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THIS MORTGAGE ENCUMBERS REAL PROF RRTY THAT WILL BE CONVERTED INTO
CONDOMINIUM PROPERTY. PURSUANT TO SECTION 39 HEREOF, UPON THE
RECORDING OF A CONDOMINIUM DECLARA FION (OR AN AMENDMENT THERETO),
THE LIEN OF THIS MORTGAGE AND CERTAIX 5 THER RECORDED ENCUMBRANCES
WILL (A) AUTOMATICALLY BE RELEASED FRGM, THE LOTS OR REAL PROPERTY
BEING SUBMITTED TO THE CONDOMINIUM PRGTERTY ACT, (B} AUTOMATICALLY
ATTACH TO ANY RENTAL UNITS ON SUCH LOTS O REAL PROPERTY THAT ARE
[DENTIFIED IN SCHEDULE 1, PART ILA.2, ILB.2 AND ILLSS, TOGETHER WITH SUCH
UNITS’ UNDIVIDED INTERESTS IN ANY COMMON ELEMENTS, AND (C) NOT ATTACH
OR IN ANY WAY ENCUMBER THE FOR-SALE CONDOMINIUY. UNITS IDENTIFIED IN
SCHEDULE 1 PART ILA.L ILB.1 AND IL.C.1, TOGETHER WITH SUCH UNITS’ UNDIVIDED
INTERESTS IN ANY COMMON ELEMENTS.

This instrument prepared by
and when recorded return io0:

LaRue Little

Office of the General Counsel
Chicago Housing Authority

200 W. Adams Street, Suite 2100
Chicago, Illinois 60606

SUBORDINATE MORTGAGE, SECURITY AGREEMENT AND
FINANCING STATEMENT
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SUBORDINATE MORTGAGE, SECURITY AGREEMENT AND
FINANCING STATEMENT

THIS SUBORDINATE MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT (“Mortgage”) is made as of this 1st day of August, 2004, by JAZZ ON THE
BOULEVARD, LLC, a Delaware limited liability company (the “Mortgagor”), with an address of 357
West Chicago Avenue, Chicago, Illinois 60610 to CHICAGO HOUSING AUTHORITY (“CHA™),
together witl: its successors and assigns, having its principal office at 626 West Jackson Street, Chicago,
Hlinois 60661 (Collectively, “Mortgagee”).

All capitalized tarms, unless otherwise defined herein, shall have the meaning ascribed thereto in
that certain Chicago-Hdusing Authority Loan Agreement dated of even date herewith between
Mortgagor, Drexel Jazz Iamited Partnership, an Illinois limited partnership (“Rental Partnership”) and
Mortgagee (herein as the same may be amended, supplemented or restated from time to time called the
“Loan Agreement”).

WHEREAS, Mortgagor has concurrently herewith executed and delivered a promissory note
bearing even date herewith, in the principal sum'of Three Million Three Hundred Seventy-Three
Thousand Six Hundred Forty-Two and No/100 Dellars ($3,373,642.00) payable to Mortgagee (heretn
such note together with all amendments or supplemenis-hereto, extensions thereof and notes which may
be taken in whole or partia] renewal, substitution or ext¢nsion thereof shall be called the “Note”) in
which Mortgagor promises to pay said principal sum, plus iaterest, if any thereon, at the rate specified
therein, upon the maturity thereof; and

WHEREAS, Mortgagee desires 1o secure repayment of the indchtedness evidenced by the Note,
together with interest, if any, thereon, in accordance with the terms of the Loan Documents and any
additional indebtedness or obligations incurred by Mortgagor on accouat of any future payments,
advances or expenditures made by Mortgagee pursuant to this Mortgage, and:or 21l other agreements,
instruments and documents executed and delivered to Mortgagee previously, ncw ar hereafter by, on
behalf of or for the benefit of the Mortgagor in connection with the Premises (as herzinafter defined),
including but not limited to this Mortgage, the Note, Loan Agreement, Assignment of Keats and Leases,
Declaration of Restrictive Covenants, UCC Financing Statements, Environmental Indemnity Agreement,
and the Regulatory and Operating Agreement, as defined below, all as from time to time amended,
supplemented or restated (collectively, “Loan Documents”), between the Mortgagor and Mortgagee; and

WHEREAS, the Loan Documents contemplate the construction of a mixed-income development
having, in aggregate, 63 buildings and 137 residential units and certain associated infrastructure
improvements, parking facilities, open space and common areas; and

WHEREAS, 39 residential dwelling units shall, subject to the terms and conditions of the Real
Estate Sale Contract be conveyed to the Rental Partnership and thereafter operated by the Rental
Partnership as residential rental property (“Project Units”), and 98 of the residential units shall be

1
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“for-sale” units sold to private purchasers (such entire 137 unit mixed-income development, the “Mixed-
Income Project” and the residential rental component including the Project Units, the “Project™); and

WHEREAS, 30 of the 39 Project Units shall be CHA Units; and

WHEREAS, upon the Mortgagor’s construction of a CHA Unit, the conversion of the subject
property to a condominium form of ownership (if such CHA Unit is in a multi-family building) and the
recording of a deed conveying such Unit from the Mortgagor to the Rental Partnership, the Rental
Partnership shall execute, deliver and record the Replacement Loan Documents, including the New CHA
Mortgage (as defined in Section 38) and assume a portion of the Loan equal to the allocated amount for
such CHA Iiniv as listed on Exhibit A-1 to the Loan Agreement, and shall, subject to the Mortgagor’s
continuing obligarions under the Loan Agreement, assume the other obligations applicable to such CHA
Unit under the Nev' CHA Loan Documents; and

WHEREAS, s wdditional CHA Units are conveyed from time to time, the New CHA Loan
Documents shall be amendern to reflect such conveyance and the Rental Partnership’s further assumption
of allocable portions of the Loar-and other obligations applicable to such CHA Units; and

WHEREAS, as of the date heteof, the Premises is legally described on Exhibit A attached hereto
and consists of the subdivided lots and other legally described parcels of real property described therein;
and

WHEREAS, upon the Mortgagor’s submission of the subdivided lots on which the Project Units
will be built to the Illinois Condominium Property Ariand a condominium form of ownership, it will be
possible to separately describe and encumber the 35 Pioisct Units that cannot presently be separately
described and encumbered, which shall be accomplished by the Rental Partnership’s execution, delivery
and recording of the New CHA Mortgage and the other Neww /"HA Loan Documents (which shall also
describe and encumber the 4 Project Units that are single-family toyiiiomes); and

WHEREAS, upon construction of a CHA Unit, the converiion of the subject property to a
condominium form of ownership (if such CHA Unit is located in a inp!ii-family building), and the
recording of a deed conveying such CHA Unit to the Rental Partnership, the Mcrtgagee will release the
lien granted hereunder in exchange for a lien on the now separately described and encumbered CHA
Unit, as described in more detail hereinafter; and

WHEREAS, the CHA will provide financial assistance for the Project in conjurction with that
provided by the U.S. Department of Housing and Urban Development (“HUD”) under the U.Z. Housing
Act of 1937 (42 U.S.C. 1437, et seq.) (the “1937 Act”) with respect to the thirty (30} CHA Units
included in the public housing units and, in exchange for such assistance, the Mortgagor will agree to
develop, and the Rental Partnership will agree to operate and maintain such CHA Units in accordance
with Applicable Public Housing Requirements.

NOW, THEREFORE, in order to secure payment of principal and interest, if any, 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
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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 Mortgagor’s interest and rights (i) as tenant under each of those certain Ground
Lease Agreements described on Exhibit A, as the same may be amended, modified, and supplemented
from time to time in accordance with their terms (collectively, “Ground Leases”), demising the real estate
more particularly described on Exhibit A as the “North Parce! Leased Property” and (i1) as fee simple
owner of the real estate more particularly described on Exhibit A as the “Building 42 Property,” the
“Building 50 Property,”, the “South Parcel Multifamily Property” and the South Parcel Roadway
Property,” together with all of the Mortgagor’s interest in infrastructure improvements, parking facilities,
open spaces and common areas, easements (including, without limitation, the easements granted under
that certain Declaration of Covenants, Conditions, Restrictions and Easements by and between
Mortgagor, Mortgzgee and the Rental Partnership relating to this Mortgage and recorded in the
Recorder’s Office urCook County), water rights, hereditaments, mineral rights and other rights and
interests appurtenant tiheiei= (“Real Property”);

(B)  all buildings, strectures and other improvements of every kind and description now or
hereafter erected, situated or piaced upon the Real Property, together with any fixtures or attachments
now or hereafter owned by Mortgagor ar.d located in or on, forming part of, attached to, used or intended
to be used in connection with or incorporited in the Real Property, including all extensions, additions,
betterments, renewals, substitutions and replazements of any of the foregoing (the “Improvements”);

(C) any interests, estates or other clzims of every name, kind or nature, both at law and in
equity, which Mortgagor now has or may acquire mn ‘ne Real Property, the Improvements, the Equipment
(as hereinafter defined) or any of the property describec ip-clauses (D), (E), (F), (G), (H) or (I} hereof;

(D}  all of Mortgagor’s interest and rights in ard to-that certain Regulatory and Operating
Agreement among Mortgagor, Rental Partnership and Mortgegee, of even date (“Regulatory and
Operating Agreement”), together with all of Mortgagor’s interest and rights as lessor in and to all leases,
subleases and agreements, written or oral, now or hereafter entered into, affecting the Real Property, the
Improvements, the Equipment or any part thereof, and all income, rents, zont subsidies (but only when
received), issues, proceeds and profits accruing therefrom (provided that the'assignment hereby made
shall not diminish or impair the obligations of Mortgagor under the provisions of such leases, subleases
or agreements, nor shall such obligations be imposed on Mortgagee);

(E)  all right, title and interest of Mortgagor in and to all fixtures, personal prorerty of any
kind or character now or hereafter attached to, contained in and used 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”);

() all of the estate, interest, right, title or other claim or demand which Mortgagor now has
or may acquire with respect to (1) proceeds of insurance in effect with respect to the Real Property, the
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Improvements or the Equipment, and (ii) any and all awards, claims for 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 regnired under the Loan Documents;

(H) . all other property rights of Mortgagor of any kind or character related to all or any
portion of the Roal Froperty, the Improvements or the Equipment; and

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

All of the property relerred to in the preceding clauses (A) through (I) shall be called,
collectively, the “Premises.” For purposes of this Mortgage, the “Act” shall mean the Illinois Mortgage
Foreclosure Law, 735 ILCS 5/15-1101 e seq., as amended, supplemented and restated from time to time.

IT IS FURTHER agreed, intended and declared that all the aforesaid property rights and
interests shall, so far as permitted by law and as permitted by Applicable Public Housing Requirements,
be deemed to form a part and parcel of the Premises 2id be covered by this Mortgage.

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 further covznants and agrees as follows:

1. Principal and Interest. Mortgagor shall pay promptly w'en due the principal of and
interest, if any, on the Note and any other sums required to be paid on the ot or under the other Loan
Documents at the times and in the manner provided therein and shall pay any otheriadebtedness secured
hereby as the same becomes due and shall perform and observe all of the covenaris agreements and
provisions contained herein and in the other Loan Documents.

2. Representation, Warranties and Covenants of Mortsagor.

(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 in all material
respects 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 hereof are outstanding;

Doc #CHIOL (220344-00033) 50117050v20;08/03/2004/Time:10:04



0422501216 Page: 6 of 48

UNOFFICIAL COPY

(i1)  Mortgagor is a limited liability company duly organized and validly
existing under the laws of the State of Delaware and qualified as a foreign limited
liability company in the State of Illinois;

(1i1)  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,
miunction or decree binding upon Mortgagor or the Premises) or the operating
agiecment of Mortgagor, or result in the breach of or constitute a default under or require
airy-causent under or, other than the lien created by this Mortgage and other Loan
Docuriieris,result in the creation of any lien, charge or encumbrance upon the Premises
or any other property or assets of Mortgagor under any agreement, instrument, restriction
or document to-which Mortgagor ts now or hereafter a party or by which Mortgagor or
the Premises are or may become bound or affected;

(v)  Mortgagorhas good, indefeasible and merchantable title to the Premises
free and clear of all liens, Churges and encumbrances except for those matters described
in Exhibit C and Schedule C-1 annexed hereto (“Permitted Encumbrances™);

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

(vit) there are no actions or proceedings by or before any court or
governmental commission, board, bureau o1 ¢cther administrative agency pending or to
the Mortgagor's best knowledge, threatened, against or affecting Mortgagor which if
adversely determined could materially and adverseiv affect Mortgagor's ability to
perform its obligations under the Note, this Mortgage ot the Loan Documents, or which
might result in any material, adverse change to Mortgago:'5-financial condition or may
materially affect the Premises or Mortgagor's other property or assets; and

(viti) Mortgagor is not obligated under any writtei—coniract, lease or
agreement with respect to the ownership, use, operation or maintenanc< of the Premises,
except for the obligations of Mortgagor under the Regulatory and Operating, the Real
Estate Sale Contract and the Permitted Encumbrances as described on ExhibitC hereto.

(b)  Mortgagor hereby covenants that Mortgagor shall:

(1) comply with all requirements of the Ground Leases, the Regulatory and
Operating, the Redevelopment Agreement and the Permitted Encumbrances as described on
Exhibit C hereto;

(1)  subject to the requirements of the Ground Leases and the Senior Loan

Documents (as hereinafter defined) promptly repair, restore, replace or rebuild any portion of the

Premises which may become damaged, destroyed, altered, removed, severed or demolished,
5
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whether or not insurance proceeds are available or sufficient for the purpose, with replacements
of at least equal value and substantizally the same character as existed prior thereto, free from any
security interest in, encumbrances on or reservation of title thereto except Permitted
Encumbrances;

(ii1)  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;

(iv)  subject to the requirements of the Ground Leases, complete, within a
reasonzble time, any construction of improvements now or hereafter constructed upon the
Premiscs. '

(v)  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 both All
Applicable Public Housing Requirements and any conditions and requirements necessary to
preserve and extend any «nd all rights, licenses, permits (including without limitation zoning
variances, special exception; and non-conforming uses), privileges, franchises and concessions
that are applicable to the ownersinp, renovation, use and occupancy of the Premises;

(vi)  after completion of construction make no material alterations in the
Premises (except those required by law aad in the ordinary course of business) without

Mortgagee’s prior written consent, which coriseat will not be unreasonably withheld or delayed;

(vii)  suffer or permit no change iu the general nature of the occupancy or use
of the Premises for residential purposes without Morigzese’s prior written consent;

(viit) for so long as there is no default-under the Regulatory and Operating
Agreement by Mortgagee, pay all operating costs of the Premises »when due, including all utility

charges and all other assessments or charges of a similar nature;

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

(x) not abandon the Premises, nor do anything whatsoever o depreciate or
impair the value of the Premises or the security of this Mortgage;

(xt)  refrain from any action and correct any condition which would increase
the risk of fire or other hazard to all or any portion of the Premises;

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

(xill) comply in all material respects with all instruments and documents of
record or otherwise affecting the use or occupancy of all or any portion of the Premises;
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(xiv) promptly pay when due any sums due, and promptly and fully perform
any acts, required under the Project Loan Documents and the Ground Leases. Mortgagor will
not, without prior written consent of Mortgagee, modify, extend or amend the Senior Loan
Documents or the Ground Leases to increase the amount of the indebtedness secured thereby or
change the repayment terms of such indebtedness, if any, so as to increase or accelerate the
repayment of such indebtedness, or so as to increase or accelerate the payment any rent, as
applicable. Mortgagor shall promptly give Mortgagee a copy of any notice received by
Mortgagor from any Other Lender, if any, or given by Mortgagor to any Other Lender, if any,
pursuant to any of the Other Lenders’ loan documents; and

(xv)  upon completion of any building containing a CHA Unit, promptly
submit/such building to the Illinois Condominium Property Act (if such building is a multi-
family building) and convey the CHA Unit(s) in such building to the Rental Partnership subject
to and in acsordance with the Real Estate Sale Contract, free and clear of the lien of the Senior
Lender under ib< Fentor Loan Documents, any and all mechanic’s liens and subject only to
permitted exceptiCny, asceptable to the Mortgagee.

3. Taxes and Charges: Mortgagor agrees to pay or cause to be paid, prior to delinquency,
all Charges (as hereinafter defined) whicn are assessed or imposed upon the Premises or upon any of the
Loan Documents or the Project Loan Docupients, or become due and payable, and which create, may
create or appear to create a lien upon the” 'remises or any part thereof or upon any of the Loan
Documents, and/or the Project Loan Documents; provided, however, that if by law any such Charge is
payable or, at the option of Mortgagor, may be puid in installments, Mortgagor may pay the same
together with any accrued interest on the unpaid balaice of such Charge in installments as the same
become due and before any fine, penalty, mterest or cost may te added thereto for the nonpayment of any
such installment and interest. (“Charge™ shall mean and include 211 federal, state, county, city, municipal
or other governmental entity (or any instrumentality, division, agenCy, body or department thereof) taxes,
levies, assessments, charges, liens, claims or encumbrances relateatoihe Premises, Project, Mortgagor,
or any of the Loan Documents or the Project Loan Documents). Such.payment covenant shall continue
to be applicable with respect to portions of the Premises converted to a conduininium form of ownership
and conveyed to the Rental Partnership or a private purchaser, and, as a result, ho longer included in the
Premises, with respect to charges attributable to the time period prior to such conversion and conveyance.

Mortgagor shall furnish Mortgagee within thirty (30) days after the date upon which any Charge
1s due 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 or mechanic’s lien by appropriate
legal proceedings properly instituted and prosecuted in such manner as shall stay collection of the
contested Charge and prevent the imposition of a lien or (in the case of mechanic’s liens or other Charges
subject to forfeiture or foreclosure), the sale or forfeiture of the Premises to collect the same; provided
that no such contest or objection shall be deemed or construed in any way as relieving, modifying or
extending Mortgagor’s covenant to pay any such Charge at the time and in the manner provided in this
Mortgage unless Mortgagor has given prior written notice to Mortgagee of Mortgagor’s intent to contest
or object to a Charge and (i) Mortgagor shall demonstrate to Mortgagee’s satisfaction that legal
proceedings instituted by Mortgagor contesting or objecting to such Charge shall conclusively operate to
prevent a lien against or the sale or forfeiture of the Premises or any part thereof (including portions
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previously converted to a condominium form of owmership and conveyed to Rental Partnership or a
private purchaser, if such charge relates to the time period prior to such conversion and conveyance) as
satisfaction of such Charge prior to final determination of such proceedings, and (ii) Mortgagor shall
furnish to Mortgagee or Senior Lender (and if to Senior Lender, notice thereof to Mortgagee) a good and
sufficient bond or surety, or a good and sufficient undertaking as may be required or permitted by law, to
accomplish a stay of any such sale or forfeiture of the Premises during the pendency of such contest, in
an amount (x) not less than 125% of such Charge and (y) adequate fully to pay all such contested
Charges and all interest and penalties upon the adverse determination of such contest.

4, Insurance. Mortgagor shall procure and maintain, or cause to be maintained by the
General Con'ractor, at all times, at Mortgagor’s own expense, until final repayment of the indebtedness
secured hereby, the types of insurance specified in Exhibit B attached hereto, with insurance companies
authorized to do'husiness in the State of Illinois covering all operations contemplated in connection with
the Project, whethir performed by Mortgagor, the General Contractor, any Subcontractor or others.

Mortgagor shall fumish Mortgagee with original certificates of insurance evidencing the required
coverages to be in force on the date hereof, and renewal certificates of insurance, or such similar
evidence, if the coverages have ai axpiration or renewal date occurring during the term hereof.

The receipt of any certificate-dses not constitute agreement by Mortgagee that the insurance
requirements of this Section have been fuily ‘met or that the insurance policies indicated on the certificate
are in compliance with all requirements. Fic failure of Morlgagee to obtain certificates or other
insurance evidence from Mortgagor shall not be deetaed to be a waiver by Mortgagee. Mortgagor shall
advise all insurers of the provisions of this Section regarding insurance. Non-conforming insurance shall
not relieve Mortgagor of its obligation to provide insurance as specified herein. Nonfulfillment of the
msurance conditions of this Section may constitute an Event of Default, and Mortgagee retains the right
to suspend disbursement of Loan proceeds until proper evider.ce of insurance is provided.

All insurance policies shall provide that Mortgagee shall ba given thirty (30) days’ prior written
notice of any modification, non-renewal or cancellation.

If Mortgagor fails to obtain or maintain any of the insurance polizies required under this
Mortgage or to pay any premium in whole or in part when due, Mortgagee iay {without waiving or
releasing any obligation or Event of Default by Mortgagor hereunder) obtain and maintuin such insurance
policies and take any other action which Mortgagee deems advisable to protect ‘ts ititerest in the
Premises, including acceleration of the Note. All sums so disbursed by Mortgagee, including reasonable
attorneys’ fees, court costs and expenses, shall be reimbursed by Mortgagor upon demand by Mortgagee.

Mortgagor shall require the General Contractor and all Subcontractors to carry the insurance
required herein, or Mortgagor may provide the coverage for any or all of the General Contractor and

Subcontractors, and, if so, the evidence of insurance submitted shall so stipulate.

Any and ali deductibles or self-insured retention on the insurance coverages required herein shall
be borne by Mortgagor, the General Contractor or the appropriate Subcontractor, as applicable.
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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 the 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 subrogation rights of
Subcontractors’ insurers.

Mortgagor expressly understands and agrees that any insurance or self-insurance programs
maintained v/ith respect to the Premises by Mortgagee shall apply in excess of and not contribute with
insurance proviced by Mortgagor, the General Contractor or any Subcontractor under this Section.

The insurziice required hereunder to be carried shall not be limited by any limitations expressed
in the indemnification laizuage herein or any limitation placed on the indemnity therein given as a matter
of law.

If Mortgagor, General Coutractor or any Subcontractor desires additional coverage, higher limits
of liability, or other modifications foi its own protection, Mortgagor, the General Contractor or such
Subcontractor, as appropriate, shall'he. responsible for the acquisition and cost of such additional
protection.

Mortgagee maintains the right to modify, delete, alter or change these requirements in a
commercially reasonable manner.

5. Inspection of Premises and of Books and Records. Mortgagor shall permit Mortgagee,
the HUD, the City, and/or their agents to inspect the Premises at all reasonable times, 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 documenis zvailable 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.

6. Insurance Proceeds. In the event of any damage to, or destructiou o1.the Premises,
Mortgagor will give written notice to Mortgagee of such damage or destruction within five (5) Business
Days thereafter and, subject to the rights granted to Senior Lender under the Senior Loan Ducuments,
and subject further to any applicable terms and conditions of the Ground Leases and the Mixed-Finance
Amendment, authorize Mortgagee to proceed as follows:

(a) In the event of any loss covered by insurance policies, Mortgagee is hereby
authorized at its option to either (i) settle and adjust any claim under such policies without the
consent of Mortgagor, or (ii} allow Mortgagor to agree with the insurance company or companies
on the amount to be paid upon the loss. 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 shall be deemed additional indebtedness secured by this
Mortgage and shall be reimbursed to Mortgagee by Mortgagor upon demand.

9
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(b)  Inthe event of any insured damage to, or destruction of, the Premises or any part
thereof, Mortgagee shall apply the proceeds of insurance to reimburse or, at the option of
Mortgagee, pay directly Mortgagor for the cost of restoring, repairing, replacing or rebuilding the
Premises if (1) an Event of Default hereunder or an event of default under any of the other Loan
Documents, or under any of the Other Lenders’ loan documents, shall not have occurred and be
continuing; (it} such insurance proceeds shall be in an amount sufficient to restore the Premises
to at least the same value and substantially the same character as the Premises had immediately
prior to such damage or destruction (and subject to no liens or encumbrances other than
Permitted Encumbrances described in Exhibit C hereto), or if such proceeds are not so sufficient,
Mortgagor shall promptly deposit with Mortgagee funds equal to the amount of such deficiency;
(i1} 1ortgagor shall obtain all required governmental approvals with respect to such restoration,
repair,<enlacement or rebuilding; (iv) prior to such restoration, repair, replacement or rebuilding,
Mortgages siall receive and approve plans and specifications and a detailed budget and cost
breakdown witii respect to such work; and (v) such restoration, repair, replacement or rebuilding
15 reasonably suscerible to completion not less than six months prior to the Maturity Date.

(c)  In the &vent that proceeds of insurance, if any, shall be made available to
Mortgagor for the restorauon. repair, replacement or rebuilding of the Premises, Mortgagor
hereby covenants to restore, repair, replace or rebuild the same, to at least equal value, and
substantially the same characte: a: prior to such damage or destruction, all to be effected in
accordance with plans and specificatronis submitted to and reasonably approved by Mortgagee,
and to expend ali such proceeds and any funds deposited by Mortgagor pursuant to Section
6{b)(i1) hereof prior to the further disbuisement of any Loan proceeds. If the amount of such
insurance proceeds shall be in excess of $50,000, such proceeds shall be disbursed through an
escrow pursuant to an escrow agreement approved oy 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, Vlorgagee may, in its sole discretion,
apply such proceeds to the indebtedness secured hereby inspch.order or manner as Mortgagee
may elect,

{(e) To the extent that any amount of proceeds of insurance remain unexpended after
completion of the restoration, repair, replacement or rebuilding of the P:emises, such amount
shall be applied to the indebtedness secured hereby, with any remaining ariwonats being paid to
Mortgagor or, if applicable, to Other Lenders entitled thereto.

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 ACC Amendment,
the Mixed Finance ACC Amendment shall prevail.

7. Condemnation/Eminent Domain. Mortgagor shall give Mortgagee prompt notice of
any proceedings, pending or threatened, seeking condemnation or taking by eminent domain or any like
process (“Taking”), of all or any portion of the Premises or affecting any easement thercon or
appurtenance thereto and shall deliver to Mortgagee copies of any and all papers served in connection
with any such proceedings, and Mortgagor hereby assigns and transfers to Mortgagee, subject only to the
rights granted to Senior Lender under the Senior Loan Documents, and subject further to any applicable
terms and conditions of the Ground Leases and the Mixed-Finance ACC Amendment, the entire proceeds

10

Doc #:CHICI (220344-00033} 50117090v20;08/03/2004/Time: 10:04



0422501216 Page: 12 of 48

UNOFFICIAL COPY

of all awards resulting from any Taking. Mortgagee is hereby authorized to collect and receive from the
condemnation authorities said awards and is further authorized to give appropriate receipts therefor, In
the event of any such Taking, the proceeds of all awards resulting from such taking shall be applied
subject to the Mixed Finance ACC Amendment and the Regulatory 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, except as and to the extent any Ground Leases applies and provides
otherwise; and (ii) the balance of such proceeds shall be applied to the indebtedness secured hereby in
such order or manner as Mortgagee may elect. In the event that such proceeds, if any, shall be made
available to Mortgagor for the restoration, repair, replacement or rebuilding of the Premises, Mortgagor
hereby covenants to restore, repair, replace or rebuild the same, to at least equal value and substantially
the same chaiacier as prior to such Taking, all to be effected in accordance with plans and specifications
submitted to and @nproved by Mortgagee. If the amount of such proceeds shall be in excess of $50,000,
such proceeds snalihe disbursed through an escrow pursuant to an escrow agreement approved by
Mortgagee.

Notwithstanding tne’ foregoing, if any provision of this Section 7 conflicts with the ACC
Amendment, the provisions of-Cection 11 of the ACC Amendment shall control, and Mortgagee
recognizes its rights under this Teiagraph 7 are presently subordinate in priority to those of a senior
mortgage or mortgages recorded of recerd against all or a portion of the collateral secured by this
Mortgage.

8. Transfer and Encumbrance o1 Premises. Except as expressly permitted pursuant to
this Paragraph or Paragraph 38 hereof, Mortgagor thall not create, effect, contract for, commit to,
consent to, suffer or permit any conveyance, sale, assighment, transfer, lien, pledge, mortgage, security
interest or other encumbrance (other than liens being <oriested in accordance with this Mortgage) or
alienation (or any agreement to do any of the foregoing, otlier than a contract for-sale or financing to pay
in full the Note and all other amounts due and owing by ‘Morigagor to Mortgagee under the Loan
Documents, provided that any such contract shall be expressly rontingent upon the receipt of prior
written consent to such sale or financing by Mortgagee, which corisent shall not be unreasonably
withheld by Mortgagee with respect to any contract providing for paymert in full of the Note and all
other amounts due and owing by Mortgagor to Mortgagee under the Locir Documents), directly or
indirectly, by willful act, by operation of law or otherwise, of all or any portior, of the Premises or any
interest therein, other than Permitted Encumbrances, or any interest in Mortgagor or any member thereof
(each of the foregoing being referred to herein as a “Prohibited Transfer”), without (x) Maortgagee’s prior
written consent, and (y) the consent of HUD if and to the extent required by the Mixéd Finance ACC
Amendment. If Mortgagor shall do or allow any of the foregoing Prohibited Transfers =vithout x)
Mortgagee’s prior written consent and (y) the consent of HUD if and to the extent required by the Mixed
Finance ACC Amendment, Mortgagee, at its option, has the right to accelerate the maturity of the Note
causing the full principal balance thereof and accrued interest, if any, thereon to be immediately due and
payable without notice to Mortgagor. Any waiver by Mortgagee of the provisions of this paragraph shall
not be deemed to be a waiver of the right of Mortgagee to insist upon strict compliance with the
provisions of this paragraph in the future.

Notwithstanding the foregoing, Mortgagee shall not unreasonably withhold its consent to the “for
cause” replacement and/or addition of a managing member of Mortgagor pursuant to the terms of
Mortgagor’s Operating Agreement and to the extent Mortgagee so consents, it shall not be considered a
Prohibited Transfer hereunder. Further, Prohibited Transfers shall not include (x) any transfer allowed
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by HUD under Section 9 of the Mixed Finance Amendment, (y) any transfer required or contemplated by
the Conversion Escrow Agreement shall not be a Prohibited Transfer, and (2) leases of Project Units to
residential tenants in the ordinary course of business.

9. Mortgagee’s Options; Subrogation. (a) In case of an Event of Default hereunder by
Mortgagor, Mortgagee may, but is not obligated to, receive and utilize the PHA Assisted Units Operating

Subsidy to pay operating expenses, and/or 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 <r Dorfeiture 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 attorneye” fees, and any other monies advanced by Mortgagee to protect the Premises and the
lien hereof, shall Le-decmed additional indebtedness secured hereby, and shall become immediately due
and payable, with interes¢ thereon at a rate of the lesser of ten percent (10%) above Bank One) Prime
Rate per annum or the raacimum amount permitted by law. Inaction of Mortgagee shall never be
considered as a waiver of any rigiitaceruing 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 dogurient creating any lien or other interest prior or superior to the
lien of this Mortgage, or Mortgagor or any thzrperson or entity 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 priority to the lien or other inte(est discharged and Mortgagee shall be subrogated to,
and receive and enjoy all rights and liens possessed, lieid or enjoyed by, the holder of such lien, which
shall remain in existence and benefit Mortgagee in secur’ng the indebtedness secured hereby.

10.  Events of Default. The following shall cohsitute an “Event of Default” under this
Mortgage:

(1) Mortgagor’s failure to pay, when due, a0y installment of principal or
interest if any, on the Note, or to pay when due any other sums required (o be paid by Mortgagor
under the Loan Documents, which failure remains unremedied beyond iive (5) days after notice
thereof from Mortgagee to Mortgagor;

(1) subject to Section 33 hereof, default by Mortgagor in thé zerformance or
observance of any condition, warranty, representation, covenant, provision or term {ot'er than as
referred to in the other paragraphs of this Scction 10) contained herein or in the other Loan
Documents, which remains unremedied for thirty (30) days after notice thereof from Mortgagee
to Mortgagor, provided, however, that if any such default 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 continue diligently to effect such remedy, then said 30-day
period shall be extended to sixty (60) days upon written request from Mortgagor to Mortgagee
delivered during such 30-day period, and upon further written request from Mortgagor to
Mortgagee delivered during said 60-day period, said 60-day period shall be extended to ninety
(90) days, provided, however, that Mortgagee shall not be precluded during any such periods
from exercising any remedies available under any of the Loan Documents if its security becomes
or is about to become materially jeopardized by any failure to cure a default within such period;
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(if)  the occurrence of a default or an event of default by Mortgagor under
any of the Project Loan Documents or under any of the Ground Leases, which default or event of
default is not timely cured pursuant to any applicable cure period as set forth in the Project Loan
Documents or the Ground Leases, whichever is applicable;

(iv)  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 shalt 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, satistied, vacated or stayed within ninety (90) days
afterits =ntry or levy;

(v)  any warranty, representation or statement made or furnished to
Mortgagee by 7 on behalf of Mortgagor proving to have been false in any material respect when
made or furnistied; s as to diminish in a material way the security provided in this Mortgage;

(v1)  tiw abandonment by Mortgagor of all or any portion of the Premises for
thirty (30) or more consecizive days;

(vil)  Mortgagor’s failure to discharge any Charge in accordance with the
terms hereof or a failure to procure Or *nzintain any insurance required hereunder;

(viil) the dissolution of Mottgagor or the entry of a decree or order for relief
by a court having jurisdiction with respect to Mcrtgagor in an involuntary case under the federal
bankruptcy laws, as now or hereafter constitited. or any other applicable federal or state
bankruptey, insolvency or other similar law, oraypuinting a receiver, liquidator, assignee,
custodian, trustee or sequestrator (or other similar oftici2l) of Mortgagor or for the Premises or
for any substantial part of the property of Mortgagor or ord:riny the winding-up or liquidation of
the affairs of Mortgagor and the continuance of any such decrze or order unstayed and in effect
for a period of sixty (60) consecutive days;

(ix)  the commencement by Mortgagor of a volunter;s ‘case under the federal
bankruptcy laws, as now or hereafter constituted, or any other applicziole) federal or state
bankruptcy, insolvency or other similar law, or the consent by Mortgagor to-in< anpointment of
or taking possession by a receiver, liquidator, assignee, trustee, custodian or’szouestrator (or
other similar official) of Mortgagor or the Premises or of any substantial part of tie jwoperty of
Mortgagor or of any royalties, revenues, rents, issues or profits therefrom, or the inaking by
Mortgagor of any assignment for the benefit of creditors or the failure of Mortgagor generally to
pay its debts as such debts become due or the taking of action by Mortgagor in furtherance of any
of the foregoing;

(x)  afinal, non-appealable judgment for the payment of money in excess of
$100,000 shall be rendered by a court of record against Mortgagor and Mortgagor shall not
discharge the same or provide for its discharge in accordance with its terms, 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 stayed;
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(x1)  the occurrence of a Prohibited Transfer;

(xi1}  any event of default under any of the other Loan Documents which has
not been cured within any applicable grace period; or

(xiit) failure by Mortgagor to submit or cause to be submitted, on a timely
basis, documentation required under Section 12.01 of the Loan Agreement, or a determination by
Mortgagee, upon analysis of the documentation submitted by or on behalf of Mortgagor pursuant
to said Section 12.01, that Mortgagor is not complying in all material respects with its
obligations under said Section 12.01, the delivery by Mortgagee to Mortgagor of notice of such
failvie ¢r such determination, and Mortgagor’s failure to cure such failure within 30 days of
recerpt oI Mortgagee’s notice.

1. Accelezation Ete. Upon the occurrence of an Event of Default hercunder, Mortgagee
may elect to accelerate ih< paturity of the Note causing the full principal balance of and accrued interest,
if any, on the Note, togetae: with all other amounts then due and owing by Mortgagor to Mortgagee
under any of the Loan Documerits, to become immediately due and payable at the place of payment as
aforesaid, and Mortgagee may proceed to foreclose this Mortgage and to exercise any rights and
remedies available to Mortgagee undcr this Mortgage, the Assignment of Rents and Leases or any of the
other Loan Documents and to exercise ariy bther rights and remedies against Mortgagor, or with respect
to the Note, which Mortgagee may have at (av_in equity or otherwise; provided, however, that upon the
occurrence of an Event of Default under Section 10(viii) or (ix) hereof, the entire unpaid principal of and
interest, if any, on the Note (as the same may be r¢duced pursuant to the Loan Agreement} shall, without
any declaration, notice or other action on the part(of Mortgagee, be immediately due and payable,
anything herein or in the other Loan Documents to the contrary notwithstanding. Mortgagee may also
elect to commence an action to enforce specifically any of the provisions contained in any of the Loan
Documents.

12. Remedies. Mortgagee’s remedies as provided in this-Mortgage or the other Loan
Documents shall be cumulative and concurrent and may be pursued singuinily, successively or together,
at the sole discretion of Mortgagee and may be exercised as often as occasion therefor shall arise, and
shall not be exclusive but shall be in addition to every other remedy now or hervafter existing at law, in
equity or by statute. At the same time, Mortgagee may exercise its remedies 1nder the New CHA
Mortgage and the New CHA Loan Documents for events of default thereunder which weald separately
entitle the Mortgagee to exercise its rights thereunder. Failure of Mortgagee, for any peried.of time or on
more than one occasion, to exercise any such remedy shall not constitute a waiver of the rigutto cxercise
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 same; any such waiver or release is to be effected only through a
written document executed by Mortgagee and then only to the extent specifically recited therein. A
waiver or release with reference to any one event shall not be construed as a waiver or release of any
subsequent event or as a 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.

13. 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
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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; (c) 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 Documents, or any property subject thereto, then
Mortgagor shall pay to Mortgagee all reasonable attorneys’ fees, and all costs and expenses incurred in
connection therewith.

14, 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 subsequert thereto, or of the same or a different type. Mortgagee’s delay in instituting or
prosecuting any aciton o1 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 them in any way so long as an
Event of Default shall be con‘inuing.

15, Right of Possessicut. To the extent permitted by law, in any case in which, under the
provisions of this Mortgage, Mortgagee hes a right to institute foreclosure proceedings, whether before or
after the institution of such proceedings ot before or after sale thereunder, Mortgagor shall, at the option
of Mortgagee, surrender to Mortgagee, and Mortgagee shall be entitled to take, actual possession of all or
any portion of the Premises personally or by its agents or attomeys, and Mortgagee, in its sole discretion,
may enter upon, take and maintain possession of al’ or any portion of the Premises.

Upon taking possession of the Premises, Mortgigez may make all necessary or proper repairs,
decoration, renewals, replacements, alterations, additions, ‘beterments and improvements in connection
with the Premises as it may deem judicious to insure, protect and maintain the Premises against all risks
incidental to Mortgagee’s possession, operation and management ificreof, and may recetve all rents,
issues and profits therefrom. Mortgagee shall have, in addition to any Gther power provided herein, all
powers and duties as provided for in Sections 5/15-1701, 5/15-1702 and 5/15-1703 of the Act,

16.  Appointment of Receiver. Upon or at any time after the fiting of any complaint to
foreclose the lien of this Mortgage, the court may, upon application, appoint a receiver of the Premises.
Such appointment may be made either before or after foreclosure sale, without notice, vithout regard to
the solvency or insolvency, at the time of application for such receiver, of the person or pirsons, 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 is then occupied as a homestead, and without bond being required
of the applicant. Mortgagee or any employee or agent thereof may be appointed as such receiver. The
receiver shall have the power 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.

17. 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
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any portion of the Premises and, in lieu of paying cash therefor, may make settlement for the purchase
price by crediting upon the indebtedness due the amount of Mortgagee’s bid.

18.  Application_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, (iti) 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.

19. < Tnsurance Upon Foreclosure. Wherever provision is made in this Mortgage for
nsurance policics to bear mortgage clauses or other loss payable clauses or endorsements in favor of
Mortgagee, or to'ceafer authority upon Mortgagee to settle or participate in the settlement of losses under
policies of insurarce-o7-to hold and disburse or otherwise control use of insurance proceeds, from and
after the entry of judgmeiit of foreclosure all such rights and powers of Mortgagee shall continue in
Mortgagee as judgment ciecitor or mortgagee until confirmation of sale. Upon confirmation of sale,
Mortgagee shall be empowered to-assign all policies of insurance to the purchaser at the sale. In case of
an insured loss after foreclosure proceedings have been instituted, the proceeds of any insurance policy
or policies, if not applied in restoring the Premises, shall be used to pay the amount due in accordance
with any foreclosure decree that may be entered in any such proceedings, and the balance, if any, shall be
paid as the court may direct.

20.  Waiver of Statutory Rights. To tae extent permitted by law, Mortgagor shall not apply
for or avail itself of any appraisement, valuation, rederiprion, reinstatement, stay, extension or exemption
laws or any so-called “Moratorium Laws” now existing «r hereafter enacted, in order to prevent or hinder
the enforcement of foreclosure of this Mortgage and hereby v oives the benefit of such laws. Mortgagor,
for itself, and all who may claim through or under it, waives ary-and all right to have the property and
cstates comprising the Premises marshalled upon any foreclosure ot the lien hereof and agrees that any
court having jurisdiction to foreclose such lien may order the Premiscssold as an entirety. To the extent
permitted by law, Mortgagor hereby expressly waives any and all rights of redemption and reinstatement,
on its own behalf and on behalf of each and every person having a beneficiat interest in Mortgagor, it
being the intent hereof that any and all such rights of redemption or reinstatemeni ¢f Mortgagor and of all
other persons are and shall be deemed to be hereby waived. Mortgagor acknowled<es that the Premises
do not constitute agricultural real estate, as said term is defined in Section 5/15-120% of the Act or
residential real estate as defined in Section 5/15-1219 of the Act.

21.  Partial Pavments. 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.

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

23. 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 Street
Chicago, Illinois 60661
Attention: Chief Executive Officer

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

AND TO: The Habitat Company LLC, as Receiver for
Chilwago Housing Authority
350 Wist-Hubbard Street
Chicago, Nincis 60610
Attn: President

IF TO MORTGAGOR: Jazz on the Boulevard) LLC
¢/o Thrush Realty, Inc:
357 West Chicago Avenue
Chicago, Illinois 60610
Facsimile: (312) 747-9158
Attn: Bill Wolk

AND TO: Jazz on the Boulevard, L.L.C.
c/o Century Place Development Corp.
208 South LaSalle Street, Suite 1818
Chicago, Illinois 60604
Facsimile (312) 660-1500

WITH COPIES TO: Charity & Associates
20 North Clark Street, Suite 700
Chicago, Illinois 60602
Attn: Elvin Charity

AND TO: Applegate & Thorne-Thomsen
322 South Green Strect - Fourth Floor
Chicago, Illinois 60607
Attn: Ben Applegate
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AND TO MMA Financial Corp.
101 Arch Street
Boston, MA 02110
Attention: Bernie Husser

AND TO Holland & Knight LLP
10 St. James Ave.
Boston, MA 02116
Attention: James McDermott

Such addresecs may be changed by notice to the other parties given in the same manner as above
provided. Any ratice, demand or request sent pursuant to either clause {a) or (b) above shall be deemed
received upon such personal service or upon dispatch by electronic means with confirmation of receipt.
Any notice, demazd or request sent pursuant to clause (c) above shall be deemed received on the
Business Day immediatelv-following deposit with the overnight courier and, if sent pursuant to clause (d)
above, shall be deemed recz1yed two (2) Business Days following deposit in the mail.

24, Time. Time is 0f¢h< essence with respect to the Loan Documents,
25.  Modifications. This Morizage may not be altered, amended, modified, cancelled,

changed or discharged except by written mstrument signed by Mortgagor and Mortgagee or their
respective successors and assigns.

26.  Headings. The headings of articles“sections, paragraphs and subparagraphs in this
Mortgage are for convenience of reference only and shali rot be construed in any way to limit or define
the content, scope or intent of the provisions hereof,

27.  Construction of Mortgage. This Mortgage shall be construed and enforced according to
the internal laws of the State of Illinois without regard to its conflict of lzws principles.

28.  Severability, If any provision of this Mortgage, or any waragraph, 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 shall be
and remain valid and enforceable to the fullest extent permitted by law.

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

30. Successors and Assigns. This Mortgage and each and every covenant, agreement and
other provision hereof shall be binding upon Mortgagor and its successors and assigns (including,
without limitation, each and every record 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, such reference shall also include the Holder of the Note, whether so expressed or
not.

31. Further Assurances. Mortgagor will perform, execute, acknowledge and deliver every
act, deed, conveyance, transfer and assurance necessary or proper, in the sole judgment of Mortgagee, for
18
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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 Mortgagor to do so, Mortgagee may make, execute and record any and all such documents for
and 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.

32, Indemnification. In addition to all other indemnities in favor of Mortgagee specifically
provided in this Mortgage, Mortgagor and Managing Member shall indemnify Mortgagee and save
Mortgagee haini'ess from and against any and all loss, cost, damage, claim, liability or expenses (“Loss”)
ncurred by Mortgagee in connection with any and all claims, demands, actions, proceedings (“Claim™) in
connection with tne Loan excluding, however, (1) any Loss arising out of Mortgagee’s gross negligence
or willful misconduct.ip-connection with the Loan; (2) any loss arising after Mortgagee’s acquisition of
title to or control of the Premises; and (3) any liabilities for environmental conditions on or about the
Premises for which Mortgaze: has retained liability pursuant to the Remediation Agreement.

33. Suboerdinate Moz tgage. This is a subordinate and junior mortgage on the Premises and
is subject and subordinate in each and every respect to any and all rights of any kind created by that
certain Mortgage and Assignment of Leages,and Rents from Mortgagor to Citibank, F.S.B, and recorded
prior hereto in the Office of the Cook County Rezorder of Deeds, securing a note of even date therewith
in the principal amount of $28,400,000 in favor w1 Senior Lender.

34. 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 lixiliation of, the other rights afforded
Mortgagee by this Mortgage or any other agreement. Upon the recording hereof, this Mortgage shall
constitute a fimancing statement under the Uniform Commercial Code. (s Mortgage is a “construction
mortgage” as that term is defined in Section 9-313(1)(c) of said Uniform Commersial Code.

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

36. Protective Advances; Maximum Amount of Indebtedness. All advances,
disbursements and expenditures made by Mortgagee before and during a foreclosure, and before and
after judgment of foreclosure, and at any time prior to sale, and, where applicable, after sale and during
the pendency of any related proceedings, for the following purposes, in addition to those otherwise
authorized by this Mortgage or by the Act collectively “Protective Advances”), shall have the benefit of
all applicable provisions of the Act, including those provisions of the Act hereinbelow referred to:
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(@) all advances by Mortgagee in accordance with the terms of this Mortgage to;
(1) preserve or maintain, repair, restore or rebuild 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 the Senior Mortgage, if any, or other prior lien
or encumbrance; (ii) when due, installments of real estate taxes and assessments, 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
Morfgage; or (iv) with court approval, any other amounts in connection with other liens,
encumbraiices or interests reasonably necessary to preserve the status of title, as referred to in
Section 5/15-1505 of the Act;

(¢) arvances by Mortgagee in settlement or compromise of any claims asserted by
claimants under settior mortgages or any other liens;

(d)  attorneys™ fies and other costs incurred: (i) in connection with the foreclosure of
this Mortgage as referred tc in'Sections 5/15-1504(d)(2) and 5/15-1510 of the Act; (11) in
connection with any action, suit jor proceeding brought by or against Mortgagee for the
enforcement of this Mortgage or arising from the interest of Mortgagee hereunder; or (i11) in the
preparation for the commencement or d¢ tense of any such foreclosure or other action:

(e} Mortgagee’s fees and costs, 1icluding attomeys® 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 yp a deficiency in deposits for
installments of taxes and assessments and insurance premiuris-as may be authorized by this
Mortgage;

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

(h)  expenses incurred and expenditures made by Mortgagee for any rie or more of
the following: (i) if the Premises or any portion thereof constitutes one or more wniis under a
condominium declaration, assessments imposed upon the unit and/or the unit owncr thereof:
(1) 1if any mterest in the Premises is a leasehold estate under a lease or sublease, rentals or other
payments required to be made by the lessee under the terms of the lease or sublease; (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, and 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 (¢)(1) of Section
5/15-1704 of the Act; (iii) repair or restoration of damage or destruction in excess of available
imsurance proceeds or condemnation awards; (iv) payments required or deemed by Mortgagee to
be for the benefit of the Premises or required to be made by the owner of the Premises under any
grant or declaration of easement, easement agreement, agreement with any adjoining land owners
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or instruments creating covenants or restrictions for the benefit of or affecting the Premises; and
(v) pursuant to any lease or other agreement for occupancy of the Premises and/or any portion
thereof; (vi) shared or common expense assessments payable to any association or corporation in
which the owner of the Premises is a member in any way affecting the Premises;(vii) costs
incurred by Mortgagee for demolition, preparation for and completion of construction, as may be
authorized by the applicable commitment or loan agreement; and (viii) pursuant to any lease or
other agreement for occupancy of the Premises.

All Protective Advances shall be so much additional indebtedness secured by this Mortgage, and
shall become immediately 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 purchasers and
judgment creditors fious -the time this Mortgage is recorded pursuant to Subsection (b) (1) of
Section 5/15-1302 of the Azt

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

(1) the determinatior:-c1 the amount of indebtedness secured by this Mortgage at any
time;

(2) the indebtedness found due and owing to Mortgagee in the judgment of
foreclosure and any subsequent supplemental juagments, orders, adjudications or findings by the
court of any additional indebtedness becoming du< sfter such entry of judgment, it being agreed
that in any foreclosure judgment, the court may reserveurisdiction for such purpose;

(3) if the right of redemption has not been waived Uy this Mortgage, computation of
amount required to redeem, pursuant to Subsections (d) (2) aridt) 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/miwrtgagee in
possession; and

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

The maximum amount of indebtedness secured by this Mortgage shall be Six Million Seven
Hundred Forty-Seven Thousand Two Hundred Eighty Four & No/100 ($6,747,284) plus interest under the
Note, plus any disbursements for the payment of taxes and insurance on the Premises, plus interest
thereon if applicable, and any other sums advanced in accordance with the terms hereof or any of the
other Loan Documents to protect the security of this Mortgage, or any of the other Loan Documents, plus
interest thereon.
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All obligations of the Mortgagor hereunder shall terminate upon the discharge of all indebtedness
secured by this Mortgage. Upon that discharge Mortgagee shall execute, record and deliver to Mortgagor
n favor of Mortgagee a Release of this Mortgage.

37 Non-Recourse Loan. (a) Subject to the terms of the Note, and notwithstanding any
provision herein to the contrary, the indebtedness secured hercunder shall be non-recourse and in the
event of default hereunder, Mortgagee’s sole source of satisfaction of repayment of the amounts due to
Mortgagee hereunder or under any of the Loan Documents shall be limited to Mortgagee's rights with
respect to the collateral pledged and assigned hereunder, if any or under the Assignment of Rents and
Leases, the Assignment of Contracts or any of the other Loan Documents.

(b) Nothing herein or in any of the Loan Documents shall limit the rights of Mortgagee,
following any of the. events hereinafter described to take any action as may be necessary or desirable to
pursue Mortgagor 4: itz Managing Member for any and all Losses incurred by Mortgagee arising from:
(i) a material misrepresenfation, fraud made in writing or misappropriation of funds by Mortgagor or its
Managing Member; (ii) inteational or material waste to the Premises; (iii} use of proceeds of the
mdebtedness cvidenced by the Note for costs other than Eligible Costs; (iv) the occurrence of a
Prohibited Transfer without Mortgagee’s prior written consent, to the extent such Prohibited Transfer
results from the intentional, willful, voiuntary and/or negligent acts or omissions of Mortgagor, its
Managing Member; (v) any breach of-Mastgagor’s representations, warranties or covenants regarding
Hazardous Materials or Environmental Laws ¢ortained in any of the Loan Documents (giving effect to
the provisions of the Remediation Agreement including to any limitations on Mortgagor’s liability
thereunder); (vi) the occurrence of any uninsured casualty to the Premises or other collateral or security
provided under any of the Loan Documents for wiisit there has been a failure to maintain insurance
coverage as required by the terms and provisions of the Lean Documents; (vii) the misappropriation or
misapplication of insurance proceeds or condemnation awards r=lating to the Premises or other collateral
or security, if any, provided under any of the Loan Document; or {viii) any inaccuracy in the statements
in affidavits, if any, provided to Mortgagee in conjunction wit'i the credit given and transaction
evidenced by this Mortgage.

(c) Mortgagee waives any and all right to seek or demand any persoral deficiency judgment
against Mortgagor, in conjunction with a foreclosure proceeding, under or by réasoxeof 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 seck recourse against Mortgagor or its Managing Member in
any separate action or proceeding for all Losses incurred by Mortgagee arising from any 6f ihe matters
described in the foregoing subparagraph (b).

38. Mixed Income Development. As of the date hercof, the Premises consist of the
subdivided lots and other parcels or real property legally described on Exhibit A. The Project is to be
constructed in 63 buildings. As each multi-family building is completed, the Mortgagor shall cause the
real property on which such building is located (together with the improvements located thereon) to be
submitted to the Illinois Condominium Property Act and converted to a condominium form of ownership.
At the time of such submittal and conversion, the Mortgagor shall convey any CHA Unit(s) in such
building to the Rental Partnership pursuant to the Real Estate Sale Contract. At the time of such
conveyance, the Rental Partnership shall pay the Senior Lender the allocable loan pay-off amount set
forth in Exhibit A-1 to the Loan Agreement or such other amount as may be necessary to cause the
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Senior Lender to release its lien with respect to such CHA Unit(s) pursuant to the Real Estate Sale
Contract. The Rental Partnership shall also execute and deliver the New CHA Loan Documents, which
shall include a mortgage in substantially the same form as this Mortgage {excluding construction-related
provisions and provisions applicable solely to the Mortgagor hereunder), granting the Mortgagee a first
mortgage lien on such CHA Unit(s) (the “New CHA Mortgage”). A similar procedure shall apply to
the conveyance of CHA Units that are single-family townhomes, provided, however, that such CHA
Units shall not be converted to condominium form of ownership.

Mortgagor is expressly authorized to (a) enter into the Real Estate Sale Contract and to perform
its obligations thereunder, and (b) enter into contracts for the sale of the 98 units in the For-Sale

Development

39. Autymatic Release Upon Recording of Condominium Declaration.

(a) Noith Parcel Leased Property. By operation of this Section, effective upon the
recording of a Dec’aration of Condominium (or an amendment thereto, as the case may be) and
submission to the itlinois Condominium Property Act of any platted lot legally described in
Schedule I Part ].A to this"Mortgage and without any further recorded instrument, the lien of
this Mortgage and the encumbrance of the Regulatory and Operating Agreement, the Assignment
of Leases and Rents and the Decluration shall be automatically released with respect to the For-
Sale Condominium Units listed 1 Schedule | Part ILA.1 that are located on such platted lot
{together with their undivided interest 4iany common elements) and such lien and encumbrance
shall thereafter continue to attach only to tke leasehold condominium interest of the Rental Units
listed in Schedule 1 Part ILA.2 (together with tiieir undivided interest in any common elements)
located on such platted lots.

(b)  Middle Parcel Fee Property. By operation of this Section, effective upon the
recording of a Declaration of Condominium and submissiz to the Illinois Condominium
Property Act of the real property legally described in Scheaale Part 1.B to this Mortgage and
without any further recorded instrument, the lien of this Mortgags and the encumbrance of the
Regulatory and Operating Agreement, the Assignment of Leases an< Rents and the Declaration
shall be automatically released with respect to the For-Sale Condoriinium Units listed in
Schedule 1 PartILB.1 that are located on such real property (together with their undivided
interest in any common elements) and such lien and encumbrance shall ther<aSer continue to
attach only to the condominium interest of the Rental Units listed in Scheduvie 1 Part IIB.2
(together with their undivided interest in any common elements) located on such real prenerty.

(c) South Parcel Fee Property. By operation of this Section, effective upon the
recording of a Declaration of Condominium and submission to the Illinois Condominium
Property Act of the real property legally described in Schedule 1 Part 1.C to this Mortgage and
without any further recorded instrument, the lien of this Mortgage and the encumbrance of
Regulatory and Operating Agreement, the Assignment of Leases and Rents and the Declaration
shall be automatically released with respect to the For-Sale Condominium Units listed in
Schedule 1 Part II.C.1 that are focated on such real property (together with their undivided
interest in any common elements) and such lien and encumbrance shall thereafter continue to
attach only to the condominium interest of the Rental Units listed in Schedule 1 Part ILC.2
(together with their undivided interest in any common elements) located on such real property.
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(d)  General Intent. The purpose of this Section is to insure that the Mortgagor is
able to deliver marketable title to buyers of the For-Sale Condominium Units 1identified in
Schedule C Part ILA.1, IB.1 and H.C.1 ina timely manner. Citibank, F.$.B. as Senior Lender,
any such buyers, and any title companies insuring such buyers’ interests in the “for-sale” units
may rely upon this Section 41 as evidence of the releases described above.

END OF TEXT. SIGNATURE PAGE FOLLOWS
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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,

JAZZ ON THE BOULEVARD, LLC,
a Delaware limited liability company

By: Thrush Drexel, Inc.,
an [llinois corporation,
its sole managing member

=
By: =

Name: David L. "hase
Its: President
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby certify
that David L. Chase, personally known to me to be the President of Thrush Drexel, Inc., an Illinois
corporation (the “Managing Member”) and the sole managing member of Jazz on the Boulevard, LLC
{the “Mortgagor”), an Illinois limited liability company, and personally known to me tobe the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in person and
severally acknowledged that as such President, (s)he signed and delivered the said instrument and caused
the ¢ orporate seal o f the M anaging M ember to be a ffixed t hereto, p ursuant to authority given by the
Board of Direciors of the Managing Member as free and voluntary act of such person, and as the free and
voluntary act and deed of the Managing Member and the Mortgagor for the uses and purposes therein set
forth.

Given under my kand and official seal this 30 day ofé_w,o, , 2004,

{//M;M A %ﬁu

Notary blic

(SEAL) AP asnan
“OFFICIAL SEAL”
Elizabeth L. O'Loughlin
§ Notary Public, State of Hlinois
s~y Commission Explres August I3 207
St~

Moy ok
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EXHIBIT A

LEGAL DESCRIPTION OF REAL PROPERTY

‘The Real Property which is mortgaged hereunder consists of the following parcels, complete legal descriptions for
which appear below::

1. North Parcel L eased Property
2. Buiidiag 42 Property
3. Building 20 Property
4. South Fercei-Multifamly Property
5. South Parcel Poadway Property

1. North Parcel Leased Projerty

Parcel A Property Leased Under Jo: Sale Ground Lease

Lots 1,2,3,4,5, 26 (except the northerly 5.7 feet of Lot 26), 27, 28 and 29 in Jazz on the Boulevard Subdivision,
being a Subdivision in the West Half of the fractional Northwest Quarter of Section 2, Township 38 North, Range 14
East of the Third Principal Meridian, in Cook Crurty, Illinois, according to the plat thereof recorded July 30, 2004
as Document No. 0421210098 with the Recorder of 2¢eds of Cook County, Iilinois.

Also, Lot 6 in said above-described Jazz on the Bouleva'd Subdivision, excepting therefrom that part of Lot 6
described as follows: commencing at the northwest corner of sa'd Lot 6, thence South 20° 44' 19" East along the
westerly line of said Lot 6 a distance of 8.44 feet, thence North 092 15' 41" East a distance of 19.00 feet to the
easterly line of Lot 6, thence North 20° 44' 16" West feet along said sacterly line of Lot 6 a distance of 1.25 feet to
the northerly line of Lot 6, thence South 90° 00" 00" West along the norfaerly line of Lot 6 a distance of 20.32 feet to
the point of beginning.

Commonly known as: 4100, 4108, 4114, 4120, 4124 and 4130 S. Drexel Boaizvard
803,811, 817 and 825 E. 41* Street
804, 812, 822 and 830 E. Bowen Avenue

PINs: Part of 20-02-110-033
Part of 20-02-110-034
Part of 20-02-110-035
Part of 20-02-110-036
Part of 20-02-110-037

Parcel A Propertv Leased Under Rental Ground Lease

Lots 7, 11, 15 and 19 in Jazz on the Boulevard Subdivision, being a Subdivision in the West Half of the fractional
Northwest Quarter of Section 2, Township 38 North, Range 14 East of the Third Principal Meridian, in Cook
County, Illinois, according to the plat thereof recorded July 30, 2004 as Document No. 0421210098 with the
Recorder of Deeds of Cook County, Iilinois.

Commonly known as: 4106, 4109, 4114 and 4119 5. Maryland Avenue
PINs: Part of 20-02-110-033
Part of 20-02-110-034
A-1
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Part of 20-02-110-035
Part of 20-02-110-036
Part of 20-02-110-037

2. Building 42 Property

That part of Lots 20 to 29, both inclusive, (except that part taken for the widening and extension of a public alley) in
Block 2 in Charles R. Steele's Resubdivision of Lot 1 in Bayard and Palmer Addition made by Circuit Court
Partition, being a Subdivision of 11.22 chains North of and adjoining South 25 rods of the Northwest fractional
quarter of Section 2, Township 38 North, Range 14, East of the Third Principal Meridian, lying West of Hyde Park
Avenue (except the North 53 feet 4 '; inches thereof conveyed to Union Stock Yards and Transit Company), in Cook
County, llinoiz duscribed as follows:

BUILDING 42:

Beginning at the Northeast comer of said tract; thence South 03° 44' 15" East, along the East line thereof, 26.512
feet; thence South 90° 007¢0" West 42.56 feet; thence South 00° 00' 00" West 4.50 feet; thence South 90° 00' 00"
West 37.33 feet; thence Nordn £u° 00" 00" West 4.50 feet; thence North 90° 00’ 00" West 43.02 feet to a point on the
West line of said tract; thence No>xin 00° 02' 30" West, along said West line, 26.87 feet to the Northwest corner said
tract; thence South 89° 48' 18" East atong the North line of said tract, 121.20 feet to the point of beginning, in Cook
County, Ilinois.

Commonly known as: 4136 and #128 S. Drexel Boulevard

PINs: Part of 20-02-1 1,512
Part of 20-02-111-025
Part of 20-02-111-021
Part of 20-02-111-022

3. Building 50 Property

That part of Lots 20 to 29, both inclusive, (except that part taken for the widening and extension of a public alley) in
Block 2 in Charles R. Steele's Resubdivision of Lot | in Bayard and Palmer Addition made by Circuit Court
Partition, being a Subdivision of 11.22 chains North of and adjoining South 25 rads of the Northwest fractional
quarter of Section 2, Township 38 North, Range 14, East of the Third Principal Meridian, lying West of Hyde Park
Avenue (except the North 53 feet 4 1 inches thereof conveyed to Union Stock Yards and Transit Company), in Cook
County, Illinois described as follows:

BUILDING 50:

Commencing at the Northeast comer of said tract; thence South 03° 44' 15" East, along the East line/thérzof,
208.897 feet to the point of beginning; thence South 03° 44' 15" East, along said East line, 26.513 feeticthz
Southeast corner of said tract; thence North 89° 49' 25" West, along the South line thereof, 136.37 feet to the
Southwest corner of said tract; thenice North 00° 02' 30" West, along the West line of said tract, 26.03 feet; thence
South 90° 00" 00" East, 58.71 feet; thence North 00° 00' 00" East 4.50 feet; thence North 90° 00' 00" East 37.50 feet;
thence South 00° 00" 00" East 4.50 fect; thence South 30° 00 00" East 38.45 feet to the point of beginning, in Cook
County, Hlinois.

Commonly known as: 4158 and 4160 S. Drexel Boulevard

PINs: Part of 20-02-111-012
Part 0of 20-02-111-020
Part of 20-02-111-021
Part of 20-02-111-022
A2
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4. South Parcel Multifamilv Property

That part of Lots 16 to 24, both inclusive, (except that part taken for the widening and extension of a public alley) in
Block 3 in Charles R. Steele's Resubdivision of Block 1 in Bayard and Palmer Addition to the Northwest fractional
Quarter of Section 2, Township 38 North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois,
described as follows:

East Parcel

Beginning at the Northeast corner of said tract; thence South (3° 44’ 15" East along the East line thereof, 187.11 feet
to the South line of said tract; thentce North 89°52' 56" West along said South line, 80.20 feet: thence North 00° Q0"
00" East 23.87«ce"; thence Northerly and Easterly 7.85 feet along the arc of a circle convex to the Northwest, having
a radius of 5.00 fesi; and whose chord bears North 457 00 00" East, a distance of 7.07 feet; thence North 90° 00 00"
East 7.00 feet; then:e North 00° 00' 00" East 128,33 feet; thence North 90° 00' 00" West 7.00 feet; thence Westerly
and Northerly 7.85 fect along the arc of a circle convex to the Southwest, having a radius of 5.00 feet, and whose
chord bears North 45° 00 (0" West, a distance of 7.07 feet; thence North 00° 00' 00" East 24.61 feet to a point on
the North line of said tract; inerce South 89°49' 25" East along said North line, 68.00 feet to the point of beginning,
in Cook County, Illinois.

Also, the following described parcel:

Parking Parcel.
That part of Lots 16 to 24 in Block 3 in Charles F.. Sterle's Resubdivision of Block 1 in Bayard and Palmer Addition

to the Northwest fractional Quarter of Section 2, Towwiship 38 North, Range 14, East of the Third Principal
Meridian, taken as a tract and described as follows: Cominercing at the Northeast corner of said fract; thence North
89° 49" 23" West along the North line thereof, 82.00 feet; thenae South 00° 00’ 00" West 49.82 feet to the point of
beginning; thence South 90° 00' 00" East 8.00 feet; thence Scur30° 00' 00" West 88.00 feet; thence North 90° 00'
00" West 8.00 feet; thence North 00° 00" 00" East 88.00 feet to itie point of beginning, in Cook County, Illinois.

Commonty known as: 4162,4164,4168, 4174, 4176 and 417¢ S. Drexel Boulevard

PINs: Part of 20-02-112-012
Part of 20-02-112-016

5. South Parcel Roadway Property

That part of Lots 16 to 24, both inclusive, (except that part taken for the widening and extension ¢I 7 public alley) in
Block 3 in Charles R. Steele's Resubdivision of Block 1 in Bayard and Palmer Addition to the Nortkwisy fractional
Quarter of Section 2, Township 38 North, Range 14, East of the Third Principal Meridian, in Cook Couriy. Illinois,
described as follows:

Commencing at the North East corner of said tract; thence South 03° 44' 15" East along the East line thereof, 187.11
feet to the South line of said tract; thence North 89° 52" 56" West along the South line of said tract, 80.20 feet to the
point of beginning; thence North 00° 00’ 00" East 23.82 feet; thence Northerly and Easterly 7.85 feet along the arc of
a circle convex to the Northwest, having a radius of 5.00 feet, and whose chord bears North 45° 00' 00" East, a
distance of 7.07 feet; thence North 90° 00’ 00" East 7.00 feet; thence North 00° 00' 00" East 128.33 feet; thence
North 90° 00" 00" West 7.00 feet; thence Westerly and Northerly 7.85 feet along the arc of a circle convex to the
Southwest, having a radius of 5.00 feet, and whose chord bears North 45° 00' 00" West, a distance of 7.07 feet;
thence North 00° 00' 00" East 24.61 feet to a point on the North line of said tract; thence North 89° 49° 25" West
along said North line, 32.50 feet; thence South 00° 00" 00" East 186.79 feet to a point on the South line of said tract;
thence South 89° 52' 56" East along said South line, 32.50 feet to the point of beginning, in Cook County, Illinois,
A-3
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excepting therefrom the following described parcel:

Commencing at the Northeast comer of said tract; thence North 89° 49' 25" West along the North line thereof, 82.00
feet; thence South 00° 00" 00" West 49.82 fect to the point of beginning; thence South 90°00' 00" East 8.00 feet;
thence South 00° 00" 00" West 88.00 feet; thence North 90° 00' 00" West 8.00 feet; thence North 00° 00' 00" East
88.00 feet to the point of beginning, in Cook County, Illinois.

Commonly known as: Certain vacant land east of South Drexel Boulevard, south of East 42™ Place, east of the
alley lying west of South Drexel Boulevard, and north of East 42" Place.

PINs: Part 0f 20-02-112-012
Pait of 20-02-112-016
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EXHIBIT B

INSURANCE REQUIREMENTS

L CONSTRUCTION INSURANCE REQUIREMENTS

Mortgagor shall procure and maintain, directly or through the General Contractor at all times the types of
insurance speciiied velow 1n order to protect the Mortgagee, its Commissioners, Board, officers, agents
and employees, and.(ne Receiver, in its capacity as Receiver, from the acts, omissions and negligence of
the Mortgagor, General Contractor, its officers, officials, subcontractors, joint venture, partners, agents
or employees with regard «¢ the construction of the Project. The insurance carriers used must be
authorized to conduct business in the State of Illinois and shall have a BEST Rating of not less than an
“A” except where noted.

A, Required Insurance Coverases for Subcontractors:

1.

Workers Compensatian and Occupational Disease Insurance in accordance with
the laws of the State' of illinois (Statutory) Coverage A, and Employer’s
Liability, Coverage R.. _in an amount of not less than
$500,000/8500,000/$500,000.

Commercial Liability Insurance Cormiercial Liability Insurance provided is to
have a limit of not less than One Millon Daollars ($1,000,000) per occurrence
with a Per Project aggregate of not! less than Two Million Dollars
($2,000,000)(.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 & Adverising Injury and will also
cover imjury to Mortgagor’s and General Contractor’s respective officers,
employees, agents subcontractors, invitees and guests | an¢ their personal
property. The Authority and Receiver are to be endorsed as addriional insureds
on the policy and such insurance will be endorsed as prmizry and non-
contributory with any other insurance available to the Authority.

Automobile Liability Insurance. When any motor vehicles (owned, non-owned
and/or hired) are used in connection with the construction to be performed for
such Development, 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 Mortgagee and Receiver 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.
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4, Professional Liability (Errors & Omissions), When any architects, engineers,
construction managers, lawyers, property managers, security companies or other
professional consultants perform work in connection with the Rental
Development, Professional Liability insurance covering acts, errors or omissions
shall be maintained with limits of not less than Five Million ($5,000,000) per
occurrence for each professional of record. When policies are renewed or
replaced, the policy retroactive date must coincide with, or precede, start of
services under the contract. A Claims-made policy which is not renewed or
replaced must have an extended reporting period of two (2) years.

o

Lead/Asbestos Abatement Liability. When any lead and/or asbestos
abaternent hability work 1s performed in connection with the contract, the
requirements of C.2, below, must be satisfied.)

B. Required Insurance Coverages for General Contractor:

1. Workers Compensation and Occupational Disease Insurance in accordance with
the laws a1 the State of Illinois (Statutory) Coverage A, and Employer’s
Liability, (Coverage B, in an amount of not less than
$500,000/5500,050/5500,000.

2. Commercial Liability ‘insurance. Commercial Liability Insurance provided is to
have a limit of not less than One Million Dollars ($1,000,000) per occurrence
with a Per Project aggregate 4f not less than Two Million Dollars ($2,000,000)
(i.e. $1,000,000/$2,600,000). Incaddition to the stipulations outlined above, the
mnsurance policy 1s to include coverzge for Contractual Liability, Products-
Completed Operations, Personal & Advzrtising Injury and will also cover injury
to Mortgagor’s and General Contractor’s respective officers, employees, agents
subcontractors, invitees and guests and theirpcrsonal property. The Mortgagee
and Receiver are to be endorsed as additional msrreds on the policy and such
insurance will be endorsed as primary and non-ceuiributory with any other
insurance available to the Mortgagee.

3. Automobile Liability Insurance. When any motor vehicles {owiied, non-owned
and/or hired) are used in connection with the construction to ke performed for
such Development, 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 Mortgagee and Receiver 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 Mortgagee.

4. Excess Liability. The General Contractor shall secure Excess Liability insurance
in the amount of not less than Ten Million Dollars ($10,000,000) per
occurrence. This coverage will be excess of the General Liability, Auto Liability
and Employers Liability coverages. The General Contractor’s insurance
coverage will be excess of all subcontractors with which it contracts to provide
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services for this development. The Mortgagee, Receiver, and the Mortgagor are
to be endorsed as additional insureds on the General Contractor’s Excess

Liability policy.
C. Required Insurance Coverages for Mortgagor:
1.~ Excess Liability. The Mortgagor shall secure Excess Liability insurance in the

amount of not less than Ten Million Dollars ($10,000,000). This coverage will
be excess of the General Liability, Auto Liability and Employers Liability
coverages. The Mortgagor’s excess coverage will include the stipulation of such
coverages being cxcess of the General Contractor and all subcontractors
providing service to this development. The Mortgagee and Receiver are to be
endorsed as additional insureds on this insurance. Mortgagor shall provide proof
of this insurance to Mortgagee.

2. Corniractors Pollution Liability. If the scope of work covers working with or
around hazardous materials or pollutants, the General Contractor, or the
subcontranicy” working with or around hazardous materials or pollutants shall
purchase Contaactor’s Pollution Liability insurance policy, on an occurrence
basis (claims 1a2dz-is not acceptable), covering any bodily injury, liability, and
property damage Liabiiity. arising out of pollutants including hazardous materials
such as asbestos, lead.ste. or contaminated soil, including while in transit to a
permanent disposal facitity which may arise from activities under or incidental to
the contract, whether such-activities be by the Contractor or by any of his
subcontractors or by anyone-directly or indirectly employed or otherwise
contracted by any of them. This poliCy shall be maintained with limits of not less
than Five Million Dollars ($5,000,000; per occurrence. Mortgagor, General
Contractor, such subcontractor, the Mortgagzee and the Receiver are all to be
named as insureds, either directly, or by endorsement as additional insureds on
the policy, and such insurance will be endorsed az primary and non-contributory
with any other insurance available to the Mortgagez. Mortgagor shall provide
proof of this insurance to Mortgagee.

3, Workers Compensation and Employer’s Liability. Workers Compensation and
Occupational Disease Insurance in accordance with the laws o1 the State of
IMinois (Statutory) Coverage A, and Employer’s Liability, Coverage B, in an
amount of not less than $500,000/$500,000/$500,000.

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 Project, Mortgagor shall provide, directly or through the General Contractor,
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 Mortgagee and Receiver are to be endorsed as an additional
insureds on the policy and such insurance will be endorsed as primary and non-
contributory with any other insurance available to the Mortgagee.
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5. Builders Risk. The Mortgagor shall provide, directly or through the General
Contractor for the Project an All Risk Builders Risk Insurance in accordance
with HUD’s 5370 form (paragraph 36b), covering 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.

D. Evidence of Insurance, Prior to the commencement of construction activities, the
Mortgagor directly or through the General Contractor shall furnish the Mortgagee, for
record keeping purposes only, with satisfactory evidence that the Mortgagor, General
Contractor and subcontractors have the insurance coverages set forth above. The
Mortgagor and/or General Contractor shall be required to ensure that all subcontractors
cemply with the Mortgagee’s minimum coverage requirements. It is the responsibility of
the Mortgagor, and/or General Contractor to secure and maintain proof of coverage for
all <nties that it contracts with that provide services to this Development. Proof of
insurarce records must be available for review by the Mortgagee within twenty-four (24)
hours of being, requested. Said policies shall not be modified, canceled, non-renewed, or
permitted toiapse until final completion and approval of the performance of the General
Contractor’s contraci'and shall contain a provision that the policy will not be modified,
canceled non-renewed ox permitted to lapse until not less than 30 days after the
Mortgagee has received written notice, by certified or registered mail, that the
modification, cancellation, s renewal or lapse of such policy is contemplated.

L. The Mortgagor shall advise, ana cause each General Contractor to advise, all insurers of
the contract provisions regarding insurzace. The failure of the Mortgagor, or any General
Contractor to notify insurers of the cotitact provisions shall not relieve Mortgagor from
its insurance obligations hereunder. Nonfuifillment of the insurance provisions shall
constitute a breach of the General Contractor’s contract and this Mortgage and the
Mortgagee retains the right to stop work until proper svidence of insurance is provided.

F. Renewal Certificates of Insurance, requested endorsemcrits, or such similar evidence is
to be received by the Mortgagee’s Risk Management Departraent, prior to expiration of
insurance coverage. At the Mortgagee’s option, non-compliance, will result in one or
more of the following actions: (1) The Receiver or Mortgagee wili purchase insurance on
behalf of Mortgagor and will charge back all costs to Mortgagor./(2) the General
Contractor will be immediately removed from the property and its conitzcr revoked;; or
(3) all payments due Mortgagor and General Contractor will be held until Moitgagor has
complied with the contract. The receipt of any certificate by the Mortgages or the
Receiver does not constitute agreement by the Mortgagee or the Receiver that the
insurance requirements in the Agreement have been fully met or that the insurance
policies indicated on the certificate are in compliance with the requirements of the
Agreement. The Mortgagor, and/or General Contractor shall be required to ensure that
all subcontractors comply with the Mortgagee’s minimum coverage requirements. It is
the responsibility of the Mortgagor and/or General Contractor to secure and maintain
proof of coverage for all entities that it contracts with that provide services to the Project.
Proof of insurance records must be available for review by the Mortgagee within twenty-
four (24) hours of being requested
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G. 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. Any extended reporting period premium (tail coverage) shall be paid
by Mortgagor, directly or through the General Contractor for the Development.. It is
further agreed that all insurance policies required hereunder shall provide the Mortgagee
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,

H. The Mortgagor shall provide to the Mortgagee, prior to commencement of construction
ard upon each renewal or replacement of a policy required hereunder, and in any event
net 12ss than annually, a certified copy of the insurance policies required hereunder and
all rindorsements.

L The Mortgugor shall require, directly or through the General Contractor, that all
subcontractuis performing work for the Project carry the insurance required herein or the
Mortgagor or the-{rineral Contractor may provide the coverage for any or all of its
subcontractors, and if 50, the evidence of insurance submitted shall so stipulate and
adhere to the same reguirements and conditions as outlined in Section “A” above.
Evidence of such coverage st be submitted to Mortgagee for record keeping purposes
only.

II. MORTGAGOR’S INSURANCE REQUIREMENTS AT ALL TIMES

The Mortgagor agrees to procure and maintain at all times ib¢ types of insurance specified below in order
to protect the Mortgagee from the acts, omissions and negligerce of the selected respondent, its officers,
officials, subcontractors, joint venture, partners, agents or empioyees-The insurance carriers used by the
Mortgagor must be authorized to conduct business in the State of Iliinois‘and shall have a BEST Rating
of not less than an “A”. The insurance provided shall cover all operatiors vnder the Agreement, whether
performed by the Mortgagor and/or subcontractor(s).

A, Required Insurance Coverages:

1. Workers Compensation and Occupational Disease Insurance in'azcnrdance with
the laws of the State of Illinois (Statutory) Coverage A, and Employer’s
Liability, Coverage B, in an amount of not l¢ss  than
$500,000/$500,000/$500,000.

2. Commercial Liability Insurance. Commercial Liability Insurance provided is to
have a limit of not less than One Million Dollars ($1,000,000) per occurrence
with a Per Project 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
mnsurance policy is to include coverage for Contractual Liability, Products-
Completed Operations, Personal & Advertising Injury and will also cover injury
to Mortgagor’s officers, employees, agents, subcontractors, invitees and guests
and their personal property. The Mortgagee and Receiver are to be endorsed as
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additional insureds on the policy and such insurance will be endorsed as primary
and non-contributory with any other insurance available to the Mortgagee.

3. 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 Dollars ($1,000,000) per occurrence CSL, for
bodily injury and property damage. The Mortgagee 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 Mortgagee,

4, Professional Liability, When any architects, engineers, construction managers,
nroperty managers or other professional consultants perform work in connection
with this contract, Professional Liability insurance covering acts, errors or
omissions shall be maintained with limits of not less than Five Million Dollars
(85,600,000) per occurrence for each professional of record. Coverage
extensions siiall include Blanket Contractual Liability. When policies are
renewed or repiacad, the policy retroactive date must coincide with, or precede,
start of Services under this Agreement. A Claims-made policy which is not
renewed or replaced uivst have an extended reporting period of two (2) years.

5. Blanket Crime. When the Moitgagor’s service agreement requires the handling
of funds or valuable papers,-Martgagor shall provide Blanket Crime coverage
covering all persons liable under'this Agreement, against loss by dishonesty,
robbery, burglary, theft, destruction or disappearance, computer fraud, credit
card forgery and other related crime risks. The policy limit shall be written to
cover losses 1n the amount of the maxiinum mentes collected, received and/or in
the Mortgagor’s care at any given time.

6. Excess Liability coverage, if applicable, is to {o]'0w form of the Primary
Insurance requirements outlined above.

B. Related Requirements

1. The Mortgagor shall advise all insurers of the contract provisiciis: regarding
insurance. The failure of the Mortgagor to notify insurers of tte. contract
provisions shall not relieve Mortgagor from its insurance obligations under this
contract. Nonfulfillment of the insurance provisions shall constitute a breach of
the contract and the Mortgagee retains the right to stop work until proper
evidence of insurance is provided.

2. The Mortgagor shall furnish the Mortgagee, Risk Management Department, 626
West Jackson Blvd., Fifth Floor., Chicago, Illinois 60661, original Certificates of
Insurance evidencing the required coverages to be in force on the Effective Date
of this Agreement. In addition, copies of the endorsement(s) adding the
Mortgagee and Receiver to your policy as an additional insureds is required.
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3. Renewal Certificates of Insurance, requested endorsements, or such similar
evidence 18 to be received by the Risk Management Department prior to
expiration of insurance coverage. At the Mortgagee’s option, non-compliance
will result in one or more of the following actions: (1) The Mortgagee will
purchase insurance on behalf of Mortgagor and will charge back all costs to
Mortgagor; (2) Mortgagor will be immediately removed from Mortgagee
property and contract revoked; (3) all payments due Mortgagor will be held until
Mortgagor has complied with the contract; or (4) Mortgagor will be assessed
Five Hundred Dollars ($500) for every day of non-compliance. The receipt of
any certiftcate does not constitute agreement by the Mortgagee that the insurance
requirements in the Agreement have been fully met or that the insurance policies
indicated on the certificate are in compliance with the requirements of the
Agreement. The insurance policies shall provide for thirty (30) days written
notice to be given to the Mortgagee in the event coverage is substantially
chaineed, canceled or non-renewed. :

4. If any of<p< required insurance is underwritten on a claims made basis, the
retroactive dafc siall be prior to or coincident with the date of this Agreement
and the Certificatz of Insurance shall state the coverage is “claims made” and
also the Retroactivz Date. The Mortgagor shall maintain coverage for the
duration of this Agreciment. Any extended reporting period premium (tail
coverage) shall be paid by Mortgagor. The Mortgagor shall provide to the
Mortgagee, annually, a certifiedcopy of the insurance policies obtained pursuant
hereto. It is further agreed that <ne Mortgagor shall provide the Mortgagee a
thirty (30) days notice in the evert o the occurrence of any of the following
conditions: aggregate erosion in advance of the Retroactive Date, cancellation
and/or non renewal.

5. The Mortgagor shall require all subcontractors 1o carry the insurance required
herein or the Mortgagor may provide the coversge for any or all of its
subcontractors, and 1f so, the evidence of insurance subiitted shall so stipulate
and adhere to the same requirements and conditions as outliied in Section “A”
above.
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SCHEDULE 1
BEFORE AND AFTER DESCRIPTIONS
OF PROPERTY SUBJECT TO AUTOMATIC RELEASE PROVISIONS

Part I—Before Property Descriptions

The Real Property which is mortgaged hereunder consists of the following parcels, complete legal descriptions for
which appear below::

1. North Parcel Leased Property
2. Building 42 Property
3. Bui'ding 50 Property
4. South Parcel Multifamily Property
5. South Parc.l Roadway Property

1. North Parcel Leased 1eperty

Parcel A Propertv Leased Und - For Sale Ground Lease

Lots 1,2,3,4,5, 26 (except the nortneily 5.67 feet of Lot 26), 27, 28 and 29 in Jazz on the Boulevard Subdivision,
being a Subdivision in the West Half of ine fractional Northwest Quarter of Scction 2, Township 38 North, Range 14
East of the Third Principal Meridian, in Cook County, Illinois, according to the plat thereof recorded July 30, 2004
as Document No. 0421210098 with the Recoidir of Deeds of Cook County, Illinois.

Also, Lot 6 in said above-described Jazz on the Bou!<ard Subdivision, excepting therefrom that part of Lot 6
described as follows: commencing at the northwest corner ot said Lot 6, thence South 20° 44' 19" East along the
westerly line of said Lot 6 a distance of 8.44 feet, thence 17arth-69° 15' 41" East a distance of 19.00 feet to the
easterly line of Lot 6, thence North 20° 44" 16" West feet alongs2id easterly line of Lot 6 a distance of 1.25 feet to
the northerly line of Lot 6, thence South 90° 00' 00" West along th¢ rertherly line of Lot 6 a distance of 20.32 feet to
the point of beginning.

Commonly known as: 4100, 4108, 4114, 4120, 4124 and 4130 8. Drexc1 Boulevard
803, 811, 817 and 825 E. 41* Street
804, 812, 822 and 830 E. Bowen Avenue

PINs: Part of 20-02-110-033
Part of 20-02-110-034
Part of 20-02-110-035
Part of 20-02-110-036
Part of 20-02-110-037

Parcel A Property Leased Under Rental Ground Lease

Lots 7, 11, 15 and 19 in Jazz on the Boulevard Subdivision, being a Subdivision in the West Half of the fractional
Northwest Quarter of Section 2, Township 38 North, Range 14 East of the Third Principal Meridian, in Cook
County, Illinois, according to the plat thereof recorded July 30, 2004 as Document No. 0421210098 with the
Recorder of Deeds of Cook County, [llinois.

Commonly known as: 4106, 4109, 4114 and 4119 8. Maryland Avenue

PINs: Part of 20-02-110-033
Part of 20-02-110-034
Part of 20-02-110-035
Part of 20-02-110-036
Part of 20-02-110-037
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2. Building 42 Property

That part of Lots 20 to 29, both inclusive, (except that part taken for the widening and extension of a public alley) in
Block 2 in Charles R. Steele’s Resubdivision of Lot 1 in Bayard and Palmer Addition made by Circuit Court
Partition, being a Subdivision of 11,22 chains North of and adjoining South 25 rods of the Northwest fractional
quarter of Section 2, Township 38 North, Range 14, East of the Third Principal Meridian, lying West of Hyde Park
Avenue (except the North 53 feet 4 4 inches thereof conveyed to Union Stock Yards and Transit Company), in Cook
County, Illinois described as follows:

BUILDING 42:

Beginning at the Northeast corner of said tract; thence South 03° 44' 15" East, along the East line thereof, 26.512
feet; thence Souti: 20° 00' 00" West 42.56 feet; thence South 00° 00" 00" West 4.50 feet; thence South 9¢° {0 00"
West 37.33 feet; tiience North 00° 00' 00" West 4.50 feet; thence North 90° 00’ 00" West 43,02 feet to a point on the
West line of said tras(; thence North 00° 02' 30" West, along said West line, 26.87 feet to the Northwest corner said
tract; thence South 8%~ +5718" East along the North line of said tract, 121.20 feet to the point of beginning, in Cook
County, [llinois,

Commonly known as; 4136 and 4138 S. Drexel Boulevard
PINs: Pairor20-02-111-012

Part of 20-02-111-020

Part of 22-02:111-021

Part of 20-02-111-022

3. Building 50 Property

That part of Lots 20 to 29, both inclusive, (except that part taier for the widening and extension of a public alley) in
Block 2 in Charles R. Steele's Resubdivision of Lot 1 in Bayard an4 Palmer Addition made by Circuit Court
Partition, being a Subdivision of 11.22 chains North of and adjoining Serith 25 rods of the Northwest fractional
quarter of Section 2, Township 38 North, Range 14, East of the Third rincipal Meridian, lying West of Hyde Park
Avenue (except the North 53 feet 4 /2 inches thereof conveyed to Union Stoc! v'ards and Transit Company), in Cook
County, Illinois described as follows:

BUILDING 50:

Conmmnencing at the Northeast corner of said tract; thence South 03° 44' 15" East, along the East line thereof,
208.897 feet to the point of beginning; thence South 03° 44’ 15" East, along said East line, %6.513 feet to the
Southeast corner of said tract; thence North §9° 49" 25" West, along the South lne thereof, 130.37 %eet to the
Southwest corner of said tract; thence North 00° 02' 30" West, along the West line of said tract, Zo. 42 {zet; thence
South 90° 00' 00" East, 58.71 feet; thence North 00° 00' 00" East 4.50 feet; thence North 90° 00' 00" Zact 37.50 feet;
thence South 00° 00’ 00" East 4.50 feet; thence South 90° 00" 00" East 38.45 feet to the point of beginninz; in Cook
County, Illinois.

Commonly known as: 4158 and 4160 S. Drexel Boulevard
PINs: Part 0£20-02-111-012

Part 0f 20-02-111-020

Part of 20-02-111-021

Part 0f 20-02-111-022

4. South Parcel Multifamily Property

That part of Lots 16 to 24, both inclusive, (except that part taken for the widening and extension of a public alley) in
Block 3 in Charles R. Steele's Resubdivision of Block 1 in Bayard and Palmer Addition to the Northwest fractional
Quarter of Section 2, Township 38 North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois,
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described as follows:

East Parcel

Beginning at the Northeast corner of said tract; thence South 03° 44' 15" East along the East line thereof, 187.11 feet
to the South line of said tract; thence North 89°52' 56" West along said South line, 80.20 feet; thence North 00° 00"
00" East 23.82 feet; thence Northerly and Easterly 7.85 feet along the arc of a circle convex to the Northwest, having
a radius of 5.00 feet, and whose chord bears North 45° 00" 00" East, a distance of 7.07 feet; thence North 90° 0¢' 00"
East 7.00 feet; thence North 00° 00" 00" East 128.33 feet; thence North 90° 00' 00" West 7.00 feet; thence Westerly
and Northerly 7.85 feet along the arc of a circle convex to the Southwest, having a radius of 5.00 feet, and whose
chord bears North 45° 00' 00" West, a distance of 7.07 feet; thence North 00° 00' 00" East 24.61 feetto a point on
the North line of said tract; thence South 89°49' 25" East along said North line, 68.00 feet to the point of beginning,
in Cook County, Illinois.

Also, the following described parcel:

Parking Parcel.

That part of Lots 16 to 24 2 Block 3 in Charles R. Steele's Resubdivision of Block 1 in Bayard and Palmer Addition
to the Northwest fractional Quar'er of Section 2, Township 38 North, Range 14, East of the Third Principal
Meridian, taken as a tract and cescribed as follows: Commencing at the Northeast corner of said tract; thence North
89° 49' 25" West along the North lineihiereof, 82.00 feet; thence South 00° 00' 00" West 49.82 feet to the point of

beginning; thence South 90° 00' 00" Eust6.00 feet; thence South (0° 00' 00" West §8.00 feet; thence North 90° 00"
00" West 8.00 feet; thence North 00° 00" 007 East 88.00 feet to the point of beginning, in Cook County, Ilinois,

Commonly known as: 41062,41064, 4134:4174, 4176 and 4178 S. Drexel Boulevard

PINs: Part of 20-02-112-01.
Part of 20-02-112-016

5. South Parcel Roadway Property

‘That part of Lots 16 to 24, both inclusive, {(except that part taken for the widexiirig and extension of a public alley) in
Block 3 in Charles R. Steele's Resubdivision of Block ! in Bayard and Palmer Ad<ition to the Northwest fractional
Quarter of Section 2, Township 38 North, Range 14, East of the Third Principal hieridian, in Cook County, Illinois,
described as follows:

Commencing at the North East corner of said tract; thence South 03° 44' 15" East along tl.2 East line thereof, 187.11
feet to the South line of said tract; thence North 89° 52’ 56" West along the South line of said tract, 80.20 feet to the
point of beginning; thence North 00° 00" 60" East 23.82 feet; thence Northerly and Easterly 7.85 ez 2long the arc of
a circle convex to the Northwest, having a radius of 5.00 feet, and whose chord bears North 45° 00'00” East, a
distance of 7.07 feet; thence North 90° 00" 00" East 7.00 feet; thence North 00° 00 00" East 128.33 feut; thence
North 90° 00" 00" West 7.00 feet; thence Westerly and Northerly 7.85 feet along the arc of a circle convesto the
Southwest, having a radius of 5.00 feet, and whose chord bears North 45° 00 00" West, a distance of 7.07 feet;
thence North 00° 00' 00" East 24.61 feet to a point on the North line of said tract; thence North 89° 49' 25" West
along said North line, 32.50 feet; thence South 00° 00’ 00" East 186.79 feet to a point on the South line of said tract;
thence South 89° 52' 56" East along said South line, 32.50 feet to the point of beginning, in Cook County, Illinois,
excepting therefrom the following described parcel:

Commencing at the Northeast corner of said tract; thence North 89° 49' 25" West along the North line thereof, 82.00
feet; thence South 00° 00' 00" West 49.82 feet to the point of beginning; thence South 90°00' 00" East 8.00 feet;

thence South 00° 00' 00" West 88.00 feet; thence North 90° 00’ 00" West 8.00 feet; thence North 00° 00' 00" East
88,00 feet to the point of beginning, in Cook County, Illinois.

Commonly known as: Certain vacant land east of South Drexel Boulevard, south of East 42™ Place, east of the
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alley lying west of South Drexel Boulevard, and north of East 42™ Place.

PINs: Part of 20-02-112-012
Part of 20-02-112-016

Part II-After Descriptions

IL.A.1 For Sale Condominitm Units on North Parcel Leased Property Lots

FOR SALE JAZZ ON THE BOULEVARD
CONDOMINIUM UNITS SUBDIVISION LOT NUMBER
4100-3A S:Drexel Blvd. 1

4100-1B S. Drexe. Blvd. 1

4100-3B S. Drexel EIVJ_ ) 1

4108-1A S. Drexel Blvd 1

4108-3A S. Drexel Blvd. 1

4108-3B S. Drexel Blvd. 1

4114-1A S. Drexel Blvd.

4114-3A S. Drexel Blvd.

4114-1B S. Drexel Blvd.

4114-3B S. Drexel Blvd.

4120-1A S. Drexel Blvd.

4120-3A S. Drexel Blvd.

4120-1B S. Drexel Blvd.

4120-3B S. Drexel Blvd.

4124-3A S. Drexel Blvd.
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4124-3B S. Drexel Blvd. 1
4130-2A S. Drexel Blvd. 1
4130-3A S. Drexel Blvd. 1
4130-3B S. Drexel Blvd. 1
803-1A E. 41* Street 2
803-2A E. 41" Street 2
803-3A E. 41* Street 2
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803-1B E. 41* Street

803-2B E. 41% Street

803-3B E. 41 Street

811-2A E. 41* Street

811-3A E. 41° Street

811-2B E. 41* Street

811-3B E. 47" Street

817-1A E. 417 Sireet

817-1B E. 41" Street

817-2A E. 41% Street

817-2B E. 41" Street

825-1A E. 41% Street

825-2A E. 41% Street

825-3A E. 41% Street

825-1B E. 41 Street

825-2B E. 41* Street

825-3B E. 41 Street

804-2A E. Bowen Avenue

804-3A E. Bowen Avenue

804-2B E. Bowen Avenue

804-3B E. Bowen Avenue

812-2A E. Bowen Avenue

812-3A E. Bowen Avenue

812-2B E. Bowen Avenue

812-3B E. Bowen Avenue

§22-2A E. Bowen Avenue

822-3A E. Bowen Avenue

822-2B L. Bowen Avenue
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822-3B E. Bowen Avenue

830-1A E. Bowen Avenue

830-2A E. Bowen Avenue

830-3A E. Bowen Avenue

830-2B E. Bowen Avenue

830-3B E. Bowen Avenue

- SO T O O =S

TOTAL FOR SALE CONDOMINIUM UNITS

ON NORTH PARCEL LEASED PROPERTY: 56

I1.A.2 Rental Units on Yorth Parcel Leased Property Lots

RENTAL PARTNERSHIP
CONDOMINIUM UNITS

SUBDIVISION
LLOT NUMBER

4100-1A S. Drexel Blvd.

4100-2A S. Drexel Blvd.

4100-2B S. Drexel Blvd.

4108-2A S. Drexel Blvd.

4108-1B S. Drexel Blvd.

4108-2B S. Drexel Blvd.

4114-2A S. Drexel Blvd.

4114-2B S. Drexel Blvd.

4120-2A S. Drexel Blvd.

4120-2B S. Drexel Blvd.

4124-1A S. Drexel Blvd.

4124-2A S. Drexel Blvd.

4124-1B S. Drexel Blvd.

4124-2B S. Drexel Blvd.

4130-1A S. Drexel Blvd.

4130-1B S. Drexel Blvd.

4130-2B S. Drexel Blvd.
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811-1A E. 41% Street

811-1B E. 41* Street

817-3A E. 41% Street

817-3B E. 41% Street

304-1A E. Bowen Avenue

[ T L U5 B I O T O " B I T I

804-1B E. Bowen Avenue

812-1A E. Powen Avenue 3

812-1B E. Bowrn Avenue 3
822-1A E. Bowen Averue

822-1B E. Bowen Avenue

S I SO

830-1B E. Bowen Avenue

TOTAL RENTAL UNITS
ON NORTH PARCEL LEASED PROPERTY": 28

11.B.1 For Sale Condominium Units on Midd.e Parcel Fee Property
BUILDING 42 PROPERTY:
4138 S. Drexel Blvd. (Duplex)
BUILDING 50 PROPERTY:
4160 S. Drexel Blvd. (Duplex)
I1.B.2 Rental Units on Middle Parcel Fee Property
BUILDING 42 PROPERTY:
4136 S. Drexel Bivd. (First Floor)
BUILDING 50 PROPERTY:
4158 S. Drexel Blvd. (First Floor)
I1.C.1 For Sale Condominium Units on South Parcel Fee Property

4164 S. Drexel Blvd. (Duplex)
4168-1A S. Drexel Blvd. (First Floor)
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4168-2A S. Drexel Blvd. (Duplex Back)
4168-2B S. Drexel Blvd. (Duplex Back)
4174-1A S. Drexel Bivd. (First Floor)
4174-2A S. Drexel Blvd. (Duplex Back)
4174-3A S. Drexel Blvd. (Duplex Front)
4174-1B S. Drexel Bivd. (First Floor)
4174-2B S. Drexel Blvd. (Duplex Back)
4174-3B S. Drexel Blvd. (Duplex Front)
4178 S. Drexel Blvd. (Duplex)

TOTAL FOP:SALE CONDOMINIUM UNITS
ON SOUTH PARCEL FEE PROPERTY: 11

I1.C.2 Rental Units ¢it South Parcel Fee Property

4162 S. Drexel Blve{First Floor)
4168-3A S. Drexel Blvd. (Duplex Front)
4168-1B S. Drexel Blvd. (First-Floor)
4168-3B S. Drexel Blvd. (Dunlex Front)
4176 S. Drexel Blvd. (First Floor)

TOTAL RENTAL UNITS
ON SOUTH PARCEL FEE PROPERTY: 5
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EXHIBIT C TO MORTGAGE
PERMITTED EXCEPTIONS

A. The following are senior to the rights of the Lender/Mortgagee:

1. The Senior Loan Documents

2. The Ground Leases

3. The Declaration

4. The Regulatory and Operating Agreement

5. The covenants, conditions, restrictions and easements of record listed on Schedule C-1

annexed hereto.
6. Current real estate taxes not yet due and payable.

B. The following shall be sulordinate to the rights of the Lender/Mortgagee:

2. The City Loan Docriments

C-1
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SCHEDULE C-1
Covenants, Conditions, Restrictions and Easements of Record

1. Agreement made by Chicago Housing Authority in favor of Conumonwealth Edison Company
and The Jllinois Bell Telephone Company, recoded June 3, 1969 as Document No. 20890510.

2. Blanket Easement in favor of The City of Chicago, Commonwealth Edison Company,
Ameritech, Peoples Gas Light & Coke Company, Chicago Cable and their respective successors and
assigns, contained in Plat of Subdivision recorded July 30, 2004 as Document No. 0421210098,

3. Dellaration of Covenants, Conditions, Restrictions and Easements by Chicago Housing
Authority for recreational and open space, dated August 1, 2004 and recorded on the same date as, but
prior to, this Mortgags.

4. Property Riptits-Agreement dated August 1, 2004 between Chicago Housing Authority and
Drexel Jazz Limited Partnership, recorded on the same date as, but prior to, this Mortgage.

5. Covenants and restrictizpz in quitclaim deed from City of Chicago to Jazz recorded on the
same date as, but prior to, this Mortgage:

6. Covenants and restrictions in-duitclaim deed from Chicago Housing Authority to Jazz
recorded on the same date as, but prior to, this ortgage.

7. Drexel Boulevard Transformation Project. Redevelopment Agreement dated August 1, 2004
among City of Chicago and Jazz on the Boulevard, LLC 2nd Drexel Jazz Limited Partnership, recorded
on the same date as, but prior to, this Mortgage.

8. Regulatory and Land Use Restriction Agreement dated. August 1, 2004 among lllinois
Housing Development Authority and Jazz on the Boulevard, LLC and Drexel Jazz Limited Partnership,
recorded on the same date as, but prior to, this Mortgage.

9. Regulatory Agreement between City of Chicago and Jazz on tne Roulevard, LLC dated
August 1, 2004 recorded on the same date as, but prior to, this Mortgage.

C-2
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