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Thss instrument was prepared by:

Jay Gilbert

Kutak Rock LLP

One South Wacker Drive, Suite 3910
Chicago, lllinois 60606

When recorded send to:

Office of the General Counsel

Chicago Howsing Authority

60 East Van Buren Street

Chicago, linois 60605

Attention: Roberta (iates Edwards, Esq.

SUBORDINATE MOR GAGE, SECURITY AGREEMENT AND
FINANCING STATEMENT

THIS SUBORDINATE MORTGAGE, SECURITY AGREEMENT AND
FINANCING STATEMENT (this “Mortgage™) s.dated as of Janvary 23, 2018, and is made
by NORTHTOWN APARTMENTS LP, an lllinoistinited partnership (*Mortgagor™), having
an address of 566 W. Lake Street, Suite 400, Chicago /1. 60661, to CHICAGO HOUSING
AUTHORITY, an lilinois municipal corporation (colleciivelyewith its successors and assigns,
“Mortgagee™), having its principal office at 60 East Van Ruren Street, 12" Floor, Chicago,
Hlinois 60605, Attn: Chief Executive Ofticer.

RECITALS:

A. Mortgagor and Mortgagee have entered into a Chicago Housing Authority Loan
Agreement of even date herewith (hereinafter, as the same may be amended, sumplemented and
restated from time to time, called the "Loan Agreement”), pursuant to which Mortgagee has
agreed to make a loan to Mortgagor as described below (the “Loan™), subject to the-terms and
conditions, and for the purposes, set forth in the Loan Agreement. All capitalized terms, unless
defined herein, shall have the same meanings as arc set forth in the Loan Agreement.

B. To evidence the Loan, Mortgagor has cxecuted 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, payment of which 1s secured by, among other things, this Mortgage covering the
leaschold interest of Mortgagor in the land as legally described on Exhibit A attached hereto and
hereby made a part hereof (the “Land”™) under the Ground Lease {as hereinafter defined),
together with the fee interest of Mortgagor in the Building (as hereinafter defined) and other
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Improvements (as hereinafter defined) now cxisting or to be constructed thereon (collectively,
the “Premises™).

C. Mortgagor intends to construct on the Premises one building (the “Building”)
containing 44 rental housing units (cach a “Rental Unit™) and a public library and other
improvements (collectively, the “Development™). The Development will iriclude 30 Rental
Units to be leased to eligible CHA tenants (the “Project™).

D. The Loan is in the principal amount of Ten Million Nine Hundred Thousand and
00/100ths Dollars ($10,900,000.00) (the Loan Agreement, the Note, this Mortgage and any
collateral security instruments and other agrcements required by Mortgagee are herein
collectively teierred to as the “Loan Documents™).

E Modtgagee entered ito a Ground Lease of the Land, dated January 23, 2018, with
North River Commission, an Illinois not-for-profit corporation (“NFP”), which Lease has been
assigned to and assumed 'ty Borrower pursuant to that certain Assignment and Assumption and
Amendment of Ground-iease, dated of even date herewith, among NFP, Mortgagor and
Mortgagee (as from time to time zupplemented, amended and restated, the “Ground Lease”).

F. Mortgagee desires wo-secure (i) repayment of the indebtedness evidenced by the
Note, together with interest, if any, awd-(i1) any additional indebtedness or obligations incurred
by Mortgagor on account of any future paywents, advances or expenditures made by Mortgagee
pursuant to all agreements, instruments and Alocuments exccuted and delivered to Mortgagee
previously, now or hereafter by, on behalf of, o for the benefit of, Mortgagor in connection with
the Premiscs, including, but not limited to, the Loan'Dacuments.

G. The execution and delivery of this Mortgage is a condition to the performance by
Mortgagee of its obligations under the Loan Agrecment,

NOW, THEREFORE, in order to sccure payment ol principal, interest and other
amounts due under the Note and of all other payments due from Moartgagor under any of the
Loan Documents, and the performance of the covenants and agreements contained in this
Mortgage, including any substitutions, extensions or modifications hereto,/an¢ the other Loan
Documents, Mortgagor docs grant, assign, warrant, convey and mortgage 1o Mortgagee, its
successors and assigns, and grants to Mortgagee, its successors and assigns foreveia continuing
security interest in and to, all of the following rights, interests, claims and property:

(A)  all of the interests of Mortgagor in the Premises and the Development, including,
but not limited to, the other Improvements (as hereinafier defined), and the Mortgagor’s interest,
as tenant, under the Ground Lease, and all easements, water rights, hereditaments, mineral rights
- and other rights and interests appurtenant thereto, and stipulated herein (the “Real Property™);

(B) all of the interests of Mortgagor mn the buildings, 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), 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

4822-4171-0416.9
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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 Real Property or any of the
property described in clauses (D), (E), (F), (H) or (1) hereof to the extent such constitute a part of
the Real Property; '

(D) all of Mortgagor’'s interest and rights in and to the leases, subleases and
agreements, written or oral, now or hereafter entered into, affecting the Real Property, or any
part thereof, and all income, rents, issucs, proceeds and profits accruing therefrom (provided that
the assigniment hereby made shall not diminish or impair the obligations of Mortgagor under the
provisions of such leases, sublcascs or agreements, nor shall such obligations be imposed on
Mortgagee);

(E)  all right; tiie and interest of Mortgagor 1n and to all fixtures, personal property of
any kind or character ncw/or hereafter attached to, contained in and used or useful in connection
with the Real Property to thelextent such constitutes a part of the Real Property, together with all
furniture, furnishings, apparatus, gnods, systems, fixtures and other items of personal property of
every kind and nature, now or hereafter located in, upon or aftixed to the Real Property to the
extent such constitutes a part of the ixca' Property, or used or useful in connection with any
present or future operation of the Real Praucity to the extent such constitutes a part of the Real
Property, including, but not limited to, all apparaius and equipment used to supply heat, gas, air
conditioning, water, light, power, refrigeration; giectricity, plumbing and ventilation, including
all renewals, additions and accessortes to and replacernents of and substitutions for each and all
of the foregoing, and all proceeds therefrom (the “Equipnent™);

(F) all of the estate, intercst, right, title or other ¢glaim 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 (i1) any and all awards, claims for damages, judgiients, settlements and other
compensation made for or conscquent upon the taking by condemnaticn, €minent domain or any
like proceeding of all or any portion of the Real Property;

(G)  all intangible personal property, accounts, licenses, permits, instrapwents, contract
rights, and chattel paper of Mortgagor, including, but not limited to, cash, accovits receivable,
bank accounts, certificates of deposit, rights (if any} to amounts held in escrow, deposits,
judgments, liens and causes of action, warrantics 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

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

4822417104169
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All of the property referred to in the preceding clauses (A) through (1) to the extent it
relates to the Real Property shall be called, collectively, the “Mortgaged Property.” For
purposes of this Mortgage, the term “Mortgage Act” shall mcan the [llinots Mortgage
Foreclosure Law, 735 ILCS 5/15-1101 et seq., as amended, supplemented and restated from time
to tune.

IT IS FURTHER agreed, intended and declared that all the aforesaid property rights and
interests shall, so far as permitted by law, be dcemed to form a part and parcel of the Mortgaged
Property and be covered by this Mortgage.

TO HAVE AND TO HOLD the Mortgaged Property unto Mortgagee and its successors
and assigns, torzver, for the purpases and uses herein set forth.

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

I Principai-and_Interest; Performance of Covenants. Mortgagor shall pay
promptly when due the principal 6l and interest, if any, on the Note and any other sums required
to be paid on the Note or under/ihe, other Loan Documents at the times and in the manner
provided therein, and shall pay any vtlicr indebtedness secured hereby as the same becomes due,
all in accordance with the terms and provicions of the Note or the other Loan Documents as
applicable.  Mortgagor shall perform ard observe all of the covenants, agreements and
provisions contained herein and 1n the other Loan Documents made by Mortgagor.

2. Representations, Warranties and Coyenants of Mortgagor.

(a) Mortgagor represents and warrants to Moty 2zee as follows:

(i} Mortgagor is a himited partnership, duly orpanized, validly existing and in
good standing under the laws of the State of lllinois;

(i)  Mortgagor has the right, power and authority to enter into, execute, deliver
and perform the terms and conditions ot this Mortgage and the other Toan Documents;

(1) the exccution, delivery and performance by Mortgagor of tins 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, mjunction
or decree binding upon Mortgagor or the Mortgaged Property or any portion thereof) or
the himited partnership 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 Morlgagor 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 atfected;

(v)  Mortgagor has good, indefeasible and merchantable fee title in and to the
Building and other Improvements, and a leasehold estate in the Land under the Ground

4822-4171-0416.9
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Lease, free and clear of all liens, charges and encumbrances except those listed on
Exhibit B hereto (the “Permitted Encumbrances”™);

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

(vi)  therc are no actions or proceedings by or before any court or governmental
commission, board, burcau or other administrative agency pending or, to Mortgagor’s
best knowledge, threatenced, against or affecting Mortgagor that, if adversely determined,
could materially and adversely affect Mortgagor’s ability to perform its obligations under
the Note, this Mortgage or the other Loan Documents, or which might result in any
material, adverse change to Mortgagor's financial condition, or which may matenally
affectthe Mortgaged Property, or any portion thereof, or Mortgagor’s other property or
assets; and

{vi1) ““Martgagor is not obligated under any written contract, lease or agrecment
with respect to thc ownership, use, operation or maintenance of the Mortgaged Property,
except for the Permitted Encumbrances, the Ground Lease, the RAD Documents, the Tax
Credit Documents, various property management documents and agreements (including a
tenant selection plan and afrirmative fair housing marketing plan) and related agreements
approved by Mortgagee, and tarther except for residential leases with a term not to
exceed one (1) year entered into v the ordinary course of Mortgagor’s operation of the
Mortgaged Property.

(b) Mox‘tgugbr shall:

(1) subject to the provisions of Secvon 6 hereof, promptly repair, restore,
replace or rebuild any portion of the Mortgaged Troperty that may become damaged,
destroyed, altered, removed, severed or demolished, whether or not insurance proceeds
are available or sufficient for the purpose, with replacements at least equal in quality and
condition as existed prior thereto, free from any security intérest in, encumbrances on or
reservation of title thercto except Permitted Encumbrances;

(11) kcep and maintain the Mortgaged Property in good conaition and repair,
without waste, and free from mechanics’ liens, materialmen’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;

() complete, within a reasonable time, any renovation or construction of
[mprovements now or hereafter being constructed upon the Premises;

(iv)  comply in all matenal 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-

h
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conforming uses), privileges, franchises and concessions that are applicable to the
ownership, construction, use and occupancy of the Mortgaged Property;

(v)  comply with the requirements of the Ground Lease, the RAD
Requirements for the Project and the other Permitted Encumbrances;

(vi)  after 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 consent shall not be
unrcasonably withheld or delayed,;

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

(vii) pay all operating costs of the Mortgaged Property when due, including all
utility charges and all sther assessments or charges of a similar nature;

(ix}  not initiate ot acquiesce in any zoning reclassification with respect to the
Mortgaged Property without Mcrtgagee’s prior written consent, which consent shall not

be unrcasonably withheld or deliyed;

(x)  not abandon the Mortzaged Property nor do anything whatsoever to
materially impair the value of the Mortgages Property or the security of this Mortgage;

(xi)  refrain from any action and corve<t any condition which would increase
the risk of fire or other hazard to all or any portion-ot the Real Property; and

(xil) not permit any unlawful use or nuisance/ ¢ exist upon the Mortgaged

Property.
3. Charges. Mortgagor agrees to pay or cause to be paid, pitor-to delinquency, all

Charges (as hereinatter defined} which are assessed or imposed upon the Mortgauged 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 it by law any such Charge 1s 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, penaity, interest or cost may be added thereto for the nonpayment of any such
mstallment and mterest.  For purposes of this section, “Charge” shall mean and include all
tederal, state, county, city, municipal or other governmental (or any instrumentality, division,
agency, body or department thercof) taxes, levies, assessments, charges, liens, claims or
encumbrances related to the Mortgaged Property, Mortgagor or any of the Loan Documents.

[f requested by Mortgagee, Mortgagor shall furnish Mortgagee, within thirty (30} days
after the date upon which any Charge 1s due and payable by such Mortgagor, official receipts of
the appropriate authonity, or other proof satisfactory to Mortgagee, evidencing the payment

6
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thercof. Mortgagor shall have the right, betore any delinquency occurs, to contest or object to the
amount or validity of any Charge by appropriate legal proceedings properly instituted and
prosccuted 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 Mortgaged Property, to collect the same;
provided that no such contest or objection shall be deemed or construed in any way as relieving,
modifying or extending Mortgagor’s covenant to pay any such Charge at the time and in the
manner provided in this Mortgage unless Mortgagor has given prior written notice to Mortgagee
of Mortgagor’s intent to contest or object to a Charge and (1) Mortgagor shall demonstrate to
Mortgagee’s satisfaction that legal proceedings instituted by such Mortgagor contesting or
objecting to such Charge shall conclusively operate to prevent a lien against or the sale or
forfeiture ofthe portion of the Mortgaged Property in which 1t has an interest, to the extent
subject to the Hen of this Mortgage, or any part thereof, as satisfaction of such Charge prior to
final determination of such proceedings, and (ii) Mortgagor shall furnish to Mortgagee (or, if
there is a Senior Lender, to Senior Lender, with a copy to Mortgagee naming Mortgagee as a co-
obligee thereunder) w-gnod and sufficient bond or surety, or a good and sufficient undertaking, as
may be required or perai‘ted by law to accomplish a stay of any such sale or forfeiture of the
Mortgaged Property during thependency of such contest, in an amount (x) not less than 125% of
such Charge, and (y) adequate’fully to pay all such contested Charges and all interest and
penalties upon the adverse determination of such contest.

A. Deposits. From and(afier the date, if any, that Mortgagee shall be the holder
of the senior mortgage lien on the Premises’ Mortgagee may require Mortgagor to deposit into an
account cstablished by Mortgagee with a finencial institution which is a member of and whose
deposits are insured by the Federal Deposit Insurince Corporation, on the first day of each month
until the indebtedness is fully paid, a sum equal ‘o one-twelfth (1/12") of 105% of the most
recent ascertainable annual Charges and insurance prenvums.  Such deposits are to be held
without any allowance of intercst and are to be used for-payment of Charges and premiums next
duc and payable when they become due. Mortgagor shall ‘pay such Charges when the same
become due and payable. If the funds so deposited are insufficieittito pay any such Charges for
any year (or installments thercof, as applicable) when the same shatl become due and payable,
Mortgagor shall promptly deposit additional funds as may be necessary fe, pay such Charges or
premiums in full. Mortgagor shall submit copies of the appropriate bilis and-payment request,
and if applicable, initiate an clectronic payment request thercfor to Mongages’s Director of
Asset Management and Treasury Department (or as otherwise directed by Mortgagae) as soon as
practicable but in any event at least 15 calendar days prior to the duc date. Mortyagor shall
transmit check disbursement information electronically to the financtal institution 1a-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, electronic funds transfer capabilities will be utihzed, in which event such transters
shall be initiated by Mortgagor’s designated authorized personnel and approved by authorized
personnel designated by Mortgagee. Mortgagee agrees to process cach 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 Mortgagec
shall promptly reimburse Mortgagor for such expenditure from any funds then in the account.

4822417104169
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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 thercafter, Mortgagee may, at its
option, and in addition to any other remedies available to Mortgagee (1) terminate Mortgagor’s
access to the account at any time and without notice, (it) apply any monies at the time on deposit
pursuant to Section 3A hereof to cure the Event of Detault or to pay any of the indebtedness
under the Loan Documents in such order and manner as Mortgagee elects. If such deposits are
used to cure an Event of Default or to pay indebtedness, Mortgagor shall immediately, upon
demand by Mortgagee, deposit with Mortgagee an amount equal to the amount expended by
Mortgagor fiem the deposits. When the indebtedness has been fully paid, any remaining
deposits shall ke returned to Mortgagor. Mortgagee may also, at its option, pay all or any of
such Charges ane insurance premiums, and may do so according to any bill, statement or
estimate procured._fiom the appropriate public office or other reasonable source and without
inquiry into the accuracy. of such bill, statement or estimate or into the vahdity of any tax,
asscssment, sale, forfeiture, tax lien or title or claim thereof,

4. Insurance. Moitzagor shall at all times maintain insurance with respect to the
Mortgaged Property as sct forth an Exhibit C hereto. For purposes of Exhibit C hereto, the
opening of the Loan shall be deemed 10 nceur on the date of recordation of this Mortgage.

5. Inspection of Premises ani of Books and Records. Mortgagor shall permit
Mortgagee to inspect the Mortgaged Property at a.l reasonable times and upon reasonable notice,
and access thereto shall be permitted for that purprose. Mortgagor shall keep and maintain full
and correct records at Mortgagor’s office showingip-detail the income and expenses of the
Mortgaged Property and shall make such books, records end 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, siiccessors and assigns until the fifth
anniversary of the date of repayment of the Loan in full.

0. Damage or Destruction/Insurance Proceeds. In the event of any damage to, or
destruction of a portion of the Mortgaged Property, Mortgagor shall-give-avritten 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, the RAD Requirements and the rights
ot any senior lienholder, authorizes Mortgagee to proceed as follows:

(a) In the event of any loss covered by insurance policies, Mortgagee is hereby
authorized at its option to cither (i) settle and adjust any claim under such policies without the
consent of Mortgagor, or (1) allow the Mortgagor to agree with the insurance company or
companies on the amount to be paid upon the loss. Mortgagee shall, and 1s hereby authorized to,
collect any such insurance proceeds, and the reasonable expenses incurred by Mortgagee m the
adjustment and collection of insurance proceeds shall be deemed additional indebtedness sccured
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

or any part thereof, Mortgagee shall apply the proceeds of insurance to reimburse Mortgagor or,
at the option of Mortgagee, pay directly for the cost of restoring, repairing, replacing or

4822-3171-0416.49
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rchuilding such portion of the Mortgaged Property 1f: (1) an Event of Default hercunder or an
event of default under any of the other Loan Documents shall not have occurred and be
continuing; (ii) such insurance proceeds shall be in an amount sufticient 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 such damage or destruction (and subject to no liens
or encumbrances other than Permitted Encumbrances described in Exhibit B hereto}, or if such
proceeds are not so sufficient, Mortgagor shall promptly deposit with Mortgagee tunds equal to
the amount of such deficiency; (iii) Mortgagor shall obtain all required governmental approvals
with respect to such restoration, repair, replacement or rebuilding; (iv) prior to such restoration,
repair, replacement or rebuilding, Mortgagee shall receive and approve plans and specifications
and a detailzd, budget and cost breakdown with respect to such work; and (v) such restoration,
repair, replacérent or rebuilding is reasonably susceptible to completion not less than six months
prior to the Ma‘urty Date,

(c)  In the exent that proceeds of insurance, if any, shall be made available to
Mortgagor for the restoration, repair, replacement or rebuilding ol a portion of the Mortgaged
Property, Mortgagor hereby covenants to restore, repair, replace or rebuild the same, to at lcast
cqual value, and substantially-the same character as prior to such damage or destruction, all to be
ettected in accordance with plans and specifications submitted to and reasonably approved by
Mortgagee, and to expend all such sroceeds and any funds deposited by Mortgagor pursuant
hereto prior to the further disbursemen? o7 2ny Loan proceeds. [f 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 Moutgagee.

(d)  If all of the conditions described inmaiagraph (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 “-such order or manner as Mortgagee
may elect.

(¢)  To the extent that any amount of proceeds of insurancesemain unexpended after
completion of the restoration, repair, replacement or rebuilding of the Mortgaged Property, such
amount shall be applied to the indebtedness secured hereby, with any rerhaining amounts being
paid to Mortgagor.

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

7. Condcmnation/Eminent Domain. Mortgagor shall give Mortgagee prompt
notice of any proceedings, pending or threatened, sccking 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 proccedings, and Mortgagor hereby
assigns and transfers to Mortgagee, subject to any applicable terms and conditions ot the Ground
Lease, the RAD Requirements and the rights of any senior lienholder, the entire proceeds of all
awards resulting from any Taking. Mortgagee is hereby authornized to collect and receive from
the condemnation authorities said awards and is further authorized to give appropriate receipts

4822-4171-0416.9
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thercfor. In the event of any such Taking, the proceeds ot all awards resulting from such taking
shall be applied subject to any applicable terms and conditions of the Ground Leasc, the RAD
Requirements and the rights of any senior lienholder: (1) to reimburse Mortgagor for or, at the
option of the Mortgagee, pay directly, the cost of restoring, repairing, replacing or rebutlding the
Mortgaged Property; and (i1) the balance ot such proceeds shall be applied to the indebtedness
secured hereby in such order or manner as Morlgagee may elect. In the event that such proceeds,
if any, shall be made available to Mortgagor for the restoration, repair, replacement or rebuilding
of the 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 accordance with plans and specifications submitted to and approved by Mortgagee.
If the amountof such proceeds shail be in excess of $30,000, such proceeds shall be disbursed
through an escrow pursuant to an escrow agreement approved by Mortgagee.

Notwithstanding the foregoing, if any provision of this Section conflicts with the RAD
Requirements, the previsions of the RAD Requirements shall control.

8. Transfer and Encumbrance.

[f Mortgagor is a limited partnership, Mortgagor shall not change its General Partner, add
additional general partners or otherwise modify its ownership except as permitted pursuant to the
RAD Asset Management Fec Agreemernt (aothat term 1s defined in the Loan Agreement).

9. Mortgagee’s Options. In case of an Event of Default hereunder by Mortgagor,
Mortgagee may {(but is not obligated to) make any rayment or perform any act herein required of
Mortgagor in any form and manner deemed expedisint;-and may (but is not obligated to) make
full or partial payments of principal or interest on prier encumbrances, 1f 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 sale or forfeiture affzcting the Mortgaged Property
or contest any tax or assessment thereon. All monies paid Toi any of the purposes herein
authorized, and all cxpenses paid or incurred in connection theiewith, mcluding reasonable
attorneys’ fees, and any other monies advanced by Mortgagee to protect tiiz Mortgaged Property
and the lien hereof, shall be deemed additional indebtedness secured heichy.  Inaction of
Mortgagee shall never be considered as a waiver of any right accruing to 1tenvaccount of any
default on the part of Mortgagor.

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

(1) Mortgagor’s failure to pay, when due, any installment of principal of or
interest, 1f any, on the Note, or to pay when due (including any applicable notice and/or
cure periods) any other sums required to be paid by Mortgagor under the Loan
Documents, and, in each case, such failure 1s not cured within five (5) days after notice
thereot to Mortgagor;

(n)  default by Mortgagor in the performance or observance ot any condition,
warranty, representation, covenant, provision or term (other than as reterred to in the
other paragraphs of this Section) contained herein or in the other Loan Documents, which

10
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causes or which, if not remedied, is likely to causc material harm to Mortgagee and
which remains unremedied for thirty (30) days after written notice thereol from
Mortgagee to Mortgagor, provided, however, that if any such default cannot reasonably
be remedied within said 30-day period and if Mortgagor shall have commenced to
remedy such default within said 30-day period, and shall thereafter continue diligently to
effect such remedy, then said 30-day period shall be extended to sixty (60) days upon
wrilten request from Mortgagor to Mortgagee delivered during such 30-day period, and
upon further written request from Mortgagor to Mortgagee delivered during said 60-day
period, said 60-day period shall be extended to ninety (90) days (provided, however, that
Mortgagee shall not be precluded during any such periods from exercising any remedies
availatle under any of the Loan Documents if its security becomes or is about to become
matenaliy jeopardized by any failure to cure a default within such period);

(1)~ -0 writ of execution, attachment or any similar process shall be issued or
levied againsi-all“ar 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 #iany 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 atter its entry or levy, provided,
however, that it shall not be zn Zvent of Default if Mortgagor is contesting such writ of
execution, attachment of similar precess i good faith and Mortgagor provides adequate
security during the pendency of sucl contest;

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

v) the abandenment by Mortgagor of all or @ny. portion of the Mortgaged
Property;

{vi}  Mortgagor’s failure to discharge any Charge in accordaiice with the terms
hercof; '

(vil) Mortgagor’s failure to maintain any insurance required- ‘rereunder,
provided, however, that Mortgagee shall not accclerate the maturity of the Note or
enforce 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
durmg any such period from exercising such remedies as may be necessary if
Mortgagee’s security is otherwise about to be materially jeopardized;

(vii) the occurrence during any period of lapse in the insurance coverage

required hereunder ot any casualty or other event which would be a covered loss under
such required insurance, and the failure of Mortgagor to make arrangements satistactory

$822-471-04169
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to Mortgagee for the coverage of such loss within thirty (30) days following such
occurrence;

(ix)  the dissolution of Mortgagor or the entry of a decree or order for relief by
a court having jurisdiction with respect to Mortgagor in an involuntary case under the
federal bankruptey laws, as now or hereafter constituted, or any other applicable federal
or state bankruptcy, insolvency or other similar law, or appointing a receiver, liquidator,
assignee, custodian, trustee or sequestrator (or other similar official) of Mortgagor or for
the 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, ins¢ivercy or other similar law, or the consent by Mortgagor to the
appointment of, or ‘faking possession by, a receiver, liquidator, assignee, trustee,
custodian' or sequestrator (or other similar ofticial) of Mortgagor or the Mortgaged
Property, or of any substential part of the property of Mortgagor, or of any royalties,
revenues, rents, issues or proits thercfrom, or the making by Mortgagor of any
assignment for the benefit of craditars, 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;

(xi)  a final nonappealable judgmeat-for the payment of money in excess of
$100,000 shall be rendered by a court of record dgainst Mortgagor, and Mortgagor shall
not discharge the same or provide for its discihiarge in accordance with its terms, or
procure a stay of exccution thereof, within sixty (60) days.{rom the datc of entry thereof,
or such longer period during which execution of such judgment shall have been stayed,

(xii)  other than permitted encumbrances and permtied Transfers (as described
under the RAD Asset Management Fee Agreement) and other than wansfers to CHA
pursuant to the Right of First Refusal Agreement, subject to the obtainiigiof all consents
required thereunder, including the consent of Mortgagee, and except-as otherwise
permitted by this Mortgage and the other Loan Documents, Mortgagor’s sale; rastial sale,
transfer, refinancing, conveyance, mortgage, pledge, grant of security interest,
assignment, syndication or other disposition of all or any portion of the Mortgaged
Property or any interest therein without the prior written consent of Mortgagee, which
consent shall not be unrcasonably withheld or delayed, whether by operation of faw,
voluntarily or otherwise or if Mortgagor shall enter into a contract to do any of the
foregoing without the prior written consent of Mortgagee, or any other violation of
Scetion 8 hereof;

(xii1) any event of default under any of the other Loan Documents which has not
been cured within the applicable grace period, if any, under such Loan Document;

A322-4171-0416.9
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(xiv) failure to complete the construction of the Development in accordance
with applicable deadlines sct forth i the Loan Agreement or the failure to complete the
construction of thc Development by the placement in service deadlines for low income
housing tax credits under the Internal Revenue Code;

(xv) any event of default which has not been cured within the applicable grace
period, if any, under any other document pursuant to which Mortgagor has obtained
financing for the Development, including without limitation any loan agreement secured
by a mortgage senior to this Mortgage; and

{xvi) any event of default by Mortgagor under the Ground Lease which has not
been cured within the applicable grace period, it any, under the Ground Lease.

NotwithstinZing anything to the contrary contained herein, Mortgagee hereby agrees that
any cure of any defauit4made by one or more of Mortgagor’s partners shall be deemed to be a
cure by Mortgagor and sheil be accepted or rejected on the same basis as if made by Mortgagor.

11. Acceleration, ©.tc. Upon the occurrence of an Event of Default hereunder, and
the expiration of the applicable rotice and cure or grace period, if any, specifically provided
herein, Mortgagee may elect to accelerate the maturity of the Note causing the full principal
balance of and accrued interest, if any, ¢n.he¢ Note, together with all other amounts then due and
owing by Mortgagor to Mortgagee under any of the Loan Documents to become immediately
due and payable at the place of payment as a‘oresaid, and Mortgagee may proceed to foreclose
this Mortgage and to exercise any rights and rcmedies available to Mortgagee under this
Mortgage or any of the other Loan Documents, and t& exercisc 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 adtion.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 singularly, successively or
together, at the sole discretion of Mortgagee, and may be exercised as otten as occasion therefor
shall arise, and shall not be exclusive but shall be n addition to every other xemedy now or
hereafter existing at law, in equity or by statute. Failure of Mortgagee, for any period of time or
on more than on¢ oc¢casion, 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 ot 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 rclease of the same; any such waiver or
release is to be effected only through a written document executed by Mortgagee and then only
to the extent specifically recited therein. A waiver or release with reference to any one event
shall not be construed as a waiver or release of any subsequent event or as a bar to any
subscquent exercise of Mortgagee’s rights or remedies hereunder. Except as otherwise

“specifically required herein, notice of the exercise of any right or remedy granted to Mortgagee
by the Loan Documents is not required to be given.

13
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13. Additional Indebtedness. In the event that: (a) the Note 1s placed in the hands
of an attorney for collection or enforcement, or is collected or enforced through any legal
proceeding; (b) an attorney is retained to represent Mortgagee in any bankruptcy, reorganization,
receivership or other proceedings affecting creditors’ rights and mmvolving a claim under any of
the Loan Documents; (¢) an attorney is retained to protect or enforce the lien of this Mortgage, or
the liens or security interests of any of the other Loan Documents; or (d} an attorney is retained
" to represent Mortgagee in any other proceedings whatsoever in connection with the Loan
Documents, or any property subject thereto, then Mortgagor shall pay to Mortgagee all
reasonable attorneys’ fees, and all costs and expenses incurred in connection therewith.

14. ~ Waiver. Mortgagee’s failure to require strict performance by Mortgagor of any
provision of s Mortgage shall not waive, affect or diminish any right of Mortgagee thereafter
to demand strict comphiance and performance therewith, nor shall any waiver by Mortgagee of
an Event of Defzult waive, suspend or affect any other Event of Default under this Mortgage,
whether the same is pries 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 ot the-other Loan Documents, shall not operate as a watver of such rights
or limit them in any way so loiigas an Event of Default shall be continuing.

15.  Right of Possession. 7o'the extent permitted by law, in any case in which, under
the provisions of this Mortgage, Morlgagee has a right to institute foreclosure proceedings,
whether before or after the institution of such vroceedings or before or after sale thereunder,
Mortgagor shall, at the option of Mortgagee, surrender to Mortgagee, and Mortgagee shall be
entitled to take, actual possession of all or any portion of the Mortgaged Property personally or
by its agents or attorneys, and Mortgagee, i its-sole discretion, may enter upon, take and
maintain possession of all or any portion of the Mortgageda Property.

Upon taking possession of the Mortgaged Property, [Morigagee 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;icsues and profits
therefrom. Mortgagee shall have, in addition to any other power provided hcreiall powers and
duties as provided for in Sections 5/15-1701, 5/15-1702 and 5/15-1703 of the Mertgage Act.

16.  Appointment of Receiver. Upon or at any time after the filing of any-complaint
to foreclose the lien of this Mortgage, the court may, upon application, appoint a receiver of the
Mortgaged Property. Such appointment may be made cither before or after foreclosure sale,
without notice, without regard to the solvency or insolvency, at the time of application for such
receiver, of the person or persons, il any, liable for the payment of the indebtedness hereby
secured, without regard to the value of the Mortgaged Property at such time and whether or not
the same 1s then occupied as a homestead, and without bond being required of the applicant.
Mortgagee or any employce or agent thereof may be appointed as such receiver. The receiver
shall have the power to take possession, control and care of the Mortgaged Property and to
collect all rents and profits thereof during the pendency of such toreclosure suit, and all powers

4822-4171-04169
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and duties provided for in Section 5/15-1704 of the Mortgage Act, and such other powers as the
court may direct.

17.  Foreclosure Sale. The Mortgaged Property, or any interest or estate therein, sold
pursuant to any court order or decree obtained under this Mortgage shall be sold in one parcel, as
an entirety, or in such parcels and in such manner or order as Mortgagee, in its sole discretion,
may elect, to the maximum extent permitted by [llinois law. At any such sale, Mortgagee may
bid for and acquire, as purchaser, all or any portion of the subject Mortgaged Property, and, in
licu of paying cash therefor, may make setttement for the purchase price by crediting upon the
indebtedness due the amount of Mortgagee’s bid.

18. Adjudication of Proceeds from Foreclosure Sale. Subject to the rights of any
Senior Lender urder its Senior Loan Documents, proceeds of any foreclosure sale of the
Mortgaged Propeitv 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 Qiereof, constitute sccured indebtedness additional to that evidenced by
the Note, with interest thereon; (ii1) all principal and interest, if any, remaining unpaid on the
Note; and (iv) any surplus ortemaining funds to Mortgagor, its successors or assigns, as their
rights may appear.

19.  Insurance Upon Foreclosnre, 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.e hold and disburse or otherwise control use
of insurance proceeds, from and after the entry of judgment of foreclosure ail such rights and
powers of Mortgagee shall continue in Mortgagee as judgment creditor or mortgagee until
confirmation of sale. Upon confirmation of sale, Mortgagee shall be empowered to assign all
policies of insurance to the purchaser at the sale. In case ¢f ansinsured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies, 1f not applied
in restoring the Mortgaged Property, shall be used to pay the amount dde in accordance with any
foreclosure decree that may be entered in any such proccedings, and the kalance, if any, shall be
paid as the court may direct.

20.  Waiver of Statutory Rights. To the extent permitted by law, Martgagor 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 hercafter
enacted, in order to .prevent or hinder the enforcement of foreclosure of this Mortgage, and
hereby waives the benetit of such laws. Mortgagor, for itsclf and all who may clain through or
under it, waives any and all right to have the property and estates comprising the Mortgaged
Property, marshalled upon any toreclosure of the lien hereof, and agrees that any court having
jurisdiction to foreclose such lien may order the Mortgaged Property sold as an entirety. To the
extent permitted by law, Mortgagor hercby cxpressly waives any and all rights of redemption
and reinstatement, on its own behalf and on behalf ot cach and every person having a bencficial
interest i1 Mortgagor, it being the intent hercof that any and all such rights of redemption or
reinstatement of Mortgagor and of all other persons are and shall be deemed to be hereby
waived. Mortgagor acknowledges that the Mortgaged Property does not constitute agricultural
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real estate, as said term is defined in Section 5/15-1201 ot the Mortgage Act or residential real
estate as defined in Section 5/15-1219 of the Mortgage Act.

21.  Partial Pavments. Acceptance by Mortgagee ot any payment which is less than
payment in full of all amounts due and payable at the time of such payment shall not constitute a
waiver of Mortgagee’s right to exercise its option to declare the whole of the principal sum then
remaining unpaid, together with all accrued interest, if any, thereon, immediately due and
payable without notice, or any other rights of Mortgagee at that time or any subsequent time,
without 1ts express written consent, except and to the extent otherwise provided by law.

22. 7 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
remedics hereunder may, at Mortgagee’s option, be discontinued or dismissed. In either of such
events, Mortgagorand Mortgagee shall be restored to their former positions, and the rights,
remedics and powers-of Mortgagee shall continue as if such acceleration had not been made or
such proceedings had nct been commenced, as the case may be.

23, Notice. Unless/otherwise specified, any notice, demand or request required
hereunder shall be given in writing to the parties and in the manner provided for in Section 17 of
the Loan Agreement.

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

25.  Modifications. This Mortgage maynot be altered, amended, modified, cancelled,
changed or discharged, except by written instrument-signed by Mortgagor and Mortgagee (or
their respective successors and assigns).

26.  Headings. The headings of articles, sections, paragraphs and subparagraphs in
this Mortgage arc for convenience of reference only, and shall 1ot be construed in any way to
himit or define the content, scope or intent of the provisions hercof.

27. Construction_of Mortgage. This Mortgage shall be consiruad and enforced
according to the internal law of the State of Illinois without regard to its”ronflict of laws
principles.

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

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

A822-4171-0416.9
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30.  Successors_and _Assigns. This Mortgage and each and every covenant,
agreement and other provision hereot shall be binding upon Mortgagor and its successors and
assigns (including, without limitation, cach and cvery 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 decmed reasonably necessary or proper, in
the sole judgment of Mortgagec, for assuring, conveying, mortgaging, assigning and confirming
to Mortgage< all property mortgaged hercby or property intended so to be, whether now owned
or hereafter acquired by Mortgagor, and for creating, maintaining and preserving the lien and
secunty interes’ ¢reated hereby on the Mortgaged Property. Upon any failure by Mortgagor to
do so, Mortgagee nav.make, execute and record any and all such documents for and in the name
of Mortgagor, and Maitgacor hereby irrevocably appoints Mortgagee and its agents as attorncy-
in-fact for that purpos¢. /Mortgagor will reimburse Mortgagee for any sums expended by
Mortgagee in making, execuyting and recording such documents including attorneys’ fees and
court costs.

32.  Indemnification. In(acdition to all other indemnities in favor of Mortgagee
specifically provided in this Mortgage, and ¢xcept as provided below, Mortgagor hereby agrees
to indemnify Mortgagee and save Mortgagee harmless from and against any and all loss, cost,
damage, claim, liability or cxpenses (“Loss”) \ncurred by Mortgagee in connection with any and
all claims, demands, actions, proceedings (“Claird?) in connection with the Loan, excluding,
however, (1) any loss arising out of Mortgagee’s-pross negligence or willful misconduct m
connection with the Loan; and (2) any loss arising «atier Mortgagee’s (or its successors’,
designees’ or nominecs’) acquisition of title to or—Contrel of the Mortgaged Property.
Indemnification of Mortgagee by Mortgagor with respect o ervironmental matters shall be
governed exclusively by the terms and provisions of the Envircanmiental Indemnity Agreement
between Mortgagor and Mortgagee.

33.  Sccurity Agrcement. This Mortgage shall be construsd, as a “security
agreement” within the meaning of and shall creatc a security interest unsaer the Unitorm
Commercial Code as adopted by the State of Illinois with respect to any part ot the Mortgaged
Property, to the extent subject to the lien of this Mortgage, that constitutes fixtur¢s or personal
property. Mortgagee shall have all the rights with respect to such fixtures or personal property
afforded to it by satd Uniform Cemmercial Code n addition to, but not in limitation of, the other
rights afforded Mortgagee by this Mortgage or any other agreement. Upon the recording hereot,
this Mortgage shall constitute a financing statement under the Uniform Commercial Code.

34, No Merger. It being the desire and intention of the parties hereto that this
Mortgage and the lien thereot do not merge in fee simple title, 1t is hereby understood and agreed
that should Mortgagee acquire any additional or other ntercsts in or to the Mortgaged Property,
to the extent subject to the lien of 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 and the lien thereot shall not merge in the fee simple title, toward the end that this
Mortgage may be foreclosed as if owned by a stranger to the fee simple title. It is further

17
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understood and agreed that in the event the Ground Leasc is terminated, the licn of this Mortgage
shall continue as to the Improvements and Equipment and may be foreclosed as sct forth herein,
including without limitation the “no merger” provisions set forth in this Section 34.

33. 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 Mortgage Act, including
those provisions of the Mortgage Act herein below referred to:

(a) 1l advances by Mortgagee in accordance with the terms of this Mortgage to: (1)
preserve or mantein. repair, restore or rebuild the improvements upon the Mortgaged Property;
(1) preserve the ienor+his Mortgage or the priority thereof; or (ii1) enforce this Mortgage, as
referred to in Subscction'(F)(5) of Section 5/15-1302 of the Mortgage Act;

(b)  payments by Moitgagee of: (1) when due, instaliments of principal, interest or
other obligations in accordance with the terms of any prior lien or encumbrance; (i1) 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; (i1i} other obligations authorized by this Mortgage; or
{iv) with court approval, any other amounts in connection with other liens, encumbrances or
interests reasonably necessary to preserve the stutvs of title, as referred to in Section 5/15-1505
of the Mortgage Act;

(<) advances by Mortgagee n scttlement or-compremise of any claims asserted by
claimants under or any other prior liens;

(d)  reasonable attorneys’ fees and other costs incurred. 1) in connection with the
foreclosure of tlus Mortgage as referred to in Sections 5/15-1504{d){(2) and 5/15-1510 of the
Mortgage Act; (ii) in connection with any action, suit or proceeding brought by or against
Mortgagee for the enforcement of this Mortgage or arising from the intersstcof Mortgagee
hereunder; or (1) in the preparation for the commencement or defense of any such fareclosure or
other action;

(e) Mortgagec’s fees and costs, mcluding reasonable attorneys® fees, anising between
the entry of judgment of toreclosure and the confirmation hearing as referred to in Subsection
(b)(1) of Section 5/15-1508 of the Mortgage Act;

(f) advances of any amount required to make up a deficiency in deposits for.
installments of taxes and assessments and msurance premiums as may be authorized by this

Mortgage;

(g)  expenses deductible from proceeds of sale as referred to in Subscctions (a} and (b)
ot Section 5/15-1512 of the Mortgage Act; and
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(h)  expenses incurred and expenditures made by Mortgagee for any one or more of
the tollowing: (i) 1f the Mortgaged Property or any portion thereof constitutes one or morce units
under a condominium declaration, assessments imposced upon the unit owner thercof; (1) 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
recelver 1s 1n possession, if reasonably required, in reasonable amounts, and all renewals thereof,
without regard to the himitation to maintaining of existing insurance in etffect at the time any
receiver or mortgagee takes possession of the Mortgaged Property imposed by Subsection (c){(1)
of Section 5/1.5-1704 of the Mortgage Act; (1v) repair or restoration of damage or destruction in
excess of avalable insurance proceeds or condemnation awards; (v) payments required or
deemed by Morigigee to be for the benefit of the Mortgaged Property or required to be made by
the owner of the'Martgaged Property under any grant or declaration of casement, casement
agreement, agreement with any adjoimning land owners or instruments creating covenants or
restrictions for the benctri of or affecting the Mortgaged Property; (vi) shared or common
expense assessments payable-to any association or corporation m which the owner of the
Mortgaged Property i1s a meipver in any way affecting the Mortgaged Property; and (vii)
pursuant to any lease or other agrecment for occupancy of the Mortgaged Property.

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

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

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

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

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

(3)  if the nght of redemption has not been waived by this Mortgage, computation of
amount required to redeem, pursuant to Subsections (d)}(2) and (e) of Section 5/15-1603 of the

Mortgage Act;

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

) 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
(¢) 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 Twenty-One
Million Eight Hundred Thousand and No/100 Dollars ($21,800,000.00) plus interest under the
Note, plus any disbursements for the payment of taxes and insurance on the Mortgaged Property
and any oth¢r sums advanced in accordance with the terms hereof or any of the other Loan
Documents (o protect the security of this Mortgage or any of the other Loan Documents plus
interest thercon '

All obligations = 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 a release of this Martgage in recordable form

36.  Limited Obligatians. ' The obligations of Mortgagor under this Mortgage are
limited obligations payable solely fraom revenues, receipts, money and investments of Mortgagor
derived from the Mortgaged Property arid. oot from any other property, revenues, receipts, money
or investments of Mortgagor. The obligations of Mortgagor under this Mortgage are not
obligations of any partner ot Mortgagor, and ao partner of Mortgagor, shall have any obligation
to make or fulfill any obligation to make any-capital contribution or loan to the related
Mortgagor for the purpose of making any payment pursuant to this Mortgage.

37.  Subordination. This Mortgage is subject and subordinate to the “Senior
Encumbrances™ designated on the list of Permitted Encumbrasices described in Exhibit B,
attached to and made a part ot this Mortgage.

38.  Definitions. Capitalized terms used but not defined derein shall have the
meanings ascribed to such terms in the Loan Agreement. Terms used in Sceetions 6, 7 or § of this
Mortgage which are not defined hercin or in the Loan Agreement shall havi the mcanings
ascribed to such terms in the RAD Asset Management Fee Agreement.

39.  Disclaimer of Third-Party Beneficiaries. Mortgagor hereby acknowledges that
any loan or transfer of public housing funds by Mortgagee shall not be or be deemed to be an
assignment of such funds, and Mortgagor shall not succeed to any rights or benetits of
Mortgagee under applicable grant or funding agreements between Mortgagee and the United
States Department of Housing and Urban Development ("HUD™), or attain any privileges,
authoritics, 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, principal and
agent, limited or gencral partnership, joint venture, or any association or relationship mvolving
HUD, except between HUD and Mortgagee as provided by the terms of applicable grant

~J
fanel
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agreements.  In additron, there are otherwise no third-party beneftciaries of this Mortgage, and
no third party shall have any rights undcr this Mortgage.

40.  Subordination. This Mortgage is subject and subordinate to the “Senior
Encumbrances” designated on the list of Permitted Encumbrances described in Exhibit B,
attached to and made a part of this Mortgage. Pursuant thereto, this Mortgage and the rights of
Mortgagee hereunder are subject to the Subordination Agreement (CHA MTW Loan) dated as of
the date hercof among CIBC Bank USA, Mortgagor and Mortgagee. This Mortgage and the
rights of Mortgagee hereunder are also subject to the Subordination Agreement (CHA Loan)
dated as of the date hereof between [HDA and Mortgagee.

41. Subordination to Rental Assistance Demonstration Use Asreement. As a
condition to HUIDY authorizing the Project to be converted from public housing to Section §
assistance under’the. Rental Assistance Demonstration (“RAD™) program, Mortgagor has
executed a Rental “Assistance Demonstration Use Agreement dated and recorded as of
substantially even date @erewith (the “RAD Use Agreement”) for the benefit of HUD. The
parties hereto agree that so leng as the RAD Use Agreement, and all extenstons thereto, are in
effect:

(1) this Mortgage shall bein all respects subordinate to the RAD Use Agreement,;

(1) this subordination extends to and continues in effect with respect to any future
amendment, extenston, renewal, or any other modification of the RAD Use Agreement or this
Mortgage;

(ni)  in the event of a conflict between this Morigage and the RAD Use Agreement, the
RAD Use Agreement controls;

(iv)  the following amendments to this Mortgage shall negutre the prior wrttten consent
of HUD: Any amendment to this Section 41, an increase in the inwersst rate, an increase of the
total indcbtedness, an acceleration of the amortization or payment schedu’e and any changes that
would preclude or impair a reasonable opportunity to cure any defaults by Mortgagor under this
Mortgagce;

(v) this subordination will survive bankruptcy and foreclosure;

(vi)  the invalidity, in whole or in part, of any of the provisions sct forth in this Section
41, shall not affect or invalidate any remaining provisions; and

(vii)  this subordination and every covenant in this Section 41 shall be binding upon the
parties hereto and their respective successors and assigns.  This subordination shall not be
moditied or amended except by a written instrument executed by all parties hereto and approved

m writing by HUD.

[The remainder of this page 1s blank. Signature appears on following page.]

4822-4171-0416.9
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage as of
the date first written above.

MORTGAGOR:

NORTHTOWN APARTMENTS LP,
an Tllinois limited partnership

By:  Narthtown Apartments GP, LLC,
an 11%nois limited liability company,
its gelieral partner

STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

1, the undersigned, a Notary Public in-and-for the county and State aforesaid, do hereby
certify that i,zﬁfbu . /QW/H ~, personally known to me to be the Manager
of Northtown Aparudents GP, LLCfan Tllinois limited fiability company, the general partner of
Northtown Apartments LP, an Iilinois limited partnersiiiy, and personally known to me to be the
same person whose name is subscribed to the foregoing iustrument, appeared before me this day
in person and acknowledged that as such Manager, he signed and delivered the said instrument ,
pursuant to authority given by the members of the General Partiici as his free and voluntary act,
and as the free and voluntary act and deed of the General Partner and Northtown Apartments LP,
for the uses and purposes therein set forth.

Given under my hand and official scal this Add dayof ] omga/# 2018,

%, AMADI JORDAN-WALKER |
OFFICIAL SEAIFKEFI i
d Notary Public, State of Illinois
My Cemmissicn Expires |
July D5, 2021 ‘

4822-4171-0416.7
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EXHIBIT A
LEGAL DESCRIPTION

TRACT 1:

LEASEHOLD ESTATLE CREATED BY THAT CERTAIN GROUND LEASE DATED AS OF
JANUARY 23, 2018, BETWEEN CHICAGO HOUSING AUTHORITY, AN ILLINOIS MUNICIPAL
CORPORATION, LANDLORD, AND NORTH RIVER COMMISSION, AN ILLINOIS NOT-FOR-
PROFIT CORPORATION, INITIAL TENANT, RECORDED SIMULTANEOUSLY HEREWITH,
WHICH WAS AMENDED AND ASSIGNED TO NORTHTOWN APARTMENTS LP, AN ILLINOIS
LIMITED PARTNERSHIP, BY ASSIGNMENT AND ASSUMPTION AND AMENDMENT OF
GROUND 12 SE DATED AS OF JANUARY 23, 2018, AND RECORDED SIMULTANEQUSLY
HEREWITH, TEMISING AND LEASING FOR A TERM OF 99 YEARS THE FOLLOWING
DESCRIBED PARCEL, TO WIT:

PARCEL 1:

LOTS 6 TO 14, INCLUSIVE, IN BLOCK 20 IN NATIONAL CITY REALTY COMPANY'S FOURTH
ADDITION TO ROGERS PARK MANOR, A SUBDIVISION OF THE EAST 1/2 OF THE
SOUTHEAST 1/4 OF THE NCRTHEAST % OF SECTION 36, TOWNSHIP 41 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL-MERIDIAN, LYING NORTH AND SOUTH OF THE INDIAN
BOUNDARY LINE (EXCEPT THAT.PART OF SAID LOTS 6 TO 10 LYING EAST OF A LINE 50
FEET WEST OF AND PARALLEL TG T#HE EAST LINE OF SAID SECTION) IN COOK COUNTY,
ILLINOIS.

PARCEL Z:

LOTS 1, 2, 3, 4, AND 5 IN BLOCK 20 IN THE NATIONAL CITY REALTY COMPANY'S FOURTH
ADDITION TO ROGERS PARK MANOR, BEING A~ >U8BDIVISION OF THE EAST 172 OF THE
SOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTICH 36, TOWNSHIP 41 NORTH, RANGE 13
EAST OF THE THIRD PRINCIPAL MERIDIAN (EXCEXT THAT PORTION OF SAID LOTS
TAKEN FOR WIDENING OF WESTERN AVENUE), IN COOK/COUNTY, ILLINOIS.

TRACT 2: '
OWNERSHIP OF ALL BUILDINGS AND IMPROVEMENTS LOCATLD,”OR TO BE LOCATED
AFTER THE DATE OF THE AFORESAID GROUND LEASE, ON THE LEASEHOLD ESTATE
HEREINABOVE DESCRIBED AS TRACT 1.

PROPERTY ADDRESSES:

6800-6824 N. Western Ave, Chicago, IL 60645
2412-2422 W, Pratt Blvd,, Chicago, 1L 60645

PERMANENT REAL ESTATE INDEX NUMBLERS:

10-36-230-028-0000
10-36-230-029-0000
10-36-230-030-0000
10-36-230-031-0000
10-36-230-032-0000
10-36-230-033-0000
10-36-230-034-0000

4822-4171-0416.9

10-36-230-035-0000
10-36-230-036-0000
10-36-230-037-0000
10-36-230-038-0000
10-36-230-039-0000
10-36-230-040-0000
10-36-230-041-0000
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EXHIBIT B

PERMITTED ENCUMBRANCES

REGULATORY AND OTHER AGREEMENTS
[All of which are superior to this Mortgage. ]

Rental Assistance Demonstration Use Agreement by and among the United States
Department of Housing and Urban Development, Northtown Apartments LP and CHA.

CH# Kight of First Refusal Agreement CHA and Northtown Apartments LP.

CHA Asset Management Fee Agreement by and among CHA and Northtown Apartments
LP, Northiov n Apartments GP, LLC and consented to by CREA Northtown Apartments,
LLP and CREA SLP, LLC.

Low Income Housmg Tax Credits Regulatory Agreement by and between the City of
Chicago and Northtown Arartments LP,

Donations Tax Credit Reguiatory Agreement by and among the City of Chicago,
Northtown Apartments LP, ans NEFP.

Regulatory and Land Use Restriction Agreement by and between IHDA and Northtown
Apartments LP.

SENIOR ENCUMBRANCES
Real estate taxes not yet due and payable.
Leasehold Construction Mortgage, Assignment of Leasce2ad Rents, Security Agreement
and Fixture Filing, made by Mortgagor to CIBC Bank USA, Inc. to secure an
indebtedness of $10,918,337.00.

Junior Mortgage, Assignment of Rents and Sccurity Agreement mede by Mortgagor to
[HDA, to secure an indebtedness of $3,000,000.00.

JUNIOR ENCUMBRANCES
Subordinate Mortgage, Security Agreement and Fixture Filing, made by Mortgagor to
Mortgagee, to sccure and indebtedness ot §1,007,944.00 in connection with the Donation

Tax Credit Loan.

Junior Leasehold Mortgage, Assignment ol Rents and Security Agreement made by
Mortgagor to NFP, to secure an indebtedness of $2,96(,000.00.

Junior Leaschold Mortgage, Assignment of Rents and Security Agreement made by
Mortgagor to Verigreen, to sccure an indebtedness of $130,074.00.
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EXHIBIT C
INSURANCE REQUIREMENTS

Mortgagor shall procure and maintain, directly or through the General Contractor at all times the
types of insurance specified below in order to protect the Mortgagee, its Commissioners, Board,
officers, agents and employees, (collectively, the “Authority”) from the acts, omissions and
negligence of the Developer, Mortgagee General Contractor, 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 lilinois 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 performed by the Developer, Mortgagee,
General Contractor or by any subcontractor. The term “Developer” shall mean any affiliate of
the Borrower which undertakes any action in connection with the Development, and the term
“Development” shall tizve the meaning ascribed to such term in the Loan Agreement.

A. Required Insurance Caverages for Developer and/or Mortgagor:

1. Builder’s Risk. Th Developer and/or Mortgagor shall provide directly, on behalf
of the Contractor and Subcontractors, for the Development and All Risk Builder’s
Risk Insurance policy 1 _zccordance with HUD’s 5370 form (paragraph 36b)
covering new constructior, improvements, betterments, and/or repairs, at
replacement cost, for all matenials, supplies, equipment, machinery and fixtures
that are or will be part of the permarent project. The Authority shall be named as
loss payee.

2. General Liability Insurance. General Licoility Insurance provided shall have a
limit of not less than One Million Dollars (£1,009,000} per occurrence with a
aggregate of not less than Two Million ~Dollars  ($2,000,000) (i.c.,
$1,000,000/$2,000,000). In addition to the stipuiations outlined above, the
insurance policy is to include coverage tor Contractuai, Liability, Products-

. Completed Operations, Personal & Advertising and wiil alse, cover inmjury to
Developer’s and/or Mortgagor and General Contractor’s sesprctive officers,
employees, agents, subcontractors, invitees and guests and.their personal
property. The Authority is to be endorsed as additional insured on the zolicy and
such surance will be endorsed as primary and non-contributory with-any other
insurance available to the Authority.

3. Excess Liability*. The Developer and/or Mortgagor shall secure Excess Liability
insurance in the amount of not less than Ten Million Dollars ($10,000,000). This
coverage will be excess of the General Liability, Auto Liability and Employer’s
Liability coverage. The Developer's and/or Mortgagor’s coverage will follow-
formn for all primary, liability and employers’ hability coverages.

4. Automobile Liability Insurance. When any motor vehicle (owned, non-owned
and/or hired) is used in connection with the construction to be performed for such

4822-4171-0416.9
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Development, Comprehensive Automobile Liability Insurance with limits of not
less than One Million Dollars (§1,000,000) per occurrence CSL, for bodily injury
and property damage shall be provided. The Authority is to be endorsed as
additional msureds on the policy and such isurance will be endorsed as primary
and non-contributory with any other insurance available to the Authority.

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

Professional Liability (Errors & Omissions). The Developer and/or Mortgagor
shatil require any architects and engineers of record, construction manager,
pronecty manager, security compantes and/or professional consultants who
perform Awork in connection with the Development to provide Professional
Liability dnsurance. Such insurance covering acts, errors or omissions shall be
maintained witirlimits of not less than Five Million (§5,000,000) per occurrence.
When policics ar¢ renewed or replaced, the policy retroactive date must coincide
with, or precede, start of Services under this Agreement. A Claims-made policy
which is not renewed Or replaced must have an extended reporting period of two
(2) years.

B. Required Insurance Coverage for Genera, Contractor:

1.

4822417804169

General Liability Insurance. Liability/1icurance provided shall have a limit of
not less than One Million Dollars ($1,000 260) per occurrence with a Per Project
aggregatc of not less than Two Million' . Dollars (52,000,000) (i.e.
$1,000,000/$2,000,000). Included without limieten, the following coverages
Premises/Operations, including deletion of explosioz, =ollapse and underground
(XCU) exclusions; Independent Contractors’ Protective Liability, Broad Form
Contractual Liabihty; Broad Form Contractual Liabihty, specifically referring to
the Indemnity obligations under and pursuant to this Agreemernt subject to the
standard obligations under and pursuant to this Agreement, subject e the standard
industry terms, conditions and exclusions of the policy; Broad Forin Property
Damage, including Products/Completed Operations; Personal InjuryLiabihity,
with employec and contractual exclusions deleted. In addition to the stipulations
outlined above, the insurance policy is to include coverage for Contractual
Liability, Products-Completed Operations, Personal & Advertising Injury. The
Authority and Developer and/or Mortgagor (“Additional Insureds™), are to be
endorsed as additional msureds on the policy and such insurance will be endorsed
as primary and non-contributory with any other insurance available to the
Additional Insurcds.

Products-Completed Operations. General Contractor and subcontractors shall
procure and maintain {and require subcontractor’s subcontractors of any tier to
procure and maintain) until cxpiration of the Parkside [TA Rental Project’s
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warranty period and, with regard to Products/Completed Operations coverage for
two (2) years after tfinal completion of the Work.

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

Excess Liability*. The General Contractor shall secure Excess Liability insurance
n the amount of not less than Ten Million Dollars ($10,000,000) Per Occurrence.
Thrs, coverage will be excess of the General Liability, Auto Liability and
Eriplovers Liability coverages. The General Contractor’s insurance coverage will
be exesssrof all subcontractors with which it contracts to provide services for this
developniert.. The Authority and the Developer and/or Mortgagor are to be
endorsed as acditional insureds on the General Contractor’s Excess Liability
policy. Subcontractor’s excess limits will be determined by the General
Contractor as they deeni appropriate.

Automobile Liability Tnsurance. When any motor vehicle (owned, non-owned
and/or hired) is used in connection with the construction to be performed for the
Development, Comprehensive ‘Automobile Liability Insurance with hmits of not
less than One Million Dollars ($1,003,000) per occurrence CSL, for bodily injury
and property damage shall be previded. The Authority, Developer and/or
Mortgagor, arc to be endorsed as addivonal insureds on the policy and such
insurance will be endorsed as primary-and ron-contributory with any other
available insurance available to the Additional nsureds.

Workers Compensation _and _Occupational Disesse Insurance. Workers

Compensation and Occupational Disease Insurance shall w2 in accordance with
the laws ot the State of [llinois (Statutory) Coverage A, and Exiployer’s Liability,
Coverage B, in an amount of not less than $500,000/$500,000:/£502,000.

Lead/Ashestos Abatement Liability. When any lead and/or asbesios abatement

liamhty work is performed in connection with the contract, Lead/Asbestos
Abatement Liability Insurance shall be provided with limits of not less than Five
Million Dollars ($5,000,000) per occurrence insuring bodily injury, property
damage and environmental clean-up.  The Authority, Developer and/or
Mortgagor, are to be endorsed as additional msured on the policy and such
insurance will be endorsed as pnmary and non-contributory with any other
insurance avatlable to the Authority. When claims made policies are renewed or
replaced, the policy retroactive date must coincide with, or precede, start of
Services under this Agreement. A Claims-made policy which 1s not renewed or
replaced must have an extended reporting period of two (2) years.
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6. Contractor’s Pollution Liability. The General Contractor shall require a separate
Contractor’s Pollution Liabihty insurance policy, covering any bodily mjury,
liability; and property damage hability, arising out of pollutants including
hazardous materials such as asbestos, lead, etc. or contaminated soil, including
while in transit to a permanent disposal facility which may arise from activities
under or incidental to the contract, whether such activities be by the General
Contractor or by any of his subcontractors or by anyone directly or indircctly
emploved or otherwise contracted by any of them. This policy shall be maintained
with limits of not less than Three Million Dollars ($3,000,000) per occurrence.
The Authority is to be endorsed as an additional insureds on the policy and such
insurance will be endorsed as primary and non-contributory with any other
sasurance available to the Authority,

7. Railead Protective Liability  Insurance: When, in connection with a
Developrirent, any work is to be done adjacent to or on property owned by a
railroad Or _»public transit entity, the General Contractor shall procure and
maintain, or cause to be procured and maintained, with respect to the operations
that contractor er any subcontractor shall perform, railroad protective lability
insurance in the name ‘of such railroad or public transit entity. The policy shall
have limits of not less than Two Million Dollars ($2,000,000) .per occurrence,
combined single limits, ans S1x Million Dollars ($6,000,000) in the aggregate for
losses arising out of injuries te-or death of all persons, and for damage to or
destruction of property, including the loss of use thereof.

C. Evidence of Insurance. Within five days of tyiiial construction closing disbursement and
prior to the commencement of construction actviies, the Developer and/or Mortgagor
directly or through the General Contractor shall furnish-the Authority, for record keeping
purposes only, with satisfactory evidence that the Developer and/or Mortgagor, General
Contractor and subcontractors have the msurance covirages set forth above. The
Devcloper, Mortgagor, and/or General Contractor shall be required to ensure that all
subcontractors comply with the Authority’s minimum coverage fequirements. It 1s the
responsibility of the Developer, Mortgagor and/or General Contracter to securc and
maintain proot of coverage for all entitics that it contracts with that piovide services to
this Development. At closing, final draft certificates of insurance reeords previously
approved by the Authority must be delivered. Post closing, certificates rausibe made
available for review by the Authority within twenty-four (24) hours of being requested.
Said coverages shall not be modified, canceled, non-renewed, or permitted to lapse until
final completion and approval of the performance of the General Contractor’s contract
and the policies shall contain a provision that the coverages will not be modificd,
canceled, non-renewed or permitted to lapse until not less than 30 days after the
Authority has received written notice, by certified or registered mail, that the
modification, cancellation, non-renewal or lapse of such coverages i1s contemplated.

ALL REQUIRED DOCUMENTATION MUST BE RECEIVED FOR APPROVAL
PRIOR TO DEVELOPER AND/OR MORTGAGOR COMMENCING WORK
UNDER THE LOAN.

4822-4171-0416.9
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D. Developer and/or Mortgagor shall advise, and cause each General Contractor for the
Development to advise, all insurers of the contract provisions regarding insurance. The
failure of the Developer, Mortgagor, or any General Contractor to notify insurers of the
contract provisions shall not relieve Developer and/or Mortgagor from its insurance
obligations under this contract or any Authority Closing Document and such insurance
obligations shall survive the term of this Mortgage. Nonfulfillment of the insurance
provisions stated hereimn shall survive this Mortgage, and shall constitute a default under
the other Authority Closing Documents and may be a breach of the General Contractor’s
contract. The Authority retains the right to stop work until proper evidence of insurance
is provided.

E. Renewa! Certificates of Insurance, requested endorsements; or such similar evidence is to
be received by the Authority’s Risk Management Department; with a copy to the
Authority’s designated representative, prior to expiration of insurance coverage. At the
Authority’s oplicn, non-compliance may result in one or more of the following actions,
addition to any Qgnts or remedies in the Closing Documents: (1) The Authority will
purchase insurance on-hehalf of Developer and/or Mortgagor and will charge back all
costs to Developer ai/or Owner Entity; (2) Developer or Mortgagor shall cause the
General Contractor and any subcontractors to be immediately removed from the property;
(3) an Event of Default may e declared under this Mortgage; or (4) all payments due
Developer and/or Mortgagor ana Cezneral Contractor will be held until Developer and/or
Mortgagor has comphed with the cantract. The receipt of any certificate by the Authority
does not constitute agreement by the! Awhority that the insurance requirements in the
Agreement have been fully met or that thie *nsurance policies indicated on the certificate
are in compliance with the requirements of ihis-Mortgage. Developer, Mortgagor, and/or
General Contractor shall be required to ensure’thiet all subcontractors comply with the
Authority’s minimum coverage requirements. [t-i5 the responsibility of the Developer,
Mortgagor, and/or General Contractor to secure and maintain proof of coverage for all
entities that 1t contracts with that provides services ¢ this Development. Proof of
insurance records must be available for review by the Authority within twenty-four (24)
hours of being requested.

F. If any of the required insurance is underwritten on a claims made Lasis. the retroactive
datc shall be prior to or coincident with the date of the General Contractor’s contract, and
the Certificate of Insurance shall state the coverage 1s “claims made™ @and. also the
Retroactive Date. A Claims-Made policy which is not renewed or replaced musi have an
extended reporting period (tail coverage) of two (2) years. Any extended reporting period
premium (tail coverage) shall be paid by Developer and/or Mortgagor, directly or through
the General Contractor for the Development. It is further agreed that all insurance
policies required hercunder shall provide the Authority with not less than a thirty (30)
days notice n the event of the occurrence of any of the following conditions: aggregate
crosion 1n advance of the Retroactive Date, cancellation and/or non renewal.

G. Developer and/or Mortgagor shall provide to the Authority, prior to commencement of
construction and upon each renewal or replacement of a builder risk policy required
hereunder, and in any cvent not less than annually, a certified copy of the insurance
policies required hereunder and all endorsements.

4822-4171-0416.48
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H. Developer and/or Mortgagor shall require, directly or through the General Contractor for
the Development, that all subcontractors performing work for the Development carry
insurance required herein or the Developer, Mortgagor or General Contractor may
provide the coverages for any or all of its subcontractors, and tf so, the evidence of
insurance submitted shall so stipulate and adhere to the same requirements and conditions
as outlined in Section “B” above. Evidence of such coverage must be submitted to the
Authority for record keeping purposes only.

III.  OPERATIONS PERIOD INSURANCE REQUIREMENTS

The Mortgager must procure and maintain at all times during the opceration of the Development
the types of tisurance specified below in order to protect the Authority from the acts, omissions
and negligence oi the selected respondent, its officers, officials, subcontractors, joint venture,
partners, agents of emmployees. The insurance carriers used by the 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<skall cover all operations under the Agreement, whether performed by

the Mortgagor or by iis subcontractors.

A. Required Insurance Coverages:

l.

4822417104169

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

General Liability Insurance. General L:avihty Insurance provided shall have a
limit of not less than One Million Dollars ($1,)00,000) per occurrence with a Per
Project aggregate of not less than Two Milucn Dollars ($2,000,000) (i.c.
$1,000,000/$2,000,000). In addition to the stipulat:ons outhined above, the
insurance policy is to include coverage for Contractua! Liability, Products-
Completed Operations, Personal & Advertising Injury and wili-also cover injury
to the Mortgagor’s officers, employees, agents, subcontractars; invitees and
guests and their personal property. The Authority is to be zndorsed as an
additional insured on the policy and such insurance will be endorstd as primary
and non-contributory with any other insurance available to the Authorivy.

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

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

Blanket Crime. The Mortgagor shall provide Blanket Crime coverage in a form
reasonably acceptable to the Authority, against loss by dishonesty, robbery,
hurglary, theft, destruction or disappearance, computer fraud, credit card forgery
and other related crime risks. The policy limit shall be written to cover losses in
the amount of the maximum monies collected, received and/or in the Mortgagor’s
care at any given time, but shall in no event be less than the aggregate amount of
two months operating subsidy.

Professional Liability. When any architects (of record), engincers (of record),
¢orsiruction managers, property managers or other professional consultants
petorm work in connection with this contract, Professional Liability insurance
covermg-acts, errors or omissions shall be maintained with limits of not less than
Five Million.Dollars ($5,000,000) per occurrence. Coverage extensions shall
include BlanketContractual Liability. When policies are renewed or replaced, the
policy retroactive‘aate must coincide with, or precede, start of Services under this
Agreement. A Clains-inade policy which is not renewed or lepla(,cd must have
an extended reporting period of two (2) vears.

B. Related Reguirements

)

4822417104169

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 Mortgagcn from its insurance obligations herein.
Nonfulfillment of the insurance provisiciis shall constitute a default under the
Authority Closing Documents. The Authority retaiss the right to stop work until
proper evidence of insurance is provided.

The Mortgagor shall furnish the Chicago Housing Authority, Risk Management
Department, 60 E. Van Buren Street., 11% Floor, Chicago, llliziuis 60605 original
Certificates of Insurance evidencing the required coverages to-bedn force on the
Effective Date of this Agreement. In addition, copies of the erdorsement(s)
adding the CHA to the policies as additional insured are required.

Renewal Certificates of Insurance, requested endorsements, or such similar
cvidence 1s to be received by the Risk Management Department, with a copy to
the Authority’s Designated Representative prior to expiration of insurance
coverage. At the Authority’s option, non-compliance may result in one or more of
the following actions, in addition to any rights or remedies i any Closing
Documents: (1) The Authority will purchase insurance on behalt of the Mortgagor
and will charge back all costs to the Mortgagor; (2) an Event of Default may be
declared under this Mortgage ; (3) all payments due the Mortgagor will be held
unttl the Mortgagor has complied with this Mortgage; or (4) the Mortgagor will
be assessed Five Hundred Dollars (§500) for every day of non-comphance. The
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receipt of any certificate does not constitute agreement by the Authority that the
insurance requirements in the Agreement have been fully met or that the
insurance policies indicated on the certificate are in compliance with the
requirements of the Agreement. The insurance policies shall provide for thirty
(3() days written notice to be given to the Authority in the event coverage 1s
substantially changed, canceled or non-renewed.

It any of the required insurance is underwritten on a claims made basis, the
retroactive date shall be prior to or coincident with the date of this Mortgage and
the Certificate of Insurance shall state the coverage 1s “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
extended reporting period (tail coverage) of two (2) years. Any extended reporting
pedioa premium (tail coverage) shall be paid by the Mortgagor. The Mortgagor
shall provide to the Authority, annually, a certified copy of the insurance policies
obtained pursnant hereto. It is further agreed that the Mortgagor shall provide the
Authority a thirtv (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 hon'renewal.

The Mortgagor shall requice”all subcontractors to carry the insurance required
herein or the Mortgagor may.orovide the coverage for any or all of its
subcontractors, and if so, the ¢vidence of insurance submitted shall so stipulate
and adhere to the same requirements-and conditions as outlined in Section “A”
above.

* Excess Liability can be satistied by $10,000,000 each of Developer and General Contractor,
$20,000,000 in Excess Liability coverage by either the Developercr General Contractor or any
combination equal to $20,000,000 in total Excess Liability coverage:

4822-41 7104169
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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 trom the acts,
omissions and negligence ot the selected respondent, its officers, ofticials, 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
pertormed by the Developer and/or Mortgagor or by its subcontractors.

A. Regyired Insurance Coverages:

I.

4822417104169

ALt Risk Property Damage. Mortgagor shall obtain an all risk property policy in
the amount of full replacement value, including improvements and betterments,
coverng damage to or loss of the Premiscs. The insurance shall include the
tollowing” extensions: business interruption/loss of rents, and boiler and
machinery, 1f anplicable. The policy shall list Mortgagee as loss payee.

General Liability Yasurance. General Liability Insurance provided shall have a
limit of not less than-Que Million Dollars ($1,000,000) per occurrence with a Per
Project aggregate of 1ist)less than Two Million Dollars {$2,000,000) (i.c.
$1,000,000/$2,000,000). [1 addition to the stipulations outlined above, the
insurance policy 18 to include coverage for Contractual Liability, Products-
Completed Operations, Personal & Advertising Injury and will also cover injury
to Developer and/or Mortgagor’s oOfficers, employecs, agents, subcontractors,
invitees and guests and their personal property. The Mortgagee is to be endorsed
as additional insured on the policy and such isisurance will be endorsed as primary
and non-contributory with any other insurance ava'lable to Mortgagee.

Blanket Crime. The Developer and/or Mortgagor sliall provide Blanket Crime
coverage 1n a form reasonably acceptable to Motgagee, against loss by
dishonesty, robbery, burglary, theft, destruction or disappeirance, computer fraud,
credit card forgery and other related crime risks. The policy imt’ 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 skaiiin no event
be less than the aggregate amount of two months of operating subsidy and
projected tenant rents.

Workers Compensation and Qccupational Discase Insurance. Workers
compensation and occupational disease insurance, in accordance with the laws of
the State of Illinois covering all employees who are to provide a service in
connection with the Premises, to the extent subject to the len 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,
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to the extent subject to the lien of this Mortgage, Mortgagor shall provide
comprehensive automobile, hability insurance with the limits of not less than
$1,000,000 per occurrence, combined single hmit, bodily mnjury and property
damage. Mortgagee shall be named as an additional insured on a primary, non-
contributory basis.

All_Risk Builders Insurance. When Mortgagor or any contractor or any
subcontractor undertakes construction, including improvements, betterments
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 to cover materials,
supplies, equipment, machinery and fixtures that are or will be part of the
Premises. Mortgagee shall be named as loss-payce as its interest may appear.

B. Related Pguirements

L.

4822417104109

The Mortgegor shall advise all insurers of the contract provisions regarding
insurance: The failure of the Mortgagor to notify insurers of the contract
provisions shailiic¢ relieve Mortgage contract. The failure of Mortgagee to obtain
certificates or other insurance evidence from Mortgagor shall not be deemed to be
a waiver by Morigages. Nonfulfillment of the insurance provisions shall
constitute a breach of the/Mortgage.

The Mortgagor shall furnish the Chicago Housimg Authority, Risk Management
Department, 60 E. Van Buren Stiect, | 1th Floor, Chicago, Illinois 60605, original
Certificates of Insurance evidencing ths required coverages to be in force on the
Effective Date of this Agreement. i _addition, copies of the endorsement(s)
adding the Mortgagee to your policy as aadingnal insured are required.

Renewal Certificates of Insurance requestca—endorsements, or such similar
evidence is to be received by the Risk Management Renartment, with a copy to
the Office of Devclopment Management prior t¢ expiration of insurance
coverage. The receipt of any certificate by Mortgagee does not constitute
agreement by the Mortgagee that the insurance requirements navz been fully met
or that the insurance policies indicated on the certificate are m_comipliance with
the requirements. The insurance polices shall provide for thirty (357, days prior
written notice to be given to the Mortgagee in the event coverage is suvstantially
changed, canceled or non-renewed.

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 1s “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 certified copy of the insurance policies obtained pursuant
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hereto. It 1s further agreed that the Mortgagor shall provide the Mortgagee a thirty
(30) day prior written notice in the event of the occurrence of any of the following
conditions: aggregatc eroston in advance of the Retroactive Date, cancellation
and/or non-renewal.

The Developer and/or Mortgagor shall require all subcontractors to carry the insurance required
heretn, or the Developer and/or Mortgagor may provide the coverage for any and 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.

4822-4171-0416.9



