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THIRD MORTGAGE, SECURITY AGREEMENT AND
FINANCING STATEMENT

THIS 179RD MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT (“NMiorigage”) is made as of this 1st day of December, 2003, by PERSHING &
STATE L.P., an lllincis iimited partnership (the “Mortgagor”), with an address of c/o The Davis
Group, 54 West Hubbard St Suite 205, Chicago, Illinois 60610 to CHICAGO HOUSING
AUTHORITY, an [liinois Mupicipal Corporation (“Mortgagee”), having its principal office at
626 West Jackson Boulevard, Chicago, IHinois 60661.

Certain capitalized terms used lierein are defined in Exhibit C annexed hereto. All
capitalized terms, unless defined herein, shail have the same meanings as are set forth in that
certain Loan Agreement dated of even datc herewith between Mortgagor and Mortgagee (herein
as the same may be amended, supplementea-or restated from time to time called the “Loan
Agreement”).

WHEREAS, Mortgagor has concurrently herewith execwied and delivered a promissory
note bearing even date herewith, in the principal sum as described sn Exhibit B attached hereto
and hereby made a part hereof, and made payable to Mortgagee (herein such note together with
all amendments or supplements thereto, extensions thereof and notes which may be taken in
whole or partial renewal, substitution or extension thereof shall be callec.the.“Note™) in which
Mortgagor promise to pay said principal sum, plus interest, if any, thereon at/the rate specified

on Exhibit B hereto, and the maturity of which Note is described on Exhibit B he’eto; and

WHEREAS, Mortgagee desires to secure repayment of the indebtedness evidenced by the
Note, together with interest, if any, and any additional indebtedness or obligations incurred by
Mortgagor on account of any future payments, advances or expenditures made by Mortgagee
pursuant to all agreements, instruments and documents executed and delivered to Mortgagee
previously, now or hereafter by, on behalf of or for the benefit of the Mortgagor in connection
with the Premises (as hereinafter defined), including but not limited to this Mortgage, the Note,
Loan Agreement, Assignment of Rents and Leases, Declaration of Restrictive Covenants, UCC
Financing Statements, Escrow Agreement, Environmental Indemnity Agreement, and the
Regulatory and Operating Agreement, as defined below, all as from time to time amended,
supplemented or restated (the “Loan Documents™), between the Mortgagor and Mortgagee; and
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NOW, THEREFORE, in order to secure payment of principal, interest and other amounts
due under 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,
warrant, 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:

(A)  all of the interests of Mortgagor in that certain real property described on Exhibit
A attached hereto and herecby made a part hereof, and all easements, water rights, hereditaments,
mineral rights and other rights and interests appurtenant thereto, and stipulated herein (the “Real

"y,

Propeiy™).

(B) ~7all buildings, structures and other improvements of every kind and description
now or hereafter erscted, situated or placed upon the Real Property, together with any fixtures or
attachments now ot h¢reafter owned by Mortgagor and located in or on, forming part of, attached
to, used or intended t<-be used in connection with or incorporated in the Real Property, including
all extensions, additions; bet‘crments, renewals, substitutions and replacements of any of the

L)Y

foregoing (the “Improvements”,

(C)  any interests, estates or other claims of every name, kind or nature, both at law
and in equity, which Mortgagor now 1i2¢ or may acquire in the Real Property, the Improvements,
the Equipment (as hereinafter defined) or xiy, of the property described in clauses (D), (E), (F),
(G), (H) or (I) hereof;

(D)  all of Mortgagor’s interest and rigiits ia and to the Regulatory Agreement of even
date herewith, and all other leases, subleases and agre‘ments, written or oral, now or hereafter
entered into, affecting the Real Property, the Improvements, the Equipment or any part thereof,
and all income, rents, issues, proceeds and profits acerisg therefrom {(provided that the
assignment hereby made shall not diminish or impair the otligations of Mortgagor under the
provisions of such leases, subleases or agreements, nor shall sush-obligations be imposed on
Mortgagee);

(E)  all right, title and interest of Mortgagor in and to all fixtures; tangible personal
property of any kind or character now or hereafter attached to, contained in ar:d-deed or useful in
connection with the Real Property or the Improvements, together with all furniture; furnishings,
apparatus, goods, systems, fixtures and other items of personal property of every kind and nature,
now or hereafter located in, upon or affixed to the Real Property or the Improvements, or used or
useful in connection with any present or future operation of the Real Property or the
Improvements, including, but not limited to, all apparatus 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 substitutions for
each and all of the foregoing, 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 Equipment, and (ii) any and all awards, claims for
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damages, judgments, settlements and other compensation made for or consequent upon the
taking by condemnation, eminent domain or any like proceeding of all or any portion of the Real
Property, the Improvements or the Equipment;

(G)  all intangible personal property, accounts, licenses, permits, instruments, contract
rights, 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 as otherwise required under the Loan Documents;

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

(D the proceeds from the sale, transfer, pledge or other disposition of any or all of the
property described in the preceding clauses.

All of the progerty referred to in the preceding clauses (A) through (1) shall be called,
collectively, the “Premises”.Lor purposes of this Mortgage, the “Act” shall mean the Illinois
Mortgage Foreclosure Law, 735-1L.CS 5/15-1101 et seq., as amended, supplemented and restated
from time to time (the “Act™).

IT IS FURTHER agreed, inicoded and declared that all the aforesaid property rights and
interests shall, so far as permitted by law, be deemed to form a part and parcel of the Premises
and be covered by this Mortgage, subject io-the Prior Encumbrances, as such term is defined in
Exhibit C annexed hereto.

TO HAVE AND TO HOLD the Premises unto Mortgagee and its successors and
assigns, forever, for the purposes and uses herein set forth.

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

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

2. Representation, Warranties and Covenants of Mortgagor.

(a)  Mortgagor represents and warrants to Mortgagee as follows:

(1) all representations and warranties of Mortgagor contained in this
Mortgage and the other Loan Documents are true, accurate and complete at the
time of Mortgagor's execution hereof and thereof and shall survive in all material
respects the execution, delivery and acceptance hereof by the parties hereto for as
long as any amounts payable under Section 1 hercof are outstanding;

Doc #:CHIO0T (220344-00035) 501 17087v12;12/15/2003/Time:9:48
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(i)  Mortgagor is a limited partnership duly organized and validly
existing under the laws of the State of Illinois;

(iii)  Mortgagor has the right, power and authority to enter into, execute
and deliver and perform the terms and conditions of this Mortgage and the other
Loan Documents;

(iv)  the execution, delivery and performance by Mortgagor of this
Mortgage and the other Loan Documents have been duly authorized by all
necessary action of Mortgagor and will not violate any provision of law
(including any order, writ, injunction or decree binding upon Mortgagor or the
Premises) or the partnership agreement of Mortgagor, or result in the breach of or
constitute a default under or require any consent under or result in the creation of
any lien, charge or encumbrance upon the Premises or any other property or assets
o7 Mortgagor under any agreement, instrument, restriction or document to which
Mortgagor is now or hereafier a party or by which Mortgagor or the Premises are
or may vecome bound or affected;

(v) ~ Mourtgagor has good, indefeasible and merchantable title to the
Premises free and clear of all liens, charges and encumbrances except for those
matters identified ortzierenced in Exhibit D hereto (“Permitted Encumbrances”);

(vi)  Mortgagor is«iow solvent and able to pay its debts as they mature;

(vii) there are no actidrs, or proceedings by or before any court or
governmental commission, board, ureau or other administrative agency pending
or to the Mortgagor's best knowledge, threatened, against or affecting Mortgagor
which if adversely determined could materiaily and adversely affect Mortgagor's
ability to perform its obligations under the. Note, this Mortgage or the Loan
Documents, or which might result in any material, 2dverse change to Mortgagor's
financial condition or may materially affect the P:omises or Mortgagor's other
property or assets; and

(vili) Mortgagor is not obligated under any wriitei Contract, lease or
agreement with respect to the ownership, use, operation or niaitenance of the
Premises, except for the obligations of Mortgagor under ‘the Regulatory
Agreement, the Redevelopment Agreement and the Permitted Encumbrances.

(b)  Mortgagor shall:

(1) promptly repair, restore, replace or rebuild any portion of the
Premises which may become damaged, destroyed, altered, removed, severed or
demolished, whether or not insurance proceeds are available or sufficient for the
purpose, with replacements at least equal in quality and condition as existed prior
thereto, free from any security interest in, encumbrances on or reservation of title
thereto except Permitted Encumbrances;

Doc #:CHIOI (220344-60035) 50117087v12;12/19/2003/Time:9:48




3.
delinquency,

0335614193 Page: 5 of 41

UNOFFICIAL COPY

(ii)  keep and maintain the Premises in good condition and repair,
without waste, and free from mechanics’ liens, materialmen’s liens or other liens
and claims except Permitted Encumbrances;

(ili) complete, within a reasonable time, any construction of
improvements now or hereafter constructed upon the Premises;

(iv)  comply in all material respects with all statutes, rules, regulations,
orders, decrees and other requirements of any federal, state or local governments
having jurisdiction over the Premises and the use thereof and observe and comply
with any conditions and requirements necessary to preserve and extend any and
all rights, licenses, permits (including without limitation zoning variances, special
exceptions and non-conforming uses), privileges, franchises and concessions that
are applicable to the ownership, renovation, use and occupancy of the Premises;

iv)  after completion of construction make no material alterations in the
Premiscs (except those required by law and in the ordinary course of business)
without Morfgagee’s prior written consent, which consent will not be
unreasonably wrintizld or delayed;

(vi)  suffez’er permit no change in the general nature of the occupancy
or use of the Premises torresidential purposes without Mortgagee’s prior written
consent;

(vii} for so long as inere is no default under the Regulatory and
Operating Agreement by Mortgagee, pav all operating costs of the Premises when
due, including all utility charges and all Sther assessments or charges of a similar
hature;

(viii} not initiate or acquiesce in any zoning reclassification with respect
to the Premises, without Mortgagee’s prior written consent;

(iX) not abandon the Premises, nor do anvihing whatsoever to
depreciate or impair the value of the Premises or the security-of iis Mortgage;

(x)  refrain from any action and correct any conditicn svhich would
increase the risk of fire or other hazard to all or any portion of the Premises;

(x1)  not permit any unlawful use or nuisance to exist upon the
Premises, and

(xii)  comply in ail material respects with all instruments and documents
of record or otherwise affecting the use or occupancy of all or any portion of the
Premises.

Taxes and Charges. Mortgagor agrees to pay or cause to be paid, prior to
all Charges (as hereinafter defined) which are assessed or imposed upon the

Premises or upon any of the Loan Documents, or become due and payable, and which create,
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may create or appear to create a lien upon the Premises or any part thereof or upon any of the
Loan Documents; provided, however, that if by law any such Charge is payable or, at the option
of Mortgagor, may be paid in installments, Mortgagor may pay the same together with any
accrued interest on the unpaid balance of such Charge in installments as the same become due
and before any fine, penalty, interest or cost may be added thereto for the nonpayment of any
such installment and interest. (“Charge” shall mean and include all federal, state, county, city,
municipal or other governmental (or any instrumentality, division, agency, body or department
thereof) taxes, levies, assessments, charges, liens, claims or encumbrances related to the
Premises, Mortgagor, or any of the Loan Documents.)

Martgagor shall furnish Mortgagee within thirty (30) days after the date upon which any
Charge'is-aue and payable by Mortgagor, official receipts of the appropriate authority or other
proof satisfaCtory to Mortgagee, evidencing the payment thereof. Mortgagor shall have the right
before any delinquency occurs to contest or object to the amount or validity of any Charge by
appropriate legal pieceedings properly instituted and prosecuted in such manner as shall stay
coliection of the contzsted Charge and prevent the imposition of a lien or the sale or forfeiture of
the Premises to colleci the same; provided that no such contest or objection shall be deemed or
construed in any way as relicving, modifying or extending Mortgagor's covenant to pay any such
Charge at the time and in the msnner provided in this Mortgage unless Mortgagor has given prior
written notice to Mortgagee of Mottgagor's intent to contest or object to a Charge and, unless (i)
Mortgagor shall demonstrate to Morfgagee’s reasonable satisfaction that legal proceedings
instituted by Mortgagor contesting or’¢bjecting to such Charge shall conclusively operate to
prevent a lien against or the sale or forfeiture ¢f the Premises or any part thereof as satisfaction
of such Charge prior to final determination of such proceedings, and (ii) Mortgagor shall furnish
to Mortgagee a good and sufficient bond or surely, or a good and sufficient undertaking as may
be required or permitted by law, to accomplish a sf<y of any such sale or forfeiture of the
Premises during the pendency of such contest, in an/nount adequate fully to pay all such
contested Charges and all interest and penalties upon the adversz determination of such contest.

Insurance. Mortgagor shall procure and maintain, or cause‘io be maintained, at all times,
at Mortgagor's own expense, until final repayment of the indebtedriess secured hereby, the types
of insurance specified in Exhibit C annexed hereto.

All insurance policies shall provide that Mortgagee shall be given thirly < 30) days’ prior
written notice of any modification, nonrenewal or cancellation. Coverage required hereunder
may be put in place through blanket policies of insurance provided coverage anunts are in
effect on a “per location” basis.

If Mortgagor fails to obtain or maintain any of the insurance policies required under this
Mortgage or to pay any premium in whole or in part when due, Mortgagee may (without waiving
or releasing any obligation or Event of Default by Mortgagor hereunder), after giving Mortgagor
prompt notice of such action, obtain and maintain such insurance policies and take any other
action which Mortgagee deems advisable to protect its interest in the Premises. All sums so
disbursed by Mortgagee, including reasonable attorneys’ fees, court costs and expenses, shall be
reimbursed by Mortgagor upon demand by Mortgagee.

Doc #:CHIDT (220344-00035) 5G117087v12:12/19/2003/Time:9:48
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Any and all deductibles or self-insured retention on the insurance coverages required
herein shall be borne by Mortgagor, a general contractor or the appropriate subcontractor, as
applicable.

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

Mortgagor agrees and shall cause a general contractor to agree that all insurers shall
waive their rights of subrogation against Mortgagee, its employees, elected officials, agents or
representatives. Mortgagor hereby agrees to assume any liabilities of Mortgagee related to
subrogaiion rights of subcontractors’ insurers.

Morigagor expressly understands and agrees that any insurance or self-insurance
programs maintunzd with respect to the Premises by Mortgagee shall apply in excess of and not
contribute to insurancc provided by Mortgagor, a general contractor or any subcontractor under
this Section.

The insurance required ereunder to be carried shall not be limited by any limitations
expressed i the indemnification language herein or any limitation placed on the indemnity
therein given as a matter of law.

If Mortgagor, general contractor or any subcontractor desires additional coverage, higher
limits of liability, or other modifications for it own protection, Mortgagor, a general contractor
or such subcontractor, as appropriate, shall Le résponsible for the acquisition and cost of such
additional protection,

Mortgagee maintains the right to modify thése requirements to the extent that such
modification is consistent with insurance practices for. residential housing projects in the
Metropolitan Chicago area, which modifications shall go into-ffect not sooner than 30 days
following notice thereof to Mortgagor.

It is hereby agreed that to the extent that Exhibit M to the Redevelopment Agreement
contains additional requirements relating to the maintenance of insurance, the provisions of such
Exhibit M to the Redevelopment Agreement shall be deemed to be incorporated kerein,

4, Inspection of Premises and of Books and Records. Mortgagor- shall permit
Mortgagee, HUD and/or their respective agents to inspect, subject to the rights of tenants under
leases of apartments in the Premises, the Premises at all reasonable times during business hours
and upon reasonable notice, and access thereto shall be permitted for that purpose. 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 until the fifth anniversary of the date of repayment of the Loan in
full.
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5. Insurance Proceeds. In the event of any damage to, or destruction of the
Premises, Mortgagor will give written notice to Mortgagee of such damage or destruction within
five (5) Business days thereafter and authorize Mortgagee to proceed as follows:

(a) In the event of any loss greater than $100,000 dollars covered by
insurance policies, Mortgagee is hereby authorized at its option to (i) settle and adjust any
claim under such policies without the consent of Mortgagor, or (ii} allow Mortgagor to
agree with the insurance company or companies on the amount to be paid upon the loss.
Mortgagor shall have the sole right to settle losses under $100,000 dollars. Mortgagee
shall, and is hereby authorized to, collect any such insurance proceeds, and the reasonable
expenses incurred by Mortgagee in the adjustment and collection of insurance proceeds
shai! be deemed additional indebtedness secured by this Mortgage and shall be
reimoursed to Mortgagee by Mortgagor upon demand.

(k) . In the event of any insured damage to, or destruction of, the Premises or
any part thereor, Mortgagee shall apply the proceeds of insurance to reimburse or, at the
option of Mortgager, pay directly Mortgagor for the cost of restoring, repairing, replacing
or rebuilding the Préndises if (i) an Event of Default hereunder or an event of default
under any of the other Zoan Documents shall not have occurred and be continuing; (if)
such insurance proceeds shail be in an amount sufficient to restore the Premises to at least
the same value and substantial'y.the same character as the Premises had immediately
prior to such damage or destruct’on (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 respect to such
restoration, repair, replacement or rebuilding; (iv) prior to such restoration, repair,
replacement or rebuilding, Mortgagee shall receive and approve (such approval not to be
unreasonably withheld or delayed) plans and specifications and a detailed budget and cost
breakdown with respect to such work; and (v) such zestoration, repair, replacement or
rebuilding is reasonably susceptible to completion not fess i%ian six months prior to the
Maturity Date.

(c) In the event that proceeds of insurance, if any, shall be made available to
Mortgagor for the restoration, repair, replacement or rebuilding o the Premises,
Mortgagor hereby covenants to restore, repair, replace or rebuild the same, to at least
equal value, and substantially the same character as prior to such damage cr cestruction,
all to be effected in accordance with plans and specifications submitted to and reasonably
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 $500,000,
such proceeds shall be disbursed through an escrow pursuant to an escrow agreement
reasonably approved by Mortgagee.

(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 such proceeds to the indebtedness secured hereby in such order or
manner as Mortgagee may elect.

Doc #:CHIO1 (220344-00035} 501 17087v12;12/19/2003/Time:9:48




0335614193 Page: 9 of 41

UNOFFICIAL COPY

(¢)  Subject to the rights of any senior mortgagee, To the extent that any
amount of proceeds of insurance remain unexpended after completion of the restoration,
repair, replacement or rebuilding of the Premise, such amount shall be applied to the
indebtedness secured hereby.

(f) To the extent that any terms or conditions contained in this Section 6, with
respect to the restoration of the Property after a casualty, conflict with the insurance
section of the Mixed Finance-Amendment to the Consolidated Annual Contributions
Contract (“ACC Amendment”), the ACC Amendment shall prevail,

6. Condemnation/Eminent Domain. Mortgagor shall give Mortgagee prompt
notice 0f @)y proceedings, pending or threatened, seeking condemnation or taking by eminent
domain or azy, like process (“Taking™), of all or any portion of the Premises or affecting any
easement thereon or appurtenance thereto and shall deliver to Mortgagee copies of any and all
papers served in' copnection with any such proceedings, and Mortgagor hereby assigns and
transfers to Mortgagez, *he entire proceeds of all awards resulting from any Taking. Mortgagee is
hereby authorized to-cullect and receive from the condemnation authorities said awards and is
further authorized to give 2pnropriate receipts therefor. In the event of any such Taking, the
proceeds of all awards resulting Trom such taking shall be applied subject to the Mixed Finance
ACC Amendment and the Reguiatory and Operating Agreement: (i) to reimburse Mortgagor for
or, at the option of the Mortgagee, pay directly, the cost of restoring, repairing, replacing or
rebuilding the Premises to the extent pi¢vided for in the Ground Lease; and (ii) the balance of
such proceeds shall be applied to the indelitedness secured hereby in such order or manner as
Mortgagee may elect.

Notwithstanding the foregoing, if any provisio: of this Section 6 conflicts with the ACC
Amendment, the provisions of Section 11 of the ACC Araendment shall control.

7. Transfer and Encumbrance of Premises.

Section 9 of the Regulatory Agreement sets forth restrictions o the transferability of the
Premises and on interests in the Mortgagor and its constituent partners) Any violation of the
provisions thereof shall constitute a violation of this Mortgage. Any transter not permitted by
such provisions is hereinafter referred to as a “Prohibited Transfer.”

8. Mortgagee’s Options.

(@)  In case of an Event of Default hereunder by Mortgagor, Mortgagee may
receive and utilize the Operating Subsidy (as defined in the Regulatory Agreement) to
pay the operating expenses of the CHA Units, and further may (but is not obligated to)
make any payment or perform any act herein required of Mortgagor in any form and
manner deemed expedient, and may (but is not obligated to) make full or partial
payments of principal or interest on prior encumbrances, if any, and purchase, discharge,
compromise or settle any tax lien or other prior lien or title or claim thereof, or redeem
the Premises from any tax sale or forfeiture affecting the Premises or contest any tax or
assessment thereon. All monies paid for any of the purposes herein authorized and all
expenses paid or incurred in connection therewith, including reasonable attorneys’ fees,
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and any other monies advanced by Mortgagee to protect the Premises and the lien hereof,
shall be deemed additional indebtedness secured hereby, and shall become immediately
due and payable, with interest thereon at a rate of the lesser of three percent (3%) above
Prime Rate per annum or the maximum 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 Mortgage, or Mortgagor or any other person or
eutity pays any such sum with the proceeds of the indebtedness secured hereby,
Mortgagee shall have and be entitled to a lien or other interest on the Premises equal in
prioiity to the lien or other interest discharged and Mortgagee shall be subrogated to, and
receivs 2d enjoy all rights and liens possessed, held or enjoyed by, the holder of such
lien, which shall remain in existence and benefit Mortgagee in securing the indebtedness
secured hereby

9, Events of Defeult. Each of the following shall constitute an “Event of Default”
under this Mortgage:

(a)  Mortgagor's failure to pay, when due, any installment of principal or
interest if any, on the Note, ortspay when due (including any applicable notice and/or
cure periods) any other sums requied to be paid by Mortgagor under the Loan
Documents;

(b)  default by Mortgagor in the pe.formance or observance of any condition,
warranty, representation, covenant, provision ¢r.term (other than as referred to in the
other paragraphs of this Section) contained herein o: 1 the other Loan Documents, which
remains unremedied for thirty (30) days after wotice thereof from Mortgagee to
Mortgagor; provided, however, that if any such defaust cannot reasonably be remedied
within said 30-day period and if Mortgagor shall have ‘commenced to remedy such
default within said 30-day period and shall thereafter continte diligently to effect such
remedy, then said 30-day period shall be extended to 120 days upcn written request from
Mortgagor to Mortgagee delivered during such 30-day period, prov:aed;-however, that
the written request specifically states that: (1) the Mortgagor continues 10 remedy such
default; and (2) the default cannot reasonably be remedied within said 30 day period;

(¢} 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 damages shall be entered against Mortgagor which shall become a
lien on all or any portion of the Premises or any interest therein and such execution,
attachment or similar process or judgment is not released, bonded, satisfied, vacated or
stayed within ninety (90) days after its entry or levy;

(d)  any warranty, representation or statement made or furnished to Mortgagee
by or on behalf of Mortgagor proving to have been false in any material respect when

10
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made or furnished, so as to diminish in a material way the security provided in this
Mortgage;

(¢)  the abandonment by Mortgagor of all or any portion of the Premises for
thirty (30) days;

(fy)  Mortgagor’s failure to discharge any Charge in accordance with the terms
hereof or a failure to procure or maintain any insurance required hereunder;

(g)  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 bankruptey laws, as now or hereafter constituted, or any other applicable federal
or'staiy bankruptcy, insolvency or other similar law, or appointing a receiver, liquidator,
assignze, 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 o1 liquidation of the affairs of Mortgagor and the continuance of any such
decree or orde: unstayed and in effect for a period of up to one- hundred twenty (120)
days.

(h)  the comrzensement by Mortgagor of a voluntary case under the federal
bankruptcy laws, as now orD<teafter constituted, or any other applicable federal or state
bankruptcy, insolvency or othii-similar law, or the consent by Mortgagor to the
appointment of or taking possession by a receiver, liquidator, assignee, trustee, custodian
or sequestrator (or other similar oificial) of Mortgagor or the Premises or of any
substantial part of the property of Mortgagor or of any royalties, revenues, rents, issues or
profits therefrom, or the making by Mortgager of any assignment for the benefit of
creditors or the failure of Mortgagor generally t pay its debts as such debts become due
or the taking of action by Mortgagor in furtherance ¢1 any of the foregoing;

()  afinal judgment for the payment of monay i excess of $100,000 shall be
rendered by a court of record against Mortgagor and Mortgager shall not discharge the
same or provide for its discharge in accordance with its terras, or procure a stay of
execution thereof, within sixty (60) days from the date of entry thereof, or such longer
period during which execution of such judgment shall have been stayer,

() except as permitted pursuant to the terms in Section 8 herevi, Vortgagor’s
sale, partial sale, transfer, refinancing, conveyance, mortgage, pledge, grant of security
interest, assignment, syndication or other disposition of all or any portion of the Premises
or any interest therein without the prior written consent of Mortgagee, whether by
operation of law, voluntarily or otherwise 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.

(k) except as expressly permitted pursuant to the terms of Section 8 hereof,
the sale_or other transfer by Mortgagor, if any, of all or a controlling interest in the
ownership of the General Partner without prior written consent of Mortgagee; and
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(D any event of default under any of the other Loan Documents which has not
been cured within any applicable grace period.

{m) any event of default under the Ground Lease which has not been cured
within any applicable grace period.

(n)  failure to complete construction of the Premises in accordance with
applicable deadlines for low income housing tax credits under Section 42 of the Internal
Revenue Code.

10 Acceleration Etc. Upon the occurrence of an Event of Default hereunder,
Mortgeges may elect to accelerate the maturity of the Note causing the full principal balance of
and accrucd interest, if any, on the Note, together with all other amounts then due and owing by
Mortgagor tu_Mortgagee under any of the Loan Documents, to become immediately due and
payable at the piace of payment as aforesaid, and Mortgagee may proceed to foreclose this
Mortgage and to caercise any rights and remedies available to Mortgagee under this Mortgage,
the Assignment of Reliis and Leases 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(viii) 0z(ix} hereof, the entire unpaid principal of and interest, if any, on
the Note shall, without any declaration, notice or other action on the part of Mortgagee, be
immediately due and payable. Mortgagee may also clect to commence an action to enforce
specifically any of the provisions contained in ¢ny of the Loan Documents.

1. Remedies. Mortgagee’s remedies as provided in this Mortgage or the other Loan
Documents shall be cumulative and concurrent and riay be pursued singularly, successively or
together, at the sole discretion of Mortgagee and may bz 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 Mozreagee, for any period of time or
on more than one occasion, to exercise any such remedy shall not copstitute a waiver of the right
to exercise the same at any time thereafter or in the event of any 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 samé; any such waiver or
release is to be effected only through a written document executed by Morigzgre.and then only
to the extent specifically recited therein. A waiver or release with reference *o any one event
shall not be construed as a waiver or release of any subsequent event or as @ bar to any
subsequent exercise of Mortgagee’s rights or remedies hereunder. Except as otherwise
specifically required herein, notice of the exercise of any right or remedy granted to Mortgagee
by the Loan Documents is not required to be given.

12. Additional Indebtedness. In the event that: (a) the Note is placed in the hands of
an attorney for collection or enforcement or is collected or enforced through any legal
proceeding; (b) an attorney is retained to represent Mortgagee in any bankruptcy, reorganization,
receivership or other proceedings affecting creditors’ rights and involving a claim under any of
the Loan Documents; (¢) an attorney is retained to protect or enforce the lien of this Mortgage, or
the liens or security interests of any of the other Loan Documents; or (d) an attorney is retained
to represent Mortgagee in any other proceedings whatsoever in connection with the Loan
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Documents, or any property subject thereto, then Mortgagor shall pay to Mortgagee all
reasonable attoreys’ fees, and all costs and expenses incurred in connection therewith.

13 Waiver. Mortgagee’s failure to require strict performance by Mortgagor of any
provision 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 waive, 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 prosecuting any action or proceeding or otherwise asserting its rights
hereunder or under any of the other Loan Documents, shall not operate as a waiver of such rights
or limit fliem in any way so long as an Event of Default shall be continuing.

14. " Right of Possession. To the extent permitted by law, in any case in which, under
the provisions 0. this Mortgage, Mortgagee has a right to institute foreclosure proceedings,
whether before ¢r ofter 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, actuai possassion of all or any portion of the Premises personally or by its agents
or attorneys, and Mortgagec, in its sole discretion, may enter upon, take and maintain possession
of all or any portion of the Premiiser, subject to the terms of the other Loan Documents.

Upon taking possession of the Premises, Mortgagee may make all necessary or proper
repairs, decoration, renewals, replacemer s, alterations, additions, betterments and improvements
in connection with the Premises as it may decm judicious to insure, protect and maintain the
Premises against all risks incidental to Morgagee’s possession, operation and management
thereof, and may receive all rents, issues and pro{its therefrom. Mortgagee shall have, in addition
to any other power provided herein, all powers and dutics as provided for in Sections 5/15-1701,
5/15-1702 and 5/15-1703 of the Act.

15. Appointment of Receiver. Upon or at any tim¢ affer the filing of any complaint
to foreclose the lien of this Mortgage, the court may, upon applicadion, appoint a receiver of the
Premises. Such appointment may be made cither before or after foreciosure sale, after notice,
without regard to the solvency or insolvency, at the time of application for such receiver, of the
person or persons, if any, liable for the payment of the indebtedness hereby secured, without
regard to the value of the Premises at such time and whether or not the same s “hén occupied as
a homestead, and without bond being required of the applicant. Mortgagee or ary ‘employee or
agent thereof may be appointed as such receiver. The receiver shall have the poveer to take
possession, control and care of the Premises and to collect all rents and profits thereof during the
pendency of such foreclosure suit, and all powers and duties provided for in Section 5/15-1704
of the Act, and such other powers as the court may direct.

16.  Foreclosure Sale. The Premises or any interest or estate therein sold pursuant to
any court order or decree obtained under this Mortgage shall be sold in one parcel, as an entirety,
or in such parcels and in such manner or order as Mortgagee, in its sole discretion, may elect, to
the maximum extent permitted by Illinois law. At any such sale, Mortgagee may bid for and
acquire, as purchaser, all or any portion of the Premises and, in lieu of paying cash therefore,
may make settlement for the purchase price by crediting upon the indebtedness due the amount
of Mortgagee’s bid.
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17.  Adjudication of Proceeds from Foreclosure Sale. Proceeds of any foreclosure
sale of the Premises shall be distributed and applied in the following order of priority: (i) on
account of all costs and expenses incident to the foreclosure proceedings, (ii) all other items
which, under the terms hereof, constitute secured 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 surplus or remaining funds to Mortgagor, its successors or assigns, as their
rights may appear.

18.  Insurance 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 ni 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 insurante proceeds, from and after the entry of judgment of foreclosure all such rights and
powers of Meiizagee shall continue in Mortgagee as judgment creditor or mortgagee until
confirmation of sal¢..Upon confirmation of sale, Mortgagee shall be empowered to assign all
policies of insurance o the purchaser at the sale. In case of an insured loss after foreclosure
proceedings have been ipsiituted, the proceeds of any insurance policy or policies, if not applied
in restoring the Premises, skall 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,

19. Waiver of Statutory Kights To the extent permitted by law, Mortgagor shall not
apply for or avail itself of any apprasenient, valuation, redemption, reinstatement, stay,
extension or exemption laws or any so-called “Moratorium Laws” now existing or hereafter
enacted, in order to prevent or hinder the enforcenient of foreclosure of this Mortgage and hereby
waives the benefit of such laws. Mortgagor, for itself ‘a1d all who may claim through or under it,
waives any and all right to have the property and <siates comprising the Premises marshaled
upon any foreclosure of the lien hereof and agrees that an;7 corst having jurisdiction to foreclose
such lien may order the Premises sold as an entirety. To the eAfent permitted by law, Mortgagor
hereby expressly waives any and all rights of redemption and rcixstatement, on its own behalf
and on behalf of each and every person having a beneficial intercst iy Mortgagor, it being the
intent hercof that any and all such rights of redemption or reinstatement of Mortgagor and of all
other persons are and shall be deemed to be hereby waived. Mortgagor acirowledges that the
Premises do not constitute agricultural real estate, as said term is defined in Ssétion 5/15-1201 of
the Act or residential real estate as defined in Section 5/15-1219 of the Act.

20.  Partial Payments. Acceptance by Mortgagee of any payment which is less than
payment in full of all amounts due and payable at the time of such payment shall not constitute a
waiver of Mortgagee’s right to exercise its option to declare the whole of the principal sum then
remaining unpaid, together with all accrued interest, if any, thereon, immediately due and
payable without notice, or any other rights of Mortgagee at that time or any subsequent time,
without its express written consent, except and to the extent otherwise provided by law.

21. 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,
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remedies or powers of Mortgagee shall continue as if such acceleration had not been made or
such proceedings had not been commenced, as the case may be.

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

IF TO MORTGAGEE:; Chicago Housing Authority
626 West Jackson Boulevard,
Chicago, IHinois 60661
Attention: Chief Executive Officer

WITH COPIES T4 Chicago Housing Authority
200 West Adams Street,
Suite 2100
Chicago, Illinois 60606
Attention: Office of the General Counsel

The Eatitat Company, as Receiver for
Chicago Housing Authority

350 West Habbard Street

Chicago, Iilinois 40610

Attn: President

IF TO MORTGAGOR: Pershing & State, L.P.
c/o The Davis Group
54 West Hubbard St., Suite 205
Chicago, IL 60610
Attention: Allison Davis

WITH COPIES TO: Applegate & Thorne-Thomsen
322 S. Green Street, Suite 400
Chicago, IL 60607
Attention: Bennett Applegate

Such addresses may be changed by notice to the other parties given in the same manner as above
provided. Any notice, demand or request sent pursuant to either clause (a) or (b) above shall be
deemed received upon completion of such personal service or upon dispatch by electronic means
with confirmation of receipt. Any notice, demand or request sent pursuant to clause (¢) above
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 (2) Business Days
following deposit in the mail.

23.  Time. Time is of the essence with respect to the Loan Documents.
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24, Modifications. This Mortgage may not be altered, amended, modified, cancelled,
changed or discharged except by written instrument signed by Mortgagor and Mortgagee or their
respective successors 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.

26.  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,

27. 7, Severability. If any provision of this Mortgage, or any paragraph, sentence,
clause, phrase” or word, or the application thereof, in any circumstance, is held invalid, the
remainder of this Mortgage shall be construed as if such invalid part were never included herein
and this Mortgage sha'l be and remain valid and enforceable to the fullest extent permitted by
law.

28.  Grammar. As rsed in this Mortgage, the singular shall include the plural, and
masculine, feminine and neutcr pronouns shall be fully interchangeable, where the context so
requires.

29.  Successors and Assigns. This Mortgage and each and every covenant, agreement
and other provision hereof shall be binding wpon Mortgagor and its successors and assigns
(including, without limitation, each and every iecord owner of the Premises or any other person
having an interest therein), and shall inure to the‘benefit of Mortgagee and its successors and
assigns. Whenever Mortgagee is referred to herein, suon reference shall also include the Holder
of the Note, whether so expressed or not.

30.  Further Assurances. Mortgagor will perform, e::2sute, acknowledge and deliver
every act, deed, conveyance, transfer and assurance necessary < proper, in the reasonable
judgment of Mortgagee, for assuring, conveying, mortgaging, assigning and confirming to
Mortgagee all property mortgaged hereby or property intended so to be, whether now owned or
hereafter acquired by Mortgagor, and for creating, maintaining and preserving the lien and
security interest created hereby on the Premises. Upon any failure by Morigacor to do so,
Mortgagee may make, execute and record any and all such documents for ana-in the name of
Mortgagor, and Mortgagor hereby irrevocably appoints Mortgagee and its agents 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 court costs.

31.  Indemnification. In addition to all other indemnities in favor of Mortgagee
specifically provided in this Mortgage, Mortgagor shall indemnify Mortgagee and save
Mortgagee harmless from and against any and all loss, cost, damage, claim, liability or expense
(“Loss™) incurred by Mortgagee in connection with any and all claims, demands, actions,
notices, liens, suits, causes of action, complaints, citations and legal and administrative
proceedings (“Claims™) in connection with the loan excluding, however, (1) any Loss arising out
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of Mortgagee’s gross negligence or willful misconduct, and (2) any loss arising after
Mortgagee’s acquisition of title to or control of the Premises.

32, Security Agreement. This Mortgage shall be construed as a “security agreement”
within the meaning of and shall create a security interest under the Uniform Commercial Code as
adopted by the State of Illinois with respect to any part of the Premises which constitutes fixtures
or personal property. Mortgagee shall have all the rights with respect to such fixtures or personal
property afforded to it by said Uniform Commercial Code in addition to, but not in limitation of,
the other rights afforded Mortgagee by this Mortgage or any other agreement. Upon the
recording hereof, this Mortgage shall constitute a financing statement under the Uniform
Commeccial Code.

33.0_/ 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, the.-unless a contrary interest is manifested by Mortgagee, as evidenced by
an appropriate document 4uly recorded, this Mortgage and the lien thereof shall not merge in the
fee simple title, toward the eid that this Mortgage may be foreclosed as if owned by a stranger to
the fee simple title,

34.  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 foreclosure, and at any time prior to sale, and, where applicable, after sale
and during the pendency of any related pracéedings, for the following purposes, in addition to
those otherwise authorized by this Mortgage or &y the Act collectively “Protective Advances™),
shall have the benefit of all applicable provisions ei (e Act, including those provisions of the
Act hereinbelow referred to:

(a)  all advances by Mortgagee in accordarcs with the terms of this Mortgage
to: (1) preserve or maintain, repair, restore or rebuiid the improvements 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)  payments by Mortgagee of: (i) when due, installments of principal, interest
or other obligations in accordance with the terms of this Mortgage or otlier prior lien or
encumbrance; (i) when due, installments of real estate taxes and assessmeuts, general
and special and all other taxes and assessments of any kind or nature whatsoever which
are assessed or imposed upon the Premises or any part thereof: (iii) other obligations
authorized by this Mortgage; or (iv) with court approval, any other amounts in connection
with other liens, encumbrances or interests reasonably necessary to preserve the status of
title, as referred to in Section 5/15-1505 of the Act;

(c)  advances by Mortgagee in settlement or compromise of any claims
asserted by claimants under or any other prior liens;

(d)  reasonable attorneys’ fees and other costs incurred: (i) in connection with

the foreclosure of this Mortgage as referred to in Sections 5/15-1504(d)(2) and 5/15-1510
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of the Act; (ii) in connection with any action, suit or proceeding brought by or against
Mortgagee for the enforcement of this Mortgage or arising from the interest of Mortgagee
hereunder; or (iii) in the preparation for the commencement or defense of any such
foreclosure or other action;

(e)  reasonable 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;

() advances of any amount required 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 proceeds of sale as referred to in Subsections (a)
and (b) of Scetion 5/15-1512 of the Act; and

(h) ~expenses incurred and expenditures made by Mortgagee for any one or
more of the following (1) if any interest in the Premises is a leasehold estate under a lease
or sublease, rentals or ofhier,payments required to be made by the lessee under the terms
of the lease or sublease; {ii) premiums for casualty and liability insurance paid by
Mortgagee whether or not Mortgagee or a receiver is in possession, if reasonably
required, in reasonable amounts; znd all renewals thereof, without regard to the limitation
to maintaining of existing insurance(in effect at the time any receiver or mortgagee takes
possession of the Premises imposed by Subsection (c)(1) of Section 5/15-1704 of the Act;
(i) repair or restoration of damage or déstruction in excess of available insurance
proceeds or condemnation awards; (iv) payiniats required or reasonably deemed by
Mortgagee to be for the benefit of the Premises/si required to be made by the owner of
the Premises under any grant or declaration of easerient, sasement agreement, agreement
with any adjoining land owners or instruments creating <ovenants or restrictions for the
benefit of or affecting the Premises; and (v) pursuant to any icase or other agreement for
occupancy of the Premises. All Protective Advances shall -he so much additional
indebtedness secured by this Mortgage, and shall become imnicdiately due and payable
without notice and with interest, if any, thereon from the date of the advance until paid at
the rate of interest payable after default under the terms of the Note.

This Mortgage shall be a lien for all Protective Advances as to subsequent purenasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(I) of
Section 5/15-1302 of the Act.

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

(N 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
foref:losure and any subsequent supplemental judgments, orders, adjudications or
findings by the court of any additional indebtedness becoming due after such entry of
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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 Mortgage,
computation of amount required to redeem, pursuant to 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
poss=ssion; and

{6y the computation of any deficiency judgment pursuant to Subsections
(b)(2) anc {c)of Sections 5/15-1508 and Section 5/15-1511 of the Act.

The maximura‘amonnt of indebtedness secured by this Mortgage shall be Nine Million &
No/100 (39,000,000.00) pins izterest under the Note, plus any disbursements for the payment of
taxes and insurance on the Prenises, and any other sums advanced in accordance with the terms
hereof or any of the other Loan Bocuments to protect the security of this Mortgage or any of the
other Loan Documents plus interest t'icizon.

All obligations of the Mortgagor shall terminate upon the discharge of all indebtedness
secured by this Mortgage. Upon that dischargé Mortgagee shall execute, record and deliver to
Mortgagor in favor of Mortgagee a Release of this Mortgage.

35.  Non-Recourse Loan. Subject to the‘terms contained in the next succeeding
paragraph of this Section 36, the indebtedness secured hereviider shall be non-recourse and in the
event of default hereunder, Mortgagee's sole source of satisfastion of repayment of the amount
due to Mortgagee hereunder or under any of the Loan Documents s%:all be limited to Mortgagee's
rights with respect to the collateral pledged and assigned hereundes orunder the Assignment of
Rents and Leases, the Assignment of Contract or any of the other Loan Documents.

Nothing herein or in any of the Loan Documents shall limit the iiglits-of Mortgagee,
following any of the events hereinafter described to take any action as may .02 -necessary or
desirable to pursue Mortgagor, if any, for any and all Losses incurred by Morigagee arising
from: (i) a material misrepresentation or fraud made in writing or misappropriation of funds by
Mortgagor, if any; (ii) intentional or material waste to the Premises; (i) use of proceeds of the
indebtedness evidenced by the Note for costs other than Lligible Costs if such costs are not
disbursed pursuant to the terms of the Construction Loan and Escrow and Disbursement
Agreement; (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 or General Partner; (v) the occurrence of any
uninsured casualty to the Premises or other collateral or security provided under any of the Loan
Documents for which there has been a failure to maintain insurance coverage as required by the
Ferms and provisions of the Loan Documents; (vi) the misappropriation or misapplication of
Insurance proceeds or condemnation awards relating to the Premises or other collateral or
security provided under any of the Loan Documents; Mortgagee waives any and all right to seek
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or demand any personal deficiency judgment against Mortgagor, in conjunction with a
foreclosure proceeding, under or by reason of any of the non-recourse monetary obligations of
Mortgagor; provided, however, that the foregoing shall not limit or affect Mortgagee's right to
sue or otherwise seek recourse against Mortgagor or General Partner, in any separate action or
proceeding for all Losses incurred by Mortgagee arising from any of the matters described in the
foregoing paragraphs of this paragraph 36.

36.  Subordination to Extended Use Agreement. By acceptance of this Mortgage,
Mortgagee agrees that the lien of the Mortgage shall be subordinate to any “extended low-
income housing commitment” (as defined in Code Section 42(h)(6)(B) of the Internal Revenue
Code of 1986, as amended [“Code™]) (the “Extended Use Agreement”) to be recorded in the real
property records of the Recorder of Deeds of Cook County, Illinois; provided that the under the
terms of the E¥iended Use Agreement, if the Mortgagee or its successors or assigns (collectively,
the “REQ Owiier ) acquires the Premises by foreclosure (or instrument in lieu of foreclosure),
then the “extended vse period” (as defined in Code Section 42(h)(6)(D)) shall terminate, except
for the obligation of tae REQ Owner to comply with the limitations on evictions, termination of
tenancy and mcrease 1n repts for the three year period following the REQ Owner’s acquisition of
the Real Property, as set foripin Code Section 42(h)(6)(E)(ii).

37.  Investor Protectivi Provisions. So long as NEF Assignment Corporation
(“Investor”) or its affiliates is a limit:d partner in Mortgagor, copies of all notices shall be sent
thereto as provided in Section 23 hereof, Mortgagee hereby agrees that Investor shall have the
same cure rights as Mortgagor with respect 1o any default hereunder.

THE BALANCE OF THIS PAGE IS INTERTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, Mortgagor has caused these presents to be signed and
attested to on the day and year first above written.

PERSHING & STATE L.P., an Illinois limited partnership

By:  Stateway Pershing, LLC, an Illinois limited liability
company, its general partner

By:  NRP Stateway, LLC, an Illinois limited liability
company, 1ts manager

Wae
By:  Davis Associates Managers LLC, aé%htlm‘i‘r

limited liapflify company, its manager

By: y
Name: Kllison'S. Da‘hs
Its: Manager
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the said County and State aforesaid, DO
HEREBY CERTIFY that Ailm S. Pam<  personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that she/he signed, sealed and delivered the said instrument as her/his free and
voluntary act, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this 13" day of De(emiar , A.D. 2003.

)’Z/uf/ Y —

Nofaﬂy Public

§ "OFFICIAL SEAL
Nicole A. Jackson
Notary Public, State ol Ilhlnn!.s
My Commission Exp. l(}.r'(!lglfnli

P
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EXHIBIT A

LEGAL DESCRIPTION
PERSHING COURTS

PARCEL 1

The South 25 feet (except the East 25 feet and except street) of Lot 2 in Block 3 in Page’s
Subdivision of the South 10 Acres of the West ' of the Southwest 1/4 of Section 34, Township
39 North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois

PIN:17-34.221-011-0000
COMMON ADDRESS: 3839 South State Street, Chicago, Illinois

PARCEL 2

The North 50 feet of Lot 3 {except the East 25 feet taken for elevated railroad and the West 34
feet for widening South Staté Street) in Block 3 in Page’s Subdivision of the South 10 Acres of
the West % of the Southwest 1/4 o/ Section 34, Township 39 North, Range 14, East of the Third
Principal Meridian, in Cook Coun®y. Illinois

PIN:17-34-321-012-0000
COMMON ADDRESS: 3841-45 South Sta‘e Street, Chicago, Illinois

PARCEL 3

The South 25 feet of the North 75 feet (except the East 25-feet and except street) of Lot 3 in
Block 3 in Page’s Subdivision of the South 10 Acres of *he West % of the Southwest 1/4 of
Section 34, Township 39 North, Range 14, East of the Thitd Principal Meridian, in Cook
County, Illinois

PIN:17-34-321-013-0000
COMMON ADDRESS: 3847 South State Street, Chicago, Illinois

PARCEL 4

The South 25 feet of Lot 3 (except that part taken or used for widening South State Street and
except the East 25 feet of said Lot 3 as described in deed recorded as document number 1408281
conveyed to the Chicago and South Side Rapid Transit Railroad Company, now known as the
Chicago Transit Authority, in Block 3 in Page’s Subdivision of the South 10 Acres of the West
72 of the Southwest 1/4 of Section 34, Township 39 North, Range 14, East of the Third Principal
Meridian, in Cook County, Illinois

PIN:17-34-321-014-0000
COMMON ADDRESS: 3849 South State Street, Chicago, Illinois

A-1
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PARCEL S5

That Part of Lot 6 in Block 3 in Page’s Subdivision of the South 10 Acres of the West % of the
Southwest 1/4 of Section 34, Township 39 North, Range 14, East of the Third Principal
Meridian, in Cook County, Illinois, bounded and described as follows: beginning at a point 34
feet East of the Northwest corner of said Lot 5 and on the East line of South State Street as now
established; thence East along the North line of said Lot 6 122v feet; thence South 45 feet;
thence West 6 feet; thence South 55 feet on the North Line of 39" Street; thence West along the
North Line of 39" Street 116 feet to the East Line of South State Street as now established;
thence North along said East Line of South State Street 100 feet to the point of beginning,

PIN:17-34.321-015-0000
COMMON ADDRESS: 10-12 East Pershing Road, Chicago, Hlinois

PARCEL 6

The South 43 7/12 feet of thz North 72 Feet (except the East 25 Feet and except street) of Lot 2
in Block 3 in Page’s Subdivision-of the South 10 Acres of the West % of the Southwest 1/4 of
Section 34, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County,
Ilinois.

PIN: 17-34-321-009
COMMON ADDRESS: 3831 South State Sirset; Chicago, Illinois

PARCEL 7

The North 28 5/12 feet of the North 72 Feet (except the East25 feet and except street) of Lot 2 in
Block 3 in Page’s Subdivision of the South 10 Acres of ihe West % of the Southwest 1/4 of
Section 34, Township 39 North, Range 14 East of the Third Pria¢ipal Meridian, in Cook County,
Hlinois.

PIN: 17-34-321-010
COMMON ADDRESS: 3831 South State Street, Chicago, Illinois

PARCEL 8 (Leasehold)

The East 25 feet of Lots 2 and 3, and the East 25 feet of the North 45 feet and the East 31 feet of
the South 55 feet of Lot 6, in Block 3 in Page’s Subdivision of the South 10 acres of the West %
of the Southwest % of Section 34, Township 39 North, Range 14 Fast of the Third Principal

Meridian, in Cook County, Illinois.

PINS: 17-34-500-030, 17-34-500-031, 17-34-500-032

Doc #:CHI01 (220344-00035) 501 17087v12;12/19/2003/Time:9:48
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The above parcels also described as:

Lots 2 and 3, except the East 25.00 feet and except the West 34,00 feet of said lots; and Lot
0, except the West 34.00 feet thereof and also except the East 25.00 feet of the North 45.00
feet and except the East 31.00 feet of the South 55.00 feet thereof; all in Block 3 of Page's
Subdivision of the South 10 acres of the West Half of the Southwest Quarter of Section 34,
Township 39 North, Range 14, East of the Third Principal Meridian, in Cook County,
linois.

And

The Eas 25 feet of Lots 2 and 3, the North 45 feet of the East 25 feet of Lot 6, and the
South 55 fset of the East 31 feet of Lot 6; all in Block 3 of Page's Subdivision of the South
10 acres of the West Half of the Southwest Quarter of Section 34, Township 39 North,
Range 14, Eastof the Third Principal Meridian, in Cook County, llinois.

A-3
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EXHIBIT B
NOTE

See following pages.
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NOTE

Chicago, Illinois
$2,978,100 December 1, 2003

FOR VALUE RECEIVED, PERSHING & STATE L.P., an lilinois limited
partnership (“Maker”), hereby promises to pay to the Chicago Housing Authority, an Illinois
municipai-corporation (“Holder”), at 626 West Jackson Boulevard, Chicago, [llinois 60661,
Attention: ‘Cliief Executive Officer, or at such other place as Holder may appoint, Two Million
Nine Hundredanid Seventy-Eight Thousand One Hundred and No/100 Dollars ($2,978,100.00),
together with interest accrued thereon as herein provided.

This Note has-Ecen issued to evidence that certain loan to be made by the Holder named
herein to the Maker pursuznt terthat certain Chicago Housing Authority Loan Agreement of even
date herewith between the Malwi and such Holder (the “Loan Agreement”). All terms not
defined herein shall have the meaning set forth in the Loan Agreement.

1. Definitions. Maker agres that, for purposes of this Note, the following terms
shall have the respective meanings ascribed ‘fiereto as follows:

(a) “Business Day” shall niesn. a day upon which banks in the City of
Chicago are not authorized or required to rériain closed and which is not a public holiday
under the laws of the State of Hlinois.

(b) “Default Rate” shall mean a rate of intefest equal to three percent (3%)
per annum in excess of the Prime Rate.

() “Interest Rate” shall mean one percent (1.00 %) jer annum.

(d)  “Maturity Date” shall mean the first day of the 480t} czueadar month after
the month in which the Completion Date (as defined in the Loan Agreerient) occurs.

(¢)  “Outstanding Balance” shall mean the aggregate of (i) all sums advanced
by any Holder to and for the benefit of Maker pursuant to the Loan Agreement or any
other Loan Document, and (ii) all accrued and unpaid interest.

2. Principal and Interest Pavments.

(a) Interest shall accrue on the Outstanding Balance at the Interest Rate. On
December 31 of each calendar year, accrued and unpaid interest shall be added to the
Qutstanding Balance and shall thereafter bear interest.

(b)  The entire Outstanding Balance and all accrued and unpaid interest shall
be due and payable on the Maturity Date.

Doc #:CHIO (226344-00035} 50117093v6;12/17/2003/Titme: 14:37
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(c}  All payments made on account of this Note shall be applied (i) first to pay
for costs of collection and attorneys’ fees entitled to be recovered by the Holder
hereunder, (ii) next to late charges and accrued and unpaid interest which has accrued at
the Default Rate; (iii) next to accrued and unpaid interest; and (iv) thereafter to the
remainder of the Qutstanding Balance.

3. Security for Note. The payment of the indebtedness evidenced by this Note is
secured by, among other things, the Third Mortgage, Security Agreement and Financing
Statement dated of even date herewith from Maker to Holder (the “Mortgage”) and other Loan
Documents (as defined in the Mortgage).

4. Late Charges; Default Interest. If the Outstanding Balance is not paid at the
Maturity Date, such Outstanding Balance shall thereafter bear interest at the Default Rate.

5. Dtault and Acceleration.  Upon Maker’s failure to pay any payment required
to be paid hereunder 1ii accordance with the terms hereof: or upon Maker’s failure to perform or
observe any covenant,erm or provision hereof which failure to perform or observe remains
unremedied for thirty (30) days after notice thereof from Holder to Maker or for such period as
may be extended pursuant to-the Mortgage (provided however, that if Maker shall have
commenced to remedy the default within said 30 day period and shall thereafter continue
difigently to effect such remedy, thew said 30 day period shall be extended to 120 days upon
written request from Maker to Holder <zlivered during such 30 day period, provided, however,
that the written request specifically states t'iat: (1) the Maker continues to remedy such default;
and (2) the default cannot reasonably be remedicd within said 30 day period provided); or upon
the occurrence of an Event of Default (including anplicable notice or cure period) under any of
the other Loan Documents; then, Maker shall be déeried in default hereunder and, at the option
of Holder hereof, Holder may elect after notice to Makérto accelerate the maturity of this Note
and upon such election the Qutstanding Balance, together with accrued interest, if any, thereon
and any additional indebtedness due by Maker to Holder undcrany of the Loan Documents, shall
become at once due and payable at the place of payment as aforesaid. and Holder may proceed to
exercise any other rights and remedies against Maker or with respéct 1o this Note which Holder
may have under the Loan Documents and at law, in equity or otherwise; provided further,
however, that upon the occurrence of an Event of Default under Section (0 (/i) or (viii) of the
Mortgage, the entire unpaid principal of and interest in, if any, on this Note shal}; after notice, be
immediately due and payable. None of the rights or remedies of Holder hereund< or under any
of the Loan Documents are to be deemed waived or affected by any failure to exerc1ss the same.
All remedies conferred upon Holder by the Mortgage, Loan Documents or any other instrument,
document or agreement to which Maker is a party or under which Maker is bound, shall be
cumulative and not exclusive; any such remedies may be exercised singularly, concurrently or
consecutively at Holder’s option.

6. Notices. Unless otherwise specified, any notice, demand or request required
hereunder shall be given in writing at the addresses set forth below, by any of the following
means:  (a) personal service; (b) electronic communications, whether by telex, telegram or
telecopy; (¢) overnight courier, receipt requested; or (d) registered or certified mail, return
receipt requested.
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IF TO HOLDER: Chicago Housing Authority
626 West Jackson Boulevard,
Chicago, [llinois 60661
Attention: Chief Executive Officer

WITH COPIES TO: Chicago Housing Authority
200 West Adams Street,
Suite 2100
Chicago, Illinois 60606
Attention: Office of the General Counsel

IF TG %IAKER: Pershing & State L.P.
¢/o The Davis Group
54 West Hubbard Street, Suite 205
Chicago, IL. 60610

WITH COPIES TQ: Applegate & Thomne-Thomsen, P.C.
322 S. Green Street, Suite 400
Chicago, IL 60607
Attention: Bennett Applegate

Such addresses may be changed by notice t) the other parties given in the same manner as above
provided. Any notice, demand or request sent pursuant to either clause (a) or (b) above shall be
deemed received upon completion of such persona! service or upon dispatch by electronic means
with confirmation of receipt. Any notice, demand o: réquest sent pursuant to clause (¢) 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 de¢med- received three Business Days
following deposit in the mail.

7. Miscellaneous.

(@)  Provided that Holder shall prevail in such litigation, Maker will pay all
reasonable costs and expenses of collection, including reasonablc - stiorneys’ fees,
incurred or paid by Holder in enforcing this Note or the obligations évidenced by the
Loan Documents to the extent permitted by law.

(b)  Maker hereby waives presentment, demand, notice, protest and all other
demands or notices in connection with the delivery, acceptance, endorsement,
performance, default or enforcement of this Note except for notices required hereunder or
under any Loan Documents.

(¢)  No delay or omission on the part of Holder in exercising any right
hereunder shall operate as a waiver of such right or of any other right of Holder, nor shall
any delay, omission or waiver on any one occasion be deemed a bar to or waiver of the
same or any other right on any future occasion.
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(d)  The parties hereto intend and believe that each provision in this Note
comports with all applicable law. However, if any provision in this Note is found by a
court of law to be in violation of any applicable law, and if such court should declare any
provision of this Note to be unlawful, void or unenforceable as written, then it is the
intent of all parties hereto that such provision shall be given full force and effect to the
fullest possible extent that is legal, valid and enforceabie, that the remainder of this Note
shall be construed as if such unlawful, void or unenforceable provision were not
contained herein, and that the rights, obligations and interests of Maker and Holder under
the remainder of this Note shall continue in full force and effect,

(¢)  MAKER HEREBY CONSENTS TO THE JURISDICTION OF ANY
FEDERAL COURT LOCATED IN THE COUNTY OF COOK STATE OF ILLINOIS.
MAKTR HEREBY WAIVES ANY OBJECTION BASED UPON FORUM NON
CONVEMNIENS, AND ANY OBJECTION TO VENUE OF ANY ACTION
INSTITUTLD HEREUNDER. NOTHING IN THIS PARAGRAPH SHALL AFFECT
THE RIGHT" OF HOLDER TO SERVE LEGAL PROCESS IN ANY MANNER
PERMITTED "BY LAW OR AFFECT THE RIGHT OF HOLDER TO BRING ANY
ACTION OR PRSCEEDING AGAINST MAKER OR ITS PROPERTY IN THE
COURTS OF ANY OT!ER JURISDICTION.

This Note shali be.construed and enforced according to the internal laws
g
of the State of Tllinois without régard to its conflict of laws principles.

(g)  Inany case where the dzie)of payment of interest, if any, on or principal of
this Note shall not be a Business Day, thea rayment of such interest or principal need not
be made on such date but may be made onihe next succeeding Business Day and, if
interest is charged on this Note, this Note shal{ coniinue to bear interest until such date of
payment. '

8. Non-Recourse QObligation.

Subject to the terms contained in the next paragraphs, the indebizdness evidenced by this
Note shall be non-recourse and in the event of default hereunder, Holde's sole source of
satisfaction of repayment of the amounts due to Holder hereunder or unde: 1y of the Loan
documents shall be limited to Holder's rights with respect to the collateral pledged and assigned
under the Mortgage or any of the other Loan Documents.

Notwithstanding the immediately preceding paragraph, nothing herein or in any of the
Loan Documents shall limit the rights of Holder, following any of the events hereinafter
described, to take any action as may be necessary or desirable to pursue Maker or General
Partner for any and all Losses incurred by Holder arising from (i) a material misrepresentation,
fraud made in writing or misappropriation of funds by Maker or General Partner, (ii) intentional
or material waste to the Premises; (iii) use of proceeds of the Loan for costs other than Eligible
Costs if such cost are not disbursed pursuant to the terms of the Construction Loan Escrow and
Disbursement Agreement; (iv) the occurrence of a Prohibited Transfer (as defined in the
Mortgage) without Holder's prior written consent, to the extent such Prohibited Transfer results
from the intentional, willful, voluntary and/or negligent acts or omissions of Maker and/or

4
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General Partner; (v) the occurrence of any uninsured casualty to the Premises or other collateral
or security provided under any of the Loan Documents for which there has been a failure to
maintain insurance coverage as required by the terms and provisions of the Loan Documents;
(vi) the misappropriation or misapplication of insurance proceeds or condemnation awards
relating to the Premises or other collateral or security provided under any of the Loan
Documents; Holder waives any and all right to seek or demand any personal deficiency
judgment against Maker, in conjunction with a foreclosure proceeding, under or by reason of any
of the non-recourse monetary obligations of maker; provided, however, that the foregoing shall
not limit or affect Holder's right to sue or otherwise seek recourse against Maker, General Partner
or any other party, if any, in any separate action or proceeding for all Losses incurred by Holder
arising from any of the matters described in the foregoing paragraphs of this paragraph 8.

THE"TERMS AND PROVISIONS OF THE LOAN DOCUMENTS ARE HEREBY
INCORPORATED BY REFERENCE AND MADE APART OF THIS NOTE.
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IN WITNESS WHEREOF, Maker has caused this Note to be duly exccuted on the date
first above written.

PERSHING & STATE L.P.,
an Illinois limited partnership

By:  Stateway Pershing, LLC,
an lllinois limited liability company
Its:  General Partner

By:  NRP Stateway, LLC,
an [llinois limited liability company,
its manager

By:

S

Davis Associates Managers LLC,
an Illinois limited liability company,
iiS mAnager

By:
Name: Aill'son S. Davis
Its: Manager




0335614193 Page: 33 of 41

UNOFFICIAL COPY

EXHIBIT C

INSURANCE REQUIREMENTS
L. CONSTRUCTION INSURANCE REQUIREMENTS

Mortgagor shall procure and maintain, directly or through its general contractor, at all times the
types of insurance specified below in order to protect the Mortgagee, its Commissioners, Board,
officers, agents and employees, (collectively, the “Authority”) and the Receiver, in its capacity
as Receiver, from the acts, omissions and negligence of the Mortgagor, its officers, officials,
general sentractor(s), contractors, subcontractors, joint venture, partners, agents or employees
with regard-fo the construction of the Premises. The insurance carriers used must be authorized
to conduct hugsiness in the State of Illinois and shall have a BEST Rating of not less than an “A”
except whereqioted.

A. Required Insurznce Coverages for Mortgagor:

1. Workers Cumpensation and Occupational Disease Insurance in accordance with
the laws of the State of Illinois (Statutory) Coverage A, and Employer’s Liability,
Coverage B, in an zmaunt of not less than $500,000/$500,000/$500,000

2, Commercial Liability Insurance. Commercial Liability Insurance provided is to
have a limit of not less than Cne Million Dollars ($1,000,000) per occurrence
with an aggregate of not leés than Two Million Dollars (82,000,000) (i.e.
$1,000,000/$2,000,000). In addiiorto the stipulations outlined above, the
insurance policy is to include covérage for Contractual Liability, Products-
Completed Operations, Personal & Advertising Injury and will also cover injury
to Mortgagor’s and its general contractor’s respesiive officers, employees, agents,
subcontractors, invitees and guests and their pérsonal property. The Authority
and Receiver are to be endorsed as additional insureds on the policy and such
insurance will be endorsed as primary and non-contiibutory with any other
insurance available to the Authority.

3. Excess Liability. The Mortgagor shall secure Excess Liability” izisurance in the
amount of not less than Ten Million Dollars ($10,000,000). This covarage will be
excess of the General Liability, Auto Liability and Employer’s Liability coverage.
Mortgagor’s Employer’s Liability coverage shall also be required In coverages
and amounts sufficient to satisfy all of the policy, certificate and coverage
requirements specified herein for all primary, liability and employers’ liability
coverages.

4. Automobile Liability Insurance. When any motor vehicles (owned, non-owned
and/or hired) are used in connection with the construction to be performed for the
Premises, Comprehensive Automobile Liability Insurance with limits of not less
than One Million Dollars ($1,000,000) per occurrence CSL, for bodily injury and
property damage. The Authority and Receiver are to be endorsed as addtitional
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insured on the policy and such insurance will be endorsed as primary and non-
contributory with any other insurance available to the Authority.

5. Builders Risk. The Mortgagor shall provide directly, on behalf of the general
contactor(s), contractors, and subcontractors, for the Premises, an All Risk
Builders Risk Insurance policy in accordance with HUD’s 5370 form (paragraph
36b) covering new construction, improvements, betterments, and/or repairs, at
replacement cost, for all materials, supplies, equipment, machinery and fixtures
that are or will be part of the permanent project. The Authority shall be named as
loss payee.

6. Professional Liability (Errors & Omissions). Mortgagor shall require any
architects and engineers of record, property manager, security companies and
olper professional consultants who perform work in comnection with the
Redevelopment to provide Professional Liability Insurance. Such insurance
covering, 2cts, errors or omissions by any architects and engineers of record and
other professional consultants shall be maintained with limits of not less than Two
Million Doiizis ($2,000,000) per occurrence. Such insurance covering acts or
omissions by any construction manager, property manager or security companies
shall be maintained with limits of not less than Five Million Dollars ($5,000,000)
per occurrence.  When-paolicies are renewed or replaced, the policy retroactive
date must coincide with, or procede, start of the services for which Mortgagor is
required to provide such covarage. A Claims-made policy which is not renewed
or replaced must have an extenaed reporting period of two (2) years.

B. Required Insurance Coverage for general contracior(s), contractors and subcontractors of
every tier:
1. Workers Compensation and Occupational Dise¢se Jnsurance in accordance with

the laws of the State of Illinois (Statutory) Coverage 44, and Employer’s Liability,
Coverage B, in an amount of not less than $500,000/$30¢.000/$500,000.

2. Commercial Liability Insurance. Commercial Liability Insucarce-provided is to
have a limit of not less than One Million Dollars ($1,000,000) ner occurrence
with a per Premises aggregate of not less than Two Million Dollats 32,000,000)
(le. $1,000,000/$2,000,000). Included without limitation, the following
coverages: Premises/Operations, including deletion of explosion, collapse and
underground (XCU) exclusions; Independent Contractors’ Protective Liability;
Broad Form Contractual Liability, specifically referring to the indemnity
obligations under and pursuant to this Agreement, subject to the standard industry
terms, conditions and exclusions of the policy; Broad Form Property Damage,
including  Products/Completed Operations; Personal Injury Liability, with
employee and contractual exclusions deleted. In addition to the stipulations
outlined above, the insurance policy is to include coverage for Contractual
Liability, Products-Completed Operations, Personal & Advertising Injury. The
Authority and Receiver, and Mortgagor, are to be endorsed as additiona) insureds
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on the policy and such insurance will be endorsed as primary and non-
contributory with any other insurance available to the Additional Insureds.

Products-Completed Operations. general contractor and subcontractors shall
procure and maintain (and require subcontractor’s subcontractors of any tier to
procure and maintain) until expiration of the applicable warranty period and, with
regard to Products/Completed Operations coverage for two (2) years after final
completion of the Work.

It is further agreed that the coverage afforded to the Additional Insureds shall
exclude indemnification of the architect for claims arising out of (1) the
preparation or approval of maps, drawings, opinions, reports, surveys, change
orders, designs or specifications, or (2) the giving of or the failure to give
diections or instructions by the architects, his agents or employees provided such
giving or failure to give is the primary cause of the injury or damage.

3. Automobile-1 iability Insurance. When any motor vehicles (owned, non-owned
and/or hired).dre used in connection with the construction to be performed for
such Premises,| Mortgagor shall provide directly or through its general
contractor(s), Comprenensive Automobile Liability Insurance with limits of not
less than One Million Dolars ($1,000,000) per occurrence CSL, for bodily injury
and property damage. The Authority, Receiver, and Mortgagor, are to be endorsed
as additional insureds on the policy and such insurance will be endorsed as
primary and non-contributory with-any other available insurance available to the
Authority,

4. Excess Liability. The Mortgagor’s gecneral-contractor(s) shall secure Excess
Liability insurance in the amount of not lzss than Ten Million Dollars
($10,000,000) Per Occurrence. This coverage will be excess of the General
Liability, Auto Liability and Employers Liabinty —coverages. Such general
contractor’s insurance coverage will be excess of all subontractors with which it
contracts to provide services for this development. The Auvthority, Receiver, and
the Mortgagor are to be endorsed as additional insureds ‘on. such general
contractor’s Excess Liability policy. Subcontractors excess -iimits will be
determined by such general contractor as the general contracior deems
appropriate.

5. Contractors Pollution Liability. If the scope of work covers working with or
around hazardous materials or pollutants, the Mortgagor and its general contractor
shall require and provide a Contractor’s Pollution Liability insurance policy, on
an claims made basis, covering any bodily injury, liability, and property damage
liability, arising out of pollutants including hazardous materials such as asbestos,
lead, etc. or contaminated soil, including while in transit to a permanent disposal
facility which may arise from activities under or incidental to the contract,
whether such activities be by the Mortgagor, its general contractor, any of their
contractors, or subcontractors, or by anyone directly or indirectly employed or
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otherwise contracted by any of them. This policy shall be maintained with limits
of not less than Three Million Dollars ($3,000,000) per claim and in the
aggregate. The Authority, Receiver and Mortgagor are to be endorsed as
additional insureds on the policy and such insurance will be endorsed as primary
and non-contributory with any other insurance available to the Authority.
Mortgagor shall provide proof of this insurance to Authority.

6. Lead/Asbestos Abatement Liability. When any lead and/or asbestos abatement
liability work is performed in connection with the contract, Lead/Asbestos
Abatement Liability Insurance shall be provided by the general contractor(s),
contractor, or subcontractor performing such services, with limits of not less than
$3,000,000 per occurrence/per claim insuring bodily injury, property damage and
environmental clean-up. The Authority, Receiver, Mortgagor, and its general
contractor, are to be endorsed as additional insureds on the policy and such

insuiznce will be endorsed as primary and non-contributory with any other
insuraiice available to the Authority. When claims made policies are renewed or
replaced, the policy retroactive date must coincide with, or precede, start of the
services, woik and/or activities for which Mortgagor is required to provide such
coverage. A Clums-made policy which is not renewed or replaced must have an
extended reporting period of two (2) years.

7. Railroad Protective Liability Insurance. When, in connection with the Premises,
any work is to be done adjacent to or on property owned by a railroad or public
transit entity, the Mortgagor orits general contractor shall procure and maintain,
or cause to be procured and maiifained, with respect to the operations that
contractor or any subcontractor skali, perform, railroad protective liability
insurance in the name of such railroad ot public transit entity. The policy shall
have limits of not less than Two Million Dollars ($2,000,000) per occurrence,
combined single limits, and Six Million Dollars ($5,000,000) in the aggregate for
losses arising out of injuries to or death of all persons, and for damage to or
destruction of property, including the loss of use thereof.

C. Evidence of Insurance. Prior to the commencement of constucted activities, the
Mortgagor directly or through its general contractor shall furnish the Auxihority for record
keeping purposes only, with satisfactory evidence that the Mortgagor, -its general
contractor(s), contractors and subcontractors have the insurance coverages set forth
above. The Mortgagor directly or through its general contractor(s) shall be required to
ensure that all general contractors, contractors and subcontractors comply with the
Authority’s minimum coverage requirements. It is the responsibility of the Mortgagor
directly or through its general contractor(s) to secure and maintain proof of coverage for
all entities contracted with that provide services to the Premises. At closing, certificates
of insurance records must be delivered. Post closing, certificates must be made available
for review by the Authority and/or Receiver within twenty-four (24) hours of being
requested. Said policies and coverages shall not be modified, canceled, non-renewed, or
permitted to lapse until final completion and approval of the performance of the general
contractor’s contract and the policies shall contain a provision that the coverages will not
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be modified, canceled, non-renewed or permitted to lapse until not less than 30 days after
the Authority has received written notice, by certified or registered mail, that the
modification, cancellation, non-renewal or lapse of such coverages is contemplated.

THE REQUIRED DOCUMENTATION MUST BE RECEIVED PRIOR TO
MORTGAGOR COMMENCING WORK AND RECEIVING NOTIFICATION FROM
THE AUTHORITY TO PROCEED.

D. Mortgagor shall advise, and cause its general contractor(s) and contractors for the
Premises to advise, all insurers of the contract provisions regarding insurance. The failure
of'the Mortgagor, or any general contractor(s) to notify insurers of the contract provisions
shia! not relieve Mortgagor from its insurance obligations hereunder. Nonfulfillment of
the iasirance provisions shall constitute a breach of the general contractor’s contract and
of this®ortgage and the Authority retains the right to stop work until proper evidence of
insurance 1s rrovided.

E. Renewal Certiiicates of Insurance, requested endorsements, or such similar evidence is to
be received by tee’ “uthority’s Risk Management Department, with a copy to the
Authority’s designated repiesentative and the Receiver, prior to expiration of insurance
coverage. At the Authority’s option, non-compliance may result in one or more of the
following actions, in additior 10 any rights or remedies otherwise available to Authority
and/or the Receiver: (1) The Receiver or Authority may purchase insurance on behalf of
Mortgagor and charge back all costs to'Mortgagor; (2) Mortgagor may cause the general
contractor(s), contractors, and any subcontractors to be immediately removed from the
Premises; (3) all payments due Mortgagar. #neral contractor(s) and contractors may be
held until Mortgagor has complied with the requirements. The receipt of any certificate
by the Authority or the Receiver does not consitute agreement by the Authority or the
Receiver that the insurance requirements in the Agréement have been fully met or that the
insurance policies indicated on the certificate are in ceiroliance with the requirements of
the Agreement. The Mortgagor, directly or through its geiteral contractor(s) shall be
required to ensure that all contractors and subcontractors comnly with the Authority’s
minimum coverage requirements. It is the responsibility of the Mortgagor, directly or
through its general contractor(s) to secure and maintain proof of cove age for all entities
contracted with that provide services to the Premises. Proof of insurazics récords must be
available for review by the Authority within twenty-four (24) hours of being requested.

F. If any of the required insurance is underwritten on a claims made basis, the retroactive
date shall be prior to or coincident with the date of the general contractor’s contract, and
the Certificate of Insurance shall state the coverage is “claims made” and also the
Retroactive Date. A Claims-Made policy which is not renewed or replaced must have an
extended reporting period (tail coverage) of two (2) years. Any extended reporting period
premium (tail coverage) shall be paid by Mortgagor directly or through the general
contractor for the Premises. It is further agreed that all insurance policies required
hereunder shall provide the Authority with not less than a thirty (30) days notice in the
event of the occurrence of any of the following conditions: aggregate erosion in advance
of the Retroactive Date, cancellation and/or non renewal.
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Mortgagor shall provide to the Authority, prior to commencement of construction and
upon each renewal or replacement a builder risk policy required hereunder, and in any
event not less than annually, a certified copy of the insurance policies required hereunder
and all endorsements.

Mortgagor shall require, directly or through its general contractor(s) for the Premises, that
all subcontractors performing work for the Premises carry insurance required herein or
such general contractor may provide the coverages for any or all of its subcontractors,
and if so, the evidence of insurance submitted shall so stipulate and adhere to the same
requirements and conditions as outlined in Section “B” above. Evidence of such coverage
must be submitted to the Authority for record keeping purposes only.

MORTGAGOR’S INSURANCE REQUIREMENTS

The Mortgagor agroes to procure and maintain at all times the types of insurance specified below
in order to protect the Authority and the Receiver from the acts, omissions and negligence of the
selected respondent, it:-ficers, officials, general contractor(s), contractors, subcontractors, joint
venture, partners, agents or ‘employees. The insurance carriers used by the Mortgagor must be
authorized to conduct business #-the State of Illinois and shall have a BEST Rating of not less
than an “A”. The insurance provided shall cover all operations at and/or relating to the Premises,
whether performed by the Mortgagor;its general contractor(s) and/or by any of their contractors
or subcontractors.

A

1.

Required Insurance Coverages:

Workers Compensation and Occupational 1iséase Insurance in accordance with the laws
of the State of Illinois (Statutory) Coverage A{ aad Employer’s Liability, Coverage B, in
an amount of not less than $500,000/$500,000/3500.559.

All-Risk Property Damage: Mortgagor shall obtain an ull-risk property policy in the
amount of the full replacement value, including improvemerits and betterments, covering
damage to or loss of the Premises. The insurance shall include ‘he following extensions:
business interruption/loss of rents, and boiler and machinery, if appiicable. The policy
shall list the Authority as loss payee.

Commercial Liability Insurance. Commercial Liability Insurance provided s, to have a
limit of not less than One Million Dollars ($1,000,000) per occurrence with a Per
Location aggregate of not less than Two Million Dollars ($2,000,000) (i.e.
$1,000,000/$2,000,000). In addition to the stipulations outlined above, the insurance
policy is to include coverage for Contractual Liability, Products-Completed Operations,
Personal & Advertising Injury. The Authority and Receiver are to be endorsed as
additional insureds on the Mortgagor’s policy and such insurance will be endorsed as
primary and non-contributory with any other insurance available to the Authority

Automobile Liability Insurance. When any motor vehicles (owned, non-owned and hired)
are used in connection with the services to be performed, the Mortgagor shall provide
Comprehensive Automobile Liability Insurance with limits of not less than One Million
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Dollars ($1,000,000) per occurrence CSL, for bodily injury and property damage. The
Authority and Receiver are to be endorsed as additional insureds on the Mortgagor’s
policy and such insurance will be endorsed as primary and non-contributory with any
other insurance available to the Authority.

5. Professional Liability. When any construction manager, property manager and security
company perform work in connection with this Agreement, Mortgagor shall require any
such construction manager, property manager and/or security company to provide
Professional Liability insurance covering acts, errors or omissions with limits of not less
than Five Million Dollars ($5,000,000.00) per occurrence. Coverage extensions shall
inzlude Blanket contractual liability. When policies are renewed or replaced, the policy
retioactive date must coincide with, or precede the start of services relating to the
Propcrty and/or improvements. A claims-made policy which is not renewed or replaced
must bzve an extended reporting period of two (2) years.

6. Blanket Crim¢.) The Mortgagor shall provide Blanket Crime coverage in a form
reasonably acceptable to the Authority against loss by dishonesty, robbery, burglary,
thefi, destruction or4jsappearance, computer fraud, credit card forgery and other related
crime risks. The policy Iunit shall be written to cover losses in the amount of the
maximum monies collected; r2ceived and/or in the Mortgagor’s care at any given time,
but shall in no event be less thar the aggregate amount of two months operating subsidy
and projected tenant rents.

B. Related Requirements

1. The Mortgagor shall advise all insurérs of the contract provisions regarding
insurance. The failure of the Mortgighr to notify insurers of the contract
provisions shall not relieve Mortgagor from/1ts\insurance obligations under this
contract. Nonfulfillment of the insurance provisiens shall constitute a breach of
the contract and the Authority retains the right to siep svork until proper evidence
of insurance is provided.

2. The Mortgagor shall furnish the Authority (Chicago Housing; Authority, Risk
Management Department, 626 West Jackson Blvd,, Fifth Floor4 Clicago, Illinois
60661) original Certificates of Insurance evidencing the required-Coverages to be
in force on the Effective Date of this Agreement. In addition, ¢copres of the
endorsement(s) adding the Authority and Receiver to the policies as additional
mnsureds is required.

3. Renewal Certificates of Insurance, requested endorsements, or such similar
evidence is to be received by the Risk Management Department, with a copy to
the Authority’s designated representative, prior to expiration of insurance
coverage. At the Authority’s option, non-compliance may result in one or more
of the following actions, in addition to any rights or remedies in any Loan
Documents: (1) The Authority will purchase insurance on behalf of Authority,
and/or Mortgagor and will charge back all costs to Mortgagor; (2) Mortgagor’s
affiliates will be immediately removed from the Premises and their contracts
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revoked, (3) all payments due Mortgagor and/or its affiliates will be held until
they have fully complied with the requirements; or (4) Mortgagor, its general
contractor(s), and/or its affiliates, as applicable, will be assessed Five Hundred
Dollars ($500) for every day of non-compliance. The receipt of any certificate
does not constitute agreement by the Authority that the insurance requirements
have been fully met or that the insurance policies indicated on the certificate are
in compliance with the requirements. The insurance policies shall provide for
thirty (30) days written notice to be given to the Authority in the event coverage is
substantially changed, canceled or non-renewed.

4 If any of the required insurance is underwritten on a claims made basis, the
retroactive date shall be prior to or coincident with the date of this Agreement and
the Certificate of Insurance shall state the coverage is “claims made” and also the
Retroactive Date. The Mortgagor shall maintain coverage for the duration of this
maripage. A Claims-Made policy which is not renewed or replaced must have an
extencec reporting period (tail coverage) of two (2) years. Any extended reporting
period premium (tail coverage) shall be paid by Mortgagor. The Mortgagor shall
provide to tiis"Authority, annually, a certified copy of the insurance policies
obtained pursuar hereto. It is further agreed that the Mortgagor shall provide the
Authority thirty (56) days notice in the event of the occurrence of any of the
following conditions: azgiegate erosion in advance of the Retroactive Date,
cancellation and/or non rencwal.

5. The Mortgagor shall requite ) all general confractors, contractors, and
subcontractors to carry the insu‘ance required herein or the Mortgagor may
provide the coverage for any or ali 517its general contractors, contractors, and
subcontractors, and if so, the evidence «finsurance submitted shall so stipulate
and adhere to the same requirements and cOnditions as outlined in Section “A”
above.
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EXHIBIT D

Those matters set forth as Schedule B title exceptions in Mortgagee’s title insurance policy
issued by Lawyers Title Insurance Corporation as of the closing of the Loan evidenced by the
Loan Documents, but only so long as applicable title endorsements issued in conjunction with
such closing, if any, remain in full force and effect.
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