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Recording Requested By
And When Recorded Send to:

LaRue Little

Deputy General Counsel
Office of the General Counsel
Chicago Housing Authority
60 East Van Buren Street
Chicago, Illinois 60605

LEASEHOLD MOXTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS LEASEHOLD MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF LEASES AND RENTS AND FB.TURE FILING (this "Mortgage”) is dated as of
September 30, 2016, and is made by CH!SAGO HOUSING ADMINISTRATION, LLC,
an lllinois limited liability company (‘Mortgagor”), having an address of c/o Chicago
Housing Authority, 60 East Van Buren Street, 12! Floor, Chicago, Illinois 60605 in favor
of CHICAGO HOUSING AUTHORITY, an lllinoisn Jnicipal corporation (collectively with
its successors and assigns, “Mortgagee”), having’its_principal office at 60 East Van
Buren Street, 12" Floor, Chicago, illinois 60605.

RECITALS:

A Mortgagor is indebted to Mortgagee in the principal amount of $4.457 642,
bearing interest at 4.5% per annum, for the purpose of financing the ‘rzrovation and
equipping of one building containing one hundred seventy-nine (179) residential units
and two (2) non-dwelling units commonly known as Daniel Hudson “Surnham
Apartments (the “Development”). The one hundred seventy-nine (179) residential units
in the Development will be leased to Section 8 Project-Based Voucher eligible tenants
(the “Project”).

B. To evidence the Loan, Mortgagor has executed and delivered to
Mortgagee a promissory note (such promissory note, together with any and 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, collectively,
the "Note"), payable to the order of Mortgagee, and maturing on September 30, 2036,
payment of which is secured by, among other things, this Mortgage covering (a) the
leasehold interest of Mortgagor in certain real property legally described on Exhibit A
attached hereto and hereby made a part hereof (the “Premises”) pursuant to a ground
lease (the “Ground Lease”) dated as of September 30, 2016 between Mortgagor and
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Mortgagee; and (b) the fee simple interest in the Improvements on the Leased
Premises. The Note, this Mortgage and any collateral security instruments required by
Mortgagee are herein collectively referred to as the “Loan Documents”).

C. Mortgagee desires to secure (i) repayment of the indebtedness evidenced
by the Note, together with interest, if any, and (i) any additional indebtedness or
obligations incurred by Mortgagor on account of any future payments, advances or
expenditures made by Mortgagee pursuant to all agreements, instruments and
documents executed and delivered to Mortgagee previously, now or hereafter by, on
behalf of ‘cr.ior the benefit of, Mortgagor in connection with the Premises, including, but
not limited tu, the Loan Documents.

D. Toszaure payment of principal, interest and other amounts due under the
Note and of all othei” payments due from Mortgagor under any of the Loan Documents,
and the performance i the covenants and agreements contained in this Mortgage,
including any substitutior’s.’ sxtensions or modifications hereto, and the other Loan
Documents, Mortgagor dues-grant, assign, warrant, convey and mortgage to
Mortgagee, its successors anc-assigns, and grants to Mortgagee, its successors and
assigns forever, a continuing sectyity interest in and to, all of the following rights,
interests, claims and property in the Murigaged Property.

NOW, THEREFORE, it is agreed, intended and declared that all the aforesaid
property rights and interests shall, so far as pe:mitted by law, be deemed to form a part
and parcel of the Mortgaged Property and be covered by this Mortgage. Mortgagor
does hereby grant, bargain, sell mortgage, warrant'and convey the Mortgaged Property
unto Mortgagee and its successors and assigns, forever, for the purposes and uses
herein set forth.

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

1. Definitions.

"Business Day” shall mean a day on which banks in the City are not
authorized or required to remain closed, and which shall not be a public
holiday under the laws of the State of llinois or any ordinance or
resolution of the City.

“Charge” shall have the meaning given to such term in Section 3.
“City” shall mean the City of Chicago, an lllinois municipal corporation

“‘Development” shall have the meaning set forth in the Regitals.

"Environmental Agreement" shall mean that certain Environmental
Indemnity Agreement between Mortgagor and CHA, as from time to time
supplemented, amended and restated.
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"Environmental Laws" shall have the meaning assigned to such term in
the Environmental Agreement.

“Equipment” shall have the meaning given to such term in the definition of
Mortgaged Property.

“Event of Defauilt” shall have the meaning given to such term in Section 10
herein.

“Fixtures” means all property which is so attached to the Premises or the
improvements as to constitute a fixture under appiicable law, including:
machinery, equipment, engines, boilers, incinerators, installed building
Niateiials; systems and equipment for the purpose of supplying or
distribiiing heating, cooling, electricity, gas, water, air, or light; antennas,
cable, wiling and conduits used in connection with radio, television,
security, fire” prevention, or fire detection or otherwise used to carry
electronic sigrials;-telephone systems and equipment; elevators and
related machinery _and equipment; fire detection, prevention and
extinguishing systems- and apparatus; security and access control
systems and apparatus; riumbing systems; water heaters, ranges, stoves,
microwave ovens, refiigeiators, dishwashers, garbage disposers,
washers, dryers and other-eappliances; light fixtures, awnings, storm
windows and storm doors; pictur=s. screens, blinds, shades, curtains and
curtain rods; mirrors; cabinets, panciing, rugs and floor and wall coverings;
fences, trees and plants; swimming peois; and exercise equipment.

“Ground Lease” shall mean that certaiis- Giound Lease dated as of
September 30, 2016 between Mortgagee and Mortgagor.

"HUD" shall mean the United States Department of iHousing and Urban
Development.

‘Improvements” shall have the meaning given to such ‘erm in the
definition of Mortgaged Property.

“Loan” shall mean the loan by Mortgagee to Mortgagor of $4,457 642 for
purposes of renovation costs of the Development, from MTW Funds.

“Loan Documents” shall have the meaning set forth in the Recitals.

‘Mortgaged Property” shall have the following meanings:

(A}  all of the fee and leasehold interests of Mortgagor in the Premises,
the Development and other Improvements (as hereinafter defined), and all
easements, water rights, hereditaments, mineral rights and other rights
and interests appurtenant thereto, and stipulated herein (the “Real
Property™);
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(B) all of the fee and leasehold interests of Mortgagor in the building,
structures and other improvements of every kind and description now or
hereafter erected, situated or placed upon the Premises (including, but not
limited to, the rental units in the Development), together with any fixtures
or attachments now or hereafter owned by Mortgagor and located in or on,
forming part of, attached to, used or intended to be used in connection
with or incorporated in the Development, including all extensions,
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
kel Property or any of the property described in clauses (D), (E), (F), (H)
or {I}nereof to the extent such constitute a part of the Real Property;

(D) =24 of Mortgagor's interest and rights in and to the Ground Lease,
and all of ‘Mcrigagor's interest and rights in and to the other leases,
subleases and agraements, written or oral, now or hereafter entered into,
affecting the Real Rroperty, or any part thereof, and all income, rents,
issues, proceeds onid profits accruing therefrom (provided that the
assignment hereby mads shall not diminish or impair the obligations of
Mortgagor under the provisions of such leases, subleases or agreements,
nor shall such obligations be iinposed on Mortgagee);
(E) all right, title and interest’ of. Mortgagor in and to all Fixtures,
personal property of any kind or charaster now or hereafter attached to,
contained in and used or useful in conneriion with the Real Property to the
extent such constitutes a part of the Reul Property, together with all
furniture, furnishings, apparatus, goods, sysieinz, fixtures and other items
of personal property of every kind and nature, now or hereafter located in,
upon or affixed to the Real Property to the extent such constitutes a part of
the Real Property, or used or useful in connection with any present or
future operation of the Real Property to the extent such corstitutes a part
of the Real Property, including, but not limited to, all apparatus and
equipment used to supply heat, gas, air conditioning, water, light, power,
refrigeration, electricity, plumbing and ventilation, including all renewals,
additions and accessories to and replacements of and substitutions for
each and all of the foregoing, and all proceeds therefrom (the
“Equipment”);

(F)  ali of the estate, interest, right, title or other claim or demand which
Mortgagor now has or may acquire with respect to (i) proceeds of
insurance in effect with respect to the Real Property, and (i) any and all
awards, claims for damages, judgments, settlements and other
compensation made for or consequent upon the taking by condemnation,
eminent domain or any like proceeding of all or any portion of the Real
Property;
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(G) ali intangible personal property, accounts, licenses, permits,
instruments, contract rights, and chattel paper of Mortgagor, including, but
not limited to; cash, accounts receivabie, bank accounts, certificates of
deposit, rights (if any) to amounts held in escrow, deposits, judgments,
liens and causes of action, warranties and guarantees, relating to the Real
Property to the extent such constitutes a part of the Real Property, or as
otherwise required under the Loan Documents;

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

1) the proceeds from the sale, transfer, pledge or other disposition of
ariy, or all of the property described in the preceding clauses.

‘Mortgage Act’ shall mean the lllinois Mortgage Foreclosure Law, 735
ILCS &/75-1101 et seq., as amended, supplemented and restated from
time to time.

"Mortgagee” shall'.xoean the Chicago Housing Authority, an Mlinois
municipal corporation.

“Mortgagor” shall mean Cricago Housing Administration LLC, an Hiinois
limited liability company.

‘MTW Funds” shail mean funds mace available to Mortgagee pursuant to
Moving To Work Agreement.

“Note” shall have the meaning set forth in the Recitals.

“Permitted Encumbrances” shall have the meaning qiven to such term in
Section 2(iv).

“‘Premises” shall have the meaning given to such term in the Recitals.
‘Project” shall have the meaning given to such term in the Reciials.

‘RAD Requirement” shall mean All Applicable RAD Requirements
applicable to the RAD Program, including, without limitation, the
Consolidated and Further Continuing Appropriations Act of 2012, all
applicable statutes and any regulations issued by HUD for the RAD
Program, as they become effective, all current requirements in HUD
handbooks, guides and notices (including Notice PIH 2012-32, as it may
be amended from time to time), the HAP Contract, the RAD Use
Agreement, the Administrative Plan, the Amended and Restated Moving
to Work Agreement, other written policies and procedures of HUD and all
other pertinent Federal statutory, executive order and regulatory
requirements applicable to the RAD program, as those requirements may
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be amended from time to time except to the extent that HUD has granted
waivers of those requirements.

“Real Property” shall have the meaning given to such term in the definition
of Mortgaged Property.

“Rents” shall mean all rents (whether from residential or non-residential
space), revenues and other income of the Improvements, including
subsidy payments received from any sources (including, but not limited to,
payments under any Housing Assistance Payment Contract), parking
fees, laundry and vending machine income and fees and charges for food,
health care and other services provided at the Mortgaged Property,
whether now due, past due, or to become due, and deposits forfeited by
tenan's,

1. Principz/-and Interest; Performance of Covenants. Mortgagor shail
pay promptly when due ‘ne rrincipal of and interest, if any, on the Note and any other
sums required to be paid ¢n 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 auz.-all in accordance with the terms and provisions of
the Note or the other Loan Docuirents as applicable. Mortgagor shall perform and
observe all of the covenants, agreements-and provisions contained herein and in the
other Loan Documents made by Mortgager.

2. Representations, Warranties arncl Covenants of Mortgagor.

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

(i) Mortgagor is a limited liability company, duly organized, validly
existing and in good standing under the laws of the Siate of illinois;

(i) Mortgagor has the right, power and authority to <riter into, execute,
deliver and perform the terms and conditions of this Mortgage a1 the other Loan
Documents;

(i)  the execution, delivery and performance by Mortgagor of this
Mortgage and the other Loan Documents have been duly authorized by all
necessary action of Mortgagor and will not violate any provision of law (including
any order, writ, injunction or decree binding upon Mortgagor or the Mortgaged
Property or any portion thereof) or the operating agreement governing Mortgagor
or result in the breach of or constitute a default under, or require any consent
under, or result in the creation of any lien, charge or encumbrance upon the
Mortgaged Property 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 either Mortgagor or the Mortgaged Property, or any
portion thereof, are or may become bound or affected:
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(iv)  Mortgagor has good, indefeasible and merchantable leasehold title
in and to the Leased Premises and fee simple title in and to the Fee Premises,
free and clear of all liens, charges and encumbrances except those listed as
Senior Permitted Encumbrances and Junior Permitted Encumbrance on Exhibit B
hereto (the “Permitted Encumbrances®);

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

(vi} there are no actions or proceedings by or before any court or
governmental commission, board, bureau or other administrative agency pending
cr, -t Mortgagor's best knowledge, threatened, against or affecting Mortgagor
that, i*-adversely determined, could materially and adversely affect Mortgagor's
ability i perform its obligations under the Note, this Mortgage or the other Loan
Documen’s, ‘or which might result in any material, adverse change to Mortgagor's
financial condiion, or which may materially affect the Mortgaged Property, or any
portion therect, or Mortgagor’s other property or assets: and

(vii)  Mortgago: iz not obligated under any written contract, lease or
agreement with respect-to-the ownership, use, operation or maintenance of the
Mortgaged Property, excest)for the expected obligations of Mortgagor with
respect to the RAD Requiremziits, and under the Ground Lease.

(b)  Mortgagor shali;

(i) subject to the provisions”cf ‘Section 6 hereof, promptly repair,
restore, replace or rebuild any portion of tve Mortgaged Property that may
become damaged, destroyed, altered, removed; severed or demolished, whether
or not insurance proceeds are available or suirsient for the purpose, with
replacements at least equal in quality and conditior-as existed prior thereto, free
from any security interest in, encumbrances on or ieservation of title thereto
except Permitted Encumbrances;

(i) keep and maintain the Mortgaged Property in good condition and
repair, without waste, and free from mechanics’ liens, materialriei’s liens or
other liens and claims except Permitted Encumbrances, provided, however, that
Mortgagor may in good faith challenge any lien or claim if Mortgagor posts
adequate security during the pendency of such challenge;

(ili)  complete, within a reasonable time, any renovation or construction
of Improvements now or hereafter being constructed upon the Premises:

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

(v)  comply with all requirements of the Ground Lease and the RAD
Requirements for the Project;

(vi)  after renovation and/or construction completion, make no material
alterations in the Mortgaged Property, except for those required by law and in the
ordinary course of business, without Mortgagee's prior written consent, which
corsent shall not be unreasonably withheld or delayed;

(vii)  suffer or permit no change in the general nature of the occupancy
or use of the Mortgaged Property for residential purposes and the anciliary uses
described it Pecital C hereof without Mortgagee’s prior written consent;

(viii) pdy all operating costs of the Mortgaged Property when due,
including all utility-charges and all other assessments or charges of a similar
nature;

(ix)  not initiate or aciuiesce in any zoning reclassification with respect
to the Mortgaged Property winout Mortgagee's prior written consent, which
consent shall not unreasonably withhzld or delayed:;

(x}  not abandon the Mortgaged. Property nor do anything whatsoever
to materially impair the value of the Mortgzged Property or the security of this
Mortgage;

(xi) refrain from any action and correci-any condition which would
increase the risk of fire or other hazard to all or any poriion of the Real Property;
and

(xii) not permit any unlawful use or nuisance 'o  evist upon the
Mortgaged Property.

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

If requested by Mortgagee, Mortgagor shall furnish Mortgagee within thirty (30)
days after the date upon which any Charge is due and payable by such Mortgagor,
official receipts of the appropriate authority, or other proof satisfactory to Mortgagee,
evidencing the payment thereof. Mortgagor shall have the right, before any delinquency
occurs, to contest or object to the amount or validity of any Charge by appropriate legal
proceedings properly instituted and prosecuted in such manner as shall stay collection
of the contested Charge and prevent the imposition of a lien or the sale or forfeiture of
the Morigaged Property, to collect the same:; provided that no such contest or objection
shall be decimed or construed in any way as relieving, modifying or extending
Mortgagor's cevenant 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 Morigagee's satisiaction that legal proceedings instituted by such Mortgagor
contesting or objecting o’ such Charge shall conclusively operate to prevent a lien
against or the sale or forfeiturs uf the portion of the Mortgaged Property in which it has
an interest, to the extent subjcet to the lien of this Mortgage, or any part thereof, as
satisfaction of such Charge prior {0 final determination of such proceedings, and (ii)
Mortgagor shall furnish to Mortgage< 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 Morigaged Property 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 intérzs: and penalties upon the adverse
determination of such contest.

A Deposits. Mortgagee may require Morigaaor to deposit into an account
established by Mortgagee with a financial institution which 15-2 member of and whose
deposits are insured by the Federal Deposit Insurance Corporation, on the first day of
each month until the indebtedness is fully paid, a sum equal to one-twelfth (1/12%) of
105% of the most recent ascertainable annual Charges and insurance premiums. Such
deposits are to be held without any allowance of interest and are 'tz be used for
payment of Charges and premiums next due and payable when they ecome due.
Mortgagor shall pay such Charges when the same becomes due and payable. If the
funds so deposited are insufficient to pay any such Charges for any year (or
installments thereof, as applicable) when the same shall become due and payable,
Mortgagor shall promptly deposit additional funds as may be necessary to pay such
Charges or premiums in full. Mortgagor shall submit copies of the appropriate bills and
payment request, and if applicable, initiate an electronic payment request therefor to
Mortgagee's Director of Asset Management and Treasury Department (or as otherwise
directed by Mortgagee) as soon as practicable but in any event at least 15 calendar
days prior to the due date. Mortgagor shall transmit check disbursement information
electronically to the financial institution in a manner and format consistent with bank
requirements for controlled disbursing services. Prior to an Event of Default, all check
disbursements from the account shall require the joint signature of the Mortgagor and of
personnel designated by Mortgagee. In addition, at the discretion of Mortgagee,
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electronic funds transfer capabilities will be utilized, in which event such transfers shall
be initiated by Mortgagor's designated authorized personnel and approved by
authorized personnel designated by Mortgagee. Mortgagee agrees to process each
request for payment of Charges within ten (10) calendar days of receipt of the
necessary documentation. In the event that Mortgagee has not either approved or
disapproved the payment within such ten (10) calendar days, Mortgagor shall be
entitled, upon notice to Mortgagee, to pay such Charges and Mortgagee shall promptly
reimburse Mortgagor for such expenditure from any funds then in the account.
Authorized representatives of Mortgagee shall at all times have access to this account
through signature cards.

B. Upon an Event of Default, and at any time thereafter, Mortgagee may, at
its option, an<’ in_addition to any other remedies available to Mortgagee (i) terminate
Mortgagor’s acciss to the account at any time and without notice, (ii) apply any monies
at the time on deposit'pursuant to Section 3A hereof to cure the Event of Default or to
pay any of the indebiedness under the Loan Documents in such order and manner as
Mortgagee elects. If sucii deposits are used to cure an Event of Default or to pay
indebtedness, Mortgagor shaii immediately, upon demand by Mortgagee, deposit with
Mortgagee an amount equal 1o @ amount expended by Mortgagor from the deposits.
When the indebtedness has been {Ul'y.paid, any remaining deposits shall be returned to
Mortgagor. Mortgagee may also, ‘2t its option, pay all or any of such Charges and
insurance premiums, and may do so(according to any bill, statement or estimate
procured from the appropriate public office or other reasonable source and without
inquiry into the accuracy of such bill, statement-or estimate or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or ciaiim thereof.

4. Insurance. Mortgagor shall at all times niaintain insurance with respect to
the Mortgaged Property as is set forth in Exhibit C heisic. For purposes of Exhibit C
hereto, the opening of the Loan shall be deemed to occur-ori the date of recordation of
this Mortgage.

5. Inspection of Premises and of Books and Recorc's. ' Mortgagor shall
permit Mortgagee to inspect the Mortgaged Property at all reasonable tities and upon
reasonable notice, and access thereto shall be permitted for that purpose: Mortgagor
shall keep and maintain full and correct records at Mortgagor's office showiny in detail
the income and expenses of the Mortgaged Property 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 and its agents, successors and assigns until the fifth anniversary of the date
of repayment of the Loan in full.

6. Damage or Destruction/insurance Proceeds. In the event of any
damage to, or destruction of a portion of the Mortgaged Property, Mortgagor shall give

written notice to Mortgagee of such damage or destruction within five (5) Business Days
thereafter and, subject to any applicable terms and conditions of the Ground Lease and
the RAD Requirements, authorizes Mortgagee to proceed as follows:

10
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(@) In the event of any loss covered by insurance poiicies, 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 the Mortgagor to agree with the
insurance company or companies on the amount to be paid upon the loss. Mortgagee
shall, and is hereby authorized to, collect any such insurance proceeds, and the
reasonable expenses incurred by Mortgagee in the adjustment and collection of
insurance proceeds shall be deemed additional indebtedness secured by this Mortgage
and shall be reimbursed to Mortgagee by Mortgagor upon demand.

(b).. In the event of any insured damage to, or destruction of, the Mortgaged
Property o:_any part thereof, Mortgagee shall apply the proceeds of insurance to
reimburse‘or,, at the option of Mortgagee, pay directly Mortgagor for the cost of
restoring, repairing, replacing or rebuilding such portion of the Mortgaged Property if: (i)
an Event of Deallt hereunder or an event of default under any of the other Loan
Documents, shall net have occurred and be continuing; (i} such insurance proceeds
shall be in an amoun{sufficient to restore such portion of the Mortgaged Property to at
least the same value and substantially the same character as the Mortgaged Property
had immediately prior to sucii,damage or destruction (and subject to no liens or
encumbrances other than Permittead Encumbrances described in Exhibit B hereto), or if
such proceeds are not so sufficicrii, Mortgagor shall promptly deposit with Mortgagee
funds equal to the amount of such ¢eficiency; (iii) Mortgagor shall obtain all required
governmental approvals with respect to\ such restoration, repair, replacement or
rebuilding; (iv) prior to such restoration, rzpair, 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 completioi /12t less than six months prior to the
Maturity Date.

{(c)  Inthe event that proceeds of insurance, if any, zhall be made availabie to
Mortgagor for the restoration, repair, replacement or rebuiiding of a portion of the
Mortgaged Property, Mortgagor hereby covenants to restore, repair, replace or rebuild
the same, to at least equal value, and substantially the same charagter as prior to such
damage or destruction, all to be effected in accordance with plans ari¢ zpecifications
submitted to and reasonably approved by Mortgagee, and to expend ail $uch proceeds
and any funds deposited by Mortgagor pursuant hereto 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) If all of the conditions described in paragraph (b) of this Section with
respect to the application of proceeds of insurance shall not be met, Mortgagee may, in
its sole discretion, apply such proceeds to the indebtedness secured hereby in such
order or manner as Mortgagee may elect.

(e) To the extent that any amount of proceeds of insurance remain
unexpended after completion of the restoration, repair, replacement or rebuilding of the

11
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Mortgaged Property, such amount shall be applied to the indebtedness secured hereby,
with any remaining amounts being paid to Mortgagor.

To the extent that any terms or conditions contained in this Section, with respect
to the restoration of the Mortgaged Property after a casualty, conflict with the RAD
Requirements, the RAD Requirements shall prevail.

7. Condemnation/Eminent Domain. Mortgagor shall give Mortgagee
prompt notice of any proceedings, pending or threatened, seeking condemnation or
taking by.eminent domain or any like process (“Taking”) of all or any portion of the
Mortgaged. Property or affecting any easement thereon or appurtenance thereto, and
shall deliver-to Mortgagee copies of any and all papers served in connection with any
such proceedrrws, and Mortgagor hereby assigns and transfers to Mortgagee, subject
to any applicable . terms and conditions of the Ground Lease and the RAD
Requirements, the e:itire proceeds of all awards resulting from any Taking. Mortgagee
is hereby authorized {0 collect and receive from the condemnation authorities said
awards and is further autheiized to give appropriate receipts therefor. In the event of
any such Taking, the proceeds of all awards resulting from such taking shall be applied
subject to any applicable terms-and conditions of the Ground Lease and the RAD
Requirements: (i) to reimburse Naitgagor for or, at the option of the Mortgagee, pay
directly, the cost of restoring, repairing, replacing or rebuilding the Mortgaged Property,
except as and to the extent the Ground Lease applies and provides otherwise: and (ii)
the balance of such proceeds shall be apriied to the indebtedness secured hereby in
such order or manner as Mortgagee may eiect In the event that such proceeds, if any,
shall be made available to Mortgagor for ine .restoration, repair, replacement or
rebuilding of the Mortgaged Property 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 Taking, all to be effected in accordarice with plans and specifications
submitted to and approved by Mortgagee. if the amouni-of'siich proceeds shall be in
excess of $50,000, such proceeds shall be disbursed througt an‘escrow pursuant to an
escrow agreement approved by Mortgagee.

Notwithstanding the foregoing, if any provision of this Sectioii zGrflicts with the
RAD Requirements the provisions of the RAD Requirements shall contro);

8. Transfer and Encumbrance.

To the extent Mortgagor is a limited liability company, Mortgagor shall not change
its Manager, add additional managers or managing members or otherwise modify its
ownership.

9. Mortgagee’s Options. In case of an Event of Default hereunder by
Mortgagor, Mortgagee may (but is not obligated to) make any payment or perform any
act herein required of Mortgagor in any form and manner deemed expedient, and may
(but is not obligated to) make full or partial payments of principal or interest on prior
encumbrances, if any, and purchase, discharge, compromise or settle any tax lien or
other prior lien or title or claim thereof, or redeem the Mortgaged Property, from any tax
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sale or forfeiture affecting the Mortgaged Property or contest any tax or assessment
thereon. All monies paid for any of the purposes herein authorized, and all expenses
paid or incurred in connection therewith, including reasonable attorneys’ fees, and any
other monies advanced by Mortgagee to protect the Mortgaged Property and the lien
hereof, shall be deemed additional indebtedness secured hereby. 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.

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

(@)  Mortgagor's failure to pay, when due, any installment of principal of
or interzsi, if any, on the Note, or to pay when due (including any applicable
notice andscr. cure periods) any other sums required to be paid by Mortgagor
under the Lo2:1 Documents;

(b)  defaul 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) contained herein or in the
other Loan Documents, wriiznicauses or which, if not remedied, is likely to cause
material harm to Mortgagee arid which remains unremedied for thirty (30} days
after written notice thereof from Mortyagee to Mortgagor, provided, however, that
if any such default cannot reasonabply e remedied within said 30-day period and
if Mortgagor shall have commenced t5 :emedy such default within said 30-day
period, and shall thereafter continue diligerily to effect such remedy, then said
30-day period shall be extended to 60 days !1son written request from Mortgagor
to Mortgagee delivered during such 30-day periad, and upon further written
request from Mortgagor to Mortgagee delivered ddring said 60-day period, said
60-day period shall be extended to ninety (90) davs fprovided, however, that
Mortgagee shail not be precluded during any such periods from exercising any
remedies available under any of the Loan Documents if its Lecurity becomes or is
about to become materially jeopardized by any failure to clire a.default within
such period);

(c) a writ of execution, attachment or any similar process’ shall be
issued or levied against all or any portion of the Mortgaged Property 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
Mortgaged Property, 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, provided, however, that it shall not
be an Event of Default if Mortgagor is contesting such writ of execution,
attachment of similar process in good faith and Mortgagor provides adequate
security during the pendency of such contest;
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(d)  any warranty, representation or statement made or furnished to
Mortgagee by or on behalf of Mortgagor proving to have been false in any
material respect when made or furnished, so as to diminish in a material way the
security provided in this Mortgage;

(e) the abandonment by Mortgagor of all or any portion of the
Mortgaged Property;

(f) Mortgagor's failure to discharge any Charge in accordance with the
terms hereof or failure to procure any insurance required hereunder;

{g)  Mortgagor’s failure to maintain any insurance required hereunder,
provided, however, that Mortgagee shall not accelerate the maturity of the Note
or enforcé any other remedies under this Mortgage or the other Loan Documents
unless such failure shall continue for a period of ten (10) days following written
notice to Mortgagor from Mortgagee, and further provided that Mortgagee shall
not be precluded 'during any such period from exercising such remedies as may
be necessary if Morigagee’s security is otherwise about to be materially
jeopardized;

(h)  the occurrence during any period of lapse in the insurance
coverage required hereunder of any casualty or other event which would be 3
covered loss under such required/insurance, and the failure of Mortgagor to
make arrangements satisfactory to Meitgagee for the coverage of such loss
within thirty (30) days following stuich occur:ence;

(i) the dissolution of Mortgagor or tlie entry of a decree or order for
relief by a court having jurisdiction with respect 4 Mortgagor in an involuntary
case under the federal bankruptcy laws, as now or-heizafter constituted, or any
other applicable federal or state bankruptcy, insolvericy or other similar law, or
appointing a receiver, liquidator, assignee, custodian, truziee or sequestrator (or
other similar official) of Mortgagor or for the Mortgaged Property 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;

() the commencement by Mortgagor of a voluntary 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 the consent by
Mortgagor to the appointment of, or taking possession by, a receiver, liquidator,
assignee, trustee, custodian or sequestrator (or other similar official) of
Mortgagor or the Mortgaged Property, or of any substantial part of the property of
Mortgagor, or of any royalties, revenues, rents, issues or profits therefrom, or the
making by Mortgagor of any assignment for the benefit of creditors, or the failure
of Mortgagor generally to pay its debts as such debts become due, or the taking
of action by Mortgagor in furtherance of any of the foregoing;
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(k)  afinal nonappealable judgment for the payment of money in excess
of $100,000 shall be rendered by a court of record against Mortgagor, and
Mortgagor shall not discharge the same or provide for its discharge in
accordance with its terms, or procure a stay of execution thereof, within sixty (60)
days from the date of entry thereof, or such longer period during which execution
of such judgment shail have been stayed;

(1 other than Permitted Encumbrances and Permitted Transfers (as
such term is defined in the Ground Lease) and except as otherwise permitted by
tiis-Mortgage and the other Loan Documents, Mortgagor's sale, partial sale,
trarisfen, refinancing, conveyance, mortgage, pledge, grant of security interest,
assignnient, syndication or other disposition of all or any portion of the
Mortgaged roperty or any interest therein without the prior written consent of
Mortgagee, which consent shall not be unreasonably withheld or delayed,
whether by ogeration of law, voluntarily or otherwise or if Mortgagor shall enter
into a contract to-<e“any of the foregoing without the prior written consent of
Mortgagee, or any other violation of Section 8 hereof:

(m)  any event oi cerauit under any of the other Loan Documents or the
Ground Lease, which has noti een cured within any applicable grace period;

(n}  any event of default which has not been cured within any applicable
grace period under any other document pursuant to which Mortgagor has
obtained financing for the Project.

Notwithstanding anything to the contrary containzd herein, Mortgagee hereby
agrees that any cure of any default made by one or more of Mortgagor's members shall
be deemed to be a cure by Mortgagor and shall be acceptad or rejected on the same
basis as if made by Mortgagor.

11.  Acceleration, Etc. Upon the occurrence of ar. Event of Default
hereunder, and the expiration of any applicable notice and cure 0" grace period
specifically provided herein, Mortgagee may elect to accelerate the maturiiy of the Note
causing the full principal balance of and accrued interest, if any, on the Ncte, 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 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.
Mortgagee may also elect to commence an action to enforce specifically any of the
provisions contained in any of the Loan Documents.

12.  Remedies. Mortgagee’'s remedies as provided in this Mortgage or the
other Loan Documents shall be cumulative and concurrent, and may be pursued
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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 shall
be in addition to every other remedy now or hereafter existing at law, in equity or by
statute. Failure of Mortgagee, for any period of time or on more than one occasion, to
exercise any such remedy shall not constitute a waiver of the right to exercise the same
at any time thereafter or in the event of any subsequent Event of Default. No act of
omission or commission of Mortgagee, including specifically any failure to exercise any
right or remedy, shall be deemed to be a waiver or release of the same; any such
waiver or release is to be effected only through a written document executed by
Mortgage= and then only to the extent specifically recited therein. A waiver or release
with refercince to any one event shall not be construed as a waiver or release of any
subsequent eyent or as a bar to any subsequent exercise of Mortgagee’s rights or
remedies herzunder. Except as otherwise specifically required herein, notice of the
exercise of any right or remedy granted to Mortgagee by the Loan Documents is not
required to be given:

13.  Additional i ¢btedness. In the event that: (a) the Note is placed in the
hands of an attorney for collzction or enforcement, or is collected or enforced through
any legal proceeding; (b) an attorney is retained to represent Mortgagee in any
bankruptcy, reorganization, receivarship or other proceedings affecting creditors’ rights
and involving a claim under any ot (e Loan Documents; (c) an attomney is retained to
protect or enforce the lien of this Mortgage, or the liens or security interests of any of the
other Loan Documents; or (d) an attorney is retained to represent Mortgagee in any
other proceedings whatsoever in connection/with the Loan Documents, or any property
subject thereto, then Mortgagor shall pay to Morizagee all reasonable attorneys’ fees,
and all costs and expenses incurred in connectior| #nzrewith.

14.  Waiver. Mortgagee’s failure to require stiici performance by Mortgagor of
any provision of this Mortgage shall not waive, affect or dimiriish any right of Mortgagee
thereafter to demand strict compliance and performance theiewitn, nor shall any waiver
by Mortgagee of an Event of Default waive, suspend or affect anv 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 tYie other Loan
Documents, shall not operate as a waiver of such rights or limit them in anyway 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 shali be entitled to take, actual possession of all or any
portion of the Mortgaged Property 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 Mortgaged Property.
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Upon taking possession of the Mortgaged Property, Mortgagee may make all
necessary or proper repairs, decoration, renewals, replacements, alterations, additions,
betterments and improvements in connection with the Mortgaged Property as it may
deem judicious to insure, protect and maintain the Mortgaged Property 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
complaintu foreclose the lien of this Mortgage, the court may, upon application, appoint
a receiver of ihe Mortgaged Property. Such appointment may be made either before or
after foreclosi'ie sale, without notice, without regard to the solvency or insolvency, at
the time of applicaiion for such receiver, of the person or persons, if any, liable for the
payment of the indentedness hereby secured, without regard to the value of the
Mortgaged Property-ai such time and whether or not the same is then occupied as a
homestead, and without-pund being required of the applicant. Mortgagee or any
employee or agent thereot mzy be appointed as such receiver. The receiver shall have
the power to take possession, cenitrol and care of the Mortgaged Property and to collect
all rents and profits thereof during {ne nendency of such foreclosure suit, and all powers
and duties provided for in Section &/+5-1704 of the Act, and such other powers as the
court may direct.

17.  Foreclosure Sale. The Morigaged Property, or any interest or estate
therein, sold pursuant to any court order or decrae obtained under this Mortgage shall
be sold in one parcel, as an entirety, or in such par~sls and in such manner or order as
Mortgagee, in its sole discretion, may elect, to the maximum extent permitted by Hlinois
law. At any such sale, Mortgagee may bid for and acriire, as purchaser, all or any
portion of the subject Mortgaged Property, and, in lieu et aying cash therefor, may
make settlement for the purchase price by crediting upon e indebtedness due the
amount of Mortgagee's bid.

18.  Adjudication of Proceeds from Foreclosure Sale. Priceeds of any
foreclosure sale of the Mortgaged Property shall be distributed and “applied in the
following order of priority: (i) on account of all costs and expenses incident to the
foreclosure proceedings; (ii) all other items which, under the terms hereof, constitute
secured indebtedness additional to that evidenced by the Note, with interest thereon:
(iii) all principal and interest, if any, remaining unpaid on the Note; and (iv) any surplus
or remaining funds to Mortgagor, its successors or assigns, as their rights may appear.

19. Insurance Upon Foreclosure. Wherever provision is made in this
Mortgage for insurance policies to bear mortgage clauses or other loss-payable clauses
or endorsements in favor of Mortgagee, or to confer authority upon Mortgagee to settle
or participate in the settlement of losses under policies of insurance, or to hold and
disburse or otherwise control use of insurance proceeds, from and after the entry of
judgment of foreclosure all such rights and powers of Mortgagee shall continue in
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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 Mortgaged Property, 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 oi tnis Mortgage, and hereby waives the benefit of such laws. Mortgagor,
for itself and all wivo.may claim through or under it, waives any and all right to have the
property and estates comprising the Mortgaged Property, marshalled upon any
foreclosure of the liennereof, and agrees that any court having jurisdiction to foreclose
such lien may order the [Mertjaged Property 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 eing the intent hereof that any and all such rights of
redemption or reinstatement of Morigagor and of all other persons are and shall be
deemed to be hereby waived. Mortgagor acknowledges that the Mortgaged Property
does not constitute agricultural real estate, ds said term is defined in Section 5/15-1201
of the Mortgage Act or residential real estate as defined in Section 5/15-1219 of the
Mortgage Act.

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

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

23. Notice. Unless otherwise specified, any notice, demand or request
required hereunder shall be given in writing at the addresses set forth below, by any of
the following means: (a) personal service; (b) confirmed facsimile; (c) overnight courier,
receipt requested; or (d) registered or certified mail, return receipt requested.
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If to Mortgagee:  Chicago Housing Authority
60 East Van Buren Street
Chicago, lllinois 60605
Attn: Chief Executive Officer

With copies to: Chicago Housing Authority
60 East Van Buren Street, 12" Floor
Chicago, lllincis 60605
Attn: Chief Legal Officer

Ii to Mortgagor: Chicago Housing Administration, LLC
c/o Chicago Housing Authority
60 East Van Buren Street, 12!" Floor
Chicago, Illinois 60605
Attn: Chief Executive Officer

24. Time. Time is of the essence with respect to the Loan Documents.

25. Modifications. This Mor'gage may not be altered, amended, modified,
cancelled, changed or discharged, excep! by written instrument signed by Mortgagor
and Mortgagee (or their respective successois.and assigns).

26. Headings. The headings of aticles, 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, scure or intent of the provisions
hereof.

27. Construction of Mortgage. This Mortgage shall be construed and
enforced according to the internal laws of the State of lllinois vithout regard to its
conflict of laws principles.

28. Severability. If any provision of this Mortgage, or any' garagraph,
sentence, clause, phrase or word, or the application hereof, in any circumstance, is held
invalid, the remainder of this Mortgage shall be construed as if such invalid part were
never included herein, and this Mortgage shall be and remain vaiid and enforceable to
the fullest extent permitted by law.

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

30. Successors and Assigns. This Mortgage and each and every covenant,
agreement and other provision hereof shall be binding upon Mortgagor and its
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successors and assigns (including, without limitation, each and every record owner of
the Mortgaged Property, or any portion thereof, or any other person having an interest
therein), and shall inure to the benefit of Mortgagee and its successors and assigns.
Whenever Mortgagee is referred to herein, such reference shall also include the
registered owner of the Note, whether so expressed or not.

31.  Further Assurances. Mortgagor will perform, execute, acknowledge and
deliver every act, deed, conveyance, transfer and assurance deemed reasonably
necessary or proper, in the sole judgment of Mortgagee, for assuring, conveying,
mortgaging, assigning and confirming to Mortgagee all property mortgaged hereby or
property intended so to be, whether now owned or hereafter acquired by Mortgagor,
and for cieaiing, maintaining and preserving the lien and security interest created
hereby on the Mortgaged Property. Upon any failure by Mortgagor to do so, Mortgagee
may make, execute and record any and all such documents for and in the name of
Mortgagor, and Morigagor hereby irrevocably appoints Mortgagee and its agents as
attorney-in-fact for that purpose. Mortgagor will reimburse Mortgagee for any sums
expended by Mortgagee ir siaking, executing and recording such documents including
attorneys’ fees and court costs.

32.  Indemnification. I addition to all other indemnities in favor of Mortgagee
specifically provided in this Mortgage, and except as provided below, Mortgagor hereby
agrees to indemnify Mortgagee and szve Mortgagee harmless from and against any
and all loss, cost, damage, claim, liability 0" expenses (“Loss") incurred by Mortgagee in
connection with any and all claims, demards, actions, proceedings (*Claim”) in
connection with the Loan, excluding, however, (% Vany loss arising out of Mortgagee’s
gross negligence or willful misconduct in connectiar with the Loan; and (2) any ioss
arising after Mortgagee's (or its successors’, designees’ ol nominees’) acquisition of title
to or control of the Mortgaged Property. Indemnification o7 Nlortgagee by Mortgagor with
respect to environmental matters shall be governed exclusively by the terms and
provisions of the Environmental Indemnification Agreemeni between Mortgagor and
Mortgagee.

33.  Security Agreement, Fixture Filing and Financing Siaisment. This

Mortgage shall be construed as a “security agreement’ and a “fixture fiirig” within the
meaning of and shall create a security interest under the Uniform Commercia! Code as
adopted by the State of lllinois with respect to any part of the Mortgaged Property, to the
extent subject to the lien of this Mortgage, that 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.

34. Assignment of Rents: Appointment of Receiver; Mortgagee in

Possession.
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(@) As part of the consideration for the Indebtedness, Mortgagor
absolutely and unconditionally assigns and transfers to Mortgagee all Rents. It is
the intention of Mortgagor to establish a present, absolute and irrevocable
transfer and assignment to Mortgagee of all Rents and to authorize and empower
Mortgagee to collect and receive all Rents without the necessity of further action
on the part of Mortgagor. Promptly upon request by Mortgagee, Mortgagor
agrees to execute and deliver such further assignments as Mortgagee may from
time to time require. Mortgagor and Mortgagee intend this assignment of Rents
to be immediately effective and to constitute an absolute present assignment and
not-an assignment for additional security only. For purposes of giving effect to
this-gbsolute assignment of Rents, and for no other purpose, Rents shall not be
deemeC to be a part of the Mortgaged Property. However, if this present,
absoluts znd unconditional assignment of Rents is not enforceable by its terms
under the laws of the jurisdiction, then the Rents shall be included as a part of
the Mortgaged Property and it is the intention of the Mortgagor that in this
circumstance-nis _Instrument create and perfect a lien on Rents in favor of
Mortgagee, which licri'shall be effective as of the date of this Instrument.

(b)  Atfter the ecourrence of an Event of Default, Mortgagor authorizes
Mortgagee to collect, sueici and compromise Rents and directs each tenant of
the Mortgaged Property to pai-all Rents to, or as directed by, Mortgagee, and
Mortgagor shall, upon Mortgagur's, receipt of any Rents from any sources
(including, but not limited to subsicy payments under any Housing Assistance
Payments Contract), pay the total aniount of such receipts to the Mortgagee.
However, until the occurrence of an Eveint uf Default, Mortgagee hereby grants to
Mortgagor a revocable license to collect and receive all Rents, to hold all Rents
in trust for the benefit of Mortgagee and to appl; ai! Rents to pay the instaliments
of interest and principal then due and payable-under the Note and the other
amounts then due and payable under the other Loan Rocuments, and to pay the
current costs and expenses of managing, operating-and maintaining the
Mortgaged Property, including utilities, Taxes and insurance premiums, tenant
improvements and other capital expenditures. So long as no Event of Default
has occurred and is continuing, the Rents remaining after appiicaisn pursuant to
the preceding sentence may be retained by Mortgagor free ans <lear of, and
released from, Mortgagee's rights with respect to Rents under this instrument.
From and after the occurrence of an Event of Default, and without the necessity
of Mortgagee entering upon and taking and maintaining contro! of the Mortgaged
Property directly, or by a receiver, Mortgagor's license to collect Rents shall
automatically terminate and Mortgagee shall without notice be entitled to all
Rents as they become due and payable, including Rents then due and unpaid.
Mortgagor shall pay to Mortgagee upon demand all Rents to which Mortgagee is
entitled. At any time on or after the date of Mortgagee's demand for Rents,
Mortgagee may give, and Mortgagor hereby irrevocably authorizes Mortgagee to
give, notice to all tenants of the Mortgaged Property instructing them to pay all
Rents to Mortgagee, no tenant shall be obligated to inquire further as to the
occurrence or continuance of an Event of Default, and no tenant shall be
obligated to pay to Mortgagor any amounts which are actually paid to Mortgagee
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in response to such a notice. Any such notice by Mortgagee shall be delivered to
each tenant personally, by mail or by delivering such demand to each rental unit.
Mortgagor shall not interfere with and shall cooperate with Mortgagee's collection
of such Rents.

() Mortgagor represents and warrants to Mortgagee that Mortgagor
has not executed any prior assignment of Rents, that Mortgagor has not
performed, and Mortgagor covenants and agrees that it will not perform, any acts
and has not executed, and shall not execute, any instrument which would
prevent Mortgagee from exercising its rights under this Section 3.

(d) If an Event of Default has occurred and is continuing, Mortgagee
may, regardless of the adequacy of Mortgagee's security or the solvency of
Mortgagor-and even in the absence of waste, enter upon and take and maintain
full control of tiie Mortgaged Property in order to perform all acts that Mortgagee
in its discretior:-determines to be necessary or desirable for the operation and
maintenance of the Mortgaged Property, including the execution, cancellation or
modification of Leases,-the collection of all Rents, the making of repairs to the
Mortgaged Property and the execution or termination of contracts providing for
the management, operatici»-ar maintenance of the Mortgaged Property, for the
purposes of enforcing the zssignment of Rents, protecting the Mortgaged
Property or the security of this instrument, or for such other purposes as
Mortgagee in its discretion may dears necessary or desirable. Alternatively, if an
Event of Default has occurred and is Continuing, regardless of the adequacy of
Mortgagee's security, without regard ic” Mortgagor's solvency and without the
necessity of giving prior notice (oral or viritten) to Mortgagor, Mortgagee may
apply to any court having jurisdiction for the appointment of a receiver for the
Mortgaged Property to take any or all of the actizns set forth in the preceding
sentence. If Mortgagee elects to seek the appciriment of a receiver for the
Mortgaged Property at any time after an Event of Dafav!t has occurred and is
continuing, Mortgagor, by its execution of this Instrument, expressly consents to
the appointment of such receiver, including the appointment of a receiver ex
parte if permitted by applicable law. Mortgagee or the receivsi, as-the case may
be, shall be entitled to receive a reasonable fee for managing ire Mortgaged
Property. Immediately upon appointment of a receiver or immediateiv) upon the
Mortgagee's entering upon and taking possession and control of the Mortgaged
Property, Mortgagor shall surrender possession of the Mortgaged Property to
Mortgagee or the receiver, as the case may be, and shall deliver to Mortgagee or
the receiver, as the case may be, all documents, records (including records on
electronic or magnetic media), accounts, surveys, plans, and specifications
relating to the Mortgaged Property and all security deposits and prepaid Rents.
In the event Mortgagee takes possession and control of the Mortgaged Property,
Mortgagee may exclude Mortgagor and its representatives from the Mortgaged
Property. Mortgagor acknowledges and agrees that the exercise by Mortgagee
of any of the rights conferred under this Section 3 shall not be construed to make
Mortgagee a mortgagee-in-possession of the Mortgaged Property so long as
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Mortgagee has not itself entered into actual possession of the Premises and
Improvements.

(e)  If Mortgagee enters the Mortgaged Property, Mortgagee shall be
liable to account only to Mortgagor and only for those Rents actually received.
Mortgagee shall not be liable to Mortgagor, anyone claiming under or through
Mortgagor by reason of any act or omission of Mortgagee under this section, and
Mortgagor hereby releases and discharges Mortgagee from any such liability to
the fullest extent permitted by law.

(f) If the Rents are not sufficient to meet the costs of taking control of
anc’ managing the Mortgaged Property and collecting the Rents, any funds
experivzu by Mortgagee for such purposes shall become an additional part of the
Indebteariess as provided in Section 12.

(g) Arny entering upon and taking of control of the Mortgaged Property
by Mortgagee or ine: receiver, as the case may be, and any application of Rents
as provided in this‘Instrument shall not cure or waive any Event of Default or
invalidate any other right or remedy of Mortgagee under applicable law or
provided for in this Instrumznt,

35. Assignment of Leases: Lzases affecting the Mortgaged Property.

(a) As part of the consiceration for the Indebtedness, Mortgagor
absolutely and unconditionally assigos jand transfers to Mortgagee all of
Mortgagor's right, title and interest in,” {0’ and under the Leases, including
Mortgagor's right, power and authority to riodify-the terms of any such Lease, or
extend or terminate any such Lease. |t is the nteniion of Mortgagor to establish
a present, absolute and irrevocable transfer and ‘zssignment to Mortgagee of all
of Mortgagor’s right, title and interest in, to and undei the Leases. Mortgagor and
Mortgagee intend this assignment of the Leases to be immediately effective and
to constitute an absolute present assignment and not .an, assignment for
additional security only. For purposes of giving effect to this ahsoiute assignment
of the Leases, and for no other purpose, the Leases shall not be'deemed to be a
part of the Mortgaged Property. However, if this present, ‘ahsolute and
unconditional assignment of the Leases is not enforceable by its terms under the
laws of the Property Jurisdiction, then the Leases shall be included as a part of
the Mortgaged Property and it is the intention of the Borrower that in this
circumstance this Instrument create and perfect a lien on the Leases in favor of
Lender, which lien shall be effective as of the date of this Instrument

(b} Until Mortgagee gives notice to Mortgagor of Mortigagee's exercise
of its rights under this Section 4, Mortgagor shall have all rights, power and
authority granted to Mortgagor under any Lease (except as otherwise limited by
this Section or any other provision of this Instrument), including the right, power
and authority to modify the terms of any Lease or extend or terminate any Lease.
Upon the occurrence of an Event of Default, the permission given to Mortgagor
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pursuant to the preceding sentence to exercise all rights, power and authority
under Leases shall automatically terminate. Mortgagor shall comply with and
observe Mortgagor's obligations under all Leases, including Mortgagor's
obligations pertaining to the maintenance and disposition of tenant security
deposits.

(c)  Mortgagor acknowledges and agrees that the exercise by
Mortgagee, either directly or by a receiver, of any of the rights conferred under
this Section 4 shall not be construed to make Mortgagee a mortgagee-in-
possession of the Mortgaged Property so long as Mortgagee has not itself
enicied into actual possession of the Premises and the Improvements. The
accepiance by Mortgagee of the assignment of the Leases pursuant to
Section 4(a) shall not at any time or in any event obligate Mortgagee to take any
action under this Instrument or to expend any money or to incur any expenses.
Mortgagee shail not be liable in any way for any injury or damage to person or
property sustaiiied by any person or persons, firm or corporation in or about the
Mortgaged Property:c Prior to Mortgagee's actual entry into and taking
possession of the Morigeged Property, Mortgagee shall not (i) be obligated to
perform any of the temns,covenants and conditions contained in any Lease (or
otherwise have any obligation with respect to any Lease); (ii) be obligated to
appear in or defend any acion or proceeding relating to the Lease or the
Mortgaged Property; or (iii) be responsible for the operation, control, care,
management or repair of the Mortgaged Property or any portion of the Mortgaged
Property. The execution of this listrument by Mortgagor shall constitute
conclusive evidence that all responsioilty for the operation, control, care,
management and repair of the Mortgagen Property is and shall be that of
Mortgagor, prior to such actual entry and taking ot possession.

(d)  Upon delivery of notice by Mortgagee to-Mortgagor of Mortgagee's
exercise of Mortgagee's rights under this Section<—at any time after the
occurrence of an Event of Default, and without the necessity of Mortgagee
entering upon and taking and maintaining control of the Moitgaged Property
directly, by a receiver, or by any other manner or proceeditiy wemitted by the
laws of the Property Jurisdiction, Mortgagee immediately shali hizve all rights,
powers and authority granted to Mortgagor under any Lease, includi;:g the right,
power and authority to modify the terms of any such Lease, or extend or
terminate any such Lease.

(e)  Mortgagor shall, promptly upon Mortgagee's request, deliver to
Mortgagee an executed copy of each residential Lease then in effect. All Leases
for residential dwelling units shall be on forms approved by Mortgagee, shali be
for initial terms of at least six months and not more than one year, and shall not
include options to purchase. If customary in the applicable market, residential
Leases with terms of less than six months may be permitted with Mortgagee's
prior written consent.
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(H Mortgagor shall not lease any portion of the Mortgaged Property for
non-residential use except with the prior written consent of Mortgagee and
Mortgagee's prior written approval of the Lease agreement. Mortgagor shall not
modify the terms of, or extend or terminate, any Lease for non-residential use
(including any Lease in existence on the date of this Instrument) without the prior
written consent of Mortgagee. Mortgagor shall, without request by Mortgagee,
deliver an executed copy of each non-residential Lease to Mortgagee promptly
after such Lease is signed. All non-residential Leases, including renewals or
extensions of existing Leases, shall specifically provide that (1) such Leases are
subardinate to the lien of this Instrument (unless waived in writing by Mortgagee);
(2) the tenant shall attorn to Mortgagee and any purchaser at a foreclosure sale,
sucn attfornment to be self-executing and effective upon acquisition of title to the
Mortgazerd Property by any purchaser at a foreclosure sale or by Mortgagee in
any manaec (3) the tenant agrees to execute such further evidences of
attornment as Niortgagee or any purchaser at a foreclosure sale may from time to
time request; {4) the Lease shall not be terminated by foreclosure or any other
transfer of the Mortysuged Property; (5) after a foreclosure sale of the Mortgaged
Property, Mortgagee or any other purchaser at such foreclosure sale may, at
Mortgagee's or such purctieser's option, accept or terminate such Lease; and (6)
the tenant shall, upon receipi after the occurrence of an Event of Default of a
written request from Mortgagze, pay all Rents payable under the Lease to
Mortgagee.

36. No Merger. [t being the desire ard intention of the parties hereto that this
Mortgage and the lien thereof do not merge iri f<e: simple title, it is hereby understood
and agreed that should Mortgagee acquire any additional or other interests in or to the
Mortgaged Property, to the extent subject to the lien oi this Mortgage, or the ownership
thereof, then, unless a contrary interest is manifested by Mortgagee, as evidenced by
an appropriate document duly recorded, this Mortgage aric-the lien thereof shall not
merge in the fee simple title, toward the end that this Mortgag2 may be foreclosed as if
owned by a stranger to the fee simple title. It is further understvod and agreed that in
the event the Ground Lease is terminated, the lien of this Mortgage shall continue as to
the improvements and Equipment, to the extent subject to the lien ot this Wortgage, and
may be foreclosed as set forth herein, including without limitation the “no merger’
provisions set forth in this Section 34.

37. Protective Advances; Maximum Amount of Indebtedness. All
advances, disbursements and expenditures made by Mortgagee before and during a
foreclosure, and before and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale and during the pendency of any related proceedings,
for the following purposes, in addition to those otherwise authorized by this Mortgage or
by the Mortgage Act (collectively, “Protective Advances”), shall have the benefit of all
applicable provisions of the Act, including those provisions of the Mortgage Act herein
below referred to:

(a)  all advances by Mortgagee in accordance with the terms of this Mortgage
to: (i) preserve or maintain, repair, restore or rebuild the improvements upon the
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Mortgaged Property; (i) preserve the lien of this Mortgage or the priority thereof; or (iii)
enforce this Mortgage, as referred to in Subsection (bY5) of Section 5/15-1302 of the
Mortgage Act;

(b)  payments by Mortgagee of: (i) when due, installments of principal, interest
or other obligations in accordance with the terms of the Ground Lease or any 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 Mortgaged Property, or any part
thereof; (i) other obligations authorized by this Mortgage; or (iv) with court approval,
any other amounts in connection with other liens, encumbrances or interests reasonably
necessary tu oreserve the status of title, as referred to in Section 5/15-1505 of the
Mortgage Act;

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

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

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

(f) 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;

(9) expenses deductible from proceeds of sale as referred 0 i Subsections
(a) and (b} of Section 5/15-1512 of the Mortgage Act; and

(h)  expenses incurred and expenditures made by Mortgagee for any one or
more of the following: (i} if the Mortgaged Property or any portion thereof constitutes
one or more units under a condominium declaration, assessments imposed upon the
unit owner thereof; (ii) if any interest in the Mortgaged Property is a leasehold estate
under a lease or sublease, rentals or other payments required to be made by the lessee
under the terms of the lease or sublease; (iii) premiums for casualty and liability
insurance paid by Mortgagee whether or not Mortgagee or a receiver is in possession, if
reasonably required, in reasonable amounts, and all renewals thereof, without regard to
the limitation to maintaining of existing insurance in effect at the time any receiver or
mortgagee takes possession of the Mortgaged Property imposed by Subsection (c)(1)
of Section 5/15-1704 of the Mortgage Act; (iv) repair or restoration of damage or
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destruction in excess of available insurance proceeds or condemnation awards; (v)
payments required or deemed by Mortgagee to be for the benefit of the Mortgaged
Property or required to be made by the owner of the Mortgaged Property under any
grant or declaration of easement, easement agreement, agreement with any adjoining
fand owners or instruments creating covenants or restrictions for the benefit of or
affecting the Mortgaged Property; (vi) shared or common expense assessments
payable to any association or corporation in which the owner of the Mortgaged Property
is @ member in any way affecting the Mortgaged Property; and (vii) pursuant to any
lease or other agreement for occupancy of the Mortgaged Property.

Al Protective Advances with respect to the Mortgaged Property shall be so much
additional “indebtedness secured by this Mortgage, and shail become payable as
provided unae; the terms of the Note.

This Mortgagz shall be a lien for all Protective Advances as to subsequent
purchasers and judgr.ient creditors from the time this Mortgage is recorded pursuant to
Subsection (b)) of Sectior: £/15-1302 of the Mortgage Act.

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

(1)  the determination of the amsuiit 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 biecoming 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 amount required to redeem, pursuant to Subsectioris {¢{2) and (e) of
Section 5/15-1603 of the Mortgage Act;

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

(8) 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 Mortgage Act, subject to
the terms provided in Section 36 hereof.

The maximum amount of indebtedness secured by this Mortgage shall be Ten
Million Three Hundred Sixteen Thousand Five Hundred and No/100 Dollars
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(10,316,500.00) plus interest under the Note, plus any disbursements for the payment
of taxes and insurance on the Mortgaged Property 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 the Mortgagor shall terminate upon the discharge of all
indebtedness secured by this Mortgage. Upon that discharge Mortgagee shall execute,
record and deliver to Mortgagor in favor of Mortgagee a release of this Mortgage in
recordable form

58.-. Limited Obligations. The obligations of Mortgagor under this Mortgage
are limiteu ooligations payable solely from revenues, receipts, money and investments
of Mortgagor.derived from the Mortgaged Property and not from any other property,
revenues, receipts, money or investments of Mortgagor. The obligations of Mortgagor
under this Mortgage 2re not obligations of any manager or managing or non-managing
member of Mortgagur, and no manager or managing or non-managing member of
Mortgagor, shall have any cliigation to make or fulfill any obligation to make any capital
contribution or loan to the reiaiad Mortgagor for the purpose of making any payment
pursuant to this Mortgage.

39. Subordination. Thisviurigage is subject and subordinate to the Senior
Permitted Encumbrances described in iexhibit B, attached to and made a part of this
Mortgage.

40. Disclaimer of Third-Party “Peneficiaries. Mortgagor hereby
acknowledges that any loan or transfer of MTW iunds by Mortgagee shall not be or be
deemed to be an assignment of such funds, and Mortgagor shall not succeed to any
rights or benefits of Mortgagee under applicable granto: funding agreements between
Mortgagee and HUD, or attain any privileges, authorities, interests, or rights in or under
applicable grant or funding agreements between Mortgagee and HUD. Nothing
contained in this Mortgage, nor any act of HUD or Mortgagee, shall be deemed or
construed to create any relationship of third-party beneficiary, Orinzipal and agent,
limited or general partnership, joint venture, or any association or rel2licaship involving
HUD, except between HUD and Mortgagee as provided by the terms ot anplicable grant
agreements. In addition, there are otherwise no third-party beneficizris of this
Mortgage, and no third party shall have any rights under this Mortgage.

[Signature Appears on Following Page]
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage
as of the date first written above.

MORTGAGOR:

CHICAGO HOUSING ADMINISTRATION, LLC,
an lllinois limited liability company

By:  Chicago Housing Authority,
ar. [liinois municipal corporation
lts swie member

Eugehe =z Jones, Jr.
fef Exacutive Offigér

ILLINQIS )
) s
COUNTY OF COOK )

STATE

|, the undersigned, a Notary Public i and for the county and State aforesaid, do hereby
certify that Eugene E. Jones, Jr. the Chief Executive Officer of the Chicago Housing Authority,
an lllinois municipal corporation (the “Authority”), wiich is the sole member of Chicago Housing
Administration LLC, an lllincis limited liability compary, personally known to me to be the same
person whose name is subscribed to the foregoing inst:ument, appeared before me this day in
person and acknowledged that as such officer, he signed and delivered the said instrument in
his capacity as Chief Executive Officer of the Authority as #/ie-free and voluntary act of the
Authority and of such limited liability company for the uses and pumosas therein set forth.

day of 5&?{&}%}902 2016,
) hY

Given under my hand and official seal thig«Z )X

' Notay/PuBﬁié N

(SEAL)

OFFICIAL SEAL

MICHAEL S, ROBINSON
" Notary Public - State of Minois
y Commnsuon Expires 7/01/2019
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EXHIBIT A

PREMISES LEGAL DESCRIPTION
The estates or interests in the Land:

A. Leasehold Estate created by the Ground Lease dated September 30, 2016 and
recorded simultaneously herewith, made by and between Chicago Housing Authority,
an lllinois riunicipal corporation, as Landlord, and Chicago Housing Administration,
LLC, an llinois iimited fiability company, as Tenant, which Lease demises the Land and
all improvements incated on the Land as of the date of the Lease for a term of 99 years
commencing on th¢ Jate of the Lease and ending September 29, 2115,

B. Ownership of the building and improvements constructed and focated on the Land
after the date of the Lease.

The Land:

Lots 12 to 23, both inclusive, in Robey ikidge Boulevard Addition to Rogers Park, a
subdivision of that part of Sublot 3 in the Superior Court Partition of Lot 2 in the Circuit
Court Partition of the North % of the South % o' the Southeast ¥ of Section 31,
Township 41 North, Range 14 East of the Third Principal Meridian, and those parts of
Lot 3 and 4 (except the South 20 feet of said Lot 4) 1 said Circuit Court Partition, all
lying West of Ridge Road, as widened, in Cook Couirty; lliinois, and vacated alleys.

also:

That part of Lot 2 in the Partition of Lot 2 lying West of Ridge Road fexcept the Easterly
7 feet of that part West of Ridge Road condemned February 20, 12897 for widening
Ridge Road) in the Circuit Court Partition of the North ¥ of the South 4 cf the
Southeast % of Section 31, Township 41 North, Range 14 East of the Third Principal
Meridian, in Cook County, lilinois.

Address: 1930 West Loyola Avenue, Chicago, lliinois

PIN(s): 11-31-400-018-0000; 11-31-400-039-0000; 11-31-400-040-0000; 11-31-
400-041-0000; 11-31-400-049-0000;
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EXHIBIT B

SENIOR PERMITTED ENCUMBRANCES

1. Rental Assistance Demonstration Use Agreement by and between the United
States of America, Secretary of Housing and Urban Development and Chicago
Housing Administration, LLC.

2. Grourid-Lease dated as of September 30, 2016 by and between the Chicago
Housing Authority and Chicago Housing Administration, LLC.
JUNIOR PERMITTED ENCUMBRANCE

3. Control Agreement between Chicago Housing Authority and Chicago Housing
Administration, LLC
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EXHIBITC

INSURANCE REQUIREMENTS

Mortgagor shall procure and maintain at all times the types of insurance specified
below in order to protect the Mortgagee, its Commissioners, Board, officers,
agents and employees, (collectively, the “Mortgagee”) from the acts, omissions
and negligence of the Mortgagor, its officers, officials, subcontractors, joint
venture partners, agents or employees with regard to the Development. The
insurance carriers used must be authorized to conduct business in the State of
lngis and shall have a BEST Rating of not less than an “A” except where noted.
The insurance provided shall cover all operations under the Agreement, whether
performmec’ by Mortgagor or by any subcontractor.

A. Required Insurance Coverages for Mortgagor:

The Mortgagor must piociiie and maintain at all times during the operation of the
Development the types of insurance specified below in order to protect Mortgagee from
the acts, omissions and negiigence of the selected respondent, its officers, officials,
subcontractors, joint venture, pariners, agents or employees. The insurance carriers
used by the Mortgagor must be auti uiized to conduct business in the State of lllinois
and shall have a BEST Rating of not 'es¢ than an “A”. The insurance provided shall
cover all operations under the Agreemeni, wiyether performed by the Mortgagor or by its

subcontractors,

A. Required Insurance Coverages:

1.

All-Risk Property Damage: The Morigagor shall obtain an  all-risk
property policy in the amount of the full reniacement value, including
improvements and betterments, covering dariage to or loss of the
Premises. The insurance shall include the followiing extensions: business
interruption/loss of rents, and boiler and machinery, if applicable. The
policy shall list Mortgagee as loss payee.

General Liability Insurance. General Liability Insurance provided shall
have a limit of not less than One Million Dollars ($1,000,000) per
occurrence with a Per Project aggregate of not less than Two Million
Dollars ($2,000,000) (i.e. $1,000,000/$2,000,000). In addition to the
stipulations outlined above, the insurance policy is to include coverage for
Contractual Liability, Products-Completed Operations, Personal &
Advertising fnjury and will also cover injury to the Mortgagor's officers,
employees, agents, subcontractors, invitees and guests and their personal
property. Mortgagee is to be endorsed as an additional insured on the
policy and such insurance will be endorsed as primary and non-
contributory with any other insurance available to Mortgagee.
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Automobile Liability Insurance. When any motor vehicles (owned, non-
owned and hired) are used in connection with the Services to be

performed, the Mortgagor shall provide Comprehensive Automobile
Liability Insurance with limits of not less than One Million Dollars
($1,000,000) per occurrence CSL, for bodily injury and property damage.
Mortgagee shall be endorsed as additional insured on the Mortgagor's
policy and such insurance will be endorsed as primary and non-
contributory with any other insurance available to Mortgagee.

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

Blanks. Crime. The Mortgagor shall provide Blanket Crime coverage in a
form reascrakiy acceptable to Mortgagee, 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.i/ortgagor's care at any given time, but shall in no
event be less than the ‘aggregate amount of two months operating
subsidy.

Professional Liability. When any architects (of record), engineers (of
record), construction managers, property managers or other professional
consultants perform work in connectior: with this contract, Professional
Liability insurance covering acts, errors ui-omissions shall be maintained
with limits of not less than Five Millicn Dollars ($5,000,000) per
occurrence. Coverage extensions shall incitide Blanket Contractual
Liability. When policies are renewed or replaced. the policy retroactive
date must coincide with, or precede, start of SHerices under this
Agreement. A Claims-made policy which is not renewed. orreplaced must
have an extended reporting period of two (2) years.

B. Related Requirements

1.

The Mortgagor shall advise all insurers of the contract provisions
regarding insurance. The failure of the Mortgagor to notify insurers of the
contract provisions shall not relieve the Mortgagor from its insurance
obligations herein. Nonfulfilment of the insurance provisions shall
constitute a default under the Mortgagee’s closing documents. Mortgagee
retains the right to stop work until proper evidence of insurance is
provided.




1627418073 Page: 35 of 39

UNOFFICIAL COPY

The Mortgagor shall furnish the Chicago Housing Authority, Risk
Management Department, 60 E. Van Buren Street., 11" Floor, Chicago,
Illinois 60605 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 CHA to the policies as
additional insured are required.

Renewal Certificates of Insurance, requested endorsements, or such
similar evidence is to be received by the Risk Management Department,
with a copy to Mortgagee’s Designated Representative prior to expiration
of insurance coverage. At Mortgagee’'s option, non-compliance may result
n one or more of the following actions, in addition to any rights or
remedies in any Closing Documents: (1) Mortgagee will purchase
insurance on behalf of the Mortgagor and will charge back all costs to the
Mortgayor; (2) an Event of Default may be declared under this Mortgage ;
(3) all-.zayments due the Mortgagor will be held until the Mortgagor has
complied viith *his Mortgage; or (4) the Mortgagor will be assessed Five
Hundred Doliars{8500) for every day of non-compliance. The receipt of
any certificate does not constitute agreement by Mortgagee that the
insurance requiremeris in the Agreement have been fully met or that the
insurance policies indizated on the certificate are in compliance with the
requirements of the Agreement. The insurance policies shall provide for
thirty (30) days written nulice, to be given to Mortgagee in the event
coverage is substantially chang«d; canceled or non-renewed.

If any of the required insurance is urderwritten on a claims made basis,
the retroactive date shall be prior to or coincident with the date of this
Mortgage and the Certificate of Insurance shall state the coverage is
“claims made” and also the Retroactive Date. The Mortgagor shall
maintain coverage for the duration of this Mortgage: A Claims-Made policy
which is not renewed or replaced must have an exianded reporting period
(tail coverage) of two (2) years. Any extended reporing period premium
(tail coverage) shall be paid by the Mortgagor. The n*ortgagor shall
provide to Mortgagee, annually, a certified copy of the irieurance policies
obtained pursuant hereto. It is further agreed that the Morigagor shall
provide Mortgagee 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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* Excess Liability can be satisfied by $10,000,000 each of Developer and General
Contractor, $20,000,000 in Excess Liability coverage by either the Developer or General
Contractor or any combination equal to $20,000,000 in total Excess Liability coverage.

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
R=ZCORDER OF DEEDS
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MORTGAGOR'’S INSURANCE REQUIREMENTS

The Mortgagor agrees to procure and maintain at all times during the term of the
financing document the types of insurance specified below in order to protect the
Mortgagee from the acts, omissions and negligence of the selected respondent, its
officers, officials, subcontractors, joint venture partners, agents or employees. The
insurance carriers used by Mortgagor must be authorized to conduct business in the
State of lllinois and shall have a BEST Rating of not less than an “A.” The insurance
provided shall cover all operations under the Agreement, whether perforrmed by the

Developer-and/or Mortgagor or by its subcontractors.

A. Required irisiicance Coverages:

1.

All Risk Pcoperty Damage. Mortgagor shall obtain an all risk property
policy in the“amaunt of full replacement value, including improvements
and bettermen's, covering damage to or loss of the Premises. The
insurance shall include the following extensions: business interruption/loss
of rents, and boiler zrd machinery, if applicable. The policy shall list
Mortgagee as loss payee.

General Liability Insuranca. General Liability Insurance provided shall
have a limit of not less thar Qne Million Dollars ($1,000,000) per
occurrence with a Per Project agggate of not less than Two Million
Dollars ($2,000,000) (i.e. $1,000,C50/$2,000,000). In addition to the
stipulations outlined above, the insurance policy is to include coverage for
Contractual Liability, Products-Complete< ) Operations, Personal &
Advertising Injury and wiil also cover irjury to Developer and/or
Mortgagor's officers, employees, agents, subcortractors, invitees and
guests and their personal property. The Mortgagec is-to be endorsed as
additional insured on the policy and such insurance wil. ke endorsed as
primary and non-contributory with any other insurance available to
Mortgagee.

Blanket Crime. The Developer andfor Mortgagor shall provide Blanket
Crime coverage in a form reasonably acceptable to Mortgagee, 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 Developer and/or Mortgagor's
care at any given time, but shall in no event be less than the aggregate
amount of two months of operating subsidy and projected tenant rents.

Workers Compensation and Occupational Disease Insurance.
Workers compensation and occupational disease insurance, in
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accordance with the laws of the State of lllinois covering all employees
who are to provide a service in connection with the Premises, to the extent
subject to the lien of this Mortgage and employer’s liability coverage with
limits of not less than $500,000/$500,000/$500,000.

Automobile Liability Insurance (Primary and Umbrella). When any
motor vehicle (owned, non-owned and hired) are used in connection with
the Premises, to the extent subject to the lien of this Mortgage, Mortgagor
shall provide comprehensive automobile, liability insurance with the limits
of not less than $1,000,000 per occurrence, combined single limit, bodily
injury and property damage. Mortgagee shall be named as an additional
insured on a primary, non-contributory basis.

Al [isk Builders Insurance. When Mortgagor or any contractor or any
subconizactor  undertakes  construction, including  improvements,
betterrnrnis and/or repairs to the Premises, to the extent subject to the
lien of this Mortgage, all risk builder's insurance shall be procured and
maintained 0 rover materials, supplies, equipment, machinery and
fixtures that are or will be part of the Premises. Mortgagee shall be named
as loss-payee as iisnterest may appear.

B. Related Requirements

1.

The Mortgagor shall advice  all insurers of the contract provisions
regarding insurance. The failura-0f the Mortgagor to notify insurers of the
contract provisions shall not relicve: Mortgage contract. The failure of
Mortgagee to obtain certificates -G other insurance evidence from
Mortgagor shall not be deemed tc be a waiver by Mortgagee.
Nonfulfillment of the insurance provisions 'l constitute a breach of the
Mortgage.

The Mortgagor shall furnish the Chicago Heusino Authority, Risk
Management Department, 60 E. Van Buren Street, 11th_Floor, Chicago,
lllinois 60605, original Certificates of Insurance evidencirig the required
coverages to be in force on the Effective Date of this” Agreement. In
addition, copies of the endorsement(s) adding the Mortgagee to your
policy as additional insured are required.

Renewal Certificates of Insurance requested endorsements, or such
similar evidence is to be received by the Risk Management Department,
with a copy to the Office of Development Management prior to expiration
of insurance coverage. The receipt of any certificate by Mortgagee does
not constitute agreement by the Mortgagee that the insurance
requirements have been fully met or that the insurance policies indicated
on the certificate are in compliance with the requirements. The insurance
polices shall provide for thirty (30) days prior written notice to be given to
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the Mortgagee in the event coverage is substantially changed, canceled or
non-renewed.

4. If any of the required insurance is underwritten on a claims made basis,
the retroactive date shall be prior to or coincident with the date of the
Development Agreement, and the Certificate of Insurance shall state the
coverage is “claims made’ and also the Retroactive Date. The Developer
and/or Mortgagor shall maintain coverage for the duration of this
Agreement. A claims made policy which is not renewed or replaced must
have an extended reporting period (tail coverage) of two (2) years. Any
extended reporting period premium (tail coverage) shall be paid by
Mortgagor. The Mortgagor shall provide to the Mortgagee, annually, a
neitified copy of the insurance policies obtained pursuant hereto. It is
furiner agreed that the Mortgagor shall provide the Mortgagee a thirty (30)
day ‘priur written notice in the event of the occurrence of any of the
following conditions: aggregate erosion in advance of the Retroactive
Date, cancel'ation and/or non-renewal.

The Developer and/or Mortgagor shali require all subcontractors to carry the insurance
required herein, or the Develope: andfor Mortgagor may provide the coverage for any
and all of its subcontractors, ana;if <o, the evidence of insurance submitted shall so
stipulate and adhere to the same requircinients and conditions as outlined in Section “A”
above.




