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THIS MORTGAGE, SECURITY AGREEHENT AND FINANCING STATEMENT
("Mortgage") is made as of this It th day of ~Iulw
1996, by the Board of Trustees of the Young Men’s Christian
Association of Chicago, constituted pursuant to special act of
the Illinois legislature (the "Board of Trustees"), and the Young
Men’s Christian Association, an Illinois corporation created
pursuant to special act of the Illinois legislature (the "YMCA")
(collectlvely, the Board of Trustees and the YMCA are jointly and
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severally referred to herein as the "Mortgagor"), to the City of
Chicago, Illinois together with its successors and assigns,
having its principal office at 121 North LaSalle Street, Chlcago,
Illinois 60602 ("Mortgagee").

All capitalized terms, unless defined herein, shall have the
same meanings as are set forth ip 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®),

RITNEBBREIHN:

WHEPZAE, Mortgagor has concurrently herewith executed and
delivered a nromissory note bearing even date herewith, in the
principal rap as described on Exhibit B attached hereto and
hereby made a gart hereof, and made payable to Mortgagee (herein
such note togethzr with all amendments or supplements thereto,
extensions thererf and notes which may be taken in whole or
partial renewal, suustitution or extension thereof shall be
called the "Note") ir which Mortgagor promises to pay said
principal sum, plus intercest, if any, thereon at the rate
specified on Exhibit B heceto, and the maturity of which note is
described on Exhibit B hereco; and

WHEREAB, Mortgagee desires to secure repayment of the
indebtedness evidenced by the Note, together with interest, if
any, thereon, in accordance with thr terms of the Loan Documents
and any additional indebtedness or cbligations incurred by
Mortgagor on account of any future paypents, advances or
expenditures made by Mortgagee pursuant to the loan Documents;

NOW, THEREFORE, in order to secure payment of principal and
interest, if any, under the Note and of all cther payments due to
Mortgagee by Mortgageor under any of the Loan Dociments and
performance of the covenants and agreements contained in this
Mortgage, including any substitutions, extensions or
modifications hereto, Mortgagor does grant, assign, ‘varrant,
convey and mortgage to Mortgagee, its successors and arsigns, and
grants to Mortgagee, its successors and assigns forever i
continuing security interest in and to, all of the followirj
rights, interests, claims and property:

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

{(B) all buildings, structures and other improvements of
every kind and description now or hereafter erected, situated or
placed upon the Real Property, together with any fixtures or
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attachments now or hereafter owned by Mortgagor and located in or
on, forming part of, attached to, used or intended to be used in
connection with or incorporated in the Real Property, 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,
Xind or nature, both 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) herecf;

(%) all of Mortgagor’s interest and rights as lessor in and
to all lrases, subleases and agreements, written or oral, now or
hereafter eitered into, affecting the Real Property, the
Improvement.s, the Equipment or any part thereof, and all income,
rents, issues, rroceeds and profits accruing therefrom (provided
that the assignrent hereby made shall not diminish or impair the
obligations of Mzrtgagor under the provisions of such leases,
subleases or agreemerts, nor shall such obligations be imposed on
Mortgagee) ;

: (B) all right, title and interest of Mortgagor in and to
all fixtures, personal property of any kind or character now or
hereafter attached to, contazied in and used or useful in
connection with the Real Proper.ly or the Improvements, together
with all furniture, furnishings,-zpvaratus, 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 cc useful in connection
with any present or future operation ot the Real Property or the
lmprovements, including, but not limited to, 'all apparatus and
equipment used to supply heat, gas, air condirioning, water,
light, power, refrigeration, electricity, pluwmbing and
ventilation, including all renewals, additions 24d accessories to
and replacements of and substitutions for each and all of the
foregoing, and all proceeds therefrom (the "Equipment”);

(F) all of the estate, interest, right, title or oiher
claim or demand which Mortgagor now has or may acquire wih
respect to (i) proceeds of insurance in effect with respect yvo
the Real Property, the Improvements or the Equipment, and
(1i) any and all awards, claims for damages, judgments,
settlements and other compensation made for or consequent upon
the taking by condemnation, eminent domain or any like proceeding
of all or any portion of the Real Property, the Improvements or
the Equipment:; '

(8) all intangible personal property, accounts, licenses,
permits, instruments, contract rights, and chattel paper of
Mortgagor, including, but not limited to cash, accounts
receivable, bank accounts, certificates of depesit, rights (if
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any) to amounts held in escrow, deposits, judgments, liens and
causes of action, warranties and guarantees, relating to the Real
Property, the Equipment or the Improvements or as otherwise
required under the Loan Documents;

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

(X) the proceeds from the sale, transfer, pledge or other
disposition of any or all c¢f the property described in the
preceding clauses.

All ~f the property referred to in the preceding clauses (A)
through (7)) shall be called, collectively, the "Premises."

IT I8 ¥FU.IEER agreed, intended and declared that all the
aforesaid propecty rights and interests shall, so far as
pernitted by law, he deemed to form a part and parcel of the
Premises and be covered by this Mortgage.

TO HAVE AND TO KOLZ the Premises unto Mortgagee and its
successors and assigns, forever, for the purposes and uses herein
set forth,

The Loan Agreement is referred to herein as the
"Commitment"”. Mortgagee has bovad itself and does hereby bind
itself to make advances pursuant to and subject to the terms of
the Commitment, and the parties heizby acknowledge and intend
that all such advances, including tuc¢ire advances whenever
hereafter made, shall be a lien from *rc time this Mortgage is
recorded, as provided in Section 15-1307{b)(1). 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 Murtgage Foreclosure
Law, 735 ILCS 5/15~1101 et seqg., as amended, supolemented 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 promnrtly

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,
agreements and provisions contained herein and in the other Loan
Docunents.

Mortgagor shall pay promptly when due any sums due under the
Senior Loan Documents, if any, and the Junior Loan Documents, if

4
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including all utility charges and all other assessments or
charges of a similar nature;

(h) not initiate or acquiesce in any zoning
reclassification with respect to the Premises, without
Mortgagee’s prior 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:

{3). refrain from any action and correct any condition which
would jicrease the risk of fire or other hazard to all or any
portion oi{ the Premises; :

(k) bpot vermit any unlawful use or nuisance to exist upon
the Premises; and

(1) comply =ith all instruments and documents of record or
otherwise affecting the use or occupancy of all or any portion of
the Premises,

{3) Taxes and Chargis. Mortgagor agrees to pay or cause to
be paid, prior to delinquency,. all Charges (as hereinafter
defined) which are assessed ciimposed upon the Premises or upon .
any of the Loan Documents, the Junior lLoan Documents, if any, or
the Senior Loan Documents, if anLy, or become due and payable, and
which create, may create or appeayr <o create a lien upon the
Premises or any part thereof or upon any of the Loan Documents,
the Junior Loan Documents, if any, or “‘ha Senior Loan Documents,
if any; provided, however, that if by law any such Charge is
payable or, at the option of Mortgagor, mav re paid in
installments, Mortgagor may pay the same tugether with any
accrued interest on the unpaid balance of such Charge in
installments as the same become due and before ‘anv fine, penalty,
interest or cost may be added thereto for the nonpa;ment of any
such installment and interest, ("Charge" shall mean and include
all federal, state, county, city, municipal or other (governmental
(or any 1nstrumenta11ty, division, agency, body or depa:twent
thereof) taxes, levies, assessments, charges, liens, claiis or
encumbrances related to the Premises, Borrower’s Liabilitiar;
Mortgagor and/or General Partner, or any of the lLoan 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 delinguency occurs to
contest or object to the amount or validity of any Charge by
appropriate legal proceedings properly instituted and prosecuted
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in such manner as shall stay collection of the contested Charge
and prevent the imposition of a lien or the sale or forfeiture of
the Premises to collect the same; provided that no such contest
or objection shall be deemed or construed in any way as

relieving, modifying or extending Mortgagor’s covenant to pay any

such Charge at the time and in the manner provided in this
Mortgage unless Mortgagor has given prior written notice to
Mortgagee of Mortgagor’s intent to contest or object to a Charge
and, unless at Mortgagee's sole option, (i) Mortgagor shall
demonstrate to Mortgagee’s satisfaction that legal proceedings
instituted by Mortgagor contesting or objecting te such Charge
shail conclusively operate to prevent a lien against or the sale
or forfeiure of the Premises or any part thereof as satisfaction
of such Cliarge prior to final determination of such proceedings,
and (ii) Mortgagor shall furnish to Mortgagee or Senior lLender,
if any, (ard 4f to Senior Lender, notice thereof to Mortgagee) a
good and sufficjsnt bond or surety, or a good and sufficient
undertaking as muy be required or permitted by law to accomplish
a stay of any suci sale or forfeiture of the Premises during the
pendency of such conutnet, in an amount (x)} not less than 125% of
such Charge and (y) ajeomate fully to pay all such contested
Charges and all interesc and penalties upon the adverse
determination of such conlest.

(4) Insurance. Mortgagur shall procure and maintain, or
cause to be maintained, at all tines, at Mortgagor’s own expense,
until final repayment of the indebtedness secured hereby, the
types of insurance specified below, with insurance companies
authorized to do business in the Sta’e 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 Djsease Insurance

Workers compensation and occupational disease
insurance, in accordance with the laws of the Sf:ate 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.

Commercial Liability Insurance (Primary and Umbrella)

Commercial liability insurance or eguivalent with
limits of not less than $1,000,000 per occurrence,
combined single limit, for bodily injury, perscnal
injury and/or property damage liability. Coverage
extensions shall include the following: all premises

7
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and operations, products/completed operation,
independent contractors, cross liability and
contractual liability coverages (with no limitatien
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.

Automobile Liability Insurance (Primary and Umbrella)

When any motor vehicles (owned, non-owned and hired)
are used in connection with the Project, Mortgagor
chall provide comprehensive automobile liability
intmurance with limits of not leas than $1,000,000 per
ccrorrence, combined single limit, for bodily injury
and yroperty damage., Mortgagee shall be named as an
additioral insured on a primary, non-contributory
basis. .

Al) Risk Property Damage

Mortgagor shall cbtain an all risk property policy in
the amount of full raplacement value, including
improvements and b«¢iterments, covering damage to or
loss of the Premises./ The insurance shall include the
following extensions: -rusiness interruption/loss of
rents, and boiler and machinery, if applicable. The
policy shall list Mortgagee os loss payee as their
interest may appear.

A)l Risk Builders Risk Insurance

When Mertgagor, the General Contractur or any
Subcontractor undertakes any constructior, including
improvements, betterments and/or repairs. to the
Premises, all risk builder’s risk insurarnce shall be
procured and maintained to cover materials, suanplies,
equipment, machinery and fixtures that are or %ill be
part of the Premises. Mortgagee shall be namei as loss
payee as their interest may appear.

Railroad Protective Lizbility I

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 operations that Mortgagor, the General
Contractor or any Subcontractor shall perform, rallroad
protective liability insurance in the name of such
railroad or public transit entity. The policy shall
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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.

Contractors’ Pollution Liability Insurance

When any environmental remediation work is undertaken
by Mortgagor, the General Contractor or any
Subcontractor in connection with the Project,
contractors’ pollution liability insurance shall be
procured with limits of not less than $1,000,000
covering all construction and related work undertaken
in connecticn with the Project. Mortgagee is to be
nawed. as an additional insured on a primary, non-
contribntory basis. Mortgagor, the General Contractor
and any -subcontractor shall comply with any additional
insurance veruirements that are stipulated by the
Interstate Commerce Commission’s requlations, Title 49
of the Code of Federal Regulations, Department of
Transportation; Title 40 of the Code of Federal
Regulations, Protection of the Environment and any
other federal, sta’c or local regulations concerning
the removal and transportation of Hazardous Materials.

Mortgagor shall furnish the ity of Chicago, Department of
Housing, 318 South Michigan Avenue, {(hicago, Illinois 60604,
origiral certificates of insurance evidencing the required
coverages to be in force on the date hercof, and renewal
certificates of insurance, or such similar evidence, if the
coverages have an expiration or renewal date occurring during the
term hereof.

The receipt of any certificate does not constitute agreement
by 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. 7p< failure
of Mortgagee to obtain certificates or other insurance evidence
from Mortgagor shall not be deemed to be a waiver by Mortyadie.
Mortgagor shall advise all insurers of the provisions of this
Section regarding insurance. Non-conforming insurance shall not
relieve Mortgagor of its obligation to provide insurance as
specified herein. Nonfulfiliment 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 modiflcation,
nonrenewal or cancellation.
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If Mortgagor fails to obtain or maintain any of the
insurance policies required under this Mortgage or to pay any
premlum in whole or in part when due, Mortgagee may (without
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
Subceniractors to carry the insurance required herein, or
Mortgagor may provide the coverage for any or all of the General
Contracto: ond Subcontractors, and, if so, the evidence of
insurance suhmitted shall so stipulate.

Any and al) deductibles or self-insured retention on the
insurance covera4es required herein shall be borne by Mortgagor,
the General Contractcr-or the appropriate Subcontractor, as
applicable.

Mortgagor expressly urderstands and agrees that any
insurance coverages and linite furnished by Mortgagor shall in no
way limit Mortgagor’s liabilities and responsibilities specified
under any of the Loan Documents o, by law.

Mortgagor agrees and shall cause the Generzl Contractor to
agree that all insurers shall waive tliair rights of subrogation
against Mortgagee, its employees, elected officials, agents or
representatives. Mortgagor hereby agrecs to assume any
liabilities of Mortgagee related to subrocat'on rights of
Subcontractors’ insurers.

Mortgagor expressly understands and agrees that any
insurance or self-insurance programs maintained wich respect to
the Premises by Mortgagee shall apply in excess ot ard not
contribute with insurance provided by Mortgagor, the Grr=sral
Contractor or any Subcontractor under this Section,

The insurance required hereunder to be carried shall 1o be
limited by any limitations expressed in the indemnification
language herein or any limitation placed on the 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.

L2898
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Mortgagee maintains the right to modify, delete, alter or
change these regquirements.

PeCY ] e a4l KB _and Recoras.
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 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 trzascriptions), 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 ir fall.

(6) Insuzayce Proceeds. In the event of any damage to, or
destruction of the Premises, Mortgagor will give written notice

to Mortgagee of suc!i damage or destruction within five Business
Days thereafter and, subiect te the rights granted to Senior
Lender, if any, under tne Senior Mortgage, if any, authorize
Mortgagee to proceed as fullows:

(a) In the event of aiy loss covered by insurance policies,
Mortgagee is hereby authorized 2t its option to either (i) settle
and adjust any claim under such policies without the consent of
Mortgagor, or (ii) allow Mortgagor to adree with the insurance
company or companies on the amount t4 be paid upon the loss.
Mortgagee shall, and is hereby authori«sd to, collect any such
insurance proceeds, and the expenses incvrred by Mortgagee in the
adjustment and collection of insurance prozexds shall be deemed
additional indebtedness secured by this Mortoige and shall be
reimbursed to Mortgagee by Mortgagor upon dermand.

(b) In the event of any insured damage to, or destruction
of, the Premises or any part thereof, Mortgagee shzll apply the
proceeds of insurance to reimburse or, at the option ot
Mortgagee, pay directly Mortgagor for the cost of resioiing,
repairing, replacing or rebuilding the Premises if (i) an FEvent
of Default hereunder or an event of default under any of *hz _
other Loan Documents, the Junior Loan Documents, if any, o1 che
Senior Loan Documents, if any, shall not have occurred and be
continuing; (ii) such insurance 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 destruction (and subject to no liens or
encumbrances other than Permitted Encumbrances), 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
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rebuilding; (iv) prier 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 rebullding of the Premises, Mortgagor hereby
covenants to restore, repalir, replace or rebuild the same, to at
least equal value, and substantially the same charsacter as prior
to suci: lamage or destruction, all to be effected in accordance
with plaus and specifications submitted to and approved by
Mortgagee, and to expend all such proceeds and any funds
deposited v Mortgagor pursuant to Section 6{b) (il) hereof prior
to the further disbursement of any Loan proceeds. If the amount
of such insurancze proceeds shall be in excess of $50,000, such
proceeds shall b: disbursed through an escrow pursuant to an
escrow agreement appreved by Mortgagee.

(d) If all of thz 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 proccuds to the indebtedness secured
hereby in such order or manner as, Mortgagee may elect.

(e) To the extent that any zrount of proceeds of insurance
remain unexpended after completion uf the restoration, repair,
replacement or rebuilding of the Prerizes, such amount shall be
applied to the indebtedness secured herzoy.

{7) Cond ti ] t . Murtaagor shall give
Mortgagee prompt notice of any proceedings, dending or
threatened, seeking condemnation or taking by ‘exinent domain or
any like process ("Taking"), of all or any partior of the
Premises or affecting any easement thereon or appurtenance -
thereto and shall deliver to Mortgagee copies of any and all
papers served in connection with any such proceedings, #ad
Mortgagor hereby assigns and transfers to Mortgagee, sukiest to
the rights granted to Senior Lender, if any, under the Seiicr
Mortgage, if any, the entire proceeds of all awards resulting
from any Taking. Mortgagee is hereby authorized to collect and
receive from the condemnation authorities said awards and is
further authorized to give appropriate receipts therefor. 1In the
event of any such Taking, but subject to any rights granted to
Senior Lender, if any, under the Senior Mortgage, if any,
Mortgagee may, in its sole discretion, (i) apply the proceeds of
all awards resulting from such Taking to the indebtedness secured
hereby in such order or manner as Mortgagee may elect, or
(ii) apply such proceeds to reimburse or, at the option of
Mortgagee, pay directly Mortgagor for the cost of restoring,

12




" UNOFFICIAL COPY




repairing, replacing or rebuilding the Premises. In the event
that such proceeds, 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, tc 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.

(8> Tranefer and Encumbrance of Premises. Mortgagor shall

not create, effect, contract for, commit to, consent to, suffer
or permil any conveyance, sale, assignment, transfer, lien,
rledge, morrgage, security intereet or other encumbrance or
alienation’ {ur any agreement to do any of the foregoing, other
than a contract {or sale or financing to pay in full the Note and
all other amounts due and owing by Mortgagor to Mortgagee under '
the Loan Documenis, nrovided that any such contract shall be
expressly contingent vjpon the receipt of prior written consent to
such sale or financing %y Mortgagee, which consent shall not be
unreasonably withheld kv Mortgagee with respect to any contract
providing for payment in £1.)1 of the Note and all other amounts
due and owing by Mortgagor ‘tu dortgagee under the Loan
Documents), directly or indiractly, by willful act, by operation
of law or otherwise, of all or any portion of the Premises or any
interest therein, other than Perwitted Encumbrances, or any
interest in Mortgagor or any partner thereof (each of the
foregoing being referred to herein &ae & "Prohibited Transfer"),
without Mortgagee’s prior written consani; except as otherwise
provided on Exhibit A of the Loan Agrecwent. 1If Mortgagor shall
do or allow any of the foregoing Prohibited 1ransfers without
Mortgagee’s prior written consent, Mortgagee xt its option, has
the right to accelerate the maturity of the Nore causing the full
principal balance thereof and accrued interest, it any, thereon
to be immediately due and payable without notice t« Mortgagor.
Any waiver by Mortgagee of the provisions of thie paragraph shall
not be deemed to be a waiver of the right of Mortgagees tu insist
upon strict compliance with the provisions of this paragraph in
the future.

{9) Mortgagee'’s Options: Subrogation. (a) 1In case of an
Event of Default hereunder by Mortgagor, Mortgagee may (but is
not obligated to) make any payment or perform any act herein
required of Mortgagor in any form and manner deemed expedient,
and may (but is not obligated to) make full or partial payments
of principal or interest on prior encumbrances, if any, and
purchase, discharge, compromise or settle any tax lien or other
prior lien or title or claim thereof, or redeem the Premises from
any tax sale or forfeiture affecting the Premises or contest any
tax or assessment thereon. All monies paid for any of the
purposes herein authorized and all expenses paid or incurred in
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connection therewith, including attorneys’ fees, and any other
monies advanced by Mortgagee to protect the Premises and the lien
hereof, shall be deemed additional indebtedness secured hereby,
and shall become immediately due and payable, with interest
thereon at a rate of the lesser of 15% per annum or the maximum
amount permitted by law. Inaction of Mortgagee shall never be
considered as a waiver of any right accruing to it on account of
any default on the part of Mortgagor.,

(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 i=n of this Mortgage, or Mortgagor or any other perscn or
entity pays any such sum with the proceeds of the indebtedness
secured hornby, Mortgagee shall have and be entitled to a lien or
other interss: on the Premises equal in priority to the lien or
other interest discharged and Mortgagee shall be subrogated ta,
and receive and s«njoy all rights and liens possessed, held or
enjoyed by, the bsider of such lien, which shall remain in
existence and benefit Mortgagee in securing the indebtedness
secured hereby,

{10) Events of Deygujt. The following shall constitute an
"Event of Default" under tpir Mortgage:

(i) Mortgagor’s fcilure to pay, when due, any
installment of principal of or interest, if
any, on the Note, or to pay when due
{including any aprlicable notice and/or cure
periods) any other <ums required to be paid
by Mortgagor under thc Loan Documents;

subject to Section 33 nereof, default by
Mortgagor in the performance or cbservance of
any condition, warranty, rep-esentation,
covenant, provision or term (cther than as
referred to in the other paragraphs of this
Section 10) contained herein or ..n the other
Loan Decuments, which remains unrepadied for
30 days after notice thereof from Mozrgagee
to Mortgagor, provided, however, that il any
such default cannot reasonably be remedied
within said 30-day period and if Mortgagor
shall have commenced t¢ remedy such default
within said 30-day period and shall
thereafter continue diligently to effect such -
remedy, then said 30-day period shall be
extended to 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
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shall be extended to 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
peried) ; -

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;

2 writ of execution, attachment or any
vimilar process shall be issued or levied
agiinst all or any portion of the Premises or
any inverest therein, or any judgment
involviny monetary damages shall be entered
against urtgagor which shall become a lien
on all or aay portion of the Premises or any
interest thersin and such execution,
attachment or similar process or judgment is
not released, Londed, satisfied, vacated or
stayed within 30 4z2ys after its entry or

levy;

any warranty, representation or statement
made or furnished to Mor{gagee by or on
behalf of Mortgagor proving.co have been
false in any material respect when made or
furnished;

prepayment of principal of the Senio. ‘Loan,
if any, or the Junior loan, if any, without a
pro rata concurrent prepayment of priuncinal
of the Note;

the abandonment by Mortgagor of all or any
portion of the Premises;

the occurrence of any event of default with
respect to the payment of any monies due and
payable to Mortgagee by Mortgagor other than
in connection with the Loan, or the -
occurrence of a default in the performance or
observance of any material obligation, :
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provision or condition by Mortgagor under any
agreement or other instrument other than in
connection with the Loan, the Junior Loan, if
any, or the Senior Loan, if any, to which
Mortgagor is now or hereafter a party, or the
occurrence of any other event under any such
agreement or instrument upon which any holder
of indebtedness outstanding thereunder may
declare the same due and payable, and in each
such case the continuation of such default
beyond any applicable cure periods;

Mortgagor‘s failure to discharge any Charge
in accordance with the terms hereof or a
failure to procure or maintain any insurance

required hereunder;

the dissolution of Mortgagor or the entry of
a decree or order for relief by a court
naving jurisdiction with respect to Mortgagor
ir. an involuntary case under the federal
baniruptcy laws, as now or hereafter
conztituted, or any other applicable federal
or staie bankruptcy, insolvency or other
similar ixw, or appointing a receiver,
liquidator, assignee, custodian, trustee or
sequestrator {or other similar official) of
Mortgagor or ior the Premises or for any
substantial parc¢ of the property of Mortgagor
or ordering the wirding-up or liquidation of
the affairs of Mor‘ogagor and the continuance
of any such decree ur order unstayed and in
effect for a period of 3U consecutive days;

the commencement by Mortgagor of a voluntary
case under the federal bankcipcicy laws, as
now or hereafter constituted, ¢r any other
applicable federal or state bankruptcy,
insolvency or other similar law, ci the
consent by Mortgagor to the appointrent of or
taking possession by a receiver, ligquidator,
assignee, trustee, custodian or sequestiutor
(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 Moertgagor in furtherance of any
of the foregoing:
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{xii) a final judgment for the payment of money in
excess of $100,000 shall be rendered by a
court of record against Mortgagor and
Mortgagor shall not discharge the same or
provide for its discharge in accordance with
its terms, or procure a stay of execution
thereof, within 60 days from the date of
entry thereof, or such longer period during
which execution of such judgment shall have
bean stayed:

Mortgagor’s sale, partial sale, transfer,
refinancing, conveyance, mortgage, pledge,
grant of security interest, assignment,
syndication or other disposition of all or
any portion of the Premises or any interest
therein without the prior written consent of
Mortgagee, whether by operation of law,
voluntarily or otherwise or if Mortgagor
chall enter into a contract to do any of the
furegoing without the prior written consent
of Mortgagee or any other viclation of
Sectizn 8 hereof (except as may be expressly
permitcsd in Section 8 hereof or except a
contract ror sale or financing to pay in full
the Note and-all other amounts when due and
owing by Mcrtyagor to Mortgagee under the
Loan Documents. provided that any such
contract shall bz expressly contingent upon
the receipt of prjor written consent to such
sale or financing v Mortgagee, which consent
shall not be unreasonakiv withheld by
Mortgagee with respect to any contract
providing for payment in thll of the Note and
all other amounts due and swing by Mortgagor
to Mortgagee under the Loan 0Jocuments):

intentionally omitted;

any event of default under any of tlie other
Loan Documents which has not been curec
within any applicable grace period:;

any breach, default or violation by the
Borrower of a McKinney Cantract which results
in either (i) a termination of such contract
prior to its stated expiration date, or (ii)
the termination or suspension of rental
assistance payments pursuant to such
contract;

failure by Mortgagor to submit or cause to be
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submitted, on a timely basis, documentation
required under Section 11.01 of the lLoan
Agreement, or a determination by Mortgagee,
upon analysis of the documentation submitted
by or on behalf of Mortgagor pursuant to said
Secticn 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;

any transfer of funds from the Escrow Account
without the prior written consent of
Mortgagee!

the execution of any amendment or
modification to or restatement of the
Construction Contract without the prior
written consent of Mortgagee;

failure of the YMCA to subsidize the Project
tc tle extent of any Operating Deficit as
required in Section 6.01({z) of the Loan
Agreereart;

commencener,ic \of the Project without the prior
written consent of Mortgagee;

failure of the 4rrrower to keep accurate,
verifiable monthly records to demcnstrate the
actual amount of czecii flow and the actual
amount of any Operating Deficit, and to keep
and maintain such records for 24 consecutive
calendar months from the icnth to which such
racords relate, which such zcords shall be
made available for the inspection of the City
at the offices of the Borrower at-all
reasonable times upon reasonabhle notices;

failure of the Borrower to annually zdjust
any discrepancy in its monthly recoras
demonstrating any Operating Deficit against
its annual audited financial statements, and
to annually reimburse the City, if
applicable, for any amounts which would have
been due and owing to the City but for the
discrepancy in record-keeping; or

failure of the Borrower to obtain a
independent appraisal acceptable to the City
in its sole discretion prior to the sale or
transfer of all or any part of the Premises
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during the Final Period.

(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
other +ichts 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 Dufrult under Section 10(x) or (xi) hereof, the entire
unpaid princivul of and interest, if any, on the Note shall,
without any declaration, notice or cther action on the part of
Mortgagee, be imradiately due and payable, anything herein or in
the other Loan Documents to the contrary notwithstanding.
Mortgagee may also elect toc commence an action to enforce
specifically any of th¢ provisions contained in any of the Loan
Documents, .

Upon the occurrence of ui event of default under any of the
Senior Loan Documents, if any, or the Junior Loan Documents, if
any, Mortgagee may at its option rroceed to cure, if possible,
such event of default; subject to Szction 9(b) hereof, all
amounts sc expended by Mortgagee irn.tclie course of such action
shall be reimbursed by Mortgagor tc Murigagee upon demand and
shall be additional indebtedness of Mor!gagor secured by this
Mortgage, the Assignment of Rents and the otiier Loan Documents.

{12) Remedies. Mortgagee’s remedies at provided in this
Mortgage or the other Loan Documents shall be ¢crmilative and
concurrent and may be pursued singularly, successively or
together, at the sole discretion of Mortgagee and wuay-be
exercised as often as occasion therefor shall arise, ard shall
not be exclusive but shall be in addition to every other remedy
now or hereafter existing at law, in equity or by statute.
Failure of Mortgagee, for any period of time or on more thea one
occasion, to exercise any such remedy shall not constitute a
waiver of the right to exercise the same at any time thereafter
or in the event of any subsequent Event of Default. No act of
omission or commission of Mortgagee, including specifically any
failure to exercise any right or remedy, shall be deemed to be a
waiver or release of the same; any such waiver or release is to
be effected only through a written document executed by Mortgagee
and then only to the extent specifically recited therein. A
waiver or release with reference to any one event shall not be
construed as a waiver or release of any subsequent event or as a
bar to any subsequent exercise of Mortgagee’s rights or remedies
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hereunder. Except as otherwise specifically reguired 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) the
Note is placed in the hands of an attorney for collection or
enforcement or is collected or enforced through any legal
proceeding; (b) ah attorney is retained to represent Mortgagee in
any bankruptcy, reorganization, receivership or other proceedings
affecting creditors’ righte 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
intererct of any of the other Loan Documents; or (d) an attorney
is retaired to represent Mortgagee in any other proceedings
whatsoevel in connection with the lLoan Documents, or any property .
subject theceto, then Mortgagor shall pay to Mortgagee all
reasonable atvorneys’ fees, and all costs and expenses incurred
in connection ‘hivewith.

(14) Waiver. ~Portgagee’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 c¢f an Event of Default waive, suspend or
affect any other Event of L:cfault under this Mortgage, whether
the same is prior or subseguent 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 othel ILnan Documents, shall not
operate as a waiver of such rights or iimit them in any way so
long as an Event of Default shall be cortinuing.

(15) Right of Possessjon. To the extept 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 praceedings or
before or after sale thereunder, Mortgagor shall, ot the option
of Mortgagee, surrender to Mortgagee, and Mortgagee shall be
entitled to take, actual possession of all or any portizn of the
Premises personally or by its agents or attorneys, and licrtgagee,
in its sole discretion, may enter upon, take and maintair
possession of all or any portion of the Premises.

Upeon taking possession of the Premises, Mortgagee may make
all necessary or proper repairs, decoration, renewals,
replacements, alterations, additions, betterments and
improvements in connection with the Premises as it may deem
judicious to insure, protect and maintain the Premises against
all risks incidental to Mortgagee’s possession, operation and
management thereof, and may receive all rents, issues and profits
therefrom. Mortgagee shall have, in addition to any other power
provided herein, all powers and duties as provided for in
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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 foreciose the lien of this
Mortgage, the court may, upon application, appoint a receiver of
the Premises. Such appointment may be made either before or
after foreclosure sale, without notice, without regard to the
solvency or insolvency, at the time of application for such
receiver, of the person or persons, if any, liable for the
payment of the indebtedness hereby secured, without regard to the
value of the Premises at such time and whether or not the same is
then occupied as a homestead, and without bond being required of
the apriicant. Mortgagee or any employee or agent thereof may be
appointed-as such receiver. The receiver shall have the power to
take possassion, control and care of the Premises and to collect
all rents 2a0 profits thereof during the pendency of such
foreclosure eu'lt, 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

cbtained under this Mortgage shall be sold in one parcel, as an
entirety, or in such parcc's and in such manner or order as
Mortgagee, in its sole discizrtion, 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 carb therefor, may make
settlement for the purchase price ky crediting upon the
indebtedness due the amount of Mortgaoar’s bid.

(18) Mﬂmw@cw
Proceeds of any foreclosure sale of the Piremises shall be
distributed and applied in the following order of priority:
{i) on account of all costs and expenses incidezn® to the
foreclosure proceedings, (ii) all other items wnicr, under the
terms hereof, constitute secured indebtedness addivional to that
evidenced by the Note, with interest thereon, (iii) al) principal
and interest, if any, remaining unpaid on the Note, a.id fiv) any
surplus or remaining funds to Mortgagor, its successors rr
assigns, as their rights may appear.

(19) Insurapce Upon Foreclosure. Wherever provision is

made in this Mortgage for insurance policies to bear mortgage
clauses or other loss payable clauses or endorsements in favor of
Mortgagee, or to confer authority upon Mortgagee to settle or
participate in the settlement of losses under policies of
insurance or to hold and disburse or otherwise control use of
insurance proceeds, from and after the entry of judgment of
foreclosure all such rights and powers of Mortgagee shall
continue in Mortgagee as judgment creditor or mortgagee until
confirmation of sale. Upon confirmation of sale, Mortgagee shall
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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 Premises,
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 Rightg. To the extent permitted
by law, Mortgagor shall not apply for or avail iteelf of any
appraisement, valuation, redemption, reinstatement, stay,
extension or exemption laws or any so-called "Moratorium Laws™
now existing or hereafter enacted, in order to prevent or hinder
the enforcement of foreclosure of this Mortgage and hereby waives
the benefit of such laws. Mortgagor, for itself and all who may
claim throuak or under it, waives any and all right to have the
property and ‘estates comprising the Premises marshaled upon any
foreclosure of tii2 lien hereof and agrees that any court having
jurisdiction to foreclose such lien may order the Premises sold
as an entirety. To the extent permitted by law, Mortgagor hereby
expressly waives any. and all righte of redemption and
reinstatement, on its <wn behalf and on behalf of each and every
person having a beneficiel ) interest in Mortgagor, it being the
intent herecf that any ana al) such rights of redemption or rein-
statement of Mortgagor and of -all other persons are and shail be
deemed to be hereby waived. Moitgagor acknowledges that the
Premises do not constitute agriconltural real estate, as said term
is defined in Section 5/15-1201 of the Act or residential real
estate as defined in Section 5/15-1212 of the Act.

{21) Partial Payments. Acceptancr 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 no*t constitute a waiver
of Mortgagee’s right to exercise its option (¢ declare the whole
of the principal sum then remaining unpaid, togecher with all
accrued interest, if any, thereon, immediately due and payable
without notice, or any other rights of Mortgagee ai that time or
any subsequent time, without its express written consert, except
and to the extent otherwise provided by law.

(22) Rescissjon 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) Notjce. Unless otherwise specified, any notice,
demand or request required hereunder shall be given in writing at
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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 courier, receipt
requested; or (d) registered or certified mail, return receipt

requested,

IF TO MORTGAGEE: Department of Housing
city of Chicago
318 South Michigan Avenue
Chicago, Illinois 60604
Attention: Commissioner

WIC'E COPIES TO: Office of the Corporation Counsel
City of Chicago
city Hall
121 North LaSalle Street, Room 511
Chicago, Illinois 60602
Attention: Finance & Economic
Development Division

Department of Finance

ity of Chicago

1'>1 North LaSalle Street, Room 501
chiicago, Illinois 60602

Attention: Comptroller

IF TO MORTGAGOR: As specitied on Exhibit B.

Such adidresses may be changed by nccice to the other parties
given in the same manner as above pruv.ded. Any notice, demand
or request sent pursuant to either clauge (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¢j obove shall be
deemed received on the Business Day immediateiv following deposit
with the overnight courier and, if sent pursuant ts clause

(d) above, shall be deemed received two Business Duys following
deposit in the mail.

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

(25) Modifjcations. This Mortgage may not be altered,
amended, modified, canceled, 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 convenlence
of reference only and shall not be construed in any way to limit
or define the content, scope or intent of the provisions hereof.
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(27) Constructjon of Mortgage. This Mortgage shall be
construed and enforced according to the internal laws of the
State of Illinois without regard tc its conflict of laws
principles. _

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

law.

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

(30) Successors and Assigng. This Mortgage and each and
every covenant, zgreement and other provision hereof shall be

binding upon Mortqagcr and its successors and assigns {including,
without limitation, cach and every record owner cf the Premises
or any other person having an interest therein), and shall inure
to the benpefit of Mortgacer and its successors and assigns.
Whenever Mortgagee is referrned to herein, such reference shall
also include the Holder of tiic Note, whether so expressed or not.

(31) Further Assurances. Mertgagor will perform, execute,

acknowledge and deliver every act, reed, conveyance, transfer and
assurance necessary or proper, in tke-sole judgment of Mortgagee,
for assuring, conveying, mortgaging, ~ssigning and confirming to
Mortgagee all property mortgaged hereby =r property intended so
to be, whether now owned or hereafter acquired by Mortgagor, and
for creating, maintaining and preserving tiz- lien and security
interest created hereby on the Premises. Upan any failure by
Mortgagor to do so, Mortgagee may make, execute and record any
and all such documents for and in the name of Mortzagor, and
Mortgagor hereby irrevocably appoints Mortgagee anu its agents as
attorney-in-fact for that purpose. Mortgagor will reirburse
Mortgagee for any sums expended by Mortgagee in making, <xecuting
and recording such documents including attorneys’ fees a:12 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 lLosses 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 fcllowing 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
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{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) Intentionally omitted

(34) Security Agreement. This Mortgage shall be construed
as a “"gecurity agreement" within the nmeaning 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 fixtures or personal property. Mortgagee shall
have ail the rights with respect to such fixtures or personal
property afforded to it by said Uniform Commercial Code in
addition te, but not in limitation of, the other rights afforded
Mortgagee Ly this Mortgage or any other agreement. Upon the
recording hersof, this Mortgage shall constitute a financing
statement under the Uniform Commercial Code. This Mortgage is a
“"construction mostgage" as that term is defined in Section 9-
313(1)(c} of said Un.form 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 ovaership thereof, then, unless a
contrary interest is manifestea by Mortgagee, as evidenced by an
appropriate document duly recorded, this Mortgage and the lien
thereof shall not merge in the fee ziavle title, toward the end
that this Mortgage may be foreclosed 4n if owned by a stranger to
the fee simple title.

(36) Protective Advances; Maximum Amc **_Qf_lndgb_t.eﬁng_&.
All advances, disbursements and expenditures nede by Mortgagee
before and durlng a foreclosure, and before and after judgment of
foreclosure, and at any time prior to sale, and, wuere
applicable, after sale, and during the pendency ol any related
proceedings, for the following purposes, in addition trn_those
otherwise authorized by this Mortgage or by the Act (cullectively
"Protective advances"), shall have the benefit of all appiicable
provisions of the Act, including those provisions of the axt
hereinbelow 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 Premises; (ii) preserve the
lien of this Mortgage or the priority thereof; or (iii) enforce
this Mortgage, as referred to in Subsection (b)(5) of
Section 5/15-1302 of the Act;

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

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

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

(e) Mortgagee’s fees and costs, including attorneys’ fees,
arising between the entry of ‘iudgment 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 rrguired to make up a deficiency
in dep051ts for installments of taxes ind assessments and
insurance premiums as may be authorized by this Mortgage;

(g) expenses deductible from proceeils v: sale as referred
to in Subsections (a) and (b) of Section 5/2%=1512 of the Act;

(h) expenses incurred and expenditures made oy Mortgagee
for any cne or more of the following: (i) if the Premises or any
pertion thereof constitutes one or more units under 4 vondominium
declaratlon, agsessments imposed upon the unit owner thiyveof;

(ii) if any interest in the Premises is a leasehold estitz under
a lease or sublease, rentals or other payments required to be
made by the lessee under the terms of the lease or subleass:;
(iii) premiums for casualty and liability insurance paid by
Mortgagee whether or not Mortgagee or a receiver is in
possession, if reasonably required, in reasonable amounts, and
all renewals thereof, without regard to the limitation to
maintaining of existing insurance in effect at the time any
receiver or mortgagee takes possession of the Premises imposed by
Subsection (c) (1) of Section 5/15-1704 of the Act; (iv) repair or
restoratlon of damage or destruction in excess of avallable
insurance proceeds or condemnation awards: (v) payments required
or deemed by Mortgagee to be for the benefit of the Premises or
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required to be made by the owner of the Premises 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 Premises;

(vi) shared or common expense assessments payable 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 incurred by
Mortgagee for demolition, preparation for and completion of
construction, as may be authorized by the applicable commitment
or loan agreement; (viii) pursuant to any lease or other
agreement for occupancy of the Premises; and (ix) if this
Mortgace is insured, payments of FHA or private mortgage
insurance,

All Poztective Advances shall be so much additional
indebtednec¢s cecured by this Mortgage, and shall become
immediately duwe-and payable without notice and with interest
thereon from thz date of the advance until paid at the rate of
interest payable after default under the terms of the Note.

This Mortgage siial) be a lien for all Protective Advances as
to subsequent purchasers and judgment creditors from the time
this Mortgage is recordei 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 crntrary to or inconsistent with
the provisions of the Act, apply to and be included in:

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

(2) the indebtedness found due and uwirg to Mortgagee in
the judgment of foreclosure and any subseque!t supplemental
judgments, orders, adjudications or findings by the court of any
additional indebtedness becoming due after suck ertry of
judgment, it being agreed that in any foreclosure judgment, the
court may reserve jurisdiction for such purpose;

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

(4) the determination of amocunts 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 judgment pursuant to
Subsections (b)(2) and (e) of Sections 5/15-1508 and

27
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IN WITNESS WHEREOF, Mortgagor has caused these presents to
be signed and attested to on the day and year first above
written,

BOARD OF TRUSTEES OF THE YOUNG
MEN’S CBRISTIAN ASS8OCIATION OF
CHICAGO, constituted pursuant to
special act of the Illinois
legislature

RN

Name: Hewy N\ T Clondler
-Its: /a.-‘é_-vf

ATTEST:

S e
Name: T X el

Its: Ajﬁcrzgé;

YOUNG MEN’S CHRISTIAN ASS8OCCIATION,
an Illinois corporation created
pvcsuant to special act aof the
Ilivacris legislature

Zimo T f"qui’eﬂq

'J';ln M.
Sgerdtary
s
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STATE OF ILLINOIS
COUNTY OF COOK

I, the undersigned, a Notary Public in and for the county

and State aforesaid, do hereby certify that Hewey T Chesodle
and Tiws T Mseutcflc , personally known to me td be the

Presiclenst and Secrefyry of the Board of
Trustees of the Young Men’s Christian Association of Chicago,
constituted pursuant to special act of the Illinois legislature
(the "Brnard of Trustees®), and True I. M.telfs and

Tulia o . Muree]] , personally known to me to be the

esided and Secre Firy of the Young Men'’s
Christian nhnsociation, an Illinois Corporation created pursuant
to special 20t of the Illinois legislature (the "YMCA"),
(collectively, the Board of Trustees and the YMCA are referred to
herein as the "}crtgagor"), and personally known to me to bhe the
same persons whcose hames are subscribed to the foregoing
instrument, appearc¢d kefore me this day in person and severally
acknowledged that as such '
- ¥ Presigdend and

Seprefary , they signed and delivered the said
instrument, as their free ard voluntary act, for the uses and
purposes therein set forth.

GIVEN under my hand and otfjcial seal this _ |{ +\, day of
s*uiy ;, 1996,

e X Ol
No@;fy Public ‘

"OFFICIAL §EA "

SEAL -

( ) JANET ASHLUND
NOTARY PUBLIC, STATE OF ILLINGIS 3
MYCOMMB&ONEXHRHI;&VQ?
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RIRIDIT A

Legal Description of Premises:

THAT PART OF LOTS 12 TO 15, BOTH INCLUSIVE, AND ALL OF
THE VACATED PUBLIC ALLEY LYING NORTH OF AND ADJOINING
LOTS 12 TO 15, BOTH INCLUSIVE, IN ASSESSORS DIVISION IN
BLOCK 1 IN BUSHNELL’S ADDITION TO CHICAGO IN SECTION 4,
TOWNSHIF 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE
SOUTHWEST CORNER OF SAID 1OT 15; THENCE NORTH ALONG THE
WEST LINE OF SAID IOT 15 TO THE NORTE LINE OF THE
AVORESAID VACATED PUBLIC ALLEY; THENCE EAST AILONG THE
F4RTH LINE OF THE VACATED PUBLIC ALLEY 154,10 FEET;
THENCE SOUTH PARALLEL WITH THE WEST LINE OF SAID LOT
15, 21.20 FEET; THENCE WEST PARALLEL WITH THE NORTH
LINE OF THE AFORESAID VACATED PUBLIC ALLEY 14.88 FEET,
MORE OR L%5S. TO A POINT 2.07 FEET EAST OF THE WEST
LINE OF SaSD LOT 12, BEING THE EAST LINE OF A 23 STORY
BRICK BUILDIFG; THENCE SOUTH ALONG SAID EAST LINE OF A
23 STORY BRICK GUILDING, 86.80 FEET TO A POINT IN THE
SOUTH LINE OF SAfb IOT 12; THENCE WEST ALONG THE SOUTH
LINE OF SAID LOTS 12-TO 15, 139.08 FEET, MORE OR LESS,
T0 THE POINT OF BEGINXING, ALL IN COOK COUNTY,
ILLINOCIS.

Address Commonly Known as: 30 West Chucago Avenue,
Chicago, Illinois 60610

Permanent Index No.: 17=-04-450-029~0000
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EXHIBIT B

1. Address of Mortgagor: Board of Trustees of the Young
Men’s Christian Association o
Chicago :
755 West North Avenue
Chicago, Illinois 60610
Attention: Tino J. Mantella

and

Young Men’s Christian Association
755 West North Avenue

Chicago, Yllinois 60610
Attention: Tino J. Mantella

Witk Copies to: Donald J. Gralen, Esqg.
Sidley & Austin
One First National Plaza
Chicago, Illinois 60603

and

Pauy D. Monson, Esq.
Sidley & Austin

One First-National Plaza
Chicago, Iilinois 60603

Interest Rate on Note:

Three percent per annum accruing during the First Period
(the "Accrued Interest"). During the widdle Period, Accrued
Interest shall be forgiven annually on tiie last day of each
year of the Middle Period at the annual (rate of 20% of the
total Accrued Interest due and owing as oi the first day of
the Middle Period, provided that Mortgagor is-in full
compliance with the Requlatory Agreement as d<termined in
the sole discretion of Mortgagee. Zerco percent per annum
shall accrue on the Loan during the Middle Perioa ard the
Final Period.

Initial Payment Date: Maturity Date

" Principal Amount of Note: $8,531,621

Repayment Terms and Maturity Date of the Loan:

(1) Repayment of the principal of the Loan, together with
any and all Accrued Interest (as hereinafter defined) not
forgiven, and together with any other sums due under any of
the Loan Documents shall be due and payable in full on the
earlier (the "Maturity Date") of (i) the date, if any, on
which all outstanding principal of and accrued and unpaid
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interest, if any, on the Junior Loan shall be due and
payable in full, or (ii) the first day of the 300th
congecutive calendar month following the Completion Date (as
hereinafter defined); 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.

{2} No sale or transfer of all or any part of the Premises
ghall occur at any time during the First Period (as
hezeinafter defined) without the prior written consent of
Mortgagee. Notwithstanding any such consent and subsequent
gale or transfer, the Regulatory Agreement shall remain in
full {orce and effect at all times during the First Peried.
Any salecor transfer which occurs during the First Period
shall caupe the full principal amount of the Loan, together
with any and all Accrued Interest and together with any
other sums-uue under any of the Loan Documents to be
immediately due sad payable in full.

(3) During the M.ddle Period (as hereinafter defined), sale
or transfer of all or any part of the Premises shall not
require the prior conseat of Mortgagee. Upnn the occurrence
of any such sale or tragsfer of all or any part of the
Premises during the Middle Pariod, the full principal amount
of the Loan, together with-azay and all Accrued Interest not
forgiven and together with aiav cother sums due under any of
the Loan Documents shall be imuediately due and payable in
full. Upon such payment of the ©uJl principal amount of the
Loan together with any and all Acczued Interest not forgiven
and together with any other sums due unier any cf the Loan
Documents, Mortgagee shall, upon requeat, execute a release
of the Requlatory Agreement.

(4) During the Final Period {as hereinafter Jdefined}, sale
or trangfer of all or any part of the Premises shall not
require the prior consent of Mortgagee. Upon the occurrence
of any such sale or transfer of all or any part of lhe
Premises during the Final Pericd, an amount of the .isan
equal to the lesser of (x) the Sale Principal and (y} an
amount constituting the sum of i) the original principal
amount of the Loan, and ii) all Accrued Interest not
forgiven, shall become immediately due and payable. Upon
payment of such amount, Mortgagee shall, upon request,
execute a release of the Regulatory Agreement.

(5) Notwithstanding any other provision herein to the
contrary, any failure by Mortgagor to fully comply with the
Regulatory Agreement prior to its release, as determined in
the sole discretion of Mortgagee, shall cause the full
principal amount of the Loan, together with any and all
Accrued Interest not forgiven, and together with any other
sumg due under any of the Loan Documents to be immediately
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due and payable in full.

"Completion Date” shall mean the date as of which the necessary
title transfer requirements and the construction and/or
rehabilitation (as applicable) work have been performed and the
Project in HUD’s judgment complies with the requirements of the
HOME Regulations (including meeting the Section 8 Housing Quality
Standards for Existing Housing set forth in 24 C.F.R. Section
882.109), and as of which the final disbursement of Loan proceeds
derived from HOME Funds for the Project shall have been made, and
as of which a project completion report has been submitted and
processed in the cash and management information system
prescribed by HUD.

"Sale Price" shall mean the fair market value of the Premises as
determined by an independent appraisal acceptable to Mortgagee.

"Sale Principsl” shall mean that certain amount which constitutes
the excess of th: Sale Price of the Premises over the amount of
$6,000,000,

"Final Period" shall mesar the period of time beginning on the
first day following the ‘iddle Period through and including the
first day of the 300th consecntive calendar month following the
Completion Date,

"first Period" shall mean the period of time beginning on the
date hereof through and including t¢he first day of the 120th
consecutive calendar month following the Completion Date.

"Middle Periocd" shall mean the period of time beginning on the
first day following the First Period througn and including the
first day of the 180th consecutive calendar wonth following the
Completion Date.

6. Nan-Recourse Provisions:

(a) Notwithstanding Section 37 of the Mortgage, nothing
herein or in any of the Loan Documents shall limit tne cights of
Mortgagee, following any of the events hereinafter descrihed, to
take any action as may be necessary or desirable to pursue
Mortgagor, General Partner, if any, and/or Owner, if any, -ior
any and all Losses incurred by Mortgagee arising 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




~ UNOFFICIAL COPY




UNOFFICIAL COPY ©

contained in any of the loan Documents; (vi)} the eccurrence 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 insurance coverage as reguired by
the terms and provisions of the Loan Documents; (vii) the
nisappropriation or misapplication of insurance proceeds or
condemnation awards relating to the Premises or other collateral
or security provided under any of the Loan Documents; or

(viii) any inaccuracy in the atatements in the Affidavit.

(b) Notwithstanding Section 37 of the Mortgage, nothing
herein or in any of the Loan Documents shall limit the right of
Mortgayee to assert liability against Mortgagor, General Partner,
if any, and/or Owner, if any, for the repayment of the Loan in
the amount described in Section 3.07(d) of the Loan Agreement, in
the event <f a breach by Mortgagor of the requirements set forth
in Sections 2.5; 2.6, 2.7 or 2.11 of the Regulatory Agreement as
nmodified by Section 2.8 of the Regqulatory Agreement, but only to
the extent that c<uch breach results in a demand by HUD on
Mortgagee for repayment of the Loan in whole or in part, and only
to the extent that as a result of such demand, Mortgagee is -
legally obligated to mike such payment to HUD. Such payment may
be made either by a direcc payment from Mortgagee to HUD or by a
deduction by HUD from othe: monies allocated or to be allocated
to Mortgagee by HUD., If Mor’gagee so chooses, Mortgagee shall
pursue a diligent contest of apy such demand by HUD through the
administrative procedures outlined in 24 C.F.R. Section 92.552,
as amended, supplemented and resia’sd from time to time, but
shall not be required tc pursue the wrtter any further than
reasonably prudent, as determined by Mortgagee. Mortgagor agrees
to pay, as a recourse obligation of Mcorigagor, all attorneys’,
experts’ and consulting fees and disbursercnts and expenses
incurred in connection with any such contest.

(c] Mortgagee waives any and all right to seek or demand
any personal deficiency judgment against Mortgacor, in
conjunction with a foreclosure proceeding, under o: by reason of
any of the non-recourse monetary obligations of Mortgacor;
provided, however, that the foregoing shall not limiv cr -affect
Mortgagee’s right to sue or otherwise seek recourse agziust
Mortgagor, General Partner, if any, and/or Owner, if any, >n any
separate action or proceeding for all Losses incurred by
Mortgagee arising from any of the matters described in the
foregoing paragraphs of this Section 6.
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EXHIBIT C

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

Leates for the commercial portions of the Premises which may
be pow or hereafter entered into by the Mortgagor in the
ordinary course of business which do not assign any interest
in any portion of the Project.

Any Purchzse. Money Security Interest in equipment financed
subsequent ‘to-the date hereof in the ordinary course of
business of thz Mortgagor which do not constitute fixtures
on any portion ol the Project.

That certain lease Jated as of June 25, 1996 by Northwestern
Memorial Hospital as jessee, and the Mortgagor, known
therein as the YMCA of Yetropolitan Chicago, as Lessor, for
a portion of the Premises.

All existing oral leases with tenants in the Premises in
effect as of the date hereof,.
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