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JUNIOR LEASEHOLD MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FINANCING STATEMENT

This Turior Mortgage, Assignment of Leases and Rents, Security Agreement and Financing Statement

(hereinafter the “Mortgage™) is made as of July 20, 2007, by ROOSEVELT SQUARE II LIMITED

PARTNERSHI?, 2 Mlinois limited partnership (the “Mortgagor”) with a mailing address at c/o Related

N Midwest LLC, 350 West Hubbard, Suite 300, Chicago, Illinois 60610, to HARRIS N.A., a national banking

association (the “Mortg2ger”), with a mailing address at 111 West Monroe Street, 2nd Floor East, Chicago,
Illinois 60603.

ﬁ RECITALS

A. WHEREAS, pursuant t¢c Siction 721 of the Financial Institutions Reform, Recovery and
< Enforcement Act 0f 1989 (“FIRREA”), the "eceral Housing Finance Board (the “Board™) is required to cause
8: each Federal Home Loan Bank (“FHLB Bank" ) 1o establish an affordable housing program (“AHP”) to assist

members of each FHLB Bank to finance affordible housing for very low, low and moderate income
D households; and

B. WHEREAS, the Mortgagee is a member ci the Federal Home Loan Bank of Chicago (the

“Chicago Bank™) and submitted an application dated March 15, 2006 for an AHP grant (the “Grant”) in the
2 amount of Six Hundred Thousand and No/100 Dollars ($600,000.00) (0 pay certain costs associated with the
J- acquisition, construction and/or rehabilitation of multi-family rental heusizug buildings mortgaged hereby; and

olo7

C. WHEREAS, the Chicago Bank, the Mortgagee and Heartlz2d Housing, Inc., an Illinois
nonprofit corporation (the “Sponsor”) have entered into an AHP Agreement for Rantal Project dated July 3,
2006 (the “AHP Agreement™) pertaining to the Grant, as more fully described below; and

D. WHEREAS, the proceeds of the Grant were disbursed by Mortgagee on bekal# of the Chicago
Bank to Sponsor, which loaned the proceeds of the Grant to Mortgagor. Mortgagor has executed and delivered
to Sponsor that certain Promissory Note (the “Note”) of even date herewith, which Note has been assigned to
the Mortgagee by that certain Assignment of Promissory Note of even date herewith, by and between
Mortgagee and the Sponsor. Mortgagor shall use the proceeds of the Grant to acquire a leasehold interest,
construct and/or rehabilitate property commonly known as Roosevelt Square Phase II to be located on and near
W. Roosevelt Road in Chicago, Illinois (the “Project”); and

Nolo70391/

E. , WHEREAS, pursuant to that certain Recapture Agreement of even date herewith, by and
among Mortgagor, Mortgagee and the Sponsor (the “Recapture Agreement”), the Mortgagor unconditionally
promises, for a period of fifteen (15) years from the date of project completion (a) to comply with the AHP
provisions of FIRREA; (b) to pay and reimburse the Mortgagee for the amount of the Grant in the event of a
default under the Recapture Agreement which Mortgagee may be required to repay to Chicago Bank and to
indemnify Mortgagee with respect to all fees, charges expenses and other indebtedness described in the
Recapture Agreement (the amount of the monetary obligations under the Recapture Agreement are hereinafter
referred to collectively as the “Indebtedness”); and (c) to perform all of Mortgagor's covenants, agreements
and obligations under the AHP Agreement, the Recapture Agreement, the Note, this Mortgage, and any other
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are hereinafter referred to collectively as the “Obligations”); and

F. WHEREAS, as security for the repayment and performance of the Obligations, the Mortgagor
has executed and delivered to Mortgagee this Mortgage and certain other AHP documents described in said
Exhibit B attached hereto and made a part hereof, and all other documents, whether now or hereafter existing,
that are executed and delivered as additional evidence of, or security for, the performance and repayment of the
Obligations are hereinafter referred to collectively as the “Subsidy Documents”); and

G. WHEREAS, this Mortgage is subject and subordinate in all respects to the Permitted
Exceptions (as described on Exhibit C attached hereto).

ARTICLE]
GRANT

1.01 MOW. THEREFORE, to secure (a) the payment of the Indebtedness, (b) the repayment of any
advances or expenses of any kind made or incurred by the Mortgagee pursuant to the provisions of or on
account of the AHP Acrezment, the Recapture Agreement or this Mortgage; and (c) the performance of the
other Obligations under <n¢Subsidy Documents; and (d) the performance of the agreements contained
hereinbelow, the Mortgagor bercby grants, bargains, sells, releases, conveys, assigns, transfers, mortgages and
confirms unto the Mortgagee, ans grants a security interest in, the leasehold interest in the real estate described
in Exhibit A attached hereto and m2de a part hereof, which with the buildings, property, estates and interests
hereinafter described is referred to her:in s the “Property.”

Together with, all rents, issues, profi's, 1oy alties, income and other benefits derived from the Property
subject to the right, power and authority hereina’ter given to the Mortgagor to collect and apply such rents;

Together with, all leasehold estate, right, titie.ani interest of the Mortgagor in and to all leases or
subleases covering the Property or any title and interest of the Mortgagor thereunder, including, without
limitation, all cash or security deposits, advance rentals, and depesits or payments of similar nature;

Together with, all right, title and interest of the Mortgagor in 7d fo any greater estate in the Property
owned or hereafter acquired;

Together with, all interests, estate or other claims in law and in equity w:ich the Mortgagor now has or
may hereafter acquire in the Property;

Together with, all easements, rights-of-way and rights pertaining thereto or as-a-ueans of access
thereto, and all tenements, hereditaments and appurtenances thereof and thereto;

Together with, all right, title and interest of the Mortgagor, now owned or hereafter acquireq, in and to
any land lying within the right-of-way of any street, open or proposed, adjoining the Property, and any and all
sidewalks, alleys and strips and gores or land adjacent to or used in connection with the Property;

Together with any and all buildings and improvements now or hereafter erected thereon, including, but
not limited to, the fixtures, attachments, appliances, equipment, machinery, and other articles attached to said
buildings and improvements;

Together with all machinery, apparatus, equipment, fittings, fixtures, and articles of personal property
of every kind and nature whatsoever, other than consumable goods, now or useable in connection with any
present or future operation of said Property (hereinafter called “Equipment”) and now owned or hereinafter
acquired by the Mortgagor, including, but without limiting the generality of the foregoing, all heating, lighting,
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N O F F I C IAL anQ otors, conduits, switchboards,

laundry, incinerating, an LJpower equipment, engines, pipes, pumps

plumbing, lifting, cleaning, fire-prevention, fire-extinguishing, refrigerating, ventilating, and communications
apparatus, air-cooling and air-conditioning apparatus, elevators, escalators, shades, awnings, screens, storm
doors and windows, stoves, wall beds, refrigerators, attached cabinets, partitions, ducts and compressors and all
of the right, title and interest of the Mortgagor in and to any Equipment which may be subject to any title
retention or security agreement superior in lien to the lien of this Mortgage. It is understood and agreed that all
Equipment is appropriated to the use of the Property and, whether affixed or annexed or not, shall for the
purpose of this Mortgage be deemed conclusively to be conveyed hereby. The Mortgagor agrees to execute
and deliver, from time to time, such further instruments as may be requested by the Mortgagee to confirm the
lien of this Mortgage on any Equipment;

Together with, all the estate, interest, right, title, other claim or demand, including claims or demands
with respect to the proceeds of insurance, which the Mortgagor now has or may hereinafter acquire in the
Property, and 2ny and all awards made for the taking by eminent domain, or by any proceeding or purchase in
lieu thereof; 6fthe whole or any part of or interest in the Property, including without limitation any awards
resulting from 4 change of grade of streets and awards for severance damages.

To have and huidthe Property unto the Mortgagee, and its successors and assigns forever, for the uses
and purposes herein set fortr.

If and when the Obligatisns have been fully paid and performed, then this Mortgage shall be released
at the cost of the Mortgagor, but ot'ierwise shall remain in full force and effect.

ARTICLE [T
RIEPRESENTATIONS

2.01 The Mortgagor represents it has gcod end marketable leasehold title to the Property. The
Mortgagor represents that it has good right and full pewer to sell and convey the same and that it has duly
executed and delivered this Mortgage pursuant to proper zathority and directions and that the Mortgagor will
make any further assurances of title that the Mortgagee may reqvire and will defend the Property against all
claims and demands whatsoever.

2.02 The Mortgagor represents that the proceeds of the cubsidy evidenced by the Recapture
Agreement have been or will be used for the purposes specified in Paragraph 205/4 of Chapter 815 of the
Illinois Compiled Statutes and that the principal sum evidenced by the Recay:re Agreement constitutes a
business loan which comes within the preview of such Paragraph 205/4.

2.03  The Mortgagor represents that the proceeds of the subsidy evidenced hy the Recapture
Agreement have been or will be used to fund the acquisition and construction of the Prop<rfy as more fully
described in the Subsidy Documents. The Mortgagor represents and warrants that the proceecs of the subsidy
will not be used for the purchase or carrying of registered equity securities within the purview of ?egulation G
of the Federal Reserve Board or for the purpose of releasing or retiring any indebtedness which was originally
incurred for such purpose.

2.04 Except as set forth in the written environmental reports provided by Mortgagor to Mortgagee,
neither the Mortgagor, nor, to the best of the Mortgagor's knowledge, any previous owner of the Property or
any third party, has used, generated, stored or disposed of any hazardous waste, toxic substances or related
materials (“Hazardous Substances™) on the Property. For the purposes of this representation and warranty,
Hazardous Substances shall include, but shall not be limited to any toxic or hazardous wastes, pollutants or
substances, including without limitation, asbestos, PCB's, petroleum products or by-products, substances
defined as "hazardous substances" or "toxic substances" or similarly identified in or pursuant to the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C.
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Sec. 9061 et seq., the KEEJzardou QateEaﬂsEalllsg;talnon XCt, 49 g;g ;ec 180Y t. seq. or The Resource

Conservation and Recovery Act, 42 U.S.C Sec. 6901 et seq., any chemical substance or mixture regulated
under the Toxic Substance Control Act of 1976 as amended, 15 U.S.C. section 2601 et. seq., any toxic
pollutant under the Clean Water Act, as amended, 33 U.S.C. section 1251 et. seq., any hazardous air pollutant
under the Clean Air Act, 42 U.S.C. section 7401 et. seq., and any hazardous or toxic substance or pollutant
regulated under any other applicable federal, state or local environmental health or safety laws, regulations or
rules of common law. The Mortgagor shall indemnify and hold the Mortgagee harmless from and against all
liability, including all foreseeable and unforeseeable consequential damages, directly or indirectly arising out of
the use, generation, storage or disposal of Hazardous Substances, including without limitation, the cost of any
required or necessary repair, clean-up or detoxification and the preparation of any closure or other required
plans, whether such action is required or necessary prior to or following transfer of title to the Property, to the
full extent that such action is attributable, directly or indirectly, to the use, generation, storage or disposal of
Hazardous Substances on the Property. Notwithstanding the foregoing, the Mortgagor shall have no obligation
to indemnify and hold the Mortgagee harmless where liability arises from the activities of the Mortgagee
following iis acauisition of title or control of the Property.

ARTICLE II
WAIVER OF REDEMPTION

3.01 The Mortgagorreleases and waives all rights to retain possession of the Property after any
Default (as defined herein); the Morteagor hereby releases and waives any and all rights of redemption from
sale under any order or decree o1 foreclosure of this Mortgage on its own behalf and on behalf of each and
every person, except decree and judgrient creditors of the Mortgagor, including any and all persons acquiring
any interest in or title to the Property. 1lie Mortgagor shall not, and will not, apply for or avail itself of any
appraisement, valuation, stay, extension or ¢xe.pption law, or so-called "Moratorium Laws," now existing or
hereafter enacted, in order to prevent or hinder the enforcement or foreclosure of this Mortgage, but hereby
waives the benefit of such laws. The Mortgagor, fcr itseIf and all who may claim through or under it, waives
any and all right to have the Property, and any estates comprising the Property, marshalled upon any
foreclosure of the lien hereof and agrees that any court having jurisdiction to foreclose such lien may order the
Property sold in its entirety. The Mortgagor hereby releasesans vaives, to the full extent permitted by law, all
rights and benefits under and by virtue of any homestead or simtlar laws. All of the foregoing waivers are
made and shall be deemed to apply to the fullest extent permitted by iav:.

ARTICLE IV
MORTGAGOR'S COVENANTS

4.01 The Mortgagor covenants and agrees to pay the Indebtedness and the oth<r sums secured hereby
in the manner and at the times provided for in the AHP Agreement, the Recapture Agree:nzut, this Mortgage
and the other Subsidy Documents.

4,02 The Mortgagor covenants and agrees to pay, or cause to be paid, when due and payable by the
Mortgagor:

(a) allreal estate taxes, personal property taxes, assessments, license fees, water and sewer rates and
charges, and all other governmental levies and charges, of every kind and nature whatsoever, general and
special, ordinary and extraordinary, unforeseen as well as foreseen, which shall be assessed, levied, confirmed,
imposed or become a lien upon or against the Property or any portion thereof, and all taxes, assessments and
charges upon rents, issues, income or profits of the Property, or which shall become payable with respect
thereto or with respect to the occupancy, use or possession of the Property, whether such taxes, assessments or
charges are levied directly or indirectly (hereinafter collectively called the “Impositions™); and

(b) all other payments or charges required to be paid to comply with the terms and provisions of the
4
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AHP Agreement, the Qall}rlepeemem or this A L C O P Y

ortgage.

Subject to the Mortgagee's right to contest Impositions pursuant to Section 12.01 hereof, the
Mortgagor shall deliver to the Mortgagee the original, or a photostatic copy, of the official receipt evidencing
payment of Impositions or other proof of payment satisfactory to the Mortgagee, within twenty (20) days after
written demand therefor. Failure of the Mortgagor to deliver to the Mortgagee said receipts or to submit other
proof of payment satisfactory to the Mortgagee as aforesaid shall constitute a default hereunder.

4.03 The Mortgagor covenants and agrees to promptly comply, and cause all persons to comply with,
all present and future laws, ordinances, rules, regulations and other requirements of all governmental
authorities having or claiming jurisdiction of or with respect to the Property or any portion thereof or the use or
occupation thereof.

4.04 The Mortgagor covenants and agrees to keep and maintain, or cause to be kept and maintained,
the Property (ircluding all improvements thereon and the sidewalks, sewers, and curbs) in good order and
condition and wil*make or cause to be made, as and when the same shall become necessary, all structural and
nonstructural, ordinay’ and extraordinary, foreseen and unforeseen repairs and all maintenance necessary to
that end. Furthermoie, and without limiting the generality of the foregoing, the Mortgagor will suffer no waste
of the Property or any pzt tliereof. All repairs and maintenance required of the Mortgagor shall be (in the
reasonable opinion of the Mortgagee) of first-class quality.

4.05 After completion of the construction, the Mortgagor shall not make or cause to be made any
improvements to the Property, except 'n the ordinary course of maintaining and operating the Property, unless
written approval is first obtained from th¢ Mortgagee.

4.06 The Mortgagor covenants and agrees that this Mortgage is and will be maintained as a valid
mortgage lien on the Property and the Mortgagor witl nct, directly or indirectly, create, or suffer or permit to be
created, or to stand against the Property, or any poruon thereof, or against the rents, issues and profits
therefrom, any lien (including any liens arising with respect to the payment of Impositions), security interest,
encumbrance or charge, whether prior to or subordinate to thedien of the Mortgage, unless prior written
approval is first obtained from the Mortgagee. The Mortgagor wiil keep and maintain the Property free from
all liens and claims for lien (“Mechanics' Lien(s)”) of persons supplying labor and materials for the
construction, modification, repair or maintenance of any building or site-irzprovement, whether on the Property
or not. If any Mechanics' Liens shall be filed against or with respect to the Preperty, the Mortgagor agrees to
discharge the same of record within twenty (20) days after receipt of notice t}i3t the liens are filed or, if not
filed, within twenty (20) days after the Mortgagor has notice thereof; provided, tat in connection with any
such Mechanics' Lien or claim of a right to a Mechanics' Lien which the Mortgagor may i good faith desire to
contest, the Mortgagor may contest the same through appropriate legal proceedings, diiigzntly nrosecuted, but
only if the Mortgagor complies with the requirements of Section 12.01 hereof. In no event sia’; the Mortgagor
do, or permit to be done, or omit to do, or permit the omission of, any act or thing, the doing or cmission of
which would impair the security of this Mortgage.

4.07 The Mortgagor covenants and agrees that all awards heretofore or hereafter made by any public
or quasi-public authority to the present and all subsequent owners of the Property by virtue of an exercise of
the right of eminent domain by such authority, including any award for a taking of title, possession or right of
access to a public way, or for any change of grade of streets affecting the Property, are assigned to the
Mortgagee to secure the Indebtedness.

(a) Subject to the provisions of clause (b) of this Section 4.07, the Mortgagee, at its option, is hereby
authorized, directed and empowered to collect and receive the proceeds of any such award or awards from
authorities making the same and to give proper receipts and acquittances therefor, and may, at the Mortgagee's
election, use such proceeds in any one or more of the following ways: (i) apply the same or any part thereof
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upon the Indebtedness, whether such Indebtedness shall then be matured or unmatured, (ii) use the same or any
part thereof to fulfill any of the covenants contained herein as the Mortgagee may determine, or (iii) use the
same or any part thereof to replace or restore the Property to a condition satisfactory to the Mortgagee.

(b) Notwithstanding the provisions of clause (a) above, so long as the Mortgagor is not in Default
hereunder or under the AHP Agreement or the Recapture Agreement and no event or circumstance exists that
with notice or the passage of time or both would constitute a default hereunder, the Mortgagee shall, upon
written request of the Mortgagor, apply the proceeds of such an award to rebuild or restore the Property or the
improvements thereon, provided that (i) in the Mortgagee's reasonable judgment, the Property can be rebuilt or
restored to a complete architectural unit of an equivalent value, (if) the proceeds of the award are in the
Mortgagee's reasonable judgment sufficient to complete such restoration or rebuilding or, if such proceeds are
insufficient, the Mortgagor has deposited with the Mortgagee funds, which when added to the proceeds of the
award are sufficient to rebuild or restore the improvements, (iii) the rebuilding or restoration can, in the
Mortgagee's rsasonable judgment, be completed no later than ninety (90) days prior to the termination of the
Recapture Agicement, (iv) the Mortgagee shall have approved plans and specifications for any rebuilding or
restoration, (v) the Mortgagee shall hold and disburse all funds necessary for such rebuilding and (vi) the
Mortgagor shall havé commenced the reconstruction or restoration of the improvements within one hundred
twenty (120) days after thz occurrence of any such taking and shall proceed diligently thereafter to completion.

The Mortgagor shall notiry ‘e Mortgagee in writing within (60) days after the Mortgagor first has notice ofa
proposed condemnation. Said-written notice shall specify whether the Mortgagor intends to rebuild or restore
the Property using the proceeds 4t znv.such condemnation award. If the Mortgagor does not timely notify the
Mortgagee of its election to so use the proceeds of a condemnation award or cannot comply with the
Mortgagee's requirements for use of tt'e award to rebuild or restore the Property as set forth in this clause (),
then clause (a) shall be applicable and shitll zovern the use of the proceeds of any condemnation award. The
Mortgagor hereby covenants and agrees, upcn request by the Mortgagee, to make, execute and deliver any and
all assignments and other instruments sufficient "or the purpose of assigning all such condemnation awards to
the Mortgagee free, clear and discharged of any an{ all encumbrances of any kind or nature whatsoever.

(c) Notwithstanding anything to the contrary ccatained in this Section 4.07, if there is any conflict
between this Section 4.07 and Section 11 of the Mixed Financ¢ #CC Amendment (the “MF Amendment”)
dated as of July 20, 2007 between the United States Department of Housing and Urban Development (“HUD)
and the Chicago Housing Authority (“CHA”) and Daniel E. Levin and The Habitat Company LLC, as
Receiver for CHA, Section 11 of the MF Amendment shall control.

4.08 The Mortgagor covenants and agrees that it will promptly perfouur 2ad observe, or cause to be
performed or observed, all of the terms, covenants and conditions of all instrumeats of record affecting the
Property, noncompliance with which might affect the security of this Mortgage ot napose any duty or
obligation upon the Mortgagor, and the Mortgagor shall do or cause to be done, all thingsuezassary to preserve
intact and unimpaired any and all easements, appurtenances and other interests and rights'to. in favor of, or
constituting any portion of the Property.

4.09 The Mortgagor covenants and agrees to furnish annually to the Mortgagee evidence of insurable
value of the Property and that neither the value of the Property, nor the lien of this Mortgage will be
diminished or impaired in any way by any act or omission of the Mortgagor, and the Mortgagor agrees it will
not do or permit to be done to, in, upon or about said Property, or any part thereof, anything that may in any
wise impair the value thereof, or weaken, diminish, or impair the security of this Mortgage.

4.10 The Mortgagor covenants and agrees to promptly pay and discharge any and all license fees or
similar charges, with penalties and interest thereon, which may be imposed by the municipality or county in
which the Property is situated or any other governmental body having jurisdiction thereof and will promptly
cure any violation of law and comply with any order of said municipality, county or other governmental body
in respect of the repair, replacement or condition of the Property and any govemmental regulations conceming
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environmental control and improvements, and that in default ther

Mortgagee may, but shall not be required to, pay any and all such license fees or similar charges or comply
with such charges of the municipality, county or other governmental body for such repair or replacement. All
amounts so paid shall thereupon be liens upon the Property and secured by this Mortgage, and the Mortgagor
will repay the same upon demand, with interest thereon at the Prime Rate (as hereinafter defined) plus four
hundred (400) basis points (4.00%) per annum from the date of such payment by the Mortgagee. “Prime
Rate” shall mean the prime rate of interest announced or published daily in the Money Rate Section of The
Wall Street Journal. If more than one prime rate is published in the Money Rate Section of The Wall Street
Journal on any date, the highest rate will be selected. If the Money Rate Section of The Wall Street Journal is
no longer available, Mortgagee shall select an alternative comparable index and shall notify Mortgagor of such
selection.

4.11 The Mortgagor covenants and agrees that if any action or proceeding is commenced in which the
Mortgagee in good faith deems it necessary to defend or uphold the validity, enforceability or priority of the
lien and intérest of this Mortgage or to preserve the value of the security for this Mortgage, all sums paid by the
Mortgagee forth= expense of any such litigation to prosecute or defend the rights, lien and security interest
created by this Mortgaze (including reasonable attorneys' fees) shall be paid by the Mortgagor, together with
interest thereon at the 12 then applicable under the AHP Agreement and any such sums and the interest
thereon, shall be a lien aid sccurity interest on the Property prior to any right or title to, interest in or claim
upon the Property attaching ¢raccruing subsequent to the lien and security interest of this Mortgage, and shall
be secured by this Mortgage.

4.12 The Mortgagor covenants to furnish from time to time within fifteen (15) days after the
Mortgagee's request, a written statement, u'y acknowledged, of the amount due upon this Mortgage, stating
whether any alleged offsets or defenses exist azainst the Indebtedness and stating whether any defaults exist
under the Subsidy Documents.

ARTICLE V
TRANSFER OR MORTG/ GE OF PROPERTY

5.01 (a) The Mortgagor will not, without the prior written consent of the Mortgagee, further
mortgage, grant a deed of trust, pledge or otherwise dispose of or furner encumber, whether by operation of
law or otherwise, any or all of its interest in the Property (“Encumibzances”), except for the Permitted
Exceptions. The Mortgagor will not, without the prior written consent oi £:e.Mortgagee, sell, assign, or
transfer the Property or any interest therein except for leases in the ordinary couise of the Mortgagor's business
(“Transfers,” and together with Encumbrances, “Accelerating Transfers”). Avry Accelerating Transfers
made in violation of the above provisions shall be null and void and of no force and cticct and the making
thereof shall constitute a default under this Mortgage.

(b) Notwithstanding anything to the contrary contained herein or in any of *ie Subsidy
Documents, the investor limited partner (the “Investor”) and special limited partner (the “Special Limited
Partner” and collectively with Investor, the “Limited Partners”) of Mortgagor shall have the right to assign
their interests as limited partners in Mortgagor to an entity which is controlled by, controls, or is under
common control with Centerline Capital Group Inc., without the consent of Mortgagee.

(c) Notwithstanding anything to the contrary contained herein or in any of the Subsidy
Documents, the Special Limited Partner shall have the right to remove the general partner of Mortgagor, and
substitute the Special Limited Partner or an affiliate of Centerline Capital Group Inc. as a general partner of
Mortgagor, pursuant to Mortgagor’s amended and restated agreement of limited partnership without the
consent of Mortgagee, and such removal shall not constitute a default under this Mortgage or the other Subsidy
Documents.
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PERFORMANCE OF MORTGAGOR'S OBLIGATIONS

6.01 If the Mortgagor shall fail to pay any Impositions or to make any other payment required to be
paid by the Mortgagor under this Mortgage at the time and in the manner provided in this Mortgage, or if the
Mortgagor shall be in default in the performance or observance of any other term, covenant, condition or
obligation required to be performed or observed by the Mortgagor under this Mortgage, the AHP Agreement,
the Recapture Agreement or any instrument of record, then, after the expiration of any applicable grace period
as set forth in any such document or instrument, and without limiting the generality of any other provision of
this Mortgage, and without waiving or releasing the Mortgagor from any of its obligations hereunder, the
Mortgagee shall have the right, but shall be under no obligation, to pay any Impositions or other payment, or
any sums due under this Mortgage, and may perform any other act or take such action as may be appropriate to
cause such other term, covenant, condition or obligation to be promptly performed or observed on behalf of the
Mortgagor. In any such event, the Mortgagee and any person designated by the Mortgagee shall have, and is
hereby grasited, the right to enter upon the Property at any time and from time to time for the purposes of
performing any such act or taking any such action, and all moneys expended by the Mortgagee in connection
with making suctipsyment or performing such act (including, but not limited to, reasonable legal expenses and
disbursements), togettiar with interest thereon from the date of each such expenditure, shall be paid by the
Mortgagor to the Mortgagee within ten (10) days after written notice to the Mortgagor demanding such
payment. Any such expensitures made by the Mortgagee shall be deemed Indebtedness secured by this
Mortgage and shall bear interest itom the date expended at the Prime Rate plus four hundred (400) basis points
(4.00%) per annum. The Mortgagée shall have the same rights and remedies in the event of nonpayment of
any such expenditures by the Mortgzgor as in the case of a default by the Mortgagor in the payment of the
Indebtedness. Nothing in this Section or n'any other part of this Mortgage shall be construed to require the
Mortgagee to make any payment or perfom any obligation of the Mortgagor. Any action taken by the
Mortgagee hereunder or in relation to the Property is for the sole benefit of the Mortgagee and no other person
shall rely upon any action, inaction, inspection or o/her act of the Mortgagee in dealing with the Property or the
Mortgagor. The Mortgagee, in making any payment r<laying to Impositions, may do so according to any bill,
statement or estimate procured from the appropriate pubic vffice, without inquiry into the accuracy of such
bill, statement or estimate or into the validity of any Impositica;-or of any sale, forfeiture, tax lien or title or
claim thereof. The Mortgagee, in making any payment for the pu:chase, discharge, compromise or settlement
of any other lien, may do so without inquiry as to the validity or amsun: of any claim for lien which may be
asserted.

ARTICLE VII
ASSIGNMENT OF LEASES, RENTS AND CONTRACTS

7.01 The Mortgagor hereby assigns to the Mortgagee all of the Mortgagor's inferZs*in all rents, issues
and profits of the Property, as further security for the payment of the Indebtedness and cther sums secured
hereby provided, however, that such assignment shall be subject to the terms and conditions cf the Regulatory
and Operating Agreement by and between CHA and Mortgagor as such assignment relates o any public
housing units. The Mortgagor grants to the Mortgagee the right to enter upon the Property and to let the
Property, or any part thereof, and to apply said rents, issues, profits and proceeds after payment of all charges
and expenses, on account of the Indebtedness and other sums secured hereby. This assignment and grant shall
continue in effect until the Indebtedness and other sums secured hereby are paid in full. The Mortgagee hereby
agrees not to exercise the right to enter the Property for the purpose of collecting said rents, issues or profits
and the Mortgagor shall be entitled to collect and receive said rents, issues, profits and proceeds until the
occurrence of a Default by the Mortgagor under the terms and provisions hereof; provided that any rents issues
and profits collected and received by the Mortgagor after the occurrence of a Default hereunder, which is not
cured within the applicable grace period provided hereby, shall be deemed collected and received by the
Mortgagor in trust for the Mortgagee and the Mortgagor shall account to the Mortgagee for the full amount of
such receipts. The Mortgagor agrees to apply said rents, issues and profits whenever received, to payment of
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any Indebtedness then due and payable, all Impositions on or against to the Property and then to the use and
operation of the Property. The right of the Mortgagor to collect and receive said rents, issues and profits in
trust for the Mortgagee during the continuance of any Default by the Mortgagor under the terms and provisions
of this Mortgage may be revoked by the Mortgagee's giving written notice of such revocation to the Mortgagor.

7.02 Intentionally Omitted.

7.03 The assignment contained in this Article VII is given as collateral security and the execution and
delivery hereof shall not in any way impair or diminish the obligations of the Mortgagor, nor shall this
assignment impose any obligation on the Mortgagee to perform under any provision of any contract or lease
pertaining to the Property or create any responsibility for the non-performance thereof by the Mortgagor. The
assignment under this Article VII is given as a primary pledge and assignment of the rights described herein
and such assignment shall not be deemed secondary to the Mortgagee's security interest and mortgage in the
Property. Ths Mortgagee shall have the right to exercise any rights under this Article VII before, together
with, or aftér erercising any other rights under this Mortgage.

7.04 The niortgagor shall observe and perform all covenants, conditions and agreements in each lease
to which it is a party, now or hereafter affecting any portion of the Property. The Mortgagor shall not, without
the prior written consent of the Mortgagee, (a) accept any installments of rent for more than two month in
advance or any security dep.sii for more than an amount equal to one month's rent, or (b) take any action or
fail to take any action or exercis~ any right or option which would permit the tenant under any lease to cancel
or terminate such lease, or (c) amead or. modify any lease in a manner which would (i) decrease or abate the
rent payable per unit of time under the lease, (ii) decrease or abate the payments to be made by the tenant under
the lease for rent, taxes, insurance or othcr exoenses, (iii) reduce or extend the term of the lease, (iv) impose
any additional obligations on the landlord ur.de. tlie lease, (v) consent to a sublease or a substitution of tenants
under the lease, or (vi) terminate any lease, uniess the tenant thereunder is in default. The Mortgagor agrees
that hereafter it shall not assign any of the rents or drofits of the Property.

7.05 In the event of a Default by the Mortgagor-under this Mortgage, the AHP Agreement, the
Recapture Agreement or any of the other Subsidy Documents. <p= Mortgagee may, as attorney-in-fact for the
Mortgagor, or in its own name as the Mortgagee, and under the powers herein granted, hold, operate, manage
and control the Property and conduct the business, if any, thereof, eit'ier personally or by its agents, and with
full power to use such measures, legal or equitable, as in its discretion or.in the discretion of its successors or
assigns may be deemed proper or necessary to enforce the payment of the avzils, rents, issues, and profits of
the Property, including actions for the recovery of rent, actions in forcible detdiicr-and actions in distress for
rent, and with full power: (a) to cancel or terminate any lease or sublease for any'cause or on any ground
which would entitle the Mortgagor to cancel the same; (b) to elect to disaffirm any lease or sublease which is
then subordinate to this Mortgage; (c) to extend or modify any then existing leases and-w.n2ke new leases,
which extensions, modifications and new leases may provide for terms to expire, or for opticns to lessees to
extend or renew terms, beyond the maturity of the Grant, it being understood and agreed that any such leases,
and the options or other such provisions to be contained therein, shall be binding upon the Mortgagor and all
persons whose interests in the Property are subject to this Mortgage; (d) to make all repairs, decorating,
renewals, replacements, alterations, additions, betterments and improvements to the Property as the Mortgagee
may deem necessary; (e) to insure and reinsure the Property and all risks incidental to the Mortgagee's
possession, operation and management thereof; and (f) to receive all of such avails, rents, issues and profits
derived from the Property. The Mortgagor hereby grants the Mortgagee full power and authority to exercise
each and every of the rights, privileges and powers herein granted at any and all times after the occurrence ofa
Default, without notice to the Mortgagor, except for any notice of Default expressly provided for herein or in
the other Subsidy Documents.

7.06 The Mortgagee shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any of the leases assigned hereby. The Mortgagor
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shall and does hereby agree to indemnify and hold the Mortgagee harmless of and from any and all liability,
loss or damage, including, without limitation, reasonable attorneys' fees and expenses related thereto, which the
Mortgagee may or might incur by reason of its performance of any action authorized under this Mortgage and
of and from any and all claims and demands whatsoever which may be asserted against the Mortgagee by
reason of any alleged obligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements of the Mortgagor. Nothing herein contained shall be construed as constituting the
Mortgagee in possession in the absence of the taking of actual possession of the Property by the Mortgagee. In
the exercise of the powers herein granted the Mortgagee, no liability shall be asserted or enforced against the
Mortgagee, all such liability being expressly waived and released by the Mortgagor, its successors and assigns
to the fullest extent permitted by law.

ARTICLE VIII
CHANGES IN TAX LAWS; PAYMENT OF OTHER TAXES

8.01 ‘intcntionally Omitted.

8.02 Intheevert that it is claimed by any governmental agency that any tax or other governmental
charge or imposition is Gue, nnpaid or payable by the Mortgagor or the Mortgagee upon the Indebtedness
(other than income tax on the-interest or premium receivable by the Mortgagee thereunder), including any
recording tax, documentary starr.ps or.other tax or imposition on the AHP Agreement, Recapture Agreement or
this Mortgage, the Mortgagor will {orthwith either (a) pay such tax and, within a reasonable time thereafter,
deliver to the Mortgagee satisfactory proof of payment thereof or (b) deposit with the Mortgagee the amount of
such claimed tax or other governmental charge or imposition, together with interest and penalties thereon, or
other security reasonably satisfactory to the M«rtgagee, pending an application for a review of the claim for
such tax or other governmental charge or imposition and, within a reasonable time, deliver to the Mortgagee
either (i) evidence satisfactory to the Mortgagee ttat such claim has been withdrawn or defeated, in which
event any such deposit shall be returned to the Mortgazor, or (ii) a direction from the Mortgagor to the
Mortgagee to pay the same out of the deposit above mentioned, with any excess due over the amount of said
deposit to be paid by the Mortgagor directly to the taxing autbority and any excess of such deposit over such
payment by the Mortgagee to be returned to the Mortgagor, proviced the Mortgagor is not in default under the
provisions of this Mortgage. Upon the failure of the Mortgagor to corapl with the provisions of this Section
8.02, the entire Indebtedness shall, at the option of the Mortgagee, becuine due and payable ten (10) days after
written notice from the Mortgagee. If liability for such tax or other govenyrental charge or impositions is
asserted against the Mortgagee, the Mortgagee will give to the Mortgagor pror;y i nstice of such claim and the
Mortgagor, upon complying with the provisions of this Section and Section 12.01. (o the extent applicable,
shall have full right and authority to contest such claim.

ARTICLE IX
DEFAULT

9.01 The entire Indebtedness shall become due, at the option of the Mortgagee, if any one or more of
the following events of default (“Default™) shall occur:

(2) Failure of the Mortgagor to observe or perform any of the covenants or conditions by the
Mortgagor to be performed under the terms hereof and such failure continues for a period in
excess of thirty (30) days after written notice thereof. Notwithstanding the foregoing, if the
default is such that it is not reasonably capable of being cured within thirty (30) days, and if
the Mortgagor (i) initiates corrective action within said period, and (ii) diligently, continually
and in good faith works to effect a cure as soon as possible, then the Mortgagor shall have
such additional time as is reasonably necessary to cure the default prior to exercise of any
remedies by the Mortgagee, provided that in no event shall the cure period for any such
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failure or default exceed one hu

the Mortgagee shall not be precluded from exercising its remedies hereunder if its security in
the Property becomes or is about to become materially impaired or jeopardized by any failure
to cure a default, notwithstanding any such grace period.

Any default shall occur under the terms of the AHP Agreement, the Recapture Agreement or
any other Subsidy Document, which default shall continue after any applicable notice and the
expiration of any applicable grace periods.

Any warranty or representation of the Mortgagor made hereunder was inaccurate or
misleading in any material respect when made.

The assignment, pledge, hypothecation, or other disposition of the Property in violation of the
provisions of Section 5.01 hereof.

9.02 “if 2 Default shall occur which is not cured within any applicable grace period provided for, the
Mortgagee may, 4t (s option, exercise any and all of the following remedies, which remedies may be exercised
separately or cumulative'y:

(a)

(b)

(©)

(d)

(€)

®
®)

Declare the uiipaid portion of the Indebtedness to be immediately due and payable, without
further notice or demand (each of which hereby is expressly waived by the Mortgagor),
whereupon the saine shall become immediately due and payable.

Enter upon the Property and take possession thereof and of all books, records and accounts
relating thereto.

Appoint a receiver for the Property, or any part thereof, and of the net income, rents, issues
and profits thereof, without regard to ‘ne sufficiency of the Property covered by this Mortgage
or any other security, and without the showing of insolvency on the part of the Mortgagor or
fraud or mismanagement, and without the rieccszity of filing any judicial or other proceeding
for appointment of a receiver.

Hold, lease operate or otherwise use or permit the use-ofine Property, or any portion thereof,
in such manner, for such time and upon repair, alteraticos, additions and improvements
thereto, from time to time, as the Mortgagee may deem to be v iis best interest (making such
repairs, alterations, additions, and improvements thereto from tim o time, as the Mortgagee
shall deem necessary or desirable) and collect and retain all earnings. ientals, profits or other
amounts payable in connection therewith.

Sell the property, in whole or in part:
(1) under the judgment or decree of a court of competent jurisdiction, or
(ii) at public auction (if permitted by law) in such manner, at such time and upon
such terms as the Mortgagee may determine, or as provided by law, and/or
sell any personal property, in whole or in part, at one or more public or
private sales, in such manner, at such time or times, and upon such terms as
the Mortgagee may determine or as provided by law.

Foreclose this Mortgage.

Exercise any other remedy or now or hereafter existing in equity, at law, by virtue of statue or
11
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otherwise.

9.03 In case the Mortgagee shall have proceeded to enforce any right under the AHP Agreement, the
Recapture Agreement or this Mortgage and such proceedings shall have been discontinued or abandoned for
any reason, then in every such case the Mortgagor and the Mortgagee shall be restored to their former positions
and the right, remedies and powers of the Mortgagee shall continue as if no such proceeding had been taken.

9.04 Inthe event the Mortgagee (a) grants an extension of time on any payments of the Indebtedness,
(b) takes other or additional security for the payment thereof, or (c) waives or fails to exercise any right granted
herein, said act or omission shall not release the Mortgagor, subsequent purchasers of the Property covered by
this Mortgage or any part thereof.

9.05 Notwithstanding anything to the contrary contained in this Mortgage or in the other Subsidy
Documents, prior to declaring any Default or taking any remedy permitted under this Mortgage or the other
Subsidy Docuzients, or applicable law based upon an alleged Default under the Subsidy Documents,
Mortgagee shail niovide prompt written notice of such Default or alleged Default to the Limited Partners at the
following address. Zenterline Capital Group Inc., 625 Madison Avenue, New York, New York 10025, Attn:
Andrew J. Weil. The Linited Partners shall have the right, but not the obligation, to cure such Default or
alleged Default within a'pe:iod of thirty (30) days after receipt of such notice, and Mortgagee agrees that
neither the Mortgage nor anv sther Subsidy Document will be considered in Default until the expiration of all
contractual notice and cure pericds provided to the Mortgagor and Limited Partners. Any cure tendered by a
Limited Partner shall be accepted pursnant to the same terms and conditions of this Mortgage or the other
Subsidy Documents as are provided to» Mortgagor.

ARTICLE X
FCRECLOSURE

10.01 In any suit to foreclose the lien hereof, there shall be allowed and included as additional
Indebtedness in the decree of sale all expenditures and exjierses which may be paid or incurred by or on behalf
of the Mortgagee, or holders of the AHP Agreement and Recapiu-e Agreement, for reasonable attorneys' fees,
court costs appraiser's fees, outlays for documentary and expert evidence, stenographers' charges, publication
costs and costs of procuring title insurance policies (which fees, cheiges and costs may be estimated by the
Mortgagee as to items to be expended after entry of the decree), and ali-other expenses as the Mortgagee or any
holder of the AHP Agreement and Recapture Agreement may deem reasoriahly necessary to prosecute such
suit or to evidence to bidders at any sale which may be had pursuant to such <¢ciez the true condition of the
title to or the value of the Property. All expenditures and expenses of such nature in this Article mentioned
shall become so much additional Indebtedness secured hereby and shall be immediately aue and payable, with
interest thereon at the Prime Rate plus four hundred (400) basis points (4.00%) per arxv:a.. In addition to
foreclosure proceedings, the above provisions of this Section 10.01 shall apply to (a) any proc<eding to which
the Mortgagee or any holder of the AHP Agreement and Recapture Agreement shall be a'party, either as
plaintiff, claimant or defendant, by reason of the Mortgage or any Indebtedness hereby secured; (b preparation
for the commencement of any suit for foreclosure hereof after accrual of such right to foreclosure, whether or
not a suit is actually commenced; or (c) preparation for the defense of or investigation of any threatened suit,
claim or proceeding which might affect the Property or the security hereof, whether or not actually
commenced.

10.02 Upon or at any time after the filing of a bill to foreclose this Mortgage, the court in which such
bill is filed may appoint a receiver of the Property. Such appointment may be made either before or afier 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 payment of the Indebtedness and other sums secured hereby and
without regard to the then value of the Property and the Mortgagee hereunder may be appointed as receiver and
placed in possession of the Property. The receiver shall have power to collect the rents, issues and profits of
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the Property during the pendency of such foreclosure suit, as w uring any further times when the
Mortgagee, its successors or assigns, except for the intervention of such receiver, would be entitled to collect
such rents, issues and profits, and exercise other powers which may be necessary or are usual in such cases for
the protection, possession, control, management and operation of the Property during the whole of said period.
The court from time to time may authorize the receiver to apply the net income in his hands in payment in
whole or in part of the Indebtedness and other sums secured hereby, or in payment of any Imposition or other
lien which may be or become superior to the lien hereof or superior to a decree foreclosing this Mortgage,
provided such application is made prior to foreclosure sale.

10.03 The proceeds of any sale of all or any portion of the Property and the earnings of any holding,
leasing, operating or other use of the Property shall be applied by the Mortgagee in the following order:

(a) first, to the payment to the Mortgagee of the costs and expenses of taking possession of the
Property and of holding, using, leasing, repairing, improving and selling the same;

(b) < szeond, to the payment of the Mortgagee's reasonable attorney fees and other legal expenses;
(c) third, «0 the payment of accrued and unpaid interest;
(d) fourth, to thz payment of the balance of the Indebtedness;

(¢) any surplus shali ke paid to the parties entitled to receive it as specified by court order or
decree.

ARTICLE X1
I{SPECTION
11.01 The Mortgagor covenants and agrees that ihe Mortgagee, or its agents or representatives, may
make such inspection of the Property as the Mortgagee raay deem necessary or desirable, at all reasonable
times and that any such inspections shall be solely for the beuefc ~f the Mortgagee and shall not be relied upon
by the Mortgagor for any purpose.

~ ARTICLEXN
CONTESTING LIENS AND IMPOSITIONS

12.01 The Mortgagor at its expense, may contest, after prior written nctice to the Mortgagee, by
appropriate legal proceedings conducted in good faith and with due diligence, the amount or validity or
application in whole or in part, of any Impositions described in Section 4.02, any licensc fees or similar
charges, or any Mechanic's Lien filed against the Property, provided that (a) the Mortgagor si211 first make all
required contested payments, under protest if it desires, unless such proceedings shall suspend the collection
and payment thereof, (b) the Mortgagor shall first have furnished an endorsement to the title poiscy issued
pursuant to the Subsidy Documents affirmatively insuring Mortgagee against the existence or attempted
enforcement of such Mechanic's Lien or such alternative security as Mortgagee may require, and (c) neither the
Property nor any part thereof or interest therein is at any time in any danger of being sold, forfeited, lost or

-interfered with.

ARTICLE XIII
ASSIGNMENT BY MORTGAGEE

13.01 The Mortgagee may assign all or any portion of its interest hereunder and its rights granted
herein and in the AHP Agreement and Recapture Agreement to any person, trust, financial institution or
corporation as the Mortgagee may determine and upon such assignment, such assignee shall thereupon succeed
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to all the rights, interest?,%;!ti\olls, 1ab1'EeEncl og;galnoés olﬁhe rtgag:ee ﬁixd contained in the AHP

Agreement and Recapture Agreement and the Mortgagee shall thereupon have no further obligations or
liabilities hereunder.

ARTICLE XIV
INSURANCE

14.01 (a) The Mortgagor will procure, deliver to and maintain for the benefit of the Mortgagee during
the continuance of this Mortgage and until the same is fully satisfied and released, the policy or policies of
insurance and such policies of insurance required hereunder shall be in such form, companies, and amounts as
may be acceptable to the Mortgagee, and shall contain a mortgagee clause acceptable to the Mortgagee, with
loss payable to the Mortgagee. The Mortgagor will promptly pay when due, any premiums on any policy or
policies of insurance required hereunder, and will deliver to the Mortgagee renewals of such policy or policies
at least ten (10) days prior to the expiration dates thereof; the said policies and renewals to be marked "paid" by
the issuing <ompany or agent. Upon the Mortgagor's failure to comply with the requirements of this Section,
the Mortgagee may, in its discretion, effect any insurance required hereunder and pay the premiums due
therefor, and any-g~iounts so paid by the Mortgagee shall become immediately due and payable by the
Mortgagor, and shali o¢s=cured by this Mortgage. The delivery to the Mortgagee of any policies of insurance
hereunder, or renewals thiersof, shall constitute an assignment to the Mortgagee of all unearned premiums
thereon as further security for the payment of the indebtedness secured hereby. In the event any foreclosure
action or other proceeding herevuder is instituted by the Mortgagee, all right, title and interest of the Mortgagor
in any or to any policy of insurancs then in force shall vest in the Mortgagee.

(b) The Mortgagor snall obtain and keep in force during the construction of the
improvements on the Property builder's risk (nsirance, public liability insurance, flood insurance, if applicable,
and such other types of insurance in such amoun's and in such form as the Mortgagee shall reasonably require
hereunder. Such insurance shall name the Mortgag e ac additional named insured and shall provide that it may
not be canceled or materially modified except after U days prior written notice to the Mortgagee. The
Mortgagor shall deliver evidence of such insurance to thc Mortgagee in such form and at such times as the
Mortgagee may reasonably require.

14.02 (a) In case of damage to or the destruction of the imprevements on the Property by fire or other
casualty, the Mortgagor, at the Mortgagor's election exercised withir.six*y (60) days after the occurrence of
loss or casualty, may cause all proceeds of insurance to be applied to the resteration to their former condition of
the improvements damaged or destroyed; provided, however, the Mortgagz+'s right to elect to have the
proceeds applied to restoration of the improvements shall be conditioned upon the {oilowing: (i) no Default, or
event or circumstance that with notice or the passage of time or both would constitute a Default, exists
hereunder or under any other Subsidy Document, (ii) the proceeds of insurance.ar. sufficient, in the
Mortgagee's reasonable judgment, to completely repair or restore the improvements, or, if sush proceeds are
insufficient, that the Mortgagor has deposited with the Mortgagee funds which, when added tc the proceeds of
insurance, shall be sufficient to repair or restore said improvements, (iii) in the judgment of the M.ovigagee, the
Mortgagor can complete such repairs or restoration no later than one hundred twenty (120) days prior to the
termination of the Recapture Agreement, (iv) the Mortgagee shall have approved the plans and specifications
for any such restoration, and (v) the Mortgagor shall have commenced the restoration or reconstruction of the
improvements within one hundred twenty (120) days after the occurrence of such loss or casualty and shall
proceed diligently thereafter to completion. In the event the Mortgagor does not or is not entitled to make the
election aforesaid, the Mortgagee may decide whether the insurance proceeds shall be applied against the
Indebtedness secured hereby or in the repair or restoration of the improvements.

(b) Inthe event the insurance proceeds are to be applied to the Indebtedness, the Mortgagee
may collect all proceeds of insurance and after deduction of all reasonable expense of collection and
settlement, including attorneys' and adjustors’ fees and charges, and apply same against the Indebtedness in
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any of the remedies provided for in the event of any Default. Any proceeds remaining after application upon
the Indebtedness shall be paid by the Mortgagee to the Mortgagor.

(c) In the event the insurance proceeds are to be used to rebuild the improvements, the
Mortgagee may collect and retain the insurance proceeds and disburse same. The Mortgagor shall proceed
with diligence to make settlement with insurers and cause the proceeds of the insurance to be deposited with
the Mortgagee.

(d) Noﬁvithstanding anything to the contrary contained in this Section 14.02, if there is any
conflict between this Section 14.02 and Section 11 of the MF Amendment, Section 11 of the MF Amendment
shall control.

ARTICLE XV
COLLATERAL AGREEMENT

15.01 1h< AP Agreement and Recapture Agreement, as the same hereafter may from time to time
be amended, suppieiiesited or modified, are hereby incorporated in this Mortgage by reference.

15.02 If any terms and provisions of the AHP Agreement or the Recapture Agreement, including
periods for curing specific defauis; are inconsistent with any of the terms of this Mortgage, the provisions of
the AHP Agreement shall prevail.

ARTICLE XVI
SECURITY AGREEMENT

16.01 The Mortgagor hereby grants to the Mo:tgagee, in addition to and not in substitution for, any
interest granted hereinabove, an express security interest v), and mortgages to the Mortgagee, all goods, types
and items of personal property and fixtures owned by the Martgagor which are described in Section 1.01 of
this Mortgage and in Section 16.02 below (hereinafter the “Collateral”) whether now or hereafter erected on
or placed in or upon the Property or any part thereof, and all repla:ements thereof and accessions thereto and
proceeds thereof, to further secure the payment of the Indebtedness, th< payment of all other sums due from the
Mortgagor to the Mortgagee, and the performance by the Mortgagor ¢fall the covenants and agreements set
forth herein. The Mortgagor warrants and covenants that the Mortgagor i¢ thz awner of the Collateral and the
Mortgagor warrants that the Mortgagor has made payment in full for all such C:llateral. The Mortgagor will
upon request from the Mortgagee, deliver to the Mortgagee such further secuiity agreements, chattel
mortgages, financing statements and evidence of ownership of such Collateral as the Muiigagee may request.

16.02 The security interest granted to the Mortgagee hereby shall cover the following types of items
of property now or hereafter owned by the Mortgagor and used in connection with, and located upon, the
Property: all machinery, apparatus, Equipment, goods, systems, fixtures and property of every kind and nature
whatsoever now or hereafter located in or upon or affixed to the Property, or any part thereof, and used or
usable in connection with any present or future operation of the Property, and now owned or hereafter acquired
by the Mortgagor, including, but without limitation of the generality of the foregoing, all improvements
permits, plans and specifications, the construction contract, all contracts, sub-contracts and all other rights,
licenses, permits, and agreements related to construction, leasing and management of the Property, heating,
lighting, incinerating, refrigerating, ventilating, air-conditioning, air-cooling, lifting, fire-extinguishing,
plumbing, cleaning, communications, power, equipment, systems and apparatus; and all elevators, escalators,
switchboards, engines, motors, tanks, pumps, screens, storm doors, storm windows, shades, blinds, awnings,
floor coverings, ranges, stoves, refrigerators, washers, dryers, cabinets, partitions, conduits, ducts and
compressors; and all other items of personal property used in connection with the Property. In addition, the
Mortgagor hereby grants to the Mortgagee an express security interest in all tenements, hereditaments,
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Property, and all interests in property, rights and franchises or any part thereof together with all the reversions
and remainders, and to the extent permitted by laws, all rents, tolls, issues and profits from the Property, and all
the estate, right, title, interest and claims whatsoever, at law and in equity which the Mortgagor now has or may
hereafter acquire with respect to the Property and the Collateral.

16.03 Upon Default hereunder and acceleration of the Indebtedness pursuant to the provisions hereof,
the Mortgagee may at its discretion require the Mortgagor to assemble the Collateral and make it available to
the Mortgagee at a place reasonably convenient to both parties to be designated by the Mortgagee and the
Mortgagee may exercise all of its rights and remedies under the Illinois Uniform Commercial Code, Chapter
810, llinois Compiled Statutes, with respect to the Collateral, either exclusive of or contemporaneously with,
the exercise of any other right or remedy granted under this Mortgage.

16.04 The Mortgagee shall give the Mortgagor notice, by registered mail, postage prepaid, of the time
and place of any public sale of any of the Collateral or of the time after which any private sale or other intended
disposition theiecf is to be made by sending notice to the Mortgagor at least five (5) days before time of the
sale or other disy‘,i"'\n which provisions for notice the Mortgagor and the Mortgagee agree are reasonable;
provided, however, tii2i pothing herein shall preclude the Mortgagee from proceeding as to both the Property
and personal property in-accordance with the Mortgagee's rights and remedies in respect to the Property as
provided in Section 5/9-5¢1 of Chapter 810 of the Illinois Compiled Statutes.

16.05 The Mortgagor skail reimburse the Mortgagee for all costs, charges and fees, including
reasonable legal fees incurred by th: Mortgagee in preparing and filing security agreements, extension
agreements, financing statements, continuation statements, termination statements and chattel searches.

16.06 The Collateral described hereia shall be considered for all purposes a part of the Property as
described herein; all warranties and covenants cortain:d in this Mortgage made by the Mortgagor shall be
deemed as having been made with reference to the Coi'ateral; all agreements, undertakings and obligations of
the Mortgagor stated herein shall apply to the Collateral, inciuding without limitation, obligations regarding
insurance, freedom from adverse lien or encumbrance, repair.and maintenance; and all remedies of the
Mortgagee in the event of any Default by the Mortgagor unde: thie provisions of this Mortgage or any other
instrument evidencing or securing the Indebtedness shall be available 1o the Mortgage against the Collateral.

16.07 This Mortgage constitutes a Security Agreement as the ierr.is used in the Illinois Uniform
Commercial Code, Chapter 810, Illinois Compiled Statutes.

16.08 This Mortgage is intended to be a financing statement within the rurview of the Illinois
Uniform Commercial Code with respect to any Collateral, which is or may become fix‘a-¢s relating to the
Property. The addresses of the Mortgagor (debtor) and the Mortgagee (secured party) ar¢ kereinabove set
forth. This Mortgage is to be filed with the Recorder of Deeds of the County where the Projperuv. is located.
The Mortgagor is the record owner of the Property.

ARTICLE XVII
PROTECTIVE ADVANCES/MAXTMUM AMOUNT OF INDEBTEDNESS

17.01 All advances, disbursements and expenditures (collectively “Protective Advances”) made by
the Mortgagee before and during a foreclosure, and before and after judgment of foreclosure, and at any time
prior to sale, and, where applicable, after sale, and during the pendency of any related proceedings, for the
following purposes, in addition to those otherwise authorized by this Mortgage or by the Illinois Mortgage
Foreclosure Act (the “Act™), 735 ILCS 5/15-1101 et seq. shall have the benefit of all applicable provisions of
the Act, including those provisions of the Act hereinbelow referred to:

16
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(a) all adgcmr%ggﬁlhg;lﬁjmth g;eQJionrtgage to: (i) preserve or

maintain, repair, restore or rebuild the improvements upon the Property; (ii) preserve the lien of this Mortgage
or the priority thereof; or (iii) enforce this Mortgage, as referred to in Subsection (b)(5) of Section 5/15-1302 of
the Act;

b) payments by the Mortgagee of: (i) when due, installments of principal, interest or other
obligations in accordance with the terms of any senior mortgage or other prior lien or encumbrance; (i) when
due, installments of real estate taxes and assessments, general and special and all other taxes and assessments
of any kind or nature whatsoever which are assessed or imposed upon the Property or any part thereof;
(i1i) other obligations authorized by this Mortgage; or (iv) with court approval, any other amounts in
connection with other liens, encumbrances or interests reasonably necessary to preserve the status of title, as
referred to in Section 5/15-1505 of the Act;

(c) advances by the Mortgagee in settlement or compromise of any claims asserted by claimants
under senic: m¢ rtgages or any other prior liens;

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

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

@ advances of any amount required t¢ ma'e up a deficiency in deposits for installments of taxes
and assessments and insurance premiums as may be avihorized by this Mortgage;

€3] expenses deductible from proceeds of sale as referred to in Subsections (a) and (b) of Section
5/15-1512 of the Act;

(h) expenses incurred and expenditures made by the Martgagee for any one or more of the
following: (i) if the Property or any portion thereof constitutes one or'mre units under a condominium
declaration, assessments imposed upon the unit owner thereof; (ii) if any interes« in the Property is a leasehold
estate under a lease or sublease, rentals or other payments required to be made by th lessee under the terms of
the lease or sublease; (iii) premiums for casualty and liability insurance paid by the Morigagee whether or not
the Mortgagee or a receiver is in possession, if reasonably required, in reasonable amcunts. and all renewals
thereof, without regard to the limitation to maintaining of existing insurance in effect at the tinie any receiver or
mortgagee takes possession of the Property imposed by Subsection (c)(1) of Section 5/15-1704 of the Act;
(iv) repair or restoration of damage or destruction in excess of available insurance proceeds or céndemnation
awards; (v) payments required or deemed by the Mortgagee to be for the benefit of the Property or required to
be made by the owner of the Property under any grant or declaration of easement, easement agreement,
agreement with any adjoining land owners or instruments creating covenants or restrictions for the benefit of or
affecting the Property; (vi) shared or common expense assessments payable to any association or corporation in
which the owner of the Property is a member in any way affecting the Property; (vii) if the loan secured hereby
is a construction loan, costs incurred by the Mortgagee for demolition, preparation for and completion of
construction, as may be authorized by the applicable commitment or loan agreement; (viii) pursuant to any
lease or other agreement for occupancy of the Property; and (ix) if this Mortgage is insured, payments of FHA
or private mortgage insurance.

All Protective Advances shall be so much additional indebtedness secured by this Mortgage, and shall
17
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become immediately due anId\II)aQe&ﬂmFut Img(; !nﬁl!? mtegs:t tggoln:?rothhe date of the advance

until paid at the rate of interest payable after default under the terms of the AHP Agreement.

This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and judgment
creditors from the time this Mortgage is recorded pursuant to Subsection (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;

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

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

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

) the application of income, i the hands of any receiver or mortgagee in possession; and

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

The maximum amount of indebtedness secured by this Mortgage is $1,200,000.00, plus any
disbursements for the payment of taxes and insurance on thé P.operty, plus interest thereon, plus any other
sums advanced in accordance with the terms hereof or any of ths nther Subsidy Documents to protect the
security of this Mortgage or any of the other Subsidy Documents, inclrding, without limitation any Protective
Advances, plus interest thereon.

ARTICLE XVIII
MISCELLANEOUS

18.01 The rights of the Mortgagee arising under the provisions and covenant; <ontained in this
Mortgage, the AHP Agreement, the Recapture Agreement and other documents securing ihz Indebtedness or
any part thereof shall be separate, distinct and cumulative and none of them shall be in exclusi¢n of the others.

No act of the Mortgagee shall be construed as an election to proceed under any one provision hereof, anything
herein or otherwise to the contrary notwithstanding.

18.02 A waiver in one or more instances of any of the terms, covenants, conditions or provisions
hereof, or of the AHP Agreement, the Recapture Agreement or any other documents given by the Mortgagor to
secure the Indebtedness, or any part thereof, shall apply to the particular instance or instances and at the
particular time or times only, and no such waiver shall be deemed a continuing waiver but all of the terms,
covenants, conditions and other provision of this Mortgage and of such other documents shall survive and
continue to remain in full force and effect. No waiver shall be asserted against the Mortgagee unless in writing
signed by the Mortgagee.

18.03 No change, amendment, modification, cancellation or discharge hereof, or any part hereof,
18
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shall be valid unless inuitlélagigdlgtleg'lleﬁlworQIQeFtizeX:cessors and assigns.

18.04 All notices, demands and requests given or required to be given by either party hereto to the
other party shall be in writing to the addresses above. A copy of any notice sent to Mortgagor shall also be sent
to: Centerline Capital Group Inc., 625 Madison Avenue, New York, New York 10025, Attn: Andrew J. Weil.

18.05 If any action or proceeding shall be instituted to evict the Mortgagor or recover possession of
the Property or any part thereof, or for any other purpose affecting the Property or this Mortgage, or if any
notice relating to a proceeding or a default is served on the Mortgagor, the Mortgagor will immediately, upon
service thereof on or by the Mortgagor, deliver to the Mortgagee a true copy of each notice, petition, or other
paper or pleading, however designated.

18.06 In the event a portion of the Property is released from the lien of this Mortgage by the
Mortgagee, or if any other property is added to this Mortgage by the Mortgagor, the "Property” as herein
defined sha'irever only to that portion from time to time subject to the lien of this Mortgage.

18.07 71his Mortgage and all provisions hereof shall be binding upon the Mortgagor, its successors,
assigns, legal représentatives, and all other persons or entities claiming under or through the Mortgagor, and
the word "Mortgagor," when used herein, shall include all such persons and entities and any others liable for
the payment of the Indebt¢dress secured hereby or any part thereof, whether or not they have executed the
AHP Agreement, the Recapture Agreement or this Mortgage. The word "Mortgagee," when used herein, shall
include the Mortgagee's successors. assigns, and legal representatives, including all other holders, from time to
time, of the AHP Agreement and Rec:pture Agreement.

18.08 If one or more of the provisions of this Mortgage shall be or become invalid, illegal or
unenforceable in any respect, such provision‘iall be deemed to be severed from this Mortgage and the
validity, legality and enforceability of the remainiug yrovisions contained herein shall not in any way be
affected or impaired thereby. Without limiting'the geasiality of the foregoing, any provision herein, or in the
AHP Agreement or the Recapture Agreement to the conirziy notwithstanding, the Mortgagee shall inno event
be entitled to receive or collect, nor shall or may amour:s received hereunder be credited, so that the
Mortgagee shall be paid, as interest, a sum greater than the ‘naximum amount permitted by law. If any
construction of this Mortgage, the Recapture Agreement or the AHP-Agreement indicates a different right
given to the Mortgagee to ask for, demand or receive any larger sum. -as interest, such as a mistake in
calculation or in wording, which this clause shall override and conao’, and proper adjustment shall
automatically be made accordingly.

18.09 Upon receipt of evidence reasonably satisfactory to the Mortgagor o1 theless, theft, destruction
or mutilation of the AHP Agreement or the Recapture Agreement, and in the case of any such loss, theft or
destruction, upon delivery of an indemnity agreement reasonably satisfactory to the Mortgagor or, in the case
of any such mutilation, upon surrender and cancellation of the AHP Agreement or the Recapture Agreement,
the Mortgagor will execute and deliver to the Mortgagee in lieu thereof, a replacement AHP /£ gr:ement or
Recapture Agreement, identical in form and substance to the AHP Agreement or the Recapture Agreement and
dated as of the date of the AHP Agreement or the Recapture Agreement and upon such execution and delivery
all references in this Mortgage to the AHP Agreement or the Recapture Agreement shall be deemed to refer to
such replacement AHP Agreement or Recapture Agreement.

18.10 It is specifically agreed that time is of the essence of this Mortgage.
18.11 All of the covenants of this Mortgage shall run with the land constituting the Property.

18.12 The place of negotiation, execution, and delivery of this Mortgage, the location of the Property,
and the place of payment and performance under the Subsidy Documents being the State of Ilinois, this

19
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Mortgage shall be conyemg)oxgl Eold@ttl Alwof ’Q SQ E))th extent that this Mortgage

may operate as a security agreement under the Code, the Mortgagee shall have all rights and remedies
conferred therein for the benefit of a secured party, as such term is defined therein.

18.13 All rights and remedies set forth in this Mortgage are cumulative, and the holder of the AHP
Agreement and the Recapture Agreement and of every other obligation secured hereby may recover judgment
hereon, issue execution therefor, and resort to every other right or remedy available at law or in equity, without
first exhausting and without affecting or impairing the security of any right or remedy afforded hereby.

18.14 Iftitle to the Property or any part thereof is now or hereafter becomes vested in a trustee of a
land trust, any prohibition or restriction contained herein against the creation of any lien on the Property shall
‘ be construed as a similar prohibition or restriction against the creation of any lien on or security interest in the
! beneficial interest of such trust.

20
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IN WITNESS WHEREOF, the Mortgagor has caused this Mortgage to be executed on the day and
year first above written.

MORTGAGOR:

ROOSEVELT SQUARE II LIMITED PARTNERSHIP, an Illinois limited
partnership

By:  Roosevelt Square Rental II LLC,
an Illinois limited liability company,
its General Partner

By: LR ABLA LLC, a Delaware limited liability company,
its Manager

By: LR Development Company LLC, a Delaware
limited lability company, d/b/a Related Midwest
LLC, its Sole Member

By é%\lwt
Name: Brddford’]. White

Title: Vice President




All-Purpose Acknowledgement
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Stateof | L ([ KOS

County of G@Oké’

)
)

Wpersonally krgwin to me -
OR-

Margaret A. Grassano §
Notary Public, State of Iljinojs §
i My Commission Exp. 07/18/2010 4

On"), g! { ?20 lbggé)re me, ) pérsonally appeared
Bradlad 57 Wl

O proved to me on the basis
of satisfactory evidence to be
the person(s) whose name(s)
1s/are subscribed to the within
instrument and acknowledged
te-iie that he/she/they
esecuted the same in
his/her/their authorized
capacity(ics), and that by
his/her their signature(s) on
the instrument te Herson(s),
or the entity upon beXalf of
which the persons acte.
executed the instrument.

Witness my hand and official
seal.

SIGNATURE OF NOTARY

CAPACITY CLAIMED BY
SIGNER

0O INDIVIDUAL

0 CORPORATE
OFFICER(S)
TITLES(S)

O PARTNER(S)
0 LIMITED
00 GENERAL

00 ATTORNEY-IN-FACT
0 TRUSTEE(S)

00 GUARDIAN/
CONSERVATOR

¥ OTHER: |f d svle

P = oy
G gy Hortaags~

SIGNER IS

REPRESENTING:

NAME OF PERSON(S) OR
ENTITY(IES)

THIS CERTIFICATE
MUST BE ATTACHED
TO THE DOCUMENT
DESCRIBED AT RIGHT:

Title or Type of Document

Number of Pages

ATTENTION NOTARY: Although the information requested below is OPTIONAL, it could
prevent fraudulent attachment of this certificate to an unauthorized document.

Signer(s) Other than Named Above

Date of Document
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ROOSEVELT SQUARE PHASE II1 RENTAL LEGAL DESCRIPTION
(inclusive of Retail Space)

North Parcel

Lots 66, 93,94, 117, 118, 121, 130, 135, and 138 in Roosevelt Square Subdivision Phase
Two, Plat One, being a subdivision of part of the East % of the Southwest % of Section
17, Township 39 North, Range 14, East of the Third Principal Meridian, according to the
plat thereof recorded in Cook County, Illinois.

PINS: 17-17-332-005, 17-17-333-001, 17-17-333-002, 17-17-333-003, 17-17-333-004
and 1717-333-005

COMMON ADDRESSES:

LOT 66 125171259 W. TAYLOR STREET

LOT 66 1007'3. THROOP STREET

LOT 93 1116 & 11i83. LYTLE STREET

LOT 93 1115 & 1117 §. THROOP STREET
LOT %4 1250-1256 W. GRENSHAW STREET
LOT 117 1251-1257 W. GRENSEAW STREET
LOT 118 1236-1244 W. ROOSEVELT ROAD
LOT 121 1309 & 1315 W. GRENSHAW STREET
LOT 130 1341 & 1345 W. GRENSHAW STREET
LOT 135 1336-1344 W. ROOSEVELT RCAD
LOT 138 1302-1310 W. ROOSEVELT ROAD

AND
South Parcel (CONTINUED ON NEXT PAGE)

Lots 139, 141, 143, 145, 147, 149, 151, 153, and 160 in Roosevelt Squaie, Subdivision
Phase Two, Plat Two, being a subdivision of part of the East % of the Nartliwest ¥4 of
Section 20, Township 39 North, Range 14, East of the Third Principai Meridian,
according to the plat thereof recorded in Cook County, Illinois.

PINS: 17-20-102-009, 17-20-102-010, 17-20-102-011, 17-20-102-012, 17-20-102-016,
17-20-102-017, 17-20-102-018, 17-20-102-019, 17-20-102-020, 17-20-102-021, 17-20-
102-045, 17-20-102-046, 17-20-102-047, 17-20-102-048 and 17-20-103-046

COMMON ADDRESSES:

LOT 139 1303-1311 & 1317 W. ROOSEVELT ROAD
LOT 141 1333 W. ROOSEVELT ROAD

LOT 143 1354 W. WASHBURNE AVENUE

LOT 145 1342 W. WASHBURNE AVENUE
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LOT 147 1326-1332 W. WASHBURNE AVENUE
LOT 149 1306 & 1314 W. WASHBURNE AVENUE
LOT 151 1256 W. WASHBURNE AVENUE

LOT 153 1246 W. WASHBURNE AVENUE

LOT 160 1224 W. WASHBURNE AVENUE

chicago-#73637-v4-RSH_Rental_Legal_Description.DOC
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EXHIBIT B

SUBSIDY DOCUMENTS

The term "Subsidy Documents," as used herein, means the following documents and any other
documents previously, now, or hereafter given to evidence, secure, or govern the disbursement of the
Obligations to the Mortgagor by the Mortgagee, including any and all extensions, renewals, amendments,
modifications, and supplements thereof or thereto:

1. The Application;

2. The Rental Worksheet;

3. The AHP Agreement;

4. Tlie Recapture Agreement;

5. The Note;

6. The Assignment of {‘romissory Note; and

7. This Mortgage.
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PERMITTED EXCEPTIONS

General Real Estate Taxes not yet due and payable.

Declaration of Covenants, Conditions, Restrictions and Easements made by Roosevelt Squares I
Limited Partnership.

Declaration of Restrictive Covenants between Roosevelt Square II Limited Partnership and
Chicago Housing Authority.

Right of First Refusal Agreement between Roosevelt Square II Limited Partnership and Chicago
Hovsmz Authority.

Regulatory and Operating Agreement between Roosevelt Square II Limited Partnership and
Chicago Fonsing Authority.

Regulatory Agreerueat between City of Chicago and Roosevelt Square II Limited Partnership.

Low Income Housing Tex Credit Extended Use Agreement between Illinois Housing
Development Authority and Poossvelt Square II Limited Partnership.

Leasehold Mortgage with Assigniieiiiof Rents, Security Agreement and Fixture Filing in favor of
Harris N.A., by Roosevelt Square II Liaited Partnership to secure an indebtedness of $17,000,000.

Subordinate Mortgage, Security Agreement-and Financing Statement in favor of Chicago Housing
Authority, by Roosevelt Square II Limited Parisie:ship to secure an indebtedness of $16,891,204.
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