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THIRD MORTGAGE
THIS THIRD MORTGAGE [this "Mort " ‘2€+{;
gage"), dated the £ day of February,
1992, by AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, not personally
but solely as Trustee under an agreement dated Decembar 27, 1991 and known as
Trust No, 114960-07 ("Mortgagor”), to the ILLINOIS HOUSING DEVELOPMENT
AUTHORITY, a body peolitic and corporate established purasuant to the Illinols
Housing Development Act, Lawg 1967, p. 1931, constituting Chapter 67-1/2,
Section 301, et. gegq., lllinois Revised Statutes, ae amended and supplemented
{the "Act”) having its principal office at 401 N. uichbgaﬂt%kﬂs,wéﬁ§§d&b, $77.00
v 228 H m—-G2-130958

NITNESSETH: . CODK COUNTY RECORDER

WHEREAS, Murtoagor is the owner of certain resl property located at 1514
Wast Howard Strect, 7600 North Bosworth Avenua, 7505 North Bosworth Avenue,
and 7609 North Boaworth Avenue, in Chicago, Cook County, Illinois, which real
property ie legally d’scribed in Exhibit A attached hereto and by this
refarence msde a part hecesf (the "Real Estate"}; and

WHERERS, Mortgagee has ajreud to mske a loan to Mortgagor (the "Loan") in
the amount of THREE HUNDRED Fi¥7Y THOUSAND AND NO/100 DOLLARS ($350,000.00);

and

WHEREAS, contemporanacusly with tha executlon and delivery hersof,
Mortgagor has executed and delivered to Mortgagee its Mortgage Note
(hereinafter together with any renewals, modifications, extensions,
amendments and replacements therecf is refvrrid to as the "Note”), of even
date herewith, am evidence of ita indebtedness Lo Mortgagee in the principal
sum of THREE HUNDRED FIFTY THOUSAND AND NO/100 CDLLARS (§350,000.00}, or ao
much thereof as may hereafter be advanced upon the Loin to Mortgagor by
Mortgagee, with intereat thereon at the rates and payzole at the times and in
the manner as specified in the Note; provided, however, the final payment of
principal and interest and all other indebtedness evidericsd thereby, if not
sooner paid, shall be due and payable on the 28th day of Fehiuary, 2017; and

WHEREAS, the Loan is evidenced, secured and governed by, amonc mther
things: {a) the Conditicnal Commitment Letter from Mortgagee to MuriJjagor
accepted by Mortgagor on February 24, 1992 (the "Commitment"), (b} ~re Note,
{(c} this Mortgage, (d)} the Regulatory and Land Upe Restrictlon Agreema’ .t of
even date herewith executed by Mortgagor and Mortgagee (the "Regulatory
Agreement”), (e} the Security Agreement of even date herewith executed by
Mortgagor and Mortgagee (the "Securlty Agreement”) and (f) the Collateral
Agsignment of Leases and Rents of even date herewith executed by Mortgagor
and Mortgagee (the "Collateral Assignment"). This Mortgage, the Commltment,
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Note, Regulatory Agreement, Security Agreement, Collateral Asalgnment and all
other documents executed by Mortgagor which evidence or secure the Loan are
hereinafter sometimes collectively referred to ae the "Loan Documents. ™

NOW, THEREFORE, Mortgagor, to secure the (a) payment of the indebtedness
evidenced by the Note (the "Mortgage Debt"), which Mortgage Debt includes but
is not limited to, (i) so much thersof as may hereafter be advanced under the
Loan to Mortgagor by Mortgmgee, and {ii) other costs and expenses of
Mortgagee, attributable to Mortgagor as determined by Mortgagee, pursuant to
the Note and this Mortgage (all of which paymenta are pet forth in greater
particularity and detail in the Note and as to which said Note shall control
and prevail), such payments to be made all at the rates, times, manner and
place specified and set forth in the Note and (b) performance and observance
of all ot tiie provisions of this Mortgage and the other Loan Documente, does
by these prefente GRANT, ALIEN, PLEDGE, MORTGAGE, WARRANT, AND CONVEY the
Real Estate and'tcll of its estate, title and interest therein unto the
Mortgagee, its avivessors and assigns (which Real Eatate together with the
property described in the next succeeding paragraph is hereinafter referred
to as the "Development™:,

TOGETHER with all impiovements, tenements, easementa, fixturee, and
appurtenances thereto belonging, and all rents, issues and profite thereof
for 8o long and during all such times ae Mortgagor may be entitled thereto
(which are pledged primarily and'sn a parity with the Real Estate and not
secondarily), including, without liriting the foregoing: (a) Lf and to the
extent owned by Mortgagor: all fixtures, fittinge, furnishings, applliances,
apparatus, equipment and machinery including, without limitation, all gas and
electric fixtures, radiators, heaters, e/gines and machinery, boilers,
ranges, ovens, elevators and motors, bathtibs, einka, water closets, basins,
pipes, faucets and other ajr-conditioning, piunbing and heating fixtures,
mirrors, mantles, refrigerating plants, refrigeritore, ice-boxes,
diehwashers, carpeting, furniture, laundry equipment, cooking Apparatus and
appurtenances, and all building material, supplies ord equipment now or
hereafter delivered to the Development and intended tol i installed therein;
all other fixtures and personal property of whatever kind ind nature at
present contained in or hereafter placed in any bullding slLarding on the
Development; such other goods, equipment, chattels and personul mroperty as
are usually furnished by landlords in letting other premises of thr character
of the Development; and all renewals or replacements thereof or ar.i.iss ip
substitution therecf; and all proceeds and profits thereof and all o{ the
estate, right, title and interest of Mortgagor in and to all prcperty ¢u any
hature whatsoever, now or hereafter situated on the Development or intended
to be used in connection with the operation thereof; (b) all of the right,
title and interest of Mortgagor in and to any fixtures or perscnal property
sBubject to a lease agreement, conditional sale agreement, chattel mortgage,
or security agreement, and all deposits made thereon or therefor, together
with the benefit or any paymente now or hereafter made thereon; {c) all
leases and use agreements of machinery, equipment and other perscnal property
of Mortgagor in the categories hereinabove set forth, under which Mortgagor
i@ the lessee of, or entitled to use, such iteme; (d) all rente, income,
profits, revenues, royalties, security depoeits, bonuses, righte, accounts,
accounte receivable, contract rights, general intanglbles and benefits and
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guarantees under any and all leases or tenancies now existing or hereafter
created of the Development or any part thereof with the right to receive and
apply the same to indebtedness due Mortgagee and Mortgagee may demand, sue
for and recover such payments but shall not be required to do so; (e) all
documente, books, records, papers and accounts of Mortgagor relating to all
or any part of the Development; (f) all judgments, awards of damages and
settlements hereafter made as a result of or in lieu of any taking of the
Development or any part thereof or interest therein under the power of
eminent domain, or for any damage (whether caused by such taking or
otherwiee) to the Development or the inprovements thereon or any part thereof
or interest therein, including any award for change of grade of streets; (g)
all proceeds of the conversicn, voluntary or involuntary, of any of the
foregoing into cash or liquidated clairs; (h) any monles on deposlt for the
payment ol .real estate taxes or special assessments against the Development
or for the payment of premiums on policles of fire and other hazard

insurance covering the collateral described hereunder or the Development, and
all proceeds pulrf for damage done to the collateral describad hereunder or
the Development; ands (i)} all the right, title and interest of Mortgagor in
and to beds of the afrnete, rosds, avenues, lanes, alleye, paseages and wayn,
and any eaaements, rigjite, liberties, hereditaments and appurtenances
whatgoever belonging to Or rinning with, on, over, below or adjoining the
Real Estate; it being undelste~d that the enumeration of any specific
articles of property shall ir no wise exclude or be held to exclude any items
of property not specifically meit.oned. All of the land, estate and property
hereinabove described, real, persbonuls and mixed, whether affixed or annexed
or not (except where otherwise hereiiabove specified) and all righta hereby
conveyed and mortgaged are intended so to be as a unit and are herehy
understood, agreed and declared to form-a- part and parcel of the Real Estate
and to be appropriated to the use of the R¢21 Estate, and shall be for the
purposes of this Mortgage deemed to be Real Zriate and conveyed and mortgaged
hereby. As to the above personal property whilh “he Illincie Uniform
Commercial Code (the "Code”) classifles as fixtu'zs, this instrument shall
conatitute & fixture filing and flnancing statement under the Code.

g6 1CT26

TO HAVE AND TO HOLD the Development unto Mortgagee, ita succegsors and
assigns, forever, for the purposes and upes herein met forih.

IT IS8 FURTHER UNDERSTOOD AND AGREED THAT:

Recitals

1. All of the foregoing recitalas are lncorporated herein and made oart
herecf by this reference as fully and with the same force and effect as if

repeated herein at length.

Incorporation of Other Documents

2. The other Loan Documents are each hereby incorporated by reference
herein and made a part hereof, and any default by Mortgagor under any of the
other Loan Documents which is not cured within any applicable cure or grace
period shall constitute a default under this Mortgage.
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Maintenance, Repair and Restoration of
Improvements, Payment of Liens, etc,

3. Mortgagor shall (a) promptly commence, prosecute and complete the
rehabilitation of the Developmant for which thie Loan f{e made; (b) promptly
repair, restore, or rebuild any buildings or improvements now or hereafter on
the Cevelopment which may become damaged or be destroyed; (c) after completion
of the rehabilitation of the Development, keep the Development in good
condition and repair, without waste, and free from mechanics' liens or other
llens or clalms for lien subject to Mortgagor's right to contest such liens
aa provided herein; {d) pay when due any indebtedneas which may be secured by
a lien or charge on the Development superior to the lien hereof, except a
senior lien approved by the Authovity, and upon request exhibit satisfactory
avidence o the discharge of such lien to Mortgagee; {e} cobtain all
governmental approvais required by law for the acquieition, conatruction,
ownership and operation of the Development; (f) complete within a reascnable
time any improvemznts now or at any time in process of erection upon the
Pevelopment; (g} canply with all requirements of law, municipal ordinances,
or restrictions of re.nrd with respect to the Develcopment and the use
thereof; (h} after comrletion of the rehabilitation of the Development, make
no alterations in the Derelopment without Mortgagee's prior written approval,
which approval shall be wituin the sole discretion of the Authority; (i)
guffer or permit no change ir tpe general nature of the occupancy of the
Davelopment, without Mortgageo's-prior written consent, which consent shall
be within the sole diecretion of %ue Authority; (}} initiate or acquiesce in
no zoning variation or reclaseification of the Development, without
Mortgagee's prior written consent, which consent shall be within the scle
discretion of the Authority; (k) pay each ltem of the Mortgage Debt when due
according to the terms hereof or of the liote,

Representations and Warrantles,

4. Mortgagor represents, warrants, covenancé and-agrees as follows:

{i} Mortgagor now has and hereafter shall maiitain the standing,
capacity, right, power and lawful authority to own the Uevelopment, to
carry on the business of and cperate the Development, to enter into,
execute and deliver to Mortgagee the Loan Documents, to ‘sicumber the
Development to Mortgagee as provided herein or in the other/ Loon
Documents and to perform all of its obligations and to consuuizce.all of
tha transactions deecribed in or contemplated by the Loan Documerca.

{ii} The execution, delivery and performance by Mortgagor of and
under this Mortgage, the Note and the other Loan Documents does not and
will not constitute a violation of any applicable laws and doues not and
will not conflict with or result in a default or breach of or under cor an
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 cther restriction to which Mortgagor,
or any of the Development is a party or by which Mortgagor, or any of the
Development is bound or any law or ragulatory provislon affecting
Mortgagor, or any of the Development.
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(iii) The various data and information relating to the Development
and the operation and bueiness thereof, and/or Mortgagor, including,
without limitation, project budgets, financial statements, books and
records, and operating statements, heretofore and from time to time

hereafter delivered by or for Mortgagur to Mortgagee pursuant to the
Requlatory Agreement or otherwise are and shall be correct, complete and

accurate in all material respectn as of the date so deliverad,

{iv) Mortgagor has timely filed and at all times hereafter shall
continue to timely file all federal, state and other governmental tax and
similar returns which they are required by law to file with respect to
Mortgagor and/or the Development and the cperation and business thereof,
and all taxes anc¢ other sums which are shown to be due and payable as of
the dace hereof under such returns have been fully pald, and, for such
future returns, shall be fully paid when due and payable.

(v) Te ¢khe-best of Mortgagor's actual knowledge after due and
diligent inguity, there are no Buits, actions or proceedings at law or in
equity or before/aiy governmental instrumentality or agency now pending
or threatened against Mortgagor, or the Development, which, in
Mortgagee's reasonable juodgment, have or will have a material and adverse
effect on the performadice_hy Mortgagor of its obligations pursuant to and
ag contemplated by the terms and provisions of this Mortgage.

{vi} Mortgagor now poegesges and holds and at all times hereafter
shall utilize all gond faith bes. efforts to maintain adequate

properties, interests in properties, leases, licenses, franchises, rights

and governmental and other permits,.ceztificates, consents and approvals

te conduct and operate the Development ss presently conducted thereon or
as planned as indicated to Mortgagee, asnda acne of the foregoing contain
or shall contain any term or condition materially burdensome or
materially different than those possessed or/ held by other parties

conducting or operating a similar buainess.

-

{vii) No default or breach has occurred and at' all) times hereafter no
default or breach will occur under any agreement, instiument or document
for borrowed mcney by which Mortgagor or the Development are or will be
bound or obligated, which default has not or will not be cured within the

time specified for the cure thereof.

(viii) Except as previously disclosed to Mortgagee in writing. the
location, existence and use of all of the Develcpment is and shali- zemain
in compliance with all applicable zoning laws, rules, ordinances ang
regulations, and the Development is, and shall be, in compliance with all
other applicable laws, rules, ordinances and regulations, including but
not limited to, building, zoning, health, safety, OSHA, fire and
environmental laws, and all covenants and restrictions of record
affecting the Premises, and, in addition, none of the Development is in a
flood risk or flocd plain area or in a federally designated flood hazard
area other than an area designated as Zone €, an area of minimal
flooding. Such exceptions shall be remedied by the rehabilitation of the

Development.
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(ixj The Loan and the interest and interest rate, together with any
and all fees, charges and other payments under this Mortgage and the
Note, charged under the Note are not in violation of any applicable
gtatutes, cape law, rules, regulations, ordinances or other governmental
requirements, including, without limitation, appiicable usury laws.

{x) The Development phall be managed and operated at all times by
Mortgagor or a management company approved in writlng by Mortgagee.
management company shall have executed an agreement governing the
management of the Development, which agreement shall be in form and
substance reasonably satisfactory to Mortgagee and sald management
company, at the request of' Mortgagee, shall sign an agreement Ln form and
aubatarce reasonably acceptable to Mortgagee pursuant to which sald
managcment agreement and the rights of the manager thereunder are made
subject ‘and subordinate to the provisions of this Mortgage.

The

{xi) Mirrosgor shall indemnify, defsnd, and hold Mortgagee harmless,
to the full ¢xtent allowed by law, from and agalnst any and all damage,
loss, cost and e.psnee, including, but not limited to, reaescnable
attorneys' fees, rusts and expenses, incurred by reason of or arising
from or on account ¢f or. in connection with (A} any claims for brokersye
commissions or finders fees arising out of Mortgagor's conduct or alleged
conduct, or (B) any sujt or proceeding, threatened, filed and/or pending, v
in or to which Mortgagee i® ur may become or may have to become s party [
by reason of or arising frow 4t on &ccount of or in caonnection with the L
indebtedness hereby secured, tnct.-flevelopment, this Mortgage, the Haote or 99
the other Loan Documents; proviced ~however, that Mortgagor shall have no ib
obligation to indemnify, defend, and nold Mortgagee harmless from and h
against any such damage, loss, cost Or expense incurred by reason af or #)
arising from or on account of Mortgage:'s gross negligence or willful

misconduct.

(xii) Any and all improvements, fixtures, ejguipment and facilities
compriging the Development'will be, upon completjorn of the
rehabilitation, and at all times thereafter Mortgago:r shall maintain the
gpame, in good operating condition and repair, ordinaly wear and tear

excepted.

{(xiii) Without limiting the effect of any of the forego.ng, the
covenante, representations, and warranties set forth in this licctgage
shall be continuing and ehall remain true and correct throughovt the term

of the Loan.

Insurance

5, Mortgagor ahall keep all buildings, lmprovements, fixtures and
articles of personal property now or hereafter situated on the Development
continuously insured against loss or damage by fire or other hazards and such
other appropriate ineurance as may be reascnably required by Mortgagee, all
in form and substance reasonably satisfactory to Mortgagee, including,
without limitation of the generality of the foregoing, rent loes insurance,
business interruption insurance, builder's risk, and flood ineurance (if and
when the Development lies within an area designated by an agency of the
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federal government as a flood risk area). Mortgagor shall also provide
llability insurance with such limits for personal injury and death and
property damage as Mortgagee may reasonably require. All policies of
insurance to be furnished hereunder shall be in forms, companies and amounts
reasonably satisfactory to Mortgagee, with mortgagee loss payable clauses or
endorsements attached to all policies in favor of and in form reasonably
patisfactory to Mortgagee, including a provision requiring that the coverage
evidenced thereby shall not be terminated cor materlally modified without
thirty (30) days prior written notice to Mortgagee; provided, however, if
Mortgagor secures senior fipancing, sald insurance policies may name the
genior lenders, as defined in paragraph 10 herein, as lose payee subject to
the righte of the Authority as a subordinate mortgagee. Mortgagor shall
deliver al) policies, including additional and renewal policies, to
Mortgagee, .#nd, in the case ¢f insurance about to expire, shall deljver
renewal polficies not less than thirty (30) days prior to their respective
dates of exp.rition. Mortgagor shall immediately reimburee Mortgagee for any
premiuma paid to: insurance procured by Mortgagee or reasonably deemed

necessary by Mortaucre,

Adjustment of Losses.!’ith Insurer and
Application of Proceads Of Inaurance

6. Unless prohibited by one of the Senior Lenders, as defined {n
Paragraph 10 hereof, in case of lsss or damage by fire or other casualty
absent an existing Default or an @vapt that would become a Default with the
passage of time, Mortgagor is authcrized to settle and adjust any claim
under lnsurance policies which insure ugainst such risks subject to the
approval of Mortgagee. If the Mortgagur ia in default at the time of loss or
damage, Mortgagee is authorized to settle.urd adjust any claim under
insurance policies which insure against asuch’ rigks. In either came, Mortgagee
in conjunction with Senicr Lenders is authorized to collect and issue a
receipt for any such insurance money. Such {n8uczice proceeds may be held by
Mortgagee in conjunction with Senior Lenders and wilhin the discretion of
Mortgagee and Senior Lenders, uged to reimburse Mortgagor for the cost of the
rebuilding or restoration of buildings or improvements cr the Development.
Whethev or not such insurance proceeds are adeguate for dush purposs,
Mortgagor shall restore and rebuild the Development so as to be of at least
equal value and substantially the same character ae {mmediately p=ior to such
damage or destruction. If the cost of rebuilding, repairing orirertoring the
building and improvements can reasonably be expected to exceed the /sia. of
Fifty Thousand and 00/100 Dollars ($50,000.00), then Mortgagor must shiain
the prior written consent of Mortgagee to the plans and specifications 21
such work before such work shall be commenced, which consent may not be
unreasonably withheld or delayed. In any case, where the insurance proceeds
are made available for rebuilding and restoration, such proceeds shall be
disbursed in the manner and under the conditions that Mortgagee may
reascnably require and conditioned upon Mortgagee being furnished with
satisfactory evidence of the ebtimated cost of completion thereof and with
architect's certificates, waivere of lien, contractor's and subcontractors'
sworn statements and other evidence of cost and payments so that Mortgagee
can verify that the amounts disbursed from work is free and clear of
mechanlca®' lien claims. 1I1f the estimated cost of completion exceeds the
amount of the insurance proceeds available, Mortgagor immediately ahall, on
written demand of Mortgagee, deposit with Mortgagee in cash the amount of

9G6 -e1%6
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such estimated excess cost. No payment made pricr to the final completion of
the work performed shall exceed ninety {%0%} of the value of the work
performed from time to time, and at all times the undlsbursed balance of such
proceeds remining in the hands of the disbursing party shall be at least
aufficient to pay for the cost of completion of the work free and clear of
liens. Any surplus which may remain out of said insurance proceeds after
payment of such cost of building or restoration shall, at the option >f
Mortgagee, be applied on account of the amounte next coming due under the
Note, the indebtedness secured hereby or reimbursed to Mortgagor (provided no

Default existe).

Payment of Taxes, Insurance
Premiuma, Utility Charges

7. Mortragor shall pay when due all real estate taxes (except any real
entate taxes wh.ch Mortgagor Le contesting as hereinafter provided),
asgessments, wale’ rates, sewaer, gae or electric charges, lnsurance premiums
and any impositiod wr lien on the Development, and in defavlt theraeof
Mortgagee may, at ils option, pay the same. The sum or sume 8o paid by
Mortgagee shall be aade< to the Mortgage Debt and shall bear interest at the
Default Rate, ams stated ja the Note. Mcrtgagee shall have the right
to declare immediately due «nd payable any amount paid by it for any such
real estate tax, assessment, wat»r rate, sewer, gas or electric charge,
insurance premium or impoeitiocw Ouv lien, whether or not the same shall have
pricrity over this Mortgage. Moicgjagor shall upon written request of
Mortgagee furnish to Mortgagee dupl)iate receipte evidencing payment of taxes
and assessments, insurance premiums &nd.utility chargee. Notwithstanding the
foregoing, Mortgagor may contest the validity or amount of any real estate
taxes in good faith unless and until non-payment of such taxes shall
constitute a Default under Paragraph 13(d) heceof, and provided that such
contest shall prevent tha sale or forfeiture of the Development, or any part
thereof or interest thermin, to satisfy the sam® Or at the option of
Mortgagee, Mortgagor shall depoeit an amount deemed lecessary by Mortgagee to
pay auch taxes should the Mortgagor's challenge falii.

Limitations on Sale, Assignments,
Transfers, Encumbrancea and Control

B. (a) Mortgagor shall not eell, convey, transfer, lease ot subleass
{except for actual occupancy of a unit in the Davelopment and thew mnly in
accordance with the terms permitted herein or in the Regulatory Agrecenent),
mortgage, refinance, assign, pledge, grant a security interest, hypotleczte
or otherwise encumber the Development or any interest therein or permit tue
conveyance, transfer, encumbrance of any part of the Development or any
interest in the Development {"“Prohibited Transfer”}, unless approvaed in
writing by Mortgagee, except that Mortgagor, with the prior written approval
of an authorized officer of Mortgagee (hereinafter referred to as “Authorized

Officer™), may:

(L] grant easements, licenses or rightg-of-way
over, under or upcn the aite of the Development,
80 long as such easemente, licenses or
rights~of-way do not destroy or diminish the

€126
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value or usefulnese of the Development, as
determined by Mortgagee and evidenced in writing
by an Autharized Officer;

{ii} w=sell or exchange any portlon of the Real Estate
not required for the improvements, provided that
the proceeds derived by Mortgagor {rom the sale
of any such Rezl Estate¢ shall be at the option
of Mortgagee paid over to Mcrtgagee and applied
by Mortgagee to reduce the obligations of
Mortgagee inturred in connectjion with the
financing of the Loan {such payment to Mortgagee
shall also be applied as a mandatory reduction
of the Loan indebtedness).

{iti; . Mortgage the Development pursuant to the Senior
Notee described in paragraph 10 herein,

Mortgagee's written approval as requlred in this subparagraph (a) shall be
granted, conditioned cz withheld as the Mortgagee alone shall determine.

{(b) In additieon to there matters set forth in subparagraph (a) of this

Paragraph 8, any sale, conveyanc?, assignment, pledge, hypothecation or other tL
transfer of all or any part ot: )
>

(i) any right to manag:-or raceive the rents and 9%

profits from the Development; or 1
y ~C %
{(ii) any general partnership iiiherest, stock @

ownership interest or othor interest in an

entity or person comprising ¥ortgagor {other

than the original Mortgagor nama< herein),
shall be deemed a sale, conveyance, assignment, hfbothe;ation or other
transfer for the purposes of the restrictions imposed by.che foregoing
subparagraph (a). Furthermore, Mortgagor shall not, withowe the prior
written consent of Mortgagee, permit the transfer of "contral” of the
Development to any other person or legal entity. For the purpose= of the
foregoing sentence, the term "control" shall mean the power to direct or
cause the direction of the management and policies of the Developmenriby the
voting of securities or by contract. Mortgagor agrees that if this Paragraph
B is deemed to be a restraint on alienation, that it is a reasonable unf, and
that Mortgagor shall not, without the prior written consent of Mortgagee,
create, effect, consent to, suffer or permit any Prohibited Transfer.

Acknowledgment of Mortgage Debt

9. Mortgagor, within three (3) days from the date of verbal requesat in
person of an Authorized Officer or a duly authorized representative of
Mortgagee, confirmed in writing, or within five (5) days of receipt of
written notice as provided herein from an Authorized Officer shall furnish to
Mortgagee a written statement duly acknowledged of the amount advanced to it
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which is secured by thig Mortgage, and/or Mortgagor's calculation of the
amount due to Mortgagee in order to release this Mortgage, and whether any
offsete or defenaes exist agalnst the Mortgage Daebt,

Subordination

10. This Mortgage shall be subject and subordinate in all regpects to
those certain mortgages datedBas of + 1992 and , 1992,
respactively (the "Senior Mortgages”), between Mortgagor and Community
Investmant Corporation and the City of Chicago, respectively (the "Senior
Lenders"), to secure indebtednesses in the original principal amounts of
$2,300,000,00 and §1,960,629.00, respectively (the “"Senlor Locans”), the
Senior Loars being evidenced by mortgage notes (the "Senior Notes™).
Mortgagor wiil not modify, extend or amend the Senior Notes or Senior
Mortgages, increase the amount of the indebtedness secured thereby, or incur
additional indrptedness secured by a llen against any or all of the Mortgaged
Property withcat the prior wrlBten consent of Mortgagee.

Assignment of Rents und Leases

11. As additional security for the payment of the Note secured hereby
and for the faithful perfccmance of the terms and conditions contained
herein, Mortgagor, subject t) the righte of the Senicr Lenders, hereby
aseigne all of its right, title and interest as landlord in all current and
future leases of the Developmant @ni. to any rents due and security depoasits
held by Mortgagor under such currer. or future leases of the Developmsnt.
Notwithstanding anything herein to the 'cuntrary, sc long a8 there exists no
befault, as defined below, Mortgagor spsll have the right to collect all
rents, esecurity depcsits, income and proiyéin from the Development and to
retain, use and enjoy the same.

Nothing in this Mortgage or in any other documents relating to the Loan
gecured hereby shall be construed to cbligate Mortgagee, expressly or by
implication, to perform any of the covenants of any landlord under any of the
leases assigned to Mortgagee or to pay an gsum of money o. damages therein
provided to be paid by the landlord, each and all of which covenants and
payments Mortgagor agrees to parvform and pay.

Security Interest

12, From time to time whenever demand may be made therefor by ‘Mirtgages,
Mortgagor, within five (5) days from Buch demand, shall execute and czliver
to Mortgagee documents sufficient in form and content to grant to Mortgagee a
security interest under the Code, or any document required by the Mortgagee
to confirm the Loan or correct technical defects (or to perfect, or to
continue the perfection of, such security interaest) covering the equipment,
chattels, and personal property then or thereafter to be installed in, or
used in connection with the operation or maintenance of the physical
improvements on the Real Estate; and any delay, fallure or refusal so to do
ghall constltute a default under this Mortgage; and all the equipment,
chattels, and personal property aforesaid shall be and remain clear and
unencumbered except by (4) this Mortgage and such security interest under the
Code delivered to Mortgagee and (b) liens and security interests securing any
of the Senior Loana. Said equipment, chattels, or pereonal property shall

10
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not ba removed from the lien of this Mortgage. Mortgagor will not attach to
or incorporate into the Develupment any personal property which 18 subject to
a security interest of anyone other than Mortgagee under the Code, other than

the holder of any Senior Note.

Events of Default

13. The whole of the Mortgage Debt and any other amounts payable to
Mortgagee pursuant hereto shall immediately become due and payable at the
option of the Mortgagee, its successors and assligns, and Mortgagee ghall have
the right to an order of court directing Mortgagor to specifically perform
ita obligatione hereunder (the irreparable injury to Mortgagee and inadequacy
of any remedy at law being expreasly recognized by Mortgagor) without any
further aciion of Mortgagee, upon the happening ot any one or more of the
following eventa (each of which le hersinafter callaed a "Default®):

(a) A iallure in the payment of any installment, fee or charge under
the Note within fitteen (15) daya after the same ie due;

{b} A default in the berformance or a breach of any of the other
warrant{es representing rncvenants or conditions contained in any of the
provislons of this Mortgage for thirty (30) daye after notice thereof by
Mortgagee to Mortgagor unlesr of a nature such that default cannot be cured
within 30 days and Mortgagor <iligently pursuing said cure;

(c) A default by Mortgago:s or, Lf Mortgagor is a trustee, lts
beneficiary in the due observance or performance of any covenants, agreements
or conditions contained, required to b2 kapt or cbserved under any of the
Loan Documents or any other instrument evicencing, securing or relating to
the Loan not cured within the time, if any/ eppecified therein;

{d} A default, continuing beyond all aprlicable cure periods, if
any, under the financing secured by the Senior lortezqes (the "Senior
Financings") and permitting foreclosure thereunder;

(e} Failure on the part of Mortgagor, after cunriaiion of the
rehabilitation, to maintain the Development in a rentable ind tenantable
state of repair, after notice of the condition of the Develapment is given to
Martgagar by Mortgagee; or, failure on the part of Mortgagor to/maintain the
Development in a status required by governmental entity after noticy of a
violation of law ls given by any governmental entity claiming jurisdistion of
the Development; or failure ons the part of Mortgagor to comply with ¢il or
any of the statutes, requiremente, orders or decrees of any Federal, slate or
municipal entity relating to the use of the Development, or of any part

thereof;

(f} Failure to permit Mortgagee, itse agents or representatives, at
any and all reascnable times to make inspection of the Development, or tao
examine and make copies of the books and records of Mortgagor;

(g) If a petition in bankruptcy is filed by or against Mortgagor,
or & receiver or trustee of the property of Mortgagor is appointed, or if
Mortgagor makes an assignment for the benefit of creditore or is adjudged
insolvent by any state or Federal court, except that in the case of an

11
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involuntary petition, action or proceeding for the adjudlication as & bankrupt
or for the appointment of a receiver or trustees of the property of Mortgagor
not initiated by Mortgagor, Mortgagor shall have ninety (90) deys after the
service of such petition or the commencement of euch action or proceeding, as
the case may be, within which to chtain a diamissal of such petition, action
or proceeding, provided that Mortgager is not otharwise in defiault under the
terms of this Mortgage, including but not limited to, the payment of
loterest, principal and any other payments due hereunder;

{h} Failure to comply with tha Illinois Affordable Housing Act {P.A,
86-925) effective September 15, 1989 (the "Trust Fund Act™) and the rules
promulgated thereunder, and the Act and any rulee and cregulationa duly
promulgated from time to time by Mortgagse; or

(1) nececurrence of a Prohlblted Transfer.

I1f while any ‘nsurance proceeda or condemnatlion aswards are being held by
Mortgagee to reimbuise Mortgagor for the cost of rebullding or restoration of
buildings or improvements on the Davelopment, Mortgagee shall be or hecome
entitled to, and shall, accelerate the Maturity Date and the Mortgage Debt,
then and in guch event, Mocrtgagee #hall be entitled to apply all guch
insurance proceeds and ccnd:zmnation awards then held by it to the payment of
the Mortgage Debt, and the amoupt of any such insurance proceeds and
condemnation awards over the amount of indebtedness then due hereunder shall
be returned tc Mortgagor or any carty entitled thereto without interest,

Mortgagee's Remedieg

14, To the extent provided in this Mor:gage and subiject to the righte of
the Senior Lenders, the rents, issues and profits of the Development are
hereby specifically mortgaged, granted, pledgad and asaigned to Mortgagee as
further mecurity for the payment of the Mortgage Jebt. Upon a Default, the
haolder of the Note and this Mortgage, as attorney-in-fact of Mortgagor or the
then owner of the Development, shall thereupon be c:iothnd with and shall
possess all the poweras, rights, remedies and authority oI Mortgagor, as the
owner of the Development, wtth'pcwer to institute mortgege foreclosure
proceedinge and power to eject or dispossess tenantn and t¢ rent or leage any
portion or portions of the Development, and Mortgagor shall, vit demand,
surrender pogsesagion of the Development to the holder of this Mrrtioage and the
sajd holder may enter upon the Development and rent or lease the.save on any
terms approved by it, and may collect all the rents therefrom which/ate due or
become due, and may apply the same, after payment of all charges and @xpenses,
including the making of repairs which in its judgment may be neceseary, oa
account of the Mortgage Debt; and the renta and all leasep existing at the
time of such Default are hereby assigned to the holder of this Mortgage as
further security for the payment of the Mortgage Debt. 1In the case of such
pefault, the holder of this Mortgage, by virtue of such right to possession or
as the agent of Mortgagor, may dispossess by legal proceedings or other
legally available means any tenant defaulting in the payment to the holder of
this Mortgage of any rent, and Mortgagor hereby irrevocably appeints the
holder of this Mortgage Lta agent for such purposes. If the Mortgagor of the
Development ls occupant of any part of the Development, gsuch occupant agrees
to surrender possesalon of the Development to the holder of this Mortgage
immediately upon any such Defsult hereunder and, Lf such occupant remains in

12
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possession, the poesession shall be as tenant of the hoider of this Mortgage,
and Buch cccupant agrees to pay menthly (n advance to the holder of this
Mortgage a rental determined by Mortgagee {in its sole discretion} for the
portion of the Development 80 occupied, and in default of so doing, such
occupant may aleso be dispoasessed by the usual summary proceedinge. Mortgagor
makes theae covenants for iteell and for any subseguent owner of the
bevelopment, and these covenants ghall become effective immediately after the
happening of any such Default solely on the determination of the then holder
of thie Mortgage, who shall glve notice of such determination to Mortgagor or
the then owner of the Development. Ipn the case of foreclosure or the
appointment of a receiver of rents, the covenants herein contained ahall Jnure
to the benefit of tha holder of this Mortgage or any such receiver,

Foreclosurs:  Expense of Litigation

15. Subjrey to the rights of the Senior Lenders, when the Mortgage Debt,
or any part therleof, shall become due, whether by acceleration or otherwise,
Mortgagae shall nuvn the right te foreclose the lien hereof for any
indebtedners heraunuer or part therecf. In any clvil action to foreclcee the
lien harecf, there shalil be allowed and included ay additional Mortgage Debt
in the order or judgment ior sale all expenditures and expenses which may be
pald or incurred by or on-oznalf of Mortgagee for reasonable attorneys' fees,
appraigers’' fees, outlays for aucumentary and expert evidence, stenographers'
charges, publication costs, castz (which may be estimated as to items to be
expended after entry of the orde: <or judgment) of procuring all such abstracte
of title, title searches and examiurzrcions, title insurance policles, Torrens
certificates, and aimilar data and asevrances with respect to title ae
Mortgagee may deem reasonably necegspar either to prosecute such civil actions
or to the evidence to bidders at any salc which may be had pursuant to such
order or judgment the true condition of thi %itle to or the value of the
Developmant, and all other costs Mortgagee lpcure in connection with the
ferecloasure and Mortgagor'e default. All expend.tures and expenses of the
nature in this paragraph menticned, and such expenaze and fees as may be
incurred in the protectlion of the Development and nalntenance of the lien of
this Mortgage including the reasonable feem of any atcceney employed by
Mortgagee in any litigation or proceeding affecting thls'Mrrtgage or the Note
or the Development, including probate, bankruptcy and appellate proceedings,
or in preparations for the commencement or defense of any proveeding or
threatened civil actions or proceeding shall be immediately due and payable by
Mortgagor, with interest theraon at the Default Rate as epecifie2’ iz the Note,
and shall be secured by this Meortgage. In case of a foreclosure B7l%. the
Development may be sold in one or more parcels,

89638136

If any provision of this Mortgage restricte Mortgagee’'s rights under the
Illinois Mortgage Foreclopure Act (Ill. Rev. Stat, Ch. 110, par. 15~-1101 et
geg.), as amended from time tc time, or this Mortgage ctherwise does not grant
Mortgagee the full advantage, rights or remedies of sald foreclosura law,
Mortgagee shall be vested with the rights, powers, and remedies of salid
foreclosure lawa to the full extent permitted by law,

13
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Application of Proceeds of Foreclosure Sale

16. The proceeds of any foreclosure sale of the Development shall be
distributed and applied in the following order of priority: firet, on
account of all costs and expenses incident to the foreclosure proceedings,
including all such items ap are mentioned in the preceding paragraph hereof;
second, all other items which may under the terms hereof conatitute amecured
indebtedness additional to that evidenced by the Note, with interest therson
as herein provided; third, all accrued interest remaining unpaid on thke Note;
fourth, all principal remaining unpaid on the Note; and fifth, any overplus
to Mortgagor, its successors or assigna, as their rights may appear.

hppointment of Recejver

17. Upoi,-or at any time after the filing of a complaint to foreclose
thia Mortgage, . ‘Xe court in which such complaint is flled may appoint a
receiver of tho Pavelopment. Such appeointment may be made elther before or
after sale, without rotice, without regard to the solvency or insolvency of
Mortgagor at the time cf application for such receiver and without regard to
the then value of the-vevelopment or whether the same shall be than occupled
as a homeatead or not anc Morigagee hereunder or any holder of the Note may
be appointed ae such receiver, Such receiver shall have power to collect the
rente, issues and profits of the Development during the pendency of such
foreclosure guit and, Iln case o/ /. sale and a deficiency, during the full
statutory period of redemption, whelber there be redemption or not, as well
ap during any further times when Morlgagor, except for the intervention of
such receiver, would be entitled to collect such rente, issues and profits,
and all other powers which may be necessa.y or are usual in such cases for
the protectlion, possession, control, managerient and operation of the
Development during the whole of sald period.” Th court from time to time may
authorize the receiver to apply the net income” in his hands in payment {n
whole or in part of: (a) the Mortgage Debt, or.Ly anv judyment or order
foreclosing this Mortgage, or any tax, special assesmoent or other lien which
may be or become superior to the lien hereof or of suciidecree, provided such
application ie made prior to a foreclosure sale of the DNuvslopment; (b} the
deficiency in case of a sale of the Development and deficlicivcy thereunder,

Rights Cumulative

18. Each right, power and remedy herein conferred upon Mortgagee.is
cumulative and in addition to every other right, power or remedy, expiess or
implied, given now or hereafter existing, at law or in eguity, and each and
every right, power and remedy herein set forth or otherwise so existing may
be exercised from time to time as often and {n such order as may be deemed
expedient by Mortgagee, and the exercise or the beginning of the exercise of
one right, power or remedy shall not be a waiver of the right to exercise at
the same time or thereafter any other right, power or remedy, and no delay or
omission of Mortgagee in the exercise of any right, power or remedy accruing
hereunder or arising otherwise shall impair any such right, power or remedy,
or be construed to be a waiver of any default or acgquiescence therein.
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Effect of Extensions of Time

19. 1If the payment of the Mortgage Debt or any part thereof ie extended
or varied or if any part of any security for the payment of the Mortgage Debt
is released or additional eecurity is taken, all persons now or at any time
hereafter liable therefor, or interested in said Development, shall be held
to assent to such extension, variation, or taking of additional security or
release, and their liability and the lien and all provisions herecof shall
continue in full force, the right of recouree against all such persons being
expressly reserved by Mortgagee, notwithstanding such extension, variation,

taking of additional security or releass.

Mortgagee's Right of Inspection

20. Mortyagee, its representatives, agentn and employees, e&hall have
the right to inrpect the Development at all reasonable times and access
thereto shall bz rermitted for that purpose.

Condemnation

21. 1f part of the Dev:lopment is taken by or sold to any municipai,
Federal or state entity or uny other entity having the power of eminent
domain (under eminent domain nrovceedings or under bona fide threat of eminent
domain proceedings}, and in the Zvent the remaining portion of the
Development can be restored, in whoig or in part, and the Development so
restored will produce sufficient inccima to meet the then existing obligations
{after the reduction hereinafter describad) of Mortgagor under this Mortgage
and the Note, all as deterinined by MortJagee, the proceeds of such taking or
sale, if sufficient for the purpose (er, .f /pot sufficient by itself, then
if, together with funds prcvided by Mortgagor, sufficient for the purpcose)
and to the extent necessary for the purpose, shil! be made available to
Mortgagor for such restoration. Such restoraticn eshall be made in a manner
approved by Mortgagee and such governmental entity as may then have
jurisdiction. 1If as a result of such sale or taking,.the rental income,
thereafter receivable from the remaining portion of the Dnvelopment, will be
diminished, the periodic Mortgage payment of principal and ‘nterest shall be
reduced to that amount which will amortize the then remainiug mnpaid balance
of the Mortgage Debt (said unpaid balance reflecting the reducl.ion resulting
from the application of all or part of said proceeds toward prepiyment of the
Mortgage Debt) over the then remaining portion of the original term o” the
Note in substantially equal paymente. If the entire Development is ‘tuken by
or sold to any municipal, Federal or state entity or any other entity having
the power of eminent domain (under eminent domain proceedings}, the procceds
of such taking or sale shall be applied as hereinafter set forth in this
Paragraph 21. Mortgagor shall not approve or accept the amount of any
condemnation award or sale price without approval by Mortgagee of such amount
confirmed in writing by an Authorized Officer. If Mortgagor does not
diligently pursue any such actual or threatened eminent domain proceedinge
and competently attempts to obtain a proper settlement or award, Mortgagee,
at Mortgagee's option, may take such steps, in the name of and in behalf of
Mortgagor, as Mortgagee deems necessary to obtain such settlement or award,
and Mortgagor shall execute such instruments as may be neceseary to enable
Mortgagee to represent Mortgagor in said proceedings. The proceeds of any
such taking or sale shall first be applied toward payment of appraisers’
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fees, reasonable attorneys' fees, court costs and other reasonable sxpenses
incurred by Mortgagor or Mortgagee, a&s the case may be, in collecting such

proceeds; next toward eatisfaction of the Mortgage Debt; and the remalnder,
if any, to Mortgagor.

Release upon Payment and Discharge
of Mortgagor's Ohligations

22. Mortgagee shall release this Mortgage and the lien thereof by proper
instrument upon payment and discharge of the Mortgage Debt.

Giving of Notice

23. /anv notice which any party hereto may desire or may be required to
give to any /cther party hereto shall be in writing, and ahall be deemed given
{i) if and wne) personally delivered, (il) by electronic communicaticn,
whether by telex, telegram or telecopler, together with confirmation of
receipt, (iii) upen deposit with a nationally recognized overnight courier
addressed to a parcy et its address set forth below, or (iv) upon proper
posting and deposit wiin United States Postal Service registered or certified
mail, postage prepaid, ¢ddressed to a party at its address set forth below, or
at such other place as such party may have designated to all other parties by
notice in writing in accordance herewith (but saervice or delivery of courtesy
copies not in accordance herewich shall not constitute a default hereunder):

If to Mortgagor: American National Bank and Trust
company of Chicago
33 N. Lasalle Street
Chicage, Illineis 60690
Attiis hand Trust Department

Broadmoour Xpartmenta Associates
Limited Partiership

¢/o TACH Broadmuor Development
Corporation

205 West Monroe St.: Suite 5 West
Chicago, Illinois 6060C

Attn: Fred Bonner

¢c: Keck, Mahin & Cate
233 §. Wacker Dr., B3rd .l
Sears Tower
Chicago, Illinois 60606
Attn: Mark Burns

Chicago Equity Fund 1991
Partnership

c/o Chicage Equity Fund, Inc.
24 W. BErle Street

Chicago, IL 60610

1f to Mortgagoe: Illinoie Housing Development Authority
401 N. Michigan Ave., Suite 900
Chicago, IL 60611
Attention: Legal Department
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Except as otherwise specifically required herein, notice of the exercise of
any right or option granted to Mortgagor by this Mortgage is not required to

bea given.

Waiver of Notice

24. No action for the enforcemant of the lien or of any provisfon hereof
shall be subject to any defenase which would not be good and available to the
party interpeeing such defense in an action at law upon the Note heraby

secured,

Walver of Statutory Rights

25. liorlgagor shall not apply for or avall lteelf of any apprajisal,
valuation, ec2), extension or exemption lawse, or any so-called "Moratorium
Laws, " now exlrcing or hereafter enacted, in order to praevent or hinder the
enforcement or/lrezclogsure of this Mortgage, but hereby wajives the benefit of
guch laws. Mortgagoo for itself and all who may claim through or under it
waives any and all right to have the property and estates comprising the
Development marehalles upon any foreclosure of the lien hereof and agrees
that any court having jurirndiction to foreclose such lien may order the
Development sold ap an entiret:y. Mortgagor does hereby expressly waive any
and all rights of redemption lunder any order or decree of foreclosure of this
Mortgage on behalf of Mortgagor, 'he trust estate and all peraons
beneficially interested therein, und aach and every person except decree or
judgment creditors of the Mortgagor’ .n its representative capacity and of the
truet estate, acquiring any interest iy o title to the Development

subsequent to the date of this Mortgage:

Purnishing of Financial Statements to Mortgsgze

26. Mortgagor phall keep and maintain boocks and cecords of account in which
full, true and correct entries shall be made of all dealings and transactions
relative to the Development, which books and records cr-account shall, at
reasonable times, and on reascnable notice, be open to th~z inepection of
Mortgagee and its accountants and other duly authorized rep-esentatives.

Such bocks of record and account shall be kept and maintained in accordance
with (&) Mortgagor's beneficiary's income tax accounting praccics
consistently applied and (b) such additional reguirements as Mo toucae may

reasonably require.

Filing and Recording Fees

27. Mortgagor will pay all filing, reglstration or recording fees, and
all expenses incident to the executlon and acknowledgment of this Mortgage
and the other Loan Documents and all Federal, state, county, and munlcipal
taxee, and other taxes, duties, imposts, aseessments and charges arising out
of or in connection with the execution and delivery of this Mortgage and the

other Loan Documents.

17
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Effect of Changes it Laws Ragarding Taxatlon

2B8. In the event of the enactment after this date of any law of the State

of Illincis deducting from the value of the Real Estate for the purpose of
taxation any lien thereon, or imposing upon Mortgagee the payment of the
whole or any part of the taxes or assessments or charges or liens herein
required to be paid by Mortgager, or changling in any way the laws relating te
the taxation of mortgayes cr debts secured by mortgages or Mortgagee's
interest in the Development, or the manner of collection of taxes, so as to
affect this Mortgage or the debt secured hereby or the holders thereof, then,
and in any event, Mortgagor, upon demand by Mortgagee, shall pay such taxes
or asmessments, or reimburse Mortgagee therefor; provided, however, that if
in the opinion of counse)l for Mortgagee (a) it might be unlawful to require
Mortgagor «o make such payment or (b} the making of such payment might result
in the imposition of interest beyond the maximum amount permitted by law,
then and in such. event, Mortgagee may elect, by notice in writing given to
Mortgagor, to f2c.are all of the indebtedness secured hereby to be and become

due and payable imeediately on the giving of such notice.

Business Purpcse

29, Mortgagor recognites and agrees that the proceeds of the loan
secured by this Mortgage will k¢ used for the purposes specified in Paragraph
6404 of Chapter 17 of the Illinuis Revised Statutes, and that the principal
obligation secured hereby consticut?a a "business loan” within the purview of

said paragraph.

Migcellaneous

30. This Mortgage and all provisions heleof, shall extend to and be
binding upon Mortgagor and its successors, gcaatzes and assigns, any
subsequent owner or owners of the Development and.all persons claiming under
or through Mortgagor, and the word "Mortgagor"” whep uzed herein shall include
all such persons and all perscns liable for the payment of the Mortgage Debt
or any part thereof, whether or not such persons shall have executed sald
Note or this Mortgage. The word "Mortgagee" when used herzin shall include
the successors and assigns of the Mortgagee named herein, land the holder or
holders, from time to time, of the Note secured hereby.

1f one or more of the provisions contained in this Mortgage or the Noto
secured hereby or in any of the other Loan Documents shall for any reason be
held to be invalid, illegal ot unenforceable in any respect, such invalidity,
illegality or unenforceability shall, at the option of Mortgages, not z2tfect
any other provision of this Mortgage, and this Mortgage shall be construed as
if such invalid, illegal or unenforceable provision had never been contained
herein or therein., This Mortgage, the Note and the other Loan Documents are
to be construed and governed by the laws of the State of Illinois.

Mortgagor shall not by act or omission permit any building or other
improvement on the Development not subject to the lien of this Mortgage to
rely on the Development or any part thereof or any interest theraein to
fulfill any municipal or governmental requirement, and Mortgagor hereby
assigns to Mortgagee any and all rights to give consent for all or any
portion of the Development or any interest therein to be used. Similarly, nc
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building or other improvement on the Development shall rely on any premises
not subject to the lien of this Mortgage or any interest therein to fulfill
any governmental or municipal requirement. Mortgagor shall not by act or
omiggion impair the integrity of the Development as a single zoning lot

separate and apart from all other premises.

Mortgagee shall have the right at ite option to foreclose this Mortgage
subject to the rights of any tenant or tenants of the Development and the
failure to make any such tenant or tenants a party defendant to any such
civil action or to foreclose their rights will not be asserted by Mortgagor
as a8 defense in any civil action instlitutad to collect the Mortgage Debt, or
any part thereof or any deficlency remaining unpaid after foreclosure and
sale of the Development, any Btatute or rule of las at any time existing to

the contrzry notwithstanding.

At the opcibn of Mortgagee, this Mortyage shall become subject and
subordinate, ir/ wiole or in part (but not with reapect to priority of
entitlement to ineucance proceeda or any award in condemnation) to any and
all leases upon the exprcution by Mortgagee and recording or registering
thereof, at any time broieafter, in the office wherein this Mortgage was
recorded or registered, ~f a unilateral declaration to that effect,

Mortgagor on written request of Mortgagee will furnieh a signed statement

of the amount of the Mortgage Dzot and whether or not any default then exists
hereunder and specifying the navule of such default or defaults.

Security Agreement

31. Mortgagor and Mortgagee agree tha. . this Mortgage shall constitute a
Security Agreement within the meaning of the fode with respect to any
property included in the definition herein of ihe word “Development,” which
property may not be deemed to form a part of tne Peal Estate or may not
constitute a "fixture” (within the meaning of Sectjon 9-311 of the Code),
and all replacements of such property, 8ubstituticns dor such property,
additions to such property, and the proceeds therecl (waid property and the
replacements, substitutions and additions theveto and tle proceads thereof
being sometimes hereinafter collectively referred to as tte "Collateral"),
and that a security interest in and to the Collateral is heceby aranted to
Mortgagee to secure payment of, the Mortgage Debt and to secure peiformance by
Mortgagor of the terms, covenants and provisions hereof. All or tas terms,
provisions, conditions and agreements contained in this Mortgage percain and
apply to the Collateral as fully and to the same extent as to any other
property comprising the Premises; and the following provisions of this
paragraph shall not limit the applicability of any other provision of this
Mortgage but shall be in addition thereto:

8G6 L1226

(a} Mortgagor (being the Debtor as that term is used in the Code) is and
will be the true and lawful owner of the Collateral, subject to no liens,
charges or encumbrances other than the lien hereof, other liens and
encumbrances benefitting Mortgagee and the holder(s) of any mortgage(s)
permitted under Paragraph 10 herecof, and any other liens permitted here-

under.
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(b} The Collateral ie to be used by Mortgagor eclely for business

purpoees.

{c) The Collateral will be kept at the Premises, and, except for any
obsolete collateral, will not be removed therefrom without the consent of
Mortgagee (being the Secured Party as that term is used in the Code). The
Collateral may be affixed to the Real Estate but will not be affixed to

any other real esgtate.

{d) Upon a Default hereunder, Mortgagee shall have the remedies of a
secured party under the Code, including without limitation, the right to
take immediate and exclusive possession of the Collateral, or any part
thereof, and for that purpose may, eo far as Mortgagor can glve authority
therefor, with or without judicial process, enter (Lf this can be done
without hreach of the peace) upon any place which the Collateral or any
part therecf may be situated and remove the same therefrom {(provided that
if the Collatzral is affixed to real estate, such removal shall be
subject to the ronditions stated in the Code); and Mortgagee shall be
entitled to hold, maintain, preserve and prepare the Collateral for sale,
until disposed 0f, =r may propose to retain the Collateral subject to
Mortgagor's right of «wedemption in satisfaction of Mortgagor's
obligations, as provides in the Code. Mortgagee may (i) render the
Collateral unusable withcat . removal, (ii) dispose of the Collateral on
the Premises, or (iii) recuire Mortgagor to make it available to
Mortgagee for its posseasicn /et a place to be designated by Mortgagee
which is reasonably convenient. 'ty both parties. Hortgagee will give
Mortgagor at least ten (10) daye notice of the time and place of any

public sale of the Collateral or of tae time after which any private sale 3
or any other intended disposition thereof is made. The requirements of Lot
reasonable notice shall he met if such/notice is mailed, by certifled CQ
United States mail or equivalent, poatage prepaid, to the address of :.,
Mortgagor hereinafter aset forth at least ten/ (10) daye before the time of e
the sale or disposition, Mortgagee may buy-at any public sale and, if n

the Collateral is of a type customariiy gold ir a receognized market or is
of a type which is the subject of widely distribuizd standard price
guotations, Mortgagee may buy at private sale., Any fuch sale may be held
as part of and in conjunction with any foreclosure saic of the Premises,
the Premises including the Collateral to be sold as one (loc if Mortgagee
g0 elects, The net proceads realized upon any such disposition, after
deduction for the expenses of retaking, helding, preparing ior wale,
selling or the like and the reascnable attorney's fees and reasunable
legal expenses incurred by Mortgagee, shall be applied against the
indebtedness hereby secured in such order or manner as Mortgagee shall
gelect., Mortgagee will pay to Mortgagor any surplus realized on such

disposition.

(e} The terms and provisions contained in thie Paragraph 31 shall, unless
the context otherwise requires, having the meanings and be construed as

provided in the Code.

(f) This Mortgage is intended to be a financing statement within the
purview of the Code with respect to the Collateral and the goods
described herein, which goods are or may become fixturaes relating toc the
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Premisesa. The addresees of Mortgagor (Debtor) and Mortgagee ({Secured
Party} are hereinafter set forth. Thls Mortgage is to be filed for
record with the Recorder of Deeds of the County where the Premises la
located. Mortgagor is the record owner of the Premises,

In the event of a Default under thle Mortgage, Mortgages, pursuant to the
appropriate provisions of the Code, shall have the option of proceeding as to

both real and personal property in accordance with its rightes and remedies
with resBect to the real property, in which event the default provisions of
the Code shall not apply.

32. fThe failure or delay of Mortgagee or any subsequent holder of the
Note and this Mortgage tc assert in any one or more inatances any of its
rights hebevider shall not be desmed or construed a waiver of auch righte.

33. At al)l times, regardless of whether any loan proceeds have been
disbursed, thig *cotgage secures as part of the Mortgage Debt the payment of
all loan commissiocong, service charges, liguidated damages, attorneys' fees,
expenses and advances Jdue to or incurred by Mortgagee in connection with the
Mortgage Debt, all in'accordance with the Note and this Mortgage; provided,
however, that in no event shall the total amount of the Mortgage Debt,
including loan proceeds disburzed plus any additional charges, exceed three
times the total of the Senio: Luans and this Loan., All such advances are
intended by the parties hereto to be a lien on the premises from the time
this Mortgage is recorded, as prcvidrd in the Foreclosure Act