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PREPARED BY:

Roberto Silva
*14800 Frye Rd
Fort Worth, TX 76155-2732

RECORDINT REQUESTED BY AND WHEN
RECORDED WAIL TO:

IPMORGAN CHASE BAMK N.A.
Attention; CTL Closing

P.0. Box 9011

Coppell, TX 750159-5011 ABOVE SPACE FOR RECORDER ‘S USE

BE ADVISED THAT THE PR IMISSORY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MOt OF THE FOLLOWING: {1) A VARIABLE RATE OF
INTEREST; {2) A BALLOON PAYMEN [ AT MATURITY; (3) DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNDER CERTAIN CIRCUMSTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALANCL OF THE NOTE AND SECURED HEREBY,

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

[Loan No. 200512174)

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING
(this “Security Instrument”), is made this 18th day of November, 2021 between J

1940 Sherman LLC, an lllinois limited liability company

the address of which is 10 Kitson Dr, South Barrington, IL 60010, as mortgagor (”Borro\:n.fer \
JPMORGAN CHASE BANK, N.A, at its offices at P.O. Box 9178, Coppell, Texas 75019- 9178 (toge‘her with
its successors and assigns, “Lender”).

1. Granting Clause. Borrower irrevocably mortgages, wérrants, grants, conveys a?nd 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 [llinois, with a street address of 1940 Sherman-Ave,
Evanston, IL 60201 (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 1), deiscr_ibed as
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follows, whether now existing or hereafter acquired {all of the property described in a'll parts of this
Section 1 and all additional property, if any, described in Section 2 shall be referred to as the
"Property”):

1.1 tand and Appurtenances. The land described on Exhibit A hereto, and alt rights-of-way,
easements, air rights, water rights and appurtenances thereto (collectively, the "Land’ﬂ) and

2 Improvements and Fixtures. All buildings, structures and other impro':\.rements-now or
hereafte: erzcted on the Land (collectively, the “Improvements”), and all facilities, fixtijres, machinery,
apparatus, instaliations, goods, equipment, furniture, building materials and supplies 5nd other
properties of wiizisoever nature, now or hereafter located in or used or procured for use in connection
with the operation i tie Land and the Improvements; and

1.3 Enforcement.and Collection. Any and all rights of Borrower to collect"and receive all
rents, income, revenues, issucs 2arnest money, deposits, tax, utility and insurance refunds, mineral, oil
and gas rights and profits, and otherimoneys, payable or receivable from or on account of any of the
Praperty, including interest therecn, orto enforce all other provisions of any other agreement affecting
or relating to any of the Property, to tripg-any suit in equity, action-at law or other proceedmg for their
collection or for the specific or other enieirament of any such agreement, award or |udgment in the
name of Borrower; and

14 Accounts, Income and Rights. Any ard all rights of Borrower in any-anfd all accounts,
rights to payment, contract rights, chattel paper, dociiments, instruments, licenses, contracts,
agreements, Impounds (as defined below) and general iiitanigibles relating to any ofthje Property; and

15 Leases and Rents. All of Borrower's rights i and tz-all Leases and Renfs (as such terms
are defined in'Section 2.2.1 below) (in accepting this Security Inst: umerit, Lender does;not assume any

liability for the performance of any such Lease); and

3
|
i

1.6 tnsurance Policies; Condemnation Awards. Al rights in aiic to'all pertinent present and
future fire, hazard, earthquake or other insurance policies covering any of the'Praperty (whether or not
Lender requires such insurance and whether or not Lender is named as an additioral ir'.sured or loss
payee of such insurance); and all Awards {defined bélow); and afl proceeds or sums pavadia in lieu of or
as compensation forthe loss of or damage to any of the Property; and ;

i

17 Other Property. All books and records of Borrower relating to the Property {a zay form,
all contracts, agreements, permits, plans, specifications, drawings, surveys, englneermg reports and
othear 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 constructlon contracts
relating to the construction of the existing or any future Improvements, and any _perfmjmance 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 20of 27 £83439901576v4
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2. Security Agreement and Assignment of Leases and Rents.

2.1 Security Agreement. To the extent any of the property described in Sectron lis
personal property,.Borrower grants to Lender, a security interest therein and in all products and
proceeds of any thereof, pursuant te the Uniform Commercial Code of the state of Illlfwors {the "UCC").
Borrower hereby irrevocably authorizes Lender to file any financing statement, frxture filing or similar
filing toparfect the security interests granted in this Security Instrument without Borrower $ signature,
This Secuiitv Instrument constitutes a financing statement, filed as.a fixture filing in the real estate
records of Hie)county of the state in which the real property described in Exhibit A is located with
respect to anvand all fixtures included within the list of Improvements and fixtures descrrbed in
Section 1.2 of this Srcurity Instrument and to any other personal property that'is now: or hereafter
becomes a part of the " voperty as fixtures. i

2.2 Assighment uf Leases and Rents.

221  Absolute Assigninent. Borrower hereby absolutely and uncondltlonally grants,
transfers, conveys, sells, sets over and.assigns to Lender al| of Borrower's right, title and interest now
existing and hereafter arising in and to(he leases, subleases, concessions, licenses, franchlses
occupancy agreements, tenancies, subterasiciss and other agreements, either oral or wrltten now
existing.and hereafter arising which affect the Property, Borrower's interest therein or any
Improvements, ariy ahd all sécurity deposits, guaranties and other security related thereto, and all
supporting obligations, letters of credit (whether tans ble or electronic) and letter cfcredlt rights
guaranteeing or supparting any of the foregoing (all of h#foregoing, and any-and all extensrons
modifications and renewals thereof, shall be referred to, colla: 'tively, as the “Leases”), and hereby gives
to and confers upon Lender the right to collect any and all incime, rents, issues, proFts payments,
damages, refunds, royalties and proceeds made pursuant to or in'conhiection with the Leases and any
and all prepaid rent-and security deposits thereunder (collectively, th2 “Rents”). This Securlty
Instrument creates and shall be construed to create an absolute assignimerit to Lender!of the Leases and
the Rents and shall not be deemed to create a security intarest therein fordiie payment of any
indebtedness of the performance of any obligations under the Loan Documents {as deflned below).
Borrower itrevocably appoints Lender its true and lawful attorney at the option of ! enu er at any time an
Event of Default {as defined befow) exists and is continuing, to demand, receive and.e: ;fr e payment,
to give receipts, releases and satisfactions and to sue, either in the name of Borrower orinihe name of
Lender, for all such Rents and apply the same to the obligations secured. by this Secunty Inftrument,

222 Revocable License to Collect. So long as no Event of Default exnsts and is
cantinuing, 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 notice, 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 {ii) upon written
demand by Lender therefor, Borrower shall promptly deliver to Lender all prepaid rent:s, deposits
refating 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 collectéd by or delivered
to Lendermay be applied by Lender against the obligations secured by this Security Instrument, less all
expenses, ‘ncfuding attorneys’ fees and disbursements, in such order as Lender shall dfetermine in its
sole and aksolute discretion. No application of Rents against any obligation secured by this Security
Instrument or. ather action taken by Lender under this Section 2.2 shall be deemed or construed to cure
or waive any Zvert of Default, or to invalidate any other action taken in response to such Event of
Default, or to maice Lender a mortgagee-in-possession of the Property.

2.2.4  Dirsziion to Tenants: Borrower hereby irrevocably authorizes and directs the
tenants under all Leases to oav all amounts owing to Borrower thereunder to Lender fbllowing receipt of
any written notice from Lende! that states that an Event of Default exists and is c'ontini:ing and that all
such amounts are to be paid to Le ndei. Borrower further authorizes and directs all such tenants to pay
all such amounts to Lender without ay 'ight or obligation to inquire as'to tha validity ¢ of Lender's notice
and regardless of the fact that Barrower has riotified any such tenants that Lender’s notlce is invalid or
has directed any such tenants not to pay ston armounts to Lender. :

2.2.5 No Liability. Lender shall nothzve any cbligation to exercise any nght given to it
under this Security Instrument and shall not be deaivied to have assumed any obhgat:on of Borrower
with respect to any agreement, lease or other propertyir‘which a lien or security lnterest is granted
under this Security Instrument, ;

3. Obligations Secured. This Security Instrument is given fo/ the purpose of secui‘ing'

31 Performance and Payment. The performance of the (bYizations contamed herein and
the payment of $7,785,000.00 with interest thereon and all other amourits iavable accordlng to the
terms of the Loan (as defined below) made to Borrower evidenced by a prorniseory nnte of even date
herewith executed by Borrower, payable to the order of Lender, and having a niaturi: date of
December 1, 2051, and any and all extensions, renewals, modifications or replacen: en'r thereof {the
“Note”). Asused herein, the “Loan” shall mean the loan evidenced by the Nate and secured by this
Security Instrument,

3.2 Future Advances. The repaymerit of any and all sums advanced or expendrtures made
by Lender subsequent to the execution of this Security Instrument for the malntenance or preservation
of the Property or advanced or expended by Lender pursuant to any provision of this Securnty
Instrument subsequent to its execution, together with interest thereon. The total principal amaount of
the obligations secured hereby shall not exceed at any one time an amount equal to t\.\fto hundred
percent {200%) of the amount referred to in Section 3.1, plus interest. Nothing contaiﬁed in this
Section, however; shall be considered as limiting the interest which may be secured hezrebv orthe
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amounts that shall be secured hereby when advanced to enforce or collect the' mdebtedness avidenced
by the Note or to protect the real estate security and other co!!ateral

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 Defauit Rate, as defmed in the Note,
as applicable), which interest shall also be secured by this Security Instrument.

24 Other Amounts. All'other obligations and amounts now or hereafter ¢ owmg by
Borrowe: te-Lender under this Security Instrument, the Note or any other document, |nstrument or
agreement eviziéncing, securing or otherwise relating to the Loan and any and all extens:ons, renewals,
modifications ¢ raplacements of any thereof {collectively, the “Loan Documents”); prowded however,
that this Security insirument does not and shall not in any event be deemed to, secure the obligations
owing to Lender under tne following Loan Documents: (a) any certificate and mdemmty agreement
regarding hazardous substasices (the “Indemnity Agreement”) executed in connection; wuth the Loan (or
any obligations that are the sukstantial equivalent thereof); or (b) any guaranty of the: Loan (collectively,
the “Guaranty”},

4. Warranties and Covenants of Sriv rower, Barrower represents and warrants to and covenants
and agrees with,; Lender as provided here.n AH representations and warranties contalined in this
Security Instrumant are true and correct in o/l matarial respects as of the date of this Secunty
Instrument and shall remain true and correct ir.all material respects as of each date thereafter until the
obligations-secured hereby are paid'in full,

4,1 Warranties.

411 Borrower has full power and authority o grant-the Property to Lender and warrants
the Property to be free-and clear of all liens, tharges, and other n-onetzry encumbrances except those
encumbrances appearing in the title insurance policy accepted by Lendar msurlng the Ilen of this
Security Instrument (“Permitted Encumbrances”).

4,1.2 ToBorrower's knowledge and except as otherwise disclosad o Leﬁder in writing
prior to the date of this Security Instrument or disclosed to Lender in writing prom Jtly fter Borrower
first obtains knowledge thereof, the Property is free from damage {including, but nutiiratnd to, any
construction defects or nonconforming work) that would materially impair the value or Jse oif the
Property. ‘

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

4,14 To Borrower’s knéwledge and except as otherwise disclosed to Lender in writing
prior to the date of this Security Instrument or disclosed to Lender in writing promptlyafter Borrower
obtains khowledge thereof, Barrower, the Property and the present and'contemplatecf use and
occupancy of the Praperty are in compliance with all Applicable Laws in all material resjpects; and any

Page 5 of 27 4834339015 76v4
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such matters disclosed to Lender that are refated to or affecting insurance coverage shall be disclosed in
writing to Borrower's insurer..

41,5  Anyand all rent rolls, property operating statements and other financial reports
{“Financiai Reports”) furnished to Lender in connection with the Loan are true and corjrect in all material
respects as of their dates, and no material adverse change has occurred in the mattersi reported in those
Financia! Reports since the dates of the |ast submission of those Financial Reports that has not been
disclosea e Lender in writing. . i

1oy Borrower has determined in'good faith that: (3) the Loan, includiné any Guaranty, is
an arm’s-lengtiviransaction on market rate terms; and (b) neither Lender nor any of ité affiliates
exercised any discre*iorary authority or control over, or rendered any investment ad\nce in connection
with, Borrower’s decisio/) to enter into the Loan.

4.2 Preservation uf ien. 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 ali.actizns necessary ot appropriate to do so and all sums axpended by
Lender in so doing, including without lixiitation, advances for taxes, assessments, |mpo51tlons or liens
against-the Property, shall be treated as purt/of the obligations secured by this Securit\} Instrument, shall
be paid by Borrower upon demand by Lender and-shall bear interest at the highest rate borne by any of
the obligations secured by this Security Instrumant.

4.3 Repair and Maintenance of Property( Burrower will keep the Property in good
condition and repair, including without limitation underpinring and supporting the Property and any
Improvements. Borrower will not remove or demolish, alter, or make additions ar con;truct any new
structure on the Propérty, without the express written consent of Lerider, which conse:nt shall not be
-unreasonably withheld, conditioned or delayed. Notwithstanding anytiing in this Security Instrument to
the contrary, (d) Borrower may make commercially reasonable nonstractural alteratlons, improvements
and replacements to the Property In a manner customary for similar proper‘ias: and (b) with respect to
commercial leases only, Borrower or its tenants may construct tehant improvenients made pursuant to
Leases of commercial space in the Property that have been entered into in good faith ‘*nd in compliance
with the requirements of this Security Instrument. i

4.4 Insurance,

4.4.1 Insurance Coverage. At all times during the term of the Loan, Borrower shail
comply, and shall cause any other owners of the Property to comply, with the minimur insurarice
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 SecufityiInstrument.

4.4.2 Damage and Destruction.

Page 6of 27 453?3990157@4
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(a) Borrower’s Ohligatiens. In the event of any damage to or Ioss or destruction of
the Property (a “Casualty”), Borrower shall (i} give prompt written natice of the Casualty to Lender and
to Borrower’s ifsurer, and-shall make a claim under each insurance policy providing coverage therefor
and shall promptly furnish Lender with a copy of such claim, proof of loss and such other documentation
as Lender may reasonably require; (if) cause the aggregate proceeds of any and all mshrance policies
insuring the Property, whether or not required by this Security Instrument, that are payable.as a result
of the Fasyalty (collectively, the “Insurance Proceeds”) ta bie paid to Lender to be disbhrsed or applied
in accordasice 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 rebu1|d1ng of the
Preperty as ncarly as possible to its value and condition immediately prior to the Casualty [collectively,
the “Restoration’) cnd otherwise in accordance with this Section 4.4.2. ‘Borrower shall be respansible
for all uninsured losses and deductibles. As used in this Security Instrument, the term ”Casualty
Threshold Amount” mesits the lesser of $250,000 or five percent of the original face prlncrpal amount of
the Note.

(b) Control and Lisbursement of Proceeds, [f the Casualty is expécted to be
greater than the.Casualty Threshola Ambaunt, or if a Default exists, Lender shall contral, administer and
disturse all Insurance Proceeds subject \o Borrower’s satisfaction of the terms'an’d conditions of
Lender's form of disbursement agreement; i such other documentation required by Lender relating to
the disbursement of Insurance Proceeds and tha Restoration of the Property. If the Casualty is expected
to be equal to or less tHan the Casualty Threshoid Amaunt, and for so long as no Default exists, Lender
shall disburse the Insurance Proceeds to Borrower to Zamplete the Restoration in accordance with this
Security Instrument, F

(c) Lender’s Rights. Borrower hereby a1%horizes Lender, in its ow!n name or as
attorney-in-fact for Borrower {which power is coupled with an inferes: and is |rrevocable so long as this
Security Instrument remains of record) at any time an Event of Defauit cvists and is contmumg, to make
proof of loss, to settie, adjust and compromise any claim under insuraice policies on the Praperty, to
appear in and prosecute any action arising from such insurance policies, ta ¢olléct and receive Insurance
Proceeds, and to deduct therefrom Lehder's expenses incurred in the adjustment, collection and
disbursement of such Insurance Proceeds or otherwise in connection with the Casnalty or the
Restoration. Each insurance company is hereby irrevocably authorized and direr’:ted;:J rnake payment
of all Insurance Proceeds directly to Lender. Notwithstanding anything to the contrary,Lesider shall not
be responsible for or incur ahy liability for any such insurance, or for the farm or legal s"uffi sierzy of
insurance contracts, solvency of insurers, or payment of losses, and Borrower hereby express., assumes
full responsibility therefor and all tiability, if any, thereunder.

(d) Application of Praceeds. Lender shall have the option to apply the Insurance
Proceeds to the obligations secured by this Security Instrument, whether or not then d'ue, in such order
as Lender may reasonably determine {or to hald such proceeds for future application to those
obligations) if: (i) an Event of Default exists and is continuing; {ii} Borrower fails to satlsfy any candition
precedent to dishursement of Insurance Proceeds as required by Lender; or {iii) Lende(: reasonably
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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 i’atio at least
eqgual to that existing smmedlately prior to the Casuaity; (B) 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
reasonole discretion, will be greater than the loan-to-value ratio required by Lender'sithen-current
underwritirg requirements for similar loans secured by property similar to the Prop’erty.

{e) Effect on the Indebtedness. Any reduction in the abligations secured hereby
resulting from the: ar plication of Insurance Proceeds or other funds purstant to this subsection 4.4.2
shall be deemed to aks effect only on the date of such application. No application of Insurance
Proceeds or other funds o the obligations secured hereby shall result in any ad;ustment in the amount
or due dates of installmente'due unider the Note.

{f) Costs and txpanses, Borrower shall pay, within 30 days after demand by
Lender, all costs and expenses {inciadiiy attorneys’ fees) reasonakly incurred by Lende:r in connection
with the adjustment, collection and disbirs2ment of Ihsurance Proceeds pursuant to tf;i\is Security
Instrument or otherwise in connection with'=5a Casuaity or the Restoration.

4.4.3  |linols Insurance Warning.

The undersigned acknowledge(s) receipt of the followngaotice pursuant to 815 llllnals Compiled
Statutes 180/10: -

Unless you provide us with evidence of the insurance coverage reawirad by your agreement with us, we
may purchase insurance at your expense to protect our interests 11 you: collateral. Thi$ insurance may,
but rieed not, protect your interests. The coverage that we purchase riav not pay any i:laim that you
make or any claim that is made against you in connection with the collateval “You mav"later cancel any
insurance purchased by us, but only after providing us with evidence that ycu have obtained insurance
as required by our agreement. If we purchase insurance for the collateral, you will be responmble for
the costs of that insurance, including interest and any other charges we may imposz in:.onnection with
the placement of the insurance, until the effective date of the canceilation or expiratior 0% the
insurance. The costs of the insurance may be added to your total outstanding balance ior sbiiation,
The costs of the insurance may be more than the cost of insurance you may be able to obtain <nyour
own, '

4.5 Right of Inspection. Subject to the rights of tenants, Borrower shall pezrmit Lender or its
agents ar independent contractors, at ill reasonable times and upon reasonable advanEe natice (excapt
in the event of an emergency, In which case no advance notice is required), to enter uponand inspect
the Property without materially and adversely interfering with the use and enjoyment of the Property
by Borrower or any tenants of Borrower.

Page Bof27 483%39901576'44



2133715002 Page: 10 of 37

UNOFFICIAL COPY

Loan No,: 200512174

4.6 Compliance with Laws, Etc.; Preservation of Licenses. Notwithstanding any disclosure
made by Borrower pursuant to Section 4.1.4 above, Barrower shall comply in‘all materlai respects with
(a) all Federal, State. and focal laws, statutes; ordinances, rules, regulations, licenses, permnts approvals,
orders; judgments and other requirements of governmental authorities (collectively, “Applicable Law"}
applicable to Borrower, the Property or the use; repair and maintenance thereof by BorrOWer ar any
third party, (b) alf easements, licenses and agreements relating to the Property or the Use thereof by
Borrowsr or any third party, and {c] all requirements necessary to the continued existénce and validity
of all rights;licenses, permits, privileges, franchises and concessions relating to any exustmg or presently
contemplatad Use of the Property, |nc|ud1ng but not limited to any zoning variances, special exceptians
and nonconfe/ming 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
fraom Borrower’s failur< to comply, with this Section 4.6. ‘

4.7  Further Assurancas. Borrower will, at its expénse, from time to time execute and
deliver any and all such instrumients of further assurance and other instruments and dé any and all such
acts, or cause the same to be don, as'lender deems reasonably necessary to grant the Property to
Lender, or to carry out the purposes o this Security Instrument. :

4.8 Legal Actions, Borrower wiiappear in and défend any action or proce:eding before any
court or administrative body purporting to arfectthe security hereof or the rights or pdwers of Lender;
and will pay all reasonable costs and expenses, Including cost of evidence of title, title ifnsurance
premiums and any fees of attorneys, appraisers, enviiciimental inspecto.rs and others,}incurred by
Lender, In a reasonable sum, in any such action or procceding in which Lender may appear, in any suit or
other proceeding to foreclose this Security Instrument, ana i1 nny foreclosure sale undzer this Security
instrument. '

4,9 Taxes, Assessments and Other Liens. Except as provized in this Security Instrument,
Borrower will pay prior fo delinquency all taxes, assessments, encumbaices, charges, and liens with
interest, on the Property or any part thereof.

4,10  Expenses. Except as prohibited under Applicable Law, Borrower will :%y all reasonable
costs, fees and expenses (including attorneys’ fees) reasonably incurred by Lender \n cénraction with
this Security instrument on the due date thereof (or if no other due date is specified, with:1 30 days
after receipt of Lender's written notice therefor).

4.11 Repayment. Borrower will pay all principal and interest and any prepayment premiums
on the Loan as provided in the Note. Borrower will pay all other amounts awed under the Loan
Documents on the due date thereof {or if no cther due date is specified, within 30 days after written
demand by Lender). All such amounts shall bear interest 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 émounts'sﬁall be (i} ddded to
the principal balance of the Loan and due and payable in full on the maturity date of thfeNote, or {ii)
added to the principal balance of the Loan and amortized over the remainder of the amaortization period
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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.

412 Financial and Operating Information. Within 90 days after the end of‘each fiscal year of

-Borrower, Berrower 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 injits reasonable
discretion, In addition, within 20 days.after written request by Lender, Borrower shall furmsh to Lender
sutch ﬂna..ua! statements and information about (i) the Progerty, (i) Borrower and Guarantor or any
general partiicrs, managing members or managers of Borrower or Guarantor, or any other controlling
parties of Boitowpr, and (jit) commercial tenants or occupants of any portion of the Prc':perty that are
affiliates of Borrowsa: or Guarantor of the Loan, as Lender may reasonably require,

If Borrower fails to coinpiv.with this Section 4.12, and such failure continues for a peric{d of 30 days after
written notice of such failure-cy Lender to Borrower, Borrower shall pay to Lender, as I}quidated
damages for the extra expenze’n servicing the Loan, $500 on the first day cf the month following the
expiration of such 30-day period 2:1d $100 on the first day of each month thereafter untll such failura is
cured. All such amoynts shall be secured by this Security Instrument. Payment of such amounts shall
not cure-any Default or Event of Defauit 7esulting from such failure.

4.13  sale, Transfer, or Encumbraace of Property.

4.13.1 Encumbrances; Entity Changes. E«cept as otherw1se provided below and subject to
Borrower’s rights to enter into Leases, Borrower shall (iot; without the prior written consent of Lender,.
further encumber the Property or any interest therein, o/ ¢z2usa or parmit any change i the entity,
ownership, or control of Borrower without first repaying in jul! the Note and all other. sums secured
hereby.

4.13.2 Sales, Transfers, Conveyances, Except as:othervis¢ provided be[o{/v, Borrower shall
not, without the prior written consent of Lender (which consent shali be sabisct to the cond:tlons set
forth below), sell, transfer, or otherwise convey the Property or any interest therein, voluntanly or
involuntarily, without first repaying in full the Note and all other sums secured hirreby, ’Consent to any
one transfer and assumption shall not be deemed a waiver of the right to require cinsent to any future
transfers and assumptions. -

413.3 Conditions to Lender’s Consent to Transfer and Assumption. Lender viifl nat
unreasonably withhold its.consent to a sale or transfer of the Property and related assumpnoa of the
Loan by the proposed transferee, provided however, that:

{a) Borrower shall provide to Lender-a loan application on such for}n as Lender may
require-executed by the proposed transferee and accompanied by such other documents as Lender may
require in connection therewith;
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{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, andjmay require that
‘the Property and the proposed transferee meet Lender’s then-current underwriting; Iegal regulatory
and related requirements as of that time;

{e) Lender may specifically evaluate the financial responsibility, structure and real
astate ppurations experience of any potential transferee;

{d) Lender may require that it be provided at Borrower's expense, with an appraisal
of the Properiv, a1 on-site inspection of the Property, and such other documents and items, fram
appraisers, insperiais and other parties satisfactory to Lender, and may require that Bprrower or the
transferee of the Preperty correct any items of deferred maintenance that may be identified by Lender;

(e} Lendzr may, as'a condition to granting its consent to a sale, trénsfer, or other
conveyance of the Property, rériire in its sole discretion Borrower’s payment to Lender of (i) a fee (the
“Consented Transfer Fee”) of one jiercent of the unpaid principal balance of the Note; (||) review fees in
-accordance with Lender's fee schedulpin effect at the time of the request {"Lender’s Fee Schedule”),
which shall be paid by Borrower to Lendeiupon Borrower's request for Lender's consent and shail be
non-refundable but applicable to the Corserirad Transfer Fee, to the extent applicable, {ili) Lender’s
reasonable attorneys’ fees and other reasonable ut-of-pocket expenses; and {iv) document preparation
fees and other fees in accordance with Lender’s Fee Schedule;

{f No Default or Event of Defaul( (rarh as defined below) has occiurred and is
continuing; and 5

() The transferee, a replacement guarantor fccaptable to Lender, and any other
parties shall execute such documentation in the form required by ! end<r in its sole and absolute
discretion evidencing such transfer and related assumption, including witholt ||rn|tat_:o,n, an assumption
agreement, guaranties and environmental indemnity agreements; and ugon<he consufnmation of such
transaction the Berrower and the existing guarantor shall be released from 4l fiture liability under the
Loan Dotuments (except for the Indemnity Agreement) as provided in the assum.ption agreement.

4.13.4 Unconsented Transfers. Any failure to comply with Section 4.15:1.7r2.13.2 above
shall constitute an “Unconsented Transfer” for purposes of this Security Instrument. In<h< avent of an
Unconsented Transfer, Borrower and its successors shall be jointly and severally liable to Lend=r for the
payment of a fee (the “Unconsented Transfer Fee”) of one percent of the unpaid principal balsnce of the
Note as of the date of such Unconsented Transfer. The Unconsented Transfer Fee shall be due and
payable upon written demand therefor by Lender, and shall be secured by this Security“ Instrument;
provided, however, that payment of the Unconsented Transfer Fee shall not cure any Event of Default
resulting from the Unconsented Transfer.

4.135 No Waiver, Lender’s waiver of any of the Consented Transfer Fee,ithe Uncansented
Transfer Fee or any other amount payable hereunder, in whole or in part for any one sale, transfer,

Page |1 of 27 45#439901575»:4



2133715002 Page: 13 of 37

UNOFFICIAL COPY

Loan No.: 200512174

encumbrance or other conveyance shall not preclude the impasition thereof in connectfon with any
other sale, transfer, encumbrance or other conveyance. ;

4.13.6 Permitted Transfers. Notwithstanding the foregoing and Section 4 14, provided (i)
Lender’s Transfer Requirements and (i) Lender's “know your customer” and underwmlng reguirements.
applicable to a Permitted Transfer are timely satisfied, Lender’s consent will not be required and the
‘Consent iransfer Fee.and the Unconsented Transfer Fee will not be imposed for a Perrhitted Transfer.

“Permitted Transfer” means:

) The transfer of less than 25% in the aggregate during the term;of the Note of
the direct or indiraci Fauity Interests (as defined below) in Borrower, in addition to any transfers
permitted under subparzgraphs (b} or (¢} of this definition (a “Minority Interest Transfer"};

(b)  Atransferthat occurs by devise, descent or operation of law upon the death of
a natural person (a "Decedent/ ransfar”);

{¢) A transfer mzae)in good faith for estate planning purposes (i} tfo one of more
non-minor Immediate Family Members ot the transferor (or in the case of a transferor that is a trust or
trustee, to one or more nen-miner Immedidig Family Members of a settlor of the applicable trust) or {ii)
to one or more trusts or legal entities established fo- the benefit of, and solely owned by, the transferor
and/or one or more Immediate Family Members-af t1ie transferor {orinthecase of a transferor thatisa
trust or trustee, to on€ or more trusts ar legal entities 2stablished for the benefit of, ahd solely owned
by, one or more Immediate Family Members of a settlor of the applicable transferor trust) {an “Estate

Planning Transfer "

{d) A transfer between existing owners of dirict cr indirect Equityl:lnterests in the
Borrower so long as there is no change in the individuals exercising a7y-:0-day powers of
decision-making, management and control of the Borrower, and no reieas< of any guarjantors; or

(e} Atransfer of furniture, fixtures or equipment if they are rnasonably deemed to
bé surplus to the normal operation and use of the Property or if they are prompgtly rzp! m:ed by similar
items of at least equivalent value and utility.

“Transfer Requirements” means, with respect to any Permitted Transfer, all af the fol;lowi'..g that apply
ta that transfer: 7

(a) in the case of any Permitted Transfer:

{i) none of the persons or entities liable for the repaymen_t'of}he Loan shall be
released frem such liability; }

(ii) such transfer must not violate Applicable Law, and the trar{sferee must not

be a "specially designated national” or a person that is subject or a target of any eco’no:mic ar financial
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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 {“ORAC") of the U.S.
Department of the Treasury of the U.S, Department of State (“Sanctions”) and such transfer must not
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

(iii} Borrower must provide Lender with not less than 30 days iprior written
notice ofipe proposed transfer (or to the extent that such transfer is a Decedent Transfer then, as soon
as reasonakiy nracticable following Borrower becoming aware that the transfer has occurred), which

“notice shallintiut'e a summary of the proposed changes in the organization, ownersh|p and
management of t1:< Property or the applicable entity and such further information as tender may
require'to make the'delerminations contemplated by this subsection {a); provided, however, that no
prior notice shalf be rec.«ived for an Estate Planning Transfer or any transfer that results in the
transferee owning less thar 10%.in the aggregate of the direct or indirect Equity Interests in Borrower.

{b) In the case ctiany Minority Interest Transfer or Estate Planmng Transfer, there
shall be no change in the individuaiy e4ercising day-to-day powers of decision- -making, management and
cantrol over either Borrower or the Prorerty unless Lender has given its prior written consent to such
change in its sole discretion. In the case of ¢ Decedent Transfer, any new individual exermsnng such
powers must be satisfactory-to Lender in its reasonable discretion.

{c) In the case of a Decedent "ra/sfer, if the decedent was a Borrower or guarantor
of the.Loan, within 30 days after written request by Lender, one or more other persons or entities
having credit standing and financfal resources reasonably » cr:ntable to Lender, shall assume ar
guarantee the Loan by executing and delivering to Lender a gt sianty or-assumption agreement and a
certificate and indemnity agreement regarding hazardous substarices, each satlsfactory to Lender,
providing Lender with recourse substantially identical to that whicriiZnder had agalnst the decedent.
and granting Lender liens on ary and all interests of the transferee in the Pranerty..

{d) In the case of any Estate Planning Transfer (other than i ransfer by an
individual of an interest in the Property into a revocable trust created for their bene&: or the benefit of
an Immediate Family Membér and which such individual is the trustee)} that results.in # “transfer of an
interest in the Property, the transferee shall, prior to the transfer, execute and deliver<o . erider an
assumption agreement satisfactory to Lender, providing Lender with recourse substantlam idzntical to
that which Lender had against the transferor and granting Lender liens on any and ali mterests o/ the
transferee in the Property.

[e) In the case of any Permitted Transfer that results in a transfer of dn interest in
the Property, Lender shall be provided, at no cost to Lender, with an endorsement to ttS title insurance
policy i msurmg the lien of this Security Instrument, which endorsement shall insure that there has been
no |mparrment of that lien or of its priority.
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{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 canneétion 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 docurnenté as Lender
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 Interost” means partnership interests in Borrower, if Borrower is a partnership; member
interests in Borroveer, if Borrower is a limited liability company, or shares of stock of Barrower, if
Borrower is a corpurziden, :

“Immediate Family Menibers” means, with respect to any person, that person’s parents, spouse,
registered domestic partne/ (vther an applicable state or District of Columbia law prowd Ing for
registration of domestic partnershizs with a governmental agency), siblings, children and other lineal
descendants, and the spouses ana regicztered domestic partners of such person’s parents siblings,
children and other fineal descendants.

414 Borrower Existence.

4.14.1 legal Entities. Except as otherwise permitted by this Security Instriment, if
Borrower is a corporation, partnership, limited liabiity company; or other legal entity, Lender is making
the Loan in reliance on Borrower’s continued existence; o'wnership and cantrol in its present form.
Borrower will not alter its name, jurisdiction of organization st/ ucture, ownership or control without the
prier written consent of Lender and will do all things necessary to preserve and maintain said existence
and to ensure its continuous right to carry on its business. If Barrower ic a partnershnp, Borrower will
not permit the addition, removal or withdrawal of any general partnes without the pr:or written consent
of Lender. The withdrawal or expulsion of any general partner from the Borimwer partnershlp shall not
in any way affect the liability of the withdrawing or expelled general partner neleunder or on'the Note,

4.14.2 Trusts. Except as otherwise permitted by this Security Ihstrumeit, ~f Borroweris a
trust, there shall be no change in the trustee or other individuals exercising day-to- -tiay ;a wers of
decision-making, management and control over either Borrower or the Property unlesa lender has given
its prior written consent to such change in its reasonable discretion.

415 Information. Lender isautherized to disclose to potential participants; assignees,
regulators, Federal Home Loan Banks and Federal Reserve Banks, information in Lender s possession
with respect to Borrower, guarantors of the Loan, the Property and the Loan.

4,16  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 requnred {2} to
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pay, at least one month before delinquency, the next-due taxes, assessments, insuranée premiums and
similar charges affecting the Property (collectively, the. “Impositions”), divided by the n‘umber 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 malntam a reserve
equal to one-sixth of the total annual amount of the Impositions. Lender shall hold such amounts
without interest or other i 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,-3s the “impounds”. If this estimate of the Impounds proves insufficient, Borrower upon
demand by Le!der, shall pay Lender such additional sums as may be required to pay the Impaositions at
least one morith Lefore delinquency. Borrower hereby acknowledges and agrees that rf Lender does not
require Borrower to make Impound payments for all or any portion of the Impositions at the arigination
of the Loan, at any tima fallowing the occurrence of an Event of Default (regardless of whether it is later
cured), Borrower shall ke required to make such Impounds within 30 days after recerpt of written notice
from Lender,

4.16.2 Application, (f the Impounds in any one year exceed the amounts actual[v paid by
Lender for Impositions, all or any porzion of such excess may be paid to Borrower or credited by Lender
on subsequent payments under this seclior. At any time after the occurrence and durmg the
continuance of an Event of Default, Lendermiay apply any balance of Impounds it holds to any of the
obligations secured hereby in such order as Lender inay elect.

4.16.3 Tax Reporting Service. Lenderay, in its sole and absolute dlscretlon, contract
with a tax reporting service covering the Property, Boirowver agrees that Lender may rely on the
information furnished by such tax service and agrees to pay.in« reasonable cost of that service within 30
days after receipt of a billing for it.

4.17  Leasing Matters. Borrower shall not receive or coliect 2ny Rents in advance in excess of
one month’s Rent from any tenant or callect a security deposit in excezs uFtwo months Rent from any
tenant. To the extent Applicable Law requires any security deposits or othzamounts received from
tenants of the Property to be held in a segregated account, Borrower shall pronotly deposit and
maintain all applicable deposits and other amounts in a segregated trust account ind rl.j*derally insured
institution. Borrower shall perform Borrower’s obligations under the Leases in all n. atiir'ai respects.
Borrower hereby consents to Lender obtaining copies of rent rolls and other informatiorreiating to the
Leases from any governmental agency with which Borrower is chligated to file such mform ation or that
otherwise collects or receives such information,

4.18  Condominium and Cooperative Provisions. if the Property is not subject to a recorded
condominium plan or map, a.cooperative regime, or ather common interest develcpment regime, 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 requrrements as Lender may
impose including but not limited to Barrower providing Lender with such title i msurance endorsements
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-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 partion of the common
-elernents in the Property have been sold, conveyed or encumbered orare subject to any agreement to
convey or'encumber and that Borrower owns the entire fee simple interest in the Property, {b)
Borrower shall not in any way sell, convey or encumber or enter into a contract or agreement to sell,
convey.orencumber any condominium unit or any of the common elements of the Property unless
expressly agreed to in writing by Lender; (¢} Borrower shall operate the Property solely;as a rental
property; a.id (d) the Property granted, conveyed and assigned to Lender hereunder mcludes all rights,
easements, rignts of way, reservations and powers of Borrower, as owner, declarant or otherwise,
under any-applicebiz, rondominium act or statute and under any and all condaminium declaratlons,
survey maps and plans; association articles and bylaws and documents similar ta any of the foregoing. If
the Property is subject t>-a cooperative regime on the date of this Security Instrument; (i) Borrover
represents and warrants thit rore of the corporate shares in the cooperative regime have been sold,
conveyed or encumbered-or are subiact to any agreement to convey ar encumber and that Borrower
owns the entire fee simple interect in the Property; (it} Barrower shall not in any way seli convey or
encumber ar enter into a contract or agreement:to sell, convey or encumber any of the corporate
shares of the cooperative regime; and (i) Forrower shall operate the Property solely a¢ a rental
property. o

419 Use of Property; Zoning Changes: Iinless required by Applicable Law, Borrower shall
not: {a) except for any change in use approved by Lender.in writing, allow changes in the use for which
all or any part of the Propertyis being used at the time tkis Security Instrument is executed {b) convert
any individual dwelling unit or common area in the Property to primarily commercial use; or (¢} initiate
oracquiesce in a change in the zoning classification of the Piuperty

5. Default.
5.1 Definition. Any of the following shall.constitute an “Event 2= Sefault” as that term is
used in this Security Instrument {and the term “Default” shall mean any of the f-nll:wmg, whether or not
any requirement for notice or lapse of time has'been satisfied):

5.L1  Any regufar monthly payment under the Note is not paid so that it{s réceived by
Lender within fifteen {15) days after the date when due; or any other amount secured Bv his Jecurity
Instrument (including but not limited to any payment of principal or interest due on the Matu v Date,
as defined in the Note) is not paid so that it is received by Lender when due;

5.1.2  Any representation or warranty made by Borrower to or for the benefrt of Lender
herein or elsewhere in connection with the Loan, including'but not limited to any representatlon in
connection with the security therefor, shall have been incorrect or misleading in any materlal respect;

5.1.3  Borrower or any other party thereto (other than Lender) shall fail to perform its
obligations under any other covenant or agreement contained in this Security Instrument the Note, any
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-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 periad, 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 3 r,ighjt or rermedy
under this Security Instrument er the other Loan Documents, result in harm to Lender br impairment of
the Note, this Security Instrument, or any other security given under any other Loan Document; {ii) any
such failurethat is not reasanably susceptibie of being cured during such cure period; ('iii] breach of any
provision that rontains an express cure period; or {iv} any breach of Section 4.13 or Sectaon 4,14 of this
Security Instriinent:

5.1.4 Dor.ower or any other person or entity liable for the repayment ofithe indebtedness
secured hereby shall beroiie unable or admit in writing its inability to pay its debts as they become due,
or file, or have filed against i, & voluntary or inveluntary petition in bankruptcy, or make a general
assignment for the benefit ot creditors, or become the subject of any other recewersh:p or insolvency
proceeding, provided that if such petition-or proceéding is not filed or acquiesced in by Borrower or the
subject thereof, it shall constitute an fvent of Default only if it is not dismissed within 60 days after it is
filed or if priar to that time the court entars'ar: order substantially granting the relief sought therein; or

5.1.5 Borrower or any other signa’ory thereto shall default in the performance of any
covenant or agreement contained in any mortgage, Ased of trust or similar security mstrument
encumbering the Property, or the note or any othe: 2greement evidencing or securing the indebtedness
secured thereby, which default continues beyond any app'icable cure period. i

5.2 Lender's Right to Perform. After the occurrernzand during the continhance of any
Event of Default, Lender, but without the obligation so to do and, 7o the extent permitted by Applicable
Law, without notice'to or. demand upon Borrower and without releasire Borrower from -any ohligations
hereunder, may: make any payments or do any acts required of Borrower Fmreunder in such manner
and to such extent as either may deem necessary to protect the security hei: Lender and its agents
being autharized to enter upon the Property for such purposes; commence, appsarin and defend:any
action or proceeding purporting ta affect the security hereof or the rights or powereof ‘Lender; pay,
purchase, contest or compromise any encumbrance, charge or lien; and in exercising arwisuch powers,
pay necessary expenses and engage counsel. All sums so expended {including attorneys' ezs) shall be
secured hereby and bear interest at the Default Rate of interest specified in the Note from (he date
advanced or expended until repaid and shall be payable by Borrower te Lender on demiand.

53 Remedies on Default. Upon the occurrence of any Event of Default all'sums secured
hereby shall become immediately due and payable, without notice or demand, at the optlon of Lender
and Lender may:;

53,1 Tothe extent permitted by Applicable Law, have a receiver appomted 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
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security: Such receiver shall take possession and control of the Property and shall colléct and receive
the Rents. Hf 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, whichifee may be
deducted from the Rents or may be paid by Lender and added to the indebtedness secured by this-
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 (lncludlng records
on electror.ic or magnetic media), accounts, surveys, plans, and-specifications relating to the Property
and alf security depasits, If the Rents are not sufficient to pay the costs of taking control of and
managing the’rrperty and collecting the Rents, any funds expended by Lender, or advanced hy Lender
to the receiver, for zuch purposes shall become an additional part of the indebtedness' secured by this
Security Instrument. Tne receiver may exclude Borrower and its representatives from the Property.
Borrower acknowledge. and agrees that the exercise by Lender of any of the rights conferred unger this
Section 5.3 shall not be corstiues to make Lender a mortgagee-in-possession of the Property so long as
Lender has not itself entered into 7ct1al possession of the Property. :

53.2 Foreclose this SeCur'ty Instrument as provided in Section 7 or otherwuse realize
upon the Property as permitted under £pplicuble Law. :

5.3.3  Sueon the Note as permittzd under Applicable Law.

5.3.4  Avail itself of any other right ol reiredy avallable to it under the terms of this
Security Instrument, the other Loan Documents or Apr ‘eable Law,

5.4 No Waijver. By accepting payment of any sum. secured hereby after its;due date, Lender
does not waive its right either to require prompt payment when dde of that or any other portion of the
obligations secured by this Security Instrument, Lender may from tim< to time accept. and apply any
one or more payments of less than the full amount then due and payzbic en such ob[ugatsons without
waiving any Default, Event of Default, acceleration or other right or remedvnf any nature whatsoever.

In addition, the failuré on the part of Lender to promptly enforce any right hereunder shaII not operate
as a waiver of such right. Furthermore, the waiver of any Default or Event of Derautt "\aII not constitute
a waiver of any subsequent or other Default or Event of Default.

5.5 Waiver of Marshaling, Etc. In c_onne'cti'on with any foreclosure sale untj:le' this Security
Instrument, Borrower hereby waives, for itself and ali'others cfaiming by, through or urider oocrower,
any right Borrower or such others would otherwise have to require marshaling or to requlre that the
Property be sold in parcels or in any particular order.

5.6 Remedies Cumulative; Subrogation. The rights and remedies accbrde$ by this Security
instrument shall be in addition to, and not in substitution of, any rights or remedies available under now
existing or hereafter arising Applicable Law. All rights and remedies provided for in thig Security
Instrument or afforded by law or equity are distinct and cumulative and may be exercised concurrently,
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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_:udgment or prior
settlement, in connection with any condemnation or other taking of any portion ofthe Property for
public or private use, or for injury to any portion of the Property (“Awards”), are hereby assigned and
shall br'paid to Lender which may apply or dishurse such Awards in the same manner, on the same
terms, suniect to the same conditions, to the same extent, and with the.same effect as provided in
Section 4.22 above for disposition of Insurance Proceeds. Without [imiting the generallty of the
foregoing, If t'ie aking results in a loss of the Property to an extent that, in the reasonable opinion of
Lender, renders Or 75 likely to render the Property not economically viable or if, in Lender’s reasonable
judgment, Lender’s'security is otherwise impaired, Lendér may apply the Awards to reduce the unpaid
obligations secured herey in such order as Lender may determine, and without any adjustment in the
amount or due dates of instai'mants due under the Note. I so applied, any Awards i in excess of the
unpaid balance of the Note arid other sums due to Lender shall be paid to Borrower or Borrower’s
assignee. Such application or rel2ase shall not cure or waive any Default or notice of default hereunder
or invalidate-any act.done pursuant 2o such natice. Should the Property or any part or apptrtenance
thereof or right or interest therein be tiken or threatened to be taken by reason of any public or private
impravement, condemnation praceeding (including change of grade), or in any other manner, Lender
may, at its option, commence, appear in and p ose:ute, in its own name, any action or proceeding, of
make any reasonable compromise or settlementir Connection with such taking or damage and obtain
all Awards or other relief therefor, and Borrower agrres to pay Lender’s costs and reasonable attorneys'
fees incurred in conhection therewith. Lender shall havé no ebligation to take any actlon in connection
with any actual or threatened condemnation or other proceeding.

7. Spedial lllinols Provisions.

71 Ilinois Mortgage Foreclosure Law, It is the intention of Parrower and Lender that the
enforcement of the terms and provisions of this Security Instrument shall 4z accompli§hed in
accordance with the lllinois Mortgage Foreclosure Law (the “Foreclosure Law!}. ilinois Compiled
Statutes, 735 ILCS 5/15-1101 et seq. and with respect to such Foreclosure Law, Bor: o»f:er agrees and
covenants that:

7.1.1 Borrower and Lender shall have the benefit of all of the provisionsi oi the
Foreclosure Law, including all amendments therato which may become effective from time totime after
the date hereof. In the event any provision of the Foreclosure Law which is spemﬂcaliy referred to
herein may be repealed, Lender shall have the benefit of such provision as most recently existing prior
to such repeal, as though the same were incorporated herain by express reference;

7.1.2  Wherever provision is made in this Security Instrument for insurarfu:e policies to
bear mortgage clauses or other loss payable clauses or endorsements in favor of L'end;':a'r, or to confer
authority upon Lender to settle or participate in the settlement of iosses under policies of insurance or
to hold and disburse or otherwise control use of insurance proceeds, fromand after tﬁe entry of
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judgment of foreclosure, all such rights and powers of Lender shall contmue in Lender aSJudgment
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,ifor the following
purposes,.in addition to those otherwise authorized by this Security Instrument, or by the Foreclosure
Law (coliectively “Protective Advances”), shall have the benefitof all applicable provisions of the
Foreclasure L, including those provisions of the Foreclosure Law referred to below:

fa) all advances by Lender in accordance with the terms of this Secunty Instrument
to: (1) preserve, mainiain, repair, restore or rebuild the improvements upon the Property; (2) preserve
the lien of this Security Instrument or the pricrity thereof; or (3) enforce this Security Instrument as
referred to in Subsection (b}/Z} of Section 5/15-1302 of the Foreclosure Law;

{b) payments kylender of {1} princlpal, interest or other oblngatlons in accordance
with the terms of any senior mortgage nr other prior lien or encumbrance; (2) real estate taxes and
assessments, general and special and 2l other taxes and assessments of any kind or nature whatsoever
which are assessed or imposed upon the 2:ouerty or any part thereof; {3) other obhgations authorized
by this Security Instrument; or (4} with court apprzval, any other amounts in connectmn with other
liens, encumbrances or interests reasonably necassary to preserve the status of title, as referred toin
Section 5/15-1505 of the Foreclosure Law:

(¢} advances by Lender in settlemeni o7 eampromise of any claims! asserted by
claimants under senior mortgages or any other prior liens; :

{d) attorneys’ fees and other costs incurred: (1) in ronnection w:th the foreclosure
of this Security Instrument as referred to in Section 5/15-1504(d)(2) an4 5/15-1510 of the Foratlosure
Law; (2} in connection with any action, suit or proceeding brought by or agairst Lender for the
enforcement of this Security Instrument or arising from the interest of Lender hereunder; ot (3) in
preparation for or in connection with the commencement, prosecution or defen<e of any other action
refated to this Security Instrument or the Property; : -

(e} Lender’s fees and costs, including attorneys’ fees, arising betwecn “neentry of
judgment of foreclosure and the confirmation hearing as referred to in Section 5/15- 1508(&."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 Fareclosure Law;

(g) expenses incurred and expenditures made by Lender for any ohe or more of the
following: (1) if the Property or any portion thereof constitutes one or ore units under a condominium
declaration, assessments imposed upon the unit owner theraof; (2) if Borrower’s rnterest in the
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Property is a leasehold estate under a lease or sublease, rentals or other payments reqmred to be made
by the lessee under the terms of the lease or sublease; {3} premiu ms for casualty and Ilab|hty insurance
paid by Lender whether or not Lender or a receiver is in possession, if reasonably requlred in
reasonable amounts, and all renewals thereof, without regard to the limitation to mairitenance 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
excess «f available insurance proceeds or condemnation awards; {5) payments deemed by Lender to be
required foi the benefit of the Property or required to be made by the owner of the Propertv under any
grant or declarition of easement, easement agreement, agreement with any edjommglland owners or
instruments cr2at.ng covenants or restrictions for the benefit of or affecting the Property, (6) shared or
COMMON expense asspssments payable to any-association or carporation in which the owner of the
Property is a member i1 /iny way affecting the Property; (7) if the loan secured hereby | is @ construction
loan, costs incurred by-Lender for demolition, preparation for and completion of constructlon as may be
authorized by the applicable crminitment, loan agreement or other agreement; (8} payments required
ta be paid by Borrower or Lender purcuant to any lease or othér agreement for occupancy of the
Property-and (9} if this Security Instrument is insured, payment of FHA or private mortgage insurance
required to keep such insurance in foice.

All Protective Advances shall be so much additional indebtedness secured by this Secunty Instrument,
and shall become |mmedlately due and payable/without notice and with interest thereon from the date
of the advance until paid at the Default Rate of inte-es* specified in the Note.

This Security Instrument shail be a lien for all Protective Advsiizes as to subsequent purchasersand
judgment creditors from the time this Security Instrument iselorded pursuant to Subsectaon (b}{5) of
Section 5/15-1302 of the Foreclosure Law. :

All Protective Advances shall, except to the extent, if-any, that any ¢l tfie same is clearlv contrary to or
inconsistent with the provisions-of the Foreclosure Law, apply to and ke iirluded i in:

{i) any determination of the amount of indebtedness s2oured by this Security
Instrument at any time;

(ii) the indebtedness found due and owing to Lender in the judsinant of

foreclosure and any subsequent supplemental judgments, orders, adjudications or flndlhB" e the court
- of any additional indebtedness becoming due after such entry of judgment, it being agreed thetin any
foreclosure judgment, the court may reserve jurisdiction for such purgose;

(ifi) if right of redemption has not been waived by this Security: Instrument
computation of amounts required to redeem pursuant to Sections 5/15-1603(d) and 5/15 1603(e) of the
Foreclosure Law,

{iv) determination of amounts deductible from sale proceeds pursuant to
Section 5/15-1512 of the Foreclosure Law;
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(v application of income in the hands of any receiver or mortgagee in
possession; and :

(vi) computation of any deficiency judgment pursuant to Sectlon
5/15-1508{b})(2}, 5/15-1508{e} and 5/15-1511 of the Foreclosure Law; :

(vil}  In addition to any provision of this Security Instrument authonzlng Llender
to tak< ez e 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 Foreclcsure Law, to.be
placed in possession of the Property or at its request to have a receiver appointed, and such receiver, or
Lender, if ana wiira placed in possession, shall have, in addition to any other powers prowded in this
Security Instrumerit, 4ii rights, powers, immunities, and duties as provided for in Sectlons 5/15-1701 and
5/15-1703 of the Fore_lcsl-'e Law; and

7.1.4  Borrowerac nowledges that the Property does not constitute agrlcultural real
estate, as said term is defined In Section-5/15-1201 of the Foreclosure Law o residential real estate as
defined in Section 5/15-1219 of the Foraclosure Law. Pursuarit to Section 5/15- 1601[b) of the
Foreclosure Law, Borrower hereby waivzeany and all right of redemption from the sale underany order
or Judgment of foreclosure of this Securicyinstrument or under any sale or statement or order, decree.
or judgment of any court refating to this Security 'astrument, on behalf of itself and each and every
person acquiring any interest in or title to any portion of the Property, it being the mtent hereof that
any and all such rights of redemption of Borrower and of all such other persons are and shall be deemed
to be-hereby waived to the maximum extent and with'the rnaximum effect permitted by the laws of the
State of lllinofs:

7.2 UEC Remedies. Lender shall have the right to exerGise any and all rights of a secured
party under the UCC with respect to all or any part of the Property uhizh may be personal property,
Whenever notice is permitted or required hereundér of under the UCC, tan {10) days notlce shall be
deemed reasonable. Lender may postpone-any sale under the UCC from {iméa 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, if any, that Lender is obllgated to
make future advances of loan proceeds ta or for the benefit of Borrower, Borrower ackriotiiedges and
intends that all such advances, including future advances whenever hereafter made, sha|I weralien from
the time this Security Instrument is recorded, as provided in Section 5/15- 1302(b)(1} of; the Forac'osure
Law, and Borrower acknowledges that such future advances constitute revolving credit mdebtedness
secured by a mortgage on real property pursuant to the terms and conditions of 205 ILCS 5/5d.
Borrower covenants and agrees that this Security Instrument shall secure the payment of all loaris and
advances made pursuant to the terms and provisions of the Note and this Security Instrument whether
such loans and advances are made as of the date hereofor 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 yéars 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
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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 fnstrument
shall be valid as to all Indébtedness, 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. shail be valid and
shall have priority over ail subsequent liens and encumbrances, including statutory liens except taxes
and asscssments levied on the Property, to the extent of the maximum amount secured hereby.

74 Business Loan. The proceeds of the indebtedness evidenced by the Note shall be used
solely for busipesy purposes and in furtherance of the regutar business affairs of Borrower and the
entire principal ohiigation secured hereby constitutes (a) a “business loan” as that term Is defined in,
and for all purposesof, 215 ILCS 205/4(1)(c}, and {b} a “loan secured by a mortgage on real estate”
within the purview and nreration.of 815 [LCS 205/4{1{1). -

8. Notices. Any notice 0 4 demand on Borrower in connection with this Securlty instrument or
the obligations secured hereby shiil be deemed to have been sufficiently made when deposrted inthe
United States mails (with first-class-oriegistered or certified postage prepaid), addressed to Borrower at
Borrower’s address set forth above. Anvactice to or demand on Lender in connection: w1th this Security
Instrumeént er such obligations shall be deeri-zd to have been sufficiently made when dep05|ted in the
United States mails with registered or certified pusiage prepaid, return receipt requested and
addressed tolender at the address set forth abeva,_Any party may change the address for notices to that
party by giving written notice of the address change in-acZordance with this section.

9. Modifications, Etc. Each person.or entity now or bérzafter owning any |nterest in the Property
agrees, by executing this Security Instrument or taking the Prererty subject to it, that Lender may in its
sole discretion and without notice to or consent of any such persen or entity: (i) extend the time for
payment of the obligations secured hereby; (i} discharge or release-ary one or more pames from their
liability for such obligations in whole or in part; (iii} delay any action to'ccilert on such obllgatlons or to
realize on any coliateral therefor; (iv) release or fail to perfect any security foisuch obllgatlons, (v)
cahsent to one or miore transfers of the Property, in whole or in part, on any terms; (w)' waive or release
any of holder's rights under any of the Loan Documents; (vii} increase the amount ¢! su‘h obligations as
permitted by the Loan Documents; or {viii) proceed against such person or entity bL‘n'e at the same
time as, or after it proceeds against any other person or entity liable for such obhgattons/

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

11. Governing Law; Severability. This Security Instrument shall be governed by the laws of the
state where the Property is located, except to the extent preempted by federal laws appllcable to
national banks. In the event that any provision or clause of this Security Instrument or the Note
conflicts with Applicable Law, the conflict shall not affect other provisions of this Securlty [nstrument or
the Note that can be given effect without the conflicting provision, and to this-end the ¢ prowsmns of this
Security Instrument and the Note are-declared to be severable. ;
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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 Abplicable‘ Law. If
any excess of interest in such respect is herein or in the Note pfovided for, neither Borrower nor its
successors or assigns shall be obligated to pay that portion of such interest that is in excess of the
maximum permitted by law, and the right to demand the payment of any such excess shall beandis
hereby waived and this Section shall controlany provision of this Security Instrument or the Note that is
inconsizcent herewith. :

13. Attrrnieys’ Fees and Legal Expenses. In the event of any Default underany Loan Dotument, or
in-the event that any dispute arises relating to the interpretation, enforcement or performance of any
Loan Documents, L=nder shall be entitled to collect from any Obligor (as defined in the Note), on
«demand ali reasonabile {ees and expenses incurred in connection therewith, including but not limited to
reasonable fees of attoreys, accountants, appraisers, environmental inspectors, consultants, expert
witnesses, arbitrators, mediatcrs and court reporters. Without limiting the generality of the foregoing,
such Obligor shall pay all such Zosts and expenses incurred in connection with: (a) arbltratlon or other
alternative dispute resolution pro‘eedings, trial court actions and appeals; {b) bankruptcy or other
insolvency proceedings of any Obligo, o~ any party having any interest in any-security for any
obligations secured hereby; (c) judicial ¢f nonjudicial foreclosure on, or appointment of areceiver for,
any of the Property; (d) post-judgment collection proceedings; (e) all claims, counterciarms cross-claims
and defenses asserted in any of the foregcing whether or nat they arise out of or are related to the Loan
Documents; (f) all preparation for any of the foregoing: and (g) all settiement negotlatrons with respect
to any of the foregoing. Notwithstanding anything to tne-contrary set forth in this Securuy instrument
or the other Loan Documents, in the event of any litigatiza Fetween Lender and any Dbllgor outside the
context of a bankruptcy proceeding involving such Qbligor 25 ¢'ebtor, which litigation arises out of or is
related to the Loan or to the Property, if that Obligor is the Uitimatz prevailing party therein and Lender
is not the ultimate prevailing party, such Obligor shall be entitled 15 recover fram Lender thé Obligor's
reasonable attorneys’ fees and court costs incurred therein. :

14. Time ls of the Essence, Time is of the essence under this Security instrument and in the
performance of every term, covenant and obligation contained herein. :

15. Miscellaneaus,

151 Whenever the context so requires the singular number rnciudes the plurar erzin, and
the impersonal includes the personal, :

15.2  The headings to the various sections have been inserted for convenient reference only
and shall not modify, define, limit or expand the express provisions of this Security Instrument

153  This Security instrument, the Note and the other Loan Décuments constltute the final
expression of the entire agreement of the parties with respect to.the transactions set forth therein. Ne
party is relying upon any oral agreement or other understanding not expressly set forth in the Loan
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Documents. The Loan Documents rmay not be amended or modified except by means of a written
document executed by the party sought to be charged with such amendment or medification.

154 No creditor of any party to this Security instrument and no other person or entity shail
be a third party beneficiary of this Security Instrument or any other Loan Document, '\f\lithout limiting
the generality of the preceding sentence, (a) any arrangement {a “Servicing Arrangement”) between
Lender 214 any servicer of the Loan for loss sharing or interim advancement of funds shall constitute a
contractual obligation cf such servicer that is independent of the obligation of Borrower for the
payment'of<na indebtedness secured hereby, {b) Borrower shall not be a third party b"eneficiar'y of any
Servicing Arrargement, and (c) no payment by a servicer under any Servicing Arrangement will reduce
the amount of thi indebtedness secured hereby,

15.5  The eris.ence of any violation of any provision of this Security Instrument or the other
Loan Documents {including hat not limited to building or health code violations) as of fhe date of this
Security Instrument, whethero: not known to Lender, shall not be deemed to be a WaiVEF of any of
Lender’s rights under any of the Luan Documents including, but not limited to, Lender s right to enforce
Borrower's obligations to repair anc miaintain the Property.

16. USA PATRIOT Act Notification and“Cdvenant,

16.1  Lender hereby notifies Borrower that, pursuant to the requirements of Section 326 of
the USA PATRIOT Act of 2001, 31 U.S.C. Section 5378 ithe “Act”), Lender is required to obtain, verify and
record information that identifies Borrower, which inforriation includes the name-and: -address of
Borrower and other infarmation that will allow Lender to'id 2rtify Bofrower in accordance with the Act,

16.2  Neither Borrower nor any-other party liable-{or the ~b||gat|ons secured hereby as a
guarantor or general partner nor any other person or entity participating in any capacity in the Loan will,
directly or indirectly, use the proceeds of the Note, or lend, contribute ar otherwise make available-such
‘proceeds to any subsidiary, affiliate, joint venture partner or other person orentity, to:(a) furtheran
offer, payment, promise to pay, or authorize the payment or giving of money, or anything else of value,
to any person (including, but not limited to, any governmental or other entity}.ir violation of Applicable
Law of any jurisdiction applicable to Borrower or any other party liable for the oblijations secured
hereby as a'guarantor or.general partner from time to time relating to bribery or corrurai; or (b) fund,
finance or facilitate any activities or business or transaction of or with any persoen or en‘ur,, Z5.in any
country or territory, that, at the time of such funding, is the subject of any Sanctions, or in sy @ther
manner that would result in a violation of Sanctions by any person or entity, including 3 any person or
‘entity participating in.any capacity in the Loan. :

17. WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, BORROWER
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST LENDER, ON ANY THEORY OF
LIABILITY, FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRECT
OR ACTUAL DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT OF; THIS SECURITY
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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
RELATEZ 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 FAF1Y TO ANY OF THE FOREGOING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING
IN CONTRALT, TORT OR OTHERWISE. ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A
COURT SITTING YwiTHOUT A JURY, f

{Remainder of this page intentionally feft blank]
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DATED as of the day and year first above written,

1940 Sherman LLC, an Illinois limited liability company
By: Foster Sherman GP LLC, an [llinois limited liability company, Manager

By: Orrington Capital Services Corp., an IHinois corporation, Manager?

CaY

Bv: Abbas Kanji, P ident :
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State of kﬂ//w K
County-of TDUPO fp

I /NMM (&/I/&O/ a Notary Public in and for said Countfr and State, do hereby
certify that /)4'/7/74 S Kqﬁﬂ -/ personally known to me to be the
same person(s) whose name(s) stbscribed to the foregoing instrument, appeared before- me this day in person
and acknowledged that /Z/ signed and delivered the sald
instrument as free and voluntary act, for the purposes andstherein set forth.
Given under my hand and official seal, this OW of A O//f?/” 4a . ()76257 /
o T
_ (/77”’;9/& o K/ M My commission expires: ] 1 -7 2
Notary Public U P
j vaRl OFFICIAL SEAL
ARIA CATHERINE VESEY
NOTARY PUBLIC, STATE OF ILLINOIS

Commission Expires 07.17-22

2%,
CJJ(?(‘O’?O/CoO/p
47 46‘0544’4»0////&(‘(:?4—
ey, a0, 0
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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 requir'ed insurance on an ACORD form 28 for property insurancé and ACORD
form 25 for liability insurance {or similar forms acceptable to Lender in its sole discretic}n’] together with
satisfactzry proof of payment of premiums. The evidencé of coverage must show an itjception date
prior 1o ercorresponding 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
palicies, if appliCshle) and all required endorsements. Policies must show an inception?date prior ta or
corresponding wizh ihe date of the Loan funding. All documents must reflect the Lender-assigned loan
humber far the Loan‘asichown-above. If flood insurance is required, special requirements apply, as
described in paragrapn %.5-of this Schedule 1. ACORD or other certificates are not acceptable evidence
of flood insurance.

2. Required Coverages and F’ollcy Amounts. Borrower must maintain, or cause to be maintained,
the following insurance coverages o* 2" times while any portion of the Loan remains outstandlng

21 Property Insurance. Thesreperty insurance policy must insure againsi loss or damage

to the improvements on the Property by fire .and nther perils substantially equivalent to these insured

* under the Causes of Loss ~ Special Form publisked by ISO, and against such other perilé, including
windstorm, as may be specified by Lender, Terraritm and/or earthquake/earth movement insurance
coverage.and a building ordinance extension endorseinest.or law and ordinance 'coverhge may be
required on a case-by-case basis, Notwithstanding anything ts the contrary, Lender shall not require
earthquake os terrorism insurance during the term of the Loar ualess: (a) required under Applicable
Law; (b} required by Lender for similar loans secured by property simitar to the Property; {c) required by
Lender as a result of a material change in circumstances.that expoz2 the Property to a greater risk of
peril; or (d} required in cannection with the origination of the Loan. The property insurance policy must
be in an amount riot less than 100% of the replacement cost of the impraveinents on the Property
(without deduction for depreciation) as determined by Lender for purposes of ¢ mtectlpn of Lender’s
interests (the “Minimum Property Coverage Amount”) and must identify Borrower 7= the Property
address.as they appear in the lnan documents governing the Loan {the “Loan Docu.neﬁ;e"). The
replacement cost coverage may be provided either in the terms of the policy or by encorsement. If
Lender, in its sole discretian, permits coverage of less than the Minimum Property Covéryg: Amount,
then such policy must contain an agreed amount endorsement. If the policy isa blank::et policy-cavering
the Propérty and one or mare 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 so- allocated to the Property
must not be less than the Minimum Property Coverage Amount.
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22 Loss of Rants/Business Income Interruption. Borrower must mamtam Ioss of rents or
business income interruption insurance-against loss of income {including but not I|m|ted to rent, cost
reimbursements and all other amounts payable by tenants under leases or otherwise derived by
Borrower from the opeération of the Property) arising out of damage to or destruction fof the
improvements on the Property by fire and each other peril insured against‘under-eachginsurance policy
insuring against any type of casualty-to the Property or any-part thereof that is requiref_d‘ pursuart to this
Security Instrument. Such insurance must cover the actual loss sustained for atieast 12 months with a
minimum coverage amount of at least 12 months’ potential gross income generated by the Property
from all 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, Bor;rower must carry
boiler and“iniachinery coverage in at least the Minimum Property Coverage Amount. lf a separate boiler
and machinery nolicy is issued, that policy mustinclude loss of rents or business inteérruption coverage
as describedin paragraph 2.2 of this Schedule 1. '

24 Llauility. Borrower must maintain commercial general liabifity insurarice {including
coverage for elevatars #nd escalators, if any, on the Property) on an occurrence form sfubstantially
equivelent to 150 form CG G001 with coverage of not less than $1,000,000.00 per occu:r'rence and
$2,000,000.00 in the aggregate. Allnolicies must he primary and noncontributory w1th any other
insurance Borrower may carry.

2.5 Flood. If any building 0 ' mobile home on the Property which secures ih'e Loanis at any
time located in a federally—demgnated spenii flood hazard area in which flood insurance has been made
available pursuant to the Flood Disaster Protection ct of 1973 (the “Floed Act”) or otber‘appltcable or
successor legislation-or ather area identified by Lepder as having a high or moderate risk of flooding (a
“Special Flood Hazard Area”); then Borrower must piovide Lender with a separate flood insurance policy
for each such building or mobile home located in a Specizi Floed Hazard Area and any tontents thereof
that also secure the Loan [each a "Building"). Lender does no? accept ACORD or other certificates as
acceptable proof of flood insurance. The amount of floodinsurance coverage for each Building must be
in an amount at Jeast equal to the Minimum Flood Coverage Amc unt er the Building. iAs used in this
Security Instrument, “Minimum Flood Coverage Amount” means the'izsser of the fol!o:wihg for each
Building (not including land), as determined by Lender: (i) the insurable vaius of the Building {"Insurable
Vatue"); or (i) the outstanding principal balance of the Loan allocated to ti Building. For each flood
Insurance policy, the deductible may not exceed $10,000.00 for a multifamily Buiiding or $50,000.00 for
a commercial Building; provided, however, for private insurance policies described nelvw, the
deductible may not exceed the greater of () $10,000.00 for a multifamily Building avid 552,000.00 for a
commercial Building, or (B} 10% of the amount of fiood insurance coverage under the piivate insurance
policy. If the-amount of coverage under the flood insurance policy for any Building is !éss thar-the
insurable Value, Lender may require a Difference in Conditions policy satisfactory to Lender te-cover a
loss that would not be coveréd under such flood insurance policy. If flood insurance isj reguired, please
see Lender’s Flood Insurance Requirements letter, the Notice of Special Flood Hazardsgand Availability of
Federal Disaster Relief Assistance, and the Flood Insurance Coverage Detail for further?detaii about
Lender’s fload insurance requirements, Subject to the requirements reated 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 polic’y or the
declarations page within 30 days of closing, If Borrower provides flood insurance bya prlvate insurance
policy {i.e., a palicy that is not a standard policy issued on behalf of the National Flood: lnsurance
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Program (“NFiP")) for coverage amounts of $500,000.00 or less 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 Requirements letter or canriot be'obtained in time to be
reviewed prior to closing of the Loan, Barrower will be required to purchase an NFIP pollcv 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 Praperty is located.

2.7 Changes in Insurance Requirements. Lender may reasonably change it5 insurance
requiremenss t7om time to time throughout the term of the obligations secured by 'th'isf Security
Instrument by ;iviag written notice of such changes to Borrower, Without limiting the generality of the
foregoing, Borrower shall from time to time obtain such additional coverages or make such increases.in
the amounts of existing cnverage as may reasonably be required by written noticé from Lender. Lender
reserves the right, in its (sasonable discretion, to increase the amount of the required czoverages,
require insurance against additional risks, or withdraw approval of any insurance company at any time.

3. Policy and Premium Term: If & new policy is being issued, the minimum po!,icy;term must be
one year from Loan funding, with evidzrize that the premium has been paid in full for the term of the
policy. If a new policy is not being issu«d due to there being an existing policy in force, the remaining
term of the axisting policy must be at least #v/a-months from Loan funding, with ewdence that the
premium has been pald for the remaining term rr tie policy.

4, Maximum Deductibles. The maximum deduc:ikle on the property insurance policy must not
exceed the greater of $25,000.00 or one percent of the ~prlicable amount of coverage: Borrower may
carry alesser deductible if Borrower so chooses. Notwithstarding the foregoing, if theiwindstorm peril
is excluded from the property insurance policy because the Prizerty is located in a higﬂ-risk wind area,
and windstorm coverage is provided through a separate policy, widstorm coverage only may have a
deductible of up to five percent &f the loss (and, if applicable, subjeci to.a pélicy prbvisi:on that the
maximum deductible for windstorm coverage, regardless of the amount uf the loss, will be a specified
amount not to exceed $250,000.00). Acceptable deductibles for flood policizs-sare described in
paragraph 2.5 of this Schedule 1.

5. Acceptable Insurance Companies, The insurer (the “Insurer”) providing the insiJr=nce required
in this Security Instrument and the other Loan Documents must be authorized to do busiress in the
state where the Property is located. Lender shail have the right to approve or, for reasonarie zause,
disapprove the proposed {nsurer selected by Borrower. The Insurer must have a currer}t Best'swuting of
“A-" and a financial size category of “VII” or better from A.M. Best Company. A Californis FAIR (Fair
Access to Insurance Requirements} Plan Association policy, cr equivalent policy issued bv a similar
state-run insurer in ancther state, is acceptable only when minimum form coverage cannot be.obtained
from an insurance company with such rating. i

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 lqss payee
pursuant to a mortgage clause or endarsement (the mortgage clause included in Insurénce Service
Office ("ISO”) Property Form No. CP 00 10 or its equivalent, which must be satisfactoryito Lender and
must provide that Lender will not have its interest voided by the act or omission of Borrewer and that
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Lender may file a claim directly with the Insurer), which clause or endorsement mustibe contained in or
attached to the policy and must show the following address for Lender: IPMorgan Chjase Bank, N.A, and
its successors and assigns; P.0. Box 9110, Coppell, Texas 75019-9110, 3

7. Renewal Policies. Borrower must renew or replace al 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 of replacement policy {including endarsements) 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. ‘ 5

8.~ Notice of Cancellation, All policies must guarantee that Lender will receive 30 days’ advance
notice gi10r to cancellation and ten days’ notice for nenpayment of premiums. If a mj:tice of
cancellaticdiis received on an existing palicy and not reinstated or replaced with an at::ceptable policy
before theef’active date of the cancellation, Lender may ordef replacement toverage at Barrower’s
expense, '

9. Failure of Berrower to Maintain Insurance.

9.1 Lender Ploced{nsurance. If Borrower fails to maintain insurance in accordance with
this Security Instrument and the sihiar Loan Documents, Lender may, in'its sole discretion, obtain
insurance to protect Lender’s intarests, This insurance is called “lender placed insurance;”

9.2 Limited Coverage. Ler.de: siaced insurance may cover only the tmprovements and will
be only in the amount required by Lendef. In addition to other differences, the amount of coverage on
the lender placed insurance may be less than Sorrower's policy and may not cover Bofrrower‘s equity in
the Property, the deductibles may be higher and theie may not be personal property/contents, personal
liability, medical or special risks coverage. In the cas4 o?flood insurance, the amount fof covierage may
be more than that required by Applicable Law. !

9.3 Cost. Lender placed insurance is typically viiore expansive than insurance Borrower may
obtain through Borrower's own agent. Borrower may also be as:essen a nonrefundaté!e policy.issuance
fee by Lender as well as any costs incurred by Lender relating to the Failure to maintaih insurance in
accordance with Lender's requirements. f

9.4 Cancellation. If Lender obtains lender placed insurance, this insurance may be canceled
when Borrower provides Lender with satisfactory evidence of insurance coverage chat is acceptable to
Lender; While the lender placed-insurance policy may be canceled and Borrower may e <ntitled to a
refund of a portion of the premiums paid, Borrower may be charged for any time peribd forwhich the
lender placed insurance was in effect, any cancellation fee assessed by the lender placjed incucer, and
any costs Lender incurs as & result of the failure to maintain adequate insurance,

10. Additional Insurance Obtained by Barrower. if Borrower obtains insurance c‘:::verage not
required under this Security instrument or the other Loan Documents that insures anv: interest in the
Property or other callateral securing the Loan, Borrower shall ensure that'Lender is named as
mortgagee and loss payee on such policies by a mortgage endorsement as described aibove and Lender
shall have the right to direct the application of the praceeds of such insurance as provided in the Loan
Documents, : :

11. No Permanent Waiver of Requirements, Borrower understands and agrees tf-nat 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, thisisnot 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 discreti@n terminate its
waiver of the Specified Requirements upon not less than 30 days’ written notice to Bor[’ower.
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ADDENDUM TO SECURITY INSTRUMENT
(Mixed Use for Multifamily Loan Properties)

This Addendum is attached to, incarporated into and shall be deemed to amend and :supplement the
deed of trust, security agreement, assighment of leases and rents and fixture filing, or the mortgage,
security agreement, assignment of leases-and rents and fixture filing or similar instrurjnent.(as applicable,
the “Security Instrument"} made by the undersighed {"Borrower”) as grantar, trustor, or mortgagor to
secure Zorrower’s promissory note {the “Note”} to JPMorgan Chase Bank, N.A. (“Lender") of the same
date‘and covering the Property described in the Security Instrument. Capitalized terms used but not
definedin *iiis Addenduni shall have the meanings given to those terms in the Securitjy Instrument,

Certain of the cpmea-in the Property is adapted for retail, office or other cammercial use rather than for
residential apartiienicuse. Leases of such space, as well as leases of gther portions of the Property for
commercial use are rafrrrad to as "Commercial Leases" in this Addendum. 3

In addition to the assignments, Covenants and agreements made in the Security Instriment, Borrower

agrees as follows:

1. Commercial Lease Represe 1taions and Warranties. As of the date hereof, éxcept as
otherwise noted in an estoppel certificite arid/or a certified rent roll from Borrower delivered to and
approved by Lender in connection with the Loan:_{a) Borrower is the sole owner of the entire lessor's
interest in the Leases; {b) the Leases are the velid, Linding and enforceable obligations of Borrower and
the applicable tenant thereunder; {c) the terms of 4| alterations, modifications and amendments to the
Leases are reflected in-the certified rent roll stateme:t Aalivered to and approved by Lender; (d) none of
the Rents reserved in the Leases have been assigned or otherwise pledged or hypothéc_ated except to
Lender; {e} none of the Rents have been collected for mord thar one {1) month in advance; {f} the
premises demised under the Leases have been compieted and th~tenants under the ;Leases have
accepted the same and have taken possession of the same on a rent-raying basis; (g) there exists no
offset or defense to the payment of any portion of the Rents; (h) no Lzas2 contains an option to
purchase, right of first refusal to purchase, expansion right, or.any other siriilar provislion unless
provided for in the Lease and approved by Lender in writing; and (i) no person ar entit:y has any
possessory interest in, or right to occupy the Property, except under and pursuant t=-3 Lease,

2. Commercial Lease Covenants; Retenanting Reserve. Except as provided beioiv, Torrower shall
not enter into, amend ar terminate any Lease, or give any consent or permission or'exferr:s'. any option
required or permitted by the terms thereof or waive any obligation required to IaeperfforrnctJ oy any
tenant, without the prior written consent of Lender, which consent shall not be unreasonably withheld,
conditioned or defayed, Borrower shall deliver to Lender, promptly upon receipt there:of, copies of any
and all notices of default recei\.ied by Borrower from any tenant under any of the Leases, Borrower shall
keep and perform, in all material respects, all terms, conditions and covenants 'requirefd 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 Leas:e's by any tenant.
Borrower shall forthwith deposit with Lender any sums received by Borrower in consideration of any full
of 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 retenantlng the space
affected by the termination, modificationi or amendment and shall be deposited by Lender into a
pledged account with Lender and under the sole control of Lender. Borrower hereby grants Lendera
security interest in such account and in all funds.from time to time on deposit therain a5 callateral
security for all abligations 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 tlme 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 satlsfactlon of the
conditions to disbursement, as determined by Lender in its reasonable dlscretlon

3, "ermitted Commercial Leases. Borrower shall be permitted, in the ordinary course of business,
to enter int<; extend, renew, amend or modify (but not terminate, except in the commercially
reasonable ¢nforcement of Borrower’s remedies for default under Leases) any Lease (“Rermitted
Lease”} withon Lender's specific prior written consent; provided that ail of the followmg conditions are
satisfied:

{a} No Event of Nzfault exists and is continuing;
{b) Nao purchase optiun, right of first refusal or expansion right is-thereby granted;

{c] Anew Lease must be commarcially reasonable and executed on a standard commercial
lease form generally accepted in the comimarcial real estate lease industry in the geographical area of
the Property; : '

{d) Allthe terms thereof (i} are in the ordinary course of business of Borrower; ‘and {ii) are
commercially reasonable;

{e) The same does not and will not catise a defav!c pursuant to the Loan Docunﬁents, orany
other document or instrument (recorded or atherwise} in any v/av burdening or affecting the Property;
and i

(f) The tenant’s business does not and will not: (i) involve the piesence of any Hazardous
Substance (as defined in the Indemnity Agreement) on the Property {otiver-ian supplies for cleaning or
maintenance in commercially reasonable amounts required for use in the cicinaty course of business,
provided such items.are incidental to the use of the Property and are stored and used m compliance
with Applicable Law), including, but.not limited to, any businesses engaged in the pmcel sing of dry
cleaning on-site; (ii) permit the use of any portion of the Property to be in violation of Apylicable Law; or
(i1} permit any use of any portion of the Property that would materially, adversely affect{hz
attractiveness, marketability or value of the Property, as détermined by Lender in its reésor.qb]c
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 eacf-u Lease,
extension, renewal, amendment or modification of lease, hereafter made by Borrower wnth 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 net 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 té the contrary,
Lerider 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 énd provisions of
the Security Instrument to any of the Leases as indicated in such notice to Borrower. |

5. Security Deposits. Borrowershall maintain ali security deposits collected from ienants 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.

1940 Shermar 1A, an Iflinois limited liability company
By: Foster Stierman GP LLC, an Hllinois limited liability company, Manager

By: Oriingtorn-Capital Services Corp., an lllinois corporation, Manager

Oa/

=
By: Abbas Kanii, Pr@jﬂent
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