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SECOND MORTGAGE, SECURITY AGRNEMENT AND COLLATERAL
ASBBIGNMENT OF RENTE2 AND LEASBES

TEIS SECOND MORTGAGE, SECURITY AGREEMENT AND COLLATERAL

ASSIGNMENT OF RENTS AND LEASES (the "Mortgage"), dated as of the

/1, day of May, 1994, by and among MARQUETTE NATIONAL BANK
(*Trustee"), not personally but golely as Trustee under a Trust
Agreement dated September 12, 1988 and known as Trugt Number
11969, CHURCHVIEW LIMITED PARTH!RBEIP {"Beneficiary"), an
Illincis limited partnership (Trustee and Beneficiary are
sometimszs hereinafter collectively referred to as "Mortgagor"),
and the ILLINOIS HOUSING DEVELOPMENT AUTHORITY ("Mortgagee"), a
body politic and corporate established pursuant to the Illinois
Housing Dev<looment Act, 20 ILCS 3805/1 er meqg. (1%992), as
amended and surplemented (the "Act");

WITNESSETBR:

WHERBAS, Mortgagor is the owner of certain real property \\
“upon which a housing project has been constructed, located at

6250 S. Talman Avenue, Cnhicago, Illinois. The real property is
legally described in Exhibit A attached hereto and by this

reference made a part hereot  iithe "Real Estate"); and

WHEREAS, Mortgagee has agrecr-to make a loan to Mortgagor
in the amount of TWO HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS
($250,000,00) (the "lLoan") to be uscd with such other monies, if
any, for the permanent financing of the Development (as
hereinafter defined); and

WHEREAS, contemporaneocusly with the execution and deliv : '
hereof, Trustee has executed and delivered tO Wortgagee its
mortgage note (hereinafter together with any revewals,
modifications, extensions, amendments and replacements thereof®
referred to as the "Note"), of even date herewith, as-evidence of ‘
its indebtedness to Mortgagee in the principal sum ¢f WO HUNDRED
FIFTY THOUSAND AND NO/100 DOLLARS ($250,000.0C), or sc ruch
thereof as may hereafter be advanced upon the Loan to Tinatee by
Mortgagee, with interest thereon at the rates and payable at the
times and in the manner as specified in the Note; provided,
however, the final payment of principal and interest and all

1:‘4{" H
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THIS INSTRUMENT WAS PREPARED BY Permanent Index Tax
AND AFTER RECORDING RETURN TO: - Identification No.
Richard B. Muller 19-13-426-033, 19-13-426-034
Illinois Housing Development 19-13-426-035, 19-13-426-036
Authority 19-13-426-037, 19-13-426-038
401 N. Michigan, Suite 500 Property Addressg
Chicego, Illinois 60611 6250 S. Talman Avenue
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other indebtedness evidenced thereby, if not sooner paid, shall
be due and payable on the i/ day of May, 2024; and

WHERERAS, the Loan is evidenced, secured and governed by,
among other things: (a) the Conditional Commitment Letter from
Mortgagee to or for the benefit of Beneficlary dated July 13, .
1993 (the "Commitment"), (b} the Note, /{c) this Mortgage, (d) the
Regulatory and Land Use Reetriction Agreement of even date
herewith executed by Mortgagor and Mortgagee (the "Regulatory
Agreement"), (e) The Environmental Indemnity Agreement executed
by Beneficiary and Mortgagee (the "Environmental Indemnity") and
(f} those certain Uniform Commercial Code financing statements
executes by Mortgagor for the benefit of the Mortgagee (the
"UCC's") . ~This Mortgage, the Commlitment, Note, Regulatory
Agreement, the UCC’s and all other dccuments executed by
Mortgagor tra!. evidence or secure the Loan are hereinafter
gometimes collest:lvely referred to as the "Loan Documents,”

NOW, THERRFO'Z, Mortgagor, to secure the (a) payment of the
indebtedness evidencer by the Note {the "Mortgage Debt"), which
Mortgage Debt includey, hut is not limited to (i) so. much thereof
as may hereafter be advinced under the Loan to Mortgagor by
Mortgagee, and {(ll) any ard all other costs and expenses of
Mortgagee attributable to Mortgagor, as determined by Mortgagee,
pursuant to the Note and thig wortgage (all of which payments are
set forth in greater particularicy and detall in the Note and as
to which the Note shall control =pd prevail), such payments all
to be made at the rates, times, manrer and place specified and -
set forth in the Note; and (b} perfoirance and observance of all
of the provisions of this Mortgage and “ihe other Loan Documents,
does by these presents GRANT, BARGAIN, f2LL, MORTGAGE, WARRANT
AND CONVEY the Development (as hereinafter defined) and all of
ite estate, title and interest therein unto-Mortgagee, its
successors and assigns (the Real Estate, togetier with the
property described in the next succeeding paragrspb, is
hereinafter referred to ag the "Development").

TCGETHER with all improvements, tenements, easenen.s,
fixtures, and appurtenances thereto belonging, and all crats,
igsues and profits thereof for sc long and during all such times
as Mortgagor may be entitled thereto (which are pledged priwsrily
and on a parity with the Development and not secondarily),
including, without limiting the foregoing: (a) if and to the
extent owned by Mortgagor: all fixtures, fittings, furnishings,
appliances, apparatus, equipment and machinery, including,
without limitation, all gas and electric¢ fixtures, radiators,
heatera, engines and machinery, boillers, ranges, ovens, elevators
and motors, bathtubs, sinks, water closets, basins, pipes,
faucets and other air-conditioning, plumbing and heating
fixtures, mirrors, mantles, refrigerakting plants, refrigerators,
ice-boxes, dishwashers, carpeting, furniture, laundry equipment,
cooking apparatus and appurtepances, and all building material,
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supplies and equipment now or hereafter delivered to the
Development and intended to be installed therein; all other
fixtures and personal property of whatever kind and nature at
present contained in or hereafter placed in any buillding standing
on the Development; such other goods, equipment, chattels and
personal property as are usually furnished by landlorxds in
letting other premises of the character of the Development; and
all renewals or replacements thereof or articles in substitution
thereof; and all proceeds and profits thereof and all of the
egtate, right, title and interest of Mortgagor in and to all
property of any nature whatscever, now or hereafter pituated on
the Development, or intended to be used in connection with the
operatiso thereof; (L} all of the right, title and interest of
Mortgagor. in and to any fixtures or personal property subject to
3 lease agrezment, conditional sale agreement, chattel mortgage,
or security agreement, and all deposits made thereon or therefor,
together with tiwr benefit of any payments now or hereafter made
thereon; (c¢) all Airases and use agreements of machinery,
equipment and othcr personal property of Mortgagor in the
categories hereinabove zet forth, under which Mortgagor is the
lessee of, or entitled tr-use, such items; {d) all rents, income,
profits, revenues, royalties, security deposits, bonuses, rights,
accounts, accounts recelveéble, contract rights, general
intangibles and benefits and guarantees under any and all leases
or tenancies now existing or nereafter created the Development,
or any part thereof, with the righm to recelve and apply the same
to indebtedness due Mortgagee; Muricagee may demand, sue for and
recover such payments, but shall noc be required to do so; (e)
all documents, booke, records, papers-and accounts of Mortgagor
relating to all or any part of the Develcpment; (£) all
judgments, awards of damages and settlemants hereafter made as a
result of, or in lieu of, any taking of the Davelopment, or any
part thereof or interest therein, under the power of eminent
domain, or for any damage (whether caused by wuch taking or
otherwiee} to the Development or the improvements thereon or any
part thereof or interxest therein, including any award for change
of grade of streets; {(g) all proceeds of the conversiuu,
voluntary or iovoluntary, of any of the foregoing into Cush or
liquidated claims; (h) any monies on deposit for the payneunt of
real estate taxes or special assessments against the Development
or for the payment of premlums on policles of fire and other
hazard insurance covering the collateral described hereunder or
the Development, and all proceeds paid for damage done to the
collateral described hereunder or the Development; and (i) all
the right, title and interest of Mortgagor in and to beds of the
streets, roads, avenues, lanes, alleys, passages and ways, and
any easements, rights, liberties, hereditaments and appurtenancas
whatsoever belonging to or running with, on, over, below or
adjoining the Development; it being understood that the
enumeration of any specific articles of property shall in no wise
exclude or be held to exclude any items of property not
gpecifically mentioned. All of the land, estate and property
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‘hereinabove deecribed, real, personal and mixed, whether affixed
or annexed or not (except where otherwise hereinabove specified),
and all rights hereby conveyed and mortgaged are intended so to
be as a unit and are hereby understood, agreed and declared to -
form a part and parcel of the Development and to be appropriated
to the uge of the Development, and ehall be for the purposes of
this Mortgage deemed to be the Development and conveyed and
mortgaged hereby. As to the above personal property which the
Illinois Uniform Commercial Code (the "Code") classifies as
fixtures, this instrument shall constitute a fixture flling and
‘financing statement under the Code.

TO AAVE AND TO EHOLD the Development unto Mortgagee, ites |
successors and asslgns, forever, for the purposes and uses herein
Bet forth

IT IS FURIIFR UNDERSTCOD AND AGREED THAT:
Regitals |

All of the foregoipg recitals are made a part hereof.

Incorporation of Qtres Doduments

The Loan Documents are zach incorporated by reference herein
and made a part hereof, and any aofault by Trustee or Beneficiary
under any of the Loan Documente that is not cured within any-
applicable cure or grace period shall constitute a Default (as
defined in Paragraph 12 hereof) unter this Mortgage.

3. Maintenance, Repair and Restoratio: of

Mortgagor shall (a) promptly repair, rewtore, or rebuild any
buildings or improvements now or hereafter on thz Development -
that may become damaged or be destroyed; (b) keep che Development
in good condition and repair, without waste, and fiee from
mechanics’ liens or other liens or claims for lien nat expressly
subordinated to the lien hereof; (c) pay when due, any
indebtedness that may be secured by a lien or charge on cin
Development superior to the lien hereof, except the First
Mortgage{as defined in Paragraph 9 hereof) or any other senior
lien approved by the Mortgagee, and upon request, exhibit
satisfactory evidence of the discharge of such senior lien to
Mortgagee; (d) obtain all Federal, State and local governmental
approvals required by law for the acquisition, construction,
ownership and operation of the Development; (e) complete, within
a reasonable time, any building or other improvements now or at
any time in process of erectlon upon the Development; (f) cause
the Development to comply with all requirements of law, municipal
ordinances, or restrictions of record with respect to the
Development and the use thereof; (g) make no alterations in the

4
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Development cecating more than Twenty-Five Thousand and No/100
Dollars ($25,000.00) without Mortgagee’s written approval which
approval is hereby granted with respect to the renovations
financed in whole or in part by the Loan, the First Loan (as
defined in Paragraph 9 hereof); (h) suffer or permit no change in
the general nature of the occupancy of the Development without
Mortgagee’s written comsent; (i) initiate or acquiesce in no
zoning variation or reclassification of the Development, without
Mortgagee's written consent; and (j) pay each item of the
Mortgage Debt when due according to the terms of this Mortgage or
the Note.

4. Inzurance

Mortgacor shall keep all buildings, improvements, fixtures
and articles «f personal property now or hereafter eituated on
the Developmernt continuocusly insured against loss or damage by
fire or other hazards, and such other appropriate insurance as
may be regquired by Mortgagee, all in form and substance
gatisfactory to Mortgugce, including, without limitation of the
generality of the foragoing, rent loss insurance, business
interruption insurance and flood insurance (if and when the
Development lies within an area designated by an agency of the
Federal government ag a flood wisk area). Mortgagor shall also
provide liability insurance with such limits for personal injury
and death and property damage an Mortgagee may require. All
policies of insurance to be furnifiied hereunder shall be in
forms, companies and amounts satisizctory to Mortgagee, with
mortgagee loss payable clausesg or endorasements attached to all
policies in favor of and in form satisfactory to Mortgagee,
including a provision requiring that th< coverage evidenced
thereby shall not be terminated or materially modified without
thirty (30) days’ prior written notice tao Moitgagee; provided,
however, that such insurance policies may name the First Lender
{as defined in Paragraph 9 hereof} as loss payes, aubject to the
rights of the Mortgagee as a subordinate mortgagee| Mortgagor
shall deliver all policies, including additional and -ienewal
policies, to Mortgagee, and shall dellver renewal polizies to
Mortgagee not less than ten (10) days prior to thelr zespective
dates of expiration of such policies. Mortgagor shall
immediately reimburse Mortgagee for any premiums paid for
insurance procured by Mortgagee or deemed necessary by Mortgagee
to secure its intereat under this Mortgage, Prom and after the
date of entry of any judgment of foreclosure, all rights and
powers conferred on Mortgagee by this Paragraph 4 shall continue
in Mortgagee as judgment creditor or mortgagee until confirmation
of smale, ‘

5. Adjustment of Losses With Insurer and
Application of FProceeds of Inaurance

In case of losgs or damage by fire or other casualty in
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excess of Twenty-Flve Thousand and No/100 Dollaxs ($25,000.00),
and subject to the terms of the documentse securing the First Loan
(as defined in Paragraph 9 hereof), Mortgagor is authorized to
settle and adjust any claim under insurance policies which insure
against such risks, subject to the approval of Mortgagee. If at
the time of loss or damage there exists a Default or, with
regpect to matters relating to things other than payment of the
obligations under the Note, a default which, with the passage of
any applicable cure or grace period, would become a Default,
Mortgagee is authorized to settle and adjust any claim under
insurance policies which insure against such risks, subject to
the righkts of the First Lender. Mortgagee, in conjunction with
the Firsc Lender, is authorized to collect and issue a receipt
for any such insurance money. Such insurance proceeds shall be
held by Mo:rgagee in conjunction with the First Lender and shall
be used to reimburse Mortgagor for the cost of the rebullding or
restoration of Luildings or improvements on the Development.
Irrespective of whether such ineurance proceeds are or are not
adequate for such pv"oose, the Development shall be Bo restored,
repaired or rebuilt hv Mortgagor so as to be of at least equal
value and substantially che same character as thoee prior to such
damage or destruction. 1f the cost of rebuilding, repairing or
regtoring the Development z=2n reasonably be expected to exceed
the sum of Twenty-Five Thoussnd and 00/100 Dollaxs (5$25,000,00)
then Mortgagor must obtain th2 written consent of Mortgagee to
the plans and specifications of such work before such work shall
be commenced. In any case where Ches insurance proceeds are made
available for repairing, rebuilding 2nd restoring, such proceeds
ghall be disbursed in the manner and-under the conditions that
Mortgagee may regquire, and upon Mortgagyee's being furnished with
gatisfactory evidence of the estimated cosr of completion thereof
and with architect's certificates, waiverc ot lien, contractor’s
and subcontractors’ sworn statements and othev evidence of cost
and payments so that Mortgagee can verify that {ha amounts
disbursed in connection with euch work is free aad clear of
mechanic’s lien or other lien claims. If the estlinated cost of
completion exceeds the amount of the insurance procernas
available, Mortgagor shall immediately, on written demurd of
Mortgagee, deposit with Mortgagee in cash the amount o such
eptimated excess cost. No payment made prior to the finel
completion of the work performed shall exceed ninety perce:it
{90%) of the value of the work performed from time to time, and
at all times, the undisbursed balance of such proceeds remaining
in the hands of the disbursing party shall be at least sufficient
to pay for the cost of completion of the work, free and clear of
any liens. Any surplus which may remain out of said insurance
proceeds after payment of such cost of rebuilding, repairing or
restoring shall, at the option of Mortgagee, be applied toward
the Mortgage Debt or be paid to any party entitled thereto,
without interest. Any additional monies advanced by Mortgagee to
Mortgagor for the repailring, rebuilding or restoring of the
Development gshall be added to the Mortgage Debt and shall be
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secured by this Mortgage.

6. Pasyment of Taxas, Insurance

Bremiwes, Utility Chazges

Mortgagor shall pay when due all real estate taxes,
agsessments, water rates, sewer, gas or electric charges; _
insurance premiums and any imposition or lien on the Development,
and in default thereof, Mortgagee may, at its option, pay the
game. The sum or sums so paid by Mortgagee shall be added to the
Mortgage Debt and shall bear interest at the Default Rate, as
stated in the Note. Mortgagee shall have the right to declare
immediately due and payable any amount paid by it for any such
real estate tax, asseessment, water rate, sewer, gas or electric
charge, intvsance premium or impeosition or lien, whether oxr not
the same sha!) have priority over this Mortgage. Mortgagor shall,
upon written reguest of Mortgagee, furnish to Mortgagee duplicate
recelpis evidenciay payment of taxes and assessments, lnsurance
premiums and utilicy charges. Notwithstanding the foregoing,
Mortgagor may contesc the validity or amount of any real estate
taxes in good faith; provided, however, that Mortgagor shall
deposit with Mortgagee an amount deemed reasonably necessary by
Mortgagee to pay such taxes in the event that Mortgagee's
challenge shall fail.

7. Limitations on Sale, Assigramnts, .
Transfere. Encusbranges and Jzoirol

(a) Mortgagor agrees that iIn ac¢termining whether or not to
make the Loan, Mortgagee evaluated the hackground and experience
of Mortgagor in owning and operating prozerty such as the
Development, found them acceptable and relied and continues to
rely upon the same ag the means of maintaininy the value of the
Development which is Mortgagee's primary secusicy for the Note.

Mortgagor 18 experienced in borrowing money and <woing and )
operating property such as the Development, has bega ably D
represented by a licensed attorney at law in the negotiation and
documentation of the Loan and bargained at arms’s lenzth and w
without duress of any kind for all of the terms and conaiiions of @
the Lean, including this provision. Mortgagor recognizee <hat fo
Mortgagee is emtitled to keep its loan portfolio at current Ei

interest rates by, among other things, making new loans at such
rates. Mortgagor further recognizes that any further financing
placed upon the Development (i) could divert funds which would
othexwise be used to pay the Note secured hereby, (ii} could
result in acceleration and foreclosure of such further
encumbrance, which would force Mortgagee to take meagpures and
incur expenses to protect its security, (iii) would detract from
the value of the Development should Mortgagee come into
possesgion thereof with the intention of selling same, and (iv)
would impair Mortgagee's right to accept a deed in lieu of
foreclosure, because a foreclosure by Mortgagee would be

7 .
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necessary to clear the title to the Development,

In accordance with the foregoing and for the purposes of (i)
protecting Mortgagee’s security for the repayment of the Loan,
the value of the Development, the payment of the Mortgage Debt
and performance of Mortgager's obligations under the Loan
Documents; (11} giving Mortgagee the full benefit of ite bargain
and contract with Mortgagor; and (iil) keeping the Development
free of subordinate financing liens, Mortgagor agrees that if
this Paragraph 7 be deemed a restraint on alienation, that it is
a reasonable one, and that Mortgagor shall not, without the prior
written consent of Mortgagee, create, effect, consent to, suffer
or perm:t any "Prohibited Transfer®, A "Prohibited Transfer”
shall inc’ude any sale or other conveyance, transfer, lease or
subleape, icrtgage, refinancing, assignment, pledge, grant of a
security intezest, grant of any easement, license or right-of-way
affecting the Development, hypothecation or other encumbrance of
the Development, aﬁy interest therein or any interest in
Mortgagor's intex<st in the Development or any interest in
Trustee or Beneficizzy. in euach case whether any such Prohibited
Transfer is effected direatly, indirectly, voluntarily or
inveluntarily, by opera:ion of law or otherwise; provided,
however, that Mortgagor, wi:hout the prior written approval of
Mortgagee, may:

(i} grant easemvntse, licenses or rights-of-way
over, under ths Development, 80 long as such
eagements, liccrses or rights-of-way do not
diminish the valoz,or usefulness of the
Development, as derermined by Mortgagee in
advance in writing;

(11} sell, transfer or otherwiee convey limited
partnership interests in the Mortgagor; and

(iii) mortgage the Development in faror of the
First Lender.

Mortgagee's written approval as required in this subpazrgraph
7(a) shall be granted, conditioned or withheld as the Morcygagee
alone shall determine, except that with respect to sales,
transfers, conveyances or other changes of Beneficlary’'s general
partner, Mortgagee’s consent shall not be unreasonably withheld
or delayed.

(b) 1In addition to the matters set forth in above, any
pale, conveyance, assignment, pledge, hypothecation or other
transfer of all or any part of:

YZE9GeUE

(1) any right to manage or receive the rents and
profits from the Development; or
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(11) any general partnership interest, stock
ownership interest or other interest in an
entity or person comprising Mortgagor, except
limited partnership interests in the
Beneficlary,

shall be deemed a sale, conveyance, assignment, hypothecation or
other transfer for the purposes of the restrictions imposed by
the foregoing subparagraph 7{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 ertity. For the purposes c¢f the foregoing sentence, the -
term "Cortrol" 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.

Notwithsetauding anything herein to the contrary, Mortgagor
shall have the right, subject to Mortgagee’s prior written
approval, which-approval shall not be unreasonably withheld, to
sell the Development sud asslgn this Mortgage and Mortgagor's
right, title and interest in the other Loan Documents to another
owner-mortgagor of the Development who expreesly agrees to assume
and comply with the terme 4f this Mortgage and all other Loan
Documents on the same terma sud conditions as apply to Mortgagor.
The assumption transaction, any documents pertaining thereto
deemed necessary by Mortgagee, shall be in form and substance
satisfactory to Mortgagee.

The provisione of this Paragraph 7 sghall not apply to (i)
liens securing the Mortgage Debt, (ii)/the lien of current taxes
and agsepsments not yet due or payable, (iii) liens or
encumbrances specifically permitted by th¢ terms hereof or
contested in accordance with the termg of this Mortgage and (iv)
residential leases of individual unite of the Cevelopment
entered into in the ordinary course of business, provided that
such leases have been entered into in conformity with the
‘Regulatory Agreement. Mortgagor acknowledges that auy
agreementg, liens or encumbrances created in violatiom uf the
provisions of this Paragraph 7 shall, at the option of Yrrtgagee,
be voldable and, if Mortgagee exercises the option to void such
agreement, lien or encumbrance, it shall be of no further €crce
or effect, and to the extent the provisions of this Paragraph 7
conflict with or are inconsistent with similar provisions of the
Note or any of the Loan Documents, the provigions of this
Paragraph 7 shall govern and control. ‘

B. Ackpowledgment of Moxtgsge Debt

Mortgagor, within five (5) days from the receipt of written
notice from the Mortgagee as provided in Paragraph 22 hereof,
shall furnish to Mortgagee a written statement, duly
acknowledged, of the amount advanced to it which is secured by
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this Mortgage, and/or the amount due to Mortgagee in order to
release thils Mortgage, and whether any offsets or defenses exist

agalnst the Mortgage Debt,

9. Subordination

This Mortgage shall be subject and subordinate in all
respects to that certain mortgage dated as of August 30, 1991,
between Mortgagor and Southwest Federal Savings Bank (the "First
Lender"), recorded as Document No. 91460791 with the Cook County
Recorder of Deeds on September 6, 1991 (the "First Mortgage"), to.
secure indebtedness in the original principal amount of ONE
MILLION TWQO HUNDRED THOUSAND AND NO/100 DOLLARS (51,200,000.00)
(the "Firsc Loan"); (the First Mortgage and all other documents
evidencing, 3ecuring or governing the Pirst Loan shall
hereinafter or referred to as the "Senior Loan Documenta"),
Mortgagor shall not modify, extend or amend the First Mortgage,
increase the amovi: of the indebtedness secured thereby, or incur
additicnal indebtrdness secured by a lien against any or all of
the Development, witncut the prior written consent of the
Mortgagee. So long ag the Senior Loan Documents are in full
force and effect, in the event of any conflict between the
provisions of the Loan Docunents and those of the Senior Loan
Documents, the provisions ol :the Senior Loan Documents shall
contrel, Any waiver or forbesiance by the First Lender of any
right or remedy under the Senior Lpan Documents shall not impair
the priority of their liens under the Senior Loan Documents, as

applicable.

10, Mﬂmmnum

As additional security for the payment. of the Note secured
hereby, and for the faithful performance ot tiie terms and
conditions contained herein, Mortgagor, subjezt to the rights of
the First Lender, aesigne to Mortgagee all of it« right, title
and interest as landlord in all current and futuie leasee of the
Development (the "Leases") and to any rents due and security
depoaits (held by Mortgagor) under such current or fiture leases
of the Development {the "Assignment"). Notwithstanding zaything
herein to the contrary, so long as there exists no Defaulr
hereunder, as defined below, Mortgagor shall have the right<to
collect all rents, security deposits, income and profits frum the
Development and to retain, use and enjoy these funds.

Nothing in this Mortgage or any of the other Loan Documents
shall be construed to obligate Mortgagee, expressly or by
implication, to perform any of the covenants of any landloxd
under any of the leases assigned to Mortgagee or to pay any sum
of money or damages therein provided to be paid by the landlord,
each and all of which covenants and payments Mortgagor agrees to
perform and pay. '
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Subject to the rights of the Flrat Lender, from and after a
Default hereunder, or a default under the Note, or under any
other Loan Documents, Mortgagee, in addition to the remedies set
forth in Paragraph 13 hereof, is vested with full power to use
all meapures, legal and equitable, deemed by it necessary or
proper to enforce this Assignment to collect the rents, income
and profits assigned hereunder, including the right of Mortgagee
or its designee to enter upon the Dewvelopment, or any part
thereof, with or without force and with or without process of
law, with power to eject or dispossess tenants and to rent or
lease any portion of the Development on any terms approved by
Mortgagesz and take posasession of all or any part of the
Developmeut together with all personal property, fixtures,
documents’, -Looks, records papers and accounts of Mortgagor
relating tiheroto, and to exclude Mortgagor, its agents, and
gervants, wholiry therefrom. Mortgagor hereby grants full power
and authority to Mortgagee to exercise all rights, privileges and
powers herein grarted at any and all times from and after such
Default or default, with full power to use and apply all of the
rents and other income herein agsigned to the payment of the
costs of managing and ornerating the Development and of any
indebtedness or liabilitv nf Mortgagor to Mortgagee, including
but not limited to the pavrent of taxes, special assesaments,
insurance premiums, damage cliuime, the costs of maintaining,

" repairing, rebuilding and res:oring the Development or of making
the same rentable, attorneys’ fases incurred in connection with
the enforcement of this Mortgage, and of principal and interest
payments due from Mortgagor to Mortgsgee on the Note and the
Mortgage, all in such order as Mortyngne may determine; Mortgagee
shall be under no obligation to exercise or prosecute any of the
rights or claimg assigned to it hereunder or to perform or carry
out any of the obligations of the landlord uwader any of the
Leases and does not assume any of the liabilities in connection
with or arising or growing out of the covenants- 2nd agreements of
Mortgagor in the leases. Mortgagor agrees to iidemnify Mortgagee
and to hold it harmless from any liability, loss ct damage,
including, without limitation, reasonable attorneys’ -fees, which
may be incurred by it under the Leases or by reason of thie
Assignment and from any and all claims and demands whacisfoever
which may be asserted against Mortgagor by reason of any alleged
obligations or undertakings on ite part to perform or disciierge
any of the terms, covenants or agreements contained in any of the
Leases, except for those losses which occur due to Mortgagee's
gross negligence or willful misconduct. It is further understcod
that Mortgagee shall not be responsible for the contrel, care,
management or repair of the Development, or parts thereof, nor
shall Mortgagee be liable for the performance 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 condition of the
Development or for any negligence in the management, upkeep,
repair or control of the Development resulting in lose or injury

11
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or death to any lessee, licensee, employee or stranger.

11. Security Interest

From time to time whenever written demand may be made
therefor by Mortgagee, Mortgagor, within six (é) days following
such demand, shall execute and deliver to Mortgagee documents -
sufficient in form and content to grant to Mortgagee a security
interest under the Code lor to perfect, or to continue the
perfection of, such security interest) covering the equipment,
chattels, and personal property then or thereafter to be
installed in, or used in connection with the cperation or
mainterance of the physical improvements in connection with the
Developmeutr; and any delay, fallure or refusal so to do shall
congtitute = Default; and all the equipment, chattels, and
personal priperty aforesaid shall be and remain clear and
unencumbered excapt by this Mortgage, the Firet Mortgage, any
gecurity interes® granted under the Senior Loan Documents and the
gecurity interest under the Code delivered to Mortgagee, and such
equipment, chattels, o personal property shall not be removed
from the lien of this Mortgage unless promptly replaced with
equipment, chattels or personal property of like quality.
Mortgagor shall not attacli .o or incorporate into the Development
any personal property that if subject to a security interest
under the Code of anyone othe:r than Mortgagee, other than the
First Lender or the holders of the notes secured by the First
Mortgage.

12. Events of Defauit

The whole of the Mortgage Debt and- any other amounts payable
to Mortgagee pursuant hereto shall immedia:elv become due and
payable at the option of the Mortgagee, its &ucceessors and
asgigns, and Mortgagee shall have the right tc an order of court
directing Mortgagor to specifically perform its ‘ubligations
hereunder (the irreparable injury to Mortgagee anc inadequacy of
any remedy at law being expressly recognized by Mortodygor}, upcn
the happening of any one or more of the following events  (each of
which is hereinafter called a "Default"): ‘

(a) A default in the payment of any inétallment, lee
or charge under the Note that continues unsecured for fifteen
(15) days after its due date;

(b) A default by Trustee or Beneficiary in the
chservance or performance of any covenants, agreements or
conditions contained, required to be kept or observed under any
of the Loan Documents or any other instrument evidencing,
gecuring or relating to the Loan not cured within the time, if
any, specified therein;

(¢} A default by Mortgagor, declared by the First
12




UNOEFICIAL COPY |




UNOFFIGIAL COPY,

Lender, continuing beyond all applicable cure periods under the
financing secured by the Senior Loan Documents and permitting
foreclosure thereunder.

(d) Faillure to exhibit to Mortgagee, within ten (10)
days after demand made therefor, receipted bills showing the
payment of all real estate taxes, assessments, water rates,
sewer, gas or electric charges, insurance premiums, or -any charge
or lmposition, subject to Mortgagee’s right to contest pursuant
to Paragraph 6 hereof;

(e} Failure to pay, on or before the due date, any
real esctate tax, asgessment, water rate, sewer, gas or electric
charge, lnrurance premium, any reserve required by Mortgagee, or
any charge or imposition heretofore or hereafter made, which is
or may becumz 3 lien on the Development, subject to Mortgagee's
right to contest. pursuant to Paragraph 6 hereof;

{f) Pugpuant to Paragraph 28 below, fallure to pay the
amounts secured by chis Mortgage within thirty (30} days after
notice and demand given hy Mortgagee in the event of the passage
after the date hereof «f any law of the State of Illinois
deducting from the value (oY the Development for the purpose of
taxation, any lien thereon; O» changing in any way the laws for
the taxation of mortgages or of debts secured by mortgages, for
State or local purposes, or the manner of the collection of any
such taxes, so as to affect this *iortgage or any of the other
Loan Documents;

{g) Failure on the part of *ortgagor to maintain the
Development in a rentable and tenantakl: state of repair, within
thirty (30) days after notice of the cond’tion of the Development
is given to Mortgagor by Mortgagee; or, failore on the part of
Mortgagor to maintain the Development in a starws required by any
governmental entity after notice of a violation cf law is given
by such governmental entity claiming jurisdiction ©of the
Development; or failure on the part of Mortgagor, co vamply with
all or any of the statutes, requirements, orders or decrees of
any Federal, State or municipal entity relating to the ure of the
Development, or of any part thereof; provided, however, ‘knat if
the condition is not reasonably curable despite Mortgagor‘s .
diligent efforts to cure such condition within such thirty (30)
day period, Mortgagor shall have such additional time as is
reasonably necessary to cure such condition so long as Mortgagor
continues to make every diligent effort to cure such condition;
and provided further, however, that in no event ghall Mortgagor
have the lesser of one hundred twenty (120) days or the time
allotted by the Federal, State or municipal entity claiming
jurisdiction over the Development to cure such condition;

(h} Failure to permit Mortgagee, its agents or
repregentatives, at any and all reasonable times to inspect the

13
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Davelopment, or to examine and make copiles of the books and
records of Mortgagor; '

(1) If petition in bankruptcy is filed by or against
Mortgagor, or a receiver or trustee of the property of Mortgagor
is appointed, or if Mortgagor makes an assignment for the henefit
of creditore or 1s adjudicated insolvent by any State or Federal
court, except that in the came of an involuntary petition, action
or procaeding for the adjudication as a bankrupt or for the
appointment of a recelver or trustees of the property of
Mortgagor not initiated by Mortgagor, Mortgagor shall have ninety
(90} dava after the service of such petition or the commencement
of such 2ction or proceeding, ae the case may be, within which to
obtain a-dismismal of such petition, action or proceeding,
provided Lra: Mortgagor is not otherwise in default under the.
terms of this Mortgage, including, but not limited to, the
payment of interest, principal and any other payments due
heresunder;

(3) Failure o comply with the Illinois Affourdable
Housing Act, 310 ILCS 25/1 et geq. {1992) (the "Trust Fund
Act"), as amended and supplemented, the rules promulgated
thereunder, the Act and anv _rules, policiles and procedures and
requlationg duly promulgated from time to time by Mortgagee,
within thirty (30) daye after Mortgagee gives Mortgagor notice of
such failure; provided, however, that if the default is not
reasonably curable despite Mortgasor's diligent efforts to cure
such failure within such thirty (sv; day period, Mortgagor shall
have such additicnal time ae 1s reasennbly necessary to cure such
failure so long as Mortgagor continues to make every diligent
effort to cure such failure; and provided further, however, that
in no event shall Mortgagor have more thar oue hundred twenty
(120) days to cure such failure; or

(k) the occurrence of a Prohibited Trumwier; provided,
however, that if such Prohibited Transfer doea not, in
Mortgagee’s sole judgment, endanger the lien granted nereunder,
Mortgagor shall have thirty (30} days after Mortgageo yives
Mortgagor notice of such Prohibited Transfer to cure sucp
Prohibited Transfer; or

pZCAETTE

(1) A default in the performance or a breach of any of
‘the other covenants or conditions contained, required to be kept
or observed in any of the proviegions of this Mortgage not cured
within thirty (30) days after notice to Mortgagor provided,
however, that if such Default is of a nature such that it cannot
be cured within thirty (30) days despite Mortgagor’s diligent
efforts to cure such default, then, Mortgagor shall have such
additional time as is reasonably necepsary to cure such default
so long as the cure is commenced within such thirty (30) day
period, and Mortgagor continues to use diligent efforts to cure
such default in good faith. .

14
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If, while any insurance proceeds or condemnatlon awards are
being held by Mortgagee to reimburse Mortgagor for the cost of
rebuilding or restoring of buildings or improvements on the
Development, Mortgagee ghall be or become entitled to, and shall,
accelerate the Mortgage Debt, then and in such event, and subject
to the rights of the First Lender, Mortgagee shall be entitled to
apply all such insurance proceeds and condemnation awards then
held by it in reduction of the Mortgage Debt, and any excess held
by it over the amount of indebtedness then due hereunder shall be
returned to Mortgagor, or any party entitled thereto, without
interest, ‘

13. Mocstiagee's Repedios

To tre extent provided in this Mortgage, and subject to the
rights of tiie Firet Lender, the rents, issues and profits of the
Development arg specifically mortgaged, granted, pledged and ‘
assigned to Mortgegee as further mecurity for the payment of the
Mortgage Debt. Uzon a Default, the holder of the Note and this
Mortgage, as attorncy-in-fact of Mortgagor or the then owner of
the Development, shall thereupon be clothed with and shall
possess all the powers, rights, remedies and authority of
Mortgagor, as the landlocd of the Development, with power to
institute mortgage foreclurure proceedings, to eject or
dispossess tenants and to ren< or lease any portion or portions
of the Development; in such evernc, Mortgagor shall, on demand,
surrender possession of the Develomment to the holder of this
Mortgage, and such holder may enter upon the Development and rent
or lease it on any terms approved by ‘t, and may collect all the
rents that are due or become due, and.rsy apply them, after
payment of all charges and expenses, including the making of
repalrs that, in its judgment, may be necessary, on account of
the Mortgage Debt; and the rents and all leares existing at the
time of such Default are assigned to the holder of this Mortgage
as further security for the payment of the Morioxge Debt. 1In the
case of such a Default, the holder of thie Mortgage. by virtue of
such right to possessicn or as the agent of Mortgagor. may
dispossess by legal proceedings, or other legally available
means, any tenant defaulting in the payment to the hoider of this
Mortgage of any rent, and Mortgagor irrevocably appointd the
holdexr of thip Mortgage its agent for such purposes. If the-then
owner of the Development 1s an occupant of any part of the
Development, such occupant agrees to surrender possession of the
Development to the holder of thia Mortgage immediately upon any
such Default, and, if such occupant remains in possession, the
possession shall be as tenant of the holder of this Mortgage, and
such occupant agrees to pay monthly in advance to the holder of
this Mortgage a rental determined by the holder of this Mortgage
{in its sole discretion) for the portion of the Development so
occupied, and in default of so doing, such occupant may also be
dispossessed by the usual summary proceedings. Mortgagor makes
these covenants for itself and, to the extent possible, for any

15




(:;(;2'??\*:4; ‘

J

UNOFFICIAL

subgequent owner of the Development, and these cuvenants ghall
become effective, immediately after the happening of any such
Default, solely on the determination of the then holder of this
Mortgage, who shall give notice of such determination to the
Moxrtgagor or the then owner of the Development, In the case of
foreclosure or the appointment of a receiver of rents, the
covenants herein contained shall inure to the benefit of the
holder of this Mortgage or any such receiver. In addition to the
provisions of this Paragrsph 13, if and when Mortgagee is placed
in possession, Mortgagee shall have all rights, powers,
immunities and duties provided for in Sections 15-1701 and 15-
1703 of the Foreclosure Act. '

14. Poreijiogure: Expenge of Litigatiopn

Subject Lo the rights of the First Lender, when the Mortgage
Debt, or any par: of it, becomes due, whether by acceleration or
otherwise, Mortgigee shall have the right to foreclose the lien
hereof for any indebtedness hereunder or part thereof. In any
civil action to fordcicse that lien, there shall be allowed and
included as additional Mortgage Debt in the order or judgment for
sale all expenditures aid expenses that may be paid or incurred
by or on behalf of Mortgajee for reasonable attorneys' fees,
appraisers’ fees, outlays for documentary and expert evidence,
stenographers’ charges, publication costs, and costs (which may
be estimated as to items to be qended after entry of the order
or judgment) of procuring all suck abstracts of title, title
searches and examinations, title iowurance policies, surveys and
similar data and assurances with respevt to title as Mortgagee
may deem reasonably necessary, either ko prosecute such civil
actions or to evidence to blddersg at any sale held pursuant to
such order or judgment, the true conditior of the title to or the
value of the Development. All such expendicures and expenses,
and such expenses and fees as may be incurred j2 the protection
of the Development and maintenance of the lien 4i this Mortgage,
including the reasonable fees of any attorney employed by (1)
Mortgagee in any litigation or proceeding affecting tiis D
Maortgage, the Note or the Development, including prochale, s
bankruptcy and appellate proceedings, or in preparaticas for the (&
commencement or defense of any proceeding or threatened ¢ivil g
actions or proceeding, shall be immediately due and payabiée by %%
Mortgagor, with interest thereon at the Default Rate, as >
epecified in the Note, and shall be secured by this Mortgage. In
any foreclosure sale, the Development may be scld in one or more
parcels.

15. Application of Proceeds of Foreclosuze Sale

The proceeds of any foreclosure sale of the Development
shall be distributed and applied in the following order of
priority: f£irst, on account of all costs and expenses incident -
to the foreclosure proceedings, including all such items as are
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mentioned in the preceding paragraph hereof; second, all other
items which may under the terms hereof constitute secured
indebtedness additional to the Mortgage Debt, with interest
thereon as herein provided; third, all accrued interest remaining
unpaid on the Note; fourth, all principal remaining unpaid on the
Note; and fifth, any overplue to Mortgagor, its successors or
assignm, ae their rights may appear,

16¢. Appoliptment of Receiver

Mortgagor agrees that, upon, or at any time after, the
filing ‘of a complaint to foreclode this Mortgage, the court in
which puch complaint is filed may appoint a receiver of the
Development., Such appointment may be made either before or after
pale, witlhout notice, without regard to the solvency or
insolvency of Mortgagor at the time of application for such
receiver ana without regard to the then value of the Development
or whether the sume shall be then occupied as & homestead or not,
and the Mortgagee hiereunder or any holder of the Note may be
appointed as such revelver. Such receilver shall have power to
collect the rents, iepdues and profits of the Development during
the pendency of such forezlosure suilt and, in case of a sale and
a deficiency, during the Zull statutory period of redemption,
whether there be redemptiur »or not, as well as during any further
times when Mortgagor, excepi for the intervention of such
receiver, would be entitled to <ullect such rents, issues and
profits, and all other powers which may be necessary or are usual
in such cases for the protection, pnssession, control, management
and operation of the Development during the whole of said period.,
The court, from time to time, may authecize the receiver to apply
the net income from the Development tha” -is in its possession in
payment in whole or in part of: (a) the Moxtgage Debt, or by any
judgment or order forecloging this Mortgage, or any tax, special
asgessment or other lien which may be or becora superior to the
lien bhereof or of such decree, provided such zpriication is made
prior to a foreclosure sale of the Development; and/or (b} the
deficiency in case of a sale of the Development and deficiency
thereunder. In addition to the powers granted by tlis Parlgraph
16, such receiver shall have all rights, powers, immunivies and
duties as provided for in Sections 15-1701 and 15-1703 ‘¢i-the
Foreclosure Act.

16A. Protective Advances

All advances, disbursements and expenditures made or incurred by
Mortgagee before and during a foreclosure, and before and after
judgment of foreclosure, and at any time prior to sale, and,
where applicable, after sale, and during the pendency of any
related proceedings, for the following purposes, in addition to

those otherwise authorized by the Mortgage or by the Foreclosure .

Act (collectively, "Protective Advances"), shall have the benefit
of all applicable provisions of the Foreclosure Act, including

17
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those provisions of the Foreclosure Act hereinkelow referred to:

(a) all advances by Mortgagee in accordance with the
terms of the Mortgage to: (1) preserve, maintain, repair,
restore or rebuild the Development; (il) preserve the lien
of the Mortgage or the priority thereof; or (iil) enforce
the Mortgage, as referred to in subsection (b} (5) of Section
15-1302 of the Foreclosure Act;

(b) paymente by Mortgagee of: (1) principal, intereat
or other obligations in accordance with the terms of the
First Mortgage; (ii} real wstate taxes and assessments,
general and special and all other taxes and assesaments of
any Xind or nature whatsoever which are assessed or imposed
upon tre Development or any part thereof; (iii) other
obligatiune authorized by the Mortgage; or (iv) with court
approval, oy other amounts in connection with other liens,
encumbrances or interests reasonably necessary to pregerve
the status <. title, as referred to in Section 15-1505 of
the Foreclosure Wri;

(¢) advances by Mortgagee in settlement or compromise
of any claims asserted by claimants under the Senior
Mortgage or any other prisr liens;

(d) attorneys' fees anud other costs incurred: (i) in
connection with the foreclosvca of the Mortgage as referred
to in Section 1504 (d) {(2) and 1£-1510 of the Foreclosure Actk;
{ii) in connection with any actiun, sult or proceeding
brought by or against the Mortgage Zor the enforcement of
the Mortgage or arising from the interest of the Mortgagee
hereunder; or (iii) in preparation for cr in connection with
the commencement, prosecution or defensz <of any other action .
related to the Mortgage or the Developmeat;

(e) Mortgagee’'s fees and costs, includirg attorneys’
fees, arising between the entry of judgment of fureclosure
and the confirmation hearing as referred to in $Sukzzction of
Section 15-1508(b) (1) of the Forecloesure Act;

[£) expenses deductible from proceeds of sale as
referred to in Sections 15-1512{a) and (b) of the
Foreclogsure Act;

vZEISTVh

{g} expenses incurred and expenditures made by
Mortgagee in connection with any one or more of the
following: (i) if the Development or any portion thereof
constitutes one or more units under a condominium
declaration, assessments imposed upon the unit owner
thereof; (ii) if Mortgagor’s interest in the Development is
a leasehold estate under a lease or sublease, rentals or
other payments required to be made by the lessee under the

18
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terms of the lease or sublease; {iii} premiums for casualty
and llability insurance pald by Mortgagee, whether or not
Mortgagee or a raceiver is in possession, if reasonably
required, in reasonable amounts, and all renewals thereof,
without regard to the limitation of maintaining existing
insurance in effect at the time any recelver or mortgagee
takes possession of the Development imposed by Section 15-
1704 (c) (1) of the Foreclosure- Act; (iv) repair or
restoration of damage or destruction in excess of available
insurance proceeds or condemnation awards; (v) payments
deemed by Mortgagee to be required for the benefit of the
Development or required to be made by the owner of the
Development under any grant or declaration of easement,
eapesent agreement, agreement with any adjoining land owners
or ins:ruments creating covenants or restrictions for the
benefic of or atfecting the Development; (vi) shared or
common €xpense assessments payable to any association orx
corporation in which the owner of the Development is a
member in ary way affecting the Development; (vii) if the
loan secured herehy 1 a construction loan, costes incurred
by Mortgagee for demolition, preparation for and completion
of construction, &8 way be authorized by the applicable
commitment, loan agreement or other agreement; (viii)
payments required to ke paid by Mortgagor or Mortgagee
pursuant to any lease 0. other agreement for occupancy of
the Development; and (ix) 4r the Mortgage is insured,
payments of FHA or private mertgage insurance required to
keep such insurance in force.

All Protective Advances shall, exzept to the extent, if any,
that any of the same is clearly contrar; to or inconsistent with
the provisions of the Foreclosure Act, apply to and be included
in: _ | -

(h} any determination of the amount <f the Mortgage
Debt at any time; :

v6

(i) the indebtedness found due and owing to Mortgagee
in the judgment of foreclosure and any subseqguent
supplemental judgments, orders, adjudications or firaings by
the court of any additional indebtedness becoming due after
such entry of judgment, it being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for
such purpose; ‘

-
b!

A 5T

(1) 1if right of redemption has not been waived by this
Mortgage, computation of amounts required to redeem,
pursuant to subsections 15-1603(d) (2) and (e} of the
Foreclosure Act;

(k) determination of amounts deductible from sale
proceeds pursuant to Seztion 15-1512 of the Foreclosure Ack;
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(1) application of income in the hands of any receiver
or Mortgagee in possession; and

(m) computation of any deficiency judgment pursuant to
Sections 15-1508(h) (2}, 15-1508(e) and 15-1511 of the

Foreclosure Act.

16B. ¥aiver of Redempiion

Mortgagor acknowledges that the Development does not
constitute Agricultural Real Estate, as defined in Section 15-
1202 of the Poreclosure Act, or Residential Real Rstate as
defined i1 Section 15-1219 of the Foreclosure Act. Purguant to
Section 15-1601(b) of the Foreclosure Act, Mortgagor hereby
waives any and all right of redemption,

17. Righte Cranlative

Each right, rower and remedy herein conferred upon Mortgagee
is cumulative and in sddition to every other right, power or
remedy, express or implied, gilven now or hereafter existing, at
law or in equity, and each and every right, power and remedy
herein set forth or othervige so existing may be exercised from
time ta time as often and in such order as may be deemed
expedient by Mortgagee; the excrcise or the beginning of the
exercise of one right, power or semedy shall not be a waiver of
the right to exercise at the sane time or thereafter any other
right, power or remedy, and no delay or omission of Mortgagee in
the exercise of any right, power or rémedy accruing hereunder or
arising otherwise shall impair any such sight, power or remedy,
or be construed to be a waiver of or acgrlescence in any Default.

- 47

18. Effect of Extensions of Time ' ' by ]
3 1

If the payment of the Mortgage Debt or any rart thereof is 48]
extended or varied, or if any part of any aecurity for the o
payment of the Mbrtgage Debt 18 released or additicnal securitcy : %5
is taken, all persons now or at any time hereafter liab.e e

therefor, or interested in sald Development, shall be nziid. to
assent to such extension, variation, or taking of additicual

gecurity or release, and their liability and the lien and a'l
provisions hereof shall continue in full force.

19. DMortgagee’s Right of Inspecticn

Mortgagee shall have the right to inspect the Developmeht at
all reasonable times, upon advance notice to Mortgagor and access
thereto shall be permitted for that purpose. -

20. Condempation
Subject to the rights of the First Lender, any award (the
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"Award”) made to the present, or any subsequent, owner of the

Development by any governmental or other lawful authority for the

taking, by condemnation or eminent domaln, of all or any part of

the Development, are asgigned by Mortgagor to Mortgagee.

Mortgagee may collect any such Award from the condemnation

authorities, and may give appropriate acquittance therefor.

Mortgagor shall immediately notify Mortgagee of the actual or

" threatened commencement of any condemnation or eminent domain

proceedings affecting any part of the Development and shall

deliver to Mortgagee copies of all papers served in connection

with any such proceedings. Mortgagor shall make, execute and

deliver to Mortgagee, at any time upon request, free of any

encumbrance, any further assignments and other instruments deemed

necessary uv Mortgagee for the purpose of assgigning the Award to

Mortgagee.  .ortgagor shall not approve or accept the amount of

any Award ox sale price without approval by Mortgagee of such

amount, confiimed in writing by an authcrized officer of

Mortgagee. If Mcrtgagor does not diligently pursue any such

actual or threatesrad eminent domain proceedings and competently

attempt to obtain a (proper settlement or Award, Mortgagee, at

Mortgagee’s option, muy take guch steps, in the name of and in

behalf of Mortgagor, as Mortgagee deems necegsary to obtain such

pettlement or Award, and Mortgagor shall execute such instruments

as may be necessary to enabie Mortgagee to represent Mortgagor in

such proceedings. If any porcion of or interest in the :
Develepment is taken by condemneiinn or eminent domain, and the g
remaining portion of the Development 1s not, in the judgment of
Mortgagee, a complete economic unit that, after restoration,
would have equivalent value to the Dzvelopment as it existed |
prior to the taking, then, at the option of Mortgagee, the entire
Mortgage Debt shall immediately become duz. Subject to the
rights of the First Lender, after deducting rrom the Award for
such taking all of its expenses incurred in-tle collection and
administration of the Award, including reasona:le attorneys’
feesd, Mortgagee shall be entitled to apply the nzt proceeds
toward repayment of such portion of the Mortgage Deit as it deems
appropriate without affecting the lien of this Mortgage. In the
event of any partial taking of the Development or any iaterest in
the Development that, in the judgment of Mortgagee, leaves the
Development as a complete economlc unit having equivalent value
after restoration to the Development as it existed prior to the
taking, and provided Mortgagor is not in Default, the Award shall
be applied to reimburse Mortgagor for the cost of restoration and
rebuilding the Development accordance with plans, specifications
and procedures approved in advance by Mortgagee, and such Award
shall be disbursed in the same manner as is provided above for
the application of insurance proceeds. If all or any part of the
Award is not applied for reimbursement of such restoration costs,
the Award shall, at the option of Mortgagee, be applied against
the Mortgage Debt, in such order or manner as Mortgagee elects,

or paid to Mortgagor.

veessrve
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4l. Release upon Puynnht ind Discharge
of Mortgager’a Obligationa

)

Mortgagee shall release this Mortgage and the lien thereof
by proper instrument(s) upon payment and discharge of the.
Mortgage Debt. '

22. Giving of Notice

Any notice, demand, regquest or other communication which any
party may desire or may be required to give to any other party
hereunder shall be given in writing (at the addresses set forth
below) L any of the following means: (a) personal service; (b)
g@lectronic communication, whether by telegram or telecopier,
together with confirmation of tranemision; (¢) overnight courier;
or {d) regleteraed or certified United States mail, postage
prepaid, return receipt requested.

Mortgagor: Marquette National Bauk,
€31c 8. Western Ave.
Chicago, Illinois 60636
Attn: Trust Department
Fax: (312) 476-8791

With  coples to:

Churchviow Limited Partnership
c¢/o Churchview Corp.
2601 West 6IZra Street
Chicago, Illiunis 60629
Attn: James Caziaro.
Fax: (312) 417-¢205

 and:

Xeck, Mahin and Cate
77 W. Wacker Dr.
49th Floor
Chicago, Illinois 60601
Attn: Mark Burns
Fax: (312) 634-5000

Mortgagee: Illinois Housing Development
Authority
401 N. Michigan Ave., Suite 900
Chicago, IL 60611
Attention: Legal Department
Fax: (312) B35-5215

Such addresses may be changed by notice to the other party
given in the same manner as herein provided. Any notice, demand,
request or other communication sent pursuant to either subsection
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(&) or (b) hereof shall be served and effective upon such
personal service or upon dispatch by such electronic means,
together with confirmation of transmission. Any notice, demand,
request or other communication gent pursuant to subsection {(c)
ghall be served and effective one (1) business day after deposit
with the overnight courier. Any notice, demand, request or other
comminication sent pursuant to subsection (d) shall be served and
effective three (3) business days after proper deposit with the
United States Postal Service,

Except as otherwlse speclfically required herein, notice of
the exercise of any right or option granted to Mortgagor by this
Mortgagrs 18 not required to be given,

23. Nalvec >{ Defense

No actlor inr the enforcement of the lien or of any
provieion hereor shall be subject to any defense which would not
be good and availizbie to the party interposing such defense in an
action at law upon tns Note hereby secured.

- 24. Illinois Mortgage ‘Yorsclosure Mgt

All covenants and conditions of this Mortgage, other than
those required by Illinois lzv, shall be construed as affording
to Mortgagee rights in addition te¢, and not exclusive of, the
righte conferred under the provieions of the Foreclosure Act.
Mortgagor and Mortgagee shall have rthe benefit of all of the
provisione of the Foreclosure Act, lucluding all amendments
thereto which may become effective frco time to time after the
date hereof. In the event that any provision of the Foreclosure
Act that is specifically referred to hereia nmay be repealed,
Mortgagee shall have the benefit of such provision as most
recently existing prior to such repeal, as tlwugh the same were
incorporated herein by express reference,

25. w¥aiver of Statutory Rights

Mortgagor shall not apply for or avall itself of aupy
appraisal, valuation, stay, extension or exemption laws, or any
so-called "Moratorium Laws," now existing or hereafter enaszted,
in order to prevent or hinder the enforcement or foreclosure of
this Mortgage, but hereby waives the benefit of such.laws.
Mortgagor, 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 marshalled upon any foreclosure of the
lien hereof, and agrees that any court having jurisdiction to
foreclose such lien may order the Development gold as an
entirety. Mortgagor does hereby expressly waive any and all
rights of redemption under any order or decree of foreclosure of
this Mortgage on behalf of Mortgagor, the trust estate and all
persons beneficially interested therein, and on behalf of each
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and every person, except decree or judgment creditors of
Mortgagor, in its representative capacity, and the trust estate,
acquiring any interest in or title to the Development subsequent
to the date of this Mortgage.

25. Rurnishing of Financial Statements to Mortgagee

Mortgagor shall keep and maintain books and records 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 of account shall, at reasonable times, and on
reasonable notice, be open to the inspection of Mortgagee and its
accountants and other duly authorized representatives. Such
books of ecord and account shall be kept and maintained in
accordance with (a) generally accepted accounting practice
consistent)y applied and (b) such additional requirements as
Mortgagee may require,

27. Piling and ¥scording Fees

Mortgagor will pay all filing, registration or recording
fees, and all expenses incident to the execution and
acknowledgment of this Morvgage and the other Loan Documents and
all Federal, state, county  ard municipal taxes, and other taxes,
duties, imposts, assessmente and charges arising out of or in
connection with the execution aud delivery of this Mortgage and
the other Loan Documents.

28, Rffect of Changes in Laws Regazding Taxation

: In the event of the enactment after the date of this
Mortgage of any law of the State of Illincis deducting from the
value of the Development for the purposge of Laxation any lien
thereon, or imposing upon, Mortgagee the payinest of the whole or
any part of the taxes or aesessments or charges or liens herein
required to bhe paid by Mortgagor, or changing in aay way the laws
relating to the taxation of mortgages or debts secured by
mortgyages or Mortgagee's interest in the Develepment, or the
manner of collection of taxes, so as to affect this Mortjage or
the debt secured hereby or the holders thereof, then, and in any
event, Mortgagor, upon demand by Mortgagee, shall pay sucl taxes
or assessments, or reimburse Mortgagee therefor; provided,
however, that if in the opinion of counsel for Mortgagee (a) it
might be unlawful to require Mortgagor to 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 given to Mortgagor as
provided in Paragraph 22 hereof, to declare all of the
indebtedness secured hereby to be and become due and payable
thirty (30) days from the giving of such notice,

25. Business Purpose
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Mortgagor recognizeg and agrees that the proceeds of the
loan secured by this Mortgage will be used for the purposss
specified in Paragraph 204 of Chapter 810 of the Illinois
Compiled Statutes, and that the principal obligation secured
hereby constitutes a "business lcoan” within the purview of rhat
Paragraph. _

30. Miscelianeous

a. This Mortgage, and all provisions hereof, shall
extend to and be binding upon Mortgagor and its successorse,
- grantees and agsigng, any subsequent owner or owners of the
Development and all persons claiming under or through Mortgagor,
and the werd "Mortgagor®, when usged herein, shall include all
guch persous and all persons liable for the payment of the
Mortgage Debt or any part thereof, whether or not such persons
ghall have exerared the Note or this Mortgage. The word
~ "Mortgagee, " whe¢n wsed herein, shall include the successors and
aseigns of Mortgages named herein, and the holder or holders,
from time to time, oL the Note.

b. If one or meore of the provisions contained in this
Mortgage or the Note, or iu-any of the other Loan Documents,
shall for any reason be heid Lo be invalid, illegal or
unenforceable in any respect, surh invalidity, illegality or
unenforceability shall, at the loption of the Mortgagee, not
affect any other provision of this Mortgage, and this Mortgage
shall be construed as if such iavalid. illegal or unenforceable
provision had never been contained harain or therein. This
Mortgage, the Note and the other Loan Uncuments are to be
construed and governed by the laws of tne State of Illinois.

c. Mortgagor shall not, by act oy <migsion, permit any
building or other improvement compriszng the Dzvzlopment, not
subject to the lien of this Mortgage, to rely c¢n the Development
or any part thereof or any interest therein tc fulfill any
municipal or governmental requirement, and Mortgagor nereby
assigna to Mortgagee any and all rights to give such 2or@ent for
all or any portion of the Development or any interest therein to
be so uged., Similarly, Mortgagor shall not permit the
Development to 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
omission, impair the integrity of the Development as a single
zoning lot separate and apart from all other premises.

d. Mortgagee shall have the right, at its 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 a
defense in any civil action instituted to collect Lhe Mortgage
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Debt, or any part thereof, any statute or rule of law at any time
- existing to the contrary notwithatanding

e. At the option of Mortgagee, this Mortgage shall
become subject and subordinate, in whole or in part (but not with
regpect to priority of entitlement to insurance proceeds or any
award in condemnation) to any and all leases in connection with
the Development upen the execution by Mortgagee and recording or
registering thereof, at any time hereafter, in the office wherein
this Mortgage was recorded or registered, of a unilateral
declaration to that effect,

f. Mortgagor, upon written request of Mortgagee, will
furnish a2 signed statement of the amount of the Mortgage Debt and
whether on 1ot any Default then exists hereunder and specifying
the nature of such Default or Defaulta.

31. Security Lo.arement

Subject to the viahts of the First Lender, Mortgagor and
Mortgagee agree that .ihis Mortgage shall conptitute a Security
Agreement within the meaning of the Code with respect to any
property included in the Gefinition herein of the word
"Development, " which propercy may not be deemed to form a parxt of
the Real Estate or may not crangtitute a "fixture” (within the
meaning of Section 9-313 of the CToade}, and all replacements of
such property, substitutions for such property, additions to
such property, and the proceeds thereof (such property and the
replacements, substitutions and addiiions thereto and the
proceeda thereof are sometimes hereinzfier collectively referred
to as the "Collateral”), and that Mortgugor grants a security
interest in and to the Collateral to Mortcagse Lo gecure payment
of the Mortgage Debt and to secure performance by Mortgagor of
the terms, covenants and provisions hereof.

All of the terms, provisions, conditions and 2qreements
contained in this Mortgage pertain and apply to th2 Cnllateral as
~fully and to the same extent as to any other property comprising
the Development, and the following provisions of this Fa~agraph
31 shall not limit the applicability of any other provigisn of
this Mortgage, but shail be in addition thereto:

a. Mortgagor (the Debtor, as that term is used in the
Code) is and will be the true and lawful owner of the Collateral,
gubject to no liens, charges or encumbrances other than the lien
hereof, other liens and encumbrances benefitting Mortgagee and
the holder of the mortgage(s) permitted under Paragrapb 9 hereof,
and any other liens permitted hereunder,

b. The Collateral is to be used by Mortgagor solely
for business purposes,

vzeaGrv6
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¢. The Collateral will be kept at the Development,
and, except for any obsolete Collateral, will not be removed
therefrom without the consent of Mortgagee (the Secured Party, as
that term is used in the Code). The Collateral may be affixed to
the Real Estate, or the rest of the Development, but will not he
affixed to any other real estate.

d. Upon a Default hereunder, subject to the righte of
the First lLender, Mortgagee shall have the remedies of a sgecured
party under the Code, including, without limitation, the right to
take immediate and exciusive pcesession of the Collateral, or any
part thereof, and for that purpose may, so far ap Mortgagor can
glve avihority therefor, with or without judicial process, enter
(if this Can be done without breach of the peace) upon any place
in which the Collateral or any part thereof may be situated and
remove the (cllateral therefrom (provided that if the Collateral
is affixed to the Real Estate, such removal shall be subject to
the conditione slated in the Code); and Mortgagee shall be
entitled to hold. / maintain, preserve and prepare the Collateral
for sale, until disposed of, or may propose to retain the
Collateral, subject to Mnrtgagor’s right of redemption, in
gatisfaction of Mortgagor's obligations, as provided in the Code.
Mortgagee may (i) render ine Collateral unusable without removal,
(11) dispose of the Collater:) on the Development, ox {iii)
require Mortgagor to make thz Collateral avallable to Mortgagee
for its possession at a place tu be designated by Mortgagee that
is reasonably convenient to botn-rarties. Mortgagee will give
Mortgagor at least ten (10) days' uctice of the time and place of
any public sale of the Collateral or «f the time after which any
private sale or any other intended dicrosition thereof is made.
The requirements of reagonable notice ahall be met if such notice
is mailed, by certified United States mail or equivalent, pastage
prepaid, to the United States mail or equivalent, postage
prepaid, to the address c¢f Mortgagor hereinabave aet forth at
least ten (10) days before the time of such sals -or disposition.
Mortgagee may buy the Cellateral at any public sal@ and, 1f the
Collateral is of a type customarily sold in a recoynized market
or is of a type which is the subject of widely distributad
standard price quotations, Mortgagee may buy the Collateral at
any private sale. Any such sale may be held as part of aud in
conjunction with any foreclesure sale of the Development; thi2
Development, including the Collateral, may be eold 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
reasonable attorneys' fees and reasonable legal expenses incurred
by Mortgagee, shall be applied against the indebtedness hereby
secured in such order or manner as Mortgagee shall select.
Mortgagee will pay to Mortgagor any surplus realized on such
dispositicon.

e. The terms and provisions contained in this
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Paragraph 31 shall, unlese the context otherwiée_requires, have
the meanings and be construed as provided in the Code.

£. 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 gooda are or may
bacome fixtures relating to the Development. The addresses of
Mortgagor (Debtor) and Mortgagee (Secured Party) are set forth
above. This Mortgage is to be filed for record with the Cook
County Recorder of Deeds, Mortgagor is the record owner of the
Development.

In che event of a Default under this Mortgage, Mortgagee,
pursuant £ the appropriate provisione of the Code, shall have
the option ol proceeding as to both real and personal property in
accordance wirth its rights and remedies with respect to the
Development, in which event the default provisions of the Code
shall not apply.

32. Nop-waiver

The failure or deliy of Mortgagee, or any subsequent halder
of the Note and this Mortyaje, to assert in any one or more
instances any of its rights bereunder shall not be deemed or
constyued to be a waiver of ruch rights.

33. Maximum Indebtedness

At all times, regardless of wheilher any Loan proceeds have
been disbursged, this Mortgage secures ‘2d part of the Mortgage
Debt the payment of all loan commiseione, service charges,
ligquidated damages, attorneys’ feesa, expenaes and advances due to
or incurred by Mortgagee in ccnnection with Lhe Mortgage Debt,
all in accordance with the Note and this Mortgage; provided,
however, that in no event shall the total amournt nf the Mortgage
Debt, includinyg Loan proceeds disbursed plug any adiltional
charges, exceed three hundred percent (300%) of the face amount
of the Note. All such advances are intended by the pa-ties
hereto to be a lien on the Development pursuant to this Jortgage
from the time this Mortgage is recorded, as provided in tha
Foreclosure Act.

34. pAdditional Governing Law

This Mortgage, to the extent inconsistent with the Act and
the Trust Fund Act, shall be governed by the Act and the Trust
Fund Act, and the rights and obligations of the parties shall at
all times be in conformance with the Act and the Trust Fund Act.

35. Non-Redourse Loan ‘
Notwithstanding anything herein to the contrary, except for
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fraud or with respect to that certain Environmental Indemnity
Agreement entered into by and between Beneficiary and Mortgagee
in connection with the Loan (the "Environmental Indemnity"), the
Loan is a non-recourse obligation of Mortgagor. Neither
Mortgagor nor any other party shall have any personal liability
for repayment of the Loan. Except in the event of fraud, the
sole recourse of Mortgagee under the Loan Documents for repayment
of the Loan shall be the exercise of its rights against the
Development and related security interests thereunder.

36. CQounterparte

Trit Mortgage may be executed in counterparts, and each .
counterpsct shall, for all purposes for which an original of this
Mortgage w3t be produced or exhibited, be the Mortgage, but all
puch countecrarts gshall constitute one and the same Mortgage.

37. Trustee Bsculpation

This Mortgage (1¢ executed and delivered by Marquette .
National Bank, not peregonally, but solely as Trustee under a
certain Trust Agreement. dated September 12, 1988, and known as
Truet No. 11963 in the exercise of the power and authority '
conferred upon and invested ir it as such Trustee., It is
expressly understood and agrced by each original and successive
holder of this Mortgage, that »o personal liability shall be
asgerted or be enforceable against said Trustee, because or in
respect of the making, lssue or trunsfer of this Mortgage, all

"such liability, if any, being expresply walved by each original
and puccessive holder hereof, but notlilng herein contained shall
modify or discharge the personal liability for fraud or pursuant
to the Environmental Indemnity expressly sssumed by any other

party and Mortgagee accepts the pame upen the express condition
that no duty shall rest upon Trustee, either personally or as
paid Trustee, to sequester the rents, issues an” profite arising
from the collateral glven in connection with the Iocan or the
proceeds ariging from the sale or other dispositica thereof.

38. Incorporation of Rider

The provisions of the Rider to Second Mortgage, Secuzriiy
Agreement and Collateral Agsignment of Rents and Leases atiached
hereto are incorporated herein by this reference,

[THE REMATNDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNRSS WEEREOF, Lhe undersigned have caused thig
Mortgage to be executed as of the day and year first above
written, '

BENEPICIARY; (
CHURCHVIEW LIMITED PARTNERSHID,

‘an Illinois limited partnership

By: CHURCHVIEW CORPORATION
its General Partner

-
- e - / .
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SUATE OF ILLIKQIS )
' ) 88
COUNTY GOF - -J0CK }

I, the vudersigned, a Notary Public in and for the County
and State afczesaid, do hereby cartify that Jamis [ fmz /zmand
P ke ¢ +-personally known to me to be the L
and S {ary of. CHURCHRVIEW CORPORATION, the general partnar
of Churchview Limiced Partnership, an Illinois limited
partnership, perscnally known to be the same persons whose names
are subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that they signed and
delivered the said instrument in their capacities as [}vz(/,u-f
and  pop tisy of CHURCH\'TZY, CORPORATION as their free and
voluntary act and deed and as :he free and voluntary act and deed
of CHURCEVIEW CORPORATION, for tne uses and purposes therein set
forth.

Given under my hand and official anal this Jyp day of May,

19394,
“OFFICIAL SEAL"
EILEEN M. SHEDOR
Notary Public, State of lllinols “otar:l ?-lhl o)

My Commlsskon Explres 11 [e6/94
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STATE OF ILLINOIS )

S

88
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County
and State aforesald, do hereby certify that _Glen E. Skinner
and Barbara Kanadet personally known to me to be the
Trust Officer and mmmu__ of mﬁ“m NATIONAL
BANK, personally known to be to be the same persons whose names
are subscribed to the foregoing instrument, appeared before me
this day on person and acknowledged that they signed and
delivered the said instrument in their capacities as
Truat Officer and Asgistant Secretary  Of MARQUETTE NATIONAL BANK, as
their free uni voluntary act and deed and as the free and
voluntary act ‘aud deed of MARQUETTE NATIONAL BANK, ap trustee,
for the uses and purposes therein set forth.

Given under my hard and officlal seal this gad;day of May,

P e, By, (B O B T e l&.f\‘.t .
“OFFICIAL, SEAL” e e ‘
BARBARA A. KANAD:" T—— “ - Notary ubl ic *

1994.

Notary Public, Stata of Hlfinais
My Commission Expires 12 /18 /96

B T T D A N \.v\.ﬁg
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RXHIBIT M
LEGAL DEACRIPTION

LOTS 16 THROUGH 23 IN THE BLOCK IS5 IN COBE AND MCKINNON'S 63RD
STREET AND CALIFORNIA AVENUE SUBDIVISION OF THE WEST 1/2 OF THE
SOUTHEAST 1/4 OF SECTION 13, TOWNSHIP 38 NORTH, RANGE 13, EAST OF
THE THIRD PRINCIPAL MERIDAN, IN COCK COUNTY, ILLINOIS. :

VIVOAIIMILIOALDES, REMA DMIN)
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RIDER DATED AS OF MAY/Z , 1994 TO SRCOND MORTGAGE,
SECURTTY AGRERMENT AND COLLATERAL ASSIGMMENT OF
RENTS AND LEASES BY AND BETWREN MARQUETTE NATIONAL
BANK, AS TRUSTEE OF TRUST NO. 11569 AND CHURCHVIEN
LIMITED PARTNERSHIP (COLLECTIVELY, "MORTGAGOR")
AND ILLINOIS HOUSING DEVELOPMENT AUTHORITY

Mortgagor is executing simultanecusly herewith that certain
Second Mortgage, Security Agreement and Collateral Assignment of
Rents and Leases (the "Mortgage") in connection with the loan in
the amount of Two Hundred Fifty Thousand and No/100 Dollars
{$250.000.00}) being made to Mortgagor by Mortgagee. Capitalized
terms contained herein and not otherwise defined shall have the
nmeanings attributed to them in the Mortgage. 1In consideration of
the respective covenants of the parties contained in the
Moxtgage, 2aid for other good and valuable consideration, the
receipt, adequary and sufficlency of which are acknowledged,
Mortgagor and Moitgagee further mutually agree as follows:

R-1 Ppirst Morioace. Mortgagor has executed and delivered
to the First Lender (1) rhat certain note in the original |
principal amount of One Million Two Hundred Thousand and No/3i00
Dollars ($1,200,000.00) {che "First Note"); {(il) that certain
first mortgage securing the Pirst Note executed by Mortgagor in
favor of the First Lender in :he original principal amount of One
Million Two Hundred Thousand and Yo/100 Dollars ($1,200,000.00),
recorded on September 30, 1991 as.Document Number 91460791 with

the Recorder of Deeds of Cook Counly, Illinois (the "First
Mortgage"); and (i1ii) various other dsouments in connectilon with,
evidencing or securing the First Note, wortgagee acknowledges
that the Mortgage i® junior and subordiiate to the lien of the
First Mortgage.

R-2 Mortgagor’'s Covenents with Respect ¢2 Seplor
Loan Pocuments.

(a) Mortgagor covenants and agrees to comply wilh all of
the terms and provisions of the Senior Loan Documenta. If
Mortgagor defaults in the performance of any term or pirvision
contained in the Senior Loan Documente, the Mortgagee may, 'but
shall not be obligated to, pay any principal or interest aue
under any of the defaulted Senior Loan Documents. To the extent
the Mortgagee pays any installment of principal or interest or
any other sums due under the Senior Loan Documents, Mortgagor
shall become entitled to a lien on the Development covered by the
applicable Senior Loan Documents in the amount of such payment,
equal in rank and priority to the applicable Senior Loan
Documents, and in addition to the extent necessary to make
effective such rank and priority, (a) such owner and holder shall
become, to the extent provided by the Senior Lean Documents and
applicable law, entitled to a lien on the Development encumbered
by this Mortgage and by the Senior Loan Documente, equal in rank
and priority to the Senior Loan Documenta, and in addition to the
extent necessary to make effective such rank and priority, (a)
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Mortgagee shall become subrogated to recelve and enjoy all of the
righte, liens, powers and privileges granted to the First Lender
and (b) the Senior Loan Documents shall remain in existence for
the benefit of and to further secure the debt and other pums '
gecured, or hereafter to become secured hereunder.

(b) Mortgagor shall give Mortgagee a copy of all notices
given to Mortgagor with respect to any of the Senior Loan
Documents within five (5) days after recelving such notices,

() Mortgagor shall not, without the prior written consent
of Mortgayez, enter into any medificaticn, extension, amendment,
agreement cox arrangement in connection with any of the Senior
Loan Documeantd:

R-3 Defaut under Zenic oap Documentsi Mortgage Righ
to Cure. If Morigager is declared by any holder of the Senior
Loan Documents to be i default beyond any applicable grace or
cure pericds with respeci to any requirement of any of the Senior
Loan Documents, Mortgagur Agrees that said default shall
constitute a Default hereurder. TUpon the occurrence of such
Default, in addition to any ~ther rights or remedies available to
Mortgagee hereunder, Mortgageq may, but need not, make any
payment or perform any act requixed to cure or attempt to cure
any such default under any of the sanior Loan Documents in any
manner and form deemed expedient by Mortgagee. Mortgagee shall
not be responsible for determining tre wvalldity or accuracy of
any claim of default made by the Pirst Lender under the Senior
Loan Documents, and the payment of any-osum hy Mortgagee in curing
or attempting to cure any such alleged defauit or omission shall
be presumed conclusively to have been reasonelle, justified and
authorized. Mortgagor grants to Mortgagee an- iiravocable power
of attorney, which power of attorney is coupled sith an interest,
for the term of this Mortgage to cure any default or forfeiture
which may occur and be continuing beyond the expiry <r any
applicable cure or grace period under the First Mortusac.
Mortgagor further agrees to execute a formal and recorduble power
of attorney granting such right at any time during the erigtence
of this Mortgage if so requested by Mortgagee. All monies yaid
by Mortgagee in curing any default under the Senior Loan
Documents, including, but not limited to, reasonable attorneys’
fees and costs in connection therewith, shall bear interest from
the date or dates of such payment at the Default Rate as
described in the Note, shall be paid by Mortgagor to Mortgagee on
demand, and shall be deemed a part of the Mortgage Debt and
recoverable as such in all respects. Any inaction on the part of
Mortgagee shall not be construed as a waiver of any right '
accruing to Mortgagee hereunder on account of any default under
the Senior Loan Documents.

k-4 Mortgagee's Right to Prepay First Note. In the event
of a Default hereunder or a default under the Senior Loan
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Documents, Mortgagee may prepay the entire balance due under the
Pirst Note and any prepayment fees or penalty incurred by
Mortgagee in connection with such prepayment shall bear Default
Intersst from the date of such payment, ap described in the Note;
such Default Interest shall be paid by Mortgagor to Mortgagee

upon demand, and shall be deemed a part of the Mortgage Debt and
racoverable in all respects,

Ths wstrwnent 1) sxcculed by the Marguatie NaGonal
Bank. nat parsanally, but only o3 Trustee, and no per
sena) lobility §a qusumed by or shell be enforcad
againd suld Marguette Mallonad Bonk beeawsesloton
account of the making of thls insument.
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