fails to pay any installment of interest or principal on the Note
within ten (10) days of the date such payment is due (including any prepayment by acceleration or
otherwise) or Mortgagor fails to pay any other amount due pursuant to this Mortgage or any of the
other Loan Documents as and when such amounts become due and payable, including, without
limitation, any installmentof (i) Mortgagee’s servicing fee payable under the Note (as such amount
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is included in the Interest Rate), (ii) the mortgage insurance premiums payable under the Risk
Sharing Program (as such amount is included in the Interest Rate) and (iii) the Adjustment
Amount;

B. Any other event of default occurs under any of the Loan Documents (as sct
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,
Mortgagorshall 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, (1) Mortzezor continues to diligently pursue such cure in good faith and (iit) Mortgagee’s
security forthe Learis not, in the sole judgment of Mortgagee, impaired as aresult of the existence
of such default;

C. Mortgzgor or any of the other Borrowing Partics fails to comply with, keep
or perform any of its respestive terms, obligations, agreements, undertakings, covenants,
conditions orwarranties 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 other Borrowing Parties, or Mortgagorir'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
failure (i) is a failure to keep or perform any of Mortgagor’s or any of the other Borrowing Parties’
respective non-monetary obligations, agreements, ur dertakings, covenants or conditionsunder this
Mortgage, (ii) continues for thirty (30) days after virictan notice of it to Mortgagor, Borrowing
Parties or Guarantor, as the case may be, and (iii) is insazable of being cured within such thirty
(30) days, then Mortgagor or any of the other Borrowing Faities, as the case may be, shall have
one hundred twenty (120) additional days to cure such default so long as Mortgagor or any of the
other Borrowing Parties, as the case may be, (i) begins such cure vtiin the thirty (30) day penod,
(i1) continues to diligently pursue such cure in good faith and (iiiy Mortgagee’s security for the
Loan is not, in the sole judgment of Mortgagee, impaired as aresult of the existence of suchfaihure.
Upon the expiration of such thirty (30) day or one hundred twenty (120) day period, as applicable,
a Default shall exist. '

D. Mortgagor fails to comply with (or to bond or indemnify Mertgagee to its
satisfaction with regard to) any requirement of any governmental authority havingjurisdictionover
the Development (including, without limitation, compliance with all applicable zoning (or is
legally non-conforming if applicable), building, health, fire, flood, and environmental laws,
statutes, orders, rules, regulations and ordinances) within thirty (30) days after Mortgagor has
notice of such requirement, or earlier if required by such governmental authority;

E. If any representation, warranty, covenant, or statement madeby or on behalf
of Mortgagor or any of the other Borrowing Parties, as the case may be, in the Mortgage, in any
other Loan Document, or in any other document or instrument furnished in connection with,
pertainingto, or evidencingorsecuringthe Loan shall prove, in Mortgagee’s reasonable judgment,
to be false or misleading in any material adverse respect when made or deemed remade;
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F. The occurrence of a Prohibited Transfer;
G. If:

(i) Mortgagor or any of the other Borrowing Parties either files a voluntary
petition in bankruptcy or for arrangement, reorganization or other relief under any chapter
of the federal Bankruptcy Code or any similar law, state or federal, now or hereafter in
effect; or admits or files an answer or other pleading in any proceeding admitting
insolvency, bankruptcy, or inability to pay its debts as they mature; or is adjudicated
baukraptorshallhave an order forrelief enteredin respect of such party by any bankrupicy
court; ormakes an assignment for the benefit of creditors or admits in writing its inability
to pay ite'dzhts generally as they become due or consents to the appointment to a custodian,
receiver orvastee or liquidator of all or the major part of its property or the Development;

(1) rvithin sixty (60) days after the filing against any of Mortgagor or any
of the other Borrowing Partics, of any involuntary procccdingunder the federal Bankruptcy
Code or similar law, state or federal, now or hereafter in effect, such proceedings have not
been dismissed; or

(i) all or a substarntial part of the assets of any of Mortgagor or any of the
other Borrowing Parties are attached, seized, subjected to a writ or distress warrant, or are
levied upon, and such attachment, seiz ire, writ, warrant or levy is not vacated within sixty
(60) days; or any order appointing a cus’orian, receiver, trustee or liquidator of any of
Mortgagor or any of the other Borrowing Farass on all or a major part of any of their
respective property or the Development is not veczad within sixty (60) days; or

(iv) Mortgagee deems itself insecure in 'ts rcasonable discretion, in good

faith, by reason of the occurrence of an adwerse change in the financial
condition of any of Mortgagor or Guarantor or otherwise, which-change, in Mortgagee’s
reasonable judgment, may affect the ability of any of them to perform their respective
obligations under this Mortgage and the other Loan Documents;

Notwithstanding the foregoing, in connection with any of 1. foregoing
defaults under this Section 11.G of a Guarantor, Mortgagee may permit-ihe timely
substitution of a substitute guarantor (“Substitute Guarantor™) to assume and perform the
obligations of the defaulting Guarantor in connection with the Loan and the Development
The approval of such Substitute Guarantor shall be subject to Mortgagee’s reasonable
discretion. Furthermore, such Substitute Guarantor shall be required to assume the
obligations of the Guarantor it is replacing in writing, the form and substance of which
shall be approved by Mortgagee in its reasonable discretion. Upon approval by
Mortgagee, the substitution of a Substitute Guarantor shall be deemed to cure such default
hereunder by such Guarantor, provided that such substitution shall occur no later than the
foregoing sixty (60) day period. Approval of a Substitute Guarantor by Lender shall not
release the defaulting Guarantor from any liability arising prior to the date of substitution.
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H. Mortgagor or Guarantor fails to deposit, within the time period specified, or
if no time period is specified, within ten (10) days of receipt of Mortgagee’s written request, funds
or othersecurity required by Mortgagee as mortgagee under the terms of the Mortgage or pursuant
to the Loan Agreement, the Regulatory Agreement or any other of the Loan Documents;

L. Mortgagor or Guarantor (i) commits a breach or defaults under any contract
or agreement with a third party in connection with the operation, rehabilitation, construction, or
maintenance of the Development, (if) such breach or defaultis 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 Devclopment or Mortgagor’s or Guarantor’s performance of its obligations
under the o tgage, the Note, the other Loan Documents or any of the Leases; however, if (x) the
continued operztion or safety of the Development, or (y) the priority, enforceability, or validity of
the Mortgage c¢rir¢ lien of the Mortgage or any other security granted by Mortgagor to Mortgagee
under the Loan Dociinents or (z) the value of any of the Development is immediately threatened
or jeopardized, in Mongagee’s reasonable judgment, by reason of such breach or default,
Mortgagor or Guarantor shall not be entitled to such grace or cure period and a Default shall be
deemed to have immediately occrrred;

J. The dissolution of any of the Mortgagor or any of the other
Borrowing Parties, other than an invciuntary 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 the deah or dissolution of a Guarantor shall not be considered
a Default under this Mortgage or a default under the other Loan Documents unless there is already
a Default under this Mortgage or unless, within'nizsty (90) days of such death or dissolution,
Mortgagor does not provide Mortgagee with a subetitite guarantor acceptable in Mortgagee’s
reasonable discretion;

K. There exists or comes to exist any pencing or threatened in writing
litigation, proceedings, or judgments pertaining to, involving, or<which may have a material
adverse effect on, (i) the Development or its construction, operaiisa. Or maintenance, (ii) the
interest of Mortgagor, or Guarantor, in the Development, or (iif) Mortgagor’s ability to pay the
Loan or (iv) Mortgagor’s or any of the other Borrowing Parties’ ability to perform their respective
obligations under the L.oan Documents;

L. Any of Mortgagor or any of the other Borrowing Parties faiis‘w execute,
within five (5) business days after presentation, all documents that Mortgagee, m 1.s sole
discretion, deems necessary to correct any typographical or clerical errors in the Note, any other
Loan Document or any other document delivered or to be delivered in connection with the Loan;

M.  Failure to comply with the Act, the Rules, the Regulations (all as the same
may be amended and supplemented from time to time), or any other rules, policies and procedures
and regulations duly promulgated from time to time by Mortgagee, within thirty (30) days after
Mortgagee gives Mortgagor notice 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 (1)
that cure is commenced within such thirty (30) day period, (1i) Mortgagor continues to diligently
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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.

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.

The Mortgagee hereby agrees that any cure made or tendered by the Investor Partner shall
be accepted or rejected by the Mortgagee on the same basis and within the same time periods as if
such cure~rere made or tendered by the Mortgagor and if such default is cured by such party, such
cure shall be de=med to be a cure by the Mortgagor.

12. KRemzdies.

If a Default occurs and continues, Mortgagee is authorized and empowered, atits option
and without affecting the liezi by created by this Mortgage or its priority, or any other right of
Mortgagee under this Mortgage; to declare, without further notice, all Secured Indebtedness to be
immediately due and payable witli interest on it at the Default Rate, whether or not such Defautt
is thereafter remedied by Mortgagor, and Mortgagee may immediately, proceed to foreclose this
Mortgage and to exercise any right, povrer oi remedy provided by this Mortgage, the Note or any
other Loan Document, or that Mortgagee may have at law or in equity. Mortgagee, in its sole and
absolute discretion, may apply funds in any ac>ouut held by Mortgagee, including, but not limited
to the Residual Receipts Account, to the Secured [ndebtedness. Atany time after the occurrence
of a Default, and so long as such Default is continuing, Mortgagee, in its sole discretion, may (i)
notify any person obligated to Mortgagor under or with rispect to any contract for sale or any
contract for construction affecting or related to the Development, of the existence of a Default, (i)
require that performance of any such contract be made directly to'the Mortgagee at Mortgagor’s
expense and (iii) advance such sums as are necessary or approgriate to satisfy Mortgagor’s
obligations under such contract. Mortgagor agrees to cooperate-wii -Mortgagee in all ways
reasonably requested by Mortgagee (including the giving of any notices requested by Mortgagee
or joining in any notices given by Mortgagee) to accomplish the foregaing provisions of this
Paragraph 12, and grants to Mortgagee or Mortgagee’s designee a security nterzst in its rights
under such contracts for the purpose of securing all of the Secured Indebtedness 2advortgagor’s
obligations secured by this Mortgage and the other Loan Documents. The grantingofa grace or
cure period in this Mortgage and the granting of a grace or cure period with respectioth: 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.

Upon the occurrence or existence of a Default, from and after the Final Closing Date,
Mortgagee shall have the right to foreclose the licn of this Mortgage in accordance with the laws
of the State of [llinois 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
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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 applicablelaw), appraisers’ fees, outlays for documentaryand expert evidence,
stenographer’s charges, publication costs and costs (which may be estimated as to items to be
expended after entry of the decree) of procuring all such abstracts of title, title searches and
examinations, title insurance policies, and similar data and assurance with respect to title as
Mortgagee may reasonably deem necessary either to prosecute such suit or to evidence to bidders
at sales that may be had pursuant to such decree the true condition of the title to or the value of the
Development. All expenditures and expenses of the nature mentioned in this Paragraph 13, and
such other expenses and fees as may be incurred in the protection of the Development, the rents
and income from it and the maintenance of the lien of this Mortgage, including the reasonable fees
of any attorr¢y< employed by Mortgagee in any litigation or proceedings affecting this Mortgage,
the Note or the Cevelopment, including probate and bankruptcy proceedings, or in preparation of,
the commenceracurandefense of any proceedings or threatened suit or proceeding, or otherwise,
in dealing specificaiiy'wi*h the Development, shall be so much additional Secured Indebtedness
and shall be immediatelv 4ae and payable by Mortgagor with interest on such payments at the
Default Rate until paid.

14, Additional Rights upon Foreclosure.

If any provision of this Mortgage resiricts Mortgagee's rights under the Illinois Mortgage
Foreclosure Law (735 ILCS 5/15-1101 et scq.) (the “Foreclosure Law”), as amended from time to
time, or this Mortgage otherwise does not grai t Mortgagee the full advantage, rights or remedies
of the Foreclosure Law, Mortgagee shall be vested with the rights, powers, and remedies of the
Foreclosure Law to the full extent permitted by law.

15. Certain Rights of the Holder of the Note.

Upon any sale of the Development, if the holder of the Notzis a purchaser at such sale, it
shall be entitled to use and apply all or any portion of the Secured Indebwdness for or in settlement
or payment of all or any portion of the purchase price of the property puschased, and, in such case,
this Mortgage, the Note and documents evidencing expenditures securea by this Mortgage shall
be presented to the person conducting the sale in order that the amount of such 11debtedness so
used or applied may be credited as having been paid.

16.  Right of Possession.

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

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

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

(¢) cancelorterminate any Lease for any cause or on any ground that would entitle
Mortgagor to cancel it;

(d) elect to disaffirni any Lease made subsequent to this Mortgage without
Mortgagee’s prior written consent, ag provided in this Mortgage;

(e) extend or modify any thzn existing Leases and make new Leases of all or any
part of the Development, which extensions, modifications and new Leases may provide for terms
to expire, or for options to tenants to extend or renew terms to expire, beyond the Maturity Date
(as defined in the Note) and the issuance of a deed sr.deeds to a purchaser or purchasers at a
foreclosure sale. It is understood and agreed that any such 1 eases, 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 Mcrtgage, and the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemptioz from sale, discharge of the
Secured Indebtedness, satisfaction of any foreclosure decree, or isszanceof any certificate of sale
or deed to any such purchaser;

(f) make all necessary or proper repairs, decorations, renevvals, replacements,
alterations, additions, betterments and improvements in connection with the Develorment as may
seem judicious to Mortgagee, to insure and reinsure the Development and all risksincidental
Mortgagee’s possession, operation and management of it, and to receive all rents, issucs, dzposits,
profits and avails fromt; and

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

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

28



2133629047 Page: 30 of 93

UNOFFICIAL COPY

17. Receiver.

Upon the occurrence or existence of a Default, Mortgagee may apply to any court of
competent jurisdiction for the appointment of a receiver for the Development. Such appointment
may be made either before or after sale, upon notice, if any, required by applicable law, without
regard to the solvency or insolvency of Mortgagor at the time of application for such receiver, and
without regard to the then value of the Development or whether or not it is then occupied as a
homestead; Mortgagee or any of its employees or agents may be appointed as such receiver. Such
receiver shall have the power to collect the rents, issues and profits of the Development during the
pendency of such foreclosure suit and, in case of a sale and deficiency, during the full statutory
period of zedemption, if any, whether there is a redemption or not, as well as during any further
times when Mortgagor, exceptforthe intervention of suchreceiver, would be entitled to collection
of such rents, issuss and profits; such recciver shall also have all other powers that may be
necessary or are wustuel in such cases for the protection, possession, control, management and
operation of the Deve!opraent during the whole of such period. The court may, from time to time,
authorize the receiver to 2.rply the net income from the Development in payment, in whole or in
part, of: (a) the Secured Indcotedness or the indebtedness secured by a decree foreclosing this
Mortgage, or any tax, special assessment or other lien that may be or become superior to the lien
of this Mortgage or of such decrex, provided that such application is made prior to the foreclosure
sale; or (b) the deficiency, in case ofa sule and deficiency.

18. Proceeds of $ale.

The proceeds of any sale of the Develcprient shall be distributed and applied in the
following order of priority: first, on account of all ¢osteand expenses incident to the foreclosure
proceedings, including all such items mentioned in Paragiaph 12 hereof, or incident to any sale
under Paragraph 13 hereof, including, but not limited to,tne 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 seaich or other evidence of title
procedures in connection with such foreclosure and sale and any trausfer tax on any deed or
conveyance; second, all other items that, under the terms of this Morigage, constitute Secured
Indebtedness in addition to that evidenced by the Note, with interest on such. items as provided n
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 fiftn,(n<’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 Development, as
aforesaid, shall be applied in the same order and manner as sale proceeds set forth in Paragraph
18 hereof. In the event of foreclosure of this Mortgage, the mortgagee’s clause attached to each
of the casualty insurance policies may be cancelled and a new loss clause may be attached to each
such casualty msurance policy making the loss under such insurance policies payable to the party
acquiring the Development pursuant to foreclosure or other sale; Mortgagee is authorized, without
the consent of Mortgagor, to assign any and all insurance policies to the purchaser at the sale to
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the extent assignable pursuant to such policies, or to take such other steps as Mortgagee may deem
advisable to cause the interest of such purchaser to be protected by any of the insurance policies,
in either case without credit or allowance to Mortgagor for prepaid premiums on them.

20. Waiver of Right of Redemption 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 whatsoever claim or take any advantage of, any stay,
exemption or extension law or any so-called “Moratorium Law” now or at any time hereafter n
force, (ii) agrees that it will not claim, take or insist upon any benefit or advantage of or from any
law now o1 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, o« * any decree, judgment or order of any court of competent jurisdiction; or after
such sale or sales ¢iziin orexercise any rights under any statute now or hereafter in force to redeem
the property so sold, oi a=y 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 nights of
reinstatement or redemption{rom sale under any order or decree of foreclosure of this Mortgage
on its own behalf, on behalf of all persons claiming or having an interest (direct or indirect) by,
through or under Mortgagor and ¢n behalf of each and every person acquiring any interest in or
title to the Development subsequent ‘o the date of this Mortgage; it is the intent of this Mortgage
that any and all such rights of reinstatenier.t or redemption of Mortgagor, and all other persons, are
and shall be deemed to be waived to the fu'lest extent permitted by applicable law. To the fullest
extent permitted by law, Mortgagor agrees tha’ 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 of atherwise, but will suffer and permit the
exercise of every such right, power and remedy as though i such law or laws have been made or
enacted. Mortgagor expressly waives any right that it may hiave to direct the order in which any
of the Development shall be sold in the event of its sale pursu«nt to this Mortgage.

21. Rights Cumulative.

Each right, power and remedy conferred upon Mortgagee in this I4ortgage is cumulative
and in addition to every other right, power or remedy, express or implied, ncw or hereafter
provided by law or in equity, and each and everyright, power and remedy set fortn 11 liis Mortgage
or otherwise so existing may be exercised from time to time as often and in such ordeias may be
deemed expedient to Mortgagee. The exercise of one right, power or remedy shall notoc.a waiver
of the right to exercise at the same time or thereafter any other right, power or remedy; and no
delay or omission of Mortgagee in the exercise of any right, power or remedy accruing under this
Mortgage or arising otherwise shall impair any such right, power or remedy, or be construed to be
a waiver of any Default or acquiescence in it. Except as otherwise specifically required in this
Mortgage, notice of the exercise of any right, remedy or power granted to Mortgagee by this
Mortgage is not required to be given.

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

R Covenants Run With Land; Successor Owners. All of the covenants of this
Mortgage shail-crcumber the Real Estate and Development and be binding on any successor in
interest to the obligaiions of the Mortgagor under this Mortgage until this Mortgage is released or
foreclosed. If the owrership of the Development or any portion of it becomes vested in a person
or persons other than Mortgagor, Mortgagee may, without notice to Mortgagor, deal with such
SUCCessor or successors in interest to the Mortgagor with reference to this Mortgage and the
Secured Indebtedness in the same manner as with Mortgagor without in any way releasing or
discharging Mortgagor from its obligaiions under this Mortgage, unless the Developmenthas been
assigned or otherwise transferred with Mortgagee’s written consent pursuant to this Mortgage.
Mortgagor shall give immediate written neoijze 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

A If the payment of the Secured Indel:tcdness, or any part of it, is extended,
modified or amended, or if any part of the security or guaraaties..if any, for it is released, all
persons now or at any time hereafter liable for the Secured Inde'siedness, or interested in the
Development, shall be held to assent to such extension, modification; ariendment or release, and
their liability, and the lien of the Mortgage, and all of its provisions, shali 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 hercof, notwithstanding any such exténsion, variation or
release. Any person or entity taking a junior mortgage or other lien upon the Deveiojiment, or any
partof orany interestin it, shalltake such lien subjectto the rights of Mortgagee to ariead, modify,
extend or release the Note, this Mortgage or any other Loan Document, in each and every case
without obtainingthe consentof the holder of suchjunior lien and without the lien of this Mortgage
losing its priority over the rights of any such junior lien, Any such rights or actions of Mortgagee
shall not negate the prohibition against such secondary financing contained in this Mortgage or
affcct the obligation of any such junior licn holder not to proceed with any action against either
the Mortgagor, or the Development or both.

B. Subject to the requircments of HUD’s Rental Assistance Demonstration
Program, Mortgagor agrees that if it enters into a loan modification agreement with Mortgagee
pursuant to which the interest rate on the Note is reduced, any rents established for units in the
Development that are subsidized under Section 8 of the United States Housing Act of 1937 may
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be reduced in accordance with HUD guidelines to reflect the reduction in the amount of debt
service payments resulting from such lower interest rate.

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, sets over and delivers to Mortgagee all of its rights, title and intcrest as landlord
in and to all Leases now existing, or that may be executed by any landlord atany time in the future,
and all guaranties, amendments, extensions and renewals of such Leases; Mortgagor agrees,
represents anid warrants to Mortgagee as follows:

LY All Leases for Affordable Units (as defined in the Regulatory Agreement)
are and shall be'sabjset to the criteria set forth in the Regulatory Agreement. Except with respect
to any lease for actual ozcupancy of any dwelling unit in the Development entered into in the
normal course of business-and in accordance with any applicable regulatory agreement and as
otherwise provided in Sectio: 10 of this Mortgage, Mortgagor shall not enter into, amend, modify,
extend, renew, terminate, surreader or cancel any Lease in any respect without the prior written
consent of Mortgagee, which approval or consent shall not be unreasonably withheld or delayed.

B. Notwithstanding'the present assignment of the rents and Leases and
guaranties, if any, so longas no Default ha; oceurred 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.

C. At all times, Mortgagee orits agent shall hav: the right to verify the validity,
amount of or any other matter relating to any or all of the Leases, ¢y mail, telephone, telecopy or
otherwise, in the name of Mortgagor, Mortgagee, a nominee of the Vodipagee or any or all of such
names.

D. Mortgagor shall inform Mortgagee, in writing, of arly assertion of any
material claims, offsets or counterclaims by any of the obligors under any of the Lezses 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 Mortgagee, a
detailed certified rent roll, copies of all Leases and such other matters and information relating to
it as Mortgagee may request.
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25. Execution of Separate Security Agreements, Financing Statements, Etc.;
Estoppel Letter.

Mortgagor shall do, execute, acknowledge and deliver, or cause to be done, executed,
acknowledged and delivered, all such further acts, conveyances, mortgages, security agreements,
financing statements and assurances as Mortgagee reasonably requires for the better assuring,
conveying, mortgaging, assigning and confirming unto Mortgagee all property mortgaged or
intended to be so mortgaged by this Mortgage, whether now owned by Mortgagor, or hercafter
acquired. Withoutlimitation of the foregoing, Mortgagor shail assign to Mortgagee, upon request,
by instruments satisfactory to Mortgagee, as further security for the Secured Indebtedness,
Mortgago:'s interests in all agreements, contracts, licenses and permits affecting the Development;
however, nosuch assignment shall be construed (i) as a consent by Mortgagee to any agreement,
contract, license oz permit, or (i) to impose upon Mortgagee any obligations with respect to any
such agreement, conwact, license or permit. From time to time, Mortgagor shall furnish, withm
five (5) business daysai*ar Mortgagee’s request, a written and duly acknowledged statement of
the amount due under tue Mote, this Mortgage and the other of the Loan Documents and whether,
to Mortgagor’s best knowlcdge. any alleged offsets or defenses exist against the Secured
Indebtedness and whether, to Mortgagor’s best knowledge, any Default on the part of Mortgagor
{orevents which, with the passing »f time or the giving of notice, orboth, would becomea Default)
exists under this Mortgage.

26, Subrogation.

If any part of the Secured Indebtedness isused directly or indirectly to pay off, discharge
or satisfy, in whole or in part, any prior lien or encuinbrance upon the Development or any part of
it, then Mortgagee shall be subrogated to the rights of the b4ider of such other lien orencumbrance
and any additional security held by such holder, and shall :ave 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 nghi<f subrogation is a matenal
inducement to Mortgagee to make the Loan, and Mortgagee expectste e benefitted by such right
Nothing in this Paragraph 26 shall be construed as extending the Henefits of any personal
guarantee of such prior lien or encumbrance to Mortgagee in excess of the.¢ bligations covered by
the Guaranty or for different purposes than those covered by the Guaranty.

27.  QOption to Subordinate.

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

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

29.  Business Loan.
Morigagor 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, andthat the principal obligation secured

by this Ms:teage constitutes a business loan that comes within the purview of that Paragraph.

30. Iuspection of Development and Records.

Mortgagor stiall k¢ep and maintain, or cause to be kept and maintained (by a managing
agent on behalf of Mortgzagar), full, complete and correct books, records and accounts showing the
assets, liabtlities, operations transactions and financial condition of the Development. The books
and records of Mortgagor ana st the operations of the Development shall be keptin accordance
with the requirements of the audiing standards of the Government Accounting Office (“GAQ”)
1ssued by the Comptroller of the United States (the “GAO Standards”) and Mortgagee. Mortgagor
shall allow Mortgagee, or its representalivesor agents, and the GAQ and HUD, or their respective
representatives or agents, to inspect the D¢ velonment at any reasonable time, and from time to
time at any time during normal business hours, access to the records and books of account related
to the operation of the Development, including ar'y svpporting or related vouchers or papers, kept
by or on behalf of Mortgagor and their representatives oz agents; such access will include the right
to make extracts or copies of them. In addition, upon writtih request of Mortgagee, which may be
made at any time and from time-to-time, Mortgagor shall dziiver to Mortgagee true and complete
copies of monthly operating statements of the Development. Mortgagee shall be entitled to
reimbursement for its costs, reasonably incurred incident to the inspection of the Development, all
of which shall be payable after written demand and if not so paiq; sliall be included within the
Secured Indebtedness and bear interest at the Default Rate. Mortgagee, in its sole discretion
reasonably exercised, will determine the necessity for and the number of inspectors required, and
will determine, which inspector shall be used incident to an inspection. Except ‘when a Default
exists or has occurred, Mortgagee will give reasonable advance written notice 0fits intent to
perform or have performed such inspections.

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) be
accurate and complete in all material respects, (ii) present fairly the financial position and results
of the operation of the Development and (iii) be prepared in accordance with the requirements of
the GAO Standards and Mortgagee.
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B. Mortgagor shall furnish, or cause to be furnished, to Mortgagee such
financial statements and other records of Mortgagor or any of the other Borrowing Parties and
General Contractor as Mortgagee may reasonably require, each certified by the providing party as
to their truth, validity and accuracy in all material respects; each such financial statement shall not
contain any material omissions that would make such information incomplete. Such financial
information shall be prepared according to generally accepted accounting principles, consistently
applied. Following the Final Closing Date, Mortgagor also agrees to furnish Mortgagee, within a
reasonable time following receipt of a written request, such compliance audits, performance
reports, annual audited financial statements 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 and 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 instruraent evidencing or securing the Secured Indebtedness.

33. Captions and vénder.

The captions and headings of the various sections of this Mortgage are for convenience
only, and are not to be construed as ccnfiring or limiting in any way the scope or intent of its
provisions. Whenever the context 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.

34, Nofices.

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

3s. Provisions Severable.

If a court of competent jurisdiction holds any provision of this Mor gag: to be illegal,
unenforceable orinvalid, then itis 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 enforzeable. Itis
the intent of Mortgagor and Mortgagee that the Mortgagee have a valid and enfoiceable lien
created by this Mortgage securing each and all of the sums described in this Mortgage and thatthis
Mortgage be construed as creating such a valid lien in favor of Mortgagee notwithstanding the
unenforceability of one or more of its provisions; the unenforceability or invalidity of any
provision or provisions of this Mortgage shall not render any other provision or provisions of it
unenforceable or invalid.
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36. Waiver of Defense.

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

37. Further Assurances.

Mortgagor shall sign, execute, acknowledge and deliver to Mortgagee upon request such
sccurity agreements, assignments for 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, préserve, continue, extend or maintain the assignments contained in this Mortgage or
the Loan Docwacnts, the lien and security interests under this Mortgage or the other Loan
Documents, and ieit priotity.

38. Reimburs:rent.

If (a) Mortgagee is mad< a party to, or intervenes in any action or procceding affecting the
Development, title to it or the interest of Mortgagee under this Mortgage, or (b) Mortgagee
employs an attorney to collect any oriall' of the Secured Indebtedness or to foreclose this Mortgage
by judicial proceedings or (c) Mortgage: conducts Mortgagee’s sale proceedings under this
Mortgage, Mortgagee shallbe reimbursed by Mortgagor, immediately and without demand, forall
costs, charges and reasonable attorneys’ fees ircuired by Mortgagee, and such costs, charges and
fees shallbe secured by this Mortgage as a furthercharge 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, Mortgegnr grants Mortgagee a security
interest in and to all and any property of Mortgagor of any kind ur description, tangible or
intangible, now or hereafter delivered, transferred, in transit to, or kept n the possession, control
or custody of Mortgagee, or any agent or bailee of Mortgagee, whether expressly as collateral
security or for any other property of Mortgagor now or hereafter in the po:ses:ion, control or
custody or assigned to Mortgagee and used or useful in connection with the Deveiogiment. All of
the aforesaid propertyisreferred to collectively in this Mortgage as the “Further Collaisral.” Upon
the occurrence or existence of any Default under this Mortgage, Mortgagee shall have thia right to
exercise any rights and remedies available to it under the Code and, subject to the rights of prior
lienholders, if any, shall have the right to sell any or all of the Further Collateral at public orprivate
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 attomeys’ 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.

rd
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40. No Partnership: Joint and Several Obligations.

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

41.  No Liability.

Anyttape contained in this Mortgage to the contrary notwithstanding, it is expressly
understood and 2greed that the Mortgagee’s inspection and approval of the documentation
pertaining to this Mcrigage and any inspection of the Development made by Mortgagee shall be
solely for Mortgagee’s banefit, and Mortgagee shall have no Lability to Mortgagor or any other
person or entity by reasonof such inspection. Furthermore, notwithstanding anything contained
herein, this Mortgage is only intended as security for the Secured Indebtedness hereby secured,
and Mortgagee shall not be obligated to performor discharge, and does not hereby undertake to
perform or discharge, any obligaiton, duty or liability of Mortgagor with respect to any of the
Development. No liability shall be eiafrrced or asserted against Mortgagee in its exercise of the
powers granted to it in this Mortgage, ans Mortgagor expressly waives and releases Mortgagee
from any such liability. Without limiting the foregoing, Mortgagee shallnot be responsible forany
recitals herein or for insuring the Mortgaged renuises, or for the recording, filing or refiling of
this Mortgage; nor shall Mortgagee be bound tc ascertain or inquire as to the performance or
observance of any covenants, conditions or agreemeats on the part of Mortgagor contained herem.
Mortgagee shall not have responsibility for the contr0!, care, management or repair of the
Development, nor shall Mortgagee be responsible or liable zor any negligence in the management,
operation, upkeep, repair or control of the Development result'ng 11 loss or injury or death to any
licensee, employee, tenant or stranger.

42. Hazardous Material.

If any of Mortgagor or the other Borrowing Parties (for purposes of (his Paragraph 42
only, Mortgagor, GP and Managing Member shall collectively be referred to as the“Farties”) shall
receive: (a) any written notice of any violation or administrative ot judicial compiaiut or order
having been filed or about to be filed against any of the Parties alleging violations oi 3ay 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 personorentity
alleging that any of the Partics may be liable or responsible for costs associated with a response or
cleanup of a release of toxic materials, hazardous wastes, pollutants or contaminants into the
environment or any damages caused by such release, the Party receiving such notice shall provide
Mortgagee with a copy of it promptly upon its receipt. Within five (5) days after having leamed
of the enactment or promulgation of any environmental law that may result in any adverse change
in the condition, financial or otherwise, of any of the Parties or the Development, Mortgagor shall
provide Mortgagee with notice of such law promptly upon learning of it. Mortgagor (x) shall not
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use, allow or sufferany partof the Development to be used as a facility forthe handling, treatment,
storage, or disposal of any Hazardous Materials (as defined in the Environmental Indemnity) or to
beused as a landfill, without the prior written consent of Mortgagee (which consentmay be granted
or denied in Mortgagee’s sole and absolute discretion), except for immaterial amounts of
Hazardous Materials, notin violation of any Environmental Laws (as defined in the Environmental
Indemnity), customarily found in construction sites and otherwise used in the daily operation of
the Development, and (y) at its sole cost and expense, shall comply in all respects with the
foregoing notices and in all events shall satisfy the requirements of, and maintain the Development
in compliance with, all Environmental Laws.

srtpagor represents and warrants, that no portion of the Development has been used for
or as a landfiil to the best of its knowledge (after due and diligent inquiry); and that there are no
known, nor have there been any, nor shall any of the Parties cause there to be any, Hazardous
Materials generaied; released, stored, buried or deposited over, beneath, in or on (or used in the
construction, rehabiituden orrenovation of) the Development from any source whatsoever, except
as previously disclosed ir. 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 claiiing by, through or under Mortgagee from any and all claims, loss,
damages, response costs, clean-uj costs and expenses arising out of or in any way relating to the
existence at any time of any Hazarcovs Materials in, on, under, at or used in the construction,
rehabilitation or operation of the Develorpient, including, but not limited to: (i) claims of third
parties, (including governmental agencies) for damages, penalties, response costs, clean-up costs
or injunctive or otherrelief; (ii) costs of remov.il and restoration, including expert’s and reasonable
attorneys’ fees, and costs of reporting the exister.ce of Hazardous Materials to any governmental
agency; and (iii) any and all expenses or obligations inzurred at, before and after any trial or appeal
from such trial, whether ornottaxable as costs, including, withoutlimitation, reasonable attorneys’
fees, witness fees, deposition costs, copying and telephorc charges and other expenses, all of
which shall be paid by Mortgagor when incurred. 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, througli oz under Mortgagee with
respect to the expenses, damages, losses, costs, damages and liabilities s:t forth in this Paragraph
42, shall survive the repayment of all amounts due under the Note, the car.cellation of the Note
and the release of this Mortgage, the foreclosure of any liens on the Develop nen: by Mortgagee
or a third party, or the conveyance of the Development by any power of sale, trusies "z sale, deed
in lieu of foreclosure or otherwise, and shall notbe limited to the amount of any deficicacy in any
foreclosure or other sale of the Development. Mortgagor agrees that Mortgagee may, it 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 Indebtedness.

At all times, regardless of whether any Loan proceeds have been disbursed, this Mortgage
secures as part of the Secured Indebtedness the payment of all loan commissions, service charges,
liquidated damages, attorneys’ fees, expenses and advances due to or incurred by Mortgagee in
connection with the Secured Indebtedness, all in accordance with the Note and this Mortgage. In
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no eventshall the total amount of the Secured Indebtedness, including Loan proceeds disbursed
plus any additional charges, exceed three hundred percent (300%) of the face amount of the Note.
All such advances are intended by the Mortgagor to be a lien on the Development pursuant to this
Mortgage from the time this Mortgage is recorded, as provided in the Foreclosure Law.

44, Indemnification of the Mortgagee.

Mortgagor and the other Borrowing Parties agree to defend and indemnify and hold
harmless Mortgagee from and against any and all damages, including, but not limited to, any past,
present ot future claims, actions, causes of action, suits, demands, liens, debts, judgments, losses,
costs, liabiiitizs and other expenses, including, but not limited to, reasonable attorneys’ fees, costs,
disbursemenris. and other expenses, that Mortgagee may incur or suffer by reason of or in
connection with«4 i} the Real Estate or the Development, (ii) any and all liability, loss or damage
which Mortgagée i urs under or by reason of the exercise of its rights under this Mortgage and
(ii) any and all clauns 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 agreemeiits of Mortgagor contained herein or with respect to any of the Real
Estate or Development; except-where such liability, damage or loss solely arises dueto and only to
the extent resulting from Mortgag:e’s gross negligence or willful misconduct. Mortgagor and the
other Borrowing Parties further agrec that Mortgagee, if it so chooses, shall have the right to select
its own counsel with respect to any suca c.aims.

45. Nonrecourse.

Except as otherwise set ioith in the Letter, the Loan Agreement,
Environmental Indemnity and Guaranty, Mortgagor’s hiability created under this Mortgage and
the Loan Documents shallbe non-recourse and neither Mor*gagor, nor any of the other Borrowing
Parties, nor any of the Investor Partner, officers, employees o: agents of the foregoing, shall have
any personal liability for repayment of the Loan. Mortgagee shali'cok only to the Development
and its reserves and any other funds or letters of credit relating to thie Development for repayment
of the Loan. The foregoing shall not limit Mortgagor’s or any of the other Borrowing Parties’
liability for damages to Mortgagee (excluding however, any damages solzly arising due to and
only to the extent resulting from Mortgagee’s gross negligence or willful miscon duct) as a result
of (i) fraudulent acts, or willful and wanton acts or omissions in violation of the povisions of this
Mortgage and the other Loan Documents; (ii) the fair market value of the persona.c/ or fixtures
removed or disposed of from the Development in violation of the terms of the Loan Dochiments;
(iil) the misapplication in violation of the terms of the Loan Documents, of any funds to the full
extent of such misapplied funds and proceeds, including, without limitation, any funds or
proceeds received under any insurance policies or awards resulting from condemnation or the
exercise of the power of eminent domain; (iv) any misapplication of any security deposits
attributable to any leases of Units, or failure to pay interest on such security deposits as required
by law; (v) waste committed on the Developmentto the extent that funds in the Replacement
Reserve Account or otherwise available in any property account held by Mortgagor, are available
to remedy such waste and Mortgagor has failed to remedy the waste despite the written
instructions of Mortgagee; (vi) the occurrence of a Prohibited Transfer (as defined herein),
without the prior written consent of Mortgagee; (vii) a written material misrepresentation was
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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; (viil) 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; (x) the Mortgagor has delivered a false certification in connection with the
certifications provided in the Loan Documents; and (xi) Mortgage amounts that Borrower is
required to pay to Payee if HUD reduces the amount of the Mortgage Insurance. Any liability
incurred pursuant to this Paragraph shall be the personal liability of the Mortgagor and the other
Borrowing Parties. The provisions of this Paragraph shall have no effect on the liabilities and
obligations contained in the Guaranty.

46. Liens Absolute, Etc.

Mortgagor acknowledges and agrees that the liens and security interests
hereby created are avgoiete 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 securer., end without limiting the generality of the foregoing, the lien and
security hereof shall not be imraired by any acceptance by Mortgagee or any other holder of any
of the Secured Indebtedness heret'y secured of any other security for or guarantorsupon any of the
Secured Indebtedness hereby securzd or by any failure, neglect or omission on the part of
Mortgagee or any other holderof any of the'Secured Indebtedness hereby secured to realize upon
to protect any of the Secured Indebtedness terehv secured or any collateral security therefore. The
lien and security hereof shall not in any mahnei be impaired or affected by any sale, pledge,
surrender, compromise, settlement, release, renevial, extension, indulgence, alteration, substitution,
exchange, change in, modification or disposition of‘any of the Secured Indebtedness hereby
secured, or of any collateral security therefore, orof any zuiranty thereof, orof any loan agreement
exccuted in connection therewith. In order to realize herrsii and to exercise the rights granted
Mortgagee hereby and under applicable law, there shali be no Obligation on the part of Mortgagee
or any other holder of any of the Secured Indebtedness hereby secured at any time to first resornt
forpaymentto the obligor onany note or bond evidencingany of the Sccired Indebtedness hereby
secured or to any guaranty of any of the Secured Indebtedness hereby s :cured or any part thereof
or to resort to any other collateral security, property, liens or any oiher rights or remedies
whatsoever, and Mortgagee shall have the right to enforce this instrument irrespective of whether
or not other proceedings or steps are pending seeking resort to or realization upor ¢x irom any of
the foregoing,

47. Additional Governing Law.

This Mortgage, to the extent inconsistent with the Act, the Rules and the
Regulations (all as the same may be amended and supplemented from time to time), shall be
govermned by the Act, the Rules and the Regulations (all as the same may be amended and
supplemented from time to time), and the rights and obligations of the parties shall at all times be
in conformance with, and governed by, the Act, the Rules and the Regulations (all as the same
may be amended and supplemented from time to time).

40



2133629047 Page: 42 of 93

UNOFFICIAL COPY

48. Waiver of Trial by Jury.

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

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREQF, Mortgagor has caused this Mortgage to be duly executed and
delivered by its authorized representative.

MORTGAGOR:

HISTORIC LAWSON LIMITED PARTNERSHIP,
an Illinois limited partnership

By:  LA'#SON PARTNERS, LLC,
an I1lip2is limited liability company-
its geneval partner

By. HOLSTEN REAL ESTATE DEVELOPMENT CORPORATION,
an Illinois corporation, its managing member

By:
Name: leter M. Holsten
Its: ¢resident

By:  HHCD LAWSONLLC,
an Illinois limited liability company;,
a member

By;: HOLSTEN HUMAN CAPITAL D¥¥Y.LOPMENT NFP,
an Illinois not-for-profit corporation,
its sole member

By:
Name: Jackie Taylor Holsten
Its: Board Chair

. Signature Page
Mortgage, Security Agreementand Assignmentof Rents and Leases (Risk Share)
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STATE OF ILLINOIS )
) §S
COUNTY OF COOK )

[, the undersigned, a Notary Public in and for the County and State aforesaid, certify
that Peter M. Holsten, personally known to me to be the President of Holsten Real Estate
Development Corporation, an Illinot corporation (“HREDC”), a member of Lawson Pariners,
LLC, an Illinois limited liability company (“GP”), the general partner of Historic Lawson Limited
Partnership, an Illinois limited partnership (“Borrower”), and personally known to me to be the
same person-whose name is subscribed to the foregoing instrument, appeared before me this day
in person and asknowledged that he signed and delivered the said instrument in his capacity as
President of HERS a5 his free and voluntary act and deed and as the free and voluntary act and
deed of HERDC, aciirg en behalf of GP and Borrower, for the uses and purposes therein set forth.

Given under ray hand and official seal this day of ,
2021.
Notary Public
STATE OF ILLINOIS )
) 8¢
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the Couiity arid State aforesaid, certify
that Jackie Taylor Holsten, personally known to me to be the Board _hair of Holsten Human
Capital Development NFP, an Illinois not-for-profit-corporation (“NFP?), the sole member of
HHCD Lawson, LLC, an Illinois limited liability company (“HHCD Lawson”, a member of
Lawson Partners, LLC, an Illinois limited liability company (“GP”), the general pa:o:Gi.of Historic
Lawson Limited Partnership, an [llinois limited partnership (“Borrower”), and perzora'ly known
to me to be the same person whose name is subscribed to the foregoing instrument, appeziec. before
me this day in person and acknowledged that she signed and delivered the said instrument in her
capacity as Board Chair of NFP as her free and voluntaryactand deed and as the free and voluntary
act and deed of NFP, acting on behalf of HHCD Lawson, the GP and Borrower, for the uses and
purposes therein set forth.

Given under my hand and official seal this day of ,

2021.

Notary Public

Signaturc Page
Mortga ge, Securily Agreementand Assignmentof Rents and Leases {Risk Share)
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EXHIBIT A

LEGAL DESCRIPTION OF DEVELOPMENT

UNITS 1,2,3,4,5,6,7,8,9,10,11,12..3, 14, 15,16, 17, 18, 19,20, 21, 22 AND 23 TOGETHER WITH ITS
UNDIVIDED PERCENTAGE INTEREST (N, 7HE COMMON ELEMENTS IN LAWSON HOUSE
CONDOMINIUM IN THE DECLARATION OF CONDOMINIUM OWNERSHIP AND OF EASEMENTS,
RESTRICTIONS, COVENANTS AND BY-LAWS RECCRDED AS DOCUMENT NO. AS
DELINEATED ON THE PLAT OF SURVEY OF THE FCT LOWING DESCRIBED REAL ESTATE:

THAT PART OF LOTS 12 TO 15, BOTH INCLUSIVE AMD ALL OF THE VACATED PUBLIC ALLEY,
LYING NORTH OF AND ADJOINING LOTS 12 TO 15, BOTHANTLUSIVE IN ASSESSOR’S DIVISION IN
BLOCK 1 IN BUSHNELL'S ADDITION TO CHICAGO IN SECT{ON.4, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FULLO"C:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT 15; 2 ENCE NORTH ALONG THE
WEST LINE OF SAID LOT 15 TO THE NORTH LINE OF THE AFORESAIIY vACATED PUBLIC ALLEY;
THENCE EAST ALONG THE NORTH LINE OF THE VACATED PUBLIC ALLZ 1, 4 DISTANCE OF 154.10
FEET; THENCE SOUTH PARALLEL WITH THE WEST LINE OF SAID LOT 15, A DISTANCE OF 31.20
FFET, THENCE WEST PARALLEL WITH THE NORTH LINE OF THE AFORESAID VACATED PUBLIC
ALLEY, A DISTANCE OF 14 88 FEET, MORE OR LESS TO A POINT 2.07 FEET EAST/QF THE WEST
LINE OF SAID LOT 12, BEING THE EAST LINE OF A 23-STORY BRICK BUILDING; THLNCE SOUTH
ALONG SAID EASTLINE OF A 23-STORY BRICK BUILDING, A DISTANCE OF 86.80 FEET [ POINTIN
THE SOUTH LINE OF SAID LOT 12; THENCE WEST ALONG THE SOUTH LINE OF SAID LOTS 12 TO 15,
A DISTANCE OF 139.08 FEET, MORE OR LESS TO THE POINT OF BEGINNING, ALL IN COOK COUNTY,
ILLINOIS.

ParcelNumber: 17-04-450-055-0000
RealEstate Address: 30 W. Chicago Avenue, Chicago, lllinois 60654

Exhibit A
Regulatory Agreement (Risk Share)
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EXHIBIT B

NOTICE PROVISIONS

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

If to the Mortgagee:

Mlinois Housing Development Authority

1) East Wacker Drive

Chicepo, Illinois 60601

Attention:. Managing Director for Multifamily Financing

with a copy to:

Illinois Housing Divelopment Authority
111 East Wacker Drive

Chicago, lllinois 6063}

Attention: General Couizel

If to Mortgagor:

c/o Holsten Real Estate Developmerii Zorporation
1020 W. Montrose Avenue

Chicago, IL 60613

Attn:  Peter M. Holsten

and to:

¢/o Holsten Human Capital Development, NFP
1034 W, Montrose Avenue

Chicago, IL 60613

Attention; Jackie Taylor Holsten, Board Chair

With a courtesy copy to:

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

Attention: Nicole A. Jackson

and to:
¢/o Alliant Asset Management Company, LLC
26050 Mureau Road, Suite 110
Calabasas, CA 91302

Attention: General Counsel

Exhibit B
Mortgage, Security Agreementand Assignmentof Rents and Leases (Risk Share)
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Nixon Peabody LLP

799 9th Street NW, Suite 500
Washington, DC 20001-5327
Attention: Sumeet Sharma

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

Such addresses may be changed by notice to the other party given in the
same manner as provided in this Exhibit. Any notice, demand, request or other communication
sent pursuant to subpazazraph (a) shall be served and effective upon such personal service. Any
notice, demand, reques. 0. ether communication sent pursuant to subparagraph (b) shall be served
and effective one (1) business day after deposit with the overnight courier. Any notice, demand,
request or other communication sent pursuant to subparagraph (c) shall be served and effective
three (3) business days after propcr deposit with the United States Postal Service.

Exhibit B
Mortga ge, Security Agreementand Assignmentof Rents and Leases (Risk Share)
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This mortgage was prepared

by and after recording, return

to: Ariech Flemenbaum

IMinois Housing Development Authority
111 E, Wacker Dr,, Suite 1000

Chicago, Illinois 60601

Property Identification Nos.:
See Attached Exhibit A

Property Address:
See Attached Exhibit A

THDA Loan Ne. 11261
FHA Loan Number 071-98095

IORTGAGE, SECURITY AGREEMENT
AND ASSIGNMENT OF RENTS AND LEASES
(RISK SHARE LOAN)

THIS MORTGAGE; STCURITY AGREEMENT AND ASSIGNMENT OF
RENTS AND LEASES (RISK SHARY L.CAN) (this “Mortgage”) is made as of this Ist day of
December, 2021, by HISTORIC LAWSON LIMITED PARTNERSHIP, an lllinois limited
partnership (“Mortgagor™), in favor of tie ILLINOIS HOUSING DEVELOPMENT
AUTHORITY (“Mortgagee”™), a body politic and ¢orperate established pursuant to the Illinois
Housing Development Act, 20 ILCS 3805/1 et seq(, 25 amended from time to time (the “Act”),
whose principal office is 111 East Wacker Drive, Suite 1320, Chicago, Illinois 60601.

WITNESSETH:

WHEREAS, Mortgagor holds the fec title io cortain real estate generally
located in Chicago, lllinois and commonly known as Lawson House, legaily described on Exhibit
A attached to and made a part of this Mortgage, and all easements and sim:lar rights and privileges
appurtenant to and in favor of such real estate (the real estate, easements, rights and privileges are
collectively referred to in this Mortgage as the “Real Estate™), free and clear ofary 2nd all liens,
encumbrances and charges of any kind, except only the matters set forth in the tithe policy (the
“Title Policy™) issued to and approved by Mortgagee (“Permitted Exceptions™); the Real Estate
and the improvements to be rehabilitated and/or constructed on said Real Estate are referred to in
this Mortgage as the “Development”; and

WHEREAS, LAWSON PARTNERS, LLC, an Illinois limited liability company, is the
general partner of Borrower (“General Partner” or “GP”), HOLSTEN REAL ESTATE
DEVELOPMENT CORPORATION, an Iilinois corporation, is the managing member of the
General Partner (“Managing Member”); HHCD LAWSON, LLC, an Illinois limited liability
company, is a member of the General Partner (“HHCD Lawson”); HOLSTEN HUMAN
CAPITAL DEVELOPMENT NFP, an Illinois not-for-profit corporation, is the sole member of
HHCD Lawson (“NFP” together with the General Partner, Managing Member, and HHCD
Lawson, each a “Borrowing Party” and collectively, the “Borrowing Parties” and are sometimes
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referred to collectively as the “Guarantor”). The above-stated ownership structure remaining in
place duringthe term of the Loan is a material inducement to Lender’s entering into this Agreement
and making the Loan; and

WHEREAS, Mortgagee and Mortgagor have entered into that certain Loan Agreement
dated as of the date hereof pursuant to which Mortgagee has agreed to make a mortgage loan to
Mortgagor (the “Loan”) in the amount not to exceed $17,200,000.00 for the purpose of the
permanent financing of the Development to provide affordable housing for low and very low
income households, as set forth in the Regulatory Agreement (as defined hereinbelow); and

WIXEREAS, the Loan is to be insured by the United States Department of Housing and
Urban Development (“Mortgage Insurance™), acting through the Federal Housing Commissioner
(“HUD”)undertiiz Section 504 (c) Risk Sharing Program established by Mortgagee and conducted
pursuant to the'terrss, of that certain Risk Sharing Agreement dated June 10, 1994, between
Mortgagee and HUD fine “Risk Sharing Program™), and is subjectto the regulations governing
the Risk Sharing Program csdified at 24 CFR Part 266, as amended and supplemented from time
to time (the “Regulations™); and

WHEREAS, at the Final Clocing Date (as defined in the Loan Agreement), Mortgagor
will have executed and delivered to iMrrtgagee its Mortgage Note (Risk Share Loan) (together
with any renewals, modifications, extensisns, amendments and replacements, the “Note™) dated
as of the Final Closing Date therewith, as evidence of its indebtedness to Mortgagee on the Final
Closing Date in the principal sum not to excet:d Seventeen Million Two Hundred Thousand and
No/Dollars ($17,200,000.00), or so much of that sura as Mortgagee may hereafter advance upon
the Loan to Mortgagor, with interest at the rates and pzyvable at the times and in the manner as
specified in the Loan Agreement and the Note; and

WHEREAS, the Loan is evidenced, secured and governed by, among other things: (a)
intentionally deleted, (b) the Loan Agreement (Risk Share) (“i.02n Agreement”) (c) the Note
(Risk Share), (d) this Mortgage, (¢) the Regulatory Agreement (Risk SrareLoan) (the “Regulatory
Agreement”) (f) the Environmental Indemnity (the “Environmental indemnity”), (g) the
Assignment of Contracts, Licenses and Permits (the “Assignment of Contracts”), (h) the Collateral
Assignment of the PBRA Contract executed by Mortgagor in favor of Mortzagee (the “PBRA
Assignment™), (i) the Collateral Assignmentof the HAP Contracts executed by Moz (gigor in favor
of Mortgagee (the “HAP Assignment”), (j) the Guaranty of Limited Paymeni ost-even date
herewith, executed by the guarantors as contained therein (collectively, the “Guaraniar™) (the
“Guaranty”). This Mortgage, the Loan Agreement, the Note, the Regulatory Agreement, the
Environmental Indemnity, the Assignment of Contracts, the PBRA Assignment, the HAP
Assignment, the Guaranty and all other documents executed by Mortgagor that evidence, govem
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, to secure, commencing on the Final Closing Date, the payment of
(i) the Loan, interest on it and other sums in strict accordance with the terms, provisions and
limitations of this Mortgage and the Note, and Mortgagor’s performance of the agreements
contained on this Mortgage and the other Loan Documents; (ii) any other indebtedness of
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Mortgagor to Mortgagee now or hereafter owing, however incurred, evidenced or otherwise
secured pursuant to the Loan Documents, (iii) any future advances of any indebtedness evidenced
or to be evidenced by the Note and (iv) any renewals and extensions of any of the indebtedness
secured by this Mortgage (collectively sometimes referred to in this Mortgage as the “Secured
Indebtedness™), Mortgagor MORTGAGES AND WARRANTS to Mortgagee, its successors and
assigns, the Development.

TOGETHER WITH (i) all improvements, butldings, structures, alterations, casements,
rights of way, gores of land, streets, ways, alleys, passages, sewer rights, waters, water courses,
water rights and powers, and all estates, rights, titles, interests, privileges, liberties, tenements,
hereditamcnt: and appurtenances whatsoever, in any way belonging, relating or appertaining to
the Developrient, or that hereafter shall in any way belong, relate or appertain to it, whether now
owned or hereziter acquired by Mortgagor, and the reversion and reversions, remainder and
remainders, renis; izzues and profits of, and all the estate, rights, title, interest, property, possession,
claim and demand whaiszever, at law as well as in equity, of Mortgagor of, in and to them;

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

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

(iv) any monies on deposit with Mortgagec as Tax and Insurance Deposits (as defined in
Paragraph 5.F hereof) and all proceeds paid foi dumage done to the collateral described under
this Mortgage or to the Development;

(v} all right, title and interest of Mortgagor in any r:cposits, deposit accounts and reserve
accounts held by Mortgagee, including, but not limited to the F.eplucement Reserves Account, the
Residual Receipts Account, the Opecrating Reserves Account (all as defined in the Loan
Agreement) or the Development Funds (as defined in the Regulatory Apreement);

(vi) all fixtures and articles of personal property now or hereaftérowned 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 forminga pariof 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; bithtubs,
bidets, boilers, bookcases, cabinets, carpets, coolers, curtains, dehumidifiers, disposal, doors,
drapes, dryers, ducts, dynamos, clevators, engines, equipment, escalators, fans, fittings, floor
coverings, furnaces, furnishings, furniture, hardware, heaters, humidifiers, iceboxes, incinerators,
light fixtures, lighting, machinery, motors, ovens, pipes, plumbing, pumps, radiators, ranges,
recreational facilities, refrigerators, screens, security systems, shades, shelving, sinks, sprinklers,
stokers, stoves, toilets, ventilators, wall coverings, washers, windows, window coverings, wiring,
and all renewals or replacements of or articles in substitution for them, whether or not they are or
shallbe attached to the Real Estate orthe Developmentin any manner. Allof such property owned
or used by Mortgagor in connection with the Development and placed on the Development shall,
so faras permitted by law, be deemed to be fixtures, a partof the realty and security for the Secured
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Indebtedness; to the extent that any of such articles constitute goods (as said term is used in the
Illinois Uniform Commercial Code (the “Code™), this instrument shall constitute a security
agreement, creating a security interest in such goods, as collateral, in Mortgagee as a secured party
from Mortgagor as Debtor, all in accordance with the Code as more particularly set forth in this
Mortgage; and

(vii) all proceeds of the items sct forth in subparagraphs (i-vii) 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 41 any policies of insurance maintained with respect to the Development or proceeds of
any sale, option.or contract to sell the Development or any portion of it. Mortgagor authorizes,
directs and empswars Mortgagee, at Mortgagee’s option, on behalf of Mortgagor or the successors
or assigns of Mottgagor, to adjust, compromise, claim, collect and receive such proceeds, to give
properreceipts and acquittances forthem, and, after deductingall costs and expenses of collection,
to apply the net proceeds as-a credit upon any portion, as selected by Mortgagee, of the Secured
Indebtedness, notwithstandirg 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, arparatus, 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 ‘ron: all rights and benefits under the homestead
exemption and valuation laws of any state, which iights and benefits Mortgagor releases and
waives to the extent not prohibited by applicable lave.

PROVIDED, NEVERTHELESS, that if (i) the Me.rigagee has not made a Disbursement
of the Loan proceeds on the date on which the Bridge Loan 15 repaid in full (as such terms are
defined in the Loan Agreement), or (i) Mortgagor pays in full whepdue the Secured Indebtedness
and duly, completely and timely performs and observes all of the tenus, provisions and agreements
in this Mortgage and the Note to be performed and observed by the Moit3agor, then this Mortgage
and the estate, right and interest of Mortgagee in the Development shall cease and become void
and of no effect and Mortgagee shall execute and deliver to Mortgagor a release o this Mortgage
in recordable form.

MORTGAGOR FURTHER AGREES AS FOLLOWS:

1. Incorporation of Recitals. The foregoing recitals are incorporated into and made
a part of this Mortgage.
2, Indebtedness, Covenants and Future Advances.

A.  Payment of Indebtedness and Performance of Covenants. Mortgagor shall
(a) pay when due the Secured Indebtedness and (b) duly, completely and punctually perform and
observe all of the terms, provisions, conditions, and agreements on Mortgagor’s part to be
performedor observed as providedin the Note, this Mortgage and all of the other Loan Documents.
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The maturity date and interest rate of the loan are stated in the Note, with the maturity date
scheduled to be no later than November 1,2065 and the interest rate stated in the Note at [4.66%].

B. Obligatory Advances. Itis specifically understood and agreed thatall 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 (1)
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. Fundsadvanced 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 addsd te the total indebtedness evidenced by the Note and secured by the Mortgage.

o Adjustment of Loan Amount. If HUD, in its sole discretion, elects at any
time to reduce the2wapunt of Mortgage Insurance applicable to the Loan, Mortgagor shall pay to
Mortgagee, within five{3} days after written notice from Mortgagee, the amount of the outstandmg
principal balance of the Lioan, if any, in excess of the amount insured by Mortgage Insurance (the
“Adjustment Amount™). If such reduction occurs ata time when the proceeds of the Loan have
not been fully disbursed, the aniount of any pending advance shall be adjusted so that the sum of
such pending advance and all advinces previously made shall not exceed the amount of Mortgage
Insurance as adjusted or reduced by I{UD,

3 Additional Agreements of [orteagor.

A Purpose of Loan; Single Asset Mortgagor. Mortgagor understands and
agrees that Mortgagee is making the Loan to Mortgagar for the purpose of permanently financing
the Development. The Developmentis to be used to provide atleast four hundrednine (409) unis,
of which at least one hundred sixty-four (164) units are Af’srdable Units (as set forth and defned
in the Regulatory Agreement) in accordance with the provisiols of the Risk Sharing Program (as
defined in the Loan Agreement) and Mortgagee’s statutory purpas=, as set forth in the Act. The
Developmentshall continueto be used for such purposes for the tertu o1 ihe Loan. Mortgagor shall
not permit any other non-residential use of the Development except as'approved by Mortgagee in
writing. Mortgagor further agrees that it shall be a single asset mortgagor; the only interest in real
estate to which the Mortgagor shall hold legal title shall be the Development, ¢nd | ortgagor shall
not be the fee owner of any other real estate, and shall not hold the beneficial inteceztin any land
trust.

B. Mazintenance, Repairand Management of Development. Mortgagor shall (a)
promptly repair, restore, replace or rebuild any portion of the Development that may become
damaged or be destroyed; (b) after construction of the Development, keep the Development and
all portions of it in good condition and repair (ordinary wear and tear excepted), free from waste;
(c) cause to be paid all operatingcosts of the Development; (d) promptly complete the construction
of the Development in accordance with the terms and conditions of the Loan Agreement; (e)
comply in all material respects with all federal, state and local laws affecting the Development; (f)
refrain from any action and promptly correct any condition that could increase the risk of fire or
otherhazard to the Developmentor any portionofit; (g) comply with all restrictions and covenants
of record with respectto the Development and its use, and observeand comply with any conditions
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and requirements necessary to preserve and extend any and all rights, licenses, permits (including,
without limitation, zoning variances, special exceptions and nonconforming uses), privileges,
franchises and concessions that are applicable to the Development or its use and occupancy; (h)
cause the Development to be managed in a competent and professional manner by a management
agent approved by Mortgagee; and (i) pay, when due, as provided in this Mortgage, any
indebtedness that may be secured by a lien or charge on the Development, including the Permitted
Exceptions and any other liens approved by Mortgagee as permitted exceptions, and exhibit to the
Mortgagee satisfactory evidence of full payment of it within five (5) business days after such
payment. Withoutthe prior written consent of Mortgagee, Mortgagor shall not cause, suffer or
permit any (A) alterations of the Development, or the Plans and Specifications (as defined in the
Loan Agrzement), except as required or permitted to be made by and pursuant to the terms of the
Loan Agreenient; (B) change in the intended use or occupancy of the Development, includng,
without limitaxien; any change that could increase any risk of fire or other hazard; (C) unlawful
use of, or nuisanveio exist upon, the Development; (D) grant of any easements, licenses,
covenants, restrictions,; ¢cenditions or declarations of use against the Development, other than the
Permitted Exceptions; or . E) action or omission that will result in the waste or diminution in value
of the Development, or any portion of it, or that will impair Mortgagee’s security under this
Mortgage. Mortgagor shall not seek or cause any zoning reclassification with respect to the
Development without Mortgagee’s prior written consent, which consent may be withheld for any
reason in Mortgagee’s sole discretior..

C. Act and Regulations. Mortgagor agrees that at all times its acts regarding
the Development shall be in conformance with the Act, the rules promulgated under the Act (the
“Rules”) and the regulations, policies and procedures of Mortgagee, and any applicable
amendments to them; and the Housing and Communiiv Development Act of 1992, as amended,
and the Regulations. Mortgagor agrees that if there is 2¢anflict between the Regulations and (i)
the Rules, (ii) the Loan Documents or (iii) any requiremezis of the Risk Sharing Program, the
Regulations shall control.

D. Representations, Warranties, and Agreemenis. ivinrtgagor agrees, warrants
and represents to Mortgagee as follows:

(1) Mortgagor now has and hereafter shall maintain the stand'ng, capacity, right,
powerand lawful authority to own the Development, to carry on the business e<and operate
the Development, to enter into, execute and deliver the Loan Documents to Muitgagee, o
encumber the Development to Mortgagee as provided in this Mortgage and in/thz Loan
Documents and to perform all of Mortgagor’s obligations and consummate all of the
transactions described in or contemplated by the Loan Documents.

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

(iii) The various dataand informationrelatingfo the Development and its operation
and business, the Mortgagor and the Borrowing Parties, including, without limitation, the
Construction Budget (as defined in the Loan Agreement), financial statements, books and
records and operating statements, previously and from time to time hereafter delivered by
or for Mortgagor to Mortgagee pursuant to the Loan Agreement or otherwise, are and shall
be correct, complete and accurate in all material respects as of the date so delivered.

(iv) Mortgagor and the other Borrowing Parties have timely filed, and at all times
herealier shall continue to timely file, all federal, state and other governmental tax and
similar re0zrus that they are required by any and all laws to file with respect to Mortgagor
and the other Rorrowing Parties and the Development and its operation and business; all
taxes and othersums that are shown to be due and payable under such retumns as of the date
this Mortgage have been fully paid, and, for such future returns, shall be fully paid when
due and payable.

(v) There are no suits, actions or proceedings at law or in equity or before any
governmental instrumentality o agency now pending or, to the best of Mortgagor’s
knowledge after due and diligert incuiry, threatened in writing against Mortgagor or any
of the other Borrowing Parties, any of their respective assets, or the Development, that if
determined adversely would materially impact the performance of the Mortgagor’s or the
other Borrowing Parties’ obligations under the Loan Documents.

(vi) Mortgagor now possesses and holds, a:d atall times hereafter shall maintam,
adequate properties, interests in properties, leases, licenses, franchises, rights and
governmental and other permits, certificates, consents aad approvals to conduct and
operate the business of the Development as presently conducted on or as represented to
Mortgagee by Mortgagor in the Letter, and none of the foregoiiiz contains or shall contan
any term or condition materially burdensome or materially difiecent than those possessed
or held by other parties conducting or operating a similar business.

(vii) No default or breach has occurred and at all times hereaiter »o. default or
breach will occur under any agreement, instrument or document for borrowea money by
which either Mortgagor or the Development are or will be bound or obligated, thathas not
or will not be cured within the time specified for its cure.

(viii) The Development, will be constructed in accordance with the Plans and
Specifications as approved by the Mortgagee, and willbe in full compliance with allzoning
requirements (including as legally non-conforming) of the locality in which it is
constructed (or will be once the construction is completed).

(ix) The location, existence and use of all of the Development is, and shall remain
in, compliance with all applicable federal, state and local laws, and the Development s,
and shallbe, in compliance with all other laws, rules, ordinances andregulations, including,
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but not limited to, building, zoning (including legally non-conforming if applicable),
health, safety, OSHA, fire and environmental laws and all covenants and restrictions of
record affecting the Development in all material respects; in addition, the Development is
not in a flood risk or flood plain area or in a federally designated flood hazard area.

(x) Except as disclosed by Mortgagor to Mortgagee in writing, 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 will be are valid and enforceable
in accordance with their terms. Except as previously disclosed to and approved in writing
by Mortgagee, no payments underthe Leases willbe permitted to be made more than thirty
(34 dhysinadvance of the duedate. Thelandlordand, to the bestknowledge of Mortgagor
after du~ and diligent inquiry, each tenant will have the capacity to contract under the
Leases. Tre Leases will be described on the rent roll delivered by Mortgagor to Mortgagee
and certificc-ov Mortgagor as of the Final Closing Date and on each anniversary thereof
thereafter (the * K=nt Roll”). The Leases for the rental units will be the only agreements
permitting the occopancy of any portion of the Development.

(xi) The Loan, ‘e interest payable under the Note and interest rate on the Note,
together with any and all f:es, charges and other payments under this Mortgage, the Note
and all other of the Loan Docurients, are not in violation of any applicable statutes, case
law, rules, regulations, ordinancasyrother governmental requirements, including, without
limitation, applicable usury laws.

(xi)) The Development shall be maraged and operated at all times by Mortgagor
or a management company approved in wriving hy Mortgagee. Mortgagor shall have no
right to terminate any contract with any managez1zot company without first obtaining the
prior written approval of Mortgagee, except as previded in the management agreement
approved by Mortgagee.

(xiii) Mortgagor shall (A} take all actions within iis suntrol to keep in place the
Mortgage Insurance provided by HUD under the Risk Sharirg Program, (B) pay the
mortgage insurance premiums for the Development in a timely manier, as provided in the
Note and the Regulatory Agreement, and (C) deliver to Mortgagee such certifications and
information as may be required under the Regulations.

(xiv) Mortgagor and the other Borrowing Parties shall indemnityand 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 expenses, incurred by reason of or arising from or on account of or in
connection with (A) any claims for brokerage commissions or finders fees 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 outof or on account of or in connection with the Secured Indebtedness,
the Development or any of the Loan Documents; however, Mortgagor and the other
Borrowing Parties shall not be required to either indemnify or hold Mortgagee harmless
for any damages, losses, costs or expenses of Mortgagee solely arising due to and only o
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the extent resulting from the gross negligence or willful misconduct of Mortgagee. Upon
demand by Mortgagee, Mortgagor and the other Borrowing Parties 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 construction of the Devclopment, 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.

txvi) Mortgagor will provide or cause to be provided such information concerning
the Deveicpment, the financial condition of the Development, Mortgagor and the other
Borrowing Faities, as Mortgagee or HUD may request in writing from time to time,
including, bui no#limited to, the information set forth in the Loan Agreement.

(xvil) Witheui 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 unil the lien of this Mortgage is released.

4, Liens.

A. Prohibition. Subjectto'the provisions of Paragraph 9 hereof, Mortgagor -
shall not, without the prior written consent of the Mortgagee, create or suffer or permit any
encumbrances on the Development, excepting only (=) liens securing the Secured Indebtedness,
(b) the lien of real estate taxes and assessments not ¢ and payable and (c) the Permitted
Exceptions.

B. Contest of Mechanic’s Lien Claims. MNoadwithstanding the foregomg
prohibition against liens, Mortgagor, or any party obligated to Motigager to do so, may in good
faith and with reasonable diligence contestthe validity oramountof any mechanic’s lien and defer
its payment and discharge of any such mechanic’s lien during the penden:y of such contest, so
long as: (i) such contest has the effect of preventing the sale or forfeiture of tne Development or
any partof orinterestin it, to satisfy such mechanic’s lien; (it) within ten (10) daysaticr Mortgagor
has notice of the filing of such mechanic’s licn, Mortgagor has notified Mortgagee 1 writing of
Mortgagor’s intention to contest, or to cause another party to contest, it; and (iii) Mortgagor has
obtained a title insurance endorsement over such mechanic’s lien insuring Mortgagee against loss
or damage in connection with it.

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

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

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

iy =zuch contest shall have the effect of preventing the collection of the Taxes so
contested it the sale or forfeiture of the Development, or any part of or interest in it, to
satisfy such taxes;

(i) Mortgager has notified Mortgagee in writing of its intention to contest such
Taxes, or to cause them-o be contested, before any Tax has been increased by any interest,
penalties or costs; and

(iiiy Mortgagor has deposied, or caused to be deposited, with either (a) the title
insurance company that has issued the Title Policy (the “Title Company™), or (b)
Mortgagee, at such place as Mortgagee may from time to time in writing designate, a sum
of money, bond, letter of credit or other s:curity that, when added to the monies or other
security, if any, deposited with the Title" Company or Mortgagee, is sufficient, in
Mortgagee’s judgment, to pay in full such contestid Taxes and all penalties and interest
that might become due on them; Mortgagor shall kcp on deposit an amount sufficient, in
Mortgagee’s judgment, to pay in full such contested (ax:s, increasing such amount to
cover additional penalties and interest whenever, in Mortgazee's judgment, such increase
is advisable.

If Mortgagor fails to prosecute such contest with reasonable diligene or fails to maintain
sufficient funds on deposit as provided in this Paragraph 5.B, Mortgagee mey, a: its option and
without prior notice to Mortgagor, apply the monies so deposited and liquidats a:cy securities
deposited with Mortgagee or the Title Company in payment of, or on account of, susii Taxes, or
any portion of them then unpaid, including all penalties and interest. If the amount of ti.2money
and any such security so deposited is insufficient for the paymentin full of such Taxes, together
with all penalties and interest on them, Mortgagor shall immediately, upon demand by Mortgagee,
either (i) deposit with Mortgagee a sum that, when added to other funds then on deposit for the
same purpose, is sufficient to make such payment in full; or (ii) if Mortgagee has applied funds on
deposit on account of such Taxes, restore such depositto an amount satisfactory to Mortgagee.
Provided that no Default (as defined in Paragraph 11 hereof) occurs or then exists, Mortgagee
shall, if so requested in writing by Mortgagor, after final disposition of such contest and upon
Mortgagor’s delivery to Mortgagee of an official bill for such Taxes, apply or cause 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

10



2133629047 Page: 58 of 93

UNOFFICIAL COPY

remain after full and complete resolution of such contest and the payment of such Taxes, penalties
and interest, and any costs of Mortgagee or the Title Company incurred in connection with such
Taxes, such remaining funds shall be returned to Mortgagor if no Default occurs or then exists.

C. Change in Tax Laws. If, by the laws of the United States of America, or of
any state or municipality having jurisdiction over Mortgagee, Mortgagor or the Development, any
tax is imposed or becomes due in respect of the issuance of the Note or the recording of this
Mortgage or any of the other Loan Documents, Mortgagor shall pay such tax in the manner
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 Meitgagor or (i) changing in any way the laws relating to the taxation of mortgages or
debts secures by mortgages or the interest of Mortgagee in the Development, or the manner of
collection of tavis, so as to affect this Mortgage, the Secured Indebtedness, Mortgagee or any of
the other Loan Decrinents; then, and in any such event, Mortgagor, upon demand by Mortgagee,
shall either pay such tzxes or reimburse Mortgagee for them on demand. However, if Mortgagee
determines, in Mortgagee’s reasonable judgment, that such payment or reimbursement by
Mortgagor is unlawful, the Sccured Indebtedness shall be due and payable within thirty (30) days
after written demand by Morigzgee to Mortgagor.

D. Insurance Coverzpe. Mortgagor shall insure the Development against such
perils and hazards, and in such amounts ard with such limits, as Mortgagee may from time to time
require, including, without limitation, comprehensive public liability, hazard, builder’s risk, rent
loss, business interruption, steam boiler, mach/nery and flood insurance (if applicable); Mortgagor
shall continuously maintain such insurance policies, fo the extent such insurance policies are, in
Mortgagee’s judgment, reasonably applicable to tha cbaracter of the Development. Mortgagee
may, at any time upon written notice to Mortgagor, requits that Mortgagor procure substitutes for
any and all of such insurancepolicies, such other or additior.zi insurance policies, in such amounts,
and carried in such companies, as are reasonably acceptable to Mcrtgagee. If Mortgagor fails to
procure such acceptable substitutes within five (5) business days after Mortgagee’s written
demand, Mortgagee may procure substitutes itself, and all fees, cusis and expenses incurred by
Mortgagee in connection such procurement shall be paid, upon demaiid, bv Mortgagor, together
with interest on such payments at the Default Rate (as defined in the Note).

E. Insurance Policies. All insurance policies slis't conform to
the standards set forth in this Mortgage and the Loan Agreement and shall be in ‘sucli form and
amounts, and written by such insurancecompanies, as are satisfactory to Mortgagee. Ailansurance
policiesinsuring against casualty, rent loss and business interruptionand other appropriate 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 suchinsurance 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

11



2133629047 Page: 59 of 93

UNOFFICIAL COPY

sentence shall apply to any separate policies of insurance taken out by Mortgagor concurrent m
form, or contributing in the event of loss, with the previously mentioned insurance policies.

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

(1) On or before the Final Closing Date, Mortgagor shall deposit with Mortgagee
the sum of (i) $165,000.00 for payment of real estate taxes on the Development and (ii)
$129,150.00 for payment of insurance policics, which Mortgagee shall deposit in the Tax
and Insurance Reserve Account for the Development (as defined in the Loan Agreement).
Ceimencing on the first day of the second month after the Final Closing Date, Mortgagor
shall denosit with Mortgagee on the first business day of each and every month for deposit
into the T2 and Insurance Reserve Account, monthly payments (the “Tax and Insurance
Deposit™)an amount sufficient such that (x) as of the first (1¢*) day of the month before
each installment «f real estate taxes is due, there shall be on depositin the Tax and
Insurance Reserve Account for real estate taxes an amount equal to one half (1/2) of one
hundred five percent {105%) of the real estate tax bill forthe Development for the previous
calendar year, or such-other amount as Mortgagee shall determine, in its reasonable
discretion; and (y) as of the first (15¢) day of the month before the insurance bill is due,
there shall be on depositin the [2x and Insurance Reserve Account for insurance an amount
equal to one hundred five percent/165%) of the insurance bill for the Development for the
previous calendar year, or such cther amount as Mortgagee shall determine, in its
reasonable discretion. Mortgagor shali promptly, upon the demand of Mortgagee, make
additional Tax and Insurance Deposits as Martgagee may from time to time require due to
(a) failure of Mortgagee to require, or failure 6F Mortgagor to make, Tax and Insurance
Deposits in previous months, (b) underestimation of the amounts of Taxes, insurance
premiums or both of them, (c) the particular due dztcs and amounts of Taxes, msurance
premiums or both of them, or (d) application of the Tax and Insurance Deposits pursuant
to this Mortgage. Tax and Insurance Deposits may be corumingled with other funds of
Mortgagee within Mortgagee’s Reserve Account pursuait v <he terms of the Loan
Agreement.

(ii) Mortgagee, upon the presentation to Mortgagee of (a) the bill: for the Taxes,
will pay them out of the Tax and Insurance Reserve Account, providea thiatthe Tax and
Insurance Deposits are sufficient to pay such amounts, and (b) the bills forir< 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
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

12
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Mortgagee may elect. All fundsin the Tax and Insurance Reserve Account are pledged as
additional security for the Secured Indebtedness (and for such purpose, Mortgagor grants
to Mortgagee a security interest in them), and shall be held by Mortgagee, and shall not be
subject to the direction or control of Mortgagor.

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

iv) The provisions of this Mortgage are solely for the benefit of Mortgagee, and its
succescoisand assigns and the holders of the indebtedness for the payment of which this
Mortgage is vledged 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 rightsin-and to funds in the Tax and Insurance Reserve Account or any rights
to have funds in the Tax and Insurance Reserve Account applied to payment of the Taxes
and insurance premiums. Mortgagee shall have no obligation or duty to any third party to
collect Tax and Insurance Oefosits.

G. Application of Proceeds of Insurance. In the case of loss or
damage by fire or other casualty, Mortgagor is authorized to settle and adjust any claim under
insurance policies that insure against such risl's, subject to the approval of Mortgagee. If at the
time of loss or damage there exists a Default, or ¢ dsfault that, with the passage of any applicable
cure or grace period, would become a Default, Moitgagee is authorized to settle and adjust any
claim under insurance policies that ingure against such risks. Mortgagee is authorized to collect
and issue a receipt for any such insurance money. Such'iisurance proceeds shall be held by
Mortgagee and may be used in Mortgagee’s sole and ‘absolut? digcretion to pay the outstanding
balance of the Loan or to pay directly or reimburse Mortgagor Tor-the cost of the rebuilding of
buildings or improvements on the Development, at Mortgagee’s so'e discretion; provided,
however, Mortgagee shall not exercise its discretion to apply insurance proceeds to the payment
of the outstanding principal balance of the Loan if all of the following coniditions are met: (i) no
Default (or any event which, with the giving of notice or the passage of tirie, br both, would
constitute a Default) has occurred and is continuing; (ii) Mortgagee deteqimines, in its
reasonable discretion, that there will be sufficient funds to complete the rebuilding fasd complete
construction of the Project in accordance with the Loan Agreement and the Fians and
Specifications, as defined therein, if such construction has not been completed at such time); (iii)
Mortgagee determines, in its discretion, that the net operating income generated 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
discretion, that the Restoration will be completed before the earlier of (A) after the Final Closing
Date, one year before the maturity date of the Note or (B) one year after the date of the loss or
casualty; and (v) upon Mortgagee’s request, Mortgagor provides Mortgagee evidence of the
availability, during and after the restoration, repair or rebuilding of the Development, of the
insurance requiredto be maintained pursuant to this Mortgage. If such proceeds are used to rebuild
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the buildings or improvements, whether or not such insurance proceeds are adequate for such
purpose or allowed for such purpose, the Development shall be restored, repaired or rebuilt by
Mortgagor so as to be of at least equal value and substantially the same character as prior to such
damage or destruction. If the estimated or actual cost of completion exceeds the amount of the
insurance proceeds available, Mortgagor shall, within ten (10} days following written demand of
Mortgagee, deposit with Mortgagee in cash the amount of such estimated excess cost. If the cost
of rebuilding, repairing or restoring the Development can reasonably be expected to exceed the
sum of Fifty Thousand and No/100 Dollars ($50,000.00), then Mortgagor shall obtain the writien
consent of Mortgagee to the plans and specifications of such work before such work is begun. In
any case where the insurance proceeds are made available forrestoration, repairing and rebuilding,
such procceas shall be disbursed in the manner and under the conditions that Mortgagee may
require, provided Mortgagee is furnished with (i) satisfactory evidence of the estimated cost of
completion of' soch work and (ii) architect’s certificates, waivers of lien, contractor’s and
subcontractors™sworn statements and other evidence of cost and payments so that Mortgagee can
verify that the amounts ¢*sbursed in connection with such work are free and clear of mechanics’
lien or otherlien claims, o.her than those contested in accordance with this Mortgage. No payment
made prior to the final complction of the work performed shall exceed ninety percent (90%) of the
value of the work performed 1rom time to time, and at all times, the undisbursed balance of such
proceeds remaining in the hands Of Mortgagee shall be at least sufficient to pay for the cost of
completion of the work, free and cléar of any liens. Any surplus that may remain out of the
insurance proceeds after payment of ccsts o1 rebuilding, repairing or restoring the Development
shall, at the option of Mortgagee, be applied toward the Secured Indebtedness or be paid to any
party entitled to it, without interest. Any additional monies advanced by Mortgagee to Mortgagor
for the repairing, rebuilding or restoring of the I’evelopment 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, clear and discharged of ¢ ny sncumbrance of
any kind whatsoever, any and all further assignments and other instruments deem<é aecessary by
Mortgagee for the purpose of validly and sufficiently assigningall awards (individueiry, *Award”)
" and other compensation previously and hereafter made to Mortgagor for any takiig, 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 (proportionately adjusted for the taking), then, at the option of Mortgagee, the entire
Secured Indebtedness shall immediately become due and payable. If, in Mortgagee’s judgment,
any temporary or partial taking of the Development, or any interest in it, leaves the Development
as acomplete economic unithavingsubstantially equivalent value to the Development as it existed
prior to the taking, then the Award shall be applied in the same order and manner as insurance
proceeds.
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7. Prepayment. 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 notbe prepayable in whole or in part, except for any prepayment
as a result of casualty or condemnation proceeds or due to the Adjustment Amount. After such
Lockout Date, the Loan shall be prepayable in whole only (except for any partial repayment as a
result of casualty/condemnation proceeds not used for rebuilding or due to the Adjustment
Amount). Inthe eventof anyprepayment, Mortgagorshall provide written notice to the Mortgagee
at least forty-five (45) days in advance of the proposed prepayment date and must make such
prepaymect with interest through the last day of the month, Further, in the event of any
prepayment, ivinrtgagor shall comply with Section 8.1 of the Actand the Rules.

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

If a Default ocCuis-and continues to exist after any applicable cure period has expired,
Mortgagee, eitherbefore oralteracceleration of the Secured Indebtedness or the foreclosure ofthe
lien of this Mortgage, and duning the period of redemption, if any, may, butshall not be required
to, make any payment or perform anyact required of Mortgagor under this Mortgage in any form
and manner deemedreasonablyexpedientto Mortgagee. Mortgagee may, butshall notbe required
to, rent, operate, and manage the Develorment and pay operating costs and expenses, including
management fees, of every kind and nature in_connection with the Development, so that the
Development is operational and usable for its intended purposes. All such monies paid by
Mortgagee, and all expenses paid or incurred by Mertgagee, including reasonable attorneys’ fees
to the extent permitted by applicable law, and other mories advanced by Mortgagee to protect the
Development and the lien of this Mortgage, or to comnpiete the construction, furnishing and
equipping of, to rent, operate or manage the Developmen’; 10 pay any such operating costs and
expenses or to keep the Development operational and usable for ite intended purposes, shall be so
much additional Secured Indebtedness, whether or not the Secured Indebtedness, as a result of
such payments, exceeds the face amountofthe Note. Allsuch paymentsshall becomeimmediately
due and payable on demand, and shall bear interest at the Default Rate. Inaction of Mortgagee
shall never be considered as a waiver of any right accruing to it on account of any Default, nor
shall the provisions of this Paragraph 8 or any exercise by Mortgagee of i's rithts under this
Paragraph 8 prevent any default from constituting a Default. Mortgagee, in makugany payment
authorized by this Paragraph 8 (a) relating to Taxes, may do so according to any bill; statement
or estimate, withoutinquiry into the validity of any tax, assessment, sale, forfeiture, tax Tien orftitle
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 (¢) in
connection with the completion of the construction, furnishing or equipping of the Development
or the rental, operation, management or payment of operating costs and expenses of the
Development, may do so in such amounts and to such persons as Mortgagee may deem
appropriate, subject to the terms and conditions of the Loan Agreement. Nothing contained in this
Mortgage shall be construed to require Mortgagee to advance or expend menies for any purpose
mentioned in this Paragraph 8.
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9. Security Agreement.

Mortgagor and Mortgagee agree that this Mortgage shall constitute a security agreement
within the meaning of the Code with respectto (i) any and all sums at any time on deposit for the
benefit of, or held by, Mortgagee (whether deposited by or on behalf of Mortgagor or anyone else)
pursuant to any of the provisions of this Mortgage and (ii) any personal property included in the
granting clauses of this Mortgage that may not be deemed to be affixed to the Development or that
may not constitute a “fixture” within the meaning of Section 9-102(2)(41) of the Code, and all
replacements) additions to and proceeds of such property (all of such property, the replacements,
substitutions-arid additions to it and the proceeds of it are sometimes collectively referred to in this
Mortgage as tae “Collateral”). Mortgagor grants a security interest in and to the Collateral to
Mortgagee, and acs1zns all of its rights, title and interest in it to Mortgagee to secure payment of
the Secured Indebtedricss: To the extent permitted by applicable law and in accordance with the
provisions set forth beiow,-the security interests created by this Paragraph 9 are specifically
intended to cover and includc il of the Leases and the rents due under them, including, without
limitation, all extensions, amerdments, renewals or replacement of them, together with all of the
rights, title and interest of Mortgzgor, as lessor under the Leases. Such rights, title and interest
shall include, without limitation, the present and continuing right to (i) make claim for, (ii) bring
actions and proceedings for the enforccmert of, and (iii) collect, receive and receipt for any and
all of, the rents, income, revenues, issues, profits, monies payable as damages, monies payable in
place of the rent, monies payable as the purchase price of the Development or any part of any of
the foregoing, and all awards and other claims fOr ironey and other sums of money payable or
receivable under any of the Leases or with respect t¢ tlie Development and (iv) the right to do any
and all things that Mortgagor or any lessor is or may becuriie entitled to do under the Leases. All
of the terms, provisions, conditions and agreements containai in this Mortgage pertain and apply
to the Collateral as fully and to the same extent as to ary cther property comprising the
Development; the following provisions of this Paragraph 9 shai’rc.in addition to, and shall not
limit the applicability of any other provision of, this Mortgage:

(a) The terms and provisions contained in this Paragrarh 9 shall, unless the
context otherwise requires, have the meanings and be construed as provided i1 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 sther 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
Collateral, will not be removed from the Development without the consent of Mortgagee (the

“Secured Party,” as thatterm is used in the Code). The Collateral may be affixed to the Real Estate
but shall not be affixed to any other real estate;
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(¢) The only person or entity presently having any security interest in the
Development and the Collateral is Mortgagee and the holders of other liens approved as Permitted
Exceptions;

(f) No financing statement (other than financing statements (i} showing Mortgagee
as the secured party, or (i) with respect to liens or encumbrances, if any, resulting from the
Permitted Exceptions covering any of the Collateral or any proceeds of it) is on file in any public
office except pursuant to this Mortgage. Mortgagor shall, at its own cost and expense, (1) upon
demand, furnish to Mortgagee such further information, (ii) execute and deliver to Mortgagee such
financing statements and other documents, in form satisfactory to Mortgagee and (iii) do all such
acts and thnys, all as Mortgagee may at any time and from time to time request, or as may be
necessary or-apnropriate, in the discretion of Mortgagee, to establish and maintain a perfected
security interestirrthe Collateral as security for the Secured Indebtedness, subject to no other liens
or encumbrances-ciespt the Permitted Exceptions. Mortgagor shall pay the cost of filing or
recording such financingstatements or other documents and this Mortgage in all public offices
wherever filing or recording is deemed by Mortgagee to be necessary or desirable;

(g) Upon the oscurrence and continuance of a Default, Mortgagee shall have the
remedies of a secured party uncer tae Code, including, without limitation, the right to take
immediate and exclusive possession of the Collateral or any part of it, and for that purpose may,
so far as Mortgagor can give authority {orsuch actions, with or without judicial process, enter (if
this can be done without breach of the peac:) 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 Core); and Mortgagee shall be entitled to hold,
maintain, preserve and prepare the Collateral for sale urtil disposed of, or may propose to retain
the Collateral subject to Mortgagor’s right of redeimnytion in satisfaction of Mortgagor’s
obligations, as provided in the Code. Mortgagee may (i) rexder 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
reasonably convenientto both parties. Mortgagee will give Mortgagorai lzast ten (10) days notice
of the time and place of any public salc of the Collateral or of the time alter which any private sale
or any other intended disposition of it is made. The requirements of reasonabie notice shall be met
if such notice is mailed, by certified United States mail or its equivalent, posiage prepaid, to the
address of Mortgagor sct forth in Exhibit B hereof at least ten (10) days before theunie of the sale
or disposition. Mortgagee may buy the Collateral at any public sale and, if the Colizicralis of a
type customarily sold in a recognized market or is of a type that is the subject of widely disiributed
standard price quotations, may buy it at any private sale. Any such sale may be held as part of and
in conjunction with any foreclosure sale of the Development; and the Development, including the
Collateral, may be sold as one lot if Mortgagee so elects. The net proceeds realized upon any such
disposition, after deduction for the expenses of retaking, holding, preparing for sale, selling or the
like and the legal expenses and reasonable attorneys’ fees incurred by Mortgagee, shaltbe applied
against the Secured Indebtedness in such order or manner as Mortgagee may elect. Mortgagee
will account to Mortgagor for any surplus realized on such disposition; and

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

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

(a) Mortgagor acknowledges and agrees that in determining whether or not to make the
Loan, Mortgagee evaluated the background and experience of Mortgagor in owning and operating
property such as the Development, found them acceptable and relied and continues to rely upon
them as the means of maintaining the value of the Development, which is Mortgagee’s primary
security for tli¢ Note. Mortgagor is experienced in borrowing money and owning and operating
property such as'the Development, has been ably represented by a licensed attorney at law in the
negotiation and decunentation of the Loan and bargained at arm’s length and without duress of
any kind forall of the tonrs and conditions of the Loan, including the provisions of this Paragraph
10. Mortgagee is entitled .0 keep its loan portfolio atcurrentinterestrates, by, amongother things,
making new loans at such reicz. Mortgagor further recognizes that any further financing placed
upon the Development, otherthan the Bridge Loan and the Junior Loans (as defined in the Loan
Agreement), (i) could divert fund: 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 expeases to protectits security under this Mortgage, the
Loan Documents or otherwise, (iii) woulc, detract from the value of the Development should
Mortgagee come into possession of it with ‘he intention of selling it and (iv) would impair
Mortgagee’s right to accept a deed in lieu of fcreclosure, because a foreclosure by Mortgagee
would be necessary to clear the title to the Developinet.

In accordance with the foregoing and for the pursuses of (i) protecting Mortgagee’s
security for the repayment of the Loan, the value of the Develc pment, the payment of the Secured
Indebtedness and the performance of Mortgagor’s obligations vzider the Loan Documents; (ii)
giving Mortgagee the full benefit of its bargain and contract with Mortgazor; and (iii) keeping the
Development free of subordinate financing liens, other than the Permitt.d Exceptions, Mortgagor
agrees that if this Paragraph 10 is deemed a restraint on alienation, it is a reasonable onc.
Mortgagor shall not, without the prior written consent of Mortgagee, create/ effsct, consent to,
suffer or permit any “Prohibited Transfer” (as hereinafter defined). A “Prohibued Iransfer” shall
include any sale or other conveyance, transfer, lease or sublease, mortgage, rifinancing,
assignment, pledge, grant of a security interest, grant of any easement, license, or nglit-nf-way
affecting the Development, any hypothecation or any other encumbrance of the Development, any
interest in the Development, or any interest in Mortgagor’s interest in the Development, or any
interest in Mortgagor, in each case whether any such Prohibited Transfer is effected directly,
indirectly, voluntarily or involuntarily, by operation of law or otherwise, including, but not limited
to, the entering into of any contract of sale, installment sale or sale under articles of agreement, the
placement or granting of liens or the placement or granting of chattel mortgages, conditional sales
contracts, financing or sccurity agreements that would be, or could create, a lien, the placement or
granting of a mortgage commonly known as a “wrap around” mortgage or an improvement loan,
on any of the following properties, rights or interests without the prior written consent of
Mortgagee. However, Mortgagor may, without the prior written approval of Mortgagee:
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()  grant easements, licenses 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 purposes of operating it; any such lease
shall be subject to all of the terms, provisions and limitations of this
Mortgage relating to the Development;

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

(iv) sell, trausfer or exchange any of the partnership interests of Mortgagor, or
any of ip¢ membership interests in GP and/or Managing Member, but only
if such inte’ests do not have a management interest or which do not have
control over tke !Mortgagor, GP and/or Managing Member, including the
substitution, withidrav/al, and temporary removal of an Investor Partner (as
defined in the Loan /Agreement) of Mortgagor pursuant to the terms of the
Partnership Agreement ind the terms of subparagraph 10(b)(ii) below.

Mortgagee’s written approval as redvited 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.

{b) In addition to the matters set forth above, any sale, copveyance, assignment, pledge,
hypothecation or other transfer of all or any part of:

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

(i) any general partnership, managing~ member,
manager, stock ownership interest or other interest in an entity or person ¢oruprising
Mortgagor, GP and/or Managing Member; except (1) for a sale or transfer of any non-
managing, non-controlling interest in such enftity, (i) the removal of the GP and/or
Managing Member for cause in accordance with Mortgagor’s Limited Partnership
Agreement (“Partnership Agreement”), or GP’s Amended and Restated Operating
Agreement (“Operating Agreement”), respectively, provided Mortgagor sends Mortgagee
prior written notice of such removal; further provided that Mortgagor shall obtain the prior
written consent of Mortgagee to any replacement GP and/or Managing Member removed
in accordance with the foregoing provision, which consent shall not be unreasonably
withheld, provided that Investor Partner or an entity owned or controlled by, or under
common control with the Investor Partner may act as a temporary replacement GP during
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any interim period between removal of the GP and approval of a permanent replacement
GP by Mortgagee, provided, however, that (x} any such interim period shall not exceed
ninety (90) days and (y) that a new guarantor satisfactory to the Mortgagee is provided;

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

Notwithstanding anything in this Mortgage to the contrary, Mortgagor shall have the right,
subject to Mortgazee’s prior written approval, which shall not be unreasonably withheld, to sell
the Developmeniand assign this Mortgage and Mortgagor’s right, title and interest in the other
Loan Documents to another owner-mortgagor of the Development, but subject to any restrictions,
limitations and/or requirements under the Regulations or other applicable laws, statutes, orders,
rules and regulations that go~em the Development, as applicable. In the event of a sale or other
transfer of the Developmentall 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 Transfiror. except as to any acts or omissions or obligations to be
paid or performed by the Transferor thatoccurred or arose prior to such sale or transfer. Asa
condition precedent to the termination of th.e liahility of the Transferor under this Mortgage, the
transferee of the Development (a “New Mortgagoi™), as a condition precedent to its admission as
a New Mortgagor, shall assume in writing, on the same terms and conditions as apply to the
Transferor, all of the duties and obligations of the Transfzror arisingunder this Mortgage from and
after the date of such sale or transfer. Such assumptionspall be in form and substance acceptable
to the Mortgagee. Any such New Mortgagor shall not b -obligated with respect to matters or
events that occur or arise before its admission as a New Mortgager. The assumption transaction
and any documents pertainingto 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 lien; of the Loan, Bridge
Loan nor the liens of the Junior Loans and their respective restrictive agreem :nts during the term
of such loans, (ii) the lien of current taxes and assessments not yet due or payabie;{(iii) liens or
encumbrances specifically permitted by, or contested in accordance with, the ‘erms of this
Mortgage, (iv) residential leases of individual units of the Development entered into in tn¢ or-dinary
course of business, if such leases have been entered into in conformity with any applicable
regulatory agreement, (v) the Permitted Exceptions, (vi) that certain regulatory agreement
executed by and between Mortgagor and the City of Chicago in connection with the allocation of
low-income housing tax credits to the Development by the City of Chicago in its capacity as the
City of Chicago Housing Credit Agency, (vii) that certain Low Income Housing Tax Credit
Extended Use Agreement executed by and between Mortgagor and Mortgagee in connection with
the atlocation of low-income housing tax credits to the Development by Mortgagee in its capacity
as the State Housing Credit Agency, and (viii) that certain Illinois Affordable Housing Tax Credit
Regulatory Agreement executed by and between Mortgagor and Mortgagee in connection with the
allocation of Illinois Affordable Housing Tax Credits to the Development is permitted under this

20



2133629047 Page: 68 of 93

UNOFFICIAL COPY

Mortgage and said documents shall be deemed Permitted Exceptions hereunder. If Mortgagee
consents to a transfer that, without such consent, would be a Prohibited Transfer, as 2 condition to
such consent, the transferee musthave obtained the approval of HUD (so-called “2530 clearance™)
and shall assume, in writing, each and every of the Loan Documents and each and every of the
obligations under them that are to be performed and observed by Mortgagor. The foregoing
assumption shall be accomplished with such documentation as may be reasonably required by
Mortgagee and shall, if required by Mortgagee, be in recordable form. Any consent by Mortgagee
or any waiver of any condition or Default under this Paragraph 10 shall not constitute a consent
to, or waiver of, any right, remedy or power of Mortgagee upon a subsequent Default. Mortgagor
acknowledges that any agreements, 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 oS nofurther force oreffect; to the extentthe provisions of this Paragraph 10 conflict
with or are inconzistent with similar provisions of the Note or any of the other Loan Documents,
the provisions of this Taragraph 10 shall govern and control.

10A. Acknowledgrient of Secured Indebtedness.

Mortgagor, within five (5) business days from the receipt of written notice fromMortgagee,
shall furnish to Mortgagee a written sta‘ement, duly acknowledged, of the amount advanced to it
which is secured by this Mortgage, ar.d h¢ amount due to Morigagee in order to release this
Mortgage, and whether any offsets or defer.ses exist against the Secured Indebtedness.

10B. Assignment of Rents and Leases.

As additional security for the payment of the Neie, and for the faithful performance of the
terms and conditions of this Mortgage, Mortgagor assigns'ts Mortgagee all of its right, title and
interest as landlord in all current and future leases of the Devilopment (the "Leases") and to any
rents due and Mortgagor's rights in all security deposits (held by biritgagor) under the Leases (the
“Assignment"). Notwithstanding anything in this Mortgage to the coruary, so long as there exists
no Default, Mortgagor shall have the right to collect all rents, security d¢posits, income and profits
from the Development and to retain, use and enjoy them,

Nothingin this Mortgage or any of the other Loan Documents shallbe constniéd to obligate
Mortgagee, expressly or by implication, to perform any of the covenants of any land!ordunder any
of the Leases (except and until Mortgagee exercises its rights to enter onto and take pogs<ssion of
the Development), or to pay any sum of money or damages that the Leases require the landlord to
pay. Mortgagor agrees to perform and pay each and all of such covenants and payments.

From and after a Default, Mortgagee, in addition to the remedies set forth in Paragraph
11 hereof, is vested with full power to use ali measures, legal and equitable, it 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, orany partof it, with powerto ejector dispossess tenants, subject to applicable law,
including but not limited to the Low Income Housing Tax Credit Extended Use Agreement, and
to rent or lease any portion of the Development on any terms approved by Mortgagee, and take
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possession of all or any part of the Development together with all personal property, fixtures,
documents, books, records, papers and accounts of Mortgagor relating to it, and to exclude
Mortgagor, its agents, and servants, wholly fromit. Mortgagor grants full power and authority to
Mortgapee to exercise all rights, privileges and powers granted by this Assignment at any and all
times from and af'ter such Default, with full power to use and applyall of the rents and other income
granted by this Assignment to the payment of the costs of managing and operating the
Development and of any indebtedness or liability of Mortgagor to Mortgagee. Such costs shall
include, but are not limited to, the payment of taxes, special assessments, insurance premiums,
damage claims, the costs of maintaining, repairing, rebuilding and restoring the Development or
of making it rentable, reasonable 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 theviortgage, all in such order as Mortgagee may determine. Mortgagee shall be under
no obligation t7 2xercise or prosecute any of the rights or claims assigned to it under this
Paragraph 103 ¢ to perform or carry out any of the obligations of the landlord under any of the
Leases, and Mortgagee foes not assume any of the liabilities in connection with or arising or
growing out of the covizrants and agreements of Mortgagor in the Leases until Mortgagee
forecloses the Mortgage, or ncuouires title to the Development through deed in lieu of foreclosure,
and takes physical possessionc{ the Development. Mortgagor agrees to indemnify Mortgagee and
to hold it harmless from any liabllity, loss or damage, including, without limitation, reasonable
attorneys' fees, that Mortgagee may incur under the Leases or by reason of this Assignment and
fromany and allclaims and demands wlatsoéverthatmay 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 o: the Leases, except for those liabilities, losses or
damages that occur solely arising due to and only t4 the extent resulting from Mortgagee's gross
negligence or willful misconduct or in connecticr vith Leases entered into by Mortgagee.
Mortgagee shallnotbe responsible forthe control, care, niziagement or repair ofthe Development,
or parts of it, nor shall Mortgagee be liable for the performtiice of any of the terms and conditions
of any of the Leases, or for any waste of the Development by any tenant under any of the Leases
or by any other person, or for any dangerous or defective conditicowf the Development or for any
negligence in the management, upkeep, repair or control of the Develoriment resulting in loss or
mjury or death to any lessee, licensee, employee or siranger untii such time as Mortgagee
forecloses the Mortgage and takes physical possession of the Developmen:. Mortgagee shall be
responsible and liable only for its own actions or omissions occurring after sich foreclosure and
possession,

11, Defaults.

An event of default (individually, a “Default”) shall be deemed to have occurred and exist
if one or more of the following events occurs, and 1s not cured within any applicable cure or grace
period:

A, Mortgagor fails to pay any installment of interest or 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 amount due pursuant to this Mortgage or any of the
other Loan Documents as and when such amounts become due and payable, including, without
limitation, any installment of (i) Mortgagee’s servicing fee payable under the Note (as such amount

22



2133629047 Page: 70 of 93

UNOFFICIAL COPY

1s included in the Interest Rate), (ii) the mortgage insurance premiums payable under the Risk
Sharing Program (as such amount is included in the Interest Rate) and (iii) the Adjustment
Amount;

B. Any other event of default occurs under any of the Loan Documents (as set
forth and defined in such Loan Document) that is not cured as provided in such Loan Document;
however, for non-monetary defaults under the Loan Documents, where a grace or cure period 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 shiall have up to one hundred twenty (120) additional days to cure such default, in the
sole discreticirof Mortgagee, so long as (i) that cure is commenced within such thirty (30) day
period, (i1) Mertgzoor continues to diligently pursue such cure in good faith and (iii) Mortgagee’s
security forthe Learis not, in the sole judgment of Mortgagee, impaired as aresult of the existence
of such defaul;

C. Mortgzgor or any of the other Borrowing Parties fails to comply with, keep
or perform any of its respective terms, obligations, agreements, undertakings, covenants,
conditions or warranties under the terras of this Mortgage, the Note, the Loan Agreement, the other
Loan Documents, or any of them, orany other document or instrument executed and delivered by
the other Borrowing Parties, or Mortgagor in’connection with the Loan and such failure continues
after required notice, if any, and the expirition of any applicable grace or cure period. If such
failure (1) is a failure to keep or perform any of Mortgagor’s or any of the other Borrowing Parties’
respective non-monetary obligations, agreements| ur.dertakings, covenants or conditionsunder this
Mortgage, (i1) continues for thirty (30) days after writ=n notice of it to Mortgagor, Borrowing
Parties or Guarantor, as the case may be, and (iii) is inzapable of being cured within such thirty
(30} days, then Mortgagor or any of the other Borrowing "aities, as the case may be, shall have
one hundred twenty (120) additional days to cure such defaultso 1ong as Mortgagor or any of the
other Borrowing Parties, as the case may be, (i) begins such cure »vithin the thirty (30) day period,
(i1} continues to diligently pursue such cure in good faith and (iti} Mortgagee’s security for the
Loanis not, in the sole judgment of Mortgagee, impaired as aresult of tlic existence of such failure.
Upon the expiration of such thirty (30) day or one hundred twenty (120) dayv period, as applicable,
a Default shall exist.

D. Mortgagor fails to comply with (or to bond or indemnify Meatgagee to its
satisfaction with regard to) any requirement of any governmental authority havingjurisdichon over
the Development (including, without limitation, compliance with all applicable zoning (or is
legally non-conforming if applicable), building, health, fire, flood, and environmental laws,
statutes, orders, rules, regulations and ordinances) within thirty (30) days after Mortgagor has
notice of such requirement, or earlier if required by such governmental authority;

E. If any representation, warranty, covenant, or statement madeby or on behalf
of Mortgagor or any of the other Borrowing Parties, as the case may be, in the Mortgage, in any
other Loan Document, or in any other document or instrument furnished in connection with,
pertainingto, or evidencingor securing the Loan shall prove, in Mortgagee’s reasonable judgment,
to be false or misleading in any material adverse respect when made or deemed remade;
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F. The occurrence of a Prohibited Transfer;
G. If:

(1) Mortgagor or any of the other Borrowing Parties either files a voluntary
petition in bankruptcy or for arrangement, reorganization or other relief under any chapter
of the federal Bankruptcy Code or any similar law, state or federal, now or hereafter in
effect; or admits or files an answer or other pleading in any proceeding admitting
insolvency, bankruptcy, or inability to pay its debts as they mature; or is adjudicated
backnuptorshallhave an order forrelief enteredin respect of such party by any bankruptcy
court; or makes an assignment for the benefit of creditors or admits in writing its inability
to pay tte'debts generally as they become due or consents to the appointment to a custodian,
receiver Grivustee or liquidator of all or the major part of its property or the Development,

(i1) _xwvithin sixty (60) days after the filing against any of Mortgagor or any
of the other Borrowiry Parties, of any involuntary proceedingunder the federal Bankruptcy
Code or similar law, state or federal, now or hereafter in effect, such proceedings have not
been dismissed; or

(i) all or a substar.tial part of the assets of any of Mortgagor or any of the
other Borrowing Parties are attachel, seized, subjected to a writ or distress warrant, or arc
levied upon, and such attachment, seizure, writ, warrant or levy is not vacated within sixty
(60) days; or any order appointing a custor.ian, receiver, trustee or liquidator of any of
Mortgagor or any of the other Borrowing I'azuss on all or a major part of any of their
respective property or the Development is not vacziad within sixty (60) days; or

(iv) Mortgagee deems itself insecure in its rcasonable discretion, in good

faith, by reason of the occurrence of an sdverse change in the financial
condition of any of Mortgagor or Guarantor or otherwise, which-change, in Mortgagee’s
reasonable judgment, may affect the ability of any of them to perform their respective
obligations under this Mortgage and the other Loan Documents;

Notwithstanding the foregoing, in connection with any of i foregoing
defaults under this Section 11.G of a Guarantor, Mortgagee may permit-the timely
substitution of a substitute guarantor (“Substitute Guarantor™) to assume and pertorm the
obligations of the defaulting Guarantor in connection with the Loan and the Development.
The approval of such Substitute Guarantor shall be subject to Mortgagee’s reasonable
discretion. Furthermore, such Substitute Guarantor shall be required to assume the
obligations of the Guarantor it is replacing in writing, the form and substance of which
shall be approved by Mortgagee in its reasonable discretion. ~ Upon approval by
Mortgagee, the substitution of a Substitute Guarantor shall be deemed to cure such default
hereunder by such Guarantor, provided that such substitution shall occur no later than the
foregoing sixty (60) day period. Approval of a Substitute Guarantor by Lender shall not
release the defaulting Guarantor from any liability arising prior to the date of substitution.
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H. Mortgagor or Guarantor fails to deposit, within the time period specified, or
if no time period is specified, within ten (10) days of receipt of Mortgagee’s written request, funds
or other security required by Mortgagee as mortgagee under the terms of the Mortgage or pursuant
to the Loan Agreement, the Regulatory Agreement or any other of the Loan Documents;

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

J. The dissolution of any of the Mortgagor or any of the other
Borrowing Parties, other than an inveiuntary dissolution by a Secretary of State, which dissolution
is corrected promptly within five busiress 2ays of discovery thereof and such entity is thereby
returned to good standing; provided the déath or dissolution of a Guarantor shall not be considered
a Default under this Mortgage or a default uncer the other Loan Documents unless there is already
a Default under this Mortgage or unless, within niaety (90) days of such death or dissolution,
Mortgagor does not provide Mortgagee with a substimte guarantor acceptable in Mortgagee’s
reasonable discretion;

K. There exists or comes to exist any pending or threatened in writing
litigation, proceedings, or judgments pertaining to, involving, sr-which may have a material
adverse effect on, (i) the Development or its construction, operaticd; or maintenance, (ii) the
interest of Mortgagor, or Guarantor, in the Development, or (iii}) Moitgagor’s ability to pay the
Loan or (iv) Mortgagor’s or any of the other Borrowing Parties’ ability to perform their respective
obligations under the Loan Documents;

L. Any of Mortgagor or any of the other Borrowing Parties failz o execute,
within five (5) business days after presentation, all documents that Mortgagee, in iis sole
discretion, deems necessary to correct any typographical or clerical errors in the Note, any other
" Loan Document or any other document delivered or to be delivered in connection with the Loan;

M.  Failure to comply with the Act, the Rules, the Regulations (all as the same
may be amended and supplemented from time to time), or any other rules, policies and procedures
and regulations duly promulgated from time to time by Mortgagee, within thirty (30) days after
Mortgagee gives Mortgagor notice 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
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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.

N. A defaulthas occurred, beyond any applicable notice and cure provisions,
under any other loan or grant made to Mortgagor by Mortgagee, or any other party.

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

12. Kewcdies.

If a Default occurs-and continues, Mortgagee is authorized and empowered, at its option
and without affecting the lieit by created by this Mortgage or its priority, or any other right of
Mortgagee under this Mortgage, to declare, without further notice, all Secured Indebtedness to be
immediately due and payable wit intetest on it at the Default Rate, whether or not such Default
is thereafter remedied by Mortgagor, ard Mortgagee may immediately, proceed to foreclose this
Mortgage and to exercise any right, power of remedy provided by this Mortgage, the Note or any
other Loan Document, or that Mortgagee may have at law or in equity. Mortgagee, in its sole and
absolute discretion, may apply funds in any accowt held by Mortgagee, including, but not limited
to the Residual Receipts Account, to the Secured [ndebtedness. Atany time after the occurrence
of a Default, and so long as such Default is continummg Mortgagee, in its sole discretion, may (i)
notify any person obligated to Mortgagor under or witi 7¢spect to any contract for sale or any
contract for construction affecting or related to the Develornicnt, of the existence of a Default, (i)
require that performance of any such contract be made directly to the Mortgagee at Mortgagor’s
expense and (ii1) advance such sums as are necessary or approgriate to satisfy Mortgagor’s
obligations under such contract. Mortgagor agrees to cooperate-wiid Mortgagee in all ways
reasonably requested by Mortgagee (including the giving of any notice:, reauested 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 ‘nterest in its rights
under such contracts for the purpose of securing all of the Secured Indebtedness zadMortgagor’s
obligations secured by this Mortgage and the other Loan Documents. The grantinge1a grace or
cure period in this Mortgage and the granting of a grace or cure period with respect wo thz: 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.

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
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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
extentpermitted by applicablelaw), appraisers’ fees, outlays for documentaryand expert evidence,
stenographer’s charges, publication costs and costs (which may be estimated as to items to be
expended after entry of the decree) of procuring all such abstracts of title, title searches and
examinations, title insurance policies, and similar data and assurance with respect to title as
Mortgagee may reasonably deem necessary either to prosecute such suit or to evidence to bidders
at sales that may be had pursuant to such decree the true condition of the title to or the value of the
Development. All expenditures and expenses of the nature mentioned in this Paragraph 13, and
such other expenses and fees as may be incurred in the protection of the Development, the rents
and incom< 17om it and the maintenance of the lien of this Mortgage, including the reasonable fees
of any attorr<ys employed by Mortgagee in any litigation or proceedings affecting this Mortgage,
the Note or the Eevelopment, inchiding probate and bankruptcy proceedings, or in preparation of,
the commenceinenrar defense of any proceedings or threatened suit or proceeding, or otherwise,
in dealing specificailv'with the Development, shall be so much additional Secured Indebtedness
and shall be immediat¢ly due and payable by Mortgagor with interest on such payments at the
Default Rate until paid.

14.  Additional Rights uptn Foreclosure.

If any provision of this Mortgage resiricts Mortgagee’s rights under the Illinois Mortgage
Foteclosure Law (735 ILCS 5/15-1101 efsi2q.) (the “Foreclosure Law”), as amended from time to
time, or this Mortgage otherwise does not graint Mortgagee the full advantage, rights or remedies
of the Foreclosure Law, Mortgagee shall be vested with the rights, powers, and remedies of the
Foreclosure Law to the full extent permitted by law.

15.  Certain Rights of the Holder of the Note.

Upon any sale of the Development, if the holder of the No5is a purchaser at such sale, it
shall be entitled to use and apply all orany portion of the Secured IndeXizdness for orin settlement
or payment of all or any portion of the purchase price of the property pua;chased, 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 1adebtedness so
used or applied may be credited as having been paid.

16.  Right of Possession.

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

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

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

(¢) cance) orterminate any Lease for any cause or on any ground that would entitle
Mortgagor to cancel it;

(d) elect to disa’firra any Lease made subsequent to this Mortgage without
Mortgagee’s prior written consent, a; rrovidedin this Mortgage;

(e) extend or modify any ihen 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 r¢ne w terms to expire, beyond the Maturity Date
(as defined in the Note) and the issuance of a deed urdeeds to a purchaser or purchasers at a
foreclosure sale. It is understood and agreed that any such1eases, and the options or other such
provisions contained in them, shall be binding upon Mortgagor, all persons or entities whose
interests in the Development are subject to the lien of the Mortgage, and the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemptica from sale, discharge of the
Secured Indebtedness, satisfaction of any foreclosure decree, or issuanceof any certificate of sale
ot deed to any such purchaser;

(f) make all necessary or proper repairs, decorations, renevals, replacements,
alterations, additions, betterments and improvements in connection with the Develorinent as may
seem judicious to Mortgagee, to insure and reinsure the Development and all risks‘i»cidental to
Mortgagee’s possession, operation and management of it, and to receive all rents, issucs, d=posits,
profits and avails fromit; and

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

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

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

18. Proceeds oi Sale.

The proceeds of any sale of the Develcprient shall be distributed and applied in the
following order of priority: first, on account of all ¢oste and expenses incident to the foreclosure
proceedings, including all such items mentioned in Parsgiaph 12 hereof, or incident to any sale
under Paragraph 13 hereof, including, but not limited 1o, tiie 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 tide
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 Morfgage, constitute Secured
Indebtedness in addition to that evidenced by the Note, with interest on such items as provided in
this Mortgage; third, to interest remaining unpaid upon the Note, including inceresst, if any, at the
Default Rate; fourth, to the principal remaining unpaid upon the Note; and fiftn. {n= 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 Development, as
aforesaid, shall be applied in the same order and manner as sale proceeds set forth in Paragraph
18 hereof. Inthe eventof foreclosure of this Mortgage, the mortgagee’s clause attached to each
of the casualty insurance policies may be cancelled and a new loss clause may be attached to each
such casualty insurance policy making the loss under such insurance policies payable to the party
acquiring the Development pursuant to foreclosure or other sale; Mortgagee is authorized, without
the consent of Mortgagor, to assign any and all insurance policies to the purchaser at the sale to

29



2133629047 Page: 77 of 93

UNOFFICIAL COPY

the extent assignable pursuant to such policies, or to take such other steps as Mortgagee may deem
advisable to cause the interest of such purchaser to be protected by any of the insurance policies,
in either case without credit or allowance to Mortgagor for prepaid premiums on them.

20.  Waiver of Right of Redemption 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 whatsoever claim or take any advantage of, any stay,
exemption or extension law or any so-called “Moratorium Law” now or at any time hereafter in
force, (ii) agrees that it will not claim, take or insist upon any benefit or advantage of or from any
law now £ hireafter in force providing for the valuation or appraisement of the Development, or
any part of i*, prior to any sale or sales of it to be made pursuant to any provisions contained in
this Mortgage, o ta any decree, judgment or order of any court of competent jurisdiction; or after
such sale or sals eizun or exercise any rights underany statute now orhereafter in force to redeem
the property so sola, o1 any part of it, or relating to the marshaling of it, upon the foreclosure sale
or other enforcement oi this Mortgage; and (iii) expressly waives any and all rights of
reinstatement ot redemption irom sale under any order or decree of foreclosure of this Mortgage
on its own behalf, on behalt of all persons claiming or having an interest (direct or indirect) by,
through or under Mortgagor and on bzhalf of each and every person acquiring any interest in or
title to the Development subsequent io the date of this Mortgage; it is the intent of this Mortgage
that any and all such rights of reinstatenier.t ur redemption of Mortgagor, and all other persons, are
and shall be deemed to be waived to the fu'lest 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 ot atherwise, but will suffer and permit the
exercise of every such right, power and remedy as thougn iin 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 pursu:nt to this Mortgage.

21. Rights Cumulative,

Each right, power and remedy conferred upon Mortgagee in this iMortgage is cumulative
and in addition to every other right, power or remedy, express or implied, ncw or hereafter
provided by law orin equity, and each and everyright, powerand remedy set fortn i #1is Mortgage
or otherwise 50 existing may be exercised from time to time as often and in such oridsi as may be
deemed expedient to Mortgagee. The exercise of one right, power or remedy shall not tc 2 waiver
of the right to exercise at the same time or thereafter any other right, power or remedy; and no
delay or omission of Mortgagee in the exercise of any right, power or remedy accruing under this
Mortgage or arising otherwise shall impair any such right, power or remedy, or be construed to be
a waiver of any Default or acquiescence in it. Except as otherwise specifically required in this
Mortgage, notice of the exercise of any right, remedy or power granted to Mortgagee by this
Mortgage is notrequired to be given.

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

R, Covenants Run With Land; Successor OQwners. All of the covenants of this
Mortgage shail sozumber the Real Estate and Development and be binding on any successor n
interest to the obligations of the Mortgagor under this Mortgage until this Mortgage is released or
foreclosed. If the owrciship of the Development or any portion of it becomes vested in a person
or persons other than Mortzagor, Mortgagee may, without notice to Mortgagor, deal with such
- successor or successors in inicrest to the Mortgagor with reference to this Mortgage and the
Secured Indebtedness in the spine manner as with Mortgagor without in any way releasing or
discharging Mortgagor from its obiigaions under this Mortgage, unless the Developmenthas been
assigned or otherwise transferred with Mortgagee’s written consent pursuant to this Mortgage.
Mortgagor shall give immediate written 10t 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.

A. If the payment of the Secured Indeltcdness, or any part of it, is extended,
modified or amended, or if any part of the security or guaraatics, if any, for it is released, all
persons now or at any time hereafter liable for the Secured lndebtedness, or interested in the
Development, shall be held to assent to such extension, modificaticn amendment or release, and
their liability, and the lien of the Mortgage, and all of its provisions, srail'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 hercof, notwithstanding any such extcnsion, variation or
release. Any person or entity taking a junior mortgage or other lien upon the Develorinent, or any
partof orany interestin it, shall take such lien subject to the rights of Mortgagee to amend, modify,
extend or release the Note, this Mortgage or any other Loan Document, in each andevery case
withoutobtainingthe consent of the holder of suchjunior lien and without the lien of this Mortgage
losing its priority over the rights of any such junior lien. Any such rights or actions of Mortgagee
shall not negate the prohibition against such secondary financing contained in this Mortgage or
affect the obligation of any such junior lien holder not to proceed with any action against either
the Mortgagor, or the Development or both.

B. Subject to the requirements of HUD’s Rental Assistance Demonstration
Program, Mortgagor agrees that if it enters into a loan modification agreement with Mortgagee
pursuant to which the interest rate on the Note is reduced, any rents established for units in the
Development that are subsidized under Section 8 of the United States Housing Act of 1937 may
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be reduced in accordance with HUD guidelines to reflect the reduction in the amount of debt
service payments resulting from such lower interest rate.

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, sets over and delivers to Mortgagee all of its rights, title and interest as landlord
in andto all Leases now existing, or thatmay be executed by any landlordatany time in the future,
and all guaranties, amendments, extensions and renewals of such Leases; Mortgagor agrees,
representsanid warrants to Mortgagee as follows;

A All Leases for Affordable Units (as defined in the Regulatory Agreement)
are and shall be'sulicet to the criteria set forth in the Regulatory Agreement. Except with respect
to any lease for actua! oocupancy of any dwelling unit in the Development entered into in the
normal course of businessand in accordance with any applicable regulatory agreement and as
otherwise provided in Sectio: 10 of this Mortgage, Mortgagor shall not enter into, amend, modify,
extend, renew, terminate, surrender or cancel any Lease in any respect without the prior written
consent of Mortgagee, which appioval or consent shall not be unreasonably withheld or delayed.

B. Notwithstanding the present assignment of the rents and Leases and
guaranties, if any, so longas no Default ha; 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 Lenefit of Mortgagee and shall be covered by
Paragraph 45(v) hereof.

C. At all times, Mortgagee or its agent shall hav: the right to verify the validity,
amount of or any other matter relating to any or all of the Leases, 0y-mail, telephone, telecopy or
otherwise, in the name of Mortgagor, Mortgagee, a nominee of the Me:igagee or any or all of such
names.

D. Mortgagor shall inform Mortgagee, in writing, of any assertion of any
material claims, offsets or counterclaims by any of the obligors under any of the J.<#ses 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 Mortgagee, a
detailed certified rent roll, copies of all Leases and such other matters and information relating

it as Mortgagee may request.
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25. Execution of Separate Security Agreements, Financing Statements, Etc.;
Estoppel Letter.

Mortgagor shall do, execute, acknowledge and deliver, or cause to be done, executed,
acknowledged and delivered, all such further acts, conveyances, mortgages, security agreements,
financing statements and assurances as Mortgagee reasonably requires for the better assuring,
conveying, mortgaging, assigning and confirming unto Mortgagee all property mortgaged or
intended to be so mortgaged by this Mortgage, whether now owned by Mortgagor, or hereafter
acquired. Withoutlimitation of the foregoing, Mortgagor shall assign to Mortgagee, upon request,
by instruments satisfactory to Mortgagee, as further security for the Secured Indebtedness,
Mortgagor's nterests in all agreements, contracts, licenses and permits affecting the Development;
however, nosuch assignment shall be construed (i) as a consent by Mortgagee to any agreement,
contract, licenze oz permit, or (ii) to impose upon Mortgagee any obligations with respect to any
such agreement, coniiact, license or permit. From time to time, Mortgagor shall furnish, within
five (5) business daysai*er Mortgagee’s request, a written and duly acknowledged statement of
the amount due under tiie Note, this Mortgage and the other of the Loan Documents and whether,
to Mortgagor’s best knowlcidge. any alleged offsets or defenses exist against the Secured
Indebtedness and whether, to Mortgagor’s best knowledge, any Default on the part of Mortgagor
(orevents which, with the passing Hf tiine or the giving of notice, or both, would becomea Default)
exists under this Mortgage.

26,  Subrogation.

If any part of the Secured Indebtedness isusad directly or indirectly to pay off, discharge
or satisfy, in whole or in part, any prior lien or encuinkrance upon the Development or any part of
it, then Mortgagee shall be subrogated to the rights of thei5ider of such other lien or encumbrance
and any additional security held by such holder, and shall ave 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 nghiof subrogation is a material
inducement to Mortgagee to make the Loan, and Mortgagee expectste e benefitted by such right
Nothing in this Paragraph 26 shall be construed as extending the” benefits of any personal
guarantee of such prior lien or encumbrance to Mortgagee in excess of the ¢bligations covered by
the Guaranty or for different purposes than those covered by the Guaranty.

27.  Option to Subordinate.

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

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

29.  Business Loan.
Mortgagor represents and agrees thatthe proceeds of the Loan will be used for the purposes
spectfied in 81 5ILCS 205/4, Paragraph 1(c), as amended, and that the principal obligation secured

by this Mzrteage constitutes a business loan that comes within the purview of that Paragraph.

30. ILispection of Development and Records.

Mortgagor shi2il k¢ep and maintain, or cause to be kept and maintained (by a managing
agent on behalf of Mongrgar), full, complete and correctbooks, records and accounts showing the
assets, liabilities, operations; ttansactions 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 requirements of the audiing'standards of the Government Accounting Office (“GAO”)
issued by the Comptroller of the United States (the “GAO Standards™) and Mortgagee. Mortgagor
shall allow Mortgagee, or its representacivis or agents, and the GAO and HUD, or their respective
representatives or agents, to inspect the Develonment at any reasonable time, and from time to
time at any time during normal business hourt, access to the records and books of account related
to the operation of the Development, including a1y s»:pporting or related vouchers or papers, kept
by or on behalf of Mortgagor and their representatives o agents; such access will include the right
to make extracts or copies of them. In addition, upon writtii request of Mortgagee, which may be
made at any time and from time-to-time, Mortgagor shall /ziiver 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 msrection of the Development, all
of which shall be payable after written demand and if not so paid; slia!i be included within the
Secured Indebtedness and bear interest at the Default Rate. Mortgagee, in its sole discretion
reasonably exercised, will determine the necessity for and the number of inspectors required, and
will determine, which inspector shall be used incident to an inspection. Except when a Default
exists or has occurred, Mortgagee will give reasonable advance written notice 0fits intent to
perform or have performed such inspections.

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) be
accurate and complete in all material respects, (11) present fairly the financial position and results
of the operation of the Development and (iii) be prepared in accordance with the requirements of
the GAO Standards and Mortgagee.
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B. Mortgagor shall furnish, or cause to be fumished, to Mortgagee such
financial statements and other records of Mortgagor or any of the other Borrowing Parties and
General Contractor as Mortgagee may reasonably require, each certified by the providing party as
to their truth, validity and accuracy in all material respects; each such financial statement shall not
contain any material omissions that would make such information incomplete. Such financial
information shall be prepared according to generally accepted accounting principles, consistently
applied. Following the Final Closing Date, Mortgagor also agrees to furnish Mortgagee, within a
reasonable time following receipt of a written request, such compliance audits, performance
reports, annual audited financial statements and any and all other documents, information and
showings requested by Mortgagee or its counsel, in their sole discretion. Such audits, reports and
statements mistbe in form and content acceptable to Mortgagee.

32. " Tiae of the Essence.

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

33.  Captions and Uender,

The captions and headings o the various sections of this Mortgage are for convenience
only, and are not to be construed as ccnfiring or limiting in any way the scope or intent of its
provisions. Whenever the context require; or nermits, the singular shall include the plural, the
plural shall include the singular, and the ‘masculine, feminine and neuter shall be freely
interchangeable.

34, Notices.

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

35.  Provisions Severable.

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

Noaction forthe enforcement of the lien or any provisions of this Mortgage shall be subject
to any defense that would not be good and available to the party interposing it in an action at law
upon the Note.

37. Further Assurances.

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

38. Reimbursament.

If (a) Mortgagee is mad< a party to, or infervenes in any action or proceeding affecting the
Development, title to it or the iitercst of Mortgagee under this Mortgage, or (b) Mortgagee
employs an attorney to collect any or al! of the Secured Indebtedness or to foreclose this Mortgage
by judicial proceedings or (c) Mortgagee conducts Mortgagee’s sale proceedings under this
Mortgage, Mortgagee shall be reimbursed by Mortgagor, immediately and without demand, forall
costs, charges and reasonable attorneys’ fees incurred by Mortgagee, and such costs, charges and
fees shall be secured by this Mortgage as a furthei 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, Mortgzpsr grants Mortgagee a security
interest in and to all and any property of Mortgagor of any kind Oi -description, tangible or
intangible, now or hereafter delivered, transferred, in transit to, or kept n tne possession, control
or custody of Mortgagee, or any agent or bailee of Mortgagee, whether expressly as collateral
security or for any other property of Mortgagor now or hereafter in the poisession, control or
custody or assigned to Mortgagee and used or useful in connection with the Deveicpiment, All of
the aforesaid propertyisreferred to collectively in this Mortgage as the “Further Collsizial.” Upon
the occurrence or existence of any Default under this Mortgage, Mortgagee shall have thes right to
exercise any rights and remedies available to it under the Code and, subject to the rights of prior
lienholders, if any, shallhave the rightto sellany 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.
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40. No Partnership; Joint and Several Qbligations.

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

41.  No Liability.

Anytliing contained in this Mortgage to the contrary notwithstanding, it is expressly
understood and 2greed that the Mortgagee’s inspection and approval of the documentation
pertaining to this Mitgage and any inspection of the Development made by Mortgagee shall be
solely for Mortgagec’s anefit, and Mortgagee shall have no liability to Mortgagor or any other
person or entity by reason.of such inspection. Furthermore, notwithstanding anything contained
herein, this Mortgage is only intended as security for the Secured Indebtedness hereby secured,
and Mortgagee shall not be obiigated 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 eafirced or asserted against Mortgagee in its exercise of the
powers granted to it in this Mortgage, ina Mortgagor expressly waives and releases Mortgagee
fromany such liability. Withoutlimiting the foregoing, Mortgagee shali not be responsible for any
recitals herein or for insuring the Mortgaged Preraises, or for the recording, filing or refiling of
this Mortgage; nor shall Mortgagee be bound to ascertain or inquire as to the performance or
observance of any covenants, conditions or agreemcnts nn the part of Mortgagor contained herein.
Mortgagee shall not have responsibility for the contro!; 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 n loss or injury or death to any
licensee, employee, tenant or stranger.

42. Hazardous Material.

If any of Mortgagor or the other Borrowing Parties (for purposes of this Paragraph 42
only, Mortgagor, GP and Managing Member shall collectively be referred to as the” Parties”) shall
receive: (a) any written notice of any violation or administrative or judicial compieint or order
having been filed or about to be filed against any of the Parties alleging violations ¢i.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 personor 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 suchrelease, the Party receiving such notice shall provide
Mortgagee with a copy of it promptly upon its receipt. Within five (5) days after having leamed
of the enactment or promulgation of any environmental law that may result in any adverse change
in the condition, financial or otherwise, of any of the Parties or the Development, Mortgagor shall
provide Mortgagee with notice of such law promptly upon leaming of it. Mortgagor (x) shall not
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use, allow or sufferany part of the Development to be used as a facility forthe handling, treatment,
storage, or disposal of any Hazardous Materials (as defined in the Environmental Indemnity) or to
beused asalandfill, without the prior written consent of Mortgagee (which consentmay be granted
or denied in Mortgagee’s sole and absolute discretion), except for immaterial amounts of
Hazardous Materials, notin violation of any Environmenta! Laws (as defined in the Environmental
Indemnity), customarily found in construction sites and otherwise used in the daily operation of
the Development, and (y) at its sole cost and expense, shall comply in all respects with the
foregoingnotices and in all events shall satisfy the requirements of, and maintain the Development
in compliance with, all Environmental Laws.

Mzrtgagor represents and warrants, that no portion of the Development has been used for
or as a landfiii. to the best of its knowledge (after due and diligent inquiry); and that there are no
known, nor hav¢ there been any, nor shall any of the Parties cause there to be any, Hazardous
Materials generaisd; rzleased, stored, buried or deposited over, beneath, in or on (or used in the
construction, rehabilitzden or renovation of) the Development from any source whatsoever, except
as previously discloseair. writing to Mortgagee, including the Environmental Reports (as defined
in the Environmental Indermnity). Mortgagor agrees to indemnify, hold harmless, and defend
Mortgagee and all persons claiiing by, through or under Mortgagee from any and all claims, loss,
damages, response costs, clean-up costs and expenses arising out of or in any way relating to the
existence at any time of any Hazarcovs Materials in, on, under, at or used in the construction,
rehabilitation or operation of the Develonment, including, 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 exister ce of Hazardous Materials to any governmental
agency;and (iii) any and all expenses or obligations .n<vrred at, before and after any trial orappeal
fromsuch trial, whetherornottaxable as costs, including, without limitation, reasonable attorneys’
fees, witness fees, deposition costs, copying and telephoiic charges and other expenses, all of
which shall be paid by Mortgagor when incurred. The represeatat.ons, 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, througli or under Mortgagee with
respect to the expenses, damages, losses, costs, damages and liabilities st forth in this Paragraph
42, shall survive the repayment of all amounts due under the Note, the car.cellation of the Note
and the release of this Mortgage, the foreclosure of any liens on the Developnert by Mortgagee
or a third party, or the conveyance of the Development by any power of sale, trusiez s sale, deed
in lieu of foreclosure or otherwise, and shall not be limited to the amount of any deficiency in any
foreclosure or other sale of the Development. Mortgagor agrees that Mortgagee may, i ts 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 Indebtedness.

At all times, regardless of whether any Loan proceeds have been disbursed, this Mortgage
secures as part of the Secured Indebtedness the payment of all loan commissions, service charges,
liquidated damages, attorneys’ fees, expenses and advances due to or incurred by Mortgagee in
connection with the Secured Indebtedness, all in accordance with the Note and this Mortgage. In
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no event shall the total amount of the Secured Indebtedness, including Loan proceeds disbursed
plus any additional charges, exceed three hundred percent (300%) of the face amount of the Note.
All such advances are intended by the Mortgagor to be a lien on the Development pursuant to this
Mortgage from the time this Mortgage is recorded, as provided in the Foreclosure Law.

44. Indemnmification of the Mortgagee.

Mortgagor and the other Borrowing Parties agree to defend and indemnify andhold
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, liabititizs and other expenses, including, but not limited to, reasonable attorneys’ fees, costs,
disbursemeris. and other expenses, that Mortgagee may incur or suffer by reason of or in
connection with/(7) the Real Estate or the Development, (ii) any and all liability, loss or damage
which Mortgagée-incurs under or by reason of the exercise of its rights under this Mortgage and
(i) any and all clanns snd demands whatsoever which may be asserted against Mortgagee by
reason of any alleged Gbligations or undertakings on its part to perform or discharge any of the
terms, covenants or agreemeitis of Mortgagor contained herein or with respect to any of the Real
Estate or Development; except-where such liability, damage or loss solely arises due to and only to
the extent resulting from Mortgag:e’s gross negligence or willful misconduct. Mortgagor and the
other Borrowing Parties further agrec that Mortgagee, if it so chooses, shall have the right to select
its own counsel with respect to any suca ci2ims.

45. Nonrecourse.

Except as otherwise set [oith in the Letter, the Loan Agreement
Environmental Indemnity and Guaranty, Mortgagor’s lialility created under this Mortgage and
the Loan Documents shall be non-recourse and neither Mo *zagor, nor any of the other Borrowing
Parties, nor any of the Investor Partner, officers, employees o’ agents of the foregoing, shall have
any personal liability for repayment of the Loan. Mortgagee shali'cok only to the Development
and its reserves and any other funds or letters of credit relating to the Ticvelopment for repayment
of the Loan. The foregoing shall not limit Mortgagor’s or any of th¢ othier Borrowing Parties’
liability for damages to Mortgagee (excluding however, any damages solzly arising due to and
only to the extent resulting from Mortgagee’s gross negligence or willful misconduct) as a result
of (i) fraudulent acts, or willful and wanton acts or omissions in violation of the pio+isions of this
Mortgage and the other Loan Documents; (ii) the fair market value of the personairy or fixtures
removed or disposed of from the Development in violation of the terms of the Loan DUcuments;
(iii) the misapplication in violation of the terms of the Loan Docutnents, of any fundsto the full
extent of such misapplied funds and proceeds, including, without limitation, any funds or
proceeds received under any insurance policies or awards resulting from condemnation or the
exercise of the power of eminent domain; (iv) any misapplication of any security deposits
attributable to any leases of Units, or failure to pay interest on such security deposits as required
by law; (v) waste committed on the Development to the extent that funds in the Replacement
Reserve Account or otherwise available in any property account held by Mortgagor, are available
to remedy such waste and Mortgagor has failed to remedy the waste despite the written
instructions of Mortgagee; (vi) the occurrence of a Prohibited Transfer (as defined herein),
without the prior written consent of Mortgagee; (vii) a written material misrepresentation was
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made by Mortgagor or any party in the ownership structure of Mortgagot, or any employee or
agent of Mortgagor or any other such entity or individual under the control or direction of
Mortgagor; (viil) 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; (x) the Mortgagor has delivered a false certification in connection with the
certifications provided in the Loan Documents; and (xi) Mortgage amounts that Borrower is
required to pay to Payce if HUD reduces the amount of the Mortgage Insurance. Any liability
incurred pursuant to this Paragraph shall be the personal liability of the Mortgagor and the other
Borrowing Parties. The provisions of this Paragraph shall have no effect on the liabilities and
obligations contained in the Guaranty.

46. Liens Absolute, Etc.

Mortgagor acknowledges and agrees that the liens and security interests
hereby created are absoivte 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 be imraired by any acceptance by Mortgagee or any other holder of any
of the Secured Indebtedness heret'y secured of any other security for or guarantors upon any of the
Secured Indebtedness hereby securid or by any failure, neglect or omission on the part of
Mortgagee or any other holderof any ot the Secured Indebtedness hereby secured to realize upon
to protect any of the Sccured Indebtedness Lerebv secured or any collateral security therefore. The
lien and security hereof shall not in any maine: be impaired or affected by any sale, pledge,
surrender, compromise, settlement, release, reneval extension, indulgence, alteration, substitution,
exchange, change in, modification or disposition 0f‘any of the Secured Indebtedness hereby
secured, orof any collateral security therefore, or of any guatanty thereof, or of any loan agreement
executed in connection therewith. In order to realize herecii and to exercise the rights granted
Mortgagee hereby and under applicable law, there shall be no Hbligation on the part of Mortgagee
or any other holder of any of the Secured Indebtedness hereby secured at any time to first resort
forpaymentto the obligor on any note or bond evidencing any of the Scerred Indebtedness hereby
secured or to any guaranty of any of the Secured Indebtedness hereby s:cured or any part thereof
or to resort to any other collateral security, property, liens or any oiher rights or remedies
whatsoever, and Mortgagee shall have the right to enforce this instrument irrespective of whether
or not other proceedings or steps are pending seeking resort to or realization uporn ¢ irom any of
the foregoing.

47.  Additional Governing Law.

This Mortgage, to the extent inconsistent with the Act, the Rules and the
Regulations (all as the same may be amended and supplemented from time to time), shall be
governed by the Act, the Rules and the Regulations (all as the same may be amended and
supplemented fromtime to time), and the rights and obligations of the parties shall at all times be
in conformance with, and governed by, the Act, the Rules and the Regulations (all as the same
may be amended and supplemented from time to time).
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48.  Waiver of Trial by Jury.

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

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOQF, Mortgagor has caused this Mortgage to be duly executed and
delivered by its authorized representative.

MORTGAGOR:

HISTORIC LAWSON LIMITED PARTNERSHIP,

an Illinois limited partnership

By:  LAY/SON PARTNERS, LLC,
an Liiirais limited liability company
its genera! partner

By:

HOLSTEN REAL ESTATE DEVELOPMENT CORPORATION,
an [ilinois corgoraiion, its mangging member

By:
Narae: PeteriM.
Its: Piecident

HHCD LAWSON LLC,
an Mlinois limited liability company,

a member

By:  HOLSTEN HUMAN CAPITAL DEVELOPMENT NFP,
an [llinois not-for-profit corporation,

its sole member W :

By:

T

Name: Jackie Taylor Holsten

Its:

Board Chair

Signature Page

Mortgage, Security Agreement and Assignment of Rents and Leases (Risk Share)
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the County and State aforesaid, certify
that Peter M. Holsten, personally known to me to be the President of Holsten Real
Estate Development Corporation, an lllinois corporation (“HREDC”), a member of Lawson
Partners./LC, an [llinois limited liability company (“GP”), the general partner of Historic
Lawson Lirsited Partnership, an Illinois limited partnership (“Borrower”), and personally
known to mé fo be the same person whose name is subscribed to the foregoing instrument,
appeared beford me this day in person and acknowledged that he signed and delivered the said
instrument in his capraity as President of HERDC as his free and voluntary act and deed and as
the free and voluntarvazt and deed of HERDC, acting on behalf of GP and Borrower, for the

uses and purposes therein set forth. .
Given under' my liand and official seal this ‘ l‘b' day of '\IOY embes” ,
2021.

e AP

WN}Q ial%_;ﬂ;(/ T OFFICIAL SEAL
A ' BRIDGET AWHITE

o

¢
4
Notary Publi ) $  NOTARY PUBLIC - STATE OF LLINOIS 3
MY COMMISSION EXPIRES:07/22724 ¢
STATE OF ILLINOIS )
)} Ss
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the County a:d State aforesaid, certify
that Jackie Taylor Holsten, personally known to me to be the Board Chair of Holsten Human
Capital Development NFP, an [llinois not-for-profit-corporation (“NFP”), the sole member of
HHCD Lawson, LLC, an Illinois limited liability company (“HHCD Lawsbn™), a member of
Lawson Partners, LLC, an Illinois limited liability company (“GP”), the general pa:nt of Historic
Lawson Limited Partnership, an Illinois limited partnership (“Borrower”), and persordi'y known
to me to be the same person whose name is subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that she signed and delivered the said instrument in her
capacity as Board Chair of NFP as her free and voluntary act and deed and as the free and voluntary
act and deed of NFP, acting on behalf of HHCD Lawson, the GP and Borrower, for the uses and
purposes therein set forth.

Given under my hand and official seal this ”‘#\ day of (\[W W ,

Notary Pulilj(:

OFFICIAL SEAL ¢
BRIDGET A WHITE -
NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:07/22/2¢
Signature Pagdaananananarnananananan
Mortgage, Security Agreement and Assignment of Rents and Leases (Risk Share)

P
AP S S




2133629047 Page: 91 of 93

UNOFFICIAL COPY

EXHIBIT A

LEGAL DESCRIPTION OF DEVELOPMENT

UNITS 1,2,3,4,5,6,7,8,9,10, 11,1213, 14, 15, 16, 17, 18, 19, 20, 21, 22 AND 23 TOGETHER WITH ITS
UNDIVIDED PERCENTAGE INTEREST 4N 7HE COMMON ELEMENTS IN LAWSON HOUSE
CONDOMINIUM IN THE DECLARATION OF CONDOMINIUM OWNERSHIP AND OF EASEMENTS,
RESTRICTIONS, COVENANTS AND BY-LAWS REUCGRDED AS DOCUMENT NO. {133 (2T 03EAsS
DELINEATED ON THE PLAT OF SURVEY OF THE FOLLOWING DESCRIBED REAL ESTATE:

THAT PART OF LOTS 12 TO 15, BOTH INCLUSIVEAMD ALL OF THE VACATED PUBLIC ALLEY,
LYING NORTH QF AND ADJOINING LOTS 12 TO 15, BOTHAMCLUSIVE IN ASSESSOR’S DIVISION IN
BLOCK | IN BUSHNELL’S ADDITION TO CHICAGO IN SECTICN 4, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWE:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT 1£; <3TENCE NORTH ALONG THE
WEST LINE OF SAID LOT 15 TO THE NORTH LINE OF THE AFORESAILYVACATED PUBLIC ALLEY;
THENCE EAST ALONG THE NORTH LINE OF THE VACATED PUBLIC ALLLY, 4 DISTANCE OF 154.10
FEET; THENCE SOUTH PARALLEL WITH THE WEST LINE OF SAID LOT 15, A'DISTANCE OF 31.20
FEET;, THENCE WEST PARALLEL WITH THE NORTH LINE OF THE AFORESAiD YACATED PUBLIC
ALLEY, A DISTANCE OF 14.88 FEET, MORE OR LESS TO A POINT 2.07 FEET E~ST /0% THE WEST
LINE OF SAID LOT 12, BEING THE EAST LINE OF A 23-STORY BRICK BUILDING; TH”NCE SOUTH
ALONG SAID EAST LINE OF A 23-STORY BRICK BUILDING, A DISTANCE OF 86.80 FEET T2/< POINT IN
THE SOUTH LINE OF SAID LOT 12; THENCE WEST ALONG THE SOUTH LINE OF SAID LOTS 12, TO 15,
A DISTANCE OF 139.08 FEET, MORE OR LESS TO THE POINT OF BEGINNING, ALL IN COOK COUNTY,
ILLINOIS.

Parcel Number: 1 7-04-450-055-0000
RealEstate Address: 30 W. Chicago Avenue, Chicago, Illinois 60654

. Exhbit A
Regulatory Agreement (Risk Share)



2133629047 Page: 92 of 93

UNOFFICIAL COPY

EXHIBIT B

NOTICE PROVISIONS

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

If to the Mortgagee:

Minois Housing Development Authority

11 East Wacker Drive

Chricago, lllinois 60601

Attennien: Managing Director for Multifamily Financing

with a copy to:

Illinois Housing D:velopment Authority
111 East Wacker Drive '
Chicago, Illinois 60&9?

Attention: General Couusel

If to Mortgagor:

¢/o Holsten Real Estate Developmeiii Zorporation
1020 W. Montrose Avenue

Chicago, 1L. 60613

Attn:  Peter M. Holsten

and to:

c¢/o Holsten Human Capital Development, NFP
1034 W. Montrose Avenue

Chicago, IL 60613

Attention: Jackie Taylor Holsten, Board Chair

With a courtesy copy to:

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

Attention: Nicole A. Jackson

and to:
c¢/o Alliant Asset Management Company, LLC
26050 Mureau Road, Suite 110
Calabasas, CA 91302

Attention; General Counsel

Exhibit B
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Nixon Peabody LLP

799 9th Street NW, Suite 500
Washington, DC 20001-5327
Attention: Sumeet Sharma

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

Such addresses may be changed by notice to the other party given in the
same manner as provided in this Exhibit. Any notice, demand, request or other communication
sent pursuant to subpziagraph (a) shall be served and effective upon such personal service. Any
notice, demand, reques: o¢ other communication sent pursuant to subparagraph (b) shall be served
and effective one (1) business dav after deposit with the overnight courier. Any notice, demand,
request or other communicatic: sent pursuant to subparagraph (c) shall be served and effective
three (3) business days after propr deposit with the United States Postal Service.
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