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MORTGALGE, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREESENT AND FINTURE FINANCING STATEMENT

THIS MORTGAGECASSIGNMENT OF RENTS AND LEASES, SECURITY
NGREEMENT AND FIXTURYE FINANCING STATEMENT this "Mortgage”™) is mide as
ot Juiv T, U7 by THE BRYN MAWICBELLE SHORE LIMITED PARTNERSHIP, an
Hhnows Tiited partneeship, with o mailing address of 1333 N Kingsbury, Suite 305, Chicago,
Thnets 60622 ¢"Mortgapor™y 10 THE FIRST MATIONAL BANK OF CHICAGO, 3 national
banking association ("Morteagee™), with a maitiie dddress of Two Fiest National Plaza, 15th
Floor, Clucago, Himots 60606, Attention: Dell K AdcCoy, and pertains to the real estate
described e Exhibit " A" attached hereto and made a pacthereot the "Real Estate™), of which
Burtower is the Tee simple owner,

WITNESSETH:

WHEREAS, Mortgagee has purchised o $2,750,000° Multi-Family  Housing
Revenue Note, Series 1997-A (Hryn Mawr/Belie Shore Project (e " as-Hxempt Note™) of the
Cuy of Chivager (the "lssuer™) o fund @ loan @the "Tax-Exempt Loan™) in like Guount by the
Fssuer o the Mortgagor puesuant to a Loan Apreement dated as of July 1, 1997 tthe “Fax.
Exempt Loam Agreement™y, between the Tssuer and the Mortgagor, and a Promissery Note
issued thereunder by the Mortgagor to the fssuer (the “Tax-Exempt Promissory Note'y., To
sectire the Tax-Exempt Note, the Issuer will assign the Tax-Exempt Loan Agreement and the
Tax-Exempt Promissory Note to the Mortgagee pursuant 0 an Assignnient and Security
Agreement, dated as ot July 1, 1997, between the [ssuer and the Mortgagee. In addition, the
Morteagee has agreed, subject to the satistaction of certain terms and conditions set forth . that
certiin. Rehabilitstion Loan Agreement dated as of July 1. 1997 (the " Rehabilitation Loan
Agreement”™) to make an additional Toan in the amount of Nine Hundred Fifty Thousand and
No7 LK Dollaes (the “Taxable Loan™). The Taxable Loan is evidenced by a promissory note ol
the Mortgagor in like amount (the " Taxable Note"): and

WHEREAS, for purposes of this Mortgage () the Taxable Loan and the Tax-
Exempt Loan are reterred to collectively as the Indebtedness, (b) the Taxable Note and the Tax-
Exempt Promissory Note ave reterred to collectively as the “Notes®, and () the Rehabilitation
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Loan Agreement together with the Tax Exempt Loan Agreement are referred 1o as the "Loan
Axrecient”; and

WHEREAS, as security for the repayment of the Indebiedness, in addition to this
Morteage, certain other loan documents have been exceuted and delivered to Mortgapee (the
Tax-Exempt Note, the Tax- Exempt Loan Agreement, the Assignment and Security Agreement,
the Tax-Exempt Promissory Note, the Taxable Note and the Rehabilitation Foan Agreement, his
Martgage and all other documents or ipstruments executed and/or delivered as additional
evidence ol or secunty tor sepayiment of, the Indebtedness, whether now or hereatter existing,
and all renewals, amendments, supplements, restatements, extensions, ind modifications thereot
and therese, are herematter sometimes collectively reterred to as the "Loan Docoments”y. The
tertms and provisions of the other Loan Documents are hereby incorporated herein by this
reterenee.

NOW ATHEREFORE, to secure
{a) the pavinent of the Indebtedness,

by the repayment of future advances, i any, disbursed by Mortgagee to
Mortgigor i accordance with e tenns of the Mortgage or s exeess of the principal of the
Indehteduess, all of the toregoing net foexceed an amount equal to 125% of the Indebtedness
plus all Protective Advaaces Gas hereiaiter defined), and

t¢r e performance amd oberiance of all of the terms, covenants, provisions
and apreenients of the Loan Documents, the pattissaagree as fultows:

ARTICLE
GRANT

FOL The Mortgagor hereby prants, bargains, sells, redeases, conveys, assighs,
pransters, mortages ind contivms unto the Mortgagee, and grants o security interest in, the Real
Lstate duseribed i Exhibit A attached hereto and niade a part bereot (the “Reafdstate ™y, which
with the property, estales and interests hereinatter described is referred 10 heren as the
"Property”.

Topether with, ol rents, issues, profits, royalties, income and other benefits
derived from the Real Bstate subject to the right, power and aquthority hereimlier given to
Mortgiagor to cotlect and apply such rens;

Together with, all leasehold estate. right, title wd interest of Mortgagor in and
o all leases or subleases covering the Real Estude or any portion thereol now or hereatter
existing or entered o, and all right, tide and inerest of Mortgagor thereunder, including,
without timitation, all cash or security deposits, advance rentals, and deposits or pavimets of
stnilar mature;
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Together with, it pght, aele aad interest of Motteagor moand to any greater

estate i the Real Bstate owned or hereatter acquired;

Together with, all interests, estate or other cliims in law and in equity which
Muorgagor now has or may hereatter acquire in the Real bBstae;

Together with, all casements, rights-of-way and rights pertaining thercto or as a
means of aceess thereta, and all tenements, hereditaments and appurtenanees thereof and thereto;

Together with, wll vight, title and interest of Mortgagor, now owned or hereafter
acquired 1 and to any land lying within the right-of-way of @y sireet, open or proposed,
adjoining tbe-Real Extate, and any and all sidewalks, alleys and strips and gores or land adjicent
to or used it eannection with the Real Estate,

Togerier with, any and all buildings and improvements now or hereatter erected
thereon, including, dur-not limited 1o, the lixtures, attachments, appliances, cyuipment,
machinery. and other artwics attached to said buildings and improvements;

Together with, all machinery. apparatus, eguipment, fittings, fixtures, and articles
ol personal property of every Kind zod nature whatsoever, other than consumible gomds, now
or herealter jocated in or upon the Real Estate or any part thereot and used or uscable in
connection with any present or future operation of sitid Real Estate (hereinafter called
Equipment) and now owned or hereatter bweguired by the Mortgagor, including, but without
lmiting the generality of the foregoing, all heating, lighting, laundry, incinerating, and power
cquipment, engines, pipes, pumps, tanks, motors Scondwts, switchboards, plumbing, lifting,
cleaning, lire-prevention, firc-extinguishing, refrigedading, ventilating, and communications
apparatus, air cooling il air-conditioning apparatus,” elevators, escalalors, shides, awnings,
sereens, storm doors and windows, stoves, wall beds, retrigeraters, attached cabinets, partitions,
ducts and compressors and all of the right, title and interest(et the mortgagor in and 1o any
cquipment which may be subject to any title retention or secunity sereement superior in lien to
the lien of this Morteage: provided however, that Eguipment shallCnot jnclude machinery.
apparatus, equipment. filings, fistures, and articles of persoml property ized in the business
of the Mortgagor whether the siune are annexad to the Real Estate or noveupless the sime are
also used i the operation of any building focated thereon. It is understood wad agreed that all
Equipment is appropriated to the use of the Real Estate and, whether affixed or anpexed or not,
shall tor the purpose ol this Mottgage be deemed conclusively to be conveyed nereby. The
Mortagor agrees to execute and deliver, from time to time, such further instruments as may
be requested by the Mortgagee W contirm the lien ot this Mortgage on any Equipment,

‘Fogether with, all the estate, interest, right, titke, other claim or demand,
including claims or demands with respect to the proceeds of insurance, which Mortgagor now
has or may hereinafter acquire inthe Real Estate, and any and all awards made tor the taking
of enminent domain, or by any proceeding or purchase in liew thereot, of the whole or any part
ol the Real Estate, including without limitation any awards resulting trom a change of grade of
streets and awirds for severatice daniiges.
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Lo have and hold the Property unto the Martgagee, and its sueeessors ind assigns
torever, tor the uses aid purposes hieren set torth,

Chas wstrument ated the grant made hereunder are subject and subordimate to (i)
thiat certain Multilamily Mortgaee (the "Senior Mortgage™) dated of even date herewith given
by the Mortgagor i favor of TRE Capitad Corporation (the "Senior Mortgagee™) securing o
certarn Multihanrily Note (the "Semor Note™) of even date lierewith from the Mortgagor made
payable o the Senior Mogagee which icorporates therein a certain Regulatory Agreement (ithe
"Repulatory Agreement™) by and between Moctgagor ikl the Secretary of the U8, Departiment
of Housing and Urban Development ("HUD™Y evidencing a loan in the stated principal sut of
£4,2260.74G the "Senior Loan™) and secured by certain other collateral documents given by
Mortgagor e Senior Mortgagee, which Senior Note is to be insured by the Seeretary of HUD
pursaant o section 221y of the National Housing Act. as amended; and (i that certiain
Regulatory Agresment (the "DOLE Regufatory Agreement™) dated of even date herewith by and
between the Morigagor and the Issuer, acting by and through its Depattment of Housing
feolicctively with the Sepior Note, Senior Mortgage and Reguelatory Agreement, the "Senior
Loan Documents™.  The-Morteage, the Note and Losn Agreement and all other Toan
Documents shall be and ream subject o the terms, covenants, and other provisions of the

Rider™y.

ARTICLE 0
REPRESENUATIONS

2001 Mortgagor represents i hias good and marketable title o the Property
stibject only 1 Permitted Liens. Mortgagor represents that it Juss gaod right and full power to
sell and convey the same and that it has duly executed and dedered this Mortgage pursuant to
proper divections and that Mortgagor will make any further assurances ot title that the Mortgagee
may requite and will detend the Property against all claums and demands whatsoever.

2.02. Mortgagor represents that the proceeds of the loan ¢videnced by the Note
andd the Loan Agreement and the Indebtedness will be used for the purposes specified in
Paragraplt 6404 of Chapter 17 of the Hlinois Revised Statutes and that theprincipal sum
evidenced by the Note and the Loan Agreetient constitutes @ business loan which coiaes within
the purview of such paragraph,

2,03, Murtpagor represents that the proceeds of the foan evidenced by the Noe
and the Loan Agreement have been or witl be used (o dcquire the Property and to
construct/rehabilitate improvements thereon as more fully described in the Loan Agreement.
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ARTICLE HI

WAIVER OF REDEMPTTON

100 The Mortgagor releases and waives all cights to retain possession ol the

Property after any default in payment or breach of any of the obligations, covenanty,
undertikings or agreenients hieretn or in the Loan Agreement or the Note Mortgagor hereby

refeases attd wanves any and all vights of redemption fron sale under any order or decree of

foreclosure of this Mortgage on its own behald and on belult of each and every person, excepl
decree and judgiment creditors of the Mortgagor, including any and all persons acquiring any

interest oy title to the Property. Moretgagor shall not, and will not, apply tor or gvail itsetf

OF any appaesement, viltation, stay, extension or exemption i, or so-called "Moratorium
Laws,™ tow cxisting or hereatter enacted, in order o prevent or hinder the enforcement or
toreclosure ot thecMortgage, but hereby waives the benetic of such faws. Mortgagor for tselt
and wll who may claed through or under it waives any and i right to have the Property, and
anv estates comprisingie Property, mueshalled upon any toreclosure of the Tien hereol and
rees that any court haviag preisdiction to foreclose such lien gy arder the Property sokd as
an eatirety.

ARTICLE IV
MORTGAGOR'S COVENANTS

.01 Mortgagor covenants ind agreas 2o pay the Indebtedness and the other sums
seeured hereby i the manoee and at the tmes provided for in the Note, the Loan Agreement,
this Mogtgage and the other Loan Documents,

402 Mortgagor covenants and agrees (o pay, orcaese to be piid, when due and
pavable by Montgagor:

G all real estate taxes, personml property taxes, assevsments, license fees,
water and sewer ttes and charges, and all other govermuental fevics and charges, of
every Kind and nature whatsoever, general and special, ordinary sl exitaonrditary.
utiforeseen as well as toreseen, which shill be assessed, fevied, contirmed dimposed or
become @ lien upon or against the Property ot any portion thereot, and all taxes,
assessments and chiarees upon the rents, issues, income or profits of the Property, or
which shadl become payable with respect therete or with respect to the veeupancy, use
or possession ol the Property, whether such taxes, assessmemts or charges are levied
directly or indirectly (hereinafter collectively catied the "linpesitions™), and

( all other payments or charges reguired to be paid to comply with the terms
and provisions of this Morgage,

Unless Mortgagor is diligently pursuing the procedures provided for in Paragraph
1201 hereot, within ten (10) busioess days after written demand therefor, Mortgagor shall
defiver to Mortpagee the original, or a photostatic copy, of the ofticial receipt evidencing

5.
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payment of Tmpositions or other proot” of payment satisfactory 1o Mortgagee.  Fadure of
Mortgigor to deliver o Mortgagee said receipts or to submit other proot satistactory (o
Mortgagee as atoresaid shakt constitute a detault hereunder.

4.03. Mortgagor covenants and agrees to promptly comply, and cause all persons
o comply with, all present and  future laws, ordinances, rules, regulations and other
requiretnents of all yovernmentad autherities having or clnming jurisdiction of or with respect
to the Propecty o any portion thereot or the use or occupition thereof,

4.4, Mortgagor covenants and agrees to keep and miintain, or cause to be kept
and maiptained. the Property tincluding atl improvements thereon and the sidewalks, sewers,
and curbs) 2 good order and condition and will make or cause to be made, as and when the
same shadl beeame necessary, all structural and nenstructural, ordinary and extraordinary,
foreseen and upkareseen repairs and afl miaintenance necessary to that end. Furthermore, and
without hiniting the sceazrality of the toregoing, Mortgagor witl sutter any waste. All repairs and
maintenance required‘o! Mortgagor shall be Gn the reasonable opinion of Mortgagee) of first-
class quahty.

405 Mortgagor shall not make or cause to be made any improvements to the
Property . excent those deseribed indhe Foan Agreement, unless writien approval is tirst obtaimed
from Mortgagee. Mortgagee hereby aexrowledges that certain Preservidion and Conservition
Fasement Agreement (the "Facade Agreement”) dated of even date herewith given by the
Mortgagor, as grantor, in favor of the Issues, as grantee, acting by and through its Department
ot Plinning and Development.

4000 Mortgagor covemints oand aigress that this Mortgage is and will be
miintained as a valid mortgage hien on the Property o thae Mortgagor will not, directly or
indirectly, create or sufter or permit to be created, or to sand against the Property, or any
portion thereof, or against the rents, issoes and profits therefrenaany lien (including any liens
arsing with wespect o payment of limpostiions), security intersstencumbrance or ¢harge
whether prior o or subordinate to the Tien of this Mortgage other thae-Permitied Exceptions
including but not imited 1o the Semor Foan Docunients unless written agprorval is first obtatoed
from Morteagee. Mortgagor will keep and nxintain the Property free fron al? Bens of persons
supplying labor and materials for the construction, modification, repair or mitricnanee of any
buihding or site improvement whether on the Property or not. 11 any such liens shall be filed
against the Property, Mortgagor agrees to discharge the sume of record within twent2.{20) days
atter the liens are filed or, i not filed, within twenty Q0) days after Mortgagor bis sotice
thercol; provided that in connection with any such lien o~ <laim which Mortgagor may in good
tanth desire to contest, Mortgagor may contest the same by appropriate legal proceedings,
diligently prosecuted, but only it Mortgagor shall furnish to a titke insuranee company approved
by Mortgagee such security or indenmity as the title insurance company may require o induce
it tossue bis prelininary or interun report on title, or its title insurance policy, insuring against
all such claims or liens. In no event shall Mortzagor do, or perinit to be done, or omit (o do,
o permit the omission of, any act or thing, the doing or omission of which would impair the
security of this Mortgage.
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407 Mortgagor covenants and agrees, so long as the Indebtedness remains
ottstanding, w comply with all regulations, rules, ordinances, statutes, orders ad decrees of
any governmental authority or court applicable 1o the Mortgagor or applicable to the Property
or any part thereot.

308, Mortgager covenants and agrees that all awards heeetofore or hercafter
made by any public or quasi-public authority 1o the present and all subsequent owners of the
Property by virtue of s exercise ol the right of eminent domain by such authority, inclding
any award tor a taking ot title, possession or right ol aceess to a public way. or for any change
of grade af streets attecting the Property, are hereby assigned to the Mortgagee subject to the
HUD-Regutred Provisions Rider.

W Subject to the provisions of clause (b) of this Section 4.08, the Mortgagee,
at s option, is heweby authorized, directed and empowered to collect and receive the proceeds
ot any such award or-vwards from the authorities making the same and to give proper receipts
and acquittanees therstor, and may, at the Mortgagee’s election, use such proceeds i any one
or moere of the tollowing ‘wavi

(iy apply thewsame or any part thereof upon the Indebtedness, whether such
Indebredness then be matured-ar unmatured,

(i) use the same or part thergol o fulfili any of the covenants contiined herein
as the Mortgagee may determine,

(i) use the same or any part theeest to replace or restore the Property 1o
comdition satistactory to the Mortgagee or

(iv)  release the same to the Mortgagor,

(by  Notwithstanding the provisions of clise () atove, so long as Mortgagor
is not in defiaule hereunder or under the Note or the Loan Agreement,

(0 Morteagor may conduct any negotiations of an—award, subject to
Morteagees reasonable consent, and

(ir - Mortgagor may use the proceeds of such an award solely to rebuild or
restore the Property or the improvements thereon, provided that the proceeds shall be
delivered to Mortgagee and dishursed to Mortgagor tor use in rebuilding or restoration.
It Mortgagor intends 1o so use the proceeds of a condemnation award it shall notity
Fender in writing within (60) diys alter Mortgagor tirst has notice of a proposed
condemnation. I Mortgagor does not notify Mortgagee of its election to so use the
proceeds of i condemnation award or cannot comply with Mortgagees said administrative
requirenients, then clause (1) shall be applicable and Mortgagees election shall not be
subject to this clause (b). Mortgagor hereby covenants and agrees to and wilh the
Mortgagee, upon request by the Mortgagee, to make, execute and deliver any and all
assignments and other instruments sufticient for the purpose ot assigning all such awards
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to the Mortgagee tree, clear and hischarzed ot any and all encumbrinces of any kind or
muure whadsoever.

4 09 Mortgagor covenants and agrees thit it will promptly perform and observe,
of case o be performed or observed, all of the terms, covenants and conditions o all
instruments of record aftecting the Property. noncomplignee with which might atfect the seeurity
of this Moetteage or impose any duty or obligation upon Mortgagor, and Mortgagor shall do or
catise o be done, all things necessary o preserve itact and unimpaired any and all casements,
appurteminees and other interests and right o, in favor of, or constituting iy portion of the
Property .

b 1O Mortgagor covenants wid agrees that neither the value of the Property nor
the licn of this Martgage will be diminished e aimpaired inany way by any act ot omission of
the Mortpagor Zana-the Mortgagor agrees it will not do or permit to be done to, in, upon or
about said Propertss soany part theeeol, anyvthing that may it any way otherwise impmr s
value thereot, or weaken, diminish, or impair the secarity ol this Mortgit2e.

S 110 Subject e tive nghts veanted Mortgagor in Section £2.01 of this Montgage.
Mortgager covenams and agreey o 'promplly pay and discharge any and all license fees or
similar charges, with penalties and iaterest thereon, which may be tmposed by the municipality
or county in which the Property s sitdatedor any olhier governmental bady having jurisdiction
thereol and will prowptly cure any vivation of law and comply with any order ol said
municipality, county or other governmental body in respect of the repair, replacement or
condition of the Property and any goverimentas reeulations concerning environmental control
and improvements, and that in default thereot, Modteasee may, bt shall not be required to, pay
any and all such license fees or simifar chitrges or coriply, with such regulations with penalties
and interest thereon or pay such charges of the municipaiiy county or other governmental body
for such repair or replacement. All amounts so paid shall thireupon be liens upon the Property
and secured by tiis Moreage, and Mortgagor will repay the seazcupon demand, with interest
thereon, trom the date of such paviment by Mortgagee.

4120 Mortgagor covenants and agrees that if any achon_or proceeding is
commenced in which Mortgagee in good faith deems it necessary to deiend or uphold the
validity, enforceability or priovity of the lien and interest of this Mottgage ot pieserve the
vitlhue of the security for this Mortgage, all sums piaid by Mortgagee for the expense ot any such
Litigation to prosecute or defend the rights, lien and security interest created by thistMortgage
(including reasonable attorneys® fees) shalt be paid by Mortgagor, together with interest thereon
at the vate then applicable under the Note and the Loan Agreement and any such sums and the
interest thereon shalt be a lien and seeurity interest on the Property prior (o any right or title to,
interest in or chrim upon the Property attaching or aecruing subseguent to the lien and security
interest of this Mortgage, and shall be seeured by this Mortgage.

4.13. Mortzagor covenants to furnish from time to time within fifteen (13) days
atter Mortgagee's request, a writlen statement, duly acknowledged. of the amount due upon this
Mortgage, whether any alleged offsets or defenses exist against the Indebtedness and whether
any detaults exist under the Loan Documents.
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4 1 Morteagor covemats to Turnish to Mortagee sueh Financial stements and
other ainformanon regarding the finaoncil conditton of Mortgagor as required by the Loan
Agreement and such detadl regarding the Property and its operation as Mortgagee nway reguire.

S80I by the Taw of the United States of Americi, or of any stale having
Jurisdiction over Mortgagor, any stamp tax or similar tax is due or becomes due in respect of
the tsuianee of the Note, or recording of this Mortgage, Mortgagor cavenants to pay such tax
i the mraoer required by any such daw. Mortgagor further covenants to hold harmiess and
agrees o mdenmnity Morteagee, §ts successors or assigns, aminst any hability incurred by reason

ob the imposiion of any stamp tax or sinikar tax on the issuanee of the Note, or recording ot
this Marigoge.

ARTICLE Y
TRANSFER OR MORTGAGE OF PROPERTY

S0 Mortgegor witl not, without the prior written consent of Mortgagee, ather
than evidenced in the Permittedd Exeeptions further morteage, grant a deed of trust, pledpe or
otherwise dispose of or turther encuntber, whether by operation of law or otherwise, any or all
of isinterest in the Property. Morpavor will net, without the prior written consent of
Muortgagee, other than evidenced in the Peemitted Exceptions sell, assign, or (ransfer the
Property or any interest therem. Aay sale, assizmment, transter, mortgage, deed of trust, pledge,
change or other disposition or encumbrianice tzde in violation of the above provisions shall be

null and voud and of no toree and effect and the @izsing thereol shall constitute a defavit under
this Morteapee

ARTICLE VI
PERFORMANCE OF MORTGAGOR'S OBLIGATIONS

6.0 I Muorteagor shall fail to pay any Impositions aetaanake any other
payment required to be paid by Mortgagor under this Mortgage at the time 2ol n the imanner
provided in this Morteage, or it Mortgagor shalt be indefaalt in the perfornancee orobservance
of any other term, covenant, condition or obligation required to be performed oronserved by
Mortgagor under this Mortgage, the Note, the Loan Agreement or any instrument of record,
then, atter the expiration of any applicable grace period as set forth in any such document or
instrarent, and witiow limiting the generality of any other provision of this Mortgage, and
without watving or releasing Mortgagor fronm any of its obligations hereunder, Mortgagee shall
hitve the vight, but shatl be under no obligation, to pay any Impositions or other payment, or any
sums due under this Mogtgage. and may perform any other act or take such action as may be
appropriate o cause such other term, covemant, condition or obligation to be promptly performed
or observed on behalt of Mortgagor. Inany event, Mortgagee and any person designated by
Morgzapee shall bave, dnd is hereby gramted. the right to enter upon the Property at any time
and trom time to time tor the purposes of performing any such act or taking any such action,
and all meneys expended by Mortgagee in connection with making such payment or performing

.
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such act Greluding, but not limited to, legal expenses and disbursements), wogether with interest
thercon from the dite of cach such expenditure, shall be paid by Mortgagor to Mortgagee within
ten (1 days after writtent notice to Morgagor demanding such payment, and shall be secured
by this Mortgige, and Mortgagee shall have same rights and remedies in the event of
nonpavient of any such stms by Mortgagor as i the case of o default by Mortgagor in the
pavment of the Tndebtedness. Nothing in s Paragraph or in any other part of this Mortgage

shall be construed (o require Mortgagee to make any payment or perform any obligation of

Mortgagor or any of them. Any action taken by Mongagee hereunder or in relation to the
Property is for the sole benefic of Mortgagee and ne other person shall rely upon any action,
inaction, inspection or other act of Mortgager e dealing with the Property or Mortgagor,
Mortgages i making any payment hereby authorized

farrelating fo taxes and assessments, may de osooaccording to any  bill,
statemenosestimite procured from the appropriate public office without inquiry imo the
accuracy vrsack bill, statement or estimife or into the validity of any tax, assesspient,
sitle, forfenturd, ax ien or title or claim thereof, or

(hy  for thespurchase, discharge, compromise or settlement of any other lien,
may de so without inguicy as to the validity ov amount of any ¢l for lien which may
be asserted.

ARYICLE VII
ASSIGNMENT OF LEASES, RENTS AND CONTRACTS

7.01. Mortgagor herehy assigns 1o Mengages all of Mortgagor's interest in all
rents, issues and profits of the Property, as further seeurity ‘tor the payment of the Tndebtedness
and other sums secured hereby. Mortgagor grants to Mortgagesthe right to enter the Praperty
and to et the Property, or any part thereot, and o apply said rents, sssues, profits and proceeds
aftee pavment of all charges and expenses, on account of the Indebredness and other sums
sectired hereby. This assignment and grant shall contimue in etfect wiml Yic Indebtedness and
other sums seeured hereby are paid in )l Mortgagee hereby agrees notdo/esercise the right
to enter the Property tor the purpose of collecting said rents, issues or profits zad Mongagor
shalt be entitted o colleet and receive said temts, issues, profits and proceeds. untit the
occurrence of a detault under the ferms and provisions hereott provided, that any vents, issues
and profits coltected and received by Mortgagor after the oceurrence of a default hereunder
which is not cured within the applicable grace period provided hereby shill be deemed collected
and received by Mortgagor in trust for Mortgagee and Mortgagor shall account to Mortgagee
for the full amount of such ceceipts. Mortgagor agrees 1o apply said rents, issues and profits,
whenever received, to payment of the Indebtedness, all Impositions on or against the Property
and other sums secured hereby . The right of Mortgagor to collect and receive said rents, issues
and profits in trust for Mortgagee during the contiminee of any default by Mortgagor under the
letms and provisions ot this Mortgage may be tevoked by Mortgagee’s giving written notice of
stich revocation to Mortaagor.

10
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T2 Mortgagor will, from time to time after notice and demand, exeeute and
deliver o Mortgagee, in torm saistactory o Mortgagee, further agreements evidencing its
withngness o comply and tis compliance with the provisions of this Article Vi1 Mortgagor shall
pay Mortgagee the expenses incurred by Mortgagee it conection with the recording of any such

agreenment.

7.03. The assignment contained in this Article VI iy given as collateral security
and the execution and delivery hereof shall not in any way impair or diminish the obligations
of the Mortgagor, nor shall this assignment inpose any obligation on Mortgagee 1 pertorm any
provisiont of any contract pertaining to the Property or any responsibility for the non-
performance thereol by Mortgagor or any other person. The assigninent under this Article VII
Is given as aprimary pledee and assignment of the rights deseribed herein and such assignment
shall not befdvemed sccondary to the seeurity nterest and Mortgage of Mortgagor in the
Property. Morgeese shall fave the right to exercise any rights under this Article VI before,
towether with, or wited exercising any other cights under this Mortgage,

2040 Mopigagor shail observe and performe all covenants, conditions il
agreements i each lease washizh it s party, now or hereafter aftecting any portion of the

Property. Mortgagor shall not, without the prior written consent of Mortgagee,

(@ aeeeptany instatixsits of rent for more than vic month i advanee or any
secunity ueposit for more than ansmmeant equal to two months” reat, or

(b take any action or Ll tectihe any action or exercise any right or option
which would permit the tenant under any w@eae to cancel or terminate such lease, or

i) amend or modify any lease in ainanozs which would
(1) decrease the rent payable per umtUef tine under the lease,

() decrease the payments to be made by the wesant under the lease for
rent, faxes, fasurance or other expenses,

(1) decrease the term of the lease,
{iv) impose any additional obligations on the landlord under the lease.
7.058. Nothing herein contained shall be construed as constituting Mortgagee a
mortgagee 1n possession i the absence of the taking of actual possession of the Property by
Mortgagee purswant to Artigle X hereof. [n the exercise of the powers herein granted Morgagee,

no liability shall be asserted or enforeed agatnst Mortgagee, all such liability being expressly
witved and released by Mortgagor,

Al-
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ARTICLE VIIT
CHANGES IN TANX LAWS; PAYMENT OF OTHER TAXES

SO dnthe event of the passage atter the date of this Mongage of any law
apphicable to the Propecty deducting from the value of Jind for the purposes o taxation any lien
thercon, or chamety i any way matertatly adverse 1o Mortgapee the laws Tor the tiecation of
mortgages or debts secared by mertgages Por state or local purposes, or the manner of th
collection of any such tines, the holder of this Mortpage and of the Tndebtedness secured hereby
shadl Bawve the rieht o zive thirty (3O Jays written potice o the then owner of the Property
requinne e pavient of te fndebtedness. I such notice be given, said Indebtedness shall
become duzy payable and collectibde at the expiration of said ity (30 days, provided,
however, thataech requirement of payment shidt be inettective i the Mortgagor is permitted by
law o pay thewiede of such tx i addition to all other payments required hereunder, without
any peaalty theresy Samd il the Mortgagor pays such fax prior to the date upon which payment
is requited by such notiee.

RO Inthe gvent that hereafter it is claaned by any governmental ageney that
any tax er other govermmental charge or impuosition is due, unpaid or payable by Morigagor or
Morteagee upon the Indebtedness (oer than icome tax on the interest or premium receivable
by Morteagee thereunders, including 2oy recording tax, docutmentary stamps or other lax or
impusition on the Note or Mortgage, Mortgagor will turthwith cither:

GO pay such taxand, wathind easonable time thereatter, deliver to Mortgagee
satisfactory proot ot payment thereof or

by deposit with Mortgagee the saunt of such claimed tax or other
povernmental charge or imposition, wogether with interestand pesialiies thereon, or other
security reasonably satistactory to Morgagee, pendingascapphication for & review of the
claim for such tax or other governmentd charge or impuosiiosn and, within a reasonable
time, deliver o Mortgagee either

(i evidence satisfactory to Mortgagee that sach elrim hiss been
withdrawn or defeated, i which event any such deposit shatl o returned to
Mortgagor, or

Gt a direction from Mortgagor o Mortgagee to pay the same out of
the deposit above mentioned, with any excess due over the amount of spid deposit
to be paid by Mortgagor divectly to the taxing authority and any excess of such
deposit over such payment by Mortgagee 1o be returned to Mortgagor provided
Muortgagor is not in default under the provisions of the Mortgage. Upon the
failure of Mortgagor to comply with the provisions of this Section, the entire
Indebtedness shall, at the option of Mortgagee, become due and payable ten (10}
days alter written notice from Mortgagee, [f liability for such tax or other
govermmental charge or imposition s asserted against Mortgagee, Mortgagee will
pive o Mortgagor prompt notice of such claim and Mortgagor upon cemplying

-12-
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with the provisions of this section, shall Bave tull right and authority 1o contest
such clan.

ARTICLE IX
DEFAULT

9,01 The entire Indebteds ess shall become due, at the option of Mortgagee, it
any one or more of the tollowing events of default shall veeur:

r Failure of Mortgagor to observe or perform any of the cavenants or
comdiions by Mortzagor o be performed under the terms hereof, which falure is not
cured avihin 30 days following the date thereol nnless the Mortgagor bas commenced its
vure withire sach 30 day period and is diligently and in good Fath pursaing the same to
completion.

(M Any drnalt shall continue (s defined i the Loan Agreement) or any
default shall continue Cider the cerms of any other Loan Document, tollowing any
apphicable notice and cure period.

() Any warranty or representation of Mortgagor mide hereunder
haceurate or misteading inany nuderiar respect when made.

(W Murtgagor or any puarsntoeof e Note shidl file a voluntary petition in
Bankruptey or shall be adjudicates a bankeupe orinsolvent, or shadl tile any petition or
atswer seeking any reorganization arrangenieni, compasition, readjustiment, liguidation,
dissolution, or sinsilar reliet under the present or any twtare applicable tederal, stive or
atbier statwte o faw, or shall seek or consent 1o or aeguiesee in the appointment of any
trustee. receiver or liquidator of Mortgagor or any guarantor sCihe Note, o of all or any
substantial part of their respective properties or of the PropertyCor if within sixty (60)
days atter the conmencenient of cny proceeding against Mortgagoror any guarantor of
the Note, seeking any  reorgization,  arrangement,  compositis readjustment,
liquislation,  dissolution, or similar reliet under the present or any future tederal
hankruptey act or any present or suture applicable tederal, ste or other starae or law,
such proceeding shall not be dismissed; or i, within sixty (60) days after the appointment
of any trustee, receiver of tiguidator of either Mostgagor or any guarantor of the Note
(without the consent or acquiescence of such partyy or of all or any substantial part of
theiv respective properties or of the Property, such appointment shall not have been
vircared or stayed on appeal or otherw se; or it, within sisty (60) days after the expiration
of any such stay, such appointment shatl not ive been vacated,

(¢r The ussignment, pledge. hypothecation, or other disposition of the
Property in violation of the provisions ot Section §.01 hereof.

Any cure or grace period provided herein shall run concarrently with any such period provided
in the Loan Aprecment
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902 T an event af detautt shidl oceur which is not cured within any applicable
grace period provided tor, Mortgagee may, at iy option, subject 1o the THUD-Required
; { { Lay ) .

Provisions Rider exercise any and all of the following remedies:

(o Declare the unpaid portion of the Tndebtedness to be immediately due and
pavible, without further notice or demand (each of which hereby is exoressly waived by
Morteavor), whereupon the same shall become immediately due and payable.

{by  Enter upon the Property and take possession thereot and of all books,
records amd accounts relating thereto,

1y Appoint a receiver for the Property, or any part therect, and of the net
mcomes sents, assues and profits thereof, without regard to the sufficieney of the
Properiy-civered by this Mortgage or any other seeurity, and without the showing of
msodvency on the part of Mortgagor or fraud or mismanagement, and without the
necessity ol fineeany judicial or other proceeding for appointment of a recetver.

(@ Hold, tase vperite or otherwise use or permit the use of the Property, or
any portion thereol, i such'manner, tor such time and upon such terns as Mortagee
may Jdeem to be in ity bed onterest (makmg such repaas, alterations, additions and
improvements thereto,  from eos” to time, as Mortgagee shall deen necessary or
desivabley and collect and retain 2l earnings, rentals profits, or other cmounts payable
in connection therewith,

¢y Sell the Property, in whole ecin paut:

(v under the judement or degiee aba court of compet:nt jurisdiction,

(1) atpublic auction G permitted by faws e such manner, at such time
and upon such terms as Mortgagee may determine, or as provided by law, and/or
sell any peesonal property, in whole or in part, at one or meicoublic or private
sitles, i such mgnner, at such time or tmes, and upon such tenps as Mortgagee
may deternting or as provided by faw.

() Foreclose this Morteage.

{1y Exercise any other remedy or now or hereafter existing in 2quity, at faw,
hy virtue of stitute or otherwise.

9,03 I case Mortgagee shall have proceeded to entoree any rght under the
Note, the Loan Agreement or this Mortgage and such proceedings shail have been discontinued
o abandoned tfor any reason, then in every such case Mortgagor and Mortgagee shall be
restored o their former positions and the right, remedies amd powers of Mortgagee shall
continue as 1 no such proceedings had been taken.

VA, the event Mortgagee

14
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G erams an extension ob time on iy payviments of the Tndebtedness,
(b takes other or additional seearity for the payment thereof, or
() waives or Bails to exereise any right granted herein,

siie et or onmission shall not release Mortpagor, subsequent purchasers of the Property covered
by this Mortzage ot any part thereot, or any guaranter of the Note,

ARTICLE X
FORECLOSURE

LO.OF Anany suit to toreclose the Tien hereot, there shiall be allowed and included
as additional indebedniess in the decree of sade all expenditres and expenses which may be paid
or incurred by or on behalt v Mortgagee, or holders of the Note, for reasonible attorneys’ fees,
court cosly, appraiser’s fees Zoutlays for documentary and cxpert evidenee, stenographers’
charges, publication costs and covts o procuring title insutanee policies (which tees, charges and
costs may be estimated as to itenme to be expended after entry of the decree), and all other
expenses ias Mortgagee or holders ot the Nate may deem reasonably necessary to prosecute such
suit or to evidence to bidders at any sale which may be had pursuant to such decree the true
condition of the title 10 or e vatue of the Pronerty. Al expenditures and expenses of such
nature 10 this Article mentioned shall become soseach additional indebtedness secared hereby
and siall be immediately due and payable with inicecss thereon at the rate in effect under the
Note and the Loan Agreement when paid or incurred oy Mortgagee or holders of the Note. In
addition to toreclosure proceedings, the above provisions of tiis Section shall apply to:

(@} any proceeding to which Mortgagee or the noblers of the Note shall be o
party, cither as plainttt, caimant or detendant, by reasonot this Mortgage or any
Indebtedness hereby secured;

(by  preparations for the commencement of any suit tor foregesie hereot alter
accrual of such right 10 toreclosure whether or not actually commenced; o

(¢y  preparation lor the defense of or investigation of any threatened smt. claim
or proceeding which might aftect the Property or the security hereof. whether or not
actaitlly commenced.

1002 Upon or at any time atter the filing of a bill to foreclose this Mortgage,
the court i which such bill ts filed may appoint a receiver of the Property. Such appaintment
nay be made either betore or after sale, without notice, without regard to the solvency or
insobvency at the time of application for such receiver of the person or persons, if any, liabie
tor the payment of the Indebtedness and other sums secured hereby and without regard 1o the
then value of the Property and the Mortgagee hereunder may be placed in possession of the
Property. The receiver shall have power to colleet the rents, issues and profits of the Property
during the pendency of such foreclosure suit. as well as during any turther times when
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Marteee, ity suecessors or assigns, exeept for the intervention of such receiver, would be
entitled o collect such rents, ssues and protis, amd other powers which may be necessiry or
are ustal i such cases for the protection possession, control, management and operation of the
Property during the whole of said period. The court from e o tine nay asthorize the
receiver to apply the net income in his hands in payment in whoie or in part of the Indebtedness
and vther sams secttred bereby, or in payment of any tax, special assessiment or other lien which
may be or become saperior to the lien hereot or superior to a decree toreclosing this Morgage,
provided such applicition s made prior to foreclosure sale.

1003 The proceeds of any sale of all or any portion of the Property and the
cariimes o any holding, leasing, operating or other ase of the Property shiall be applicd by
Mortgagee subject to the HUD-Required Provisions Rider, w the following order:

v fiest, 1o the payiment to Mortgagee of the costs and expenses of taking

possesston ot b Property and of holding, using, leasing, repaiting, improving and

setling the sadiw:

(hy second? Wwothe payment of Mortgagee's attorneys fees and other lepal
CXPRTISeS,

{cy  third, 1o the paviognt of acerued and unpaid interest on the Noie;
(W fourth, to the paymentof ihe hadance of the Tdebtedrnoss; ind

(v) titth, any surplus shall be i to the parties eatitled to receive i,

ARTICLE XI
INSPECTION

1LO0T, Mortgagor covenats and agrees thir Montgagaes, or its agents or
representatives, may make such inspections ol the Property as Mortgagee sy deem necessary
ot destrable, at all reasonable times and that any such inspections shill be solcly tor the henefit
of Montgagee and shall not be refied upon by Mortgagor for iny purpose.

ARTICLE XIN
CONTFSTING LIENS AND IMPOSITIONS

12.01. Morteagor at its expense, may contest, after prior wrilten notice o
Mortgagee, by appropriate [egal proceedings conducted in good faith and with due diligence, the
amount or vahdity or application in whole or in part, of any [mpositions described in Section
4.02, any license fees or similar charges, or any mechanic’s lien filed against the Property,
provided that:
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ty Mortgagor shall first make all contested payiients, under protest if it
desires, unless such proceedings shall suspend the collection thereof,

(hy neither the Property nor any part thereot or interest therein are at iy tine
i any dinger of being sold, forfeited. {ost or interfered with, aid

() Mortgagor shall bave furnished such security, if any, as may be required
in the proceedings or reasonably requested by Morigagee.

ARTICLE XII
ASSIGMNMENT BY MORTGAGELE

L300 Morteagee miay assign all or any portion of #s imterest hereunder and its
rights wranted hereinamd i the Note and the Loan Agreement to any person, trust, financial
institation: or corporation”in Mortgagee may determine but subject 10 the HUD-Required
Provisens Rider and upon sochoassignment. such assignee shall thereupon suceeed to all the
rights, mnterests, and options of Mortgagee erein i in the Note and the Loan Agreement
contmmed and Morteagee shall thevesron have no further obhgations or labilities hereunder.

ARVICLL X(TV
INSURANCE

FLOL f Mortgagor will procure, denver Aosamd miaintain for the benetit of
Mortgagee dunnz the contindance of this Mortgage and wtilbthe same s fully satisticd and
relensed, a pehicy or policies of insurance insuring the buildingsy structures and improvements
o existing or hereatter created on said Property against loss orciapsage by fire, lightning,
witkdstortn, hail, explosion, riot, ¢ivil commotion, aireraft, vehicles, ‘sinoke, and such other
hazards, casualties, and contingeneies as Mortpagee may desigoate. Al olies of insuranee
required hereunder shatt be o such form, companies, amd amounts as by e-aceeplable o
Morteagee, and shidl comain a mortgagee chiuse acceptahle to Mortgagee, witiviess payable
Muortyagee. Mocteagor will promptly pay when due, any premivums on any policyop pelicies
ar insuranee required heretmder, and will deliver to Mortgagee renewals of such policy or
pohicies at least ten (1) davs prior to the expitation dites thereol, the satd policies and renewals
to be marked "paid” by the issuing company or agent. Upon Mortgagor's failure to comply with
the reguirements of thas Section, Mortgagee may, inits discretion, effect any insuranee reyuired
heveunder and pay the premiums due theretor, and any amounts so paid by Mortgagee shall
become tmimediately due and payable by Maortgagor with interest as deseribed in Section 6.0]
hereot, and shall be secured by this Mortgage, The delivery to Mortgagee of any policy or
policies of inswrince hereunder, or retewals thereol, shall constitute anassignment to Mortgagee
o all anearned premiwns thereon as further security Tor the payment of the indebtedness secured
herehy,  In the event any doreclosure action or other proceeding hercunder instituted by
Mortgagee, all right, title and interest of Mortgagor inany or to any pulicy or policies of
insturance then in foree shall vest in Mortgagee subject (o the HUD-Required Provisions Rider,
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(- Mortgagor shall obtain il keep in foree during the term of this Mortgage
butlder's risk insurance, public liabihty insurance, tlood insurance, it applicable, and such other
types of msurance in such amounts and i such torm as Mortgagee shall eequire hereunder or
under the Loan Agreetient. Such insurinee shall mame Mortgagee as @ co-insured and shal
provide that it may not be cancelled or matertally modified except after 30 days prior written
notice to Mortgagee. Mortgagor shall deliver evidence of such msurance 10 Mortgagee in such
form amd at such times as Mortgagee nay reasonably require.,

P02 Lender agrees that Go all awards of damages and all other compensation
payable directly or indirectly because of o condemmtion, proposed condemnation or taking for
public or srivate use atfecting all or any part of the Property or any interest in it, (by all other
awards, clas and causes of action, arising out of any warranty aftecting all or any part of the
Property, or tor damage or injury to or decrease in value of all or part of the Property or any
inferest in i, Ao 2l proceeds of any insurance policy or policies payable because ot Joss
sustatned o all or-peei ot the Property, and () all interest that may accrue on any of the
foregoing (collectively’ the "Claims Proceeds™) shali be paid to the Lender.  In each instance,
Lender will tirst apply suchCroceeds toward reimbursement of all of Lender's reasonable costs
and expenses of recovering e Proceeds, including reasonably attorneys' fees. [t in any
nstance, each and all of the folldwing conditions are satistied in Lender's reasonable judgment,
Lender will permit Mortgagor o use the balanee of such Proceeds ("Net Clums Proceeds”) to
pay costs of repairing or reconstructinie tb¢ Property in the manner described below:

() The plans and speeifications, cost breakdowns, construction contragt,
construction schedule, contrictor paymeatand performance bond tor the work of repair
or recomstruchion must all be acceptable o Lerder.

(i Lender must receive evidence sudistactory to it that after repair or
reconstruction, the Property would be at least as viduadle as immedinely betore the
dantage or condemmtion oceurred;

tiny The Net Claims Proceeds (together with the net proceeds of any rental
tnterruption insurance and projected rentad receipts) must bewatficient in Lender's
deternmmation to pay Tor the totad cost of repair or reconstrugtion, inciding all associated
development costs and interest projected to be payable on the Indebtedness until the
FEpmE o reconstruction s complete; or Mortgagor must provide its own tunds in an
amount equal to the difterence between the Net Claims Proceeds and a0 rédsonable
estinzate, made by Mortgagor and found acceptable by Lender of the total cost of repair
Or reconstruction,

() Unless atherwise agreed to by Lender, Lender must receive evidemee
satistactory o at that all non-residential leases aceeptable 10 Lender continue (or a
replacement therefor reasonably satisfactory to Lender immediately commences) after the
repiir or reconstruction is complele; and

(v)  No Event of Default has oceurred and continues.
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It Lender finds that such conditions are miet, Lender will hokd the Net Claims,
P'roceeds, and any tnds Mortgagor s required o provide pursuant to subparagraph () above,
o noeninterest bearing account and dishurse them o Mortgagor 10 pay costs o repair ot
recanstruchion upot presentation o evidence reasonably satisfactory 1o Lender that repair or
reconstruction has been compieted satistactorily amnd lien-free, including evidence satistactory to
assure that o mechamies” or pateriabmen’s hensire outstanding or can attach on account of any
ol the repairs or recomsteuction, and specilically including waivers and releases of liens from all
contractors, subcontractors, Tiborers and materialmen, dishursements will be made by Fender
no mare fregquently or tor smaller amounts than Lender approves in its reasonable discretion,
provided Fender receives o draw request and such information and documentation relating
theretor asaender nay reasomably request o evidence the progress of construction, payment and
lien releaseserelating thereto. However, it Lender finds that one or more of the conditions set
forth i subparieraphs G through (v) above ate not satistied, Lender may apply the Net Claims
Proceuds to pea_ecnrepay (without premivimi some or al’ of the Tndebtedness i such ovder il
proportions as Leader-in s sole diseretion may chouose,

ARTICLE XV
COLLATERAL AGREEMENT

ES.OL This is a Constructon Mortgage, as said termois delined in 810 T1LCS 5/9.
IL3CHiky of the Minois Unitorm Commercal Code.

15.00. The Now and Loan Aprecie evidence o construction foan to finance
i part certain improventents on the Real Estate, which foan will be disbursed in the amounts
and puesuant to the terms and provisions of the Loan Agreement. The Loan Agreement, as the
same hercatter may from time to time be amended, supolemented or moditied, is hereby
mcorporated in this Mortgage by reterenge,

E5.03. Thany terms and provisions of the Loan Agreeraent, including periods for
curing specitic detaults, are tnconsistent with any ol the terms of this Mortesge, the provisions
ot the Loan Agreement shadl prevail.

ARTICLE XVI
SECURITY AGREEMENT

16.01.  Mortgagor hereby grants to Mortgagee, in addition (o and not in
substitution for, any interest grinted hereinabove, an express security interest in, and mortgages
to the Mortgagee, all goods. types and items of property owned by the Mortgagor which are
deseribed on pages 2 oand 3 of this Mortgage and in Section 16.02 below (hereinafter the
"Collateral”y whether now or hereafter erected on or placed in or upon the Real Estate or any
part thereot, and all replacements thereot and accessions thereto and proceeds thereof to turther
secure the payment of the Indebtedness, the payment of all other sums due from the Mortgagor
to the Mortgagee, and the pertormance by Mortgagor ol all the covenants and agreements set
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forth herem Morteagor wartants and covenants thiat, except for the security interest granted
fiereby, o the Permitted Exceptions Mortgapor is the owner of the Collaterat free trom any
adverse lien, security mterest or encumibrance and Mortgagor warrants that Mortgagor has made
paviment in tull tor all such Colliteral. Mortgagor will upon regquest tram Mortgagee deliver to
Mortzagee such further securtty agreenments, chatte! mortgages, fimneing statenents
evidence of ownership of such atems as Mortgagee may reguest.

.02 The security interest granted 1o the Mortgagee hereby shall cover the
tollowine types or items ol property now or hereatter owned by the Mortgagor and used in
connection with, and focated uwpon, the Real Estate: the Property and all machinery, apparitas,
cquipmeses goods, systems, fixtures and property of every kind and niature whatsoever now or
hereatter Tosated i or upon or attised to the Real Estate. or any part thereol, amd used or usable
i connectidwith any present or future operation ot the Real Estae, and now owned or
hereatter acgaiezd-by Morteogor, including, but without limitation of the generalty of the
foreeoing, all buildiie penosis plans and speaitications, the construction contract with the
Genead Conteastor, all sab-contracts and all other rights, licenses, permits, and agreciments
related to construction, lezsing and management of the Project, heating, lighting, incinerating,
rebrigerating, ventilating, wr-conditioning, wir-cooling, htting, tice-extingaishing, phanhing,
cleaning,  comnunications, pdwer, equipment,  systems and apparatus; and all elevators,
escalitors, switchboards, engines. motors, tanks, pumps, screens, storm douors, storm windows,
shades, blinds, awnings, Hoat coveriney, sanpes, stoves, refrigeritors, washers, dryers, cabinels,
partitions, conduts, ducts and compressors:_and all other items of personsl propeity used in
connection with the Real Estate. In additon.” Mortgagor hereby gramts o the Mortgagee an
express seuurity ainterest in ol tenements, bersditaments, casements, appendages, licenses,
privileges and appurtenances belonging or inanyavay appertaning to the Read Estate, and all
interests i property, rights and franchises or any pard thereol together with all the reversions
and remamders, amd to the extent permitted by laws, alirents, lls, issues il profins from the
Real Estate, and all the estate, right, title, interest and cladn 'whiatsoever, at faw and in equity
which the Mortgagor now hiave or may hereafler acquire with/rasnect to the Real Estate and the
Collateral.

16.03. Upon default hereunder and aceeleration of thendebiedness pursuant to
the provisions hereol, Mortgagee may at its discretion regquive: Mortgago: to assemble the
Collateral and muke i avalable to Mortgagee at a place reasomably conveniencto both parlies
to be designited by Mortgagee.

16,04, Mortgagee shall give Morteagor notice, by registered mail, postage
prepind, of the tine ad phice of any public sile of any of the Collateral or of the time after
which any private sule ur other tntended disposition thereol is 1o e made by sending notice w
Mortgagor at feast ten days before the time of the sale or other disposition, which provisions Tor
notice Mortgagor and Mortgagee agree are reasonable; provided, however, that nothing herein
shall preclude Mortgage: from proceeding as to both Real Lstate and personal property in
accordance with Mortgagee's rights and remedies in respect to the Real Estate as provided in
Chapter 810, Act 5, Section 9-501(4) of the Hlinois Compiled Statutes.

16 05, Morlgagor shall reimburse Mortgagee for all costs, charges and fees,
including legal fees tnctered by Mortgagee in preparing and filing security agreements, extension
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agreeienis, fmancige statements, continuation skitements, ternination stitements and chattel
searches

16,00, The Collaterat described herein shall be considered for all purposes a part
pf the Property as deseribed hereing all warranties and covenants contained in this Mortgage
made by Mortgagor shall be deemed as having been made with reference to the Colliteral; ali
aprecoents, undertakings and obligations of Mortgagor stated  herein shall apply o the
Collaterat, mcluding without limitation, obligations regarding insurance, freedom trom adverse
Hien wr encumbranee, repair and maintenanee; and all remedics of the Mortgagee in the event
of any detault under this Mortgage or any other instrument evidencing or securing the
Indebtedaess shall be available to the Mortgagee against the Collateral.

15,07, This Mortgage constitutes a Security Agreement as that term s used in
the Himos Unidean Commercial Code.

ARTICLE XVII
PROTECTIVE ADVANCES/MANIMUM AMOUNT OF INDEBTEDNESS

17.00. Al advances,-arbursements and expenditures (collectively, "Protective
Advinees™y nude by Morgagee before andaiaring a toreclosure, and betore and after judgment
of foreclosure, and at any time prioe to sie, 2id, where applicable, atter sile, and durig the
pendency ot any related proceedings, Tor the Ftowing purposes, i addition to those otherwise
authorized by this Mortgage or by the Hlinois Mortgaze Foreclosure Act (the "Act”), 738 [1L.CS
SAS-HOL et seq. shall ave the benefit of all applicable provisions of the Act, including those
provisions ol the Act hereinbelow referred to:

) alladvances by Morteagee i accordane with the teems of this Mortgage
Or () preserve or maintain, repaw, restore or rebuiidgheimprovements upon the
Property. Qi) preserve the lien of this Mortgage or the prooridy thereof: or (i enforee
this Martgage, oy reterred to in Subsection (i(S) of Section 571577302 of the Act:

(hy pavments by Mortgagee of: () when due, installmenis-of principad,
mterest or othier obligations inaccordance with the teems of any senor megtgite of other
prior lien or cancumbrance; (D) when due, installments of real estate taxes and
assesstnents, peneral and special and all other taxes and assessments of any Kind or
nature whitsoever which are assessed or unposed upon the property or any part thereot’
(i ather obligstions authorized by this Mortgage: or (iv) with court approval, any other
ameunts i coniection with other hens, encumbrances or interests reisonably necessiry
1o preserve the status of title, as reterred o in Section 5/15-1505 of the Act

() advances by Mortgagee in settlement of compromise of any claims asserted
by chutius under senior mortgages or sy other prior liens;

Wy reasonmably attorneys’ fees and other costs incusred: (i) in conmection with
the foreclosure of this Mortgage as referred to in Sections 8/13-1504((2) and 5/15-1510

g
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ob the Act () m connectton with any action, sait or procecding brought by or against
Mortgagee tor the enforcement of this Mortgage or arisine from the interest of
Mortgagee tiereunder: o (i) in the preparation tor the commencement or defense of any
such torectosure or other action;

wr - Mortgagee's fees and costs, including reasonable attorneys® tees, arising
between the entry of judgment of toreclosure and the confirmstion hearing as referred
to-in Subsection (M) of Section §/15-1508 of the Act;

(H advanees of any amount required 1o make up a deficiency in deposits for
insallments of taxes and assessments and insurance premiums as may be authorized by
this Mortgage:

a2 expenses deductible from proceed of sale as refer-ed to in Subsections ()
and (b of Sewdon S/15-1512 of the Act;

(hy  expepses incurred and expenditures made by Mortgagee for any one or
more of the tollowing 1) if the Property or any portion thereot constitutes one or more
units uider o condomiriunt declaration, assessments imposed upon the unit owner
thereot; Gid it any interest i e property is o leasehold estate under a lease or sublease,
rentals or other payments required 2o be made by the Jessee under the terms of the lease
or sublease; (i) premiums for” casualty and liability insuraree paid by Mongagee
whether ar not Mortgagee or a receiver is in possession, if weasonably required, in 'D
reasonable: amounts, and all renewals” thereof, without regard 1o the limitation to -}

miintaimng of existing nsurance in effeci s the time any rece ver or mortgagee takes ’{;1

possession of the property imposed by Subsectionie)(1) of Secticn 5/15-1704 of the Act; H
(v) repair or restoration of damage or destragtion in excess of available insurance L
proceeds or condennation awards; (v) pavinents requirea or deemed by Mortgagee (o be t,g

tor the benefit of the Property or required to be made by the owner of the Property under
any prant or decliration o eisement, casement agreement, zgreement with any adjoining
Lind owners or justruments creating covenants ot restrictions for the benefit of or
attecting the Property; (vi) shared or common expense assessnepts pavable to any
association or corpotatien in which the owner ot the Property is o nember in any way
affeciing the Property; (vii) it the loan secured hereby s a constructian loan, costs
incurred by Mortgagee tor demolition, preparation for and completion of Construction,
as oy be authorized by the applicable commitment or foan agreement; (viink pursuant
to any lease or other agreement for occapancy of the Property; and (ix) if this Morigage
is insured. payments of FHA or private mortgage insurance.

Al Protective Advanees shall be so much additional indebtedness seeured by this
Morteage. and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the rate of interest payable after a default
under the terms of the Note.

This Morigage shall be a lien tor all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursuant o
Subsection (bX 1 of Section 5/15-1302 of the Act.

39,
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AlE Protective Advances shiall, except to the extent, i any, that any of the same

18 clearly contrary to or inconsistent with the provasions of the Act, apply to and be incladed .

(1y  the determination of the wmount of indebtedness secured by this Mortpage
al any time,

() the indebledness found due and owing to Mortgages in the judgment of
torectosure and any subsequent suppiementad judgments, orders, adjudications or findings
by the court ol any additonal indebtediess beconung Jue alter such enry ol judgment,
it heing apreed that in any foreclosure judgment, the court may reserve jurisdiction for
SACT purpose;

(A b the right of redemption has not been wiived by this Mortgaee,

compitateay, of mnount required o redeeny pursuant to Subsections ((h2) and (¢) of

Sectton 33603 of the Act,

(4
Seehon 571815810 o the Act;

h))
and (o) of Sections $/15-1500md Section 5/15-1511 of the Act.

The maximum amount of irdebrediness secured by this Mortgage is $3, 706,000,
plus interest, plus any disbursements for the ‘payaent of taxes and insurance on the Property,
plus interest thereon, and any other sums dvanezsan aceordance with the terms hereot or any
ot the other Loan Documents W protect the seeurity’ oq this Mortgage or any of the other Loan
Documents plus interest thereon, ingluding withiout keitatica, any Protective Advances.

ARTICLE NYIH
MISCELLANEOUS

18.0F The nights of Mortgagee arising under the provisions.and covenants
contined o this Mortgage, the Note, the Loan Agreement and other documeis securing the
Lndebtedpess ar any part thercof shall be separate, distinet and cumulative and none o them shall
he it exclusion of the others. No act of Mortgagee shall be construed as an election to proceed
under any one provision, anything herein or otherwise (o the contrary notwithstinding,

IB.02. A waiver in one or more mstances of any of the terms, covenants
comditions or provisions herceot, or of the Note, the Loan Agrecment or any other documents
given by Mortgagor to secure the Indebtedness, or any part thereof, shall apply to the particular
mstance or instances and at the particular time or umes only, and no such waiver shall be
deemed o continuing waiver but all of the terms covenants, conditions and other provisions of
this Mortgage and of such other documents shall survive and continue to remain ‘n full force and
eftect. No waive, shall be asserted against Mortgagee unless in writing signed by Mortgagee,

.23-

the aeterminition of amounts deductible from sale proceeds pursuant to

the application of any deficiency judement pursuint 1o Subscetions (b 2)
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1804 Nechange, amendment, moditication, cancellation or dischirge hereot,
or any patt hereot, shall be vatid unless in writing and signed by the parties herete or their
FCSPOCTIVE SUCCEHSOrsS and assigns,

IR 04 AN notices, demands and reguests iven or required te be given by either
pirty hereto o the other party shall be in writing. Al notices, demimds and requests by
Morteagee to Mortgagor shall be deemed 1o have been properly given it sent by S registered
or certttied aail, postage prepmd, addressed o Mortpagor at the address set forth above or to
such other address as Mortgagor may  from tine to time desigmitte by written nolice o
Morteagee gaven as herein required. A duplicate copy of cach notice reguired o be given
hereundse shail be given as ollows:

1o the GNMA [ssuer: TRI Capital Corporation
100 Pine Swireet, 231d Floor
San Francisco, Calitornia 94111-5102
Altention: Loan Servicing

To HUD: Department of Housing and Urban Developent
77 West Jackson Blvd.
Chicage, HHmms 60604
Attention: Director of Multi-Family Housing.
Project No, 071-35636

All natices, demands amd requesisdy Mortgagor t Mortgagee shiall be decmed
o have been properly given if sent by U.S, réisicred or certifiecd mail, postage prepnd.,
addressed o Mortieer at the address set forth or o sach other address as Mortgagee may from
time o e desigiate by written notice to Mortgagor,

(.05, 1 any action or proceeding shalt be anstituted to evict Mortgagor or
recover possession of the Property or any part thereof, or for anycother purpose affecting the
Property or this Mortgage, or it any notice relating o proceeding O o detault s served on
Mortgagor, Mortgagor will immediately, upon service thereol on or by Muorgagor, deliver to
Muortgagee a true copy of cach nouce, petition, or other pager or plaading:hosiever desighated.

18.006. [n the event a portion of the Property is released from thestien of this
Mortgage by Mortgaeee, or added to this Moryage by Mortgagor, the "Property ™ as herein
detined shadl refer only to that portion from time 1o time subject to the tien of this Mortgage.

18.07. Each and all of the covenants and obligations of this Mortgige shall be
hinding upon and inure o the hepetit of the parties hercto, and except as herein otherwise
speciticallv provided. their respective successors and assigns, subject at all times nevertheless
to all agrectuents and restrictions herein contained with respect to the transfer of Mortgagor's
interest in the Property covered by this Mortgage.

(8.08. [t one or more of the provisions of this Mortgage shall be invalid itlegal
or uncaforceable in any respect. such provision shall b deemed (o be severed from this
Mortgage and the validity, legality and enforeeability of the remaining provisions contained
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herem, shall not i any way be aftected or impatired thereby. Without limiting, the generality
ob the foregoing, any provision herein, or in the Note or the Loan Agreement o the contrary
notwithstanding, Mortgagee shall in no event be entitked o aeeeive or cotleet, nor shall or may
amounts receive hereunder be credited, so that Mortgagee shall be paid, as interest, @ sum
greater than the maximum amount permitted by law. [ any construction ot this Mortgage, the
Note or the Loan Agreement indicates a ditferent eight given to Morgagee to ask for, demand
or receive any Lirger sum, as interest, such as a mistake i caleulion or in wording, which this
clause shall overnde any contvol, and proper adjustment shall automatically be - made
aceordingly.

1809 Lender agrees that, notwithstanding the provisions contanied in this
Mortgage vselsewhere inany of the other Toan documents axecuted in connection therewith,
Edison Capital Housing Investments, o Calitornia corporation (C"EHE). may assign its rights amd
tterests i Martzavor to o partnership (or other legal entity designited by EHD, of which EHI
or an aftitite BB will be the general party (or principal owaer) without the consett of
Lender: provided, hosover, that EHE shall remain lable for any capital contributions required
to be made by EHI ander the Mortgagor's operating agreemont and shall deliver written notice
of any such assigtment 1o Veader,

IR0, The HUD-Required Provisions Rider attached hereto as Exhibit 8 s
incorporated into this Morteage as it fedy set forth herein,

IN WITNESS WHEREOE, Moriagor has cacsed this Mortgage to be executed

on the day and yeae tiest above written.

(Y BRYN MAWR BELLE-SHORL
LIMSTED PARUNERSHIP, an Hinois
lmited pactiership

By: Bryn itawe Bevelopment Corporation,
an [Hiois corpor:tion, u~. General Partier

bl

I’rcaldcnt




UNOFFICIAL COPY

STATE OF TLLINOIS )
)5S,
COUNTY OF COOK )

L Caedms /. DDA Notary Public in and Jor the County and State
atoresaid, DO HEREHY CERTIFY THAT Peter Holsten, the President of the BRYN MAWR
DEVELOPMENT CORPORATION, an Hlinois corporation, the general partner of THE BRYN
MAWR-BELLE SHORE LIMUTED PARTNERSHIP, an Dlinois Limited partnership, personally
Known to me o be the same person whose name s subserioed to the foregoing instrument
appeared Jeivre e this day in person and, as such Presiden, acknowledged to me that they
signed and deiivered said instriment as their free and voluntary act and as the tree and voluntary
act of sand corparmtion for the uses and purposes therein set forth,

(ehorr (1 Ahedesr

Notary Public

10497,

9
, «}
W

’ "OFFICIAL SEAL" (-
{  CATHERINE A. SEDALL 0
’ Nctary Public. State of Hlinats o
My Lommisnon Expiren Apri) 28, 2000 .E )
e S PSS o
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EXHIBIT A

LEGAL DESCRIPTION

.l_"\-i

LOTS 1, 2 VAND S IN BLOCK 2 INJOHN LEWIES COCITRAN'S SUBDIVISION O THI:
WE ST !” ()I lHl NORTUEAST U4 OF SEC ll()N H 1()\\’N\HI[’ S0 NORTH, RANGL
H l AN LA H!I JHIRD PRINCIPAL ME Rll)ii\N lN COOK € ()UNIY ILLINOLS

PIN.__ 1408201008
M (H 25 )i“}
I4 U8-20)] L"l‘

1062 W. Bryn Mawr, Caicugo, Llinois

I 13 AND THE SOUTH IR FEEL O LOT 14 IN BLOCK 8 IN COCHRAN'S ADDITION
TOEDGEWATER, A SUBDIVISION OF SOUTH_L946 LEET Ol TUE WEST | 320 FELT

OF THE | Ir\SI FRACTIONAL 172 OF SECTION. S, TOWNSHIP 40 NORTIEL RANGE 14,
EAST ()! llll AHIRD P l’RIN(II’\I M! RIDIAN, 1” COOK COUNTY, [LLINOIS

LO)]
[O

PIN; 1405408008

T RPN
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SXHIBIT B

HUD-REQUIRED PROVINIONS RIDER

THIS RIDER s attached o and nide o part of that certain Mortgage. Assignnienl
of Rents and Teases, Seeurity Agreentent and Fixture Financing Statement (the "Document™,
dited as of July 1, 1997, made by the Bryn Mawr-Belle Shore Limited Partnership, an Hlinois
Himited partnership, its successors and assigns ¢he "Partnership” or the "Owner™y to The First
National Bank ol Chicago, its suceessors and assigns (the "Subordinate Lender”) velating to the
property ommunly known as Bryn Mawr-Helle Shore Apartments. In the event ofany contlict,
inconsistenes or ambigaity between the provisions of this Rider and the provisions of the
Document, theprovisions of this Rider shafl controb. Al capitalized terms used herein aixd not
otherwise detiied Serem shidl have the meaning given to such terms in the Document. As used
herem, the term “POD" shall mean the United States: Departiment of Housing and Urban
Development; the terta 7EHA™ shall mean the Federal Housing Administration, an adninistrative
agency within HUD: the term "Project” shall have the same nteaning as in the HUD Regulatory
Agreement described betows and the term "HUD/FHA Loan Documents™ shall mean the
following documents tetating w0 the HUD -insured mortgage loan for the Project (Project No,
U7 1358601000

A Conmmitment tor fnsurane? oCAdvance, dated April 7, 1997, as amended, issued
by the Sevretary of HUD toDevelopers Mortgage Corporation, assigned w TRI
Capital Corporation ("Mortgagee®);

B Ruilding  Foan Agreement, dated Julye 1, 1997, between (he Owner and
Morteagee:
¢ Mortgage Note, dated July 1, 1997, made hy (e Owner payiable (o the order of

Mortgagee in the principal amount of $9.226, 700:00°0he "Mortgage Note™),

n. Morteage, dated July 1, 1997, mide by the Owner inavesof Mortgagee and
encumbering the Project as security for the said mortgage loanthe "Mortgage™),

3% Seeurity Agreement (Chattel Mortgagey, dated July 1, 1997, betwbenithe Owner,
as debtor, and Mortgagee and/or the Secretary of HUD as their isterests may
appear, as seeured party;

I UCC and UCC-2 Financing Statements made by the Owner, as debtor, in fitvor
of Mortgagee and/or the Secretary of HUD as their interests may appear, as
seeured party: and

G. Regulatory Agreement for Multifamily Housing Projects, dated Tuly 1, 1997,
between the Owner and HUD (the "HUD Regulitory Agreement”).

R-1  Notwithstanding anything in the Document to the contrary, the provisions of the
Document are subordinate to all applivable Federal stames, HUD mortgage
insurance regulations and related HUD directives and adminutrative requirements,

B-1
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The provisions of the Document are also expressly subordinate 1o the HUD/FNHA
Loan Documents.  In the event of any contlict between the Document and the
provisions ol appheable Federal statutes, HUD mortgage insurance regulations,
related HUD directives and administrative requirements, or HUD/FHA Loan
Documents, the Federal statutes, HUD morteage insurance regulations, related
HIUD divectives and administrative requirements and HUD/FHA Loan Documents
shall control.

Failure on the part of the Partnership to comply with the covenants cottained in
the Document shall not serve as the basis for default on any HUD-insured or
HEUD-held mortgage on the Project.

Cenplinnce by the Partnership with the provisions and covemants ol the
Cecwnent and enforcement of the provisions and covenants contained in the
Docaricst, inchuding, but not limited to, any indemnificatton provisions ot
covenanty will not and shall not result in any claim or Len against the Project,
any asset ofie Project, the proceeds of the Mortgage, any reserve, or deposil
required by TID in connection witl the Mortgige transaction or the rents or
other income from te Project, other than distributable “surplus cash® (as that
term s detined in the HUD Repulatory Agreement); provided, however, that
nothing contained in this osaragraph R-3 shall fimit or restrict the ability of the
Subordinate Lender to foreclese or otherwise obtain title by means ot a deed- in-
liew of foreclosure, or aequive.n partner’s intecest in the Partnership under
remedies set forth in that certaitobordingte mortgage dated July 1, 1997, given
by the Parthership 1o Subordinate” Donder securing a loan in the agpregate
principal amount of $3,700,000 (he/ "Suborditte Loan”™) and that certiin
collateral assignment of partners” inerestgiven by the Partnership o the
Subordinate Lewder dated July 1, 1997 seenriig the Subordinate Loan ithe
"Partners” Pledze™s but only so long as any suceessor owner of the Project or
partier of the Partnership teets all requirements applicable to such owner or
partner as sct torth in HUD's gegulations and policies for a transter of physical
ASSCLS.

No ametdmient to the Docunent made atter the date of the HUD Certified initial
endorsement of the Mortgage Note shall tive any foree or etfect uittand unless
such amendment is approved in writing by HUD. No amendment made after the
atoresaid date o any HUD/FHA L Document shall be binding upon the
Subordinate Lenders unless the Suborditite Lenders Tave consented thereto in
wrilitig.

Any action prohibited or required by HUD pursuant to applicable Federal law,
HUD repulations, HUD directives and administrative requiremesits or - the
HUD/FHA Loan Documents, shall supersede al conflicting provision of the
Document, and the performance or filure to perform of the Partnership in
accondince with such s, regulations, divectives, administrative requirements
or HUDYEHA Loan Ducuments shall not constitute an event ol default under the
Document.

-2
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So long as LHUD s the insurer or holder of any mortgage ot the Project or any
ndebledness seeured by a mortgage on the Project, the Partnership shatl not and
I8 ot permitted to pay any amount required to be paid wnder the provisions of the
Document except from distributable Surplus Cashoas such term is detined in, and
in aecordance with, the conditions preseribed in the HUD Regulivory Agreenment.

In the event of the appointment, by any court, of any person, other than HUD op
the Mortgagee, as a receiver, as 4 mortgagee or party in possession, or m the
evenit of any epforcement of any assigniment ol feases, rents, issues, profits, of
contracts contained in the Document. with or without court action, no rents,
revenue or other income of the Project collected by the receiver, person in
possession or person pursaing enforcement as atoresaid, shall be wtilized for the
soxment of interest, principal or any other amount due and payable under the
pravasions of the Document, except from distributabte Surplus Cash in aceordance
witl 2164 10D Reeulaory Agreement.  The receiver, person in possession or
person ‘presuing enforgement shall operate the Project in accordance with all
provisions ot the HUD/FHA Loan Documents.

A duplicate of eich notice given, whether required or permitted to be given,
under the provistons ob the Docament shall also be given 1o

Department of Housing-and Urban Development
1T West Jackson Blvd
Chicago, 1. 60604

Attention:  Director of Mult-Feaily Housing
Project No. 0713560

HUD may designate any Turther or ditterent addresses tor such duplicite notices,

Notwithstuding anything in the Document to thie contrary, the Partnership and
its suceessors and assigns may sell, convey, transter, lease, seblease or encumber
the Project or any part thereo?, provided it obtains prior writtep/¢onsent of HUD
o any such sale, conveyance, transfer, lease, sublease or encumbrance.
Notwithstuding anything in the Document 1o the contrary, the Padtnership may
mike application 1o HUD for approval of a Transter of Physicai-Assets in
accordance with HUD regulations, directives and policies. A duplicate copy of
such application shall be served on Subordinate Lender. Within 30 days after
such service, Subordinate Lender shall serve written notice of its approval of such
transter, or ot s requirements tor approval ot such transter, on HUD, the
Mortgagee and Partnership. No such transter shall ocear or be effective untit the
Subordinate Lender's requirements shiatl have been satisfied.  In the evemt
Subordinate Lender fails 10 serve such notice on HUD, the Mortgagee and
Partnership within said time, then any consent by HUD to such transter shall he
deemed to be Subordinate Lender's prior written consent o such transfer and
consumumation of such transter shall not be a detault under the Document.

B-3
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Facept as set forthan paragraph R Hib)y, Subordinate Lender shall hisve no right
(A o bring an action or progeeding on oF pursuant to 1he terms and provisions
of the Document, or (B 1o bring wan action or proceeding to foreclose the
Documeat, or () o comnence any bankruptey, reargamzation or insolvency
proceeding involving the Partiership, or (D) enforee any remedies it may have
under the terms and provisions o the Document or 1o commence aty other
enforcement action. ineach instance. without the prior written consent of HUD
andd 1 sueh action or proceeding 1o foreclose is approved, no tenamt ol any
portion ol the Project shall be namied as a party detfendant in any such action or
proceeding, nov will any other action or proceeding be brought or taken with
respect to any temant of any portion of the Project, the effect of which would be
o terminate any veeupaney or tease of any portion of the Project, unless HUD
specitically consents thereto i writing.

The- e “enforcement action” shall mean, with respect o the Subordinate
Lender s/ loan, the aceeleration of all or any part of the Subordinate Lender's
Toan, any Toreelosure proceeding., or deed in licw of toreclosure, the obtaining of
a receiver, theaking of possession or controlb o wll or any portion of the Project,
the suim on the tubcrdinate note, the exercising of any bankers’ lien or rights of
set-olt or recoupmestor the taking of any other enforcement action against the
Project, or under the Farper's Pledge.

Subordimate  Lender shall tnot” be restrivted inany  enforcement  action,
notwithstanding the preceding parapraph Go, or any exercise of remedies umler
the Partner’s Pledge given by thepartners in the Partnership to Subordinate
Lender, provided any such remedy shal sommenee or proceed ondy so long as
Subordinate Leander, or the Partnershipsiall make all payroents then due to the
Morteagee umder the HUD/FHA Loan Docuients (other than amounts due solely
by virtue of an acceleration of the Mortgage Noesand any amounts collected in
any enforeement action shatl be immedintely delivercd o Morgagee to the exient
necessary (o make current the indebtedness secured by the HUIDYFHA Loan
Documents in the order of prionty then due.

Notwithstanding anything in the Document ta the contrary, theprovisions of this
HUD-Ruder are for the benetit of and are entorceable by HUD and Morigagee.
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Fxecuted as of the date set torth above.

The Bryn Mawr-Belle Shore Limited
Partnership, an Hlinots himited partnership

By: Bryn Mawr Development Corporation,
s peneral partner

-

By:
I’cwl |lnl\lcl| President

The foreeome HvDAtequired Provisions Rider hereby acknowledged and consented to by the
undersigned as of this day of July, 1997

The First National Bunk of Chicagu

By, sl b S
Nane: lu }___[‘?‘r

I||lc..___l_[¢#r‘:__-_¢_4 r.r alwe
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