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PREPARED BY:

Daniel Echaves
14800 Frye Rd
Fort Worth, TX 76155-2732

RECORDING RQUESTED BY AND WHEN
RECORDED MAiL TO:

JPMORGAN CHASE BANK, M.A,
Attention: CTL Closing

P.O. Box 5011

Coppell, TX 75019-9011 ABOVE SPACE FOR RECORDER’S USE

BE ADVISED THAT THE PROMISSDRY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MiOxt OF THE FOLLOWING: (1) A VARIABLE RATE OF
INTEREST; (2) A BALLOON PAYMERT AT MATURITY; {3} DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNDER CERTAIN'L RCUMSTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALAMCE OF THE NOTE AND SECURED HEREBY.

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS
AND FIXTURE FILING

[Loan No. 200479330]

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT QF LEASES AND RENTS.AND FIXTURE FILING
{this “Security Instrument”}, is made this 1st day of October, 2021 between

Barker Development, L.L.C., 6677 N. Northwest Highway Series, an lllinois limited liabilitv company,

the address of which is 1033 Vine Ave, Park Ridge, IL 60068, as mortgagor (“Borrower”); and l~M ORGAN
CHASE BANK, N.A. at its offices at P.O. Box 9178, Coppell, Texas 75019-9178 (together with its
successors and assigns, “Lender”).

1. Granting Clause. Borrower irrevocably mortgages, warrants, grants, conveys and assigns to
Lender and its successors and assigns, forever, all of Borrower’s estate, right, title and interest in and to
the property in the county of Cook County, state of lllinois, with a street address of 6677 N Northwest
Hwy, 6706 - 6708 N Oxford Ave, Chicago, iL 60631 {which address is provided for reference only and
shall in no way limit the description of the real and personal property otherwise described in this Section

Page 1of 27 483439901576v3



2129345008 Page: 3 of 41

UNOFFICIAL COPY

Loan No.: 200479330

1), described as follows, whether now existing or hereafter acquired (all of the property described in all
parts of this Section 1 and all additional property, if any, described in Section 2 shall be referred to as
the “Property”):

1.1 Land and Appurtenances. The land described on Exhibit A hereto, and all rights-of-way,
easements, air rights, water rights and appurtenances thereto (collectively, the “Land”); and

1.2 Improvements and Fixtures. All buildings, structures and other improvements now or
hereafter'erccted on the Land (collectively, the “Improvements”), and all facilities, fixtures, machinery,
apparatus, instziiations, goods, equipment, furniture, building materials and supplies and other
properties of wiiatscever nature, now or hereafter located in or used or procured for use in connection
with the operation ¢it.e Land and the Improvements; and

1.3 Enforcernent-and Collection. Any and all rights of Borrower to collect and receive all
rents, income, revenues, issues, earnest money, deposits, tax, utility and insurance refunds, mineral, oil
and gas rights and profits, and otker moneys, payable or receivable from or on account of any of the
Property, including interest thereon| or ta enforce all other provisions of any other agreement affecting
or relating to any of the Property, to briiig)any suit in equity, action at law or other proceeding for their
collection or for the specific or other enforcernant of any such agreement, award or judgment, in the
name of Borrower; and '

14 Accounts, Income and Rights. Any-ardall rights of Borrower in any and all accounts,
rights to payment, contract rights, chattel paper, doctirénts, instruments, licenses, contracts,
agreements, Impounds (as defined below) and general intang’bles relating to any of the Property; and

1.5 Leases and Rents. All of Borrower's rights in-2iid to 2!l Leases and Rents (as such terms
are defined in Section 2.2.1 below) (in accepting this Security Instr{ ment; Lender does not assume any
liability for the performance of any such Lease); and

1.6 Insurance Policies; Condemnation Awards. All rights in and 10 il pertinent present and
future fire, hazard, earthquake or other insurance policies covering any of the Froperty (whether or not
Lender requires such insurance and whether or not Lender is named as an additions1 insured or loss
payee of such insurance}; and all Awards {defined below); and all proceeds or sums payaulein lieu of or
as compensation for the loss of or damage to any of the Property; and

1.7 Other Property. All books and records of Borrower relating to the Property in-aiy form,
all contracts, agreements, permits, plans, specifications, drawings, surveys, engineering reports and
other work products relating to the Property or to the construction of the existing or any future
Improvements, all rights of Borrower in, to or under any architect’s contracts or construction contracts
relating to the construction of the existing or any future Improvements, and any performance and/or
payment bonds issued in connection therewith, and all trademarks, trade names, computer software
and other intellectual property used by Borrower in connection with the Property.

Page 2 of 27 483439901576v3
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2. Security Agreement and Assignment of Leases and Rents.

21 Security Agreement. To the extent any of the property described in Section 1 is
personal property, Borrower grants to Lender, a security interest therein and in all products and
proceeds of any thereof, pursuant to the Uniform Commercial Code of the state of Hinois (the “UCC”).
Borrower hereby irrevocably authorizes Lender to file any financing statement, fixture fiting or similar
filing to perfect the security interests granted in this Security Instrument without Borrower's signature.
This Security Instrument constitutes a financing statement, filed as a fixture filing in the real estate
records of thezounty of the state in which the real property described in Exhibit A is located, with
respect to anyani all fixtures included within the list of Improvements and fixtures described in
Section 1.2 of thiz Sccurity Instrument and to any other personal property that is now or hereafter
becomes a part of the Property as fixtures.

2.2 Assignmer:t of Leases and Rents.

2.2.1  Absolute Ascignment. Borrower hereby absolutely and unconditionally grants,
transfers, conveys, sells, sets over aiid atsigns to Lender all of Borrower’s right, title and interest now
existing and hereafter arising in and to ne leases, subleases, concessions, licenses, franchises,
occupancy agreements, tenancies, subtenanries and other agreements, either oral or written, now
existing and hereafter arising which affect the Property, Borrower’s interest therein or any
Improvements, any and all security depasits, gua‘antizs and other security related thereto, and all
supporting obligations, letters of credit (whether tangib'e or electronic) and letter of credit rights
guaranteeing or supporting any of the foregoing (all of tne faregoing, and any and all extensions,
modifications and renewals thereof, shall be referred to, collectively, as the “Leases”), and hereby gives
to and confers upon Lender the right to collect any and all incornz; rents, issues, profits, payments,
damages, refunds, royalties and proceeds made pursuant to or in cannaction with the Leases and any
and all prepaid rent and security deposits thereunder (collectively, tiva “Rents”). This Security
Instrument creates and shall be construed to create an absolute assigninentto Lender of the Leases and
the Rents and shall not be deemed to create a security interest therein for t!,zpayment of any
indebtedness or the performance of any abligations under the Loan Documents (as defined below).
Borrower irrevocably appoints Lender its true and lawfu! attorney at the option of Lénd=r at any time an
Event of Default (as defined below) exists and is continuing, to demand, receive and axei¢e payment,
to give receipts, releases and satisfactions and to sue, either in the name of Borrower orin.the name of
Lender, for all such Rents and apply the same to the obligations secured by this Security Instrursent,

2.2.2 Revocable License to Collect. So long as no Event of Default exists and is
continuing, Borrower shall have a revocable license, to collect all Rents, and to retain, use or distribute
the same. Upon the occurrence and during the continuation of any Event of Default, the foregoing
license shall terminate automatically and without notice.

2.2.3  Collection and Application of Rents by Lender. While any Event of Default exists
and is continuing: (i} Lender may at any time, without natice, in person, by agent or by court-appointed
receiver, and without regard to the adequacy of any security for the obligations secured by this Security
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Instrument, enter upon any portion of the Property and/or, with or without taking possession thereof,
in its own name sue for or otherwise collect Rents {including past due amounts); and (i} upon written
demand by Lender therefer, Borrower shall promptly deliver to Lender all prepaid rents, deposits
relating to Leases or Rents, and all other Rents then held by or thereafter collected by Borrower,
whether prior to or during the continuance of any Event of Default. Any Rents collected by or delivered
to Lender may be applied by Lender against the obligations secured by this Security Instrument, less all
expenses, including attorneys’ fees and disbursements, in such order as Lender shall determine in its
sole and akisuiute discretion. No application of Rents against any obligation secured by this Security
Instrument orcther action taken by Lender under this Sectien 2.2 shall be deemed or construed to cure
or waive any Ever.t.of Default, or to invalidate any other action taken in response to such Event of
Default, or to mzice.Lander a mortgagee-in-possession of the Property.

2.2.4 Direruon to Tenants. Borrower hereby irrevocably authorizes and directs the
tenants under all Leasest< pay all amounts owing to Borrower thereunder to Lender following receipt of
any written notice from Lender t'ia% states that an Everit of Default exists and is continuing and that all
such amounts are to be paid to Lendz Borrower further authorizes and directs all such tenants to pay
all such amounts to Lender without any right or oblrgatlon to inguire as to the validity of Lender’s notice
and regardless of the fact that Borrower hasnotified any such tenants that Lender’s notice is invalid or
has directed any such tenants not to pay sucnamounts to Lender.

2.2.5 No Liability. Lender shall not have any chligation to exercise any right given to it
under this Security Instrument and shall not be deenied tn have assumed any obligation of Borrower
with respect to any agreement, lease or ather property'in-which a lien or security interest is granted
under this Security Instrument.

3. Obligations Secured. This Security Instrument is given for tiie purpose of securing:

31 Performance and Payment. The performance of the okiigations contained herein and
the payment of $534,000.00 with interest thereon and all other amounts pavable according to the
terms of the Loan (as defined below} made to Borrower evidenced by a promissarv note of even date
herewith executed by Borrower, payable to the order of Lender, and having a maturity date of
November 1, 2051, and any and all extensions, renewals, modifications or replacements thereof (the
“Note”). As used herein, the “Loan” shall mean the loan evidenced by the Note and secured by this
Security Instrument, '

3.2 Future Advances. The repayment of any and all sums advanced or expenditures made
by Lender subsequent to the execution of this Security Instrument for the maintenance or preservation
of the Property or advanced or expended by Lender pursuant to any provision of this Security
Instrument subsequent to its execution, together with interest thereon, The total principal amount of
the obligations secured hereby shall not exceed at any one time an amount equai to two hundred
percent (200%) of the amount referred to in Section 3.1, plus interest. Nothing contained in this
Section, however, shall be considered as limiting the interest which may be secured hereby or the
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amounts that shall be secured hereby when advanced to enforce or collect the indebtedness evidenced
by the Note or to protect the real estate security and other collateral.

33 Interest. All of the obligations secured by this Security Instrument shall bear interest at
the rate of interest applicable to the Note (including interest at the Default Rate, as defined in the Note,
as applicable}, which interest shall also be secured by this Security Instrument.

34 Other Amounts. All other obligations and amounts now or hereafter owing by
Borrowei to-Lender under this Security Instrument, the Note or any other document, instrument or
agreement eviuencing, securing or otherwise relating to the Loan and any and all extensions, renewals,
madifications or rep'acements of any thereof (collectively, the “Loan Documents”); provided, however,
that this Security In<tsment does not and shall not in any event be deemed to, secure the obligations
owing to Lender under th< following Loan Documents: (a) any certificate and indemnity agreement
regarding hazardous substaiices {the “Indemnity Agreement”) executed in connection with the Loan {or
any obligations that are the substantial equivalent thereof), or (b) any guaranty of the Lozan (collectively,
the "Guaranty”).

4. Warranties and Covenants of Forower. Borrower represents and warrants to, and covenants
and agrees with, Lender as provided herein. Al'representations and warranties contained in this
Security Instrument are true and correct in ail material respects as of the date of this Security
Instrument and shall remain true and correct in a | material respects as of each date thereafter until the
obligations secured hereby are paid in full. ‘

C4.1 Warranties.

4,11 Borrower has full power and authority to-grant the Property to Lender and warrants
the Property to be free and clear of all liens, charges, and other mcnetary encumbrances except those
encumbrances appearing in the title insurance policy accepted by Lend«r iasuring the lien of thls
Security Instrument (“Permitted Encumbrances”).

4.1.2 ToBorrower’s knowledge and except as otherwise disclosed to Lender in writing
prior to the date of this Security Instrument or disclosed to Lender in writing promptly a‘ter Borrower
first obtains knowledge thereof, the Property is free from damage (including, but notiirii=d to, any
construction defects or nonconformmg work) that would materially impair the value or usz = the
Property.

4,1.3  The Loan is solely for business or commercial purposes, and is not for personal,
family, household or agricultural purposes.

4.1.4 To Borrower’s knowledge and except as otherwise disclosed to Lender in writing
prior to the date of this Security Instrument or disclosed to Lender in writing promptly after Borrower
obtains knowledge thereof, Borrower, the Property and the present and contemplated usa and
occupancy of the Property are in compliance with all Appficable Laws in all material respects; and any
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such matters disclosed to Lender that are related to or affecting insurance coverage shall be disclosed in
writing to Borrower’s insurer.

4.1.5  Anyand all rent rolls, property operating statements and other financial reports
{“Financial Reports”) furnished to Lender in connection with the Loan are true and correct in all material
respects as of their dates, and no material adverse change has occurred in the matters reported in those
Financial Reports since the dates of the last submission of those Financial Reports that has not been
disclosed to'Lender in writing.

4.5, Borrower has determined in good faith that: {a) the Loan, including any Guaranty, is
an arm’s-lengttitransaction on market rate terms; and (b) neither Lender nor any of its affiliates
exercised any discrelianary authority or control over, or rendered any investment advice in connection
with, Borrower’s decisiono enter into the Loan.

4.2 Preservation riiien. Borrower will preserve and protect the priority of this Security
Instrument as a lien on the Property subject only to the Permitted Encumbrances. if Borrower fails to
do so, Lender may take any and all zctiohs necessary or appropriate to do so and all sums expended by
Lender in so doing, including without iiriitation, advances for taxes, assessments, impositions or liens
against the Property, shall be treated as purt of the obligations secured by this Security Instrument, shall
be paid by Borrower upon demand by Lendei ind shall bear interest at the highest rate borne by any of
the obligations secured by this Security instrumetit.

4.3 Repair and Maintenance of Property. Rorrower will keep the Property in good
condition and repair, including without [imitation underpirnii.g and supporting the Property and any
Improvements. Borrower will not remove or demolish, alter,;or make additions or construct any new
structure on the Property, without the express written conserit of Lewder, which consent shall not be
unreasonably withheld, conditioned or delayed. Notwithstanding cnvthing in this Security Instrument to
the contrary, (a) Borrower may make commercially reasonable nonstruCcural alterations, improvements
and replacements to the Property in a manner customary for similar propérties; and {b) with respect to
commercial leases only, Borrower or its tenants may construct tenant improvements made pursuant to

 Leases of commercial space in the Property that have been entered into in good-aith-and in compliance
with the requirements of this Security Instrument.

4.4 Insurance,

44.1 Insurance Coverage. At all times during the term of the Loan, Borrower stiall
comply, and shall cause any other owners of the Property to camply, with the minimum insurance
requirements set forth in Schedule 1" attached hereto. Borrower will maintain such insurance as
further security for the faithful performance of the obligations secured by this Security Instrument.

4.4.2 Damage and Destruction.

(a) Borrower’s Obligations. in the event of any damage to or loss or destruction of
the Property (a “Casualty”), Borrower shall (i} give prompt written notice of the Casualty to Lender and
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to Borrower’s insurer, and shall make a claim under each insurance policy providing coverage therefor
and shall promptly furnish Lender with a copy of such claim, procf of loss and such other documentation
as Lender may reasonably require; (ii) cause the aggregate proceeds of any and all insurance policies
insuring the Property, whether or not required by this Security Instrument, that are payable as a result
of the Casualty {collectively, the “Insurance Proceeds”) to be paid to Lender to be disbursed or applied
in accordance with this Section 4.4.2; and (iii) promptly commence and diligently pursue to completion
in a good, workmanlike and lien-free manner the restoration, replacement and rebuilding of the
Property 25 nearly as possible to its value and condition immediately prior to the Casualty (collectively,
the “Restoration”) and otherwise in accordance with this Section 4.4.2. Borrower shall be responsible
for all uninsured 'osses and deductibles, As used in this Security Instrument, the term “Casualty
Threshold Amount”/means the lesser of $|250,000 or five percent of the original face principal amount of
the Note. k

(b) Cuntrol and Disbursement of Proceeds. If the Casualty is expected to be
greater than the Casualty Threskoid-Amount, or if a Default exists, Lender shall control, administer and
disburse all Insurance Proceeds subjscito Borrower's satisfaction of the terms and conditions of
Lender’s form of disbursement agreament, or such other documentation required by Lender, relating to
the disbursement of Insurance Proceed:-znd the Restoration of the Property. If the Casualty is expected
to be equal to or less than the Casualty Thicskald Amount, and for so long as no Default exists, Lender
shall disburse the Insurance Proceeds to Borroweric.complete the Restoration.in accordance with this
Security Instrument. o

{c) Lender’s Rights. Borrower herchy ~uthorizes Lender, in its own name or as
attorney-in-fact for Borrower (which power is coupled with zninterest and is irrevocable so long as this
Security Instrument remains of record) at any time an Event of 2<cfault exists and is continuing, to make
proof of loss, to settle, adjust and compromise any claim under insirance policies on the Property, to
appear in and prosecute any action arising from such insurance policies. ta collect and receive insurance
Proceeds, and to deduct therefrom Lender's expenses incurred in the adjusiment, collection and
disbursement of such insurance Proceeds or otherwise in connection with thi Casualty or the
Restoration. Each insurance company is hereby irrevocably authorized and directed to make payment
of all insurance Proceeds directly to Lender. Notwithstanding anything to the contrary, Lender shall not
be responsible for or incur any liability for any such insurance, or for the form or legaisviiisiency of
insurance contracts, solvency of insurers, or payment of losses, and Borrower hereby expressly assumes
full responsibility therefor and all liability, if any, thereunder.

{d) Application of Proceeds. Lender shall have the option to apply the Insurance
Proceeds to the obligations secured by this Security Instrument, whether or not then due, in such order
as Lender may reasonably determine (or to hold such proceeds for future application to those
obligations} if: (i) an Event of Default exists and is continuing; (i} Borrower fails to satisfy any condition
precedent to disbursement of Insurance Proceeds as required by Lender; or (it} Lender reasonably
determines that (A} the rental income will be insufficient to timely pay all debt service and other
property operating expenses, or will be insufficient to provide a debt service coverage ratio at least

Page 7 of 27 483439901576v3



2129345008 Page: 9 of 41

UNOFFICIAL COPY

Loan No.: 200479330

equal to that existing immediately prior to the Casualty; (8) the Restoration cannot be completed by the
earlier of (1) twelve months prior to the maturity date of the Note, or (2) within twelve months after the
date of the Casualty; provided, however, nothing herein shall extend the maturity date of the Note; or
(C) the loan-to-value ratio of the Property following the Restoration, as calculated by Lender in its
reasonable discretion, will be greater than the loan-to-value ratio required by Lender’s then-current
underwriting requirements for similar loans secured by property similar to the Property.

{e) Effect on the Indebtedness. Any reduction in the obligations secured hereby
resulting fromthe application of Insurance Proceeds or other funds pursuant to this subsection 4.4.2
shall be deemr.d to take effect only on the date of such application. No appiication of Insurance
Proceeds or othe firnds to the obligations secured hereby shall result in any adjustment in the amount
or due dates of installtients due under the Note,

(f) Cozis and Expenses. Borrower shall pay, within 30 days after demand by
Lender, all costs and expenses {including attorneys’ fees) reasonably incurred by Lender in connection
with the adjustment, collection znd dichursement of Insurance Proceeds pursuant to this Security
Instrument or otherwise in connectian with the Casualty or the Restoration.

4.4.3 |lllinois Insurance Warnirg

The undersigned acknowledge(s) receipt of the fciiowing notice pursuant to 815 Illinois Compiled
Statutes 180/10: ‘ ‘

Unless you provide us with evidence of the insurance coverage required by your agreement with us, we
may purchase insurance at your expense to protect our interests in your collateral. This insurance may,
but need not, protect your interests. The coverage that we puichase.may not pay any claim that you °
make or any claim that is made against you in connection with the -ollateral. You may later cancel any
insurance purchased by us, but only after providing us with evidence that vou have obtained insurance
as required by our agreement. If we purchase insurance for the collateral, ‘you will be responsible for
the costs of that insurance, including interest and any other charges we may mpase in connection with
the placement of the insurance, until the effective date of the cancellation or exriration of the
insurance. The costs of the insurance may be added to your total outstanding balar-ce cr obligation.
The costs of the insurance may be more than the cost of insurance you may be able to zbtain on your
own.

4.5 Right of Inspection. Subject to the rights of tenants, Borrower shall permit Lerider or its
agents or independent contractors, at all reasonable times and upon reasonable advance notice (except
in the event of an emergency, in which case no advance notice is required), to enter upon and inspect
the Property without materially and adversely interfering with the use and enjoyment of the Property
by Borrower or any tenants of Borrower,

4.6 Compliance with Laws, Etc.; Preservation of Licenses. Notwithstanding any disclosure
made by Borrower pursuant to Section 4.1.4 above, Borrower shall comply in all material respects with
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(a) all Federal, State and local laws, statutes, ordinances, rules, regulations, licenses, permits, approvals,
orders, judgments and other requirements of governmentai authorities (coilectively, “Applicable Law”)
applicable to Borrower, the Property or the use, repair and maintenance thereof by Borrower or any
third party, (b) all easements, licenses and agreements relating to the Property or the use thereof by
Borrower or any third party, and (c) all requirements necessary to the continued existence and validity
of all rights, licenses, permits, privileges, franchises and concessions relating to any existing or presently
contemplated use of the Property, including but not limited to any zoning variances, special exceptions
and nonceaferming use permits. Borrower shall indemnify, defend and hold harmless Lender for any
and all damages, claims, liabilities, reasonable costs and expenses (including attorneys’ fees) arising
from Borrowe!”sailure to comply with this Section 4.6.

4.7 Furthes Assurances. Borrower will, at its expense, from time to time execute and
deliver any and all such iristruments of further assurance and other instruments and do any and al} such
acts, or cause the same tc e done, as Lender deems reasonably necessary to grant the Property to
Lender, or to carry out the puinasns of this Security Instrument.

4.8 Legal Actions. Borrawer will appear in and defend any action or proceeding before any
court or administrative body purporting tr affect the security hereof or the rights or powers of Lender;
and will pay all reasonable costs and expenscs;including cost of evidence of title, title insurance
premiums and any fees of attorneys, appraise’s, ervironmental inspectors and others, incurred by
Lender, in a reasonable sum, in any such action o: proceeding in which Lender may appear, in any suit or
other proceeding to foreclose this Security Instrument.and in any foreclosure sale under this Security
Instrument. '

49 Taxes, Assessments and Other Liens. Except as zrovided in this Security Instrument,

Borrower will pay prior to delinquency all taxes, assessments, encu/nbiances, charges, and liens with
interest, on the Property or any part thereof.

410 Expenses. Except as prohibited under Applicable Law, Boirower will pay all reasonable
costs, fees and expenses (including attorneys’ fees) reasonably incurred by Lend =i in connection with
this Security Instrument on the due date thereof {or if no other due date is speciiied.+«ithin 30 days
after receipt of Lender’s written notice therefor). '

4.11  Repayment. Borrower will pay all principal and interest and any prepaymerit premiums
on the Loan as provided in the Note. Borrower will pay all other amounts owed under the Loz
Documents on the due date thereof (or if no other due date is specified, within 30 days after written
demand by Lender). All such amounts shall bear interast at the interest rate applicable to the Note from
the date advanced or expended by Lender {or, if not consisting of an advance or expenditure by Lender,
from the due date) until paid. If Lender so elects in its sole discretion, such amounts shall be {i) added to
the principal balance of the Loan and due and payable in full on the maturity date of the Note, or {ii)
added to the principal balance of the Loan and amortized over the remainder of the amortization period
used to calculate the monthly payments required under the Note, which may result in an increase to the
amount of the monthly payment due under the Note.
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412 Financial and Operating Information. Within 90 days after the end of each fiscal year of
Borrower, Borrower shall furnish to Lender the rent rolls, property operating statements and other
financial reports for the Property for such fiscal year, in a form acceptable to Lender in its reasonable
discretion. In addition, within 20 days after written request by Lender, Borrower shalt furnish to Lender
such financial statements and information about (i) the Property, (i) Borrower and Guarantor, or any
general partners, managing members or managers of Borrower or Guarantor, or any other controlling
parties of Borrower, and (iii) commercial tenants or occupants of any portion of the Property that are
affiliates ol Borrower or Guarantor of the Loan, as Lender may reasonably require.

If Borrower fai's t) comply with this Section 4.12, and such failure continues for a period of 30 days after
written notice of5urn failure by Lender to Borrower, Borrower shall pay to Lender, as liquidated
damages for the extra ¢rpense in servicing the Loan, $500 on the first day of the month following the
expiration of such 30-dav'priod and $100 on the first day of each month thereafter until such failure is
cured. All such amountsssiiall be secured by this Security Instrument. Payment of such amounts shall
not cure any Default or Event of Divault resulting from such failure.

4.13  Sale, Transfer, or Er.cumbrance of Property.

4.13.1 Encumbrances; Entity Charges. Except as otherwise provided below and subject to
Borrower’s rights to enter into Leases, Borrow 2r shall not, without the prior written consent of Lender,
further encumber the Property or any interest threir,, or cause or permit any change in the entity,
ownership, or control of Borrower without first repayini; in full the Note and all gther sums secured
hereby,

4.13.2 Sales, Transfers, Conveyances. Except as o herwise provided below, Borrower shall
not, without the prior written consent of Lender (which consent sha!i-se subject to the conditions set
forth below), sell, transfer, or otherwise convey the Property or any.inte/est therein, voluntarily or
involuntarily, without first repaying in full the Note and all other sums seciired hereby. Consent to any
one transfer and assumption shall not be deemed a waiver of the right to reruire consent to any future
transfers and assumptions.

4,13.3 Conditions to Lender's Consent to Transfer and Assumption. Lend:r will not
unreasonably withhold its consent to a sale or transfer of the Property and related assiinrtien of the
Loan by the proposed transferee, provided however, that:

{a) Borrower shall provide to Lender a loan application on such form as Lender may
require executed by the proposed transferee and accompanied by such other documents as Lender may
require in connection therewith;

(b} Lender may consider the factors normally used by Lender as of the time of the
proposed assumption in the process of determining whether or not to lend funds, and may require that
the Property and the proposed transferee meet Lender’s then-current underwriting, legal, regulatory
and related requirements as of that time;
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{c) Lender may specifically evaluate the financial responsibility, structure and real
estate operations experienice of any potential transferee;

{d) Lender may require that it be provided at Borrower’s expense, with an appraisal
of the Property, an on-site inspection of the Property, and such other documents and items, from
appraisers, inspectors and other parties satisfactory to Lender, and may require that Borrower or the
transferee of the Property correct any items of deferred maintenance that may be identified by Lender;

(e) Lender may, as a condition to éranting its consent to a sale, transfer, or other
conveyance of i Property, require in its sole discretion Borrower’s payment to Lender of (i) a fee {the
“Consented Transien Fee”) of one percent of the unpaid principal balance of the Note; (i} review fees in
accordance with Lerd="s fee schedule in effect at the time of the request (“Lender’s Fee Schedule”),
which shall be paid by oriower to Lender upon Borrower’s request for Lender’s consent, and shall be
non-refundable but appliczuie to the Consented Transfer Fee, to the extent applicable, (iii} Lender’s
reasonable attorneys’ fees and ohar reasonable out-of-pocket expenses; and (iv) document preparation
fees and other fees in accordance with.Lender’s Fee Schedule;

{f) No Default or Event of Default '(each as defined below) has occurred and is
continuing; and

{g) The transferee, a replace/nerit guarantor acceptable to Lender, and any other
parties shall execute such documentation in the formrequired by Lender in its sole and absolute
discretion evidencing such transfer and related assumptior, including without limitation, an assumption
agreement, guaranties and environmental indemnity agrezmznts; and upon the consummation of such
transaction the Borrower and the existing guarantor shall beceleased from all future liability under the
Loan Documents {except for the Indemnity Agreement) as provided-iirthe assumption agreement.

4.13.4 Unconsented Transfers. Any failure to comply witkSection 4.13.1 or 4.13.2 above
shall constitute an “Unconsented Transfer” for purposes of this Security Instrzment. In the event of an
Unconsented Transfer, Borrower and its successcrs shall be jointly and severally liable to Lender for the
payment of a fee (the “Unconsented Transfer Fee”) of one percent of the unpaid prinipal balance of the
Note as of the date of such Unconsented Transfer. The Unconsented Transfer Fee <hall be due and
payable upon written demand therefor by Lender, and shall be secured by this Securityinsiirument;
provided, however, that payment of the Unconsented Transfer Fee shall not cure any Eveit ol Default
resulting from the Unconsented Transfer.

4.13.5 No Waiver. Lender’s waiver of any of the Consentad Transfer Fee, the Unconsented -
Transfer Fee or any other amount payable hereunder, in whole or in part for any one sale, transfer,
encumbrance or other conveyance shall not preclude the imposition thereof in connection with any
other sale, transfer, encumbrance or other conveyance.

4.13.6 Permitted Transfers. Notwithstanaing the foregoing and notwithstanding
Section 4.14, Lender’s consent will not be required, and neither the Consented Transfer Fee nor the
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Unconsented Transfer Fee will be imposed, for any Permitted Transfer (as defined below), so long as all
Transfer Requirements (as defined below) applicable to such Permitted Transfer are timely satisfied. As
used herein, the following terms have the meanings set forth below:

“Permitted Transfer” means:

{a) The transfer of less than 25% in the aggregate during the term of the Note of
the direct onindirect Equity Interests (as defined below) in Borrower, in addition tc any transfers
permitted under subparagraphs (b) or (c} of this definition {a “Minority Interest Transfer”);

W, A transfer that occurs by devise, descent or operation of law upon the death of
a hatural person (a”“Jecedent Transfer”);

(c) A transfer made in good faith for estate planning purposes (i) to one or more
non-minor Immediate Family Members of the transferor (or in the case of a transferor that is a trust or
trustee, to one or more non-mivio: Immediate Family Members of a settlor of the applicable trust) or {ii)
to one or more trusts or legal entities established for the benefit of, and solely owned by, the transferor
and/or one or more Immediate Famiiy Miembers of the transferor {or in the case of a transferor that is a
trust or trustee, to one or more trusts orirga' entities established for the benefit of, and solely owned
by, one or more Immediate Family Members<ia settlor of the applicable transferor trust) {an “Estate
Planning Transfer”};

{d) A transfer between existing ov.nars of direct or indirect Equity Interests in the
Borrower so long as there is no change in the individualserércising day-to-day powers of
decision-making, management and control of the Borrower, 2ac! no release of any guarantors; or

(e) A transfer of furniture, fixtures or equipment it they are reasonably deemed to
be surplus to the normal operation and use of the Property or if they zie-promptly replaced by similar
items of at least equivalent value and utility.

“Transfer Requirements” means, with respect to any Permitted Transfer, all of the following that apply
to that transfer:

{a) In the case of any Permitted Transfer:

(i} none of the persons or entities liable for the repayment of the Loun shall be
released from such liability;

{ii) such transfer must not violate Applicable Law, and the transferee must not
be a “specially designated national” or a person that is subject or a target of any economic or financial
sanctions or trade embargoes imposed, administered or enforced from time to time by the U.S.
government, including those administered by the Office of Foreign Assets Control {"OFAC”) of the U.S.
Department of the Treasury or the U.S. Department of State (“Sanctions”) and such transfer must not

Page 12 of 27 483439901576v3



2129345009 Page: 14 of 41

UNOFFICIAL COPY

Loan No.: 200479330

otherwise result in a violation of Sanctions, the USA PATRIOT Act of 2001, any “know your customer”
rules applicable to Lender or any other Applicable Law; and

(i) Borrower must provide Lender with not less than 30 days’ prior written
notice of the proposed transfer (or to the extent that such transfer is a Decedent Transfer then, as soon
as reasonably practicable following Borrower becoming aware that the transfer has occurred), which
notice shall include a summary of the proposed changes in the organization, ownership and
manageme:t of the Property or the applicable entity and such further information as Lender may
require to make the determinations contemplated by this subsection (a); provided, however, that no
prior notice shall »e required for an Estate Planning Transfer or any transfer that resuits in the
transferee owning l¢ss than 10% in the aggregate of the direct or indirect Equity Interests in Borrower.

{b) In"the case of any Minority Interest Transfer or Estate Planning Transfer, there
shall be no change in the irividuals exercising day-to-day powers of decision-making, management and
control over either Borrower «r the-Property unless Lender has given its prior written consent to such
change in its sole discretion. In tiie case of a Decedent Transfer, any new individual exercising such
powers must be satisfactory to Lencer in its reasonable discretion.

{c In the case of a De ce'lent Transfer, if the decedent was a Borrower or guarantor
of the Loan, within 30 days after written reque st by Lender, one or more other persons or entities
having credit standing and financial resources rezsonubly acceptable to Lender, shall assume or ,
guarantee the Loan by executing and delivering to Lendzr a guaranty or assumption agreement and a
certificate and indemnity agreement regarding hazardcus substances, each satisfactory to Lender,
providing Lender with recourse substantially identical to that'which Lender had against the decedent
and granting Lender liens on any and all interests of the transferez in the Property.

{d) In the case of any Estate Planning Transfer {athat than a transfer by an
individual of an interest in the Property into a revocable trust created for their benefit or the benefit of
an Immediate Family Member and which such individual is the trustee} that results in a transfer of an
interest in the Property, the transferee shall, prior to the transfer, execute ar.d deliver to Lender an
assumption agreement satisfactory to Lender, providing Lender with recourse suosta=tially identical to
that which Lender had against the transferor and granting Lender liens on any and all incarests of the
transferee in the Property.

(e) In the case of any Permitted Transfer that results in a transfer of an incerast in
the Property, Lender shall be provided, at no cost to Lender, with an endorsement to its title insurance
policy insuring the lien of this Security Instrument, which endorsement shall insure that there has been
no impairment of that lien or of its priority.

(f) In the case of any Permitted Transfer, Borrower or the transferee shall pay all
costs and expenses (including attorneys’ fees) reasonably incurred by Lender in connection with that
Permitted Transfer, any applicable fees in accordance with Lender’s fee schedule in effect at the time of
the Permitted Transfer, and shall provide Lender with such information and documents as Lender
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reasonably requests in order to make the determinations called for by this Security Instrument and to
comply with Applicable Law.

(g) No Default shall exist.

“Equity Interest” means partnership interests in Borrower, if Borrower is a partnership, member
interests in Barrower, if Borrower is a limited liability company, or shares of stock of Borrower, if
Borrower is‘2 corporation.,

“Immediate Family Members” means, with respect to any person, that person’s parents, spouse,
registered domestic partner (under an applicable state or District of Columbia law providing for
registration of doieziic partnerships with a governmental agency), siblings, children and other lineal
descendants, and the szouses and registered domestic partners of such person’s parents, siblings,
children and other lineal dr:scandants.

4.14  Borrower Existease

4,141 Legal Entities. Lxcent as otherwise permitted by this Security Instrument, if
Borrower is a corporation, partnership, liritad liability company, or other legal entity, Lender is making
the Loan in reliance on Borrower’s continued 2xistence, ownership and control in its present form.
Borrower will not alter its name, jurisdiction o/ organization, structure, ownership or control without the
prior written consent of Lender and wilt do all things nacessary to preserve and maintain said existence
and to ensure its continuous right to carry on its businase. If Borrower is a partnership, B_orfower will
not permit the addition, removal or withdrawal of any ge:ieral partner without the prior written consent
of Lender. The withdrawal or expuision of any general partie: i-om the Borrower partnership shall not
in any way affect the liability of the withdrawing or expelled g=rieral partner hereunder or on the Note.

4.14.2 Trusts. Except as otherwise permitted by this Seciity Instrument, if Borrower is a
trust, there shall be no change in the trustee or other individuals exercizirig-day-to-day powers of
decision-making, management and control over either Borrower or the Proseriyunless Lender has given
its prior written consent to such change in its reasonable discretion.

4,15  Information. Lender is authorized to disclose to potential participantsassignees,
regulators, Federal Home Loan Banks and Federal Reserve Banks, information in Lendet’ ¢ prssession
with respect to Borrower, guarantors of the Loan, the Property and the Loan.

416 Tax and Insurance Impounds.

4.16.1 Impounds. In addition to the payments required by the Note, Borrower shall pay
Lender, at Lender’s request, such sums as Lender may from time to time estimate will be required (a) to
pay, at least one month before delinguency, the next-due taxes, assessments, insurance premiums and
similar charges affecting the Property (collectively, the “Impositions”}, divided by the number of months
to elapse before one month prior to the date when the applicable Impositions will become delinquent;
and (b) at the option of Lender and to the extent permitted under Applicable Law, to maintain a reserve
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equal to one-sixth of the total annual amount of the impositions. Lender shall hold such amounts
without interest or other income to Borrower (unless required under Applicable Law) to pay the
Impositions. The total of all payments to Lender under subsection 4.16.1 shall be referred to herein
collectively, as the “Impounds”. If this estimate of the Impounds proves insufficient, Borrower, upon
demand by Lender, shall pay Lender such additional sums as may be required to pay the Impositions at
least one month before delinquency. Borrower hereby acknowledges and agrees that if Lender does not
require Borrower to make Impound payments for all or any portion of the Impositions at the origination
of the Lo2:, at any time following the occurrence of an Event of Default (regardless of whether it is later
cured), Borrpwer shall be required to make such Impounds within 30 days after receipt of written notice
from Lender. ’

4.16.2 Agpplication. If the Impounds in any one year exceed the amounts actually paid by
Lender for Impositions, @il or any portion of such excess may be paid to Borrower or credited by Lender
on subseguent payments-under this section. At any time after the occurrence and during the
continuance of an Event of Defauli; Lender may apply any balance of Impounds it holds to any of the
obligations secured hereby in such ¢raer as Lender may elect.

4,16.3 Tax Reporting Service. lender may, in its sole and absolute discretion, contract
with a tax reporting service covering the Progarty. Borrower agrees that Lender may rely on the
information furnished by such tax service and agrez< to pay the reascnable cost of that service within 30
days after receipt of a billing for it.

4.17  Leasing Matters. Borrower shall not receive or collect any Rents in advance in excess of
one month’s Rent from any tenant or collect a security depesitin excess of two months’ Rent from any
tenant. To the extent Applicable Law requires any security deposits or other amounts received from
tenants of the Property to be held in a segregated account, Borrower shall promptly deposit and
maintain ail applicable deposits and other amounts in a segregated wrust.account in a federally insured
institution. Borrower shall perform Borrower’s obligations under the Leasez.ip all material respects.
Borrower hereby consents to Lender obtaining copies of rent rolls and othe: ‘iifcrmation relating to the
Leases from any governmental agency with which Borrower is obligated to file such information or that
otherwise collects or receives such information.

4.18 Condominium and Cooperative Provisions. If the Property is not subjéct o a recorded
condominium plan or map, a cooperative regime, or other common interest development (egime, on
the date of this Security instrument, Borrower will not subject the Property or any portion thereof to
such a plan, map, or regime without the written consent of Lender, which consent may be granted or
denied in Lender’s sole discretion and, if granted, may be subject to such requirements as Lender may
impose including but not limited to Borrower providing Lender with such title insurance endorsements
and other documents as Lender may require. If the Property is subject to a recorded condominium plan
or map, or other common interest development regime, on the date of this Security Instrument: {a)
Borrower represents and warrants that none of the condominium units and no portion of the common
elements in the Property have been sold, conveyed or encumbered or are subject to any agreement to
convey or encumber and that Borrower owns the entire fee simple interest in the Property; (b)
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Borrower shall not in any way sell, convey or encumber or enter into a contract or agreement to sell,
convey or encumber any condominium unit or any of the common elements of the Property unless
expressly agreed to in writing by Lender; (c} Borrower shall operate the Property solely as a rental
property; and {d) the Property granted, conveyed and assigned to Lender hereunder includes all rights,
easements, rights of way, reservations and powers of Borrower, as owner, declarant or otherwise,
under any applicable condominium act or statute and under any and all condominium declarations,
survey maps and plans, association articles and bylaws and documents similar to any of the foregoing. If
the Prope:ty is subject to a cooperative regime on the date of this Security Instrument: {i} Borrower
represents ard warrants that none of the corporate shares in the cooperative regime have been sold,
conveyed or eacumbered or are subject to any agreement to convey or encumber and that Borrower
owns the entiredee simple interest in the Property; (ii) Borrower shall not in any way sell, convey or
encumber or enter intoawontract or agreement to sell, convey or encumber any of the corporate
shares of the cooperativs rzgime; and (iii) Borrower shall operate the Property solely as a rental
property.

4.19  Use of Property; Zoring Changes. Unless required by Applicable Law, Borrower shall
not: (a) except for any change in use.aprroved by Lender in writing, allow changes in the use for which
all or any part of the Property is being uz<rat the time this Security Instrument is executed; (b) convert
any individual dwelling unit or common area ‘-the Property to primarily commercial use; or (¢} initiate
or acquiesce in a change in the zoning classificatic:s of the Property.

5. Default.

5.1 Definition. Any of the following shall constitat= an "Event of Default” as that term is
used in this Security Instrument (and the term “Default” shali miean any of the following, whether or not
any requirement for notice or lapse of time has been satisfied):

5.1.1  Any regular monthly payment under the Note is nat paid so that it is received by
Lender within fifteen (15) days after the date when due, or any other amouri <erured by this Security
Instrument {including but not limited to any payment of principal or interest due on the Maturity Date,
as defined in the Note) is not paid so that it is received by Lender when due;

5.1.2  Anyrepresentation or warranty made by Borrower to or for the be:ie*ic of Lender
herein or elsewhere in connection with the Loan, including but not limited to any represeitation in
connection with the security therefor, shall have been incorrect or misleading in any material respect;

5.13 Borrower or any other party thereto (ather than Lender} shall fail to perfarm its
obligations under any other covenant or agreement contained in this Security Instrument, the Note, any
other Loan Document, which failure continues for a period of 30 days after written notice of such failure
by Lender to Borrower (or for a period of 60 days after such notice if such failure cannot reasonably be
cured within such 30-day period, but can be cured within such 60-day period and Borrower is
proceeding diligently to cure it), but no such notice or cure period shall apply in the case of: (i} any such
failure that could, in Lender’s judgment, absent immediate exercise by Lender of a right or remedy
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under this Security Instrument or the other Loan Documents, result in harm to Lender or impairment of
the Note, this Security Instrument, or any other security given under any other Loan Document; (i} any
such failure that is not reasonably susceptible of being cured during such cure period; {iii) breach of any
provision that contains an express cure period; or (iv) any breach of Section 4.13 or Section 4.14 of this

Security Instrument;

5.1.4 Borrower or any other person or entity liable for the repayment of the indebtedness
secured heiehy shall become unable or admit in writing its inability to pay its debts as they become due,
or file, or have-filed against it, a voluntary or involuntary petition in bankruptcy, or make a general
assignment for thz benefit of creditors, or become the subject of any other receivership or insolvency
proceeding, provided that if such petition or proceediné is not filed or acquiesced in by Borrower or the
subject thereof, it skail canstitute an Event of Default only if it is not dismissed within 60 days after it is
fited or if prior to that timie the court enters an order substantially granting the relief sought therein; or

5.1.5 Borrower(or.any other signatory thereto shall default in the performance of any
covenant or agreement contained in 2nv mortgage, deed of trust or similar security instrument
encumbering the Property, or the nute or any other agreement evidencing or securing the indebtedness
secured thereby, which default continuzs bevond any applicable cure period.

. 5:2 Lender’s Right to Perform. Afcer the occurrence and during the continuance of any
Event of Default, Lender, but without the obligation so to do and, to the extent permitted by Applicable
Law, without notice to or demand upon Borrower and vithout releasing Borrower from any obligations
hereunder, may: make any payments or do any acts reuired of Borrower hereunder in such manner
and to such extent as either may deem necessary to protect nz security hereof, Lender and its agents
being authorized to enter upon the Property for such purposes; commence, appear in and defend any
action or proceeding purporting to affect the security hereof or the rigits or powers of Lender; pay,
purchase, contest or compromise any encumbrance, charge or lien; anz in exercising any such powers,
pay necessary expenses and engage counsel. All sums so expended (including attorneys’ fees) shall be
secured hereby and bear interest at the Default Rate of interest specified in've Note from the date
advanced or expended until repaid and shall be payable by Borrower to Lender. ¢n'demand.

53 Remedies on Default. Upon the occurrence of any Event of Default all stins secured
hereby shall become immediately due and payable, without notice or demand, at the op*ion of Lender
and Lender may:

5.3.1 To the extent permitted by Applicable Law, have a receiver appointed as a matter of
right without notice to Borrower and without regard to the sufficiency of the Property or any other
security for the indebtedness secured hereby and, without the necessity of posting any bond or other
security. Such receiver shall take possession and control of the Property and shall coltect and receive
the Rents. If Lender elects to seek the appointment of a receiver for the Property, Borrower, by its
execution of this Security Instrument, expressly consents to the appointment of such receiver. The
receiver shall be entitled to receive a reasonable fee for managing the Property, which fee may be
deducted from the Rents or may be paid by Lender and added to the indebtedness secured by this
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Security Instrument. Immediately upon appointment of a receiver, Borrower shall surrender possession
of the Property to the receiver and shall deliver to the receiver all documents, records (including records
on electronic or magnetic media), accounts, surveys, plans, and specifications relating to the Property
and all security deposits. If the Rents are not sufficient to pay the costs of taking control of and
managing the Property and collecting the Rents, any funds expended by Lender, or advanced by Lender
to the receiver, for such purposes shall become an additional part of the indebtedness secured by this
Security Instrument. The receiver may exclude Borrower and its representatives from the Property.
Borrower.ccknowledges and agrees that the exercise by Lender of any of the rights conferred under this
Section 5.3 skail not be construed to make Lender a mortgagee-in-possession of the Property so long as
Lender has noc.itse'f entered into actual possession of the Property.

5.3.2  Foreclose this Security Instrument as provided in Section 7 or otherwise realize
upon the Property as perinitted under Applicable Law.

5.3.3 Sueon thi Ntz as permitted under Applicable Law.

5.3.4 Avail itself of ary other right or remedy available to it under the terms of this
Security Instrument, the other Loan DoCurients or Applicable Law.

5.4 - No Waiver. By accepting payr ient of any sum secured hereby after its due date; Lender
does not waive its right either to require prompt ayrent when due of that or any other portion of the
obligations secured by this Security Instrument. Leiicier,may from time to time accept and apply any
one or more payments of less than the full amount ther diie and payable on such obligations without
waiving any Default, Event of Default, acceleration or other right or remedy of any nature whatsoever.
in addition, the failure on the part of Lender to promptly enféree any right hereunder shall not operate
as a waiver of such right. Furthermore, the waiver of any Detault or'tvant of Default shall not constitute
a waiver of any subsequent or other Default or Event of Default.

55 Waiver of Marshaling, Etc. In connection with any foreclosure sale under this Sécurity
Instrument, Borrower hereby waives, for itself and all others claiming by, through.or under Borrower,
any right Borrower or such others would otherwise have to require marshaling & to raquire that the
Property be sold in parcels or in any particular order.

5.6 Remedies Cumulative; Subrogation. The rights and remedies accorded by tlis Security
Instrument shall be in addition to, and not in substitution of, any rights or remedies availabie sader now
existing or hereafter arising Applicable Law. All rights and remedies provided for in this Security
Instrument or afforded by law or equity are distinct and cumulative and may be exercised concurrently,
independently or successively. Lender shall be subrogated to the claims and liens of those whose claims
or liens are discharged or paid with the Loan proceeds.

6. Condemnation. Any and all awards of damages, whether paid as a result of judgment or prior
settlement, in connection with any condemnation or other taking of any portion of the Property for
public or private use, or for injury to any portion of the Property (“Awards”), are hereby assigned and
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shall be paid to Lender which may apply or disburse such Awards in the same manner, on the same
terms, subject to the same conditions, to the same extent, and with the same effect as provided in
Section 4.4.2 above for disposition of Insurance Proceeds. Without limiting the generality of the
foregoing, if the taking results in a loss of the Property to an extent that, in the reasonable opinion of
Lender, renders or is likely to render the Property not economically viable or if, in Lender’s reasonable
judgment, Lender’s security is otherwise impaired, Lender may apply the Awards to reduce the unpaid
obligations secured hereby in such order as Lender may determine, and without any adjustment in the
amount ordus dates of installments due under the Note. If so applied, any Awards in excess of the
unpaid balanze of the Note and other sums due to Lender shall be paid to Borrower or Borrower’s
assignee. Sucl auplication or release shall not cure or waive any Default or notice of default hereunder
or invalidate any art dane pursuant to such notice. Should the Property or any part or appurtenance
thereof or right or intarzst therein be taken or threatened to be taken by reason of any public or private
improvement, condemnatiun proceeding (including change of grade), or in any other manner, Lender
may, at its option, commence, zppear in and prosecute, in its own name, any action or proceeding, or
make any reasonable comprorsise or settlement in connection with such taking or damage, and obtain
all Awards or other relief therefor, 21d Eorrower agrees to pay Lender’s costs and reasonable attorneys’
fees incurred in connection therewitri- tender shall have no obligation to take any action in connection
with any actual or threatened condemnation or.other proceeding.

7. Special lllinois Provisions.

7.1 lllinois Mortgage Foreclosure Law. 't is the intention of Borrower and Lender that the
enforcement of the terms and provisions of this Securit . istrument shall be accomplished in
accordance with the lllinois Mortgage Foreclosure Law (the “fureclosure Law”), Illinois Compiled
Statutes, 735 ILCS 5/15-1101 et seq. and with respect to such Faieclosure Law, Borrower agrees and
covenants that:

7.1.1  Borrower and Lender shall have the benefit of all o tie:nrovisions of the
Foreclosure Law, including all amendments thereto which may become effetive from time to time after
the date hereof. In the event any provision of the Foreclosure Law which is specitically referred to
herein may be repealed, Lender shall have the benefit of such provision as most recéntiv existing prior
to such repeal, as though the same were incorporated herein by express reference;

7.1.2  Wherever provision is made in this Security Instrument for insurance policies to
bear mortgage clauses or other loss payable clauses or endorsements in favor of Lender, or t¢ cenfer
authority upon Lender 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 Lender shall continue in Lender as judgment
creditor or mortgagee until confirmation of sale;

7.1.3  All advances, disbursements and expenditures made or incurred by Lender before
and during a foreclosure, and before and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any related proceedings, for the following
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purposes, in addition to those otherwise authorized by this Security Instrument, or by the Foreclosure
Law (collectively “Protective Advances”}, shall have the benefit of all applicable provisions of the
Foreclosure Law, including those provisions of the Foreclosure Law referred to below:

{a) all advances by Lender in accordance with the terms of this Security instrument
to: (1) preserve, maintain, repair, restore or rebuild the improvements upon the Property; (2) preserve
the lien of this Security Instrument or the priority thereof; or {3) enforce this Security Instrument, as
referred to'in Subsection (b){5) of Section 5/15-1302 of the Foreclosure Law:

) payments by Lender of (1) principal, interest or other obligations in accordance
with the terms of any senior mortgage or other prior lien or encumbrance; (2) real estate taxes and
assessments, generalahd special and all other taxes and assessments of any kind or nature whatsoever
which are assessed or imrused upon the Property or any part thereof; (3) other obligations authorized
by this Security Instrumenc;or (4) 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 Foreclosure Law;

{c) advances by Leidzr in settlement or compromise of any claims asserted by
claimants under senior mortgages or any Gtharprior liens;

{d} attorneys’ fees and other costs incurred: (1) in connection with the foreclosure
of this Security Instrument as referred to in Sectior 5/'15-1504(d){2) and 5/15-1510 of the Foreclosure
Law; (2) in connection with any action, suit or proceedirg brought by or against Lender for the
enforcement of this Security Instrument or arising from the irterest of Lender hereunder; or (3) in
preparation for or in connection with the commencement, piosecution or defense of any other act|on '
refated to this Security Instrument or the Property;

{e) Lender's fees and costs, including attorneys’ fezz, arising between the entry of
judgment of forectosure and the confirmation hearing as referred to in Sectira 5/15-1508({b){1) of the
Foreclosure Law;

{f) expenses deductible from proceeds of sale as referred to in
Section 5/15-1512(a} and (b} of the Foreclosure Law;

{g) expenses incurred and expenditures made by Lender for any one or.mzre of the
following: (1) if the Property or any portion thereof constitutes one or more units under a condominium
declaration, assessments imposed upan the unit owner thereof; (2) if Borrower’s interest in the
Property is a leasehold estate under a lease or sublease, rentals or other payments required to be made
by the lessee under the terms of the lease or sublease; (3) premiums for casualty and liability insurance
paid by Lender whether or not Lender or a receiver is in possession, if reasonably required, in
reasonable amounts, and all renewals thereof, without regard to the limitation to maintenance of
existing insurance in effect at the time any receiver or Lender takes possession of the Property imposed
by Section 5/15-1704(c)(1} of the Foreclosure Law; {4} repair or restoration of damage or destruction in
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excess of available insurance proceeds or condemnation awards; (5) payments deemed by Lender to be
required for the benefit of the Property or required to be made by the owner of the Property under any
grant or declaration of easement, easement agreement, agreement with any adjoining land owners or
instruments creating covenants or restrictions for the benefit of or affecting the Property; {6} shared or
common expense assessments payable to any association or corporation in which the owner of the
Praoperty is a member in any way affecting the Property; (7) if the loan secured hereby is a construction
loan, costs incurred by Lender for demalition, preparation for and completion of construction, as may be
authorize< by the applicable commitment, loan agreement or other agreement; (8) payments required
to be paid by‘surrower or Lender pursuant to any lease or other agreement for occupancy of the
Property and {9} r‘hls Security Instrument is insured, payment of FHA er private mortgage insurance
required to keep zuch-insurance in force,

All Protective Advances sinzil be so much additional indebtedness secured by this Security Instrument,
and shall become immediately due and payable without notice and with interest thereon from the date
of the advance until paid at the Telault Rate of interest specified in the Note.

This Security Instrument shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Secw ity Instrument is recorded pursuant to Subsection (b)(5) of
Section 5/15-1302 of the Foreclosure Law.

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

(i) any determination of the amioun: of indebtedness secured by this Security
Instrument at any time;

(ii) the indebtedness found due and owin; to Lender in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjucications or findings by the court
of any additional indebtedness becoming due after such entry of judgment, it being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for such purpose;

(iii) if right of redemption has not been waived by this Secu/ity \nstrument,
computation of amounts required to redeem pursuant to Sections 5/15-1603{d) ana'S; 12-1503(e) of the
Foreclosure Law;

{iv) determination of amounts deductible from sale proceeds pursuant io
Section 5/15-1512 of the Foreclosure Law;

{v) application of income in the hands of any receiver or mortgagee in
possession; and

{vi) computation of any deficiency judgment pursuant to Section
5/15-1508(b}{2}, 5/15-1508(e) and 5/15-1511 of the Foreclosure Law;
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{vii)  Inaddition to any provision of this Security Instrument authorizing Lender
to take or be placed in possession of the Property, or for the appointment of a receiver, Lender shall
have the right, in accordance with Section 5/15-1701 and 5/15-1702 of the Foreclosure Law, to be
placed in possession of the Property or at its request to have a receiver appointed, and such receiver, or
Lender, if and when placed in possession, shall have, in addition to any other powers provided in this
Security Instrument, all rights, powers, immunities, and duties as provided for in Sections 5/15-1701 and
5/15-1703 of the Foreclosure Law; and

724 Borrower acknowledges that the Property does not constitute agricultural real
estate, as said cerm is defined in Section 5/15-1201 of the Fareclosure Law or residential real estate as
defined in Sectioii 5°15-1219 of the Foreclosure Law. Pursuant to Section 5/15-1601(b) of the
Foreclosure Law, Borrewer hereby waives any and all right of redemption from the sale under any order
or judgment of foreclosu:e of this Security Instrument or under any sale or statement or order, decree
or judgment of any courtelating to this Security Instrument, on behalf of itself and each and every
person acquiring any interest \n.oritle to any portion of the Property, it being the intent hereof that
any and all such rights of redemptior o7 Borrower and of all such other persons are and shall be deemed
to be hereby waived to the maximura.axtent and with the maximum effect permitted by the laws of the
State of lllinais,

7.2 UCC Remedies. Lender shall Fave the right to exercise any and all rights of a secured
party under the UCC with respect to all or any pait of the Property which may be personal property.
Whenever notice is permitted or required hereundei o7 i!nder the UCC, ten {10} days notice shall be
deemed reasonable. Lender may postpone any sale undsi the UCC from time to time, and Borrower
agrees that Lender shall have the right to be a purchaser at any such sale.

7.3 Future Advances; Revolving Credit. To the extent, it any, that Lender is obligated to
make future advances of loan proceeds to or for the benefit of Borrowzr. Borrower acknowledges and
intends that all such advances, including future advances whenever hersaitar made, shall be a lien from
the time this Security Instrument is recorded, as provided in Section 5/15-1202{k){1) of the Foreclosure
Law, and Borrower acknowledges that such future advances constitute revolving credit indebtedness
secured by a mortgage on real property pursuant to the terms and conditions of 2051LGS 5/5d.
Borrower covenants and agrees that this Security Instrument shall secure the paymentoiall loans and
advances made pursuant to the terms and provisions of the Note and this Security Instruinznt, whether
such loans and advances are made as of the date hereof or at any time in the future, and whether such
future advances are obligatory or are to be made at the option of Lender or otherwise (but not-advances
or loans made more than 20 years after the date hereof), to the same extent as if such future advances
were made on the date of the execution of this Security Instrument and although there may be no
advances made at the time of the execution of this Security Instrument and although there may be no
other indebtedness outstanding at the time any advance is made. The lien of this Security Instrument
shall be valid as to all Indebtedness, including future advances, from the time of its filing of record in the
office of the Recorder of Deeds of the County in which the Property is located. The total amount of the
indebtedness may increase or decrease from time to time. This Security Instrument shall be valid and
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shall have priority over all subsequent liens and encumbrances, including statutory liens except taxes
and assessments levied on the Property, to the extent of the maximum amount secured hereby.

7.4 Business Loan. The proceeds of the indebtedness evidenced by the Note shall be used
solely far business purposes and in furtherance of the regular business affairs of Borrower, and the
entire principal obligation secured hereby constitutes (a) a “business loan” as that term is defined in,
and for all purposes of, 815 ILCS 205/4(1){(c), and {b) a “loan secured by a mortgage on real estate”
within the surview and operation of 815 ILCS 205/4{1)(1).

8. Notices. Any notice to or demand on Borrower in connection with this Security Instrument or
the obligations secuied hereby shall be deemed to have been sufficiently made when deposited in the
United States mails ‘with first-class or registered or certified postage prepaid), addressed to Borrower at
Borrower's address set fo:th above, Any notice to or demand on Lender in connection with this Security
Instrument or such obligat'zis shall be deemed to have been sufficiently made when deposited in the
United States mails with register.d.or certified postage prepaid, return receipt requested, and
addressed to Lender at the address set.forth above. Any party may change the address for notices to that
party by giving written notice of the address change in accordance with this section.

9. Modifications, Etc. Each person cr entity now or hereafter owning any interest in the Property
agrees, by executing this Security Instrument or taking the Property subject to it, that Lender may in its
sole discretion and without notice to or consent ¢f any such person or entity: (i) extend the time for
payment of the obligations secured hereby; (ii} dischargz or release any one or more parties from their
liability for such obligations in whole or in part; (i) delzy 2y action to collect on such abligations or to
realize on any collateral therefor; (iv) release or fail to perieri 2y security for such obligations; (v)
consent to one or more transfers of the Property, in whole or ir. zart, on any terms; (vi) waive or release
any of holder’s rights under any of the Loan Documents; (vii} incresse the amount of such obligations as
permitted by the Loan Documents; or (viii) proceed against such persor or entity before, at the same
time as, or after it proceeds against any other person or entity liable for.surh obligations.

10. Successors and Assigns. All provisions herein contained shall be binding upon and inure to the
benefit of the respective successors and assigns of the parties.

11. Governing Law; Severability. This Security Instrument shall be governed by the'l2ws of the
state where the Property is located, except to the extent preempted by federal laws applicriin to
national banks. In the event that any provision ar clause of this Security Instrument or the Noce
conflicts with Applicable Law, the conflict shall not affect other provisions of this Security Instrument or
the Note that can be given effect without the conflicting provision, and to this end the provisions of this
Security Instrument and the Note are declared to be severable.

12. Maximum Interest. No provision of this Security Instrument or of the Note shall require the
payment or permit the collection of interest in excess of the maximum permitted by Applicable Law. If
any excess of interest in such respect is herein or in the Note provided for, neither Borrower nor its
successors or assigns shall be obligated to pay that portion of such interest that is in excess of the

Page 23 of 27 4834399015763



2129345009 Page: 25 of 41

UNOFFICIAL COPY

Loan No.: 200473330

maximum permitted by law, and the right to demand the payment of any such excess shall be and is
hereby waived and this Section shall control any provision of this Security Instrument or the Note that is
inconsistent herewith.

13. Attorneys’ Fees and Legal Expenses. In the event of any Default under any Loan Document, or
in the event that any dispute arises relating to the interpretation, enforcement or performance of any
Loan Documents, Lender shall be entitled to collect from any Obligor (as defined in the Note}, on
demand al!reasonable fees and expenses incurred in connection therewith, including but not limited to
reasonable rers of attorneys, accountants, appraisers, environmental inspectors, consultants, expert
witnesses, arbitrators, mediators and court reporters, Without limiting the generality of the foregoing,
such Obligor shali pzy all such costs and expenses incurred in connection with: (a} arbitration or other
alternative dispute resslution proceedings, trial court actions and appeals; (b) bankruptcy or ather
insolvency proceedings i eny Obligor, or any party having any interest in any security for any
obligations secured hereby; (c) iudicial or nonjudicial foreclosure on, or appointment of a receiver for,
any of the Property; (d) post-judgrent collection proceedings; (e} all claims, counterclaims, cross-claims
and defenses asserted in any of the faregoing whether or not they arise out of or are related to the Loan
Documents; (f) all preparation for ary.of the foregoing;-and {g) all settlement negotiations with respect
to any of the foregoing. Notwithstanding 7aything to the contrary set forth in this Security Instrument
or the other Loan Documents, in the event of2ny litigation between Lender and any Obligor outside the
context of a bankruptcy proceeding involving suck-Ghligor as debtor, which litigation arises out of or is
related to the Loan or to the Property, if that Qbligor iz.the ultimate prevailing party therein and Lender
is not the ultimate prevailing party, such Obligor shaii-be‘entitled to recover from Lender the Obligor’s
reasonable attorneys’ fees and court costs incurred thereir.

:14. Time Is of the Essence. Time is of the essence under.this Security Instrument and in the
performance of every term, cavenant and obligation contained helein.

15, Miscellaneous.

15.1  Whenever the context so requires the singular number includeshe plural herein, and
the impersonal includes the personal.

152 The headings to the various sections have been inserted for convenient'reisrence only
and shall not modify, define, limit or expand the express provisions of this Security Instruinzni.

15.3  This Security Instrument, the Note and the other Loan Documents constitute the final
expression of the entire agreement of the parties with respect to the transactions set forth therein. No
party is relying upon any oral agreement or other understanding not expressly set forth in the Loan
Documents. The Loan Documents may not be amended or modified except by means of a written
document executed by the party sought to be charged with such amendment or modification.

15.4  No creditor of any party to this Security Instrument and no other person or entity shall
be a third party beneficiary of this Security Instrument or any other Loan Document. Without limiting
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the generality of the preceding sentence, {a) any arrangement (a “Servicing Arrangement”) between
Lender and any servicer of the Loan for loss sharing or interim advancement of funds shall constitute a
contractual obligation of such servicer that is independent of the obligation of Borrower for the
payment of the indebtedness secured hereby, (b) Borrower shall not be a third party beneficiary of any
Servicing Arrangement, and {c) no payment by a servicer under any Servicing Arrangement will reduce
the amount of the indebtedness secured hereby.

155 The existence of any violation of any provision of this Security Instrument or the other
Loan Documer:s (including but not limited to building or health code violations) as of the date of this
Security instruinent, whether or not known to Lender, shal! not be deemed to be a waiver of any of
Lender’s rights uzide’ any of the Loan Documents including, but not limited to, Lender's right to enforce
Borrower’s obligaticns ta repair and maintain the Property.

16. USA PATRIOT Act Muufication and Covenant.

16.1  Lender hereby nntifies Borrower that, pursuant to the requirements of Section 326 of
the USA PATRIOT Act of 2001, 31 U.).C. Jection 5318 (the “Act”), Lender is required to obtain, verify and
record information that identifies Borrawer, which information includes the name and address of
Borrower and other information that will illcw Lender to identify Borrower in accordance with the Act.

-~ 16,2 Neither Borrower nor any other party liable for the obligations secured hereby as a
guarantor or general partner nor any other person-orentity participating in any capacity in the Loan will,
directly or indirectly, use the proceeds of the Note, oriend, contribute or otherwise make available such
proceeds to any subsidiary, affiliate, joint venture partner.or sther person or entity, to (a) further an
offer, payment, pramise to pay, or authorize the payment orgiving of money, or anything else of value,
to any person (including, but not limited to, any governmentai or ot'ier entity) in violation of Applicable
Law of any jurisdiction applicable to Borrower ar any other party lichle for the obligations secured .
hereby as a guarantor or general partner from time to time relating ta liribery or carruption; or.(b) fund,
finance or facilitate any activities or business or transaction of or with any per<on or entity, or in any
country or territory, that, at the time of such funding, is the subject of any Sanct'uns, or in any other
manner that would result in a violation of Sanctions by any person or entity, inciudirgany person or
entity participating in any capacity in the Loan.

17. WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE LAYVY, 5ORROWER
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST LENDER, ON ANY THEORY (i
LIABILITY, FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPQSED TO DIRECT
OR ACTUAL DAMAGES) ARISING CUT OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS SECURITY
INSTRUMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSACTIONS
CONTEMPLATED HEREBY, THE LOAN OR THE USE OF THE PROCEEDS THEREOF.

18, WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY TO
THE LOAN DOCUMENTS (FOR ITSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIPANTS) WAIVES ITS
RIGHT TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON, ARISING OUT OF OR
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RELATED TO THIS SECURITY INSTRUMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
PROVIDED FOR HEREIN OR THEREIN, IN ANY LEGAL ACTION OR PROCEEDING OF ANY TYPE BROUGHT
BY ANY PARTY TO ANY OF THE FOREGQING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING
IN CONTRACT, TORT OR OTHERWISE. ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A
COURT SITTING WITHOUT A JURY.

[Remainder of this page intentionally left blank]
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DATED as of the day and year first above written.

Barker Development, L.L.C., 6677 N. Northwest Highway Series, an lllinois limited liability company

1 Lt

By William Barker, Manager

S]m«é;f BeeAan_

c By: Sheila Barker. Authorized Signer
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State of 1L

County of _Cook

l, Robert A Gruszka a Notary Public in and for said County and State, do hereby
certify that _ William Barker and Sheila Barker personally known to me to be the
same person(s) whose name(s) subscribed to the foregoing instrument, appeared before me this day in person
and acknowledged that _They signed and delivered the said
instrument as Their free and voluntary act, for the purposes and therein set forth.

Given under myhand and official seal, this 7 of __ October 2021

// My commission expires: /22

s 4
RCBERT A. GRUSZKA
CrFICIAL SEAL
Notary Public - State of lllinois
My Commission Zxpires Jan 24, 2023
r N

A
NotaCP/ubii'c Z
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Order No.:  21019199LFE

For APN/Parcel 1D(s): 09-36-408-018-0000

LOT 12 IN BLOCK 21 IN EDISON PARK A SUBDIVISION IN SECTION 36, TOWNSHIP 41 NORTH,
RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
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ADDENDUM TO SECURITY INSTRUMENT
(Illinois Series Limited Liability Company)

This Addendum is incorporated into and shall be deemed to amend and supplement the Mortgage,
Security Agreement, Assignment of Leases and Rents and Fixture Filing or similar document (as
applicable, the “Security Instrument”) made by the undersigned as grantor, trustor or mortgagor to
secure the loan {the “Loan”) made by JPMorgan Chase Bank, N.A. {“Lender”) identified by the loan
number inzicated above. Capitalized terms used but not defined in this Addendum shall have the
meanings givea to those terms in the Security Instrument.

Notwithstanding unvthing to the contrary contained in the main body of the Security Instrument,
Borrower represents, « arrants, covenants and agrees as follows:

1. Borrower shall not'hold or acquire, directly or indirectly, any ownership interest (legal or
equitable) in any real or perso/iai property other than the Property, or become a shareholder of or a
member or partner in any entity.{nat acquires any pro;ierty other than the Property, until such time as
the Note has been fully repaid. The burpose identified in the Operating Agreement of Borrower shall
not be amended without the prior writ!en 'consent of Lender, which shall not be unreasonably withheld,
conditioned or delayed. Borrower covenants.

(a) To operate as a designated series of #'lim'ted liability company under Section 37-40 of the
llinois Limited Liability Company Act, as amended ireinitime to time, havmg separate rlghts poOWers or
dutles with respect to Property;

(b} To maintain its assets, accounts, books, records, finzincial statements, stationery, invoices,
and checks separate from and not commingled with any of thiuse of anv other person, series or entity;

(c) Toconduct its own business in its own name, pay its own Yiz'iilities out of its own funds,
allocate fairly and reasonably any overhead for shared employees and oifize <pace, and maintain an
arm’s length relationship with each person and entity that directly or indirectly controls, is controlled by
or is under common control with Borrower (each, an “Affiliate”);

(d) To hold itself out as a separate entity, correct any known misunderstanaing “eearding its
separate identity, maintain adequate capital in light of its contemplated business operatiors._and
observe all organizational formalities (Borrower shall be provided notice and a thirty (30} dey reriod to
cure any such alleged breach);

{e) Not to guarantee or become obligated for the debts of any other person or entity or hold
out its credit as being available to satisfy the obligations of others, and not to acquire obligations or
securities of any other person or entity {Borrower shall be provided notice and a thirty {30) day period
to cure any such alleged breach);
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{f) Notto pledge its assets for the benefit of any other person or entity or make any loans or
advances to any person or entity {Borrower shall be provided notice and a thirty (30} day period to cure
any such alleged breach);

(g) Notto enterinto any contract or agreement with any Affiliate, except upon terms and
conditions that are intrinsically fair and substantially similar to those that would be available on an
arm’s-length basis with third parties other than an Affiliate;

(h) Neither Borrower nor any constituent party of Borrower will seek the dissolution or winding
up, in whole or in part, of Borrower, nor will Borrower merge with or be consolidated into any other
entity; ‘

() Borrower has and will maintain its assets in such a manner that it will not be costly or
difficult to segregate, ascertain or identify its individual assets from those of any constituent party of
Borrower, any otiier series of Borrower’s limited liability company, any Affiliate of Borrower, or any
other person or entity;

{i} The debts, liab!iiies and obligations incurred, contracted for or otherwise existing with
respect to Borrower, as a serics cf 2.fimited liability company, shall be enforceable against the assets of
Borrower only, and not against tiie aseets of the limited liability company generally or any other series
thereof, and none of the debts, liabilities, obligations and expenses incurred, contracted for or
otherwise existing with respect to the limited liability company or any other series thereof shall be
enforceable against the assets of Borrowe:urd

(k} Borrower now has and will hereafterinavt no debts or obligations other than normal
accounts payable in the ordinary course of business, the Security Instrument, and the Note; and any
other indebtedness or other obligation of Borrower hasbean paid in full prior to or through application
of proceeds from the funding of the Loan.

2. The term “Event of Default” as defined in Section 5.10f the Security Instrument is hereby
amended to include the following:

(@) Any representation or warranty made by Borrower in this Aadensium to or for the benefit of
Lender herein or elsewhere in connection with the loan secured by the Security Instrument shall prove
to have been incorrect or misleading in any material respect; or

(b} Borrower shall fail to perform its obligations under any covenant or agreem:ntcontained in
this Addendum.

3. The provisions of this Addendum are personal to Borrower only, are not transferable cr
assignable, and are inapplicable to any successor of Borrower as vested or heneficial owner of the
Property, whether such successor assumes or takes title subject to the Security Instrument.
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DATED as of the date of the Security Instrument.

Barker Development, L.L.C,, 6677 N. Northwest Highway Series, an lllinois limited liahility company

By: Wiliam Barker, Manager

Q.gl o (Do

By: Sheila Barker, Autiorized Signer
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ADDENDUM TO SECURITY INSTRUMENT
(Mixed Use for Multifamily Loan Properties)

This Addendum is attached to, incorporated into and shall be deemed to amend and supplement the
deed of trust, security agreement, assignment of leases and rents and fixture filing, or the mortgage,
security agreement, assignment of leases and rents and fixture filing or similar instrument {as applicable,
the “Security Instrument”) made by the undersigned (“Borrower”) as grantor, trustor or mortgagor to
secure Borrower’s promissory note (the “Note”} to JPMorgan Chase Bank, N.A. (“Lender”) of the same
date and cavering the Property described in the Security Instrument. Capitalized terms used but not
defined in this'’Addendum shall have the meanings given to those terms in the Security Instrument.

Certain of the spz¢en the Property is adapted for retail, office or other commercial use rather than for
residential apartment use, Leases of such space, as well as leases of other portions of the Property for
commercial use are reierrer to as "Commercial Leases" in this Addendum.

In addition to the assignments; covenants and agreements made in the Security Instrument, Borrower
agrees as follows: :

1. Commercial Lease RepresentaZions and Warranties. As of the date hereof, except as
otherwise noted in an estoppel certificate/an/d/sr a certified rent roll from Borrower delivered to and
approved by Lender in connection with the Loun: (a) Borrower is the sole owner of the entire lessor’s
interest in the Leases; (b) the Leases are the valid. binding and enforceable obligations of Borrower and
the applicable tenant thereunder; (c} the terms of ail‘aherations, modifications and amendments to the
Leases are reflected in the certified rent roll statement Jelivered to and approved by Lender; {d) none of
the Rents reserved in the Leases have been assigned or otiierwise pledged or hypothecated except to
Lender; {e) none of the Rents have been collected for more tha/i ene (1) month in advance; (f) the
premises demised under the Leases have been completed and the tenants under the Leases have
accepted the same and have taken possession of the same on a rent-paying basis; (g) there exists no
offset or defense to the payment of any portion of the Rents; {(h) no Lezse cantains an option to
purchase, right of first refusal to purchase, expansion right, or any other simiiar provision unless
provided for in the Lease and approved by Lender in writing; and (i} no person ni{ entity has any
possessory interest in, or right to occupy the Property, except under and pursuant tea'lease.

2. Commercial Lease Covenants; Retenanting Reserve. Except as provided belovs, Furrower shall
not enter into, amend or terminate any Lease, or give any consent or permission or exercis: ahy option
required or permitted by the terms thereof or waive any obligation required to be performed by any
tenant, without the prior written consent of Lender, which consent shall not be unreasonably withheld,
conditioned or delayed. Borrower shall deliver to Lender, promptly upon receipt thereof, copies of any
and all notices of default received by Borrower from any tenant under any of the Leases. Borrower shall
keep and perform, in all material respects, all terms, conditions and covenants required to be performed
by lessor under the Leases. Borrower shall, in all material respects, enforce the Leases and all remedies
available to Borrower against the tenants thereunder in case of default under the Leases by any tenant.
Borrower shalt forthwith deposit with Lender any sums received by Borrower in consideration of any full
or partial termination, modification or amendment of any Lease or any release or discharge of any
tenant under any Lease from any obligation thereunder, and any such sums received by Borrower shall
be held in trust by Borrower for such purpose. All such sums received by Lender with respect to any
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Lease shall be deemed a reserve (the “Retenanting Reserve”) for the costs of retenanting the space
affected by the termination, modification or amendment and shall be deposited by Lender into a
pledged account with Lender and under the sole control of Lender. Borrower hereby grants Lender a
security interest in such account and in all funds from time to time on deposit therein as collateral
security for all obligations secured by the Security instrument. If no Event of Default exists and is
continuing, Lender shall release the Retenanting Reserve to Borrower from time to time as necessary to
pay or reimburse Borrower for such tenant improvements, brokerage commissions and other leasing
costs as may be required to retenant the affected space, subject to Borrower’s satisfaction of the
conditions to disbursement, as determined by Lender in its reasonable discretion.

3. Permitted Commercial Leases. Borrower shall be permitted, in the ordinary course of business,
to enter inito, extend, renew, amend or modify (but not terminate, except in the commercially
reasonable eiiforcement of Borrower’s remedies for default under Leases) any Lease (“Permitted
Lease”} without-Leader’s specific prior written consent; provided that all of the following conditions are
satisfied:

{a) No Event of De/ault exists and is continuing;
(b) No purchase optian. rizit of first refusal or expansion right is thereby granted;

(c) Anew Lease must be ccmmercially reasonable and executed on a standard commercial
lease form generally accepted in the comraercial real estate lease industry in the geographical area of
the Property:;

(d) All the terms thereof (i) are in the ordinaly course of business of Borrower; and (ji} are
commercially reasonable;

{e) The same does not and will not cause a defau! pursuant to the Loan Documents, or any
other document or instrument {recorded or otherwise) in any v av burdening or affecting the Property;
and

(f} The tenant’s business does not and will not: {i) involve the rnresence of any Hazardous
Substance (as defined in the Indemnity Agreement) on the Property {othe: than supplies for cleaning or
maintenance in commercially reasonable amounts required for use in the ordinary course of business,
provided such items are incidental to the use of the Property and are stored and used in compliance
with Applicable Law), including, but not limited to, any businesses engaged in the processing of dry
cleaning on-site; {ii) permit the use of any portion of the Property to be in violation ot Applicable Law; or
(iii} permit any use of any portion of the Property that would materially, adversely affect #iz
attractiveness, marketability or value of the Property, as determined by Lender in its reasonalie
discretion, notwithstanding that such use may be otherwise permitted under Applicable Law.

If Lender so requests, Borrower shall furnish to Lender a true and complete copy of each Lease,
extension, renewal, amendment or modification of lease, hereafter made by Borrower with respect to
space in the Property within 30 days after delivery of each such Lease, extension, renewal, amendment
or modification by the parties thereto. The delivery by Borrower of each Lease, extension, renewal,
amendment or modification that does not require Lender’s specific consent hereunder shall constitute a
representation by Borrower that the conditions contained in this Section have been complied with.
Furthermore, at Lender’s request, Borrower shall cause any tenant to provide Lender with any estoppel
or subordination agreement to the extent permitted pursuant to the applicable Lease.
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4. Right of Subordination. Notwithstanding anything in the Security Instrument to the contrary,
Lender may, upon written notice to Borrower, elect to: {a) exclude from the assignment provided in the
Security Instrument of any of the Leases as specified in such notice so that the interest under such
specified Lease is not assigned to Lender; and (b) subordinate the lien and other terms and provisions of
the Security Instrument to any of the Leases as indicated in such notice to Borrower.

5. Security Deposits. Borrower shall maintain all security deposits coliected from tenants or
others with respect to the Property in accordance with all applicable legal requirements.

DATED as of the date of the Security Instrument to which this Addendum is attached.

Barker Deveiormant, L.L.C., 6677 N. Northwest Highway Series, an Illinois limited liability company

Wby foutor

S By: William Barkr:r; Manager

c i Bl

By: Sheila Barker, Authorized STg;e'
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Schedule 1 to Security Instrument
Insurance Requirements

1. Evidence of Coverage. Prior to the scheduled Loan funding, Lender must receive and approve
written evidence of all required insurance on an ACORD form 28 for property insurance and ACORD
form 25 for liability insurance (or similar forms acceptable to Lender in its sote discretion) together with
satisfactory proof of pathent of premiums. The evidence of coverage must show an inception date
prior to or zerresponding with the date of the Loan funding. Within 30 days after Loan funding,
Borrower must provide Lender with a copy of all insurance policies (including flood and windstorm
policies, if app'icable) and all required endorsements. Policies must show an inception date prior to or
corresponding wiih the date of the Loan funding. All documents must reflect the Lender-assigned loan
number for the Loar. as shown above. If flood insurance is required, special requirements apply, as
described in paragraph 2.5 of this Schedule 1. ACORD or other certificates are not acceptable evidence
of flood insurance.

2. Required Coverages and Poliry Amounts. Borrower must maintain, or cause to be maintained,
the folfowing insurance coverages a all .imes while any portion of the Loan remains outstanding:

2.1 Property Insurance, The sroperty insurance policy must insure against loss or damage
to the improvements on the Property by fire‘'a d other perils substantially equivalent to those insured
under the Causes of Loss ~ Special Form publishet by!ISO, and against such other perils, including
windstorm, as may be specified by Lender. Terrorisri and/or earthquake/earth movement insurance
coverage and a building ordinance extension endorsementor law and ordinance coverage may be
required on a case-by-case basis. Notwithstanding anythiig.tcthe contrary, Lender shall not require
earthquake or terrorism insurance during the term of the Loan urless: (a) required under Applicable
Law; (b) required by Lender for similar loans secured by property siiniiar to the Property; (¢} required by
Lender as a result of a material change in circumstances that expose-th< Property to a greater risk of
peril; or (d} required in connection with the origination of the Loan. Th= groverty insurance policy must
be in an amount not less than 100% of the replacement cost of the improve:aents on the Property
{without deduction for depreciation) as determined by Lender for purposes of niatection of Lender’s
interests {the “Minimum Property Coverage Amount”) and must identify Borrower 7i1d'the Property
address as they appear in the loan documents governing the Loan {the “Loan Docunients’). The
replacement cost coverage may be provided either in the terms of the policy or by endorsement. if
Lender, in its sole discretion, permits coverage of less than the Minimum Property Coverag2 Amount,
then such policy must contain an agreed amount endorsement, If the policy is a blanket policy-covering
the Property and one or more other properties, the policy must specify the dollar amount of the total
blanket limit of the policy that is allocated to the Property, and the amount sc allocated to the Property
must not be less than the Minimum Property Coverage Amount.
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2.2 Loss of Rents/Business Income Interruption. Borrower must maintain loss of rents or
business income interruption insurance against loss of income {including but not limited to rent, cost
reimbursements and all other amounts payable by tenants under leases or otherwise derived by
Borrower from the operation of the Property) arising out of damage to or destruction of the
improvements on the Property by fire and each other peril insured against under each insurance policy
insuring against any type of casualty to the Property or any part thereof that is required pursuant to this
Security Instrument. Such insurance must cover the actual loss sustained for at least 12 months with a
minimum coverage amount of at least 12 months’ potential gross income generated by the Property
from ail sources, as determined by Lender and without deduction for actual or projected vacancy.

23 Boiler and Machinery. If a steam boiler is located at the Property, Barrower must carry
boiler an<'machinery coverage in at least the Minimum Property Coverage Amount. If a separate boiler
and machinedy nolicy is issued, that policy must include loss of rents or business interruption coverage
as described irvearagraph 2.2 of this Schedule 1.

2.4 Liabitity.-Borrower must maintain commercial general liability insurance {including
coverage for elevators aid escalators, if any, on the Property) on an occurrence form substantially
equivalent to ISO form CG 0001-with coverage of not less than $1,000,000.00 per occurrence and
$2,000,000.00 in the aggregate: Ai policies must be primary and noncontributory with any other
insurance Borrower may carry. .

25  Flood. If any building ornshile home on the Property which secures the Loan is at any
time located in a federally-designated special“inod hazard area in which flood insurance has been made
avaifable pursuant to the Flood Disaster Protectioract of 1973 (the “Flood Act”) or other applicable or
successor legislation or other area identified by Lender as having a high or moderate risk of flooding {a
“Special Flood Hazard Area”), then Borrower must provice Lender with a separate flood insurance policy
for each such building or mobile home located in a Specisi Ficod Hazard Area and any contents thereof
that also secure the Loan {each a "Building"). Lender does iiei 7.ccept ACORD or other certificates as
acceptable proof of flood insurance. The amount of floed incurance.coverage for each Building must be
in an amount at least equal te the Minimum Flood Coverage Amount forthe Building. As used in this
Security Instrument, “Minimum Flood Coverage Amount” means the lesier of the following for each
Building (not including land), as determined by Lender: (i) the insurable vz!ue of the Building {"Insurable
Value"); or {ii) the outstanding principal balance of the Loan allocated to the Buitding. For each flood
insurance policy, the deductible may not exceed $10,000.00 for a multifamily Burldine or $50,000.00 for
a commercial Building; provided, however, for private insurance policies described helow. the
deductible may not exceed the greater of (A} $10,000.00 for a multifamily Building and 55%,000.00 for a
commercial Building, or (B) 10% of the amount of flood insurance coverage under the privateinsurance
policy. If the amount of coverage under the flood insurance policy for any Building is less thar the
Insurable Value, Lender may require a Difference in Conditions policy satisfactory to Lender to cover a
loss that would not be covered under such flood insurance policy. If flood insurance is required, please
see Lender’s Flood Insurance Requirements letter, the Notice of Special Flood Hazards and Availability of
Federal Disaster Relief Assistance, and the Flood Insurance Coverage Detail for further detail about
Lender’s flood insurance requirements. Subject to the requirements related to private insurance
policies explained below, Lender will accept as evidence of the required flood insurance any of the
following: (1) a copy of the insurance policy; (2) a declarations page from the insurance policy; or (3} an
application plus proof that the premium has been paid in full. For Lender to accept the evidence
described in item (3), Borrower must provide Lender with a copy of the insurance policy or the
declarations page within 30 days of closing. If Borrower provides flood insurance by a private insurance
policy {i.e., a policy that is not a standard policy issued on behalf of the National Flood Insurance
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Program (“NFIP”)) for coverage amounts of $500,000.00 or iess for commercial or multifamily
properties, in order to make the required comparison to the NFIP standard policy, Lender will require a
copy of the private insurance policy prior to closing. If the private insurance policy fails to meet the
criteria set forth in Lender’s Flood Insurance Reguirements letter or cannot be obtained in time to be
reviewed prior to closing of the Loan, Borrower will be required to purchase an NFIP policy in the
amount required by the Flood Act as a condition to closing of the Loan.

2.6 Workers Compensation Insurance. If Borrower has employees working at the Property,
Borrower must carry workers compensation insurance in compliance with the laws of the state in which
the Property is located.

2.7 Changes in insurance Requirements. Lender may reasonably change its insurance
requirements.irom time to time throughout the term of the obligations secured by this Security
Instrument by(giv.ng written notice of such changes to Borrower. Without limiting the generality of the
foregoing, Borrever <hall from time to time obtain such additional coverages or make such increases in
the amounts of existing coverage as may reasonably be required by written notice from Lender. Lender
reserves the right, in its reasonable discretion, to increase the amount of the required coverages,
require insurance againsi additinnal risks, or withdraw approval of any insurance company at any time.

3. Policy and Premium Term. )¥a-new policy is being issued, the minimum policy term must be
one year from Loan funding, with evidence that the prémium has been paid in full for the term of the
policy. If a new policy is not being issued.gi:a to there being an existing policy in force, the remaining
term of the existing policy must be at least w2 months from Loan funding, with evidence that the
premium has been paid for the remaining terr of 452 policy. :

4. Maximum Deductibles. The maximum deductible on the property insurance policy must not
exceed the greater of $25,000.00 or one percent of the arplicable amount of coverage. Borrower may
carry a lesser deductible if Borrower so chooses. Notwithstznsing the foregoing, if the windstorm peril
is excluded from the property insurance policy because the Pronerty is located in a high-risk wind area,
and windstorm coverage is provided through a separate policy, wirdstorm coverage only may have a
deductible of up to five percent of the loss {and, if applicable, subject t3.2 policy provision that the -
maximum deductible for windstorm coverage, regardless of the amount-of the loss, will be a specified
amount not to exceed $250,000.00). Acceptable deductibles for flood policies are described in
paragraph 2.5 of this Schedule 1.

5. Acceptable Insurance Companies. The insurer (the “Insurer”} providing theirsu-ance required
in this Security Instrument and the other Loan Documents must be authorized to do busiiiess in the
state where the Property is located. Lender shall have the right to approve or, for reasonalile rause,
disapprove the proposed Insurer selected by Borrower. The Insurer must have a current Best's rating of
“B+" and a financial size category of "VI” or better from A.M. Best Company. A California FAIR {Fair
Access to Insurance Requirements) Plan Association policy, or equivalent policy issued by a similar
state-run insurer in another state, is acceptable only when minimum form coverage cannot be obtained
from an insurance company with such rating.

6. Mortgage and Loss Payee Endorsement. Each property policy must name “JPMorgan Chase
Bank, National Association and its successors and assigns” as the only mortgagee and loss payee
pursuant to a mortgage clause or endorsement {the mortgage clause included in Insurance Service
Office (“ISC”) Property Form No. CP 00 10 or its equivalent, which must be satisfactory to Lender and
must provide that Lender will not have its interest voided by the act or omission of Borrower and that
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Lender may file a claim directly with the Insurer), which clause or endorsement must be contained in or
attached to the policy and must show the following address for Lender: JPMorgan Chase Bank, N.A. and
its successors and assigns, P.O. Box 9110, Coppell, Texas 75019-9110.

7. Renewal Policies. Borrower must renew or replace all required insurance policies so as to
maintain continuous coverage in compliance with the Loan Documents. Borrower must provide Lender
with a complete copy of each renewal or replacement policy {including endorsements) within 30 days
after its effective date. Lender may order insurance meeting its requirements (at Borrower's expense) if
any such policy is not received by such date.

8. Notice of Cancellation. All policies must guarantee that Lender will receive 30 days’ advance
notice priry to cancellation and ten days’ notice for nonpayment of premiums. If a notice of
cancellation i=received on an existing policy and not reinstated or replaced with an acceptable policy
before the effcctive date of the cancellation, Lender may order replacement coverage at Borrower’s
expense.

9. Failure of Borrov.er to Maintain Insurance.

9.1  Lender Placed tnsurance. If Borrower fails to maintain insurance in accordance with
this Security Instrument and the Sther loan Documents, Lender may, in its sole discretion, obtain
insurance to protect Lender’s interests. This insurance is called “lender placed insurance.”

9.2 Limited Coverage. Lende! pliczd insurance may cover only the improvements and will
be only in the amount required by Lender. Ii 1adition to other differences, the amount of coverage on
the lender placed insurance may be less than Bor owur’s policy and may not cover Borrower’s equity in
the Property, the deductibles may be higher and there imay not be personal property/contents, personal
ltability, medical or special risks coverage. In the case ¢! flzod insurance, the amount of coverage may
be more than that required by Applicable Law.

9.3 Cost. Lender placed insurance is typically moie expansive than insurance Borrower may
obtain through Borrower’s own agent. Borrower may also be asse.sed 7' nonrefundable policy issuance
fee by Lender as well as any costs incurred by Lender relating to the fdl ure: to maintzin insurance in
accordance with Lender’s requirements.

9.4 Cancellation. If Lender obtains lender placed insurance, this inst rance may be canceled.
when Borrower provides Lender with satisfactory evidence of insurance coverage tliat i1 acceptable to
Lender. While the lender placed insurance policy may be canceled and Borrower may bé gititled to a
refund of a portion of the premiums paid, Borrower may be charged for any time period far-which the
lender placed insurance was in effect, any cancellation fee assessed by the lender placed insurer) and
any costs Lender incurs as a result of the failure to maintain adequate insurance.

10. Additional Insurance Obtained by Borrower. If Borrower obtains insurance coverage not
required under this Security Instrument or the other Loan Documents that insures any interest in the
Property or other collateral securing the Loan, Borrower shall ensure that Lender is named as
mortgagee and loss payee on such policies by a mortgage endorsement as described above and Lender
shall have the right to direct the application of the proceeds of such insurance as provided in the Loan
Documents.

11. No Permanent Waiver of Requirements. Borrower understands and agrees that Lender may
agree to close the Loan without requiring Borrower to comply strictly with all the requirements set out
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in this Schedule 1, Borrower acknowledges and agrees that, if Lender so closes the Loan, this is not a
permanent waiver of any of the requirements that Lender did not require to be satisfied as of the
closing date (the “Specified Requirements”). Lender may at any time in its sole discretion terminate its
waiver of the Specified Requirements upon not less than 30 days’ written notice to Borrower.
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