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Recording Requested By and
When Recorded Send to:

Office of the General Counsel
Chicago Housing Authority

60 East Van Buren, 12" Floor
Chicago, Illinois 60605

Attenticn: Roberta Gates-Edwards

SUBORDFNATE MORTGAGE, SECURITY AGREEMENT AND
FINANCING STATEMENT

THIS SUBORDINATE MORTGAGE, SECURITY AGREEMENT AND
FINANCING STATEMENT (this ““viprtgage™) is dated as of August 31, 2018, and 1s made by
3441 MONTROSE LP, an lllinois limited nartnership (“Mortgagor™), having an address of ¢/o
EREG Development LLC, 566 W. Lake Street, Suite 400, Chicago, Illinois 60661, to
CHICAGO HOUSING AUTHORITY, an llinois municipal corporation (collectively with its
successors and assigns, “Mortgagee”), having 1is principal office at 60 Fast Van Buren Street,
12% Floor, Chicago, Illinois 60605, Attn: Chief Execrove Officer.

RECITALS:

A. Mortgagor and Mortgagee have entered into a Cbicago Housing Authority Loan
Agreement of even date herewith (hereinafter, as the same may be-amended, supplemented and
restated from time to time, called the "Loan Agreement"), pursuan. to-which Mortgagee has
agreed to make a loan to Mortgagor as described below (the “Loan”), subject {o 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 are set forth in the Loan Agreeinent.

B. To evidence the Loan, Mortgagor has executed and delivered to Mortgagee a
promissory note (such promissory note, together with any and all amendments or supplements
thereto, extensions thereof and notes which may be taken in whole or partial renewal,
substitution or extension thereof, shall be called, collectively, the "Note"), payable to the order of
Mortgagee, payment of which is secured by, among other things, this Mortgage covering the fee
simple interest of Mortgagor in the land as legally described on Exhibit A attached hereto and
hereby made a part hereof (the “Land”) and the Development (as hereinafter defined) and other
Improvements (as hereinafter defined) now existing or to be constructed thereon (collectively,
the “Premises™).

C. Mortgagor intends to construct on the Premises various improvements, including
48 rental housing units (each a “Rental Unit” and collectively, the “Development™). The

®
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Development will include 32 Rental Units to be leased to Section 8 Project-Based Voucher-
eligible tenants (the “Project™).

D. The Loan is in the principal amount of Nine Million Seven Hundred Sixty
Thousand and 00/100 Dollars ($9,760,000.00) (the Loan Agreement, the Note, this Mortgage
and any collateral security instruments and other agreements required by Mortgagee are herein
collectively referred to as the “L.oan Documents”™).

E. Mortgagee desires to secure (i) repayment of the indebtedness evidenced by the
Note, together with interest, if any, and (i1) any additional indebtedness or obligations incurred
by Mortgagor on account of any future payments, advances or expenditures made by Mortgagee
pursuant to al, agreements, instruments and documents executed and delivered to Mortgagee
previously, now-or hereafter by, on behalf of, or for the benefit of, Mortgagor in connection with
the Premises, inciuding, but not limited to, the Loan Documents.

F. The exccvion and delivery of this Mortgage is a condition to the performance by
Mortgagee of its obligatiozis under the Loan Agreement.

NOW, THEREFORE; in-crder to secure payment of principal, interest and other
amounts due under the Note and of all other payments due from Mortgagor under any of the
Loan Documents, and the performanés-of the covenants and agreements contained in this
Mortgage, including any substitutions, vxiensions or modifications hereto, and the other Loan
Documents, Mortgagor does grant, assigu, waizant, convey and mortgage to. Mortgagee, its
successors and assigns, and grants to Mortgagee, i successors and assigns forever, a continuing
security interest in and to, all of the following righis; ipterests, claims and property:

(A)  all of the interests of Mortgagor in the Prenuises, including, but not limited to, the
other Improvements, now existing or to be constructed on tlie L.and, and all easements, water
rights, hereditaments, mineral rights and other rights and hiterests appurtenant thereto, and
stipulated herein (the “Real Property™);

(B) all of the interests of Mortgagor in the buildings, ' structures and other
improvements of every kind and description now or hereafter erected, situated o1 placed upon the
Premises (including, but not limited to, the Rental Units), together wiidi ey, fixtures or
attachments now or hereafier owned by Mortgagor and located in or on, forming purt-of, attached
to, used or intended to be used in connection with or incorporated in the Development; including
all extensions, additions, betterments, renewals, substitutions and replacements of any of the
foregoing (the “Improvements™);

(C)  any interests, estates or other claims of every name, kind or nature, both at law
and in equity, which Mortgagor now has or may acquire in the Real Property or any of the
property described in clauses (D), (E), (F). (H) or (I) 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, issues, proceeds and profits accruing therefrom (provided that
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the assignment hereby made shall not diminish or impair the obligations of Mortgagor under the
provisions of such leases, subleases or agreements, nor shall such obligations be imposed on
Mortgagee);

(E)  all right, title and interest of Mortgagor in and to all fixtures, personal property of
any kind or character now or hereafter attached to, contained in and used or useful in connection
with the Real Property to the extent such constitutes a part of the Real Property, together with all
furniture, furnishings, apparatus, goods, systems, fixtures and other items of personal property of
every kind and nature, now or hereafter located in, upon or affixed to the Real Property to the
extent such constitutes a part of the Real Property, or is used or useful in connection with any
present or foture operation of the Real Property to the extent such constitutes a part of the Real
Property, including, but not limited to, all apparatus and equipment used to supply heat, gas, air
conditioning, waizr, light, power, refrigeration, electricity, plumbing and ventilation, including
all renewals, addrions and accessories to and replacements of and substitutions for each and all
of the foregoing, and a.l.proceeds therefrom (the “Equipment™);

(F)  all of the-(state, interest, right, title or other claim or demand which Mortgagor
now has or may acquire with.cespect to (1) proceeds of nsurance in effect with respect to the
Real Property, and (ii) any and all awards, claims for damages, judgments, settlements and other
compensation made for or consequent-upon the taking by condemnation, eminent domain or any
like proceeding of all or any portion o t:ie) Real Property;

(G)  all intangible personal property, accounts, licenses, permits, instruments, contract
rights, and chattel paper of Mortgagor, includiiig; but not limited to, cash, accounts receivable,-
bank accounts, certificates of deposit, rights {(if ;ary) to amounts held in escrow, deposits,
judgments, liens and causes of action, warranties and‘guarantees, relating to the Real Property to
the extent such constitutes a part of the Real Property, or 25 otherwise required under the Loan
Documents;

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

(1) the proceeds from the sale, transfer, pledge or other dispositiqn of any or all of the
property described in the preceding clauses.

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

IT IS FURTHER agreed, intended and declared that all the aforesaid property rights and
interests shall, so far as permitted by law, be deemed 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, forever, for the purposes and uses herein set forth,
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To protect the security of this Mortgage, Mortgagor further covenants and agrees as
follows: '

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

2. Representations, Warranties and Covenants of Mortgagor.

(a)  Meiqgagor represents and warrants to Mortgagee as follows:

(1) Mortgagor is a limited partnership, duly organized, validly existing and in
good standing urdcr the laws of the State of Illinois;

(i)  Mortgagor bas the right, power and authority to enter into, execute, deliver
and perform the terms and cenaitions of this Mortgage and the other Loan Documents;

(i1)"  the execution, delivery and performance by Mortgagor of this Mortgage
and the other Loan Documents have/becn duly authorized by all necessary action of
Mortgagor and will not violate any provision of law (including any order, writ, injunction
or decree binding upon Mortgagor or the Morigaged Property or any portion thereof) or
the partnership agreement governing Mortgagor-o: result in the breach of or constitute a
default under, or require any consent under, or resvitin the creation of any lien, charge or
encumbrance upon the Mortgaged Property or any otlier property or assets of Mortgagor
under any agreement, instrument, restriction or document ‘v, which Mortgagor is now or
hereafter a party, or by which either Mortgagor or the Morigagea Property, or any portion
thereof, are or may become bound or affected;

(iv)  Mortgagor has good, indefeasible and merchantable fee f.fl2 in and to the
Mortgaged Property, free and clear of all liens, charges and encumbraiices except those
listed on Exhibit B hereto (the “Permitted Encumbrances™);

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

" (vi) there are no actions or proceedings by or before any court or governmental
commission, board, bureau or other administrative agency pending or, to Mortgagor’s
best knowledge, threatened, 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 materially
affect the Mortgaged Property, or any portion thereof, or Mortgagor’s other property or
assets; and
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(vil) Mortgagor is not obligated under any written contract, lease or agreement
with respect to the ownership, use, operation or maintenance of the Mortgaged Property,
except for the Permitted Encumbrances.

(b)  Mortgagor shall:

(i) subject to the provisions of Section 6 hereof, promptly repair, restore,
replace or rebuild any portion of the Mortgaged Property 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
cond:tion as existed prior thereto, free from any security interest in, encumbrances on or
reservation of title thereto except Permitted Encumbrances;

(1~ _keep and maintain the Mortgaged Property in good condition and repair,
without wasie, and free from mechanics’ liens, materialmen’s liens or other liens and
claims except Perniitted Encumbrances, provided, however, that Mortgagor may in good
faith challenge any len or claim if Mortgagor posts adequate security during the
pendency of such chaiienge;

(i)  complete, witkin' a reasonable time, any renovation or construction of
Improvements now or hereafter Heing constructed upon the Premises;

(iv)  comply in all material iespects 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 theceof, and observe, and comply with any
conditions and requirements necessary to preserve ¢nd extend any and all rights, licenses,
permits (including, without limitation, zoning wvariances, special exceptions and non-
conforming uses), privileges, franchises and concessiors that are applicable to the
ownership, renovation, use and occupancy of the Mortgaged Property;

(v)  comply with the RAD Requirements for the “roject 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 shali not be
unireasonably withheld or delayed;

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

(viii) pay all operating costs of the Mortgaged Property when due, including all
utility charges and all other assessments or charges of a similar nature;
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(ix)  not inittate or acquiesce in any zoning reclassification with respect to the
Mortgaged Property without Mortgagee’s prior written consent, which consent shall not
be unreasonably withheld or delayed;

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

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

(xil} not permit any unlawful use or nuisance to exist upon the Mortgaged
Propeity.

3. Charpes. Mortgagor agrees to pay or cause to be paid, prior to delinquency, all
Charges (as hereinalte: defined) which are assessed or imposed upon the Mortgaged Property, or
upon any of the Loan Documents, or become due and payable, and which create, may create or
appear to create a lien upon the Mortgaged Property or any part thereof or upon any of the Loan
Documents; provided, however “that if by law any such Charge is payable or, at the option of
Mortgagor, may be paid in installrients, Mortgagor may pay the same, together with any accrued
interest on the unpaid balance of such Charge, in installments as the same become due and
before any fine, penalty, interest or cost may be added thereto for the nonpayment of any such
installment and interest. For purposes o1 this section, “Charge” shall mean and include all
federal, state, county, city, municipal or othr governmental (or any instrumentality, division,
agency, body or department thereof) taxes, levies, assessments, charges, liens, claims or
encumbrances related to the Mortgaged Property, Mortgagor or any of the Loan Documents.

If requested by Mortgagee, Mortgagor shall furmish Mortgagee, within thirty (30) days
after the date upon which any Charge is due and payable by such Mortgagor, official receipts of
the appropriate authority, or other proof satistactory to Mortpagee, evidencing the payment
thereof. Mortgagor shall have the right, before any delinquency occurs; to contest or object to the
amount or validity of any Charge by appropriate legal proceedings nroperly instituted- and
prosecuted in such manner as.shall stay collection of the contested Cnarge 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 tune and in the
manner provided in this Mortgage unless Mortgagor has given prior written notice to-Miortgagee
of Mortgagor’s intent to contest or object to a Charge and, (i} Mortgagor shall demonstrate to
Mortgagee’s satisfaction that legal proceedings instituted by such Mortgagor contesting or
objecting to such Charge shall conclusively operate to prevent a. lien against or the sale or
forfeiture of the portion of the Mortgaged Property in which it has an interest, to the extent
subject to the lien 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 Sentor Lender, with a copy to Mortgagee naming Mortgagee as a co-
obligee thereunder) a good and sufficient bond or surety, or a good and sufficient undertaking, as
may be required or permitted by law to accomplish a stay of any such sale or forfeiture of the
Mortgaged Property during the pendency of such contest, in an amount (x) not less than 125% of
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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 after 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 established by Mortgagee with a financial institution which is a2 member of and whose
deposits are insured by the Federal Deposit Insurance Corporation, on the first day of each month
until the indebtedness is fully paid, a sum equal to one-twelfth (1/12") of 105% of the most
recent ascertainable annual Charges and insurance premiums. Such deposits are to be held
without any allowance of interest and are to be used for payment of Charges and premiums next
due and payable when they become due. Mortgagor shall pay such Charges when the same
become due aid payable. If the funds so deposited are isufficient to pay any such Charges for
any year (or insiallments thereof, as applicable) when the same shall become due and payable,
Mortgagor shall nromptly deposit additional funds as may be necessary to pay such Charges or
premiums in full. Meitgagor shall submit copies of the appropriate biils and payment request,
and if applicable, initiaie an electronic payment request therefor to Mortgagee’s Director of
Asset Management and Treasnry Department (or as otherwise directed by Mortgagee) as soon as
practicable but in.any event-aiicast 15 calendar days prior to the due date. Mortgagor shall
transmit check disbursement information electronically to the financial institution in a manner
and format consistent with bank rcouirements for controlled disbursing services. Prior to an
Event of Default, all check disbursements tom 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 capabiliies ‘will be utilized, in which event such transfers
shall be initiated by Mortgagor’s designated aunerized personnel and approved by authorized
personnel designated by Mortgagee. Mortgagee agrzes to process each request for payment of
Charges within ten (10) calendar days of receipt of the niecessary 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, (o pav such Charges and Mortgagee
shall promptly reimburse Mortgagor for such expenditure froni zny funds then in the account.
Authorized representatives of Mortgagee shall at all times have access to this account through
signature cards.

B. Upon an Event of Default, and at any time thereafter, Mcrtgacee may, at its
option, and in addition to any other remedies available to Mortgagee (i) terminaie Mortgagor’s
access to the account at any time and without notice, (i1) apply any monies at the tine an deposit
pursuant to Section 3A hereof to cure the Event of Default 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 from the deposits. When the indebtedness has been fully paid, any remaining
deposits shall be returned to Mortgagor. Mortgagee may also, at its option, pay all or any of
such Charges and insurance premiums, and may do so according to any bill, statement or
estimate procured from the appropriate public office or other reasonable source and without
inquiry into the accuracy of such bill, statement or estimate or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or claim thereof.
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4. Insurance. Mortgagor shall at all times maintain insurance with respect to the
Mortgaged Property as set forth in Exhibit C hereto. For purposes of Exhibit C hereto, the
opening of the Loan shall be deemed to occur on the date of recordation of this Mortgage.

5. Inspection of Premises and of Books and Records. Mortgagor shall permit
Mortgagee to inspect the Mortgaged Property at all reasonable times and upon reasonable notice,
and access thereto shall be permitted for that purpose. Mortgagor shall keep and maintain full
and correct records at Mortgagor’s office showing in detail the income and expenses of the
Mortgaged Property and shall make such books, records and all supporting vouchers, data and
other documents available for inspection, copying (including excerpts and transcriptions), audit
and examination upon request by Mortgagee and its agents, successors and assigns until the fifth
anniversary o1 the date of repayment of the Loan in full.

6. Damuge or Destruction/Insurance Proceeds. In the event of any damage to, or
destruction of a portion of the Mortgaged Property, Mortgagor shall give written notice 1o
Mortgagee of such damage or destruction within five (5) Business Days thereafter and, subject to
any applicable terms and conditions of the RAD Requirements and the rights of any senior
lienholder, authorizes Mortgages io proceed as follows:

(a) In the event of any !oss covered by insurance policies, Mortgagee 1s hereby
authorized at its option to either (i) setile’and adjust any claim under such policies without the
consent of Mortgagor, or (ii) allow the”IMortgagor to agree with the insurance company or
companies on the amount to be paid upon the (oss. Mortgagee shall, and is hereby authorized to,
collect any such insurance proceeds, and the reasonable expenses incurred by Mortgagee in the
adjustment and collection of insurance proceeds shall b= deemed additional indebtedness secured
by this Mortgage and shall be reimbursed to Mortgagee oy Mortgagor upon demand.

(b}  In the event of any insured damage to, or destruciion of, the Mortgaged Property
or any part thereof, Mortgagee shall apply the proceeds of insurarce to retmburse Mortgagor or,
at the option of Mortgagee, pay directly for the cost of restoring; repairing, replacing or
rebuilding such portion of the Mortgaged Property if: (i) an Event of Default hereunder or an
event of default under any of the other Loan Documents shall not-have occurred and be
continuing; (i1) such insurance proceeds shall be in an amount sufficient to'restore such portion
of the Mortgaged Property to at least the same value and substantially the sam¢ ciiaracter as the
Mortgaged Property had immediately prior to such damage or destruction (and subjzct 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 funds equal to
the amount of such deficiency; (iii) Mortgagor shall obtain all required governmental approvals
with respect to such restoration, repair, replacement or rebuilding; (iv) prior to such restoration,
repair, replacement or rebuilding, Mortgagee shall receive and approve plans and specifications
and a detailed budget and cost breakdown with respect to such work; and (v) such restoration,
repair, replacement or rebuilding is reasonably susceptible to completion not less than six months
prior to the Maturity Date.

(c)  In the event that proceeds of insurance, if any, shall be made available to
Mortgagor for the restoration, repair, replacement or rebuilding of a portion of the Mortgaged
Property, Mortgagor hereby covenants to restore, repair, replace or rebuild the same, to at least
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equal value, and substantially the same character as prior to such damage or destruction, all to be
effected in accordance with plans and specifications submitted. to and reasonably approved by
Mortgagee, and to expend all such proceeds and any funds deposited by Mortgagor pursuant
hereto prior to the further disbursement of any Loan proceeds. If the amount of such insurance
proceeds shall be in excess of $50,000, such proceeds.shall be disbursed through an escrow
pursuant to an escrow agreement approved by Mortgagee.

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

() < Tu the extent that any amount of proceeds of insurance remain unexpended after
completion of tiie restoration, repair, replacement or rebuilding of the Mortgaged Property, such -
amount shall be applied to the indebtedness secured hereby, with any remaining amounts being
paid to Mortgagor.

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

7. Condemnation/Eminent Tomain. Mortgagor shall give Mortgagee prompt
notice of any proceedings, pending or threatened, seeking condemnation or taking by eminent
domain or any like process (*Taking”) of aii 1) any portion of the Mortgaged Property or
affecting any easement thercon or appurtenance theieto, and shall deliver to Mortgagee copies of
any and all papers served in connection with any suck proceedings, and Mortgagor hereby
assigns and transfers to Mortgagee. subject to any applicable terms and conditions of the RAD
Requirements and the rights of any senior lienholder, the ent're proceeds of all awards resulting
from any Taking. Mortgagee 1s hereby authorized to collect and receive from the condemnation
authorities said awards and is further authorized to give approprisic receipts therefor. In the
event of any such Taking, the proceeds of all awards resulting from such taking shall be applied
subject to any applicable terms and conditions of the RAD Requirements and the rights of any
senior lienholder and provided that all of the conditions described in patagraph 6(b) of this
Mortgage with respect to the application of proceeds of such awards shali e met: (i) lo
reimburse Mortgagor for or, at the option of the Mortgagee, pay directly, the cost of restoring,
repairing, replacing or rebuilding the Mortgaged Property; and (ii) the balance of suctiproceeds

. shall be applied to the indebtedness secured hereby in such order or manner as Mortgagee may
elect. In the event that such proceeds, if any, shall be made available to Mortgagor for the
restoration, repair, replacement or rebuilding of the 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 amount of such proceeds shall be
in excess of $50,000, such proceeds shall be disbursed through an escrow pursuant to an escrow
agreement approved by Mortgagee.

Notwithstanding the foregoing, if any provision of this Section conflicts with the RAD
Requirements, the provisions of the RAD Requirements shall control.
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8. Transfer and Encumbrance.

If 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 Fee Agreement (as that term is 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 payment or perform any act herein required of
Mortgagor in any form and manner deemed expedient, and may (but is not obligated to) make
full or partizl payments of principal or interest on prior encumbrances, if any, and purchase,
discharge, ctinpromise or settle any tax lien or other prior lien or title or claim thereof, or
redeem the Motigaged Property, from any tax sale or forfeiture affecting the Mortgaged Property
or contest any fax_or assessment thereon. All monies paid for any of the purposes herein
authorized, and all ‘exrenses paid or incurred in connection therewith, including réasonable
attorneys’ fees, and any«otier monies advanced by Mortgagee to protect the Mortgaged Property
and the lien hereof, shatl be deemed additional indebtedness secured hereby. Inaction of
Mortgagee shall never be consiaered as a waiver of any right accruing to it on account of any
default on the part of Mortgagor.

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

(i) Mortgagor’s failure to pay. when due, any installment of principal of or
interest, if any, on the Note, or to pay wher-4ire (including any applicable notice and/or
cure periods) any other sums required to be-paid by Mortgagor under the Loan
Documents; i .

(i)  default by Mortgagor in the performance ¢r ¢bservance of any condition,
warranty, representation, covenant, provision or term (othcr fnan as referred to in the
other paragraphs of this Section) contained herein or in the other Loan Documents, which
causes or which, if not remedied, is likely to cause material harm-te, Mortgagee and
which remains unremedied for thirty (30) days after written notiCer thereof from
Mortgagee to Mortgagor, provided, however, that if any such default carinst 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 ailigently to
effect such remedy, then said 30-day period shall be extended to sixty (60) days upon
written request from Mortgagor to Mortgagee delivered during such 30-day period, and
upon further written request from Mortgagor to Mortgagee delivered during said 60-day
period, said 60-day period shall be.extended to ninety (90) days (provided, however, that
Mortgagee shall not be precluded during any such periods from exercising any remedies
available under any of the Loan Documents if its security becomes or is about to become
materially jeopardized by any failure to cure a default within such period);

(iii)  a writ of execution, attachment or any similar process shall be issued or
levied against all or any portion of the Mortgaged Property or any interest therein, or any

10
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judgment involving monetary damages shall be entered against Mortgagor which shall
become a lien on all or any portion of the Mortgaged Property, or any interest therein,
and such execution, attachment or similar process or judgment is not released, bonded,
satisfied, vacated or stayed within ninety (90) days after its entry or levy, provided,
however, that it shall not be an Event of Default if Mortgagor is contesting such writ of
execution, attachment of similar process in good faith and Mortgagor provides adequate
security during the pendency of such contest;

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

(vj . the abandonment by Mortgagor of all or any portion of the Mortgaged
Property;

(vi)  Mortgagor’s failure to discharge any Charge in accordance with the terms
hereof;

(vil) Mortgagor’s fatiure to maintain any insurance required hereunder,
provided, however, that Mortgages shall not accelerate 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
during any such period from exercising.such remedies as may be necessary if
Mortgagee’s security is otherwise about to be mafenally jeopardized;

(viii) the occurrence during any period ol lapse in the insurance coverage
required hereunder of any casualty or other event which svould be a covered loss under
such required insurance, and the failure of Mortgagor to make arrangements satisfactory
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 bankruptcy laws, as now or hereafter constituted, or any other applicabie federal
or state bankruptcy, insolvency or other similar law, or appointing a receiver, liquidator,
assignee, custodian, trustec 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;

(x)  the commencement by Mortgagor of a voluntary case under the federal

bankruptcy laws, as now or hereafter constituted, or any other applicable federal or state
bankruptcy, insolvency or other similar law, or the consent by Mortgagor to the

11
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appointment of, or taking possession by, a receiver, liquidator, assignee, trustee,
custodian or sequestrator (or other similar official) of Mortgagor or the Mortgaged
Property, or of any substantial part of the property of Mortgagor, or of any royalties,
revenues, rents, issues or profits therefrom, or the making by Mortgagor of any
assignment for the benefit of creditors, or the failure of Mortgagor generally to pay its
debts as such debts become due, or the taking of action by Mortgagor in furtherance of
any of the foregoing;

(xi) a final nonappealable judgment for the payment of money in excess of
$100,000 shall be rendered by a court of record against Mortgagor, and Mortgagor shall
not discharge the same or provide for its discharge in accordance with its terms, or
procuie.a stay of execution thereof, within sixty (60) days from the date of entry thereof,
or suchionger period during which execution of such judgment shall have been stayed;

(xii) " other than permitted encumbrances and permitted transfers (as described
under the RAD (Asset Management Fee Agreement) and other than transfers to CHA
pursuant to the Kight £ First Refusal Agreement, subject to the obtaining of all consents
required thereunder, inziuding the consent of Mortgagee, and except as otherwise
permitted by this Mortgage and the other Loan Documents, Mortgagor’s sale, partial sale,
transfer, refinancing, conveyance, mortgage, pledge, grant of security intefest,
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 unreasonably withheld or delayed, whether by operation of law,
voluntarily or otherwise or if Mortgagor <hall enter into a contract to do any of the
foregoing without the prior written consent of Mortgagee, or any other violation of
Section 8 hereof;

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

(xiv) failure to complete the renovation and construction of tiwe Development in
accordance with applicable deadlines set forth in the Loan Agreement eq the failure to
complete the renovation and construction of the Development by the placzment in service
deadlines for low income housing tax credits under the Internal Revenue Code:and

(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.

Notwithstanding anything to the contrary contained herein, Mortgagee hereby agrees that

any cure of any default made by one or more of Mortgagor’s partners shall be deemed to be a
cure by Mortgagor and shall be accepted or rejected on the same basis as if made by Mortgagor.

12
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11.  Acceleration, Ete. Upon the occurrence of an Event of Default hereunder, and
the expiration of the applicable notice 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, on the Note, togethér with all other amounts then due and
owing by Mortgagor to Mortgagee under any of the Loan Documents to become immediately
due and payable at the place of payment as aforesaid, and Mortgagee may proceed to foreclose
this Mortgage and to exercise any rights and remedies available to Mortgagee under this
Mortgage or any of the other Loan Documents, and to exercise any other rights and remedies
against Mortgagor, or with respect to the Note, which Mortgagee may have at law, in equity or
otherwise. Mortgagee may also elect to commence an action to enforce specifically any of the
provisions contained in any of the Loan Documents.

12.  Remedies. Mortgagee’s remedies as provided in this Mortgage or the other Loan
Documents shall“oe cumulative and concurrent, and may be pursued singularly, successively or
together, at the sole diszretion of Mortgagee, and may be exercised as often as occasion therefor
shall arise, and shall nat oe exclusive but shall be in addition to every other remedy now or
hereafter existing at law, in eguity or by statute. Failure of Mortgagee, for any period of time or
on more than one occasion, to eaercise any such remedy shall not constitute a waiver of the right
to exercise the same at any time ‘herzafter or in the event of any subsequent Event of Default.
No act of omission or commission ¢I WMortgagee, including specifically any failure to exercise
any right or remedy, shall be deemed th bea waiver or release of the same; any such waiver or
release is to be effected only through a written.document executed by Mortgagee and then only
to the extent specifically recited therein. A waiver or release with reference to any one event
shall not be construed as a waiver or release ol any subsequent event or as a bar to any
subsequent exercise of Mortgagee’s rights or ‘s¢medies hereunder. Except as otherwise
specifically required herein, notice of the exercise of any right or remedy granted to Mortgagee
by the Loan Documents is not required to be given.

13.  Additional Indebtedness. In the event that: (a)«he Note is placed in the hands
of an attorney for collection or enforcement, or is collected or’enrorced through any legal
proceeding; (b) an attorney is retained to represent Mortgagee in any bankruptcy, reorganization,
receivership or other proceedings affecting creditors’ rights and involving a-Ciaim under any of
the Loan Documents; (c) an attorney is retained to protect or enforce the lienof'this Mortgage, or
the liens or security interests of any of the other Loan Documents; or (d) an attermey 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 Morigagee all
reasonable attorneys’ fees, and all costs and expenses incurred in connection therewith.

i4.  Waiver. Mortgagee’s failure to require strict performance by Mortgagor of any
provision of this Mortgage shall not waive, affect or diminish any right of Mortgagee thereafter
to demand strict compliance and performance therewith, nor shall any waiver by Mortgagee of
an Event of Default waive, suspend or affect any other Event of Default under this Mortgage,
whether the same is prior or subsequent thereto, or of the same or a different type. Mortgagee’s
delay in instituting or prosecuting any action or proceeding or otherwise asserting its rights
hereunder or under any of the other Loan Documents, shall not operate as a waiver of such righis
or limit them in any way so long as an Event of Default shall be continuing.

13
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15.  Right of Possession. To the extent permitted by law, in any case in which, under
the provisions of this Mortgage, Mortgagee has a right to institute foreclosure proceedings,
whether before or after the institution of such proceedings or before or after sale thereunder,
Mortgagor shall, at the option of Mortgagee, surrender to Mortgagee, and Mortgagee shall be
entitled to take, actual possession of all or any portion of the Mortgaged Property personally or
by its agents or attorneys, and Mortgagee, in its sole discretion, may enter upon, take and
maintain possession of all or any portion of the Mortgaged Property.

Upon taking possession of the Mortgaged Property, Mortgagee may make all necessary
or proper repairs, decoration, renewals, replacements, alterations, additions, betterments and
improvements in connection with the Mortgaged Property as it may deem judicious to insure,
protect and maintain the Mortgaged Property against all risks incidental to Mortgagee’s
possession, operaticn and management thereof, and may receive all rents, issues and profits
therefrom. Mortgagee skall have, in addition to any other power provided herein, all powers and
duties as provided for in'Scctions 5/15-1701, 5/15-1702 and 5/15-1703 of the Mortgage Act.

16.  Appointment of eceiver. 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 appointraent may be made either before or after foreclosure sale,
without notice, without regard to the scivency or insolvency, at the time of application for such
receiver, of the person or persons, if any, lighle 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 is then occupied as a homestead, and without bond being required of the applicant.
Mortgagee or any employee or agent thereof may heappointed as such receiver. The receiver
shall have the power to take possession, control and’eare of the Mortgaged Property and to
collect all rents and profits thereof during the pendency-ai such. foreclosure suit, and all powers
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 interesioor estate therein, sold
pursuant to any court order or decree obtained under this Mortgage shall be $5id in one parcel, as
an entirety, or in such parcels and in such manner or order as Mortgagee, 1n.i%3:50le discretion,
may elect, to the maximum extent permitted by Illinois law. At any such sale, Martgagee may
bid for and acquire, as purchaser, all or any portion of the subject Mortgaged Property, and, in
lieu of paying cash therefor, may make settlement for the purchase price by crediting upon the
indebtedness due the amount of Mortgagee’s bid.

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

14
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19.  Insurance Upon Foreclosure. Wherever provision is made in this Mortgage for
insurance policies to bear mortgage clauses or other loss-payable clauses or endorsements in
favor of Mortgagee, or to confer authority upon Mortgagee to settle or participate in the
settlement of losses under policies of insurance, or to hold and disburse or otherwise control use
of insurance proceeds, from and afier the entry of judgment of foreclosure all such rights and
powers of Mortgagee shall continue in Mortgagee as judgment creditor or mortgagee until
confirmation of sale. Upon confirmation of sale, Mortgagee shall be empowered to assign all
policies of insurance to the purchaser at the sale. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies, if not applied
in restoring the Mortgaged Property, shall be used to pay the amount due in accordance with any
foreclosure decree that may be entered in any such proceedings, and the balance, if any, shall be
paid as the court may direct.

20.  Waiver of Statutory Rights. To the extent permitted by law, Mortgagor shall
not apply for or avaiiitself of any appraisement, valuation, redemption, reinstatement, stay,
extension or exemption’ laws or any so-called “Moratorium Laws” now existing or hereafter
enacted, in order to prevent-er hinder the enforcement of foreclosure of this Mortgage, and
hereby waives the benefit of sueh laws. Mortgagor, for itself and all who may claim through or
under it, waives any and all righ to'have the property and estates comprising the Mortgaged
Property, marshalled upon any foreciosure of the lien hereof, and agrees that any court having
jurisdiction to foreclose such lien may Sraer the Mortgaged Property sold as an entirety. To the
extent permitted by law, Mortgagor hereby exnressly waives any and all rights of redemption
and reinstatement, on its own behalf and on behaif of each and every person having a beneficial
interest in Mortgagor, it being the intent hereof that any and all such rights of redemption or
reinstatement of Mortgagor and of all other perseins-are and shall be deemed to be hereby
waived. Mortgagor acknowledges that the Mortgaged Property does not constitute agricultural
real estate, as said term is defined in Section 5/15-1201-01 the-Mortgage Act or residential real
estate as defined in Section 5/15-1219 of the Mortgage Act.

21, Partial Pavments. Acceptance by Mortgagee of any ravment which is less than
payment in full of all amounts due and payable at the time of such paymet 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, thercon, immidiately due and
payable without notice, or any other rights of Mortgagee at that time or any subsequent time,
without its express written consent, except and to the extent otherwise provided by iaw:

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

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

15
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24, Time. Time is of the essence with respect to the L.oan Documents.

25.  Modifications. This Mortgage may not be altered, amended, moditied, cancelled,
changed or discharged, except by written instrument signed by Mortgagor and Mortgagee (or
their respective successors and assigns).

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

27.  Construction of Mortgage. This Mortgage. shall be construed and enforced
according to thie internal law of the State of Illinois Wlthout regard to its conflict of laws
principles.

28.  Severabiuty. If any provision of this Mortgage, or any paragraph, sentence,
clause, phrase or word, or the application hereof, in any circumstance, is held invalid, the
remainder of this Mortgage siiall be construed as if such invalid part were never included herein,
and this Mortgage shall be and remaj 'n valid and enforceable to the fullest extent permitted by
‘law.

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

30.  Successors and Assigns. This Moitgage and each and every covenant,
agreement and other provision hereof shall be binding wpon Mortgagor and its successors and
assigns (including, without limitation, each and every record owner of the Mortgaged Property,
or any portion thereof, or any other person having an interest ti¢vein), and shall inure to the
benefit of Mortgagee and its successors and assigns. Whenever Morteagee is referred to herein,
such reference shall also include the registered owner of the Note, whether 5o expressed or not,

31.  Further Assurances. Mortgagor will perform, execute, acknewiedge and deliver
every act, deed, conveyance, transfer and assurance deemed reasonably necesseiv-or proper, in
the sole judgment of Mortgagee, for assuring, conveying, mortgaging, assigning ar.d renfirming
to Mortgagee all property mortgaged hereby or property intended so to be, whether now owned
or hereafter acquired by Mortgagor, and for creating, maintaining and preserving the lien and
security interest created hereby on the Mortgaged Property. Upon any failure by Mortgagor to

do so, Mortgagee may make, execute and record any and all such documents for and in the name . .

of Mortgagor, and Mortgagor hereby irrevocably appoints Mortgagee and its agents as attorney-
in-fact for that purpose. Mortgagor will reimburse Mortgagee for any sums expended by
Mortgagee in making, executing and recording such documents including attorneys’ fees and
court costs. ' :

32.  Indemnification. In addition to all other indemnities in favor of Mortgagee
speaﬁcally provided in this Mortgage, and except as pr0v1ded below, Mortgagor hereby agrees

16
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-to indemnify Mortgagee and save Mortgagee harmless from and against any and all loss, cost,

damage, claim, liability or expenses (“Loss™) incurred by Mortgagee in connection with any and
all claims, demands, actions, proceedings (“Claim™) in connection with the Loan, excluding,
however, (1) any loss arising out of Mortgagee’s gross negligence or willful misconduct in
connection with the Loan; and (2) any loss arising after Mortgagee’s (or its successors’,
designees’ or nominees’) acquisition of title to or control of the Mortgaged Property.
Indemnification of Mortgagee by Mortgagor with respect to environmental matters shall be
governed exclusively by the terms and provisions of the Environmental Indemnity Agreement
between Mortgagor and Mortgagee.

33. . Security Agreement. This Mortgage shall be construed as a “security
agreement” within the meaning of and shall create a security interest under the Uniform
Commercial Code as adopted by the State of Illinois with respect to any part of the Mortgaged
Property, to the extent subject to the lien of this Mortgage, that constitutes fixtures or personal
property. Mortgagee chall have all the rights with respect to such fixtures or personal property
afforded to it by said Uritorm Commercial Code in addition to, but not in limitation of, the other
rights afforded Mortgagce by this Mortgage or any other agreement. Upon the recording hereof,
this Mortgage shall constitute-s 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 thereof do not mergz in fee simple title, it is hereby understood and agreed
that should Mortgagee acquire any additioral or other interests in or to the Mortgaged Property,
to the extent subject to the lien of this Mortgage, ¢r 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 thereof shall not merge inih2 fee simple title, toward the end that this
Mortgage may be foreclosed as if owned by a stranger t¢ fie fee simple title.

35.  Protective Advances; Maximum Amount of [ndebtedness. 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; wiere 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 ali applicable provisions of the Moricace-Act, including
those provisions of the Mortgage Act herein below referred to:

(a)  all advances by Mortgagee in accordance with the terms of this Mortgage to: (i)
preserve or maintain, repair, restore or rebuild the improvements upon the Mortgaged Property;
(i1} preserve the lien of this Mortgage or the priority thereof; or (iii) enforce this Mortgage, as
referred to in Subsection (b)(5) of Section 5/15-1302 of the Mortgage Act;

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

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

(d)  reasonable attorneys’ fees and other costs incurred: (i) in connection with the
foreclosure of this Mortgage as referred to in Sections 5/15-1504(d)2) and 5/15-1510 of the
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 interest of Mortgagee
hereunder; oz.(iii) in the preparation for the commencement or defense of any such foreclosure or
other action;

()  Mortzagee’s fees and costs, including reasonable attorneys’ fees, arising between
the entry of judgment of foreclosure and the confirmation hearing as referred to in Subsection
(b)(1) of Section 5/15-150% of the Mortgage Act;

(f) advances of aiy amount required to make up a deficiency in deposits for
installments of taxes and assessnienis and insurance premiums as may be authorized by this
Mortgage; '

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

(h)  expenses incurred and expenditures wiade by Mortgagee for any one or more of
the following: (i) if the Mortgaged Property or any portion thereof constitutes one or more units
under a condominium declaration, assessments imposed-upon the unit owner thereof; (ii) if any
interest in the Mortgaged Property is a leasehold estate under a lease or sublease, rentals or other
payments required to be made by the lessee under the terms ol the lease or sublease; (ii1)
premiums for casualty and liability insurance paid by Mortgagee whetner or not Mortgagee or a
receiver is in possession, if reasonably required, in reasonable amounts, aud all renewals thereof,
without regard to the limitation to maintaining of existing insurance in effcot at the time any
receiver or mortgagee takes possession of the Mortgaged Property imposed by subsection (c)(1)
of Section 5/15-1704 of the Mortgage Act; (iv) repair or restoration of damage ar destruction in
excess of available insurance proceeds or condemnation awards; (v} payments. required or
deemed by Mortgagee to be for the benefit of the Mortgaged Property or required to ve made by
the owner of the Mortgaged Property under any grant or declaration of easement, easement
agreement, agreement with any adjoining land owners or instruments creating covenants or
restrictions for the benefit of or affecting the Mortgaged Property; (vi} shared or common
expense assessments payable to any association or corporation in which the owner of the
Mortgaged Property is a member in any way affecting the Mortgaged Property; and (vii)
pursuant to any lease or other agreement 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. '
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This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(1) of
Section 5/15-1302 of the Mortgage Act.

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

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

(2) ~ the indebtedness found due and owing to Mortgagee in the judgment of
foreclosuré and any subsequent supplemental judgments, orders, adjudications or findings by the
court of any addivonal indebtedness becoming due after such entry of judgment, it being agreed
. that in any foreclasv e judgment, the court may reserve jurisdiction for such purpose,

(3)  if the right 4f redemption has not been waived by this Mortgage, computation of
amount required to redeéem, pursuant to Subsections (d)(2) and (e) of Section 5/15-1603 of the
Mortgage Act;

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

(5)  the application of income in the hands of any receiver or mortgagee in possession;
and

(6)  the computation of any deficiency judgipént pursuant to Subsections (b)(2) and
(e} of Sections 5/15-1508 and Section 5/15-1511 of th¢"Mortgage Act, subject to the terms
provided in Section 36 hereof.

The maximum amount of indebtedness secured by this Meitgage shall be Eighteen
Million and No/100 Dollars ($18,000,000.00) plus interest undercthe Note, plus any
disbursements for the payment of taxes and insurance on the Mortgaged Progerty and any other
sums advanced in accordance with the terms hereof or any of the other Loin Documents to
protect the security of this Mortgage or any of the other Loan Documents plus intcrest thereon.

All obligations of the Mortgagor shall terminate upon the discharge of all indebtedness
secured by this Mortgage. Upon that discharge Mortgagee shall execute, record and deliver to
Mortgagor a release of this Mortgage in recordable form

36.  Limited Obligations. The obligations of Mortgagor under this Mortgage are
limited obligations payable solely from revenues, receipts, money and investments of Mortgagor
derived from the Mortgaged Property and not from any other property, revenues, receipts, money
or investments of Mortgagor. The obligations of Mortgagor under this Mortgage are not
obligations of any partner of Mortgagor, and no partner of Mortgagor shall have any obligation
to make or fulfill any obligation to make any capital contribution or loan to Mortgagor for the
purpose of making any payment pursuant to this Mortgage.
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37.  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.

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

39. ~ Disclaimer of Third-Party Beneficiaries. Mortgagor hereby acknowledges that
any loan or wansfer 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 benefits of
Mortgagee under-applicable grant or funding agreements between Mortgagee and HUD, or attain
any privileges, authoriiies. interests, or rights in or under applicable grant or funding agreements
between Mortgagee ana MUD. 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” sr general partnership, joint venture, or any association or
relationship involving HUD, except between HUD and Mortgagee as provided by the terms of
applicable grant agreements. In addiQion, there are otherwise no third-party beneficiaries of this
Mortgage, and no third party shall have any tights under this Mortgage.

40.  Subordination to Rental Asiistance Demonstration Use Agreement. As a
condition to HUD authorizing the Premises to be converted from public housing to Section 8
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 herewith (the “RAD Use Agreeinent™ for the benefit of HUD. The
Mortgagor agrees that so long as the RAD Use Agreemen: and- all extensions thereto are in
effect:

(1} this Mortgage shall be in all respects suboidirate to the RAD Use
Agreement;

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

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

(iv)  the following amendments to this Mortgage shall require the prior written
consent of HUD: Any amendment to this Section 40, an increase in the interest rate, an
increase of the total indebtedness, an acceleration of the amortization or payment
schedule, and any changes that would preclude or impair a reasonable opportunity to cure
any defaults by the Mortgagor under this Mortgage,

20
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(v)  this subordination will survive bankruptcy and foreclosure;

(vi)  the invalidity, in whole or in part, of any of the provisions set forth in this
Section 40 shall not affect or invalidate any remaining provisions; and

(vi)  this subordination and every covenant in this Section 40 shall be binding
upon the Mortgagor and its successors and assigns. This subordination shail not be

modified or amended, except by a written instrument executed by Mortgagor and
Mortgagee and approved in writing by HUD.

[Signature Appears on Following Page}

21
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[SIGNATURE PAGE TO MORTGAGE]

IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage as of

the date first written above.

MORTGAGOR:

3441 MONTROSE LP, an [linois limited partnership

By:

3441 Montrose GP LLC,
an Illinois limited liability company,
its general partner

By: @
Name: Y ay.

Title: Manager
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, the undersi ned, a Notary Public in and for the county and State aforesaid, do hereby
certify that ’)m/l Ctg B OcL , personally known to me to be the Manager of 3441 Montrose
GP LLC, an lllinois limited liability company (the “General Partner”), the general partner of
3441 Montrose LP, an Illinois limited partnership, and personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and severally acknowledged that as such Manager, he signed and delivered the said
instrument, pursiant to authority given by the members of the General Partner as his free and
voluntary act, and as the free and voluntary act and deed of the General Partner and 3441
Montrose LP, foriliz mses and purposes therein set forth.

Given under my kard and official seal thiqﬁ_ day of é 59 wil L2018,
]
(SEAL) M.}L (O — -

Notary Public U

AMADI JORDAN-Wa: 5 1.,
o OFFICIALSERL
i\etar; uhlin, Statuoflllmm.&f

S, Mnission Expirgn g

July 05, 2021
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EXHIBIT A

LEGAL DESCRIPTION

Lots 1, 2, 3, 4, and 5 in Block 2 in A. H. Hill and Company's Boulevard Addition to Irving Park,
being a subdivision by Alonzo M. Hill of the East 1/2 of the West 1/2 of the Southeast 1/4 of
Section 14, Township 40 North, Range 13, East of the Third Principal Meridian, in Cook
County, Illinois.

COMMON ADDRESS: 3435 West Montrose Avenue in Chicago, Illinois

PINS: 13-14-402-005-C060
13-14-402-006-0000
13-14-402-007-0000
13-14-402-008-0000



)

10.
Montrose LP (IHDA Risk Share Loan)

11.

12.
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EXHIBIT B
PERMITTED ENCUMBRANCES
All documents dated August 1, 2018 unless otherwise noted.

SENIOR ENCUMBRANCES

. Rental Assistance Demonstration Use Agreement by and between the United States of

America; Secretary of Housing and Urban Development and 3441 Montrose LP (RAD)

Extended Use Agreement by and between the lllinois Housing Development Authority and
3441 Montrose P (LIHTC)

Tax Regulatory Agreernent by and between the Illinois Housing Development Authority, The
Bank of New York Miellon-Trust Company, N.A. and 3441 Montrose LP (Bonds)

Regulatory Agreement between ithe Illinois Housing Development Authority and 3441
Montrose LP (Bond Loan)

Multifamily Mortgage, Assignment of Rents, Security Agreement and Fixture Filing made
by 3441 Montrose LP to the Illinois Housing Development Authority (Bond Loan)

Assignment of Mortgage and Loan Documents-izde by the Illinois Housing Development
Authority to Citibank, N.A. (Bond Loan)

Lender Agreement to Subordinate to Rental Assistance Dergonstration Use Agreement by
and between 3441 Montrose LP and Citibank, N.A. (Bond Lodn;

CHA Right of First Refusal Agreement, dated as of August 31, 218, by and among the
Chicago Housing Authority, 3441 Montrose LP, 3441 Montrose GP LLC;and U.S. Bancorp
Community Development Corporation

CHA Control and Asset Management Fee Agreement, dated as of August 31, Z012, between
Chicago Housing Authority and 3441 Montrose LP

Regulatory Agreement between the lllinois Housing Development Authority and 3441

Mortgage, Security Agreement and Assignment of Rents and Leases by 3441 Montrose LP to
the Illinois Housing Development Authority (Risk Share)

Lender Agreement to Subordinate to Rental Assistance Demonstration Use Agreement by
and between 3441 Montrose LP and the Illinois Housing Development Authority (Risk
Share) :



(V8]

Ln

10.

11.

12.

13.

14.

16.
17.
18.

1824341035 Page: 27 of 38

UNOFFICIAL COPY

JUNIOR ENCUMBRANCES

. Lender Agreement to Subordinate to Rental Assistance Demonstration Use Agreement by

and between 3441 Montrose LP and the Chicago Housing Authority (CHA)

Regulatory and Land Use Restriction Agreement between the Illinois Housing Development
Authority and 3441 Montrose LP (Trust Fund)

Junior Mortgage, Security Agreement and Assignment of Rents and Leases by 3441
Montrose LP to the Illinois Housing Development Authority (Trust Fund)

Junior Mortgage, Assignment of Rents and Security Agreement made by 3441 Montrose LP
to Norti1 R.ver Commission (Com-Ed Loan)

Lender Agreernent to Subordinate to Rental Assistance Demonstration Use Agreement by
and between544 1. Montrose LP and North River Commission (Com-Ed Loan)

Lender Agreement to Subordinate to Rental Assistance Demonstration Use Agreement by
and between 3441 Maatrose LP and the [llinois Housing Development Authority (IHDA
Risk Share Loan, IHDAIrasi Fund Loan and [HDA Regulatory Agreements)

Subordination Agreement (Ris% Share) among the Illinois Housing Development Authority,
Citibank, N.A. and 3441 Montrose L'P

Subordination Agreement (CHA) amuoniz-the Chicago Housing Authority, Citibank, N.A. and
3441 Montrose L.P

Subordination Agreement (Trust Fund Loan) among the Illinois Housing Development
Authority, the Chicago Housing Authority and 2441 Montrose LP

Subordination Agreement (Com-Ed Loan), dated as ¢t August 31, 2018, among North River
Commission, the Chicago Housing Authority and 3441 Meiiizose LP

Subordination Agreement (CHA MTW Loan), dated as of Augst 31, 2018, by and among
lllinois Housing Development Authority, Chicago Housing Authority, and 3441 Montrose
LP.

Subordination Agreement (ComEd Loan) by and among Illinois Housing e velopment
Authority, North River Commission, and 3441 Montrose LP.

Subordination Agreement (IHDA Trust Fund Loan) by and among Chicago Houvsing
Authority, Illinois Housing Development Authority, and 3441 Montrose LP.

Subordination of Management Agreement by Evergreen Real Estate Services, LLC for the
benefit of the Illinois Housing Development Authority (Risk Share)

. Subordination of Management Agreement by Evergreen Real Estate Services, LLC Company

for the benefit of the Illinois Housing Development Authority (Trust Fund)
UCC Financing Statement (Bond Loan)
UCC Financing Statement (Risk Share)
UCC Financing Statement (Trust Fund)
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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 carrters 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
Agreemen:, whether performed by the Developer, Mortgagee, General Contractor or by
any subceitrictor. The term “Developer” shall mean any affiliate of the Borrower which
undertakes any action in connection with the Development, and the term “Development”
shall have the mraring ascribed to such term in the Loan Agreement.

Required Insurance Coverages for Developer and/or Mortgagor:

1. Builder’s Risk. The Developer and/or Mortgagor shall provide directly, on behalf
of the Contractor and Sulcontractors, for the Development and All Risk Builder’s
Risk Insurance policy in a:cordance with HUD’s 5370 form (paragraph 36b)
covering new construction, (improvements, betterments, and/or repairs, at
replacement cost, for all materials, supplies, equipment, machinery and fixtures
that are or will be part of the permanentproject. The Authority shall be named as
loss payee.

2. General Liability Insurance. General Liabilty Ipsurance provided shall have a
limit of not less than One Million Dollars ($1,051h000) per occurrence with a
aggregate of not less than Two Million Doliars ($2,000,000) (ie.,
$1,000,000/$2,000,000). In addition to the stipulations, outlined above, the
insurance policy is to include coverage for Contractual Liability, Products-
Completed Operations, Personal & Advertising and will alse’ sover injury to
Developer’s and/or Mortgagor and General Contractor’s respéeiive officers,
employees, agents, subcontractors, invitees and guests and their personal
property. The Authority is to be endorsed as additional insured on the policy and
such insurance 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-
form for all primary, liability and employers’ liability coverages.
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‘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
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 insureds on the policy and such insurance 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 in accordance with
the laws of the State of 1llinois (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
shall‘rcouire any architects and engineers of record, construction manager,
property {imanager, security companies and/or professional consultants who -
perform “work-in connection with the Development to provide Professional
Liability Inswrance. Such insurance covering acts, errors or omissions shall be
maintained with liriits'of not less than Five Million ($5,000,000) per occurrence.
When policies are rencwed or replaced, the policy retroactive date must coincide
with, or precede, start ol Services under this Agreement. A Claims-made policy
which is not renewed or réplaced must have an extended reporting period of two
(2) years. :

B. Required Insurance Coverage for General Conicactor:

1.

General Liability Insurance. Liability Insurance provided shall have a limit of
not less than One Million Dollars ($1,000,000) péroccurrence with a Per Project
aggregate of not less than Two Million - Doliars  (32,000,000) (ie.
$1,000,000/$2,000,000). Included without limitation, the following coverages
Premises/Operations, including deletion of explosion, collapse.and underground
(XCU) exclusions; Independent Contractors’ Protective Licbility; Broad Form
Contractual Liabihty; Broad Forin Contractual Liability, specificuy referring to
the Indemnity obligations under and pursuant to this Agreement; subiect to the
standard obligations under and pursuant to this Agreement, subject to the standard
industry terms, conditions and exclusions of the policy; Broad Form Property
Damage, including Products/Completed Operations; Personal Injury Liability,
with employee 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 insureds on the policy and such insurance will be endorsed
as primary and non-contributory with any other insurance available to the
Additional Insureds. '
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Products-Completed Operations. General Contractor and subcontractors shall
procure and maintain (and require subcontractor’s subcontractors of any tier to
procure and maintain) until expiration of the Parkside A Rental Project’s
warranty period and, with regard to Products/Completed Operations coverage for
two (2) years after final completion of the Work.

It 1s further agreed that the coverage afforded to the Additional Insureds shall
exclude indemnification of the architect for claims arising out of (1) the
preparation of 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
qiving or failure to give is the primary cause of the injury or damage.

in the aipaunt of not less than Ten Million Dollars (§10,000,000) Per Occurrence.
This coverage will be excess of the General Liability, Auto Liability and
Employeis Liakility coverages. The General Contractor’s insurance coverage will
be excess of ail“subcontractors with which it contracts to provide services for this
development. The (Authority and the Developer and/or Mortgagor are to be
endorsed as additionzi nsureds on the General Contractor’s Excess Liability
policy. Subcontractor’s( excess limits will be determined by the General
Contractor as they deem app-opriate.

Automobile Liability Insurance  V/hen any motor. vehicle (owned, non-owned
and/or hired) is used in connection wiip-the construction to be performed for the
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, Developer and/or
Mortgagor, are to be endorsed as additional irstreds on the policy and such
insurance will be endorsed as primary and non-copiributory with any other
available insurance available to the Additional Insureds.

Workers Compensation _and Occupational Disease Insvizace, Workers
Compensation and Occupational Disease Insurance shall be in"aécordance with
the Jaws 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.

Lead/Asbestos Abatement Liability. When any lead and/or asbestos abatement
liability 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 insured on the policy and such
insurance will be endorsed as primary and non-contributory with any other
insurance available to the Authority. When claims made policies are renewed or
replaced, the policy retroactive date must coincide with, or precede, start of
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Services under this Agreement. A Claims-made policy which is not renewed or
replaced must have an extended reporting period of two (2) years.

6. Contractoer’s Pollution Liabilitv. The General Contractor shall require a separate
Contractor’s Pollution Liability insurance policy, covering any bodily injury,
liability; and property damage liability, arising out of pollutants including
hazardous materials such as asbestos, lead, ete. 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 indirectly
employed 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.
T1he 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
insurance-available to the Authority.

7. Railroad” Pretective Liabilitv _Insurance: When, in connection with a
Development, ary work is to be done adjacent to or on properly owned by a
railroad or public’ trénsit entity, the General Contractor shall procure and
maintain, or cause to e procured and maintained, with respect to the operations
that contractor or any <ubcantractor shall perform, railroad protective liability
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, and Six Million Dollars ($6,000,000) in the aggregate for
losses arising out of injuries to or ¢¢ath of all persons, and for damage to or
destruction of property, including the loss 0f use thereof.

Evidence of Insurance. Within five days of initial coastrustion closing disbursement and
prior to the commencement of construction activities, tho. Developer and/or Mortgagor
directly or through the General Contractor shall furnish the Avihority, for record keeping
purposes only, with satisfactory evidence that the Developer and’er Mortgagor, General
Contractor and subcontractors have the insurance coverages set dcorth above. The
Developer, Mortgagor, and/or General Contractor shall be required toensure that all
subcontractors comply with the Authority’s minimum coverage requirerneats. It is the
responsibility of the Developer, Mortgagor and/or General Contractor io secure and
maintain proof of coverage for all entities that it contracts with that provide services to
this Development. At closing, final draft certificates of insurance records previously
approved by the Authority must be delivered. Post closing, certificates must be 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 modified,
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 is contemplated.
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ALL REQUIRED DOCUMENTATION MUST BE RECEIVED FOR APPROVAL
PRIOR TO DEVELOPER AND/OR MORTGAGOR COMMENCING WORK
UNDER THE LOAN.

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 herein shall survive this Mortgage, and shall constitute a default under
the oither 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
1S provides.

Renewal Certificaes of Insurance, requested endorsements: or such similar evidence is to
be received by-tie Authority’s Risk Management Department; with a copy to the
Authority’s designated cepresentative, prior to expiration of insurance coverage. At the
Authority’s option, non-coripliance may result in one or more of the following actions, in
addition to any rights or temedies in the Closing Documents: (1) The Authority will
purchase insurance on behalf 0f Developer and/or Mortgagor and will charge back all
costs to Developer and/or Owner” Zatity; (2) Developer or Mortgagor shall cause the
General Contractor and any subcontragiors to be immediately removed from the property;
(3) an Event of Default may be declared under this Mortgage; or (4) all payments due
Developer and/or Mortgagor and General Cortractor will be held until Developer and/or
Mortgagor has complied with the contract. The reecipt of any certificate by the Authority
does not constitute agreement by the Authority faat 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 this Mortgage Developer, Mortgagor, and/or
General Contractor shall be required to ensure that all subzopiractors comply with the
Authority’s minimum coverage requirements. It is the resporsibility of the Developer,
Mortgagor, and/or General Contractor to secure and maintain proof of coverage for all
entities that it contracts with that provides services to this Develonment. Proof of
insurance records must be available for review by the Authority within‘twenty-four (24)
hours of being requested.

If any of the required insurance is underwritten on a claims made basis, the retroactive
date shall be prior to or coincident with the date of the General Contractor’s contract, and
the Certificate of Insurance shall state the coverage is “claims made” and also the
Retroactive Date. 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 Developer and/or Mortgagor, directly or through
the General Contractor for the Development. It is further agreed that all insurance
policies required hereunder shall provide the Authority with not less than a thirty (30)
days notice in the event of the occurrence of any of the following conditions: aggregate
erosion in advance of the Retroactive Date, cancellation and/or non renewal.
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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 event not less than annually, a certified copy of the insurance
policies required hereunder and all endorsements.

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 if 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
Authenty for record keeping purposes only.

OPERATZONS PERIOD INSURANCE REQUIREMENTS

The Mortgagor must precure and maintain at all times during the operation of the Development
the types of insurance sp<citied below in order to protect the Authority from the acts, omissions
and negligence of the selected réspondent, its officers, officials, subcontractors, joint venture,
partners, agents or employees. [heitisurance carriers used by the Mortgagor must be authorized
to conduct business in the State of Ilizigis and shall have a BEST Rating of not less than an “A”.
The insurance provided shall cover aii operations under the Agreement, whether performed by

the Mortgagor or by its subcontractors.

A. Required Insurance Coverages:

1. All-Risk Property Damage: The Mortgugor 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 interrvption/loss of rents, and boiler
and machinery, if applicable. The policy shall list the Avthority as loss payee.

2. General Liability Insurance. General Liability Insurance provided shall have a
limit of not less than One Million Dollars (§1,000,000) per o=currence with a Per
Project aggregate of not less than Two Million Dollars (52,050,000) (i.e.
$1,000,000/$2,000,000). In addition to the stipulations outlineu above, the
insurance policy is to include coverage for Contractual Liability, Iroducts-
Completed Operations, Personal & Advertising Injury and will also cover injury
to the Mortgagor’s officers, employees, agents, subcontractors, invitees and
guests and their personal property. The Authority is to be endorsed as an
additional insured on the policy and such insurance will be endorsed as primary
and non-contributory with any other insurance available to the Authority.

3. Automebile Liability Insurance. When any motor vehicles (owned, non-owned
and hired) are used in connection with the Services to be performed, the
Mortgagor shall provide Comprehensive Automobile Liability Insurance with
limits of not less than One Million Dollars ($1,000,000) per occurrence CSL, for
bodily injury and property damage. The Authority shall be endorsed as additional
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insured 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 Disease Insurance. Workers
Compensation and Occupational Disease Insurance shall be in accordance with
the laws of the State of Illinois (Statutory) Coverage A, and Employer’s Liability,
Coverage B, in an amount of not less than $500,000/$500,000/$500,000.

Blanket Crime. The Mortgagor shail provide Blanket Crime coverage in a form
reasonably acceptable to the Authority, against loss by dishonesty, robbery,
burglary, theft, destruction or disappearance, computer fraud, credit card forgery
and other related crime risks. The policy limit shall be written to cover losses in
e amount of the maximum monies collected, received and/or in the Mortgagor’s
care ~t any given time, but shall in no event be less than the aggregate amount of
two raguths operating subsidy:.

Professional Liability. When any architects (of record), engineers (of record),
construction Imanagers, property managers or other professional consultants
perform work in connection with this contract, Professional Liability insurance
covering acts, errors o1 umissions shall be maintained with limits of not less than
Five Million Dollars ($3.009,000) per occurrence. Coverage extensions shall
include Blanket Contractual Liability. When policies are renewed or replaced, the
policy retroactive date must colncide 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 vears.

B. Related Requirements

1.

The Mortgagor shall advise all insurers of thé tontract provisions regarding
insurance. The failure of the Mortgagor to notily -insurers of the contract
provisions shall not relieve the Mortgagor from its insureiice obligations herein.
Nonfulfillment of the insurance provisions shall constituie a-default under the
Authority Closing Documents. The Authority retains the right t5 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, lllinois 60605 original
Certificates of Insurance evidencing the required coverages to be in force on the
Effective Date of this Agreement. In addition, copies of the endorsement(s)
adding the CHA to the policies as additional insured are required.

Renewal Certificates of Insurance, requested endorsements, or such similar
evidence is to be received by the Risk Management Department, with a copy to
the Authority’s Designated Representative prior to expiration of insurance
coverage. At the Authority’s option, non-compliance may result in cne or more of
the following actions, in addition to any rights or remedies in any Closing
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Documents: (1) The Authority will purchase insurance on behalf 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 hetd
until the Mortgagor has complied with this Mortgage; or (4) the Mortgagor will
be assessed Five Hundred Dollars ($500) for every day of non-compliance. The
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
(30) days written notice to be given to the Authority in the event coverage is
substantially changed, canceled or non-renewed.

4. 't any of the required insurance is underwritten on a claims made basis, the
retrosctive date shall be prior to or coincident with the date of this Mortgage and
the Ceriificate of Insurance shall state the coverage is “claims made” and also the
Retroactive Date. The Mortgagor shall maintain coverage for the duration of this
Mortgage. A Claims-Made policy which is not renewed or replaced must have an
extended reporting period (tail coverage) of two (2) years. Any extended reporting
period premium (tz1l coverage) shall be paid by the Mortgagor. The Mortgagor
shall provide to the Authority, annually, a certified copy of the insurance policies
obtained pursuant hereto’ It i5 further agreed that the Mortgagor shall provide the
Authority a thirty (30) days notice in the event of the occurrence of any of the
following conditions: aggregate crosion in advance of the Retroactive Date,
cancellation and/or non renewal.

5. The Mortgagor shall require all subcoiiragtors to carry the insurance required
herein or the Mortgagor may provide-ine eoverage for any or all of its
subcontractors, and if so, the evidence of insirance submitted shall so stipulate
and adhere to the same requirements and conditigng as outlined in Section “A”
above.

* Excess Liability can be satisfied by $10,000,000 each of Developer and Geasial Contractor,
$20 000,000 in Excess Liability coverage by either the Developer or Genera) Contractor or any’
combination equal to $20,000,000 in total Excess Liability coverage.
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MORTGAGOR’S INSURANCE REQUIREMENTS

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

A. Required Insurance Coverages:

1.

AN Risk Property Damage. Mortgagor shall obtain an all risk property policy in
vie amount of full replacement value, including improvements and betterments,
coveriniz_damage to or loss of the Premises. The insurance shall include the
followtng extensions: business interruption/loss of rents, and boiler and
machinery, it applicable. The policy shall list Mortgagee as loss payee.

-

‘General Liabilitv Incurance. General Liability Insurance provided shall have a

limit of not less than One Million Dollars ($1,000,000) per occurrence with a Per
Project aggregate of st less than Two Million Dollars ($2.000,000) (i.e.
$1,000,000/$2,000,000). “in-addition to the stipulations outlined above, the
insurance policy is to includ<¢ coverage for Contractual Liability, Products-
Completed Operations, Personai-&-Advertising Injury and will also cover injury
to Developer and/or Mortgagor’s officers, employees, agents, subcontractors,
invitees and guests and their personal preperty. The Mortgagee is to be endorsed
as additional insured on the policy and such insurance will be endorsed as primary
and non-contributory with any other insurance available to Mortgagee.

Blanket Crime. The Developer and/or Mortgagcr shall provide Blanket Crime
coverage in a form reasonably acceptable to Mo igagee, against loss by
dishonesty, robbery, burglary, theft, destruction or disappzcrance, computer fraud,
credit card forgery and other related crime risks. The policy limi' shall be written
to cover losses in the amount of the maximum monies collected; teeeived and/or
in the Developer and/or Mortgagor’s care at any given time, but sha't-in no event
be ‘less than the aggregate amount of two months of operating suhsidy and
projected tenant rents.

Workers Compensation and Occupational Disease 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 lien of this Mortgage
and employer’s liability coverage with limits of not less than
$500,000/$500,000/$500,000.

Automebile 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, liability insurance with the limits of not less than
$1,000,000 per occurrence, combined single limit, bodily injury and property
damage. Mortgagee shall be named as an additional insured on a primary, non-
contributory basis.

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-payee as its interest may appear.

Related ¥ cquirements

1.

The Mortzagor shall advise all insurers of the contract provisions regarding
insurance.The failure of the Mortgagor to notify insurers of the contract
provisions shell 1ot relieve Mortgage contract. The failure of Mortgagee to obtain
certificates or otner ‘nizurance evidence from Mortgagor shall not be deemed to be
a waiver by Moiteagee. Nonfulfillment of the insurance provisions shall
constitute a breach of thé Wortgage.

The Mortgagor shall furnish the Chicago Housing Authority, Risk Management
Department, 60 E. Van Buren Strest, 11th Floor, Chicago, Illinois 60605, original
Certificates of Insurance evidencing ihe required coverages to be in force on the
Effective Date of this Agreement. 1 2ddition, copies of the endorsement(s)
adding the Mortgagee to your policy as add’tional insured are required.

Renewal Certificates of Insurance requested..endorsements, or such similar
evidence is to be received by the Risk Management Denartment, with a copy to
the Office of Development Management prior to” <cypiration of insurance
coverage. The receipt of any certificate by Mortgage=' does not constitute
agreement by the Mortgagee that the insurance requirements nave been fully met
or that the insurance policics indicated on the certificate are i ccmpliance with
the requirements. The insurance polices shall provide for thirty (303, days prior
written notice to be given to the Mortgagee in the event coverage is substantially
changed, canceled or non-renewed. '

If any of the required insurance i3 underwritten on a claims made basis, the

retroactive date shall be prior to or coincident with the date of the Development
Agreement, and the Certificate of Insurance shall state the coverage is “claims
made’ and also the Retroactive Date. The Developer and/or Mortgagor shall
maintain coverage for the duration of this Agreement. A claims made policy
which is not renewed or replaced must have an extended reporting period (tail

coverage) of two (2) vears. 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 is 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: aggregate erosion 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
herein, 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.



