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UBORDINATE M.ORTGAGE, SECURITY AGREEMENT AND
YINANCING STATEMENT

THIS SUBORDINATE MORTCAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT (this “Mortgage”) is made as'of the 1st day of October, 2006, by WHP-IIB, LLC, an
Illinois limited liability company (“Mortgagor”, with an address of 666 Dundee Road, Suite 1102,
Northbrook, Illinois 60062, to Chicago Housing Au‘herity, an Illinois municipal corporation (“CHA”),
together with its successors and assigns, having its prin-inal office at 626 West Jackson Street, Chicago,
Illinois 60661 (collectively, “Mortgagee™).

All capitalized terms, unless otherwise defined herein, shal! have the meaning ascribed thereto in
that certain Chicago Housing Authority Loan Agreement dated of even. date herewith between Mortgagor
and Mortgagee (herein as the same may be amended, supplemented o1 restated from time to time called
the “Loan Agreement”).

WHEREAS, Mortgagor has concurrently herewith executed and delivered 4 niomissory note
bearing even date herewith, in the principal sum of Ten Million Two Hundred Thirty-Six Thousand Two
Hundred and One Dollars ($10,236,201.00) payable to Mortgagee (herein such note, togetisr with all
amendments or supplements thereto, extensions thereof and notes which may be taken in whole or partial
renewal, substitution or extension thereof, shall be called the “Note”) in which Mortgagor promises to
pay said principal sum, plus interest, if any, thereon, at the rate specified therein, upon the maturity
thereof; and

WHEREAS, Mortgagee desires to secure repayment of the indebtedness 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 account of any future payments,
advances or expenditures made by Mortgagee pursuant to this Mortgage, and/or all other agreements,
instruments and documents executed and delivered to Mortgagee previously, now or hereafter by, on
behalf of or for the benefit of Mortgagor in connection with the Premises (as hereinafter defined),
including but not limited to this Mortgage, the Note, the Loan Agreement, the Assignment of Rents and
Leases, the Declaration of Restrictive Covenants, UCC Financing Statements, the Environmental
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Indemnity Agreement, and the Regulatory and Operating Agreement, as defined below, all as from time
to time amended, supplemented or restated (collectively, the “Loan Documents™); and

WHEREAS, the Loan Documents contemplate the construction of a mixed-income rental
development having, in the aggregate, 127 residential dwelling units (the “Project Units”) and certain
associated infrastructure improvements, parking areas and open spaces; and

WHEREAS, 70 of the Project Units shall be CHA Units; and

WHEREAS, the property that is demised under the Ground Lease (as defined below) 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, CHA will provide financial assistance for the Project in conjunction with that
provided by the U.S. Fenartment of Housing and Urban Development (“HUD”) under the U.S. Housing
Act of 1937 (42 U.S.C.7 1437, et seq.) (the “1937 Act”) with respect to the 70 CHA Units and, in
exchange for such assistance, Mortgagor will agree to develop, operate and maintain such CHA Units in
accordance with All Applic2Uie 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 agreeneats contained in this Mortgage, including any substitutions,
extensions or modifications hereto, Mortgagur-does grant, assign, warrant, convey and mortgage to
Mortgagee, its successors and assigns, and grents to Mortgagee, its successors and assigns, forever a
continuing security interest in and to, all of the foll)wir.g rights, interests, claims and property:

(A)  all of the Mortgagor’s interest and riglits-as tenant under that certain Ground Lease
described on Exhibit A, as the same may be amended, modifi.d, and supplemented from time to time in
accordance with its terms (the “Ground Lease”), demising the 1r.al estate more particularly described on
Exhibit A together with all of the Mortgagor’s interest in inirastrroture improvements, parking, open
spaces and common areas, easements, water rights, hereditaments, mincral rights and other rights and
interests appurtenant thereto (the “Real Property™); '

(B) all buildings, structures and other improvements of every k'nd and description now or
hereafter erected, situated or placed upon the Real Property, together with any fixtures or attachments
now or hereafter owned by Mortgagor and located in or on, forming part of, attachet to, used or intended
to be used in connection with or incorporated in the Real Property, including all exiensions, additions,
betterments, renewals, substitutions and replacements of any of the foregoing (the “Improvements”);

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

(D)  all of Mortgagor’s interest and rights in and to that certain Regulatory and Operating
Agreement between Mortgagor and Mortgagee of even date (the “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, rent 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);
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(E) all right, title and interest of Mortgagor in and to all fixtures, personal property 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 ‘vith respect to (i) proceeds of insurance in effect with respect to the Real Property, the
Improvements e1 the Equipment, and (ii) any and all awards, claims for damages, judgments, settlements
and other compens=tion made for or consequent upon the taking by condemnation, eminent domain or
any like proceeding of 21! or any portion of the Real Property, the Improvements or the Equipment;

(G)  all intangi%ie 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 ary)io amounts held in escrow, deposits, judgments, liens and causes of
action, warranties and guarantees, relrting to the Real Property, the Equipment or the Improvements or
as otherwise required under the Loan Docvments;

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

D the proceeds from the sale, transfer’ p'edge or other disposition of any or all of the
property described in the preceding clauses.

All of the property referred to in the preceding ‘cluvses (A) through (I) shall be called,
collectively, the “Premises.” For purposes of this Mortgage, the “A<i” shall mean the Illinois Mortgage
Foreclosure Law, 735 ILCS 5/15-1101 et seq., as amended, supplen.entes and restated from time to time.

IT IS FURTHER agreed, intended and declared that all the «afeiesaid property rights and
interests shall, so far as permitted by law and as permitted by All Applicable Public Housing
Requirements, be deemed to form a part and parcel of the Premises and be covesed bv 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 covenants and agrees as foilows:

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

(8)  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;

(i)  Mortgagor is a limited liability company, duly organized and validly
existing under the laws of the State of Illinois;

(i)  Mortgagor has the right, power and authority to enter into, execute and
deiivecand perform the terms and conditions of this Mortgage and the other Loan
Documeniz:

(1v) _the execution, delivery and performance by Mortgagor of this Mortgage
and the other Loz Documents have been duly authorized by all necessary action of
Mortgagor and wil' not violate any provision of law (including any order, writ,
injunction or decrec-binding upon Mortgagor or the Premises) or the operating
agreement of Mortgagor; o result in the breach of or constitute a default under or require
any consent under or, otticr<rhan the lien created by this Mortgage and other Loan
Documents, result in the creation i 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 is now or hereafter a party or by which Mortgagor or
the Premises are or may become bound ¢x 2£fected,;

(v)  Mortgagor has good, indefeas’tlc and merchantable title to the Premises
(which, with respect to the property described on Lxhbit A hereto, shall be the leasehold
estate under the Ground Lease), free and clear o1 al! liens, charges and encumbrances
except for those matters described in Exhibit ‘C’ annexed hereto (“Permitted
Exceptions”);

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

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

(viii)) Mortgagor is not obligated under any written contract, lease or
agreement with respect to the ownership, use, operation or maintenance of the Premises,
except for the obligations of Mortgagor under the Regulatory and Operating Agreement,
any management agreements and the Permitted Exceptions as described on Exhibit C
hereto.
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(b)  Mortgagor hereby covenants that Mortgagor shall:

(®) comply with all requirements of the Ground Lease, the Regulatory and
Operating Agreement, and the Permitted Exceptions as described on Exhibit C hereto;

(i)  subject to the requirements of the Ground Lease, the Senior Loan
Documents and the City Loan Documents, promptly repair, restore, replace or rebuild
any portion of the Premises which may become damaged, destroyed, altered, removed,
severed or demolished, whether or not insurance proceeds are available or sufficient for
the purpose, with replacements of at least equal value and substantially the same
character as existed prior thereto, free from any security interest in, encumbrances on or
reservation of title thereto except Permitted Exceptions;

(11i))  keep and maintain the Premises in good condition and repair, without
wastcand free from mechanics’ liens, materialmen’s liens or other liens and claims
excepi- Peimitted Exceptions (provided that nothing contained herein shall affect or
impair thé Mortgagor's ability to diligently and in good faith contest any lien or bill for
labor or niaterils, provided that any lien placed upon the Premises must be fully and
irrevocably discharged (by bond or otherwise in a manner acceptable to CHA or an
endorsement to lende:’s title insurance policy in form acceptable to CHA within 60 days
after the date the same is first placed upon the Premises));

(tv)  subject to tiie’ requirements of the Ground Lease, complete, within a
reasonable time, any constructior-of improvements now or hereafter constructed upon
the Premises;

v) comply in all material rrzvects with all statutes, rules, regulations,
orders, decrees and other requirements of auv federal, state or local governments having
jurisdiction over the Premises and the use ther/'zf, and observe and comply with both All
Applicable Public Housing Requirements and any conditions and requirements necessary
to preserve and extend any and all rights, licenses, pemits (including without limitation
zoning variances, special exceptions and non-conformiog. vses), privileges, franchises
and concessions that are applicable to the ownership, rencvation, use and occupancy of
the Premises;

(vi)  after completion of construction make no matesial’ »lterations in the
Premises (except those required by law and in the ordinary course or buciness) without
Mortgagee’s prior written consent, which consent will not be unreasonalsly withheld or
delayed;

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

(viii) 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 to depreciate or
impair the value of the Premises or the security of this Mortgage;
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(xi) 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;

(xii) mnot permit any unlawful use or nuisance to exist upon the Premises;

(xiii) 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;
and

(xiv) promptly pay when due any sums due, and promptly and fully perform
any acts, required under the Project Loan Documents and the Ground Lease. Mortgagor
will not, without prior written consent of Mortgagee, modify, extend or amend the
Sznior Loan Documents, the City Loan Documents or the AHP Loan Documents to
mercase the amount of the indebtedness secured thereby or change the repayment terms
of sucl indebtedness, if any, so as to increase or accelerate the repayment of such
indebicduess, or so as to increase or accelerate the payment of any rent, as applicable.
Mortgagcr snall 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 suck-Otiser Lender’s loan documents.

3. Taxes and Charges. Mortgagor agrees to pay or cause to be paid, prior to delinquency,
all Charges (as hereinafter defined) thav-arz-assessed or imposed upon the Premises or upon any of the
Project Loan Documents, or become due aiid nayable, and that create, may create or appear to create a
lien upon the Premises or any part thereof or npon any of the Project Loan Documents; provided,
however, that if by law any such Charge is payable or, at the option of Mortgagor, may be paid in
installments, Mortgagor may pay the same together with any accrued interest on the unpaid balance of
such Charge in installments as the same become due and Uefore any fine, penalty, interest or cost may be
_added thereto for the nonpayment of any such installment axd interest. (“Charge” shall mean and include
all federal, state, county, city, municipal or other governmental-entity (or any instrumentality, division,
agency, body or department thereof) taxes, levies, assessments, cliarges, liens, claims or encumbrances
related to the Premises, Project, Mortgagor, or any of the Project Loan Documents).

Mortgagor shall furnish Mortgagee, within thirty (30) days after the date upon which any Charge
is due and payable by Mortgagor, official receipts of the appropriate authority ¢r other proof satisfactory
to Mortgagee, evidencing the payment thereof. Mortgagor shall have the righi, befcre any delinquency
oceurs, 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 sollection of the
contested Charge and prevent the imposition of a lien or (in the case of mechanic’s liens o7 other Charges
subject to forfeiture or foreclosure), the sale or forfeiture of the Premises to collect the sarae: 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, 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.

4831-3900-0833.4
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4. Insurance. Mortgagor shall procure and maintain, or cause to be maintained by the
General Contractor, 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 business in the State of Illinois covering all operations contemplated in connection with
the Project, whether performed by Mortgagor, the General Contractor, any Subcontractor or others.

Mortgagor shall furnish 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 an expiration or renewal date occurring during the term hereof.

The receipt of any certificate does not constitute an agreement by Mortgagee that the insurance
requirements.of this Section have been fully met or that the insurance policies indicated on the certificate
are in compliznce with all requirements. The failure of Mortgagee to obtain certificates or other
insurance evidencs from Mortgagor shall not be deemed 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
insurance conditions of tkis Section may constitute an Event of Default, and Mortgagee retains the right
to suspend disbursement 61 Loan nroceeds until proper evidence of insurance is provided.

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

If Mortgagor fails to obtain or muyniain any of the insurance policies required under this
Mortgage or to pay any premium in whole cr in part when due, Mortgagee may (without waiving or
releasing any obligation or Event of Default by Mortgagor hereunder) obtain and maintain such
insurance policies and take any other action that Motgigee deems advisable to protect its interest in the
Premises, including acceleration of the Note. All sums sc/disbursed by Mortgagee, including reasonable
attorneys’ fees, court costs and expenses, shall be reimburser! bv 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 zil of the General Contractor and
Subcontractors, and, if so, the evidence of insurance submitted shall so sitpulate.

Any and all deductibles or self-insured retention on the insurance coverages required herein shall
be borne by Mortgagor, the General Contractor or the appropriate Subcontractor, as 2applicable.

Mortgagor expressly understands and agrees that any insurance coverages and lunits 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 with respect to the Premises by Mortgagee shall apply in excess of and not contribute with
insurance provided by Mortgagor, the General Contractor or any Subcontractor under this Section.

The insurance required hereunder to be carried shall not be limited by any limitations expressed

in the indemnification language herein or any limitation placed on the indemnity therein given as a
matter of law.

4831-3900-0833.4
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If Mortgagor, General Contractor or any Subcontractor desires additional coverage, higher limits
of liability, or other modifications for its own protection, Mortgagor, the General Contractor or such
Subcontractor, as appropriate, shall be 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, after providing Mortgagor with prior written notice.

5. Inspection of Premises and of Books and Records. Mortgagor shall permit Mortgagee,
HUD, and/or their agents to inspect the Premises at all reasonable times upon prior written notice, and
access thereto shall be permitted for that purpose. Mortgagor shall keep and maintain full and correct
records at Mortgagor’s office showing in detail the income and expenses of the Premises and shall make
such books, records and all supporting vouchers, data and other documents available for inspection,
copying (including excerpts and transcriptions), audit and examination upon request by Mortgagee, HUD
and their respective apents, 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 destruction of the Premises,
Mortgagor will give written notice 16 Mortgagee of such damage or destruction within five (5) Business
Days thereafter and, subject to the rigiiis granted to Senior Lender under the Senior Loan Documents or
to the City under the City Loan Documents, and subject further to any applicable terms and conditions of
the Ground Lease and the Mixed-Finance /smendment, 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 Morigzgor to agree with the insurance company or
companies on the amount to be paid upon the lass. Mortgagee shall, and is hereby authorized to,
collect any such insurance proceeds, and the reasorakle expenses incurred by Mortgagee in the
adjustment and collection of insurance proceeds shali te-deemed additional indebtedness secured
by this Mortgage and shall be reimbursed to Mortgagee by /iMcrtgagor upon demand.

(b) In the event of any insured damage to, or destruction of, the Premises or any part
thereof, Mortgagee shall apply the proceeds of insurance to reiehurse or, at the option of
Mortgagee, pay directly Mortgagor for the cost of restoring, repairing, replacing or rebuilding
the Premises if: (i) an Event of Default hereunder or an event of defauit vader any of the other
Loan Documents, or under the Other Lenders’ loan documents, shall not have ~ccurred and be
continuing; (ii) such insurance proceeds shall be available and in an amount safiicient to restore
the Premises to at least the same value and substantially the same character as to: Fremises had
been immediately prior to such damage or destruction (and subject to no liens or encvmbrances
other than Permitted Exceptions), or if such proceeds are not so sufficient, Mortgagor shall
promptly deposit with Mortgagee funds equal to the amount of such deficiency; (iii) Mortgagor
shall obtain all required governmental approvals with respect to such restoration, repair,
replacement or rebuilding; (iv) prior to such restoration, repair, replacement or rebuilding,
Mortgagee shall receive and approve plans and specifications and a detailed budget and cost
breakdown with respect to such work; and (v) such restoration, repair, replacement or rebuilding
is reasonably susceptible to completion not less than six months prior to the Maturity Date.

(c) In the event that proceeds of insurance, if any, shall be made available to
Mortgagor for the restoration, repair, replacement or rebuilding of the Premises, Mortgagor
hereby covenants to restore, repair, replace or rebuild the same, to at least equal value, and
substantially the same character as prior to such damage or destruction, all to be effected in
accordance with plans and specifications submitted to and reasonably approved by Mortgagee,
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0630442186 Page: 9 0f 36

UNOFFICIAL COPY

and to expend all such proceeds and any funds deposited by Mortgagor pursuant to Section
6(b)(ii) hereof prior to the further disbursement of any Loan proceeds. If the amount of such
insurance proceeds shall be in excess of $50,000, such proceeds shall be disbursed through an
escrow pursuant to an escrow agreement approved by Mortgagee.

(d)  Ifall of the conditions described in Paragraph (b) of this Section 6 with respect
to the application of proceeds of insurance shall not be met, Mortgagee may, in its sole
discretion, apply such proceeds to the indebtedness secured hereby in such order or manner as
Mortgagee may elect.

(e) To the extent that any amount of proceeds of insurance remain unexpended after
completion of the restoration, repair, replacement or rebuilding of the Premises, such amount
shall b< anplied to the indebtedness secured hereby, with any remaining amounts being paid to
Mortgagoror. if applicable, to the Other Lenders as their interests may appear.

To the extent that any-terms or conditions contained in this Section 6, with respect to the restoration of
the Property after a casually  conflict with the insurance section of the Mixed F inance ACC Amendment,
the Mixed Finance ACC Auiendment shall prevail.

7. Condemnation/Emircut Domain. Mortgagor shall give Mortgagee prompt notice of
any proceedings, pending or threater.od, seeking condemnation or taking by eminent domain or any like
process (“Taking”), of all or any portion. of the Premises or affecting any easement thereon or
appurtenance thereto and shall deliver to Morigagee COplCS of any and all papers served in connection
with any such proceedings, and Mortgagor her:by 2ssigns and transfers to Mortgagee, subject only to the
rights granted to Senior Lender under the Senior Loan Documents and to the City under the City Loan
Documents, and subject further to any applicable tarris and conditions of the Ground Lease and the
Mixed-Finance ACC Amendment, the entire proceeds of all awards resulting from any Taking.
Mortgagee is hereby authorized to collect and receive froni the condemnation authorities said awards and
is further authorized to give appropriate receipts therefor. In'the zvent of any such Taking, the proceeds
of all awards resulting from such taking shall be applied subject toine, Mixed Finance ACC Amendment
and the Regulatory and Operating Agreement: (i) to reimburse -Meaitgagor for or, at the option of
Mortgagee, pay directly, the cost of restoring, repairing, replacing or rebuilding the Premises, except as
and to the extent the Ground Lease applies and provides otherwise; and (i1).4ne halance 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., renair, replace or
rebuild the same, to at least equal value and substantially the same character as prior ‘0 5uch Taking, all
to be effected in accordance with plans and specifications submitted to and approved by Miortgagee. If
the amount of such proceeds shall be in excess of $50,000, such proceeds shall be disbursed through an
escrow pursuant to an escrow agreement approved by Mortgagee.

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

8. Transfer and Encumbrance of Premises. Except as expressly permitted pursuant to
this Section 8, Mortgagor shall not create, effect, contract for, commit to, consent to, suffer or permit any
conveyance, sale, assignment, transfer, lien, pledge, mortgage, security interest or other encumbrance
(other than liens being contested in accordance with the provisions of this Mortgage) or alienation (or
any agreement to do any of the foregoing, other than a contract for-sale or financing to pay in full the
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Note and all other amounts due and owing by Mortgagor to Mortgagee under the Loan Documents,
provided that any such contract shall be expressly contingent upon the receipt of prior written consent to
such sale or financing by Mortgagee, which consent shall not be unreasonably withheld by Mortgagee
with respect to any contract providing for payment in full of the Note and all other amounts due and
owing by Mortgagor to Mortgagee under the Loan Documents), directly or indirectly, by willful act, by
operation of law or otherwise, of all or any portion of the Premises or any interest therein, other than
Permitted Exceptions, or any interest in Mortgagor or any member thereof (each of the foregoing being
referred to herein as a “Prohibited Transfer”), without (x) Mortgagee’s prior written consent, and (y) the
consent of HUD if and to the extent required by the Mixed Finance ACC Amendment. If Mortgagor
shall do or allow any of the foregoing Prohibited Transfers without (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. «t 1's 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 v.aiver 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
replacement and/or addition of a ip=mber of Mortgagor pursuant to the terms of Mortgagor’s Operating
Agreement and to the extent Mortgage= so consents, it shall not be considered a Prohibited Transfer
hereunder. In addition, transfers of interests in the “Owner or in any partner, member or stockholder
thereof” permitted under the Regulatory aud Operating Agreement shall not be considered a Prohibited
Transfer hereunder, provided that the transfirze is not a “Prohibited Party”. As used herein, the term
“Prohibited Party” shall mean a person or entity (which term shall include all principals of such entity)
who has, or an affiliate of any such person or entily has, been prohibited or debarred from doing business
with Mortgagee or the City. Further, “Prohibited Transfers” shall not include leases of Project Units to
residential tenants in the ordinary course of business.

In the event that Mortgagee (and, where required, "HUJD) consent(s) to any sale, assignment
transfer or other conveyance of the Premises, which shall not be uireasonably withheld or denied, the
transferee or assignee shall enter into an assumption agreement with Mortgagee by which it assumes all
of the Mortgagor’s rights and obligations under the Note, this Mortgage #nd the other Loan Documents.
Upon the consummation of the transfer of the Premises as set forth above and the delivery of such
assumption agreement to Mortgagee, the transferee or assignee shall succeec to 2l rights and obligations
of Mortgagor herein contained, and shall be deemed a permitted assignee of Mortgagor, and Mortgagor
making such sale, assignment, transfer or other conveyance shall be relieved o any continuing
obligations hereunder, provided that no such consent shall relieve any guarantor ot #ie obligations set
forth in any guaranty securing the indebtedness evidenced by the Note, nor any obligations of any
guarantor under the Performance and Completion Guaranty Agreement unless such relief is ¢ozcifically
granted in the instrument of consent.

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 (as defined in the Regulatory and Operating Agreement) 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 or forfeiture affecting the Premises or
contest any tax or assessment thereon. All monies paid for any of the purposes herein authorized and all
expenses paid or incurred in connection therewith, including attorneys’ fees, and any other monies
advanced by Mortgagee to protect the Premises and the lien hereof, shall be deemed additional
indebtedness secured hereby, and shall become immediately due and payable, with interest thereon at a
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rate of the lesser of five percent (5%) above the JPMorgan Chase Bank, N.A. Prime Rate per annum or
the maximum amount permitted by law. Inaction of Mortgagee shall never be considered as a waiver of
any right accruing to it on account of any default on the part of Mortgagor.

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

10. _Events of Defauit. The following shall constitute an “Event of Default” under this
Mortgage:

05 Mortgagor’s failure to pay, when due, any installment of principal or
interest if any, on/thz Note, or to pay when due (taking into account applicable notice and cure
periods, if any) any other sums required to be paid by Mortgagor under the Loan Documents;

(i1)  subjestto Section 33 hereof, default by Mortgagor in the performance or
observance of any condition, warranty, representation, covenant, provision or term (other than as
referred to in the other paragraphs.of this Section 10) contained herein or in the other Loan
Documents, which remains unreme2ied for thirty (30) days after written notice thereof from
Mortgagee to Mortgagor; provided, nowever, that if any such default cannot reasonably be
remedied within said 30-day period and'if Mortgagor shall have commenced to remedy such
defanlt within said 30-day period and shall tierzafter continue diligently to effect such remedy,
then said 30-day period shall be extended ‘o sixty (60) days upon written request from
Mortgagor to Mortgagee delivered during such 30-dav period, and upon further written request
from Mortgagor to Mortgagee delivered during said 6f)-day period, said 60-day period shall be
extended to ninety (90) days, provided, however, that Morigagee shall not be precluded during
any such periods from exercising any remedies available uaderany of the Loan Documents if its
security becomes or is about to become materially jeopardizel by any failure to cure a default
within such period;

(iif)  the occurrence of a default or an event of default by Mortgagor under
any of the Project Loan Documents or the Ground Lease, which default or ‘svent of default is not
timely cured pursuant to any applicable cure period as set forth in the Project’[ tan Documents
or the Ground Lease, 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 shall be entered against Mortgagor which shall become a lien on all
or any portion of the Premises or any interest therein and such execution, attachment or similar
process or judgment is not released, bonded, satisfied, vacated or stayed within ninety (90) days
after its entry or levy;

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

(vi)  the abandonment by Mortgagor of all or any portion of the Premises for
thirty (30) or more consecutive days;
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(vil) Mortgagor’s failure to discharge any Charge in accordance with the
terms hereof or a failure to procure or maintain any insurance required hereunder;

(viii) the dissolution of Mortgagor or the entry of a decree or order for relief
by a court having jurisdiction with respect to Mortgagor in an involuntary case under the federal
bankruptcy laws, as now or hereafter constituted, or any other applicable federal or state
bankruptcy, insolvency or other similar law, or appointing a receiver, liquidator, assignee,
custodian, trustee or sequestrator (or other similar official) of Mortgagor or for the Premises or
for any substantial part of the property of Mortgagor or ordering the winding-up or liquidation of
the affairs of Mortgagor and the continuance of any such decree or order unstayed and in effect
for a period of sixty (60) consecutive days;

(ix)  the commencement by Mortgagor of a voluntary case under the federal
bankrupicy 'aws, as now or hereafter constituted, or any other applicable federal or state
bankruptcy,.isalvency or other similar law, or the consent by Mortgagor to the appointment of
or taking poscsssion by a receiver, liquidator, assignee, trustee, custodian or sequestrator (or
other similar official) of Mortgagor or the Premises or of any substantial part of the property of
Mortgagor or of auy royalties, revenues, rents, issues or profits therefrom, or the making by
Mortgagor of any assignmezt for the benefit of creditors or the failure of Mortgagor generally to
pay its debts as such debis bscome due or the taking of action by Mortgagor in furtherance of
any of the foregoing;

(x) a final, non-upsealable judgment for the payment of money in excess of
$100,000 shall be rendered by a cou:t 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 frcm. the date of entry thereof, or such longer period
during which execution of such judgment shall l'axe been stayed,;

(xi)  the occurrence of a Prohibited 7 ransfer;

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

(xiii) failure by Mortgagor to submit or cause to h¢ submitted, on a timely
basis, documentation required under Section 12.01 of the Loan Agreement, 41 2 determination by
Mortgagee, upon analysis of the documentation submitted by or on behalf ¢f Merigagor pursuant
to said Section 12.01, that Mortgagor is not complying in all material rzsrécts with its
obligations under said Section 12.01, the delivery by Mortgagee to Mortgagor of written notice
of such failure or such determination, and Mortgagor’s failure to cure such failure within thirty
(30) days of receipt of Mortgagee’s written notice; or

(xiii) ~ with respect to any loan secured by a mortgage (or deed of trust) on the
Premises, or any portion thereof: (a) such loan has matured and has not been refinanced with a
loan that has terms, conditions and documentation acceptable to Mortgagee; or (b) the default by
Mortgagor under any of the documents evidencing, securing or relating to such loan, which
default has not been cured within the notice and cure period applicable thereto, if any, and the
holder of such loan has either: (1) accelerated the maturity of such loan; or (2) taken affirmative
action to exercise its rights under such document(s) to collect rent, to appoint (or seek the
appointment of) a receiver, or to foreclose on such mortgage (or deed of trust).

11. Acceleration Etc. Upon the occurrence of an Event of Default hereunder, Mortgagee
may elect to accelerate the maturity of the Note, causing the full principal balance of and accrued
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interest, if any, on the Note, together with all other amounts then due and owing by Mortgagor to
Mortgagee under any of the Loan Documents, to become immediately due and payable at the place of
payment as aforesaid, and Mortgagee may proceed to foreclose this Mortgage and to exercise any rights
and remedies available to Mortgagee under this Mortgage, the Assignment of Rents and Leases or any of
the other Loan Documents and to exercise any other rights and remedies against Mortgagor, or with
respect to the Note, which Mortgagee may have at law, in equity or otherwise; provided, however, that
upon the occurrence of an Event of Default under Section 10(viii) or (ix) hereof, the entire unpaid
principal of and interest, if any, on the Note (as the same may be reduced 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 cznteined in any of the Loan Documents.

12.  Rewpedies. Mortgagee’s remedies as provided in this Mortgage or the other Loan
Documents shall ke cumulative and concurrent and may be pursued singularly, 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 shull be in addition to every other remedy now or hereafter existing at law, in
equity or by statute. Failuie of Mortgagee, for any period of time or on more than one occasion, to
exercise any such remedy shall ng* constitute a waiver of the right to exercise the same at any time
thereafter or in the event of any subscquent 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 uriy to the extent specifically recited therein. A waiver or
release with reference to any one event shall 1.0t be construed as a waiver or release of any subsequent
event or as a bar to any subsequent exercise of Moitgagee’s rights or remedies hereunder. Except as
otherwise specifically required herein, notice of the exer:ise 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. (1).the Note is placed in the hands of an
attorney for collection or enforcement or is collected or enforced (ixough any legal proceeding; (b) an
attorney is retained to represent Mortgagee in any bankruptcy, reorzanization, receivership or other
proceedings affecting creditors’ rights and involving a claim under ary-of the Loan Documents; (¢) an
attorney is retained to protect or enforce the lien of this Mortgage, or the liens or security interests of any
of the other Loan Documents; or (d) an attorney is retained to represent Mortgagee in any other
proceedings whatsoever in connection with the Loan Documents, or any propcrty subject thereto, then
Mortgagor shall pay to Mortgagee all reasonable attorneys’ fees, and all costs anc_exrenses incurred in
connection therewith.

14, Waiver. Mortgagee’s failure to require strict performance by Mortgazo of any
provision of this Mortgage shall not waive, affect or diminish any right of Mortgagee thereafter to
demand strict compliance and performance therewith, nor shall any waiver by Mortgagee of an Event of
Default waive, suspend or affect any other Event of Default under this Mortgage, whether the same is
prior or subsequent thereto, or of the same or a different type. Mortgagee’s delay in instituting or
prosecuting any action or proceeding or otherwise asserting its rights hereunder or under any of the other
Loan Documents, shall not operate as a waiver of such rights or limit them in any way so long as an
Event of Default shall be continuing.

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

Upon taking possession of the Premises, Mortgagee may make all necessary or proper repairs,
decoration, renewals, replacements, alterations, additions, betterments 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 thereof, and may receive all rents,
issues and profits therefrom. Mortgagee shall have, in addition to any other 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 filing of any complaint to
foreclose th< lien of this Mortgage, the court may, upon application, appoint a receiver of the Premises.
Such appointm<ut may be made either before or after foreclosure sale, without notice, without regard to
the solvency or insolvency, at the time of application for such receiver, of the person or persons, if any,
liable for the payrier: of the indebtedness hereby secured, without regard to the value of the Premises at
such time and whether Gt 20t the same is then occupied as a homestead, and without bond being required
of the applicant. Mortgag<e ‘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 perdeucy of such foreclosure suit, and all powers and duties provided for
in Section 5/15-1704 of the Act, and s::ch other powers as the court may direct.

17. Foreclosure Sale. The Primises or any interest or estate therein sold pursuant to any
court order or decree obtained under this Meitgzage shall be sold in one parcel, as an entirety, or in such
parcels and in such manner or order as Mort3agee, in its sole discretion, may elect, to the maximum
extent permitted by Illinois law. At any such sale, Mortgagee may bid for and acquire, as purchaser, all
or any portion of the Premises and, in lieu of paying ‘asi therefor, may make settlement for the purchase
price by crediting upon the indebtedness due the amoun’ of Mortgagee’s bid.

18. Application of Proceeds from Foreclosurc fale. Subject to the rights of the Senior

Lender under the Senior Loan Documents and the City under the City Toan Documents, proceeds of any
foreclosure sale of the Premises shall be distributed and applied in the %llowing order of priority: (i) on
account of all costs and expenses incident to the foreclosure proceedings, (ii) all other items which, under
the terms hereof, constitute secured indebtedness additional to that evidenced by the Note, with interest
thereon, (iii) all principal and interest, if any, remaining unpaid on the Note,~and (iv) any surplus or
remaining funds to Mortgagor, its successors or assigns, as their rights may apper.

19. Insurance Upon Foreclosure. Wherever provision is made in tiis Mortgage for
insurance policies to bear mortgage clauses or other loss payable clauses or endorseméris:in favor of
Mortgagee, or to confer authority upon Mortgagee to settle or participate in the settlemedt of losses
under policies of insurance or to hold and disburse or otherwise control use of insurance proceeds, from
and after the entry of judgment of foreclosure all such rights and powers of Mortgagee shall continue in
Mortgagee as judgment creditor 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 the extent permitted by law, Mortgagor shall not apply
for or avail itself of any appraisement, valuation, redemption, reinstatement, stay, extension or
exemption laws or any so-called “Moratorium Laws” now existing or hereafter enacted, in order to
prevent or hinder the enforcement of foreclosure of this Mortgage and hereby waives the benefit of such
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laws. Mortgagor, for itself, and all who may claim through or under it, waives any and all right to have
the property and estates comprising the Premises marshalled upon any foreclosure of the lien hereof and
agrees that any court having jurisdiction to foreclose such lien may order the Premises sold 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
beneficial interest in Mortgagor, it being the intent hereof that any and all such rights of redemption or
reinstatement of Mortgagor and of all other persons are and shall be deemed to be hereby waived.
Mortgagor acknowledges that the Premises do not constitute agricultural real estate, as said term is
defined in Section 5/15-1201 of the Act or residential real estate as defined in Section 5/15-1219 of the
Act,

21.7_Partial Payments. Acceptance by Mortgagee of any payment which is less than
payment in full‘o7 all amounts due and payable at the time of such payment shall not constitute a waiver
of Mortgagee’s rigo* to exercise its option to declare the whole of the principal sum then remaining
unpaid, together with-o!laccrued interest, if any, thereon, immediately due and payable without notice, or
any other rights of Mcrigigee at that time or any subsequent time, without its express written consent,
except and to the extent ot'ier wise provided by law.

22.  Rescission of lccilon. Acceleration of maturity, once made by Mortgagee, may at the
option of Mortgagee be rescinded, und 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 theiz former positions, and the rights, remedies and powers of
Mortgagee shall continue as if such acceleraon had not been made or such proceedings had not been
commenced, as the case may be.

23.  Notice. Unless otherwise specified, ‘ary.notice, demand or request required hereunder
shall be given in writing at the addresses set forth below, hy any of the following means: (a) personal
service; (b) electronic communications, whether by telex, *clzgram or telecopy; (¢) 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 TO: 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
Chicago Housing Authority
350 West Hubbard Street
Chicago, Illinois 60610
Attn: President
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IF TO MORTGAGOR: WHP-IIB, LLC
: c/o Brinshore Development LL.C
666 Dundee Road — Suite 1102
Northbrook, Illinois 60062
Facsimile: §47-562-9401
Attention: Richard Sciortino

and

¢/o The Michaels Development Company, Inc.
One East Stow Road

Marlton, New Jersey 08053

Attention: President

and

c/o The Michaels Development Company, Inc.
322 S. Green Street, Suite 212

Chicago, Illinois 60607

Attention: Whitney Weller

WITH COPIES TO: Appiezate & Thorne-Thomsen
322 South Creen Street
Suite 400
Chicago, Illiro?s 60607
Attention: Bennett P. Applegate

and

Levine, Staller, Skar, Chan; Brswn & Donnelly
3030 Atlantic Avenue

Atlantic City, New Jersey 08401

Attention: Arthur M. Brown

and

FNBC Leasing Corporation
21 South Clark, 12th Floor
Mail Code IL1-0502
Chicago, IL 60603
Attention: Mark McCann

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

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

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

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

28 . Severability. If any provision of this Mortgage, or any paragraph, sentence, clause,
phrase or word, or the application thereof, in any circumstance, is held invalid, the remainder of this
Mortgage shall be-Cconstrued as if such invalid part were never included herein and this Mortgage shall be
and remain valid and e:iforceable to the fullest extent permitted by law.

29. Gramma.. ‘As used in this Mortgage, the singular shall include the plural, and
masculine, feminine and neuter zronouns 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 bindingupon Mortgagor and its successors and assigns (including,
without limitation, each and every recordcwner of the Premises or any other person having an interest
therein), and shall inure to the benefit of Moitg2gee and its successors and assigns. Whenever Mortgagee
is referred to herein, such reference shall also inc'uds the Holder of the Note, whether so expressed or
not.

31.  Further Assurances. Mortgagor will pericim, execute, acknowledge and deliver every
act, deed, conveyance, transfer and assurance necessary or p:oper, in the sole judgment of Mortgagee, for
assuring, conveying, mortgaging, assigning and confirming tn *Zortgagee 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 iiereby on the Premises. Upon any
failure by Mortgagor to do so, Mortgagee may make, execute and record a%y and all such documents for
and in the name of Mortgagor, and Mortgagor hereby irrevocably appoints “viortgagee 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’iecs and court costs.

32.  Indemnification. In addition to all other indemnities in favor of Morigapze specifically
provided in this Mortgage, Mortgagor.and Manager shall indemnify Mortgagee and s:ve Mortgagee
harmless from and against any and all loss, cost, damage, claim, liability or expenses (“Loss™) incurred
by Mortgagee in connection with any and all claims, demands, actions, proceedings (“Claim”) in
connection with the Loan excluding, however: (1) any loss arising out of Mortgagee’s gross negligence
or willful misconduct in 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 Mortgagee has retained liability pursuant to the Remediation Agreement.

33.  Subordinate Mortgage. 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 dated of even date herewith from Mortgagor to Senior Lender, and recorded prior
hereto in the Office of the Cook County Recorder of Deeds, and any and all modifications, extensions,
amendments, restatements and replacements thereof, securing a note of even date therewith in the
principal amount of $9,520,000.00 in favor of JPMorgan Chase Bank, N.A. (the “Senior Lender”).
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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 limitation of, the other rights
afforded Mortgagee by this Mortgage or any other agreement. Upon the recording hereof, this Mortgage
shall constitute a financing statement under the Uniform Commercial Code. This Mortgage is a
“construction mortgage” as that term is defined in Section 9-313(1)(c) of said Uniform Commercial
Code. In connection with the Loan, Mortgagor hereby authorizes Mortgagee to file one or more
financing statements, continuation statements, amendments or other documents, with or without the
signature of Mortgagor or Mortgagee, and to name therein Mortgagor as debtor and Mortgagee as
secured party;.and to correct or complete any financing statements, continuation statements, amendments
or other docum~ni< naming Mortgagor as debtor and Mortgagee as secured party.

35.  Ng Mezper. It being the desire and intention of the parties hereto that this Mortgage and
the lien thereof do net iaerge in fee simple title, it is hereby understood and agreed that should
Mortgagee acquire any aditional or other interests in or to the Premises or the ownership thereof, then,
unless a contrary interest is marifested by Mortgagee, as evidenced by an appropriate document duly
recorded, this Mortgage and the Yew 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; “faximum _Amount of Indebtedness. All advances,
disbursements and expenditures made by Morigagee before and during a foreclosure, and before and
after judgment of foreclosure, and at any time prio=+o sale, and, where applicable, after sale and during
the pendency of any related proceedings, for ths following purposes, in addition to those otherwise
authorized by this Mortgage or by the Act collectively ¢ Protective Advances”), shall have the benefit of
all applicable provisions of the Act, including those provisions of the Act hereinbelow referred to:

(a) all advances by Mortgagee in accordense with the terms of this Mortgage to:
(1) preserve or maintain, repair, restore or rebuild the imnrovements upon the Premises;
(ii) preserve the lien of this Mortgage or the priority therecf; 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 ary; or other prior lien
or encumbrance; (ii) when due, installments of real estate taxes and asscssr.ents, 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 autnorized by this
Mortgage; or (iv) with court approval, any other amounts in connection with ©tker liens,
encumbrances or interests reasonably necessary to preserve the status of title, as referred to in
Section 5/15-1505 of the Act;

(© advances by Mortgagee in settlement or compromise of any claims asserted by
claimants under senior mortgages or any other liens;

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

18
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(e Mortgagee’s fees and costs, including attorneys’ fees, arising between the entry
of judgment of foreclosure and the confirmation hearing as referred to in Subsection (b)(l) of
Section 5/15-1508 of the Act;

' 63 advances of any amount required to make up a deficiency in deposits for
installments of taxes and assessments and insurance premiums as may be authorized by this
Mortgage;

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

(h)  expenses incurred and expenditures made by Mortgagee for any one or more of
the fol'owing: (i) if the Premises or any portion thereof constitutes one or more units under a
condominium declaration, assessments imposed upon the unit and/or the unit owner thereof;
(ii) if any-iotcrest in the Premises is a leasehold estate under a lease or sublease, rentals or other
payments requued to be made by the lessee under the terms of the lease or sublease; (ii)
premiums for casually and liability insurance paid by Mortgagee whether or not Mortgagee or a
receiver is in posscssion. . if reasonably required, in reasonable amounts, and all renewals thereof,
without regard to the iimif:tion to maintaining of existing insurance in effect at the time any
receiver or mortgagee takes poszession of the Premises imposed by Subsection (c)(1) of Section
5/15-1704 of the Act; (iii) repair.or restoration of damage or destruction in excess of available
insurance proceeds or condemnation-awards; (iv) payments required or deemed by Mortgagee to
be for the benefit of the Premises or:eduired to be made by the owner of the Premises under any
grant or declaration of easement, ezsement agreement, agreement with any adjoining land
owners or instruments creating covenarts 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 expeise assessments payable to any association or
corporation in which the owner of the Premises s a member in any way affecting the
Premises;(vii) costs incurred by Mortgagee for dem.olition, 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 se-ured by this Mortgage, and
shall become immediately due and payable without notice and with interest, if arcy, thereon from the date
of the advance until paid at the rate of interest payable after default under the teiins ofthe Note.

This Mortgage shall be a lien for all Protective Advances as to subsequeit purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsecusm (b) (1) of
Section 5/15-1302 of the Act.

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

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

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

3) if the right of redemption has not been waived by this Mortgage, computation of

19
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amount required to redeem, pursuant to Subsections (d) (2) and (e) of Section 5/15-1603 of the
Act;

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

&) the application of income in the hands of any receiver or mortgagee 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 m2aimum amount of indebtedness secured by this Mortgage shall be Twelve Million Seven
Hundred Ninety Five Dollars ($12,795,000.00) plus interest under the Note, plus any disbursements for
the payment of texes 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.

All obligations of Mor'g2gai hereunder shall terminate upon the discharge of all indebtedness
secured by this Mortgage. Upon that. discharge, Mortgagee shall execute, record and deliver to
Mortgagor 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 indebtedess.cecured hereunder shall be non-recourse and in the
event of an Event of Default hereunder, Mortgagee®s sole source of satisfaction of repayment of the
amounts due to Mortgagee hereunder or under any of the other 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 <t any of the other Loan Documents.

(b) Nothing herein or in any of the other Loan Documents shall limit the rights of Mortgagee,
following any of the events hereinafter described to take any action.asinay be necessary or desirable to
pursue Mortgagor or its Manager for any and all Losses incurred ty. Mortgagee arising from: (i) a
material misrepresentation, fraud made in writing or misappropriation‘of ‘funds by Mortgagor or its
Manager; (ii) intentional or material waste to the Premises; (iii) use of piocseds of the indebtedness
evidenced 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 Trausfer results from the
intentional, willful, voluntary and/or negligent acts or omissions of Mortgagor or itsMunager; (v) any
breach of Mortgagor’s representations, warranties or covenants regarding Hazardous iMaterials or
Environmental Laws contained in any of the Loan Documents (giving effect to the provisionz of Article
XVII of the Ground Lease, including 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 which there has been a failure to maintain insurance coverage as required by the
terms and provisions of the Loan Documents; (vii) the misappropriation or misapplication of insurance
proceeds or condemnation awards relating to the Premises or other collateral or security, if any, provided
under any of the Loan Documents; or (viii) any inaccuracy in the statements in affidavits, if any,
provided to Mortgagee in conjunction with the credit given and transaction evidenced or secured by this
Mortgage.

(c) Mortgagee waives any and all right to seek or demand any personal deficiency judgment
against Mortgagor or its members, in conjunction with a foreclosure proceeding, under or by reason of
any of the non-recourse monetary obligations of Mortgagor; provided, however, that the foregoing shall
not limit or affect Mortgagee’s right to sue or otherwise seek recourse against Mortgagor or its Manager
1n any separate action or proceeding for all Losses incurred by Mortgagee arising from any of the matters
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described in the foregoing subparagraph (b).

38. Investor Notice and Cure. So long as FNBC Leasing Corpoation, a Delaware
corporation, or any affiliate thereof (the “Investor”), is a member of Mortgagor and has notified
Mortgagee in writing of its name and address, Mortgagee agrees, simultaneously with the giving of each
notice hereunder, to give a duplicate copy thereof to the Investor; provided that a failure on the part of
Mortgagee to give such notice to the Investor shall not affect the effectiveness of the notice of
Mortgagor. The Investor shall have the same cure period after the giving of notice as provided to
Mortgagor. Mortgagee agrees to accept such performance on the part of the Investor as though the same
had been done or performed by Mortgagor.

[Signatures appear on the following page.]

21
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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.

WHP-IIB, LLC,
an [llinois limited liability company

By:  WHP-IIB MANAGER, LLC,
an Illinois limited liability company
its Manager

By:~._Brinshore Holding, LLC,
anUlinois limited liability company,
aipcmber

By:  Briashore Development, L.L.C.,
ar-Iiiinois limited liability company,
its sole meiver

By:  RIJS RealTistate Services, Inc.,
an Illinois Corporation, a member

By:
Name: Richard Scicrtian
Title: President

By:  Michaels Chicago Holding Company, LLC,
an Illinois limited liability company,
a member

By: /[ =
Name: John O'Donbell J
Title: Vice President

i

No S

4831-3900-0833.4
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Richard Sciortino, personally known to me to be the president of RIS Real Estate
Services, Inc., a member of Brinshore Development, L.L.C., an Illinois limited liability company,
the sole member of Brinshore Holding, LLC, an Illinois limited liability company, a member of
WHP-IIB MANAGER, LLC, an Illinois limited liability company (the “Manager”), the sole
Manager ot WHP-IIB, LLC, an Illinois limited liability company, and personally known to me to
be the same pe:son whose name is subscribed to the foregoing instrument, appeared before me
this day in persor and severally acknowledged that as such officer, he signed and delivered the
said instrument, purcuazt to authority given by the members of the Manager as the free and
voluntary act of such pérson, and as the free and voluntary act and deed of the Manager and
WHP-IIB, LLC, for the uses a=d purposes therein set forth.

Given under my hand and cificlal seal this day of , 2006.

Wotary Public

STATE OF ﬂ/@%uf

)
COUNTY c@éw/,ﬁ% )

I, the undersigned, a Notary Public in and for the county and State-aforesaid, do hereby
certify that John 0'Donnell , personally known to me to be ine ~Vice President
of Michaels Chicago Holding Company, LLC, an Illinois limited liability comp2zv;a member of
WHP-IIB Manager, LLC, an Illinois limited liability company (the “Manager”) t’w Manager of
WHP-IIB, LLC, an Illinois limited liability company, and personally known to me to be the same
person whose name is subscribed to the foregoing instrumeft, appeared before me this day in
person and severally acknowledged that as such |ng " [269&‘ . he signed and delivered
the said instrument, pursuant to authority given by the members of the Manager as the free and

voluntary act of such person, and as the free and voluntary act and deed of the Manager and
WHP-IIB, LLC, for the uses and purposes therein set forth.

Given under my hand and official seal thisaé Yfi'{ay of () Cjiu !70;/ , 2006.

Nota%gk,llc. - ﬂw V

4831-3900-0833.4 (.Uu&.-al.}-m',, 55 51 Sl 810
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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.

WHP-IIB, LLC,
an [llinois limited liability company

By:  WHP-IIB MANAGER, LLC,
an Illinois limited liability company
its Manager

By:._Brinshore Holding, LLC,
anIllinois limited liability company,
aipcmber

By:  Brishore Development, L.L.C.,
an-Liinois limited liability company,
its sole meniver

By:  RJS KkealTistate Services, Inc.,

an Illino1 .-oapfy, ion, a member
%

By e
Name: Richard Scicrtino
Title: President

By:  Michaels Chicago Holding Company, LLC,
an Illinois limited liability company,
a member

By:
Name:
Title:

4831-3900-0833.4
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Richard Sciortino, personally known to me to be the president of RJS Real Estate
Services, Inc., a member of Brinshore Development, L.L.C., an Illinois limited liability company,
the sole member of Brinshore Holding, LLC, an Illinois limited liability company, a member of
WHP-IIB MANAGER, LLC, an Illinois limited liability company (the “Manager”), the sole
Manager o1 W.AP-IIB, LLC, an Illinois limited liability company, and personally known to me to
be the same persun whose name is subscribed to the foregoing instrument, appeared before me
this day in persor ard severally acknowledged that as such officer, he signed and delivered the
said instrument, pursuant to authority given by the members of the Manager as the free and
voluntary act of such person, and as the free and voluntary act and deed of the Manager and
WHP-IIB, LLC, for the uses ard purposes therein set forth.

Given under my hand and olncial seal this L day of &(dotA , 2006.

 "OFFICIAL sitAl” .y
Kathie, G20k, leuy X) .

Notary Public .'ct. of iilinois .
) My Commissions Ex. 12/79/2009 Notary Piblic 0
it S Lo e

STATE OF )
) ss
COUNTY OF )

I, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that , personally known to me to be the
of Michaels Chicago Holding Company, LLC, an Illinois limited liability com.par.y..a member of
WHP-IIB Manager, LLC, an Illinois limited liability company (the “Manager”), the Manager of
WHP-IIB, LLC, an Hlinois limited liability company, and personally known to me to/be the same
person whose name is subscribed to the foregoing instrument, appeared before me tzis day in
person and severally acknowledged that as such , he signed and delivered
the said instrument, pursuant to authority given by the members of the Manager as the free and
voluntary act of such person, and as the free and voluntary act and deed of the Manager and
WHP-IIB, LLC, for the uses and purposes therein set forth.

Given under my hand and official seal this day of , 2006.

Notary Public

4831-3900-0833.4
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Exhibit A
LEGAL DESCRIPTION
Westhaven Park Phase 1IB

PARCEL 1:

LEASEHOLD ESTATE CREATED BY GROUND LEASE DATED AS OF OCTOBER 1, 2006
BETWEEN CHICAGO HOUSING AUTHORITY, AN ILLINOIS MUNICIPAL CORPORATION,
LANDLORD, AND WHP-IIB, LLC, AN ILLINOIS LIMITED LIABILITY COMPANY, TENANT,
RECORDED Sy , 2006 AS DOCUMENT NUMBER _[0"3\ O(f , DEMISING AND
LEASING FOR A TERM OF 99 YEARS EXPIRING ON SEPTEMBER 30, 2105, THE FOLLOWING
DESCRIBEEL PARCEL, TO WIT:

LOTS 1, 14 AND i7.2:-BLOCK | AND LOTS 1, 5, 6, 8, 10 AND OUT LOT 1 IN BLOCK 2 OF THE
WESTHAVEN PARK-KZSUUBDIVISION, ACCORDING TO THE PLAT THEREOF RECORDED
SEPTEMBER 8, 2006, A5 DOCUMENT NUMBER 0625145094, IN COOK COUNTY, ILLINOIS,
BEING A RESUBDIVISIGN AND CONSOLIDATION IN THOMAS’ SUBDIVISION OF THE WEST
152 FEET OF BLOCK 51 IN CAINAL TRUSTEES’ SUBDIVISION OF SECTION 7, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, AND IN ASSESSOR’S
DIVISION OF 146.98 FEET EAST OF-AMD ADJOINING THE WEST 152 FEET OF SAID BLOCK
51, AND IN THE SUBDIVISION BY TAY.CR OF THE EAST % OF SAID BLOCK 51, INCLUDING
ALL OF THE VACATED EAST-WEST ANZ+NORTH-SOUTH ALLEYS AND VACATED WEST
MAYPOLE AVENUE IN SAID BLOCK 51, TOGETHER WITH THAT PART OF THE WEST % OF
THE SOUTHEAST Y% OF SECTION 7, AFORZSAID, LYING EAST OF THE EAST LINE OF
ASSESSOR’S DIVISION AFORESAID, AND LY™C WEST OF THE WEST LINE OF THE
SUBDIVISION BY TAYLOR AFORESAID, ALL IN CGO¥ COUNTY, ILLINOIS.

PARCEL 2:
ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR TO BE4LSCATED AFTER THE DATE

OF THE AFORESAID GROUND LEASE, ON THE LEASEHOLD -£STATE HEREINABOVE
DESCRIBED AS PARCEL 1.
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Having the following Parcel Identification Numbers (PINs):

17-07-417-032
17-07-417-033
17-07-417-036
17-07-417-037
17-07-417-038
17-07-417-039

17-07-422-001
17-07-422-002
17-07-422-002
17-07-422-004
17-07-422-005
17-07-422-006

Formerly known as the fotlowing addresses, all in Chicago, IL:

17-07-422-007
17-07-422-008
17-07-422-009
17-07-422-010
17-07-422-011
17-07-422-012
17-07-422-013
17-07-422-014
17-07-422-015
17-07-422-016

17-07-422-018

140 N Wood

1832 W Washington
1836 W Washington
1850 W Washington
141 N Wolcott

1847 W Lake

Now currently known as the following addresses, all in Chicago, IL:

110 N Wood
122 N Wood
156 N Wood

1804 W Washington
1820 W Washington
1822 W Washington
1824 W Washington
1826 W Washington
1830 W Washington
1832 W Washington
1834 W Washington
1836 W Washington
1854 W Washington

103 N Wolcott
121 N Wolcott
155 N Wolcott

1807 W Maypole
1809 W Maypole
1811 W Maypole
1813 W Maypole
1817 W Maypole
1819 W Maypole
1820 W Maypole
1826 W Maypole
1828 W Maypole
1830 W Maypole
1832 W Maypole
1836 W Maypole
1837 W Maypole
1838 W Maypole
1839 W Maypole
1840 W Maypole
1841 W Maypole
1845 W Maypole
1847 W Maypole
1849 W Maypole
1851 W Maypole

17-07-422-021
17-07-422-022
17-07-422-023
17-07-422-024
17-07-422-025
17-07-422-026
17-07-422-027
17-07-422-028

17-07-422-038

1807 W Lake
1809 W Lake
1811 W Lake
1513 W Lake
1847.W Lake
1849 "l Lake
1851 W Lale
1853 W Lake
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EXHIBIT B

INSURANCE REQUIREMENTS

I CONSTRUCTION INSURANCE REQUIREMENTS

Mortgagor shall procure and maintain, directly or through the General Contractor at all times the types of
insurance specified below in order to protect the Mortgagee, its Commissioners, Board, officers, agents
and employees, and the Receiver, in its capacity as Receiver, from the acts, omissions and negligence of
the Mortgagor. General Contractor, its officers, officials, subcontractors, joint venture, members, agents
or employees -with regard to the construction of the Project. The insurance carriers used must be
authorized to coadurt business in the State of Illinois and shall have a BEST Rating of not less than an
“A” except wherenoted:

A. Required "nsurance Coverages for Subcontractors:

1. Workers Compensation and Occupational Disease Insurance in accordance with
the laws of «me State of Illinois (Statutory) Coverage A, and Employer’s

Liability, CToverage B, in an amount of not less than
$500,000/$500,005/$500,000.

2, Commercial Liability (nsvrance 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 rot less than Two Million Dollars ($2,000,000)
(i.e. $1,000,000/$2,000,000). In addition to the stipulations outlined above, the
insurance policy is to include coverage for Contractual Liability, Products-
Completed Operations, Personal & Advertising Injury and will also cover injury
to Mortgagor’s and General Contractor’s respzctive officers, employees, agents
subcontractors, invitees and guests and their personal property. The Authority
and Receiver are to be endorsed as additional izsureds on the policy and such
insurance will be endorsed as primary and non-<eatributory with any other
insurance available to the Authority.

3. Automobile Liability Insurance. When any motor vehicle: (cwned, non-owned
and/or hired) are used in connection with the construction t¢”b< performed for
such Development, Comprehensive Automobile Liability Insurarce! 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.

4, Professional Liability (Errors & Omissions). When any architects, engineers,
construction managers, lawyers, property managers, security companies or other
professional consultants perform work in connmection with the Rental
Development, Professional Liability insurance covering acts, errors or omissions
shall be maintained with limits of not less than Five Million Dollars
($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.

4831-3900-0833.4 B-1
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Lead/Asbestos Abatement Liability. When any lead and/or asbestos
abatement liability work is performed in connection with the contract, the
requirements of C.2, below, must be satisfied.)

Required Insurance Coverages for General Contractor:

1.

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

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)
vie. $1,000,000/82,000,000). In addition to the stipulations outlined above, the
irsurance policy is to include coverage for Contractual Liability, Products-
Counpleted Operations, Personal & Advertising Injury and will also cover injury
to Mor:g=gur’s and General Contractor’s respective officers, employees, agents
subcontractors, invitees and guests and their personal property. The Mortgagee
and Receiver.are to be endorsed as additional insureds on the policy and such
insurance will oe’ endorsed as primary and non-contributory with any other
insurance available to tiie Mortgagee.

Automobile Liability Insarance. When any motor vehicles (owned, non-owned
and/or hired) are used in coimection with the construction to be performed for
such Development, Comprehersive. Automobile Liability Insurance with limits
of not less than One Million Dol’arz ($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 =itk any other insurance available to
the Mortgagee.

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

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 excess 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.

B-2
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2. Contractors Pollution Liability. If the scope of work covers working with or
around hazardous materials or pollutants, the General Contractor, or the
subcontractor working with or around hazardous materials or pollutants shall
purchase Contractor’s Pollution Liability insurance policy, on an occurrence
basis (claims made is not acceptable), covering any bodily injury, liability, and
property damage liability, arising out of pollutants including hazardous materials
such as asbestos, lead, etc. or contaminated soil, including while in transit to a
permanent disposal facility which may arise from activities under or incidental
to the contract, whether such activities be by the 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 (85,000,000) per occurrence. Mortgagor, General
Contractor, such subcontractor, the Mortgagee 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 as primary and non-contributory
wiik any other insurance available to the Mortgagee. Mortgagor shall provide
proof of this insurance to Mortgagee.

3. Workers Compensation and Employer’s Liability. Workers Compensation and
Occupationa'” Disease Insurance in accordance with the laws of the State of

Illinois (Statutory) Coverage A, and Employer’s Liability, Coverage B, in an
amount of not less tian $500,000/$500,000/$500,000.

4, Automobile Liability insvrance. 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 Liabiii4v Insurance with limits of not less than One
Million Dollars ($1,000,000) per occiizence CSL, for bodily injury and property
damage. The Mortgagee and Receivr-are to be endorsed as an additional
insureds on the policy and such insurance wil} be endorsed as primary and non-
contributory with any other insurance available to the Mortgagee.

5. Builders Risk. The Mortgagor shall provide, directly. or through the General
Contractor for the Project an All Risk Builders Risk {nsurance in accordance
with HUD’s 5370 form (paragraph 36b), covering improveinents, betterments,
and/or repairs, at replacement cost, for all materials, surpliss, equipment,
machinery and fixtures that are or will be part of the permaneri roject.

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
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 this Development. Proof of
insurance 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 to lapse until final completion and approval of the performance of the General
Contractor’s contract and shall contain a provision that the policy will not be modified,
canceled non-renewed or permitted to lapse until not less than thirty (30) days after the
Mortgagee has received written notice, by certified or registered mail, that the
modification, cancellation, non-renewal or lapse of such policy is contemplated.

B-3
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E. The Mortgagor shall advise, and cause each General Contractor to advise, all insurers of
the contract provisions regarding insurance. The failure of the Mortgagor, or any General
Contractor to notify insurers of the contract provisions shall not relieve Mortgagor from
its insurance obligations hereunder. Nonfulfillment 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 evidence of insurance is provided.

F. Renewal Certificates of Insurance, requested endorsements, or such similar evidence is
to be received by the Mortgagee’s 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 Receiver or Mortgagee will purchase insurance on
cehalf of Mortgagor and will charge back all costs to Mortgagor; (2) the General
~oatractor will be immediately removed from the property and its contract revoked; or
(3) al nayments due Mortgagor and General Contractor will be held until Mortgagor has
complied-with the contract. The receipt of any certificate by the Mortgagee or the
Receiver 4oes not constitute agreement by the Mortgagee or the Receiver that the
insurance-rcquirements 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 ccmply with the Mortgagee’s minimum coverage requirements. It is
the responsibility of th® Mortgagor and/or General Contractor to secure and maintain
proof of coverage for all eutiies 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 r¢quested

G. If any of the required insurance is undérwritten on a claims made basis, the retroactive
date shall be prior to or coincident with <he date of the General Contractor’s contract,
and the Certificate of Insurance shall state (ne coverage is “claims-made” and also the
Retroactive Date. Any extended reporting period ricmium (tail coverage) shall be paid
by Mortgagor, directly or through the General Contructor for the Development. It is
further agreed that all insurance policies required hereuncer shall provide the Mortgagee
with not less than a thirty (30) days notice in the event f *he occurrence of any of the
following conditions: aggregate erosion in advance of the Ratreactive Date, cancellation
and/or non renewal. '

H. The Mortgagor shall provide to the Mortgagee, prior to commencemeat £ construction
and upon each renewal or replacement of a policy required hereunder, 242 n any event
not less than annually, a certified copy of the insurance policies required Lesevnder and
all endorsements.

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

IL MORTGAGOR’S INSURANCE REQUIREMENTS AT ALL TIMES

The Mortgagor agrees to procure and maintain at all times the types of insurance specified below in
order to protect the Mortgagee from the acts, omissions and negligence of the selected respondent, its

4831-3900-0833.4 B-4




0630442186 Page: 32 of 36

UNOFFICIAL COPY

officers, officials, subcontractors, joint venture, members, agents or employees. The insurance carriers
used by the Mortgagor must be authorized to conduct business in the State of Illinois and shall have a
BEST Rating of not less than an “A”, The insurance provided shall cover all operations under the
Agreement, whether performed by the Mortgagor and/or subcontractor(s).

A. Required Insurance Coverages:

L.

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

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)
(1.¢.-$1,000,000/$2,000,000). In addition to the stipulations outlined above, the
irsviance policy is to include coverage for Contractual Liability, Products-
Cumpleted 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
additional insvreds on the policy and such insurance will be endorsed as primary
and non-contribatory with any other insurance available to the Mortgagee.

Automobile Liability insvrance. When any motor vehicles (owned, non-owned
and hired) are used in ‘connection with the Services to be performed, the
Mortgagor shall provide Ccmzyrehensive Automobile Liability Insurance with
limits of not less than One Milltox Nollars (§1,000,000) per occurrence CSL, for
bodily injury and property damagc. The Mortgagee and Receiver are to be
endorsed as additional insureds on thz Mortgagor’s policy and such insurance
will be endorsed as primary and non-centributory with any other insurance
available to the Mortgagee.

Professional Liability. When any architects, enginers. construction managers,
property managers or other professional consultants periorm work in connection
with this contract, Professional Liability insurance covesing acts, errors or
omissions shall be maintained with limits of not less thar. Five Million Dollars
(85,000,000) per occurrence for each professional of «4ecord. Coverage
extensions shall include Blanket Contractual Liability. Whern policies are
renewed or replaced, the policy retroactive date must coincide witn o precede,
start of Services under this Agreement. A Claims-made policy which is not
renewed or replaced must have an extended reporting period of two (2) years.

Blanket Crime. When the Mortgagor’s service agreement requires the handling
of funds or valuable papers, Mortgagor 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 in the amount of the maximum monies collected, received and/or in
the Mortgagor’s care at any given time.

Excess Liability coverage, if applicable, is to follow form of the Primary
Insurance requirements outlined above.

B. Related Requirements

4831-3900-0833.4
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The Mortgagor shall advise all insurers of the contract provisions regarding
msurance. The failure of the Mortgagor to notify insurers of the 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.

The Mortgagor shall furnish the Mortgagee, Risk Management Department, 626
West Jackson Boulevard., 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.

Renewal Certificates of Insurance, requested endorsements, or such similar
cvidence is to be received by the Risk Management Department prior to
expiration of insurance coverage. At the Mortgagee’s option, non-compliance

ill'result in one or more of the following actions: (1) The Mortgagee will
purchase igeurance on behalf of Mortgagor and will charge back all costs to
Mortgagos; (2)- Mortgagor will be immediately removed from Mortgagee
property and -ontract revoked; (3) all payments due Mortgagor will be held until
Mortgagor has ¢orunlied with the contract; or (4) Mortgagor will be assessed
Five Hundred Doliars £5500) for every day of non-compliance. The receipt of
any certificate does not constitute agreement by the Mortgagee that the insurance
requirements in the Agree nen. 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
changed, canceled or non-renewed.

If any of the required insurance is underwrit'en on a claims made basis, the
retroactive date shall be prior to or coincident with the date of this Agreement
and the Certificate of Insurance shall state the covcrage is “claims made” and
also the Retroactive Date. The Mortgagor shall maiatain coverage for the
duration of this Agreement. Any extended reporting pericd premium (tail
coverage) shall be paid by Mortgagor. The Mortgagor snali raovide to the
Mortgagee, annually, a certified copy of the insurance policies obtoined pursuant
hereto. It is further agreed that the Mortgagor shall provide the-Moitgagee 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.

The Mortgagor shall require all subcontractors to carry the insurance required
herein or the Mortgagor may provide the coverage for any or all of its
subcontractors, and if so, the evidence of insurance submitted shall so stipulate
and adhere to the same requirements and conditions as outlined in Section “A”
above.
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EXHIBIT C TO MORTGAGE
PERMITTED EXCEPTIONS
1. General real estate taxes not delinquent
2. Terms, provisions and conditions contained in Ground Lease:

By and between: Chicago Housing Authority and WHP-IIB, LLC
Dated: October 1, 2006
Recorded: Concurrently herewith

3. Terms, provisions and conditions contained in Declaration of Restrictive Covenants (Horner IIB
Repial)
By and vetween: Chicago Housing Authority and WHP-1IB, LL.C
Dated: Qctoher 1, 2006
Recorded:” Coneurrently herewith

4. Terms, provisions.ard conditions contained in Right of First Refusal Agreement (Rental
Development):
By and among: WHP-1.B, 1.T°C, WHP-IIB Manager, LLC, and Chicago Housing Authority
Dated: October 1, 2006
Recorded: Concurrently herewith

5. Regulatory and Operating Agreement
By and between: Chicago Housing Autnority and WHP-IIB, LL.C
Dated: October 1, 2006
Recorded: Concurrently herewith

6. Regulatory Agreement:
By and between: City of Chicago and WHP-IIB, LLC
Dated: October 1, 2006
Recorded: Concurrently herewith

7. Extended Use Agreement:
By and between: Illinois Housing Development Authority and WHP-IIR; LLC
Dated: October 1, 2006
Recorded: Concurrently herewith

8. A Mortgage to secure an indebtedness in the amount stated herein:
Mortgagor: WHP-IIB, LLC
Mortgagee: JPMorgan Chase Bank, N.A.
Dated: October 1, 2006
Recorded: Concurrently herewith
Original Amount: $9,520,000.00

9. Financing Statement:
Debtor: WHP-IIB, LLC
Secured Party: JPMorgan Chase Bank, N.A.
Filed: Concurrently herewith
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The following are additional permitted exceptions that are subordinate to this Mortgage and the other
Loan Documents:

1.

Retention/Repayment Agreement for Rental Projects Using Low Income Housing Tax Credits
(LIHTCs) Affordable Housing Program Repayment Agreement

By and among: One Mortgage Partners Corp., WHP-IIB Manager, LLC, and WHP-IIB, LLC
Dated: October 1, 2006

Recorded: Concurrently herewith

A Junior Mortgage, Assignment of Rents and Security Agreement to secure an indebtedness in
the amount stated herein:

Morigagor: WHP-IIB, LLC

Mortgegee: One Mortgage Partners Corp.

Dated: Octobar 1, 2006

Recorded:” Corcurrently herewith

Original Amouxnt$533,500.00

Financing Statemetit:

Debtor: WHP-IIB, LLC

Secured Party: One Mortgage Pariners Corp.
Filed: Concurrently herewith

A Rate Lock Assurance Fee Multifamii'v Mortgage, Assignment of Rents and Security
Agreement to secure an indebtedness in the amount stated herein:

Mortgagor: WHP-IIB, LLC

Mortgagee: JPMorgan Chase Bank, N.A.

Dated: October 1, 2006

Recorded: Concurrently herewith

Original Amount: $24,000.00

Subordination Agreement (Construction Period):

By and among: JPMorgan Chase Bank, N.A., City of Chicago, Cliicago Housing Authority and
WHP-IIB, LLC

Dated: October 1, 2006

Recorded: Concurrently herewith

A Junior Leasehold Mortgage, Security Agreement and Financing Statement to'secvre an
indebtedness in the amount stated herein:

Mortgagor: WHP-IIB, LL.C

Mortgagee: City of Chicago

Dated: October 1, 2006

Recorded: Concurrently herewith

Original Amount: $7,250,000.00

An Assignment of Rents and Leases to further secure an indebtedness:
Assignor: WHP-IIB, LLC

Assignee: City of Chicago

Dated: October 1, 2006

Recorded: Concurrently herewith
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8. Financing Statement:
Debtor: WHP-IIB, L1L.C
Secured Party: City of Chicago
Filed: Concurrently herewith

0. Subordination Agreement:
By: One Mortgage Partners Corp.
Dated: October 1, 2006

Recorded: Concurrently herewith
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