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This instrument prepared by
and when recorded retumn 1o:

Aerobel Banuelos

Assistant Corporation Counsel
City of Chicago

Offfice of Corporation Counsel
Room 600

121 North LaSalle Street

. Chicago, lllinois 60602

JUNIOR MORTGAGE, SECURITY AGREEMENT AIND FINANCING STATEMENT

THIS JUNIOR MORTGAGE, SECURITY AGREEMENT ANL: FINANCING
STATEMENT ("Mortgage") is made as of this 246™Mday of April, 2001, oy ¥a'e Building
Limited Partnership, an Illinois limited partnership ("Mortgagor"), to the City 21 Chicago,
Ilinois together with its successors and assigns, having its principal office at 12)-North
LaSalle Street, Chicago, Illinois 60602 ("Mortgagee").

All capitalized terms, unless defined herein, shall have the same meanings as are set
forth in that certain Housing Loan Agreement dated of even date herewith between Mortgagor
and Mortgagee (herein as the same may be amended, supplemented or restated from time to
time called the "Loan Agreement").

WHEREAS, Mortgagor has concurrently herewith executed and delivered a
promissogy note bearing even date herewith, in the principal sum as described on Exhibit B
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attached hereto and hereby made a part hereof, and made payable to Mortgagee (herein such
note together with all amendments or supplements thereto, extensions thereof and notes which
may be taken in whole or partial renewal, substitution or extension thereof shall be called the
"Note"} in which Mortgagor promises to pay said principal sum, plus interest, if any, thereon
at the rate specified on Exhibit B hereto, and the maturity of which note is described on
Exhibit B hereto; and

WHEREAS, Mortgagee desires to secure repayment of the indebtedness evidenced by
the Note, together with interest, if any, thereon, in accordance with the terms of the Loan
Documents and any additional indebtedness or obligations incurred by Mortgagor on account
of any futvie. payments, advances or expenditures made by Mortgagee pursuant to the Loan
Documents;

NOW, THERYFORE, in order to secure payment of principal and interest, if any,
under the Note and of al¥ cther paymeants due to Mortgagee by Mortgagor under any of the
Loan Documents and periormance of the covenants and agreements contained in this
Mortgage, including any substiuiions, extensions or modifications hereto, Mortgagor does
grant, assign, warrant, convey anc mortgage to Mortgagee, its successors and assigns, and
grants to Mortgagee, its successors ard)assigns forever a continuing security interest in and to,
all of the following rights, interests, cleums and property:

(A)  all of the real estate, as more particularly described on Exhibit A attached
hereto and hereby made a part hereof, together vit'i all easements, water rights,
hereditaments, mineral rights and other rights and interests appurtenant thereto (the "Real

Property");

(B) all buildings, structures and other improvemerts of every kind and description
now or hereafter erected, situated or placed upon the Real Properiy, together with any fixtures
or attachments now or hereafter owned by Mortgagor and located in =r-on, forming part of,
attached to, used or intended to be used in connection with or incorporated in the Real
Property, including all extensions, additions, betterments, renewals, substititions and
replacements of any of the foregoing (the "Improvements”);

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

(D)  all of Mortgagor's interest and rights as lessor in and to all leases, subleases and
agreements, written or oral, now or hereafter entered into, affecting the Real Property, the
Improvements, the Equipment or any part thereof, and all income, rents, issues, proceeds and
profits accruing therefrom (provided that the assignment hereby made shall not diminish or
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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 or the Improvements, together with all furniture,
furnishings, apparatus, goods, systems, fixtures and other items of personal property of every
kind and nature, now or hereafter located in, upon or affixed to the Real Property or the
Improvements, or used or useful in connection with any present or future operation of the Real
Property or the Improvements, including, but not limited to, all apparatus and equipment used
to supply héat, gas, air conditioning, water, light, power, refrigeration, electricity, plumbing
and ventilatic:, including all renewals, additions and accessories to and replacements of and
substitutions for-each and all of the foregoing, and all proceeds therefrom (the "Equipment");

(F)  all of the cstate, interest, right, title or other claim or demand which Mortgagor
now has or may acquire-with respect to (i) proceeds of insurance in effect with respect to the
Real Property, the Improvementsor the Equipment, and (ii) any and all awards, claims for
damages, judgments, settlements and other compensation made for or consequent upon the
taking by condemnation, eminent aoriain or any like proceeding of all or any portion of the
Real Property, the Improvements or the' Egnipment;

(G) all intangible personal property, «ccounts, licenses, permits, instruments, contract
rights, and chattel paper of Mortgagor, including. b1t not limited to cash, accounts receivable,
bank accounts, certificates of deposit, rights (if any}.<c-amounts held in escrow, deposits,
judgments, liens and causes of action, warranties and goarantees, relating to the Real Property,
the Equipment or the Improvements or as otherwise required nnder the Loan Documents;

(H)  all other property rights of Mortgagor of any kind v character related to all or
any portion of the Real Property, the Improvements or the Equipmept:-and

1)) the proceeds from the sale, transfer, pledge or other disposition 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) shali tc ralled,
collectively, the "Premises."

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
Premises and be covered by this Mortgage.

TO HAVE AND TO HOLD the Premises unto Mortgagee and its successors and
assigns, forever, for the purposes and uses herein set forth.
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If Mortgagor hereunder is described as a trustee under a trust agreement, said trust
arrangement constitutes a "land trust" as said term is defined in Section 5/15-1205 of the
Illinois Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq., as amended, supplemented
and restated from time to time (the "Act").

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

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

Mortgagor shall ay promptly when due any sums due under the Senior Loan
Documents, if any, and the Jurie? Loan Documents, if any, and shall perform promptly and
fully any acts required under the $¢nior Loan Documents, if any, or the Junior Loan
Documents, if any. Mortgagor wili nst, without prior written consent of Mortgagee, modify,
extend or amend the Senior Loan Docuineats, if any, or the Junior Loan Documents, if any,
increase the amount of the indebtedness sécured thereby or change the repayment terms of
such indebtedness, if any. Mortgagor shall promptly give Mortgagee a copy of any notice
received by Mortgagor from Senior Lender, if aiy, or Junior Lender, if any, or given by
Mortgagor to Senior Lender, if any, or Junior Lende( -f any, pursuant to any of the Senior
Loan Documents, if any, or the Junior Loan Documents; 1f any.

(2) Preservation, Restoration and Use of Premises. Maortgagor shall:

(a)  promptly repair, restore, replace or rebuild any portior of the Premises which
may become damaged, destroyed, altered, removed, severed or demoiisked, whether or not
insurance proceeds are available or sufficient for the purpose, with replacements at least equal
in quality and condition as existed prior thereto, free from any security interesi 2
encumbrances on or reservation of title thereto except Permitted Encumbrances (iacluding but
not limited to those listed on Exhibit C hereto);

(b)  keep and maintain the Premises in good condition and repair, without waste,
and free from mechanics' liens, materialmen's liens or other liens and claims except Permitted

Encumbrances;

(¢)  complete, within a reasonable time, any construction of improvements now or
hereafter constructed upon the Premises;
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(d)  comply with all statutes, rules, regulations, orders, decrees and other
requirements of any federal, state or local governmental body having jurisdiction over the
Premises and the use thereof and observe and comply with any conditions and requirements
necessary to preserve and extend any and all rights, licenses, permits (including without
limitation zoning variances, special exceptions and non-conforming uses), privileges,
franchises and concessions that are applicable to the ownership, renovation, use and occupancy
of the Premises;

(¢)  upon completion of the Project, make no material alterations in the Premises
(except those required by law) without Mortgagee's prior written consent,

() “vpon completion of the Project, suffer or permit no change in the general nature
of the occupancy s use of the Premises without Mortgagee's prior written consent;

(g)  pay all opcrating costs of the Premises when due, including all utility charges
and all other assessmenis or charges of a similar nature;

(h)  not initiate or acqui¢scs in any zoning reclassification with respect to the
Premises, without Mortgagee's prici-written consent;

(i) not abandon the Premises, nor do anything whatsoever to depreciate or impair
the value of the Premises or the security of this Mortgage,

G) refrain from any action and correct ary condition which would increase the risk
of fire or other hazard to all or any portion of the Preruscs;

(k) not permit any unlawful use or nuisance to ex:st upon the Premises; and

(1) comply with all instruments and documents of record o otherwise affecting the
use or occupancy of all or any portion of the Premises.

(3)  Taxes and Charges. Mortgagor agrees to pay or cause to be paid, nrior to
delinquency, all Charges (as hereinafter defined) which are assessed or imposec npon the
Premises or upon any of the Loan Documents, the Junior Loan Documents, if any; ¢« the
Senior Loan Documents, if any, or become due and payable, and which create, may create or
appear to create a lien upon the Premises or any part thereof or upon any of the Loan
Documents, the Junior Loan Documents, if any, or the Senior Loan Documents, if any;
provided, however, that if by law any such Charge is payable or, at the option of Mortgagor,
may be paid in installments, Mortgagor may pay the same together with any accrued interest
on the unpaid balance of such Charge in instaliments 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. ("Charge" shall mean and include all federal, state, county, city, municipal or
other governmental (or any instrumentality, division, agency, body or department thereof)
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taxes, levies, assessments, charges, liens, claims or encumbrances related to the Premises,
Borrower's Liabilities, Mortgagor and/or General Partner, or any of the Loan Documents, the
Junior Loan Documents, if any, or the Senior Loan Documents, if any.)

Mortgagor shall furnish Mortgagee within 30 days after the date upon which any
Charge is due and payable by Mortgagor, official receipts of the appropriate authority, or
other proof satisfactory to Mortgagee, evidencing the payment thereof.

Mortgagor shall have the right before any delinquency occurs to contest or object to the
amount or validity of any Charge by appropriate legal proceedings properly instituted and
prosecuted in such manner as shall stay collection of the contested Charge and prevent the
imposition-Gf % lien or the sale or forfeiture of the Premises to coliect the same; provided that
no such contest or objection shall be deemed or construed in any way as relieving, modifying
or extending Mof*gagor's covenant to pay any such Charge at the time and in the manner
provided in this Mo(igage unless Mortgagor has given prior written notice to Mortgagee of
Mortgagor's intent to cozuzst or object to a Charge and, unless at Mortgagee's sole option,

(i) Mortgagor shall demciistrate to Mortgagee's satisfaction that legal proceedings instituted by
Mortgagor contesting or objectirg to such Charge shall conclusively operate to prevent a lien
against or the sale or forfeiture of ine, Premises or any part thereof as satisfaction of such
Charge prior to final determinationof such proceedings, and (ii) Mortgagor shall furnishto -~
Mortgagee or Senior Lender, if any, (aad)if to Senior Lender, notice thereof to Mortgagee) a
good and sufficient bond or surety, or a gcod and sufficient undertaking as may be required or
permitted by law to accomplish a stay of any such sale or forfeiture of the Premises during the
pendency of such contest, in an amount (x) not less than 125% of such Charge and (y)
adequate fully to pay all such contested Charges and-a!! interest and penalties upon the adverse
determination of such contest.

(d)  Insurance. Mortgagor shall procure and maintain.or cause to be maintained, at
all times, at Mortgagor's own expense, until final repayment of tiie indebtedness secured
hereby, the types of insurance specified below, with insurance comipznies authorized to do
business in the State of Illinois covering all operations contemplated in connection with the
Project, whether performed by Mortgagor, the General Contractor, any Subcontractor or
others. '

The kinds and amounts of insurance required are as follows:

(a)  Workers Compensation and Occupational Disease Insurance

Workers compensation and occupational disease insurance, in accordance with
the faws of the State of Illinois, or any other applicable jurisdiction, covering all
employees who are to provide a service in connection with the Project and
employer’s liability coverage with limits of not less than $100,000 per each
accident or illness.
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(c)

(d)

©

(H)
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Commercial Liability Insurance (Primary and Umbrella)

Commercial liability insurance or equivalent with limits of not less than
$1,000,000 per occurrence, combined single limit, for bodily injury, personal
injury and/or property damage liability. Coverage extensions shall include the
following: all premises and operations, products/completed operation,
independent contractors, cross liability and contractual liability coverages (with
no limitation endorsement). Mortgagee, its employees, elected officials, agents
and representatives shall be named as an additional insured on a primary, non-
contributory basis for any liability arising directly or indirectly from the
Project.

Avtomobile Liability Insurance (Primary and Umbrella)

When anv Totor vehicles (owned, non-owned and hired) are used in connection
with the Piaject, Mortgagor shall provide comprehensive automobile liability
insurance with Yiriis of not less than $1,000,000 per occurrence, combined
single limit, for bodily, injury and property damage. Mortgagee shall be named
as an additional insured on a primary, non-contributory basis.

All _Risk Property Damage

Mortgagor shall obtain an all risk property policy in the amount of full
replacement value, including improvezpents and betterments, covering damage
to or loss of the Premises. The insurance shall include the following
extensions: business interruption/loss of rzits, and boiler and machinery, if
applicable. The policy shall list Mortgagee a: loss-payee as their interest may
appear.

All Risk Builders Risk Insurance

When Mortgagor, the General Contractor or any Subcontracior yprdertakes any
construction, including improvements, betterments and/or repairs. 0 the
Premises, all risk builder's risk insurance shall be procured and main*ained 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 their interest
may appear.

Railroad Protective Liability Insurance

When, in connection with the Project, any work is to be done adjacent to or on
property owned by a railroad or public transit entity, Mortgagor shall procure
and maintain, or cause to be procured and maintained, with respect to the

R
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operations that Mortgagor, the General Contractor or any Subcontractor 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 $2,000,000
per occurrence, combined single limit, and $6,000,000 in the aggregate for
losses arising out of injuries to or death of all persons, and for damage to or
destruction of property, including the loss of use thereof.

(g}  Contractors' Pollution Liability Insurance

When any environmental remediation work is undertaken by Mortgagor, the
General Contractor or any Subcontractor in connection with the Project,
centractors' pollution liability insurance shall be procured with limits of not less
tiran $1,000,000 covering all construction and related work undertaken in
connection with the Project. Mortgagee is to be named as an additional insured
on a primary, non-contributory basis. Mortgagor, the General Contractor and
any Subcextractor shall comply with any additional insurance requirements that
are stipulated vt Interstate Commerce Commission's regulations, Title 49 of
the Code of Federa! Kegulations, Department of Transportation; Title 40 of the
Code of Federal Regulations, Protection of the Environment and any other
federal, state or local regulitions concerning the removal and transportation of
Hazardous Materials.

Mortgagor shall furnish the City of Chiczge, Department of Housing, 318 South
Michigan Avenue, Chicago, Illinois 60604, original.certificates of insurance evidencing the
required coverages to be in force on the date hereof, and enewal certificates of insurance, or
such similar evidence, if the coverages have an expiratier or renewal date occurring during the
term hereof.

The receipt of any certificate does not constitute agreement 0y-Mortgagee that the |
insurance requirements of this Section have been fully met or that the insurance policies |
indicated on the certificate are in compliance with all requirements. The failure of Mortgagee
to obtain certificates or other insurance evidence from Mortgagor shall not be-decmed to be a
waiver by Mortgagee. Mortgagor shall advise all insurers of the provisions of tiis Section
regarding insurance. Non-conforming insurance shall not relieve Mortgagor of its-okiigation
to provide insurance as specified herein. Nonfulfillment of the insurance conditions of this
Section may constitute an Event of Default, and Mortgagee retains the right to suspend
disbursement of Loan proceeds until proper evidence of insurance is provided.

All insurance policies shall provide that Mortgagee shall be given 30 days' prior
written notice of any modification, nonrenewal or cancellation.

If Mortgagor fails to obtain or maintain any of the insurance policies required under
this Mortgage or to pay any premium in whole or in part when due, Mortgagee may (without

_



UNOFFICIAL COPY 16565243

waiving or releasing any obligation or Event of Default by Mortgagor hereunder) obtain and
maintain such insurance policies and take any other action which Mortgagee deems advisable
to protect its interest in the Premises, including acceleration of the Note. All sums so
disbursed by Mortgagee, including reasonable attorneys' fees, court costs and expenses, shall
be reimbursed by Mortgagor upon demand by Mortgagee.

Mortgagor shall require the General Contractor and all Subcontractors to carry the
insurance required herein, or Mortgagor may provide the coverage for any or alt of the
General Contractor and Subcontractors, and, if so, the evidence of insurance submitted shall

so stipulate.

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

Mortgagor expresaiy understands and agrees that any insurance coverages and limits
furnished by Mortgagor shal, iz 0 way limit Mortgagor's liabilities and responsibilities
specified under any of the Loan Documents or by law.

Mortgagor agrees and shall cause the General Contractor to agree that all insurers shall
waive their rights of subrogation against Mortgagee, its employees, elected officials, agents or
representatives. Mortgagor hereby agrees to ass.me any liabilities of Mortgagee related to
subrogation rights of Subcontractors’ insurers.

Mortgagor expressly understands and agrees that-any insurance or self-insurance
programs maintained with respect to the Premises by Movigagee shall apply in excess of and
not contribute with insurance provided by Mortgagor, the Genera! Contractor or any
Subcontractor under this Section.

The insurance required hereunder to be carried shall not be liraited by any limitations
expressed in the indemnification language herein or any limitation placed orihe indemnity
therein given as a matter of law.

If Mortgagor, the General Contractor or any Subcontractor desires additional-coverage,
higher limits of liability, or other modifications for its own protection, Mortgagor, the General

Contractor or such Subcontractor, as appropriate, shall be responsible for the acquisition and
cost of such additional protection.

Mortgagee maintains the right to modify, delete, alter or change these requirements.

(5)  Inspection of Premises and of Books and Records. Mortgagor shall permit

Mortgagee, the United States Department of Housing and Urban Development and/or their
agents to inspect the Premises at all reasonable times, and access thereto shall be permitted for
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that purpose. Mortgagor shall keep and maintain full and correct records at Mortgagor's
office showing in detail the income and expenses of the Premises and shall make such books,
records and all supporting vouchers, data and other documents available for inspection,
copying (including excerpts and transcriptions), audit and examination upon request by
Mortgagee, HUD and their respective agents, successors and assigns until the fifth anniversary
of the date of repayment of the Loan in full.

(6)  Insurance Proceeds. In the event of any damage to, or destruction of the
Premises, Mortgagor will give written notice to Mortgagee of such damage or destruction
within five Business Days thereafter and, subject to the rights granted to Senior Lender, if
any, under the Senior Mortgage, if any, authorize Mortgagee to proceed as follows:

(@)  lutic event of any loss covered by insurance policies, Mortgagee is hereby
authorized at its optior fo either (i) settle and adjust any claim under such policies without the
consent of Mortgagor, ¢: vii) allow Mortgagor to agree with the insurance company or
companies on the amoux:t to be paid upon the loss. Mortgagee shall, and is hereby authorized
to, collect any such insurance priceeds, and the expenses incurred by Mortgagee in the
adjustment and collection of insur4nce proceeds shall be deemed additional indebtedness
secured by this Mortgage and shali b reimbursed to Mortgagee by Mortgagor upon demand.

(b) In the event of any insured amage to, or destruction of, the Premises or any
part thereof, Mortgagee shall apply the proce:ds of insurance to reimburse or, at the option of
Mortgagee, pay directly Mortgagor for the cost Of zestoring, repairing, replacing or rebuilding
the Premises if (i) an Event of Default hereunder or.ap-event of default under any of the other
Ioan Documents, the Junior Loan Documents, if any,-0r the Senior Loan Documents, if any,
shall not have occurred and be continuing; (ii) such inswrance proceeds shall be in an amount
sufficient to restore the Premises to at least the same value and substantially the same character
as the Premises had immediately prior to such damage or destruci:on (and subject to no liens
or encumbrances other than Permitted Encumbrances), or if such prozeeds are not so
sufficient, Mortgagor shall promptly deposit with Mortgagee funds equa’ to the amount of
such deficiency; (iii) Mortgagor shall obtain all required governmental apprav als with respect
to such restoration, repair, replacement or rebuilding; (iv} prior to such resicrdl {un, 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.

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

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

Mortgagee may elect.

(e)  To the extent that any amount of proceeds of insurance remain unexpended after
completion-cf ihe restoration, repair, replacement or rebuilding of the Premises, such amount
shall be applicd to the indebtedness secured hereby.

()  Condévnation/Eminent Domain. Mortgagor shall give Mortgagee prompt
notice of any proceedings, pending or threatened, seeking condemnation or taking by eminent
domain or any like process ("Taking"), of all or any portion of the Premises or affecting any
easement thereon or appurtetiazcy thereto and shall deliver to Mortgagee copies of any and all
papers served in connection with 2iy such proceedings, and Mortgagor hereby assigns and
transfers to Mortgagee, subject to tiie-rights granted to Senior Lender, if any, under the Senior
Mortgage, if any, the entire proceeds of a/l swards resulting from any Taking. Mortgagee is
hereby authorized to collect and receive ficm the condemnation authorities said awards and 1§
further authorized to give appropriate receipts therefor. In the event of any such Taking, but
subject to any rights granted to Senior Lender, if anv, under the Senior Mortgage, if any,
Mortgagee may, in its sole discretion, (i) apply the pioceeds of all awards resulting from such
Taking to the indebtedness secured hereby in such ordcror manner as Mortgagee may elect,
or (ii) apply such proceeds to reimburse or, at the option-r Mortgagee, pay directly
Mortgagor for the cost of restoring, repairing, replacing or rebwi)ding the Premises. In the
event that such proceeds, if any, shall be made available to Moitgayor for the restoration,
repair, replacement or rebuilding of the Premises, Mortgagor hereby covenants to restore,
repair, replace or rebuild the same, to at least equal value and substarntia’iy 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 siaiite in excess of
$50,000, such proceeds shall be disbursed through an escrow pursuant to an escryw
agreement approved by Mortgagee.

(8)  Transfer and Encumbrance of Premises. Mortgagor shall not create, effect,
contract for, commit to, consent to, suffer or permit any conveyance, sale, assignment,
transfer, lien, pledge, mortgage, security interest or other encumbrance or alienation (or any
agreement to do any of the foregoing, other than a contract for sale or financing to pay in full
the Note and all other amounts due and owing by Mortgagor to Mortgagee under the Loan
Documents, provided that any such contract shall be expressly contingent upon the receipt of
prior written consent to such sale or financing by Mortgagee, which consent shall not be
unreasonably withheld by Mortgagee with respect to any contract providing for payment in full

N
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of the Note and all other amounts due and owing by Mortgagor to Mortgagee under the Loan
Documents), directly or indirectly, by willful act, by operation of law or otherwise, of all or
any portion of the Premises or any interest therein, other than Permitted Encumbrances, or any
interest in Mortgagor or any partner thereof (each of the foregoing being referred to herein as
a "Prohibited Transfer"), without Mortgagee's prior written consent. If Mortgagor shall do or
allow any of the foregoing Prohibited Transfers without Mortgagee's prior written consent,
Mortgagee at its option, has the right to accelerate the maturity of the Note causing the full
principal balance thereof and accrued interest, if any, thereon to be immediately due and
payable without notice to Mortgagor. Any waiver by Mortgagee of the provisions of this
paragraph shall not be deemed to be a waiver of the right of Mortgagee to insist upon strict
compliancs with the provisions of this paragraph in the future.

Notwithsizading the foregoing, Mortgagee shall not unreasonably withhold its consent
to the replacement z:d/or addition of a general partner of Mortgagor pursuant to the terms of
Mortgagor's Partnersiiir' A greement and to the extent Mortgagee so consents, it shall not be
considered a Prohibited Transfer hereunder. Further, no consent by Mortgagee shall be
required for the withdrawal, replacement and/or addition of any of Mortgagor's limited
partners or of any such limited pariner's general partners (or any other ownership interests in
and to said limited partners), and tie-same shall not constitute a Prohibited Transfer

hereunder.

(9)  Mortgagee's Options; Subrogztior.. (a) 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 axy form and manner deemed expedient, and
may (but is not obligated to) make full or partial paymeni: of principal or interest on prior
encumbrances, if any, and purchase, discharge, compresiise or settle any tax lien or other
prior lien or title or claim thereof, or redeem the Premises fiom 2ny tax sale or forfeiture
affecting the Premises or contest any tax or assessment thereor. (All monies paid for any of
the purposes herein authorized and all expenses paid or incurred ix connection therewith,
including attorneys' fees, and any other monies advanced by Mortgagee i protect the
Premises and the lien hereof, shall be deemed additional indebtedness securcd hereby, and
shall become immediately due and payable, with interest thereon at a rate of ti iesser of 15%
per annum or the maximum amount permitted by law. Inaction of Mortgagee szl never be
considered as a waiver of any right accruing to it on account of any default on the p2ii of

Mortgagor.

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

A

3

(10) Events of Default. The following 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 when due
(including any applicable notice and/or cure periods) any other
sums required to be paid by Mortgagor under the Loan
Documents,

(1 subject to Section 33 hereof, default by Mortgagor in the
performance or observance of any condition, warranty,
representation, covenant, provision or term (other than as
referred to in the other paragraphs of this Section 10) contained
heréin or in the other Loan Documents, which remains
unreriedied for 30 days after notice thereof from Mortgagee to
Mortgagor, provided, however, that if any such default cannot
reasonably bz remedied within said 30-day period and if
Mortgagor shall have commenced to remedy such default within
said 30-day peridd and shall thereafter continue diligently to
effect such remedy then said 30-day period shall be extended to
60 days upon written ‘regzest from Mortgagor to Mortgagee
delivered during such 30-Jsy period, and upon further written
request from Mortgagor to-ldortgagee delivered during said 60-
day period, said 60-day period shall be extended to 90 days
(provided, however, that Mortgage< shall not be precluded
during any such periods from exercising any remedies available
under any of the Loan Documents if its secirity becomes or is
about to become materially jeopardized by anv-iailure to cure a
default within such period);

(iii) the occurrence of a default or an event of default under-any of the
Senior Loan Documents, if any, or the Junior Loan Documents,
if any, which default or event of default is not timely cured
pursuant to any applicable cure period as set forth in the Senior
Loan Documents, if any, or the Junior Loan Documents, if any,
whichever is applicable;

(iv) a writ of execution, attachment or any similar process shall be
issued or levied against all or any portion of the Premises or any
interest therein, or any judgment involving monetary damages
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shall be entered against Mortgagor which shall become a lien on
all or any portion of the Premises or any interest therein and such
execution, attachment or similar process or judgment is not
released, bonded, satisfied, vacated or stayed within 30 days after
its entry or levy;

(v) any warranty, representation or statement made or furnished to
Mortgagee by or on behalf of Mortgagor proving to have been
false in any material respect when made or furnished;

i) prepayment of principal of the Senior Loan, if any, or the Junior
Loan, if any, without a pro rata concurrent prepayment of
principal of the Note;

(vii) the abandonment by Mortgagor of all or any portion of the
- Premises;
(viii) the occurrence of any event of default with respect to the

paymen of any monies due and payable to Mortgagee by
Mortgago! o:ber than in connection with the Loan, or the
occurrence 0! a default in the performance or observance of any
material obligation, provision or condition by Mortgagor under
any agreement or ¢ther instrument other than in connection with
the Loan, the Junior Lcan, if any, or the Senior Loan, if any, to
which Mortgagor is now-0r hereafter a party, or the occurrence
of any other event under any such agreement or instrument upon
which any holder of indebtedness ovistanding thereunder may
declare the same due and payable, and! in each such case the
continuation of such default beyond aqy applicable cure periods;

(ix) Mortgagor's failure to discharge any Charge in accordance with
the terms hereof or a failure to procure or maiatsys auy insurance
required hereunder,

(x) the dissolution of Mortgagor or the entry of a decree or order for
relief by a court having jurisdiction with respect to Mortgagor in
an involuntary case under the federal bankruptcy laws, as now or
hereafter constituted, or any other applicable federal or state
bankruptcy, insolvency or other similar law, or appointing a
receiver, liquidator, assignee, custodian, trustee or sequestrator
(or other similar official) of Mortgagor or for the Premises or for
any substantial part of the property of Mortgagor or ordering the
winding-up or liquidation of the affairs of Mortgagor and the
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continuance of any such decree or order unstayed and in effect
for a period of 30 consecutive days;

(xi) the commencement by Mortgagor of a voluntary case under the
federal bankruptcy laws, as now or hereafter constituted, or any
other applicable federal or state bankruptcy, insolvency or other
similar law, or the consent by Mortgagor to the appointment of
or taking possession by a receiver, liquidator, assignee, trustee,
custodian or sequestrator (or other similar official) of Mortgagor
or the Premises 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;

(xii) 2l judgment for the payment of money in excess of $100,000
shall be rendered by a court of record against Mortgagor and
Mortgaror shall not discharge the same or provide for its
discharge in accordance with its terms, or procure a stay of
execution the'eof, within 60 days from the date of entry thereof,
or such longer pericd during which execution of such judgment
shall have been stayer..

(xiii) Mortgagor's sale, partial s2ie, transfer, refinancing, conveyance,
mortgage, pledge, grant of cccurity interest, assignment,
syndication or other disposition of 4"l or any portion of the
Premises or any interest therein witiiout the prior written consent
of Mortgagee, whether by operation of aw, voluntarily or
otherwise or if Mortgagor shall enter into & contract to do any of
the foregoing without the prior written consen* vf Mortgagee or
any other violation of Section 8 hereof (except as nisay be
expressly permitted in Section 8 hereof or except « sontract for
sale or financing to pay in full the Note and all other arunts
when due and owing by Mortgagor to Mortgagee under the Loan
Documents, provided that any such contract shall be expressly
contingent upon the receipt of prior written consent to such sale
or financing by Mortgagee, which consent shall not be
unreasonably withheld by Mortgagee with respect to any contract
providing for payment in full of the Note and all other amounts
due and owing by Mortgagor to Mortgagee under the Loan
Documents);
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(xiv) the sale or other transfer by Owner, if any, of all or a controlling
interest in the ownership of General Partner without the prior
written consent of Mortgagee;,

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

(xvi) failure by Mortgagor to submit or cause to be submitted, on a
timely basis, documentation required under Section 11.01 of the
Loan Agreement, or a determination by Mortgagee, upon
analysis of the documentation submitted by or on behalf of
Mortgagor pursuant to said Section 11.01, that Mortgagor is not
complying with its obligations under said Section 11.01, and the
delivery by Mortgagee to Mortgagor of notice of such failure or
such determination,

(xvii) ar.yransfer of funds from the Escrow Account without the prior
writtrn consent of Mortgagee, the failure of Apollo Housing
Capita, i.,L.C. ("Apollo") to timely fund its capital
contributieng into such account as required under the Escrow
Agreement, 0 the failure of Apollo or the Borrower to provide a
replacement L/C, as defined in the Loan Agreement, as required
under the Loan Agiee.rent and/or the Escrow Agreement;

(xviii) the execution of any amerd:nent or modification to or restatement
of the Construction Contract without the prior written consent of
Mortgagee,

(xix) commencement of the Project without th< prior written consent of

Mortgagee; or

(xx) the occurrence of a violation of Section 2-156-330(3). of the
Municipal Code of Chicago by any elected official; #r-any person
acting at the direction of such official, with respect to-thc Loan
Documents or the transactions contemplated thereby.

(11) Acceleration, Etc. Upon the occurrence of an Event of Default hereunder,

Mortgagee may elect to accelerate the maturity of the Note causing the full principal balance
of and accrued interest, if any, on the Note, together with all other amounts then due and
owing by Mortgagor to Mortgagee under any of the Loan Documents, to become immediately
due and payable at the place of payment as aforesaid, and Mortgagee may proceed to foreclose
this Mortgage and to exercise any rights and remedies available to Mortgagee under this
Mortgage, the Assignment of Rents or any of the other Loan Documents and to exercise any
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other rights and remedies against Mortgagor, or with respect to the Note, which Mortgagee
may have at law, in equity or otherwise; provided, however, that upon the occurrence of an
Event of Default under Section 10(x) or (xi) hereof, the entire unpaid principal of and interest,
if any, on the Note shall, without any declaration, notice or other action on the part of
Mortgagee, be immediately due and payable, anything herein or in the other Loan Documents
to the contrary notwithstanding. Mortgagee may also elect to commence an action to enforce
specifically any of the provisions contained in any of the Loan Documents.

Upon the occurrence of an event of default under any of the Senior Loan Documents, if
any, or the Junior Loan Documents, if any, Mortgagee may at its option proceed to cure, if
possible, such 2vent of default; subject to Section 9(b) hereof, all amounts so expended by
Mortgagee in <hs-course of such action shall be reimbursed by Mortgagor to Mortgagee upon
demand and shaii ¥e additional indebtedness of Mortgagor secured by this Mortgage, the
Assignment of Rents'ard the other Loan Documents.

(12) Remedies. ‘Niortgagee's remedies as provided in this Mortgage, the L/C or the
other Loan Documents shall te cimulative and concurrent and may be pursued singularly,
successively or together, at the sol¢ discretion of Mortgagee and may be exercised as often as
occasion therefor shall arise, and stiali 1ot be exclusive but shall be in addition to every other
remedy now or hereafter existing at law;, i1 quity or by statute. Failure of Mortgagee, for
any period of time or on more than one 0cc asion, to exercise any such remedy shall not
constitute a waiver of the right to exercise the/sanie at any time thereafter or in the event of
any subsequent Event of Default. No act of omifsion or commission of Mortgagee, including
specifically any failure to exercise any right or remecy; shall be deemed to be a waiver or
release of the same; any such waiver or release is to be ei1zcted only through a written
document executed by Mortgagee and then only to the exent snecifically recited therein. A
waiver or release with reference to any one event shall not be construed as a waiver or release
of any subsequent event or as a bar to any subsequent exercise of Mortgagee's rights or
remedies hereunder. Except as otherwise specifically required hercir: notice of the exercise of
any right or remedy granted to Mortgagee by the Loan Documents is aotxequired to be given.

(13) Additional Indebtedness. In the event that: (a) the Note is ptaced-:the hands of
an attorney for collection or enforcement or is collected or enforced through any !<gal
proceeding; (b) an attorney is retained to represent Mortgagee in any bankruptcy,
reorganization, receivership or other proceedings affecting creditors’ rights and involving a
claim under any of the Loan Documents; (c) an attorney is retained to protect or enforce the
lien of this Mortgage, or the liens or security interests of any of the other Loan Documents; or
(d) an attorney is retained to represent Mortgagee in any other proceedings whatsoever in
connection with the Loan Documents, or any property subject thereto, then Mortgagor shall
pay to Mortgagee all reasonable attorneys' fees, and all costs and expenses incurred in
connection therewith.
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(14) 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 rights or limit them in any way so long as an Event of Default shall be
continuing.

(15 R:ght 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 of afier the institution of such proceedings or before or after sale thereunder,
Mortgagor shall, at {ne’ option of Mortgagee, surrender to Mortgagee, and Mortgagee shall be
entitled to take, actual possession of all or any portion of the Premises personally or by its
agents or attorneys, and Mortgagee, in its sole discretion, may enter upon, take and maintain
possession of all or any portics £t the Premises.

Upon taking possession of tie Fremises, Mortgagee may make all necessary or proper
repairs, decoration, renewals, replacemen’s, alterations, additions, betterments and
improvements in connection with the Prernises as it may deem judicious to insure, protect and
maintain the Premises against all risks incidertal io Mortgagee's possession, operation and
management thereof, and may receive all rents, Issues and profits therefrom. Mortgagee shall
have, in addition to any other power provided hereir, 2!l powers and duties as provided for in
Sections 5/15-1701, 5/15-1702 and 5/15-1703 of the Act:

(16) Appointment of Receiver. Upon or at any time after.the filing of any complaint
to foreclose the lien of this Mortgage, the court may, upon appiication, appoint a receiver of
the Premises. Such appointment may be made either before or after fareclosure sale, without
notice, without regard to the solvency or insolvency, at the time of application for such
receiver, of the person or persons, if any, liable for the payment of the indebicdness hereby
secured, without regard to the value of the Premises at such time and whether-0r ot the same
is then occupied as a homestead, and without bond being required of the applicant. Mortgagee
or any employee or agent thereof may be appointed as such receiver. The receiversiall have
the power to take possession, control and care of the Premises and to collect all rents and
profits thereof during the pendency of such foreclosure suit, and all powers and duties
provided for in Section 5/15-1704 of the Act, and such other powers as the court may direct.

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

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

rights may appear.

(19) Lisuiance Upon Foreclosure. Wherever provision is made in this Mortgage for
insurance policies «o)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 undei nolicies of insurance or to hold and disburse or otherwise control
use of insurance proceeds, from and after the entry of judgment of foreclosure all such rights
and powers of Mortgagee shall cintinue in Mortgagee as judgment creditor or mortgagee until
confirmation of sale. Upon confirmaiion of sale, Mortgagee shall be empowered to assign all
policies of insurance to the purchaser ay the sale. In case of an insured loss after foreclosure
proceedings have been instituted, the proczeds of any insurance policy or policies, if not
applied in restoring the Premises, shall be used to pay the amount due in accordance with any
foreclosure decree that may be entered in any suca proceedings, and the balance, if any, shall
be paid as the court may direct.

(20) Waiver of Statutory Rights. To the extent permitted by law, Mortgagor shall not
apply for or avail itself of any appraisement, valuation, r¢demntion, reinstatement, stay,
extension or exemption laws or any so-called "Moratorium Laws™ now existing or hereafter
enacted, in order to prevent or hinder the enforcement of foreclosure of this Mortgage and
hereby waives the benefit of such laws. Mortgagor, for itself and all-who may claim through
or under it, waives any and all right to have the property and estates comcprising the Premises
marshalled upon any foreclosure of the lien hereof and agrees that any court niaving
jurisdiction to foreclose such lien may order the Premises sold as an entirety— T the extent
permitted by law, Mortgagor hereby expressly waives any and all rights of redemption and
rein-statement, on its own behalf and on behalf of each and every person having a beiwficial
interest in Mortgagor, it being the intent hereof that any and all such rights of redemption or
rein-statement of Mortgagor and of all other persons are and shall be deemed to be hereby
waived. Mortgagor acknowledges that the Premises do not constitute agricultural real estate,
as said term is defined in Section 5/15-1201 of the Act or residential real estate as defined in
Section 5/15-1219 of the Act.

(21) Partial Payments. Acceptance by Mortgagee of any payment which is less than
payment in full of all amounts due and payable at the time of such payment shall not constitute
a waiver of Mortgagee's right to exercise its option to declare the whole of the principal sum

3
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then remaining unpaid, together with all accrued interest, if any, thereon, immediately due and
payable without notice, or any other rights of Mortgagee at that time or any subsequent time,
without its express written consent, except and to the extent otherwise provided by law.

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

(23) MNotice. Unless otherwise specified, any notice, demand or request required
hereunder shall b given in writing at the addresses set forth below, by any of the following
means: (a) personal service; (b) electronic communications, whether by telex, telegram or
telecopy; (c) overnight covxier, receipt requested; or (d) registered or certified mail, return

receipt requested.

IF TO MORTGAGEE: Drenartment of Housing
City »f Chicago
318 Scuth Michigan Avenue
Chicago, Illiaois 60604
Attention: (Co.rmissioner

WITH COPIES TO: Office of the Corporation Counsel
City of Chicago
City Hall
121 North LaSalle Street, Roomn 600
Chicago, Illinois 60602
Attention: Finance & Economic Development Division

Department of Finance

City of Chicago

33 North LaSalle Street, 6" Floor
Chicago, Illinois 60602
Attention: Comptroller

[F TO MORTGAGOR: As specified on Exhibit B.

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

- s
L3 N #
0843

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

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

(26) H:adings. The headings of articles, sections, paragraphs and subparagraphs in
this Mortgage arc for convenience of reference only and shall not be construed in any way to
limit or define tiie Content, scope or intent of the provisions hereof.

(27) Construction nf Mortgage. This Mortgage shall be construed and enforced
according to the internai-laws of the State of [llinois without regard to its conflict of laws

principles.

(28) Severability, If any provision of this Mortgage, or any paragraph, sentence,
clause, phrase or word, or the application thereof, in any circumstance, is held invalid, the
remainder of this Mortgage shall be constriied as if such invalid part were never included
herein and this Mortgage shall be and remain valid and enforceable to the fullest extent

permitted by law.

(29) Grammar. As used in this Mortgage, the'sinjular shall include the plural, and
masculine, feminine and neuter pronouns shall be fully inierchangeable, where the context so
requires.

(30) Successors and Assigns. This Mortgage and each and erery covenant, agreement
and other provision hereof shall be binding upon Mortgagor and its succsssors and assigns
(including, without limitation, each and every record owner of the Premisesor any other
person having an interest therein), and shall inure to the benefit of Mortgagee a:d.its
successors and assigns. Whenever Mortgagee is referred to herein, such refereacé <hall also
include the Holder of the Note, whether so expressed or not.

(31) Further Assurances. Mortgagor will perform, execute, acknowledge and deliver
every act, deed, conveyance, transfer and assurance necessary Or proper, in the sole judgment
of Mortgagee, for assuring, conveying, mortgaging, assigning and confirming to Mortgagee
all property mortgaged hereby or property intended so to be, whether now owned or hereafter
acquired by Mortgagor, and for creating, maintaining and preserving the lien and security
interest created hereby on the Premises. 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
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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
specifically provided in this Mortgage, Mortgagor shall indemnify Mortgagee and save
Mortgagee harmless from and against any and all Losses incurred by Mortgagee in any Claim
brought by reason of any such Loss, excluding, however, any Loss arising out of Mortgagee's
gross negligence or willful misconduct following Mortgagee's acquisition of title to or control
of the Premises, unless such act is taken in response to (i) any willful misconduct or negligent
act or omission of Mortgagor, General Partner or Owner, if any, or (ii) any breach (other than
failure to repay the Loan) by Mortgagor, General Partner or Owner, if any, of any provisions
of the instruments executed by Mortgagor, General Partner or Owner, if any, in connection
with the Loan.

(33) Junior Mortgzge. This is a junior mortgage on the Premises and is subject and
subordinate in each and cvery respect to any and all rights of any kind created by:

That certain Construction Moitgage, Security Agreement and Financing
Statement dated as of the daie iioreof from Mortgagor to Associated Bank of
Chicago ("Senior Lender") and “ecorded prior hereto in the Office of the Cook
County Recorder of Deeds, securin a note of even date therewith in the
principal amount of $210,000 in favor of Senior Lender.

So long as the Senior Mortgage is in effect, i the event of any conflict between the
provisions of this Mortgage and the Senior Mortgage, < nrovisions of the Senior Mortgage
shall prevail. Any waiver or forbearance by the Senior Lcnder under the Senior Loan
Documents shall not impair the priority of its lien under the Senior Loan Documents.
Notwithstanding any other provision herein to the contrary, the faiare by Mortgagor to
provide to Mortgagee any dollar amounts or any documents as may bz required herein because
such amounts or documents are required to be deposited with Senior Lender pursuant to the
provisions of the Senior Mortgage shall not be deemed an "Event of Detault" hereunder;,
provided, however, that Mortgagor shall promptly provide to Mortgagee writtcn notice of the
deposit of such amounts or documents with Senior Lender (together with copies'of such
documents). Notwithstanding any other provision herein to the contrary, the failurs %y
Mortgagor to comply with any provision hereof (other than the payment of amounts or the
provision of documents to Mortgagee) due to conflict between the provisions of the Senior
Mortgage and the provisions hereof shall not be deemed an "Event of Default” hereunder;,
provided, however, that Mortgagor shall promptly provide to Mortgagee written notice of such
conflict and of the actions taken by Mortgagor pursuant to the Senior Mortgage.

(34) Security Agreement. This Mortgage shall be construed as a "security agreement”
within the meaning of and shall create a security interest under the Uniform Commercial Code
as adopted by the State of Illinois with respect to any part of the Premises which constitutes
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fixtures or personal property. Mortgagee shall have all the rights with respect to such fixtures
or personal property afforded to it by said Uniform Commercial Code in addition to, but not in
limitation of, the other rights afforded Mortgagee by this Mortgage or any other agreement.
Upon the recording hereof, this Mortgage shall constitute a financing statement under the
Uniform Commercial Code. This Mortgage is a "construction mortgage” as that term is
defined in Section 9-313(1)(c) of said Uniform Commercial Code.

(35) No Merger. It being the desire and intention of the parties hereto that this
Mortgage and the lien thereof do not merge in fee simple title, it is hereby understood and
agreed that should Mortgagee acquire any additional or other interests in or to the Premises or
the owners'iip 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 in the 7z¢ simple title, toward the end that this Mortgage may be foreclosed as if
owned by a stranger te the fee simple title.

(36) Protective Advances; Maximum Amount of Indebtedness. All advances,
disbursements and expenditures rsade by Mortgagee before and during a foreclosure, and
before and after judgment of foreciosure, and at any time prior to sale, and, where applicable,
after sale, and during the pendency of any related proceedings, for the following purposes, in
addition to those otherwise authorized t'y this Mortgage or by the Act (collectively "Protective
Advances"), shall have the benefit of all applicable provisions of the Act, including those
provisions of the Act hereinbelow referred to! :

(a)  all advances by Mortgagee in accorgance with the terms of this Mortgage to: (i)
preserve or maintain, repair, restore or rebuild the impirvements upon the Premises;
(ii) preserve the lien of this Mortgage or the priority thercot; or (iii) enforce this Mortgage, as
referred to in Subsection (b)(5) of Section 5/15-1302 of the Act;

(b)  payments by Mortgagee of: (i) when due, installme:ts of principal, interest or
other obligations in accordance with the terms of the Senior Mortgage, if any, or other 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 Premises or any part thereof; (iii) other obligatiors unthorized
by this Mortgage; or (iv) with court approval, any other amounts in connection with sther
liens, encumbrances or interests reasonably necessary to preserve the status of title, as referred
to in Section 5/15-1505 of the Act;

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

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

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

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

Mortgage,

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

(h)  expenses jucurred and expenditures made by Mortgagee for any one or more of
the following: (i) if the Premises or any portion thereof constitutes one or more units under a
condominium declaration, assessiaents imposed upon the unit owner thereof; (ii) if any interest
in the Premises is a leasehold estatc under a lease or sublease, rentals or other payments
required to be made by the lessee uuices the terms of the lease or sublease; (iii} premiums for
casualty and liability insurance paid by Mortgagee whether or not Mortgagee or a receiver is
in possession, if reasonably required, in reisonable amounts, and all renewals thereof, without
regard to the limitation to maintaining of exis'ing insurance in effect at the time any receiver
or mortgagee takes possession of the Premises iriposed by Subsection (c)(1) of Section 5/15-
1704 of the Act; (iv) repair or restoration of damage o~ destruction in excess of availabie
insurance proceeds or condemnation awards; (v) paymcris required or deemed by Mortgagee
to be for the benefit of the Premises or required to be made by.the owner of the Premises
under any grant or declaration of easement, easement agreer.ent, agreement with any
‘adjoining land owners or instruments creating covenants or restrictions for the benefit of or
affecting the Premises; (vi) shared or common expense assessments pavable to any association
or corporation in which the owner of the Premises is a member in any way affecting the
Premises; (vii) if the loan secured hereby is a construction loan, costs incurrcd by Mortgagee
for demolition, preparation for and completion of construction, as may be autho: ized by the
applicable commitment or loan agreement; (viii) pursuant to any lease or other ugzeement for
occupancy of the Premises; and (ix) if this Mortgage is insured, payments of FHA o7 private
mortgage insurance.

All Protective Advances shall be so much additional indebtedness secured by this
Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the rate of interest payable after default
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 Act.

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

(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
foreclosure aud any subsequent supplemental judgments, orders, adjudications or findings by
the court of any24ditional indebtedness becoming due after such entry of judgment, it being
agreed that in any toreclosure judgment, the court may reserve jurisdiction for such purpose;

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

Act;

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

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

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

The maximum amount of indebtedness secured by this Morig=oe shall be $6,696,378
plus interest, plus any disbursements for the payment of taxes and insurzuce on the Premises,
plus interest thereon, and any other sums advanced in accordance with the fcrias hereof or any
of the other Loan Documents to protect the security of this Mortgage or any 1.2 other Loan
Documents plus interest thereon.

(37) Non-Recourse Loan. Subject to the terms of Section 6 of Exhibit B hereto and
notwithstanding any provision herein to the contrary, the indebtedness secured hereunder shall
be non-recourse and in the event of default hereunder, Mortgagee's sole source of satisfaction
of repayment of the amounts due to Mortgagee hereunder or under any of the Loan Documents
shall be limited to Mortgagee's rights with respect to the collateral pledged and assigned
hereunder or under the Assignment of Rents, the Assignment of Contracts or any of the other
Loan Documents.
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(38) Advances. The Loan Agreement is referred to herein as the "Commitment”.
Mortgagee has bound itself and does hereby bind itself to make advances pursuant to and
subject to the terms of the Commitment, and the parties hereby acknowledge and intend that
all such advances, including future advances whenever hereafter made, shall be a lien from the
time this Mortgage is recorded, as provided in Section 15-1302(b)(1) of the Act.
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. [N WITNESS WHEREOF, Mortgagor has caused these presents to be signed and
attested to on the day and year first above written.

YALE BUILDING LIMITED PARTNERSHIP,
an Illinois limited partnership

By: YALE BUILDING DEVELOPMENT CORPORATION
an Illinois corporation and its sole general partner

M%

Name: _ JFAW M. Z‘f“f_
e (2L OENT
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STATE OF ILLINOIS ) 10545243
) SS.

COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the county and State aforesaid, do

hereby certify that Vol beca , personally known to me (0 be the ﬁrﬁ

of Yale Building Development Corporation (the "General Partner"), an Illinois
corporation and sole general partner of Yale Building Limited Partnership (the "Mortgagor"),
an Illinois limited partnership, personally known to me to be the /J),feb--/* of the
General Pazize: and personally known to me to be the same person whose name is subscribed
to the foregoing instrument, ap%:ared before Qe this day in person and severally
acknowledged thatas such __} e , (s)he signed and delivered the said
instrument and caused ‘he corporate seal of the General Partner to be affixed thereto, pursuant
to authority given by tite Board of Directors of the General Partner as their free and voluntary
act, and as the free and voiuntary act and deed of the General Partner and the Mortgagor for
the uses and purposes therein-sct-{orth.

GIVEN under my hand and official seal this Z J/-ciay of /4")@' r'/ . 2001.

(9’7-/?/

Notary Public

(SEAL)
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EXHIBIT A

TO JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

LEGAL DESCRIPTION

PARCEL 1: THE SOUTH % OF THE LOT 11 AND ALL OF LOTS 12 AND 13 IN

PARCEL 2:

BLOCK 1 IN C.D. PERRY’S RESUBDIVISION OF BLOCK 1 AND

LOTS 1 TO 5 IN BLOCK 6 IN BARNUM GROVE SUBDIVISION OF THE
SOUTH 42.7 ACRES OF THE WEST HALF OF THE NORTHEAST
QUARTER OF SECTION 21, TOWNSHIP 38 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

THE 5OUTH % OF LOT 10 AND THE NORTH % OF LOT 11 IN C.D.
PERRY’S XESUBDIVISION OF BLOCK 1 AND LOTS 1 TO 5 IN BLOCK
6 IN BARMUM GROVE SUBDIVISION OF THE SOUTH 42.7 ACRES OF
THE WEST EALT OF THE NORTHEAST QUARTER OF SECTION 21,
TOWNSHIP 38 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN CCOK-COUNTY, ILLINOIS.

ADDRESS COMMONLY KNOWN AS:

6559-6567 South Yale Avenue;
6557 South Yale Avenue; and
6553 South Yale Avenue

all in Chicago, Illinois 60621

PERMANENT INDEX NO.:

20-21-210-015
20-21-210-014
20-21-210-013
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EXHIBIT B
TO JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

345243

1. Address of Mortgagor: Yale Building Limited Partnership
c/o Yale Building Development Corporation
8333 170" Street
Tinley Park, IL 60477
Attention: John Luce

WITH COPIES TO: Timothy E. Weilandt, Esq.
McCarthy, Duffy, Neidhart & Snakard
180 North LaSalle, Suite 1400
Chicago, Illinois 60601

and

Apollo Housing Capital, L.L.C.
600 Superior Avenue, Suite 2626
Cirveland, Ohio 44114
Attervun: Robert Fein

2. Interest Rate on Note: One percent per annum, simple
3. Initial Payment Date: The Maturity Date:

4. Principal Amount of Note: $ 3,348,189

5. Repayment Terms and Maturity Date of the Loan:

The entire principal balance outstanding together with accrued and urpaid interest
thereon and any other sums due under any of the Loan Documents, due and payable in
full on the earliest (the "Maturity Date") of (i) the date on which all outstanding
principal of and accrued and unpaid interest on the Junior Loan shall be due and
payable in full, or (i) April 1, 2033; provided, however, that the term "Maturity Date"
shall also mean such earlier date as of which the principal of and interest on the Loan
may become due and payable because of acceleration or prepayment as provided in any
of the Loan Documents.

6. Non-Recourse Provisions:

| (a)  Notwithstanding Section 37 of the Mortgage, nothing herein or in any of the
Loan Documents shall limit the rights of Mortgagee, following any of the events hereinafter
described, to take any action as may be necessary or desirable to pursue Mortgagor, General
Partner, if any, and/or Owner, if any, for any and all Losses incurred by Mortgagee arising
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from: (i) a material misrepresentation, fraud made in writing or misappropriation of funds by
Mortgagor, General Partner, if any, and/or Owner, if any; (ii) intentional or material waste to
the Premises; (iii) use of proceeds of the indebtedness evidenced by the Note for costs other
than Eligible Costs; (iv) the occurrence of a Prohibited Transfer without Mortgagee's prior
written consent, to the extent such Prohibited Transfer results from the intentional, willful,
voluntary and/or negligent acts or omissions of Mortgagor, General Partner, if any, and/or
Owner, if any; (v) any breach of Mortgagor's representations, warranties or covenants
regarding Hazardous Materials or Environmental Laws contained in any of the Loan
Documents; (vi) the occurrence of any uninsured casualty to the Premises or other collateral or
security provided under any of the Loan Documents for which there has been a failure to
maintain inserznce coverage as required by the terms and provisions of the Loan Documents;
(vii) the misappropriation or misapplication of insurance proceeds or condemnation awards
relating to the Preruises or other collateral or security provided under any of the Loan
Documents; or (vil1) any inaccuracy in the statements in the Affidavits.

(b) Notwithstandiig Section 37 of the Mortgage, nothing herein or in any of the Loan
Documents shall limit the right' of Mortgagee to assert liability against Mortgagor, General
Partner, if any, and/or Owner, if 20y, for the repayment of the Loan in the amount described
in Section 3.07(d) of the Loan Agreerient, in the event of a breach by Mortgagor of the
requirements set forth in Sections 2.6(t, 1.8, 2.9 or 2.13(b) of the Regulatory Agreement as
modified by Section 2.10(c)of the Regulaiory Agreement, but only to the extent that such
breach results in a demand by HUD on Mortgagez for repayment of the Loan in whole or in
part, and only to the extent that as a result of such Jdemand, Mortgagee is legally obligated to
make such payment to HUD. Such payment may be irade either by a direct payment from
Mortgagee to HUD or by a deduction by HUD from othz1 monies allocated or to be allocated
to Mortgagee by HUD. If Mortgagee so chooses, Mortgagee shall pursue a diligent contest of
any such demand by HUD through the administrative procedures outlined in 24 C.F.R.
Section 92.552, as amended, supplemented and restated from tifre o time, but shall not be
required to pursue the matter any further than reasonably prudent, ds.<etermined by
Mortgagee. Mortgagor agrees to pay, as a recourse obligation of Mortgagor, all attorneys',
experts' and consulting fees and disbursements and expenses incurred in corsioction with any
such contest.




UNOFFICIAL COPY,

365243

EXHIBIT C
TO JUNIOR MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

PERMITTED ENCUMBRANCES

Those matters set forth as Schedule B title exceptions in
Mortgagee’s title insurance policy issued by First American Title
Insurance Company as of the closing of the Loan evidenced by the
Loan Documents, but only so long as applicable title endorsements
igsued in conjunction with such closing, if any, remain in full
force an< effect.




