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JUNIOR MORTGACGE AND BECURITY AGREEMENT

THIS JUNIOR MORTGAGE AND SECURITY AGREEMENT ("Mortgage") is
made as of this first day of BAugust, 1994, by LPW Limited
Partnerpitlp, an Illinols limired partnership ("Mortgagor"), to the
City of Chicago, Illinois together with its successors and assigns,
having its/principal office at 121 North LaSalle Street, Chicago,
Illinois 60cl2 ("Mortgagee").

All capitaliced terms, unless defined herein, shall have the
game meaninge as -are set forth in that certain Housing Loan
Agreement dated of  even date herewith between Mortgagor and
Mortgagee (herein as - the Bame may be amended, supplemented or
restated from time to time called the "Loan Agreement"),

75220972 DA AL

W1 2NESSETH:

— —

WHEREAS, Mortgagor has ‘comcurrently herewith executed and
delivered a promissory note bearing even date herewith, in the
principal sum as described on Exhib.t B attached hereto and hereby
made a part hereof, and wade payable to Mortgagee (herein such note
together with all amendments or supplewments thereto, extensions
thereof and notes which may be taken ia whole or partial renewal,
substitution or extension thereof shali be-called the "Note") in
which Mortgagor promises to pay said princioa) sum as specified on
Exhibit B, and the maturity of which Note is described on Exhibit

. o)
B; and .I.;
»~

WHEREAS, Mortgagee desires to secure repayment of the N
indebtedness evidenced by the Note in accordance with the terms of Es
the Loan Documents and any additional indebtedness or-oliligations Fa
incurred by Mortgager on account of any future paymenta, advances J

or expenditures made by Mortgagee pursuant to the Loan Dacuments;

NOW, THEREFORE, in order to secure payment of principal of the
Note and of all other payments due to Mortgagee by Mortgagor under
any of the Loan Documents and performance of the covenants and
agreements contained in this Mortgage, including any substitutions,
extensions or modifications hereto, Mortgagor does grant, assign,
convey and mortgage to Mortgagee, its successors and assigns, and
grants to Mortgagee, its successors and assigns forever a
continuing security interest in and to, all of the following
rights, interests, claims and property:
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{A) all of the real eatate, as more particularly described on
Exhibit A attached hereto and hereby made a part hereof, together
with all easements, water rights, hereditaments, mineral rights and
other rights and interests appurtenant thereto (the "Real
Property") ;

(B) all buildings, structures and other improvements of every
kind and description now or hereafter evected, situated or placed
upon the Real Property, together with any fixtures or attachmentn
now or herecafter owned by Mortqgagor and located in or on, Forming
part of, attached to, used or intended to be used in connection
with ox. incorporated in the Real Property, including all
extensiong, additions, betterments, renewals, substitutions and
replacemeria of any of the foregeing (the "Improvements”);

(C) any interests, estates or other claims of every name,
kind or nature, ‘ooth at law and in equity, which Mortgagor now has
or may acquire’ in the Real Property, the Improvements, the
Equipment {as hereinafter defined) or any of the property described
in clauses (D), (F),t&), (H) or (I) hereof;

(D} all of Mortgagsor's interest and rights as lessor in and
to all leases, subleases &4 agreements, written or oral, now or
hereafter entered into, ‘uffecting the Real Property, the
Improvements, the Equipment cr any part thereof, and all income,
rents, igsues, proceeds and profics accruing therefrom (provided
that the assignment hereby made snell not diminish or impair the
obligations of Mortgagor under tpz provisions of such leases,
subleases or agreements, nor shall svCh cbligations be imposed on

Mortgagee) ;

{(E) all right, title and interest of Morkgagor in and to all
fixtures, personal property of any kind oxr character now or
hereafter attached to, contained in and ‘ue2d or useful in
connection with the Real Property or the Imprcovements, together
with all furniture, furnishings, apparatus, gowds, systems,
fixtures and other items of personazl property of evary kind and
nature, now or hereafter located in, upon or affixed to.the Real
Property or the Improvements, or used or useful in connsciion with
any present or future operation of the Real Property or the
Improvements, including, but not limited to, all apparaces and
equipment used to supply heat, gas, air conditioning, water, light,
power, refrigeration, electricity, plumbing and ventilation,
including all renewals, additions and accessories to and
replacements of and substitutiongs for each and all of the
foregeing, and all proceeds therefrom (the "Equipment®);

(F) all of the estate, interest, right, title or other claim
or demand which Mortgagor now has or may acquire with respect to
(i) proceeds of insurance in effect with respect to the Real
Property, the Improvements or the Eguipment, and (ii) any and all
awards, claims for damages, judgments, settlements and other
compensation wmade for or consequent upon the taking Dby
condemnation, eminent domain or any like proceeding of all or any
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portion of the Real Property, the Improvements or the Equipment;

(@) all intangible personal property, accounts, licenses,
permitsg, ingtrumenta, contract vighte, and chattel paper of
Mortgagor, including, but not limited to cash, accounts receivable,
bank accounts, certificates of deposit, rights (if any) to amounts
held in escrow, deposits, judgments, liens and causes of action,
warranties and guarantees, relating to the Real Property, the
Equipment or the Improvements or ag otherwise required under the

Loan Documents;

(H)» all other property rights of Mortgagor of any kind or
characier related to all or any portion of the Real Property, the
Improvements or the Equipment; and

(I) the proceeds from the gsale, transfer, pledge or other
disposition of “eny or all of the property described in the
preceding clauses.

All of the propsriy referred to in the preceding clauses {A)
through (I) shall be ‘called, collectively, the "Premises."

IT I8 FURTHER agreed, intended and declared that all the
aforesald property rightg and dinterests shall, so far as permitted
by law, be deemed to form a pert and parcel of the Premises and be
covered by this Mortgage.

TO HEAVE AND TO HOLD the Premises unto Mortgagee and its
guccessors and assigns, forever, foi.Che purposes and uses herein

set forth.

The Loan Agreement is referred to herein as the "Commitment".
Mortgagee has bound itself and does hereby bind itself to make
advances pursuant to and subject to the terms =f the Commitment,
and the parties hereby acknowledge and intent.that all such
advances, including future advances whenever hereafter made, shall
be a lien from the time this Mortgage is recorded, as-provided in
Section 15-1302({h) (1) of the Illinois Mortgage Foreclousure Law, 735
ILCS 5/1i5-1101 et seq., as amended, supplemented and restated from
time to time (the "Act").

To protect the security of this Mortgage, Mortgagor turther
covenants and agrees as follows:

{1) Principal and Interest. Mortgagor shall pay promptly
when due the principal of the Note and any other sums required to
be paid on the Note or under the other Loan Documents at the times
and in the manner provided therein and shall pay any other
indebtedness secured hereby as the same becomes due and shall
perform and observe all of the covenants, agreements and provisions
contained herein and in the other Loan Documents.

Mortgagor shall pay promptly when due any sums due under the Senior
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Loan Documents and shall perform promptly and fully any acts
required under the Senior Loan Documents. Mortgagor will not,
without prior written conpent of Mortgagee, modify, extend or amend
the Senlor Loan Documents, increane the amount of the i{ndebtednens
pecurad thereby or changs the repaymont. termg of such indebtednens.
Mortgagor shall promptly give Mortgagee a copy of any notlice
received by Mortgagor from Senior Lender or given by Mortgagor to
Senior Lender pursuant to any of the Senior Loan Documents.

(2) Preservation, Restoratiopn and Use of Premigeg. Mortgagor
shall:

(ai~ promptly repair, restore, replace or rebuild any portion
of the #recmises which may become damaged, destroyed, altered,
removed, scvered or demolished, whether or not insurance proceeds
are available or sufficient for the purpose, with replacements at
leagt equal in guality and condition as existed prior thereto, free
from any securiiy intereet in, encumbrances on or reservation of
title thereto except Permitted Encumbrances ({including but not
limited to those lieted on Exhibit C hereto);

(b) keep and maintain the Premises in good condition and
repair, without waste,  .and free from mechanics' liens,
materialmen's liens or otner liens and claims except Permitted

Encumbrances;

{c) complete, within a reagorable time, any construction of
improvements now or hereafter constricted upon the Premises;

(d) comply with all statutes, ru.es, regulations, orders,
decrees and other requirements of any federal, state or local
governmental body having jurisdicticn over the Premises and the use
thereof and observe and comply with any condilions and requirements
necegsary to preserve and extend any and all rights, licenses,
permits (including without limitation zoning variances, special
exceptions and non-conforming uses), privileges, ifranchises and
concessiona that are applicable to the ownership, renovation, use
and occupancy of the Premises;

(e) upon completion of the Project, make no (material
alterations in the Premises (except those reguired by law) without
Mortgagee's prior written consent;

(f) upon completion of the Project, suffer or permit no
change in the general nature of the occupancy or use of the
Premises without Mortgagee's prior written consent;

(g) pay all operating costs of the Premises when due,
including all utility charges and all other assessments or charges
of a similar nature;

(h}) not initiate or acquiesce in any zoning reclassification
with respect to the Premises, without Mcrtgagee's prior written

consent;

-4 -




UNOFFICIAL COPY




UNOFFICIAL OP

{i) not abandon the Premises, nor do anything whatacaver to
depreciate or impair the value of the Premises or the security of

this Mortgage;

(j} refrain from any action and correct any condition which
would increase the rigk of fire or other hazard to all or any
portion of the Premises;

(k) not permit any unlawful use or nuisance to exist upon the
Premises; and

(1)~ comply with all instruments and documents of record or
otherwige affecting the use or occupancy of all or any portion of
the Premisce.,

{(3) Taxns_and Charges. Mortgagor agrees to pay or cause to
be paid, prior to delinguency, all Charges (as hereinafter defined)
which are assessed nr imposed upon the Premises or upon any of the
Loan Documents or the Senior Loan Documents or become due and
payable, and which eieate, may create or appear to create a lien
upon the Premises or auy, part thereof or upon any of the Loan
Documents or the Senior lozn Documents; provided, however, that if
by law any such Charge is payable or, at the option of Mortgagor,
may be paid in installments, iortgagor may pay the same together
with any accrued interest on Lhe.unpaid balance of such Charge in
installments as the same become  due and before any fine, penalty,
interest or cost may be added tharzto for the neonpayment of any
such installment and interest. ("Charge” shall mean and include
all federal, state, county, city, muricipal or other governmental
(or any instrumentality, division, agency, body or department
thereof) taxes, levies, assessments, <harges, liens, c¢laims or
encumbrances related to the Premises, Eorivower's Liabilities,
Mortgagor and/or General Partner, or any of {lie Loan Documents or
the Senior Loan Documents.)

Upon request of Mortgagee, Mortgagor shall furnish Mortgagee
within 30 days after the date upon which any Charge is due and
payable by Mortgagor, official receipts of the appropriate
authority, or other proof satisfactory to Mortgagee, evidensing the
payment thereof. Mortgagor shall have the xright before any
delinguency occurs to contest or object to the amount or veinidity
of any Charge by appropriate legal proceedings properly instituted
and prosecuted in such manner as shall stay collection of the
contested Charge and prevent the imposition of a lien or the sale
or forfeiture of the Premises to collect the same; provided that no
such contest or objection shall be deemed or construed in any way
as relieving, modifying or extending Mortgagor's covenant to pay
any such Charge at the time and in the manner provided in this
Mortgage unlese Mortgagor has given prior written notice to
Mortgagee of Mortgagor's intent to contest or object to a Charge
and, unless at Mortgagee's sole option, (i) Mortgagor shall
demonatrate to Mortgagee's satisfaction that legal proceedings
instituted by Mortgagor contesting or objecting to such Charge
shall conclusively operate to prevent a lien against or the sale or
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forfeiture of the Premises or any part thereof as satigfaction of
gpuch Charge prior to final determination of such proceedings, and
fii} Mortgagor shall furnish to Mortgagee or Senior Lender f{and if
to Senior Lender, notice thereof to Mortgagee) a good and
sufficient bond or surety, or a good and sufficient undertaking asg
may be required or permitted by law to accomplish a stay of any
guch sale or forfeiture of the Premises during the pendency of such
contest, in an amount (x) not lege than 125% of such Charge and (y)
adequate fully to pay all such contested Charges and all interest
and penalties upon the adverse determination ¢f such contest,

{4) . Insurance. Mortgagor shall procure &nd maintain at all
times, .at) Mortgagor's own expense, until final repayment of the
indebtednzss secured hereby, the types of insurance specified
below, with insurance companies authorized to do business in the
State of .iliinois covering all operations contemplated in
connection wict ~the Project, whether performed by Mortgagor or

others.

The kinds and amovants of insurance reguired are as follows:

(a) commercial liability insurance with limits of not less
than $1,000,000 per occurrence, combined single limit, for bodily
injury and/or property danage liability; such insurance shall
include products/completed operation, independent contractors and
contractual liability coverages; ifortgagee shall be named as an

additional insured;

(b} all risk property insurance, jincluding improvements and
betterments, in the amount of the full replacement value of the
Premiges; extengione of coverage -snall include business
interruption/loss of rents, and boiler ‘and machinery, if
applicable; such policy shall list ‘iertgagee as  loss

payee/mortgagee;

{c} during any construction work to the Premises, all risk
builder's risk insurance covering the materials,  =sqguipment,
machinery and fixtures that are to be part of the Premigca;
Mortgagee shall be named as a loss payee;

(d) during any construction work to the Premises, insurance
with respect to the General Contractor ({including without
limitation worker's compensation and automobile liability) with
such insurers and limits as may be satisfactory to Mortgagee, in
its sole discretion; at Mortgagee's request, Mortgagee shall be
named as an additicnal insured; and

(e} such additional coverage as Mortgagee may require, in
form, content and amount and with such insurers as may be
gatisfactory to Mortgagee, in its sole discretion; at Mortgagee's
request, Mortgagee shall be named as an additional insured and/or

loas payee/mortgagee.
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All inpurance policies shall provide that Mortgagee ghall be
given 30 days' prior written notice of any modification, nonrenewal
or cancellation. Certificates evidencing the required coverages,
along with paid receipts, shall be delivered to Mortgagee on or
prior to the Cloping Date followed by certified copien of the
policles within 30 days after the Clowing Date. If Mortgugor fallo
to obtain or maintain any of the inspurance policles required under
this Mortgage or to pay any premium in whole or in part when due,
Mortgagee may (without waiving or releasing any obligaticn or Event
of Default by Mortgagor hereunder) obtain and maintain such
insurance policies and take any other action which Mortgagee deems
advisable. to protect its interest in the Premises, including
acceleracion of the Note. All sums sc disbursed by Mortgagee,
including veasonable attorneys' fees, court costs and expenses,
shall be reinbursed by Mortgagor upon demand by Mortgagee.

Mortgagor- ghnll require all contractors and subcontractors to
carry the insuraace required hereiv, or Mortgagor may provide the
coverage for any or all contractors and subcontractorsg, and, if so,
the evidence of insuraice submitted shall so stipulate.

Mortgagor expressly understands and agrees that any insurance
coverages and limits furnished by Mortgagor shall in no way limit
Mortgagor's liabilities and'rusponsibilities specified under any of
the Loan Documenta or by law.

Mortgagor agrees and shall zause the General Contractor to
agree that all insurers shall wailve their rights of subrogation
against Mortgagee. Mortgagor agrees. (o assume all liabilities of
the Mortgagee related to subrogation /rights of Subcontractors'

insurers.

Mortgagor expressly understands and agrseg that any insurance
maintained with respect to the Premiges by Mortuzaze shall apply in
gxcess of and not contribute with insurance providad by Mortgagor

under this Section.

Mortgagee maintains the right to modify, delete, - alter or
change these requirements.

(5) Inspection of Premises and of Books and R:cords.
Mortgagor shall permit Mortgagee, the United States Department of
Housing and Urban Development and/or their agents to inspect the
Premises at all reasonable times, and access thersto shall be
permitted for that purpcse to the extent that Mortgagor shall have
gsuch rights. Mortgagor shall keep and maintain full and correct
records at Mortgagor's office showing in detail the income and
expenses of the Premises and shall make such books, records and all
supporting vouchers, data and other documents available for
inspection, copying (including excerpts and transcriptions), audit
and examination upon request by Mortgagee, HUD and their respective
agents, successors and assigns as long as the Loan is outstanding.

(6§} Insurance Proceeds. In the event of any damage to, or
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destruction of the Premises, Mortgagor will give written notice Lo
Mortgagee of such damage or destruction within five Buginess Days
thereafter and, subject to the rights granted to Senior Lender
under the Senior Mortgage authorize Mortgagee to proceed as
follows:

{(a} In the event of any loss covered by insurance policies,
Mortgagee is hereby authorized at its option to either {i) settle
and adjust any claim under such policies without the consent of
Mortgagor, or (1ii) allow Mortgagor to agree with the insurance
company or companies on the amount to be paid upon the loas.
Mortgagsa shall, and is hereby authorized Lo, collect any such
insuraancc. proceeds, and the expenses incurred by Mortgagee in the
adjustment—and collection of insurance proceeds shall be deemed
additionai indebtedness secured by this Mortgage and shall be
reimbursged vo Mortgagee by Mortgagor upon demand.

(b} In the rvent of any insured damage to, or destruction of,
the Premises or any part therecf, Mortgagee shall apply the
proceeds of insurancc o reimburse or, at the option of Mortgagee,
pay directly Mortgagor for the cost of restoring, repairing,
replacing or rebuilding the Premises if (i) an Event of Default
hereunder or an event cf default under any of the cther Loan
Documents or the Senior Loan Documents shall not have occurred and
be continuing; (ii) such insurance proceeds ghall be in an amount
sufficient to restore the Premises to at least the same value and
gubstantially the same character as the Premises had immediately
prior to such damage or destructica-{and subject to no liens or
encumbrances other than Permitted  Encumbrances), or if such
proceeds are not so sufficient, Mortgagor shall promptly deposit
with Mortgagee funds equal to the amount. of such deficiency;
(iii) Mortgagor shall obtain all required governmental approvals
with 7respect to such restoration, repair, replacement or
rebuilding; (iv} prior to such restoration, repuix, replacement or
rebuilding, Mortgagee shall receive and approve plans and
gpecifications and a detailed budget and cost breakdown with
respect to such work; and {v) such restoration, repair, replacement
or rebuilding ig reasonably susceptible to completion noocless than
8ix months prior to the Maturity Date,

{(¢) In the event that proceeds of insurance, if any, shall be
made available to Mortgagor for the restoration, repair,
replacement or rebuilding of the Premises, Mortgagor hereby
covenantg to restore, repair, replace or rebuild the same, to at
least equal value, and substantially the same character as prior to
such damage or destruction, all to be effected in accordance with
plans and specifications submitted to and approved by Mortgagee,
and to expend all such proceeds and any funds deposited by
Mortgagor pursuant to Section 6(b} (ii) hereof prior to the further
disbursement of any Loan proceeds. If the amount of such insurance
proceeds shall be in excess of $50,000, such proceeds shall be
disbursed through an escrow pursuant to an escrow agreement

approved by Mortgagee.
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(d} If all of the conditions described in paragraph (b} of
this Section with respect to the application of proceeds of
insurance shall not be met, Mortgagee may, in its sole discretion,
apply auch proceeds to the indebtedness sgecured hereby in such
crder or manner as Mortgagee may elect.

(e) To the extent that any amount of proceeds of insurance
remain unexpended after completion of the restoration, repair,
replacement or rebuilding of the Premises, such amount shall be
applied to the indebtedness secursd hereby.

(7). Condemnation/Eminent Domain. Mortgagor shall give

Mortgagee prompt notice of any proceedlngs, pending or threatened,

seeking <oademnation or taking by eminent domain or any like
process ('Taking"), of all or any portion of the Premises or
affecting any easement therson or appurtenance thereto and shall
deliver to Murieagee copiss of any and all papers served in
connection with ary such proceedings, and Mortgagor hereby assigns
and transfers to Morraagee, subject to the rights granted to Senior
Lender under the Seniz» Mortgage, the entire proceeds of all awards
resulting from any Taking. Mortgagee is hereby authorized to
collect and receive from the condemnation authorities said awards
and is further authorized Lo give appropriate receipts therefor.

In the event of any such Talring, but subject to any rights granted
to Senior Lender under the Senior Mortgage, Mortgagee may, in its
sole discretion, (i) apply the(proceeds of all awards resulting
from such Taking to the indebtednrss secured hereby in such order
or manner as Mortgagee may elect, ar. (ii) apply such proceeds to
reimburse or, at the option of Mortgaos:e, pay directly Mortgagor
for the cost of restoring, repairing, replacing or rebuilding the
Premises. In the event that such procecds, if any, shall be made
available to Mortgagor for the restoration, repair, replacement or
rebuilding of the Premises, Mortgagor hereby.Covenants to restore,
repair, replace or rebuild the same, Lo at least equal value and
subatantlally the same character as prior te¢ such Taking, all to be
effected in accordance with plans and specifications submitted to
and approved by Mortgagee. If the amount of such proceeds shall be
in excess of $50,000, such proceeds shall be disbursed through an
escrow pursuant to an escrow agreement approved by Mortoagee.

{8) Transfer and Encumbrance of Premises. Mortgagor shall

not create, effect, contract for, commit to, consent to, sufrer or
permit any ccnveyance, sale, assignment, transfer, lien, pledge,
mortgage, security interest or other encumbrance or alienation (or
any agreement to do any of the foregoing, other than a centract for
sale or financing to pay in full the Note and all other amounts due
and owing by Mortgagor to Mortgagee under the Loan Documents,
provided that any such contract shall be expressly contingent upon
the receipt of prior written consent to such sale or financing by
Mortgagee, which consent shall not be unreasonably withheld by
Mortgagee with respect to any contract prov1d1ng for payment in
full of the Note and all other amounts due and owing by Mortgagor
to Mortgagee under the Loan Documents), directly or indirectly, by
willful act, by operation of law or otherwise, of all or any
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Permitted Encumbrances, or any interest in Mortgagor or any partner
thereof {(each of the foregoing being referred to herein as a
"Prohibited Transfer”), without Mortgagee's prior written consent,
If Mortgagor shall do or allow any of the foregoing Prohibited
Transfers without Mortgagee's prior written consent, Mortgagee at
ite option, has the right to accelerate the maturity of the Note
cauging the full principal balance thereof and accrued interest, if
any, thereon to be ilmmediately due and payable without notice to
Mortgagor. Any walver by Mortgagee of the provisions of this
paragraph shall not be deemed to be a waiver of the right of
Mortgagee to ingist upon strict compliance with the provisions of
this paragraph in the future,

Netwithstanding  the foregoing, Mortgagee  shall not
unreascnably . withhold 1itg consent to the replacement and/or
addition of a »Janeral partner of Mortgagor pursuant to the terms of
Mortgagor's Parcnership Agreement and to the extent Mortgagee so
consents, 1t skall not be considered a Prohibited Transfer
hereunder. Furthei, no consent by Mortgagee sghall be required for
the withdrawal, replazement and/or addition of any of Mortgagor's
limited partners or of ary such limited partner's general partners
or limited partners (oi any other ownership interests in and to
paid limited partners), (and the same shall not constitute a

Prohibited Transfer hereuncer.

(9) Mortgagee's Optionsg; Bubrogation. {a) In case of an
Event of Default hereunder by Mortigagor, Mortgagee may (but is not
obligated to) make any payment or przrform any act herein required
of Mortgagor in any form and manner dremed expedient, and may (but
is not obligated to) make full or partius payments of principal or
intereat on prior encumbrances, if any./-and purchase, discharge,
compromise or settle any tax lien or other pirior lien or title or
claim thereof, or redeem the Premises irom any tax sale or
forfeiture affecting the Premises or contest anuv.tax or assessment
thereon. All monies paid for any cf the
purposes herein authorized and all expenses paid (or incurred in
connection therewith, including attorneys' fees, and any other
monies advanced by Mortgagee to protect the Premises and the lien
hereof, shall be deemed additional indebtedness securediizreby, and
shall become immediately due and payable, with interest treveon at
a rate of the lesgser of 15% per annum or the maximuni amount
permitted by law. Inaction of Mortgagee shall never be considered
as a waiver of any right accruing to it on account of any default

on the part of Mortgagor.

(b) To the extent that Mortgagee, on or after the date
hereof, pays any sum under any provision of law or any instrument
or document creating any lien or other interest prior or superior
to the lien of this Mortgaye, or Mortgagor or any other person or
entity pays any such sum with the proceeds of the indebtedness
gecured hereby, Mortgagee shall have and be entitled to a lien or
other interest on the Premises equal in priority to the lien or
other interest discharged and Mortgagee shall be subrogated to, and
receive and enjoy all rights and liens possessed, held or enjoyed
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by, the holder of such lien, which shall remain in existence and
benefit Mortgagee in securing the indebtedness secured hereby.

{(10) Ev Def . The following shall constitute an
"Event of Default" under this Mortyage:

{1i) Mortgagor's failure to pay, when due, any
installment of principal of the Note, or to
pay when due (including any applicable notice
and/or cure pericds) any other sums required
to be paid by Mortgagor under the Loan
Documents;

subject to Section 33 hereof, default by
Mortgagor in the performance or observance of
any condition, warranty, representation,
covenant, provision or term (other than as
referred to in the other paragraphs of this
Section 10) contained herein or in the other
Loan  Documents (including any default
degcribed in Section VIII of Exhibit C to the
Loan Agreement), which remains unremedied for
30 davus-after notice thereof from Mortgagee to
Mortgagsr, provided, however, that if any such
default cannnt reasonably be remedied within
said 30-day period and if Mortgagor shall have
commenced to remedy such default within said
30-day period ard shall thereafter continue
diligently to effect such remedy, then said
30-day period shail be extended tc 60 days
upon written reguest- from Mortgagor to
Mortgagee delivered during such 30-day period,
and upon further written request from
Mortgagor to Mortgagee delivered during said
60-day period, said 60-day period shall be
extended to 90 days (provided, however, that
Mortgagee shall not be precluded during any
such periods from exercising any. remedies
available under any of the Loan Doruments if
its security becomes or is about O 'become
materially jeopardized by any failure C¢ cure
a default within such period);

the occurrence of a default or an event of
default under any of the Senior Loan Documents
which default or event of default is not
timely cured pursuant to any applicable cure
period as sget forth in the Senior Loan

Documents;

a writ of execution, attachment or any similar
process shall be issued or levied against all
or any portion of the Premises or any interest
therein, or any judgment involving monetary
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damages shall be entered against Mortgagor
which shall become a lien cn all or any
portion of the Premises or any interest
therein and such execution, attachment or
simllar process or judgment is not released,
honded, satisfied, vacated or stayed within 30
dayn after ite entry or levy;

any warranty, repregentation or statement made
or furnished to Mortgagee by or on behalf of
Mortgagor proving to have been falge in any
material respect when made or furnished;

prepayment of principal of the Senior Loan
without a pro rata concurrent prepayment of
principal of the Note;

the abandonment by Mcrtgagor of all or any
portion of the Premises;

the occurrence of any event of default with
recpect to the payment of any meonies due and
payakle to Mortgages by Mortgagor other than
in conrertion with the Loan, or the occcurrence
of a default in the performance or observance
of any macerial obligation, provision or
condition by Mcrtgagor under any agreement or
other instrumen other than in connectijon with
the Loan or ¢pe, Senior Loan to which
Mortgagor is now or hereafter a party, or the
occurrence of any .other event under any such
agreement or instrumert upon which any holder
of indebtedness outstanding thereunder may
declare the same due and paysble, and in each
such case the continuatior of such default
beyond any applicable cure perinds;

Mortgagor's failure to discharge ‘any Charge in
accordance with the terms hereof ox i -failure
to procure or maintain any insurance required
hereunder;

the dissolution of Mortgagor or the entry of a
decree or order for relief by a court having
jurisdiction with respect to Mortgagor in an
involuntary case under the federal bankruptcy
laws, as now or hereafter constituted, or any
cther applicable federal or state bankruptcy,
insolvency or other similar law, or appointing
a receiver, liquidator, assignee, custodian,
trustee or sequestrator (or other similar
official} of Mortgagor or for the Premises or
for any substantial part of the property of
Mortgagor or ordering the winding-up or
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liquidation of the affairs of Mortgagor and
the contlinuance of any wsuch decree or order
ungtayed and in effect for a period of 30
consecutive days;

the commencement by Mortgagor of a voluntary
cage under the federal bankruptcy laws, as now
or hereafter constituted, or any other
applicable federal or state bankruptcy,
insolvency or other similar 1law, or the
consent by Mortgagor to the appointment of or
taking possession by a receiver, liguidator,
assignee, trustee, custodian or sequestrator
(or other similar official} of Mortgagor or
the Premises or of any substantial part of the
property of Mortgagoy or of any royalties,
revenues, rentg, issues or profits therefrom,
or the making by Mortgagor of any assignment
for the benefit of creditors or the failure of
Mortgagor generally to pay its debts as such
debtc. become due or the taking of action by
Mortgagor in furtherance of any of the
foregning;

a final judament for the payment of money in
excess of 100,000 shall be rendered by a
court of récord against Mortgagor and
Mortgagor shall ~not discharge the sgame or
provide for its 4ischarge in accordance with
its terms, or procure a stay of execution
thereof, within 60 -days from the date of entry
thereof, or such longer period during which
execution of such judgmeant shall have been
stayed;

Mortgagor's sale, partial sale, transfer,
refinancing, conveyance, mortgsdge, pledge,
grant of security interest, _apsignment,
gyndication or other disposition of Ail or any
portion of the Premises or any dnterest
therein without the prior written concent of
Mortgagee, whether by operation of law,
voluntarily or otherwizse or if Mortgagor shall
enter into a contract to do any of the
foregoing without the prior written consent of
Mortgagee or any other violation of Section 8
hereof (except as may be expressly permitted
in Section 8 herecof or except a contract for
sale or financing to pay in full the Note and
all other amounts when due and owing by
Mortgagor to Mortgagee under the Loan
Documents, provided that any such contract
ehall be expreasly contingent upon the receipt
of prior written consent to such sale or
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financing by Mortgagee, which connant nhall
nolt ba unreaponably withheld by Mortgagee with
reupect to any conbrackt providing for paymant
in full of the Note and all other awmounts due
and owing by Mortgagor to Mortgagee under the
Loan Documents);

the sale or cother transfer by Owner of all or
a controlling interest in the ownership of
Ceneral Partner without the prior written
consent of Mortgagee; or

any event of default under any of the other
Loan Documents which has not been cured within
any applicable grace perioed.

(11) Acceleration, Etc. Upon the occurrence of an Event of
Default hereundes Mortgagee may elect to accelerate the maturity
of the Note causing the full principal balance of the Note,
together with all olbzr amounts then due and owing by Mortgagor to
Mortgagee under any of the Loan Documents, to become immediately
due and payable at the place of payment as aforesaid, and Mortgagee
may proceed to foreclose (this Mortgage and to exercise any rights
and remedies available tc Mortgagee under this Mortgage, the
Aggignment of Rents or any of the other Loan Documents and to
exercise any other rights and remedies against Mortgagor, or with
respect to the Note, which Mortgagee may have at law, in equity or
otherwise; provided, however, that-upon the occurrence of an Event
of Default under Section 10(x} or {xi} hereof, the entire unpaid
principal of the Note shall, without” any declaration, notice or
cther action on the part of Mortgagee, be immediately due and
payable, anything herein or in the other Loan Documents to the
contrary notwithstanding. Mortgagee may also elect to commence an
action to enforce specifically any of the provisions contained in
any of the Loan Documents.

Upon the occurrence of an event of default undexr any of the
Senior Loan Documents, Mortigagee may at its option procsed to cure,
if possible, such event of default; subject to Section 2iLj. hereof,
all amounts so expended by Mortgagee in the course of such action
shall be reimbursed by Mortgagor to Mortgagee upon demand and shall
be additional indebtedness of Mortgagor secured by this Mortgage,
the Assignment of Rents and the other Loan Documents.

{12) Remedies. Mortgagee's remedies as provided in this
Mortgage or the other Loan Documents shall be cumulative and
concurrent and may be pursued singularly, successgively or together,
at the sole discretion of Mortgagee and may be exercised as often
as occasion therefor shall arise, and shall not be exclusive but
shall be in addition to every other remedy now or hereafter
existing at law, in equity or by statute. Failure of Mortgagee,
for any period of time or on more than cne occasion, to exercise
any such remedy shall not constitute a waiver of the right to
exercise the same at any time thereafter or in the event of any
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subsequent Event of Default, No act of omission or commission of
Mortgagee, including specifically any failure to exercise any right
or remedy, shall be deemed to be a waiver or release of the same;
any such waiver or release is to be effected only through a written
document executed by Mortgagee and then only to the extent
gpecifically recited therein. A waiver or release with reference
to any one event shall not be construed as a walver or release of
any subsequent event or ae a bar to any subsequent exercige of
Mortgagee's righta or remedies hereunder. [Except as otherwipe
gpecifically required herein, notice of the exercise of any right
or remedy granted to Mortgagee by the Loan Documents 18 nol
required to be given.

(13) ~Additional Indebtedness. In the event that: {a) the

Note is pleced in the hands of an attorney for collecticn or
enforcement “or) is collected or enforced through any legal
proceeding; (b} aun attorney is retained to represent Mortgagee in
any bankruptcy, rzerganization, receivership or other proceedings
affecting creditors! rights and involving a claim under any of the
Loan Documents; {¢) -ar attorney is retained to protect or enforce
the lien of this Mortgege, or the liens or security interests of
any of the other Loan Documents; or (d) an attorney is retained to
represent Mortgagee in -gnv other proceedings whatscever in
connection with the Loan -ocuments, or any property subject
thereto, then Mortgagor shall .pay to Mortgagee all reasonable
attorneys' fees, and all costs und expenses incurred in connection

therewith.

(14) Waiver. Mortgagee's < failure to require strict
performance by Mortgagor of any provicion of this Mortgage shall
not waive, affect or diminish any right-of Mortgagee thereafter to
demand strict compliance and performance therewith, nor shall any
waiver by Mortgagee of an Event of Default weiwve, suspend or affect
any other Event of Default under this Mortgage; whether the same is
prior or subsequent thereto, or of the same or a different type.
Mortgagee's delay in instituting or preosecuting ‘any action or
proceeding or otherwise aagserting its rights hereunder ar under any
of the other Loan Documents, shall not operate as a waiver of such
rights or limit them in any way so long as an Event’ oy Default
shall be continuing.

(18) Right of Possession. To the extent permitted by law, in
any case in which, under the provisions of this Mortgage, Mortgagee
has a right to institute foreclosure proceedings, whether before or
after the institution of such proceedings or before or after sale
thereunder, Mortgagor shall, at the option of Mortgagee, surrender
to Mortgagee, and Mortgagee shall be entitled to take actual
possession of all or any portion of the Premises personally or by
its agents or attorneys, and Mortgagee, in its sole discretion, may
enter upon, take and inaintain possession of all or any portion of

the Premises.

Upon taking posgsession of the Premises, Mortgagee may make all
necegsary or proper repairs, decoration, renewals, replacements,
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alterations, additions, betlerments and improvements in connection
with the Premises as it may deem judicious to insure, protect and
maintain the Premises against all risks incidental to Mortgagee's
possepsion, operation and management thereof, and may receive all
rente, issues and profits therefrom. Mortgagee shall have, in
addition tc any other power provided herein, all powers and duties
ag provided for in Sections $/15-1701, 5/15-1702 and 5/15-1703 of

the Act.

(16) Appointment of Receiver. Upon or at any time after the
filing of any complaint to foreclose the lien of this Mortgage, the

court may, upon application, appoint a receiver of the Premises.
Such agpointment may be made either before or after foreclosure
sale, witnout notice, without regard to the solvency or insolvency,
at the time.of application for such receiver, of the person or
persons, if anpy, liable for the payment. of the indebtedness hereby
secured, without regard to the value of the Premises at such time
and whether or rict the same is then occupied as a homestead, and
without bond beiig required of the applicant. Mortgagee or any
employee or agent theraof may be appointed as such receiver. The
receiver shall have tne power to take possession, control and care
of the Premises and to c¢ollect all rents and preofite thereof during
the pendency of such forgclosure suit, and all powere and duties
provided for in Section 5/15-1704 of the Act, and such other powers

as the court may direct.

(17) Foreclosure Sale. ~The Premiges or any interest or
estate therein sold pursuant to any court order or decree obtained

under thig Mortgage shall be sold in‘cae parcel, as an entirety, or
in such parcels and in such manner oir order as Mortgagee, in its
gole discretion, may elect, to the maximum extent permitted by
I1linois law. At any such sale, Mortgagee may bid for and acquire,
as purchaser, al)l or any portion of the Premises and, in lieu of
paying cash therefor, may make settlement for thz nurchase price by
crediting upon the indebtedness due the amount ci Mortgagee's bid.

(18) Application of Proceeds from Foreclogure Sale. Proceeds
of any foreclosure sale of the Premises shall be distributed and
applied in the following order of priority: (i) on accoupt of all
costs and expenses incident to the foreclosure procesdings,
(3i) all other items which, under the terms hereof, constitute
gecured indebtedness additional to that evidenced by the Note, with
interest thereon, ({(iii} all principal and interest, if any,
remaining unpaid on the Note and (iv) any surplugs or remaining
funds to Mortgagor, its& successors or assigns, as thelr rights may

appear.

(19) Ingurance Upon Foreclosure. Wherever provision is made
in this Mortgage for insurance policies to bear mortgage clauses or
other loss payable clauses or endorsements in favor of Mortgagee,
or to confer authority upon Mortgagee to settle or participate in
the settlement of losses under policies of insurance or to hold and
disburse or otherwise control use of insurance proceeds, from and
after the entry of judgment of foreclosure all such rights and
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powers of Mortgagee shall continue in Mortgagee as judgment
creditor or mortgagee until confirmation of Bsale, Upon
confirmation of msale, Mortgagee shall be empowered tc assign all
policies of insurance to the purchaser at the sale. In case of an
lnsured losn after foreclosure proceedings have been instituted,
the proceeds of any insurance policy or pollclen, 1f not applled in
regtoring the Premisea, shall be used to pay the amount due in
accordance with any foreclosure decree that may be entered in any
such proceedings, and the balance, if any, shall be paid as the
court may direct.

(20} HWaiver of Statutory Rights. To the extent permitted by
law, Morngagor shall not apply for or avail itself of any
appraisement, valuation, redemption, reinstatement, stay, extension
or exemptlion laws or any so-called "Moratorium Laws" now existing
or hereafter =nacted, in order to prevent or hinder the enforcement
of foreclosure nf this Mortgage and 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 Premigzs marshalled upon any foreciosure of the lien
hereof and agrees that 2ny court having juriadiction to foreclose
guch lien may order tiie Premises sold as an entirety. To the
extent permitted by law, Mortgagor hereby expressly waives any and
all rights of redemption and rzin-statement, on its own behalf and
on behalf of each and every person having a beneficial interest in
Mortgagor, it being the intent her=of that any and all such rights
of redemption or rein-statement .of Mortgagor and of all other
persons are and shall be deemed tO be hereby waived. Mortgagor
acknowledges that the Premises do nol <nnstitute agricultural real
estate, as said term is defined in Seciicn 5/15-1201 of the Act or
regsidential real estate as defined in Sestion 5/15-1219 of the Act.

{21) Partial Payments. Rcceptance .oy Mortgagee of any
payment which is less than payment in full oi 2ll amounts due and
payable at the time of such payment shall not csozatitute a waiver
of Mortgagee's right to exercise its option to declare the whole of
the principal sum then remaining unpaid immediately dus-and payable
without notice, or any other rights cof Mortgagee at that time or
any subsequent time, without its express written consecni.  except
and to the extent otherwise provided by law.

{22) Rescission of Election. Acceleration of maturity, once
made by Mortgagee, may at the option of Mortgagee be rescinded, and
any proceedings brought to enforce any rights or remedies hereunder
may, at Mortgagee's option, be discontinued or dismissed. In
either of such events, Mortgagor and Mortgagee shall be restored to
their former positions, and the rights, remedies and powers of
Mortgagee shall continue as if such acceleraticon had not heen made
or such proceedings had not been commenced, as the cage may be.

(23) Notice. Unless otherwise specified, any notice, demand
or request required hereunder shall be given in writing at the
addregses set forth below, by any of the following means:
(a) personal service; (b) electronic communications, whether by
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telex, telegram or telecopy; (c) overnight c¢ourier, receipt
requested; or (d) registered or certified mail, return receipt
requested.

IF TO MORTGAGEE: Department cof Housing
Ccity of Chicago
318 South Michigan Avenue
Chicago, I1llinols 60604
Attention: Commissioner

WITH COFIES TO: Office of the Corporation Counsel
City of Chicago
City Hall
121 North LaSalle Street, Room 511
Chicago, Illinois 60602
Attention: Finance & Economic
Development Divigion

Departient of Finance

City of Chicago

121 North LaSalle Street, Room 501
Chicago, Illinois 60602
Attention: Comptroller

IF TO MORTGAGOR: As specified on Exhibit B.

Such addresses may be changed by nocice to the other parties given
in the same manner as above providsd. Any notice, demand or
request sent pursuant to either clause 7a) or (b} above shall be
deemed received upon such personal serrice or upon dispatch by
electronic means with confirmation of recejpt: Any notice, demand
or request sent pursuant to clause (c¢) absve shall be deemed
received on the Business Day immediately following deposit with the
overnight courier and, if sent pursuant to clause {d} above, shall
be deemed received two Business Days following deposit in the mail.

(24) Time. Time is of the essence with respect tb> the Loan
Documents.

(25) Modifications. This Mortgage may not be allered,
amended, wmodified, cancelled, changed or discharged except by
written instrument signed by Mortgagor and Mortgagee or their
respective successgors and assigns.

(25) Headings. The headings of articles, sections,
paragraphs and subparagraphs in this Mortgage are for convenience
of reference only and shall not be construed in any way to limit or
define the content, scope or intent of the provisions hereof.

(27) Construction of Mortgage. This Mortgage shall be

construed and enforced according to the internal laws of the State
of Illinois without regard to its conflict of laws principles.
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(28) Severability. If any provision of this Mortgage, or any
paragraph, Bsentence, clause, phrase or word, or the application

thereof, in any circumstance, 1s held invalid, the remainder of
this Mortgage shall be construed as if such invalid part were never
included herein and this Mortgage shall be and remain valid and
gnforceable to rhe fullest extent permitted by law.

(29) Grammar. Ae used in this Mortgage, the singular shall
include the plural, and masculine, feminine and neuter pronouns
mhall be fully interchangeable, where the context so requires.

(30) Succcesors and Asgigng. This Mortgage and each and

every cavenant, agreement and other provision hereof shall be
binding -upon Mortgagor and its successors and assigns (including,
without 1imitation, each and every record owner of the Premises or
any other person having an interest therein), and shall inure to
the benefit ¢ Mortgagee and its successors and aseigns, Whenever
Mortgagee is recerred to herein, such reference shall also include
the Holder of the Note, whether so expressed or not,

(31) Further Arsurances. Mortgagor will perform, execute,
acknowledge and deliver every act, deed, conveyance, transfer and
ageurance necessary or nrover, in the sole judoment of Mortgagee,
for assuring, conveying, mertgaging, assigning and confirming to
Mortgagee all property mortgoded hereby or property intended so to
be, whether now owned or hereafter acquired by Mortgagor, and for
creating, maintaining and prese’ving the lien and security interest
created hereby on the Premises. (Upon any failure by Mortgagor to
do 8o, Mortgagee may make, executé and record any and all such
documents for and in the name of Mortgagor, and Mortgagor hereby
irrevocably appoints Mortgagee and itk aigents as attorney-in-fact
for that purpose. Mortgagor will reimburse Mortgagee for any sums
expended by Mortgagee in making, executing. and recording such
documents including attorneys' fees and coui’ costs.

(32) Indemnification. In addition to all other indemnities
in favor of Mortgagee specifically provided in ' this Mortgage,
Mortgagor shall indemnify Mortgagee and save Mortgugee harmless
from and against any and all Losses incurred by Mortougee in any
Claim brought by reason of any such Loss, excluding, hawxever. any
Loss arising out of Mortgagee's gross negligence of/ willful
misconduct following Mortgagee's acquisition of title to or control
of the Premises, unless such act is taken in response to (i} any
willful misconduct or negligent act or omission of Mortgagor,
General Partner or Owner or (ii) any breach (other than failure to
repay the Loan) by Mortgagor, General Partner or Owner of any
provisions of the instruments executed by Mortgagor, General
Partner or Owner in connection with the Loan.

(33) Junior Mortgage. This is a junior mortgage on the
Premiges and is subject and subordinate in each and every respect

to any and all rights of any kind created by that certain
Constructicn Mortgage, Security Agreement and Financing Statement
dated AugustajJ 1994, from Mortgagor to The Northern Trust Company
("Senior Lender") and recorded prior hereto in the Office of the
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Cook County Recorder of Deeds,asecuring a note of even date

therewith in the principal amount of $2,435,000 in favor of Senior
Lender.

So long as the Senior Mortgage is in effect, in the event of
any conflict between the provisions of this Mortgage and the Senior
Mortgage, the provigions of the Senior Mortgage shall pravail. Any
walver or forbearance by the Senlor Lender under the Senior Loan
Documents shall not impair the priority of its llen under the
Senior Loan Documente., Notwithastanding any other provigion herein
to the contrary, the fallure by Mortgagor to provide Lo Mortgogoe
any dollar amounts or any documents as may be required herein
because duch amounts or documentg are required to be deposited with
Senior Lepder pursuant to the provisions of
the Senicr Mortgage shall not be deemed an "Event of Default"
hereunder; picvided, however, that Mortgagor shall promptly provide
to Mortgagee wiritten notice of the deposit of such amounts or
documents with  Jenior Lender (together with copies of such
documents). Notwithstanding any other provision herein to the
contrary, the fallura by Mortgagor to comply with any provision
hereof (other than tpe payment of amounts or the provision of
documents to Mortgagee) ave to conflict between the provislona of
the Senior Mortgage and rhe provisions herecf shall ncot be deemed
an "Event of Default" herewider; provided, however, that Mortgagor
shall promptly provide to Morisagee written notice of such conflict
and of the actions taken by Mertgagor purguant to the Senior

Mortgage.

(34) Security Agreement. This/Mortgage shall be construed as
a "security agreement" within the mearing of and shail create a
security interest under the Uniform Commircial Code as adopted by
the State of Illinois with respect to-any.vart of the Premises
which constitutes fixtures or personal property. Mortgagee shall
have all the rights with respect to such {irtures or persgonal
property afforded to it by said Uniform Commercizi Code in addition
to, but not in limitation of, the other rights aifcrded Mortgagee
by this Mortgage or any other agreement. Upor | the recording
hereof, this Mortgage shall constitute a financing steiement under
the Uniform Commercial Code. This Mortgage is a ‘coastruction
mortgage" as that term is defined in Section 9-313(1) (¢} of said
Uniform Commercial Code.

(35) No Merger. It being the desire and intention of the
parties hereto that this Mortgage and the lien thereof do not merge
in fee simple title, it is hereby understood and agreed that should
Mortgagee acquire any additional or other interests in or to the
Premises or the ownership thereof, then, unless a contrary interest
is manifested by Mortgagee, as evidenced by an appropriate document
duly recorded, this Mortgage and the lien thereof shall not merge
in the fee simple title, toward the end that this Mortgage may be
foreclosed as if owned by a stranger to the fee simple title.

(36) Protective Advances:; Maximum Amount of Indebtedness.
All advances, disbursements and expenditures made by Mortgagee
before and during a foreclosure, and before and after judgment of
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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 this Mortgage or by the Act (collectively "Protective
Advances"), shall have the benefit of all applicable provisions of
the Act, including those provisions of the Act hereinbelow referred

to:

(a) all advances by Mortgagee in accordance with the terms of
this Mortgage to: (i) preserve or maintain, repair, restore or
rebuild the improvementa upon the Premises; (ii) preserve the lien
of this-Mortgage or the priority thereof; or (iii) enforce this
Mortgage, .as referred to in Subsection (b) (5) of Section 5/15-1302
of the Act,

(b) payents by Mortgagee of: ({i) when due, installments of
principal, interest or other obligations in accordance with the
terms of the Seajor Mortgage or other prior lien or encumbrance;
(ii) when due, 1nstallments of real estate taxes and asgessments,
general and special api all other taxes and assesgments of any kind
or nature whatsoever which are assessed or imposed upon the
Premises or any part therenf; {iii) other obligations authorized by
this Mortgage; or {iv) witp-court approval, any other amounts in
connection with other liens, #ncumbrances or interests reasonably
necessary to preserve the status of title, as referred to in
Secticn 5/15-1505 of the Act;

{¢) advances bv Mortgagee in gettlement or compromise of any
claims asserted by claimants under cerior mortgages or any other
prior liens;

(d) attorneys' fees and other ccstes incurred: (i) in
connection with the foreclosure of this Mortguge as referred to in
Sections 5/15-1504(d) (2) and 5/15-1510 of che Act; (ii) in
connection with any action, suit or proceedirg brought by or
againgt Mortgagee for the enforcement of this Mortgage or arising
from the interest of Mortgagee hereunder; or 41.i) in the
preparaticn for the commencement or defense of any such.irzireclosure
or other action;

(e) Mortgagee's fees and costs, including attorneys' fees,
arising between the entry of judgment of foreclosure and the
confirmation hearing as referred to in Subsection (b) (1) of
Section 5/15-1508 of the Act;

(f) advances of any amount regquired to make up a deficiency
in deposits for installments of taxes and assessments and insurance
premiums as may be authorized by this Mortgage;

(g) expenses deductible from procezds of sale as referred to
in Subsections (a) and (b) of Section 5/15-1512 of the Act;

{h) expenses incurred and expenditures made by Mortgagee for
any one or more of the following: (1} if the Premises or any
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portion therecf constitutes one or more units under a condominium
drclaration, asgessments imposed upon the unit owner thereof;
{1i) if any interest in the Premises is a leasehold estate under a
lease or sublease, rentals or other payments required to be made by
the lessee under the terms of the lease or sublease; (iii} premiums
for casualty and liability insurance paid by Mortgagee whether or
not Mortgagee or a receiver is in possession, 1f reasonably
required, in reasonable amounts, and all renewale thereof, without
regard to the limitation Lo maintaining of existing insurance in
affect at the tlme any receiver or mortygagee takes possension of
the Premisves imposed by Subusection (¢) (1) of Section 5/15%-1704 of
the Act: (iv) repair or restoration of damage or destruction in
axcess of available insurance proceeds or condemnation awards; (v)
paymenta required or deemed by Mortgagee to be for the bhenefit of
the Premisee or required to be made by the owner of the Premises
under any ¢rant or declaration of easement, easement agreement,
agreement with any adjoining land owners or instruments creating
covenants or restrictions for the benefit of or affecting the
Premises; (vi) 2hared or common expense assessments pavable to any
association or corporation in which the owner of the Premises is a
member in any way affécting the Premises; (vii) if the loan secured
hereby is a construction loan, costs incurred by Mortgagee for
demoliticn, preparation for and completion of construction, as may
be authorized by the appliicible commitment or loan agreement;
(viii) pursuant te any leag¢ or other agreemernt for occupancy of
the Premises; and (ix) if this Mortgage is insured, payments of FHA
or private mortgage insurance.

All Protective Advances shali, be 8o much additional
indebtedness secured by this Mertgage, 2nd shall become immediately
due and payable without notice and witbinterest thereon from the
date of the advance until paid at the rute of interest payable
after default under the terms of the Note.

This Mortgage shall be a lien for all Protcctive Advances as
to subsequent purchasers and judgment creditors iram the time this
Mortgage is recorded pursuant to Subsection (b} (1) of faction 5/15-
1302 of the Act.

All Protective Advances shall, except toc the extent, if any,
that any of the same is clearly contrary to or inconsisternt with
the provisions of the Act, apply to and be included in:

{1) the determination of the amount of indebtedness secured
by this Mortgage at any time;

{(2) the indebtedness found due and owing to Mortgagee in the
judgment of foreclosure and any subsequent supplemental judgments,
orders, adjudicationsg or findings by the court of any additional
indebtednesas becoming due after such entry of judgment, it being
agreed that in any foreclosure judgment, the court may reserve
jurisdiction for such purpose;

{3) if the right of redemption has not been waived by this
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Mortgage, computation of amount required to redeem, purmuant Lo
Subsections {(d)(2) and {e) of Section 5/15-1603 of the Act;

{4) the determination of amounts deductible from sale
proceeds pursuant to Section 5/15-1512 of the Act;

(5) the application of income in the hands of any receiver or
mortgagee in possessgion; and

(6) Lthe computation of any deficlency judgment pursuant to
dubpections {b) (2) and (e) of Sections 5/15-1508 and Section 5/15-
1511 of the Act,

The maximum amount of indebtedness secured by this Mortgage ie
38,183,010, plus any digbursements for the payment of taxes and
insurance on Lhe Premisges, plus interest thereon, and any other
sums advanced 4a accordance with the terme hereof or any of the
other Loan Documants to protect the security of this Mortgage or
any of the other Loeu, Documents plus interest thereon.

(37) Non-Recourse pan.

{a) Subject to the terms of Sections 37(b} and (c) hereof and
notwithatanding any provision herein to the contrary, the
indebtedness secured hereunder shall be non-recourse and in the
event of default hereunder, Mortuaagee's sole source of satisfaction
of repayment of the amounts due to(Mortgagee hereunder or under any
of the Loan Documents shall be limitecd to Mortgagee's rights with
respect to the collateral pledged and assigned hereunder or under
the Assignment of Rentg, the Assignment of Contracts or any of the
other Loan Documents.

(b) Notwithstanding paragraph {a) of tii1s Section, nothing
herein or in any of the Loan Documents shall Yimit the rights of
the Mortgagee, following any of the events hereinafter described,
to take any action as may be necessary or desirtable to pursue
Mortgagor, General Partner and/or Owner for any ard all Losses
incurred by Mortgagee arising from: {i) @ material
misrepresentation, fraud made in writing or misappropriation of
funds by Mortgagor, General Partner and/or Owner; (ii) intenrional
or material waste to the Premises; (iii) use of proceeds' cf the
indebtedness evidenced by the Note for costs other than Eligibie
Costs; (iv) the occurrence of a Prohibited Transfer without
Mortgagee's prior written consent, to the extent such Prohibited
Transfer results from the intentional, willful, voluntary and/or
negligent acts or omissions of Mortgagor, General Partner and/or
Owner; (v) any breach of Mortgagor's representations, warrantieg or
covenants regarding Hazardous Materials or Environmental Laws
contained in any of the Loan Documents (including, without
limitation, the Environmental Agreement); (vi) the occurrence of
any uninsured casualty tco the Premises or other collateral or
specurity provided under any of the Loan Documents for which there
hap bann a failure to matntain insurance coverage as required by
the terms and provisions of tha Loan Documents; (vii} the
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misappropriation or misapplication of insurance proceeds or
condemnation awards relating tc the Premises or other collateral or
security provided under any of the Loan Documents; or (viii} any
inaccuracy in the statements in the Affidavit.

{c) Mortgagee waives any and all right to seeck or demand any
perponal deficiency judgment againet Mortgagor, in conjunction with
a foreclosurs proceeding, undor or by reavon ot any of the non-
recourse monetary obligations of Mortgagor; provided, however, that
the foregolng shall not limit or affect Mortgagee's right to sue or
otherwise seek recourse against Mortgagor, General Partner and/or
Owner im.any geparate action or proceeding for all Losses Incurred
by Morigzaee arising from any of the matters described in Sections

37(b) herest.
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IN WITNESS WHEREOF, Mortgagor has caused these prepents to
be signed and attested to on the day and year first above

writtern.

Thiy instrument prepared by
and when recorded return to:

Brendan M. Cournane

Assistant Corporation Counsel
City of Chicago

Office of Corporation Counsel
121 North LaSalle Street
Room 511
Chicago,

Il1linois 60602

LPW LIMITED PARTNERSHIP, an
Illinois limited partnership

REZMAR CORPORATICN, an
Illinois corporation and sole
general partner of Mortgagor

By:

H\Nw&?"w

By:

J\Efjk%esldéﬂ{

Its:
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STATE OF ILLINOCIS

COUNTY OF COOK

I, the undersigned, a Notary Public in andsfor the county
and State aforesaid, do hereby certjify tt w2 ,
personally known to me to be the y of Rezmar
Corporation (the "General Partner”), a noig corporation and
gole general partner of LPW Limited Partnership (the
"Mortgagor"), an Illinoie limited partnership, and persconally
known to e to be the same person whose name is subscribed to the
foregoing instrument, appeared beforgype thds day in person and
geverally aciznowledged that as such {s}he signed

and deliver<d the said instrument pursuant to authority given by
the Board or Directors of the General Partner as his/her free and
voluntary act, ead as the free and voluntary act and deed of the
General Partner and-the Mortgagor for the uses and purposes
therein set forth,

GZVEN under my hand[and official seal this 9"1 day of

"OFMICIAL spay»
WARREN p. WENZLOFF

My Cemminaron Expiten Marp X, w:r
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EXHIBIT A

LEGAL DESCRIPTION ,
4655 South Lake Park "
Chicago, Iliinois 60653

Lots § (except the North 20 feet thereot) and all of Lots 6 and 7 in Sherman’s subdivision of
Lots 5 and 6 in Lyman's subdivision of that part lying west of the llinois Central Railroad of
the Southzast Fractional 1/4 of Section 2, Township 38 North, Range 14, east of the third
principal me:idian, in Cook County, Illinois.

PIN: 20-02-405-05!, 20-02-405-052; and 20-02-405-053

5606 South Wabash Avenue
Chicago, Illinois 6C637

Lots 4, 5, 8 and 9 {except so much ot luts as used for Wabash Avenue) in Block 3 in Winston's
subdivision of Lots 3 and 4 in Newhall, Lorned and Woodbridges' subdivision of Part of the
Northwest 1/4 of Section 15, Township 8 North, Range 14, East of the Third Principal
Meridian, in Cook County, llinois

PIN: 20-15-107-019
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i{ E i-l ! Ei rl H

Addreasr of Mortgagor: LPW Limited Partnership
¢/o Rezmar Corporation
853 North Elston Avenue
Chicago, Illinois 60622
Attention: Judi Fishman

With Copies to: Keck, Mahin & Cate
41st Floor
77 West Wacker Drive
Chicago, Illinois 60601
Attention: Thomas McNulty

AND

Chicago Equity Fund 13993
Limited Partnership

c¢/o Chicago Equity Fund, Inc.
Suite 604

One East Superior St.
Chicago, IL 60611

Initial Payment Date: Tre 'earlier of (a) the first day of the
fifLuenth consecutive calendar month
following the Closing Date, or (b) the
first 2y, of the third consecutive
calendar < iwonth following the final
disbursemenc of the Loan.

Maturity Date: September 1, 2010, or suck earlier date on which the
Senior Note is paid in full (whether by acce¢leration or otherwise).

Principal Amount of Note: §$4,081,505
Repayment Terms and Maturity Date of the Loan:

Equal monthly installments ‘of nrincipal

and interest in the amount ¢ $2,792
commencing on the Initial Paymzni, Date,
followed by consecutive egual -ronthly
payments due on the first day of each W
subsequent calendar month through and N
including the first day of the calendar 3
month immediately preceding the Maturity s
bate with the entire principal balance %)
outstanding and any other sums due under A
any of the Loan Documents due and payable
in full on the Maturity Date ({(or such
earlier date as the same may become due
and payable because of acceleration or
prepayment as provided in any of the Lean
Documents} .
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EHIIIBI’I‘ Q
FERMITTED ENCUMBRANCES

1. Raal estate taxes not yet due and payable.

2. Easement racorded as Document No. 7808268,




