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PREPARED BY:

Dina Nuila
14800 Frye Road
Fort Worth, Texas 76155

RECORDING HFQUESTED BY AND WHEN
RECORDED MAN_¥:

IPMORGAN CHASE BANE, A,
Attention: CTL Closing

p.0. Box 8011
Co’ppeli, TX 75019-9011 ABOVE SPACE FOR RECORDER'S USE _

BE ADVISED THAT THE PROIMISSORY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MURF OF THE FOLLOWING: {1) A VARIABLE RATE OF
INTEREST; (2} A BALLOON PAYMENT {TWIATURITY: {3} DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNDER CERTAIN CIRCUMSTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALAK CE OF THE NOTE AND SECURED HEREBY.

MORTGAGE, SECURITC AGREEMENT,
ASSIGNMENT OF LEASESAND RENTS
AND FIXTURE FILING

[Loan No. 200620224)

TH!S MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING
{this “Security Instrument”), is made this 12th day of October, 2022 between

HAL Series, LLC 1117, an lilinais limited liability company,

the-address of which is 5750 0ld Orchard Rd, Suite 370, Skokie, iL 60077, as mortgagor {"Borirwer);
and JPMORGAN CHASE BANK, N.A. at its offices at P.O. Box 9178, Coppel, Texas 75019-9178 (tarether
with Its successors and assigns, “Lender”).

Page 10of 30 4534399015766
?&“%E‘
%gﬁ‘ /

[l
@ L il




2229447107 Page: 3 of 44

UNOFFICIAL COPY

Lozn No.: 200620224

1. Granting Clause. Borrower irrevocably mortgages, warrants, grants, conveys and assigns to
Lender and its SUCCES5OTS and assigns, forever, all of Borrower's estate, right, title and interestin and to
the property in the county of Cock County, state of llinpls, with a street address of 1117 N Dearborn St,
Chicago, Il 60610 [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), described as follows, whether
now existing ar hereafter acquired {ali of the property described in all parts of this Section 1 and all
additionai aroperty, if any, described in Section 2 shall be vefarred to as the “Property”):

1.1 vznd and Appurtenances. The land described on Exhibit A hereto, and all rights-of-way,
gasements, air vignts; water rights and appurienances thereto (collectively, the “L.and"); and

12 Jmprovements and Fixtures, All buildings, structures and other impraovements now or
hereafter erected on the vand (coltectively, the “provements”), and all facilities, fixtures, machinery,
apparatus, installations, g00.5, a0uipment, furniture, building materials and supplies and other
properties of whatsoever nature, noW of hereafter located in or used or procured for use in connectian
with the operation of the Land anc the Improvements; and

1.3 Enforcement and Collection, Any and al rights of Borrower to collect and recelve all
rents, incomae, revenues, issuas, earnest mor ey, deposits, tax, atility and insurance refunds, mineral, oil
and gas rights and profits, and other moneys, pavaite or receivable from or on account of any of the
Property, including interest thereon, or to enforce all other provisions of any other-agreement affecting
or relating to any of the Property, to bring any suit i4 anity, action at law or other proceading for their
collection or for the specific or other anforcement of aavsuch agreement, award or judgment, in the
name of Borrower; and

1.4 Accaunts, Income and Rights. Any and all rights of Rarrower in any and all accounts,
rights ta payment, contract rights, chattel paper, documents, instr imants, licenses, contracts,
agreements, Impounds (as defined below) and general intangibles relzdag to any of the Property; and

1.5 Leases and Rents. All of Borrower’s rights in and to all Leases2nd Rents (as such terms
are defined in Section 2.2.1 below) (in accepting this Security Instrument, Ler.der Unas not assume any
liability for the performance of any such Lease); and

1,6  Insurance Policies; Condemnationi Awards. All rights inand to all pertinzritpresent and
future fire, hazard, earthquake or other insurance policies covering any of the Property (whather ar not
Lender requires such insurance and whether or not Lender is named as an additional insured.ariass
payee of such insurance): and all Awards (defined below); and all proceeds or sums payable.in ieu of ar
as compensation for the loss of or damage to any of the Property; and
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1.7 Other Property. All books and records of Borrower relating to the Property in any form,
all cantracts, agreements, permits, plans, spacifications, drawings, Surveys, engineering reparts and
other work products relating ta the Property or 10 the construction of the existing or any future
Improvements, all rights of Borrower in, to or upder any architect’s contracis or construction contracts
relating to the construction of the existing or any future Improvements, and any parformance and/or
payment Lands issued in connection therewith, and all trademarks, trade names, computer software
and other ntellectual property used by Borrawer n connection with the Property.

2. SecurityAereement and Assignment of Leases and Rents,

2.1 Secu ity Agreement. To the extent any of the property described in Section 1 is
personal property, Borroweer grants to Lender, a security interest therein and in alf products and
proceeds of any thereof ‘marsuant to the Uniform Commercial Code of the state of Hlinois {the "UCC"}
Borrower hereby irrevocably au ‘hnrizes Lender to file any financing statement, fixture filing or similar
filing to perfect the security intorests granted in this Security Instrument without Borrower's signature.
This Security Instrument constitutes a financing statement, filed as a fixture filing in the real estate
records of the county of the state in wiiich the real property described in Exhibit Als located, with
respect to any and all fixtures inciuded wichin the list of Improvements and fixtures described in
Section 1.2 of this Security Instrument 2nd to-any other personal property that is now or hereafter
becomes a part of the Property as fixtures.

32  Assignment of Leases and Rents.

22.1 Absolute Assignment, Borrower herrdy absolutely and unconditionally grants,
transfers, conveys, sells, sets over and assigns to Lender all ¢/ Borrower’s right, title and interest now
exlsting and hereafter arising in and to the leases, subleases, cuncassinns, licenses, franchises,
occupancy agreements, tenancies, subtenancies and ather agreem ents, either aral orwritten, now
existing and hereafter arising which affect the Property, Borrower’s interast therein or any
Improverents, any and all security deposits, guaranties and other security cieted thereto, and al
supporting obligations, letters of credit {whether tangible or electronic) and e of credit rights
guarantesing or supporting any of the foregoing (all of the foregoing, and any and oll extensions,
madifications and renewals thereof, shall be referrad to, collectively, as the | @ases”}, and hereby gives
to and confers upon Lender the right to collect any and all income, rents, issues, proiits-pzyments,
damages, refunds, royalties and proceeds made pursuant to or in connection with the Leaze: and any
and all prepaid rent and security deposits thereunder {collectively, the "Rents”). This Secunty
Instrument creates and shall be construed to create an absolute assignment to Lender of the Liasis and
the fients and shall not be deemed to create a security interest therein for the payment of any
indebtedness or the performance of any obligations under the Loan Documents (as defined below).
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Borrower irrevacably appoints Lender its true and lawful attorney-at the option of {ender at any time an
£vent of Default {as defined below) exists and is continuing, to demand, receive and enforce payment,
to give receipts, releases and satisfactions and to sue, either in the name of Borrower or in the name of
Lender, for all such Rents and apply the same to the obligations securad by this Security Instrument.

2,32 Revocable License to Collect. So long asno Event of Default exists and is
continuing, Farrower shall have a revocable license, to collect all Rents, and to ratain, use or distribute

the same. }'pen the occiirrence and during the continuation of any Event of Default, the foreguing
ficense shall Larrinate automatically and without notice.

2.2.3 (Cellection and Application of Rents by Lender. While any Event of Default exists
and is continuing: (i) Lepusr may at any time, without notice, in person, by agent of by court-appolinted
receiver, and without regzrato the adequacy of any security for the obligations secured by this Security
instrument, enter upon any partion of the Property and/or, with or without taking possession thereof,
'in its-own name sue for or othenvise collect Rents {including past due amounts); and (ii) upon written
demand by Lender therafor, Borrov er <all promptly deliver to Lender ail prepaid rents, deposits
ralating to Leases or Rents, and all otharRents then held by or thereafter collected by Borrower,
whether prior to or during the continuavicrof any Eventof Default. Any Rents collected by or delivered
to Lender may be applied by Lender againsii+@ nbligations secured by this Security Instrument, less all
expenses, including attorneys’ fees and disbursemauts, in such order as Lender shall determine in.its
sole and absolute discretion.. No application of Rents against any obligation secured by this Security
Instrumnent or other action taken by Lender under this Sartion 2.2 shall be deemed or construed to cure
or waive any Event of Default, or to invalidate any othel aniinn taken in response to such Event of

Default, or to make Lendera mortgagee-in-possession of thedraperty.

224 Direction to Tenants, Borrower hereby irrevocah!y authorizes and directs the
tenants wnder ali Leases to pay all amounts owing to Borrower thersunaer to Lender following receipt-of
any written notice from Lender that states that an Event of Default existeand is continuing and that all
such amounts are to be paid to Lender. Borrower further autharizes and-directs all such tenants to pay
all such amounts to Lender without any right or obligation to inquire as to the vaiidity of Lender's notice
and regardiess of the fact that Borrower has notified any such tenants that Lendai’s notice is invalid or
has directed any such tenants not to pay such amounts to Lender,

2.2.5 No Liability, Lender shall not have any obligation to exercise any right mvento it
under this Security Instrument and shall not be deemed to have assumed any obligation of Srirower
with respect to any agreement, lease or other property in which a lien or security interestis grajited
under this Security instrument.
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3. Obligations Secured, This Security Instrument is given for the purpose of securing:

31 performance and Payment. The performance of the obligations contained herein and
the payment of $9,500,000.00 with interest thereon and all ather amounts payable according to the
terms of the Loan {as defined below) made to Borrower avidenced by a promissory note of even date
herewith ~xecuted by Borrower, payable to the order of Lender, and having a maturity date of
Novem:ber4, 2052, and any and all extensions, renewals, modifications or replacements thereof {the
“Note”)., A4 vsad herein, the “Loan” shall mean the loan evidenced by the Note and secured by this

Security Instriwinant.

3.2 Futuie Advances. The repayment of any and ali sums advanced or expenditures made
by Lender subsequent o the execution of this Security Instrument for the maintenance or preservation
of the Property or advanied or expended by Lender pursuant to any provision of this Security
Instrument subsequent to it: ex2rution, together with interest thereon. The total principal amount of
the obligations secured harebyshall not exceed at any one time an amount equal to two hundred
percent {200%) of the amount refe-red to in Section 3.1, plus interest. Nothing contained in this
Section, however, shall be considered as Imiting the interest which may be secured hereby or the
amounts that shall be secured hereby when sdvanced to enforce or collect the indebtednass avidenced
by the Note or to protect the real estate secu ity and other collateral.

3.3 interest. All of the obligations secured by this Security [nstrument shall bear interest at
the rate of interest applicable to the Note {including interest at the Default Rate, as defined in.the Note,
as applicable), which interest shall also be secured by tris Security Instrument.

3.4 Other Amounts. All other obligations and arounts now or hereafter owing by
Borrower to Lender under this Security instrument, the Note or any.sther document, instrument or
agreement evidencing, securing or otharwise relating to the Loan and any and all extensions, renewals,
modifications or replacements of any thereof {collectively, the “Loan Deocuments"}; provided, however,
that this Security Instrument does not and shall not in any event be deemed tr; secure the obligations
awing to Lender under the following Loan Documents: (a) any certificate and ndemnity agreement
regarding hazardous substances {the “Indemnity Agresment”) executed in conrection with the Loan {or
any obligations that are the substantial equivalent thereof); or (b} any guaranty of the Loan (callectively,

the "Guaranty”).

4. Warranties and Covenants of Borrower. Borrower represents and warrants to, and oy enants
and agrees with, Lender as provided herein. Al representations and warranties containad’in this
Security Instrument are true and carrect in all material respects as of the date of this Security
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Instrument and shatl remain true and correct in all material respects as of each date thereafter until the
obligations secured hereby are paid in full,

4.1 Warranties.

4.1.1 Borrower has full power and authority to grant the Property to Lender and warrants
the Prardrty to be free and clear of alt liens, chargas, and other monetary encumbrances except those
encumbrannés appearing in the fitle insurance policy accepted by Lender insuring the lien of this
Security Inst(urent (“Permitted Encumbrances”}.

4.1.9 “T¢ Borrower's knowledge and except as otherwise disclosed to Lender in writing
prior to the date of this Security Instrument or disclosed t0 Lender in writing promptiy after Borrower
first obtains knowledge theraof, the Property is free from damage {including, but not limited-to, any
construction defects or noncrainiming work) that would materially impair the value or use of the

Property.

4.1.3 The Loanis solety for business or commercial purposes, and is not for personal,
family, househald or agricultural purpeses,

4.14 ToBorrower's knowledge and.except as otherwise disclosed ta Lender in writing
prior to the date of this Security Instrument or ditclosad to tender in writing promptly after Borrower
obtains knowledge thereof, Borrower, the Propertyari the present and contemplated use and
accupangy of the Property are in compliance with alt-,zpr,iicablé Laws in all material respects; and any
such matters disclased to Lender that are related to or afieliing insurance coverage shall be disclosed in
writing to Borrawer's insurer,

415 Anyand all rent rolls, praperty operating staterienis and other financial reports
{"Financial Reports”) furnished to Lender in connection with the Loar-ars true and correct in ail material
respects as of their dates, and no material adverse change has occurred inthe matters reported in those
financial Reports since the dates of the last submission of those Financial heports that has not been

disclosed to Lender in writing.

4,16 Borrower has determined in good faith that: (a} the Loan, Includi‘ig 3ny Guaranty, is
an arm's-length transaction on market raté terms; and {b} neither Lender nor any of ikzaifliates
exarcised any discretionary authority or control.over, or rendered any investment advice i cunnection
with, Berrower's decision to enter into the Loan.

42 Preservation of Lien. Borrower will preserve and protect the priority of this Security
|nstrument as a lien on the Property subject only to the permitted Encumbrances. If Borrower fails to
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do so, Lender may take any and all actlons necessary or appropriate to do so.and all sums expended by
Lender in so doing, including without limitation, advances for taxes, assessments, impositions or ligns
against the Property, shall be treated as part of the obligations secured by this Security 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 Instyument.

W3 Repair and Maintenance of Property. gorrower will keep the Property in good
condition-ard repair, including without limitation underpinning and supporting the Property and any
Impravemenis.-darrower will not remove or demolish, alter, or make additions or construct any new
structure on the Pronarty, without the express written consent of Lender, which consent shall not be
unreasonably withheiu ~onditiened or delayed. Notwithstanding anything in this Security Instrument to
the contrary, {3) Borrowzr may make commercially reasonable nonstructural afterations, improvements
and replacements to the lroperty in @ manner customary for similar properties; and {b) with respett to
commercial leases only, Barrewerer its tenants may construct tenant improvements made pursuant to
Leases of commercial space in the Pronerty that have been entered into in good faith and in compliance
with the requirements of this Security trstrument,

4.4 insurance.

4.4.1 Insurance Coverage. Ataltime: during the term of the Loan, Borrower shall
comply, and shall cause any other awners of the Froperty to comply, with the minimum insurance
requiraments set forth in schedule "1” attached hereto, Borrower will maintain such insurance as
further security for the faithful performance of the obligatizns secured by this Security Instrument.

4.4.2 Damageand Destruction.

{a) Borrower’s Obligations. In the event of am darnage to or loss or destruction of
the Property (a “Casualty”}, Borrower shall {i) give prompt written nutioz of the Casualty to Lender and
to Borrower's insurer, and shall make a claim urder each insurance policy p.oviding coverage therefor
and shall promptly furnish Lender with a copy of such claim, proof of loss and <uch other documentation
as Lender may reasonably require; (il) cause the aggregate proceeds of any and altinsurance policies
insuring the Property, whether or not required by this Security Instrument, that are pavable as aresult
of the Casualty {coliectively, the "nsurance Proceeds”} to be paid to Lender to be dishurse d or applied
in accordance with this Section 4.4.2; and {iii} promptly commence and diligently pursue 0 ratnpletion
in a good, workmanlike and lien-free manner the restoration, replacement and rebuilding of (he
Property as nearly as possible to its value and condition immediately prior to the Casualty {coieptiv aly,
the "Restoration”) and otherwise in accardance with this Section 4.4.2. Borrower shall be responsible
for all uninsured tosses and deductibles. As used in this Security instrument, the term “Casualty
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Threshold Amount” means the lesser of $250,000 or five percent of the original face principal amount of
the Note,

{b) control and Disbursement of Proceeds. If the Casualty is expected to be
greater thanthe Casualty Threshold Amount, ot ifa Default exists, Lender shall contral, administer and
disburse 21l Insurance Proceeds subject to Borrower's satisfactian of the terms and conditions of
Lender’s ‘o' m of disbursement agreement, or such other documentation required by Lender, relating to
the disbursermant of Insurance Proceeds and the Restoration of the Property. If the Casualty is expected
to be equal vaarlass than the Casualty Threshold Amount, and for so long as no Default exists, Lendar
shall dishurse’ene imsurance Proceeds to Barrower to complete the Restoration in accordance with this

Security Instrumert,

le) Lender's Rights. Borrower hereby authorizes Lender, in ifs own name or as
attorney-Iin-fact for Borrower {vhich power is coupled with an interest and is irrevocable so lang as this
Security Instrument remains of (acord) at any time an Event of Default exists and is continuing, to make
proaf of loss, to settle, adjust and (ompromise any claim under insurance policies on the Property, to
appear in and prosecute any action ar’sinz from such insurance policies, to collect and recelve Insurance
Proceeds, and to deduct therefrom Lenidr's evpenses incurred In the adjustment, callection and
disbursement of such Insurance Proceeds o sierwise in connection with the Casualty or the
Restoration. Each insurance company is hereby i revocably authorized and directed to make payment
of all {nsurance Proceeds directly to Lender. Notwithotanding anything to the contrary, tender shall not
be responsible for or incur any liability for any such inzurance, or for the form or legal sufficiency of
Insurance contracts, solvency of insurers, orpayment ufonzes, and Borrower hereby expressly assumes
full responsibility therefor and all liability, if any, thereundex,

{d) Apglication of Proceeds. Lender shall have-iii2 eption to 2pply the Insurance
Proceeds to the obligations secured by this Security Instrument, waethe: or not then due, in such order
as Lender may reasonably determine:{or to hold such proceeds for fuivie application to those
obllgations) if: {i} an Event of Default exists and is continuing; (i) Borrowerails to satisfy-any condition
precedent to dishursement of insurance Proceeds as.required by Lender; of (i} Lender reasonably
determines that {A) the rental income will be insufficient to timely pay all debt service and other
property operating expenses, or will be Insufficient to provide a debt service coverae ratio at least
equal to that existing immediately prior to the Casualty; (B} the Restoration cannot becorivleted by the
aarlier of (1) twelve manths 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 fallowing the Restoration, as calculated by Lender iniits
reasonable discretion, will be greater than the loan-to-value ratio required by Lender’s then-current
underwriting requirements for similar loans secured by property similar to tha Property.
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(&) Effact on the Indebtedness. Any reduction in the obligations secured hereby
resulting from the application of Insurance Proceeds or ather funds pursuant to this subsection 4.4.2
shall be deemed to take effect only on the date of such application. No application of Insurance
Proceeds or ather funds to the abligations secured hereby shall result in-any adjustment in the amount
or due dates of instaliments due underthe Note.

{f Costs and Expenses. Borrower shall pay, within 30-days after demand by
Lender, all rusts and expenses {including attorneys’ fees} reasonably incurred by Lender in connection
with the adjustraent, collection and disbursement of insurance Proceeds pursuant to this Security
instrument or uchsnwise in connection with the Casualty or the Restoration.

443 ILineisinsurance Warning.

The undersigned acknowiedgels) receipt of the following notice pursuant to 815 llfinois Compilad:
Statutes 180/10:

Unless you provide us with evidenca of the insurance coverage required by your agreement with us, we
may purchase insurance at your expense J0 protect our interests in your collateral. This insurance may,
but ieed nat, protect your interests, The corerage that we purchase may not pay any ¢claim that you
make or any claim that is made against you in connection with the collateral. You may later cancel any
insurance purchased by us, but only after providiig us with evidence that you have obtained insurance
as requirad by our agreement. If we purchase insurarice for the collateral, you will be responsible for
the costs of that insurance, including interest and any 4tier charges we may impose in connection with
the placement of the insurance, until the effective date ui *iv¢ cancellation or expiration of the
insurance. The costs of the insurance may be added to you! total outstanding balance or obligation.
The costs af the insurance may be more than the cost of insurznce you may be able to obtain on your

own,

4,5 Right of Inspection. Subject to the rights of tenants, Bcriower shall permit Lendear or its
agents or independent contractors, at all reasonable times-and upon reascnalte advance notice {except
in-the event of an emergency, in which case no advance notice is required}, to enfer upon and inspect
the Property without materially and adversely interfering with the use and enjoyment of the Property.
by Borrower or any tenants-of Barrower.

4.6 Compliance with Laws, Etc.; preservation of Licenses. Notwithstanding ity disclosture
made by Borrower pursuant to Section 4.1.4 above, Borrower shall comply in all material retoects with
{a) all Federal, State and local laws, statutes, ordinances, rules, regulations, licenses, permits, appravals,
orders, judgments and other requirements of governmental authorities (collectively, “Applicabie Law"}

Page 9 of 30 483439901576v6
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applicable to Borrower, the Property or the use, repair and maintenance thereof by Borrower or any
third party, {b) all easements, licenses and agreements relating to the Property or the use thereof by
Borrower or any third party, and {c) alt requirements necessary to the continued existence and validity
of all rights, licenses, permits, privileges, franchises and concessions relating to any existing or presently
contemplatad use of the Property, including but not limited to any zoning variances, special exceptions
and noncanforming use permits. Borrower shall indemnify, defend and held harmiess Lender for any
and all dur.ages, claims, liabillties, reasonable costs and expenses (including attorneys’ fees) arising
from Borrows:'s failure ta comply with this Section 4.6.

4.7 Further Assurances. Borrower will, at its expense, from time to time execute and
deliver any and alicuchInstruments of further assurance and other instruments and do any and all such
acts, or cause the samzty be done, as Lender deems reasonably necessary to grant the Property to
Lender, or to carty ouitie purnoses of this Security Instrument.

4.8 Legal Actions. isorrower will appear in and defend any action or proceeding before any
court or adrministrative body purporting to affect the security hereof or the rights or powers of Lender;
and will pay ali reasonable costs ana expenses, including cost of evidence of title, title insurance
premiums and any fees of attorneys, app.alsers, environmental inspectors and others, incurred.by
Lender, in a reasonable sum, in any such actianor proceeding in which Lender may appear, in any suit or
other proceeding to foreclose this Security Instrusnent, and in any foreclosure sale under this Security

Instrumeant.

4.9 Taxes, Assessments and Other Liens. €x=ent as provided in this Security Instrument,
Borrower will pay prior to delinquency all taxes, assessments, ancumbrances, charges, and liens with
interest, on the Property orany part thereof.

4,10  Expenses. Exceptas prohibited under Applicable (aw, 3ntrower will pay all reasanable
costs, fees and expenses {including attorneys' feas) reasonably incurrnd by Lender in connection with
this Security instrument on the due date thereof (or if no other due datzisspe -ified, within 30 days
after receipt of Lender's written notice therefor).

411 Repayment. Borrower wiil pay all principal and interest and any-prepayvment premiums
on the Loan as provided in the Note. Borrower will pay all other amounts owed uncer the Loan
Decuments on the due date thereof (or if no other due date is specified, within 30 days.after written
demand by Lender). All such amounts shall bear interest at the Interest rate applicable tolnzilote from
the date advanced or expended by Lender {or, if not-consisting of an advance or expenditure oy Lender,
from the due date) until paid. if Lender so elacts in its sole discretion, such amounts shall be (I} added to
the principal balance of the Loan and due and payable in full on the maturity date of the Note, or {ii)
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added to the principal balance of the Lean and amortized over the remainder of the amortization period
used to calculate the monthly payments required under the Note, which may resuitin 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. Borrower shall furnish to Lender the rent rolls, property operating statements and other
financis verorts for the Property for such fiscal year, in a form acceptable to Lender In its reasonable
discretion./in addition, within 20 days after written request by Lender, Borrower shall furnish to Lender
cuch financial e.2taments and information about (i) the Property, {il} Borrower and Guarantor, or any
general partnors, spanaging members or Mmanagers of Borrower or Guarantor, or any other cantroliing
parties of Borrower, ard (i) commercial tenants or occupants of any portion of the Property that are
affiliates of Barrower o7 Guarantor of the Loan, as Lender may reasonably require.

if Borrower fails to comply with this Section 4.12, and such failure continues for a period of 30 days after
written notice of such failure byiender to Borrower, Borrower shall pay to Lender, as liquidated
damages for the extra expense in s srvicing the Loan, $500 on the first day of the month following the
expiration of such 30-day period and $2070 on the first day of each month thereafter until such failure is
cured. All such amounts shall be secured oy this Security Instrument, Payment of such amounts shall
not cure any Default or Event of Default resiiing from such failure.

413 Sale, Transfer, or Encumbrance if Property.

4.43.1 Encumbrances; Entity Changes. cx-ept as otherwise provided below and subject to
Borrower's rights to enter into Leases, Borrower shall noc. without the prior written consent of Lender,
further encumber the Property or any interest therein, or caiseor permit any change in the entity,
ownership, or control of Borrower without first repaying in fud! tne Note and afl other sums secured

hereby.

A.13.2 Sales, Transfers, Conveyances. Except as otherwiso b ovided balow, Borrower shall
not, without the prior written consent of Lender {which consent shali be subi“rt to the conditions set
forth below}, seli, transfer, or otherwise convey the Property or any interest tneran, voluntarily or
involuntarily, without first repaying in full the Note and all other sums secured ha.eby. Consent to any
one transfer and assumption shall not be deemed a waiver of the right to require cosen to any future

transfers and assurnptions.

4133 Conditions to Lender’s Consent to Transfer and Assumption. Lender will not
unreasonably withhold its consent to a sale or transfer of the Property and related assumption af the
Loan by the proposed transferee, provided however, that:
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(@) Borrower shall provide to Lender a loan application on such form as Lender may
require executed by the proposed transferee and accompanied by such other documents as Lender may
require in connection therewith;

{b) tender may consider the factors normally used by Lender as of the time of the
proposed assumption in the process of determining whether ot not to lend funds, and may require that
the Property and the propoesed transferee meet Lender's then-current underwriting, legal, regutatory
and relates raquirements as of that time;

{r) Lender may specifically evaluate the financjal responsibility, structure.and real
estate operations erperience of any potential transferee;

{d) lender may require that it be provided at Borrower's expense, with an appraisal
of the Property, an on-site ipspaction of the Property, and such other documents and items, from
appralsers, inspeciors and oiser parties satisfactory to Lender; and may require that Borrower or the
transferee of the Property cofrect any items of deferred maintenance that may be identified by Lender;

fe) Lender may, ds 7 condition to granting its consent to a sale, transfer, or other
conveyance of the Property, require in its sale discretion Borrower's payment to tender of {i) a fee (the
uconsented Transfer Fee”) of one percent of the unpaid principal balance of the Note; {ii) review fees in
accordance with Lender's fee schedule in affect at the time of the request {“Lender’s Fee Schedule”),
which shall be paid by Borrower o Lender upon Boriower’s request far tender's consent, and shall be
non-refundable but applicable to the Consented Traisfar Fee, to the extent applicable, (i) Lender’s
reasonable attorneys’ fees and ather reasonable out-oi-packet expenses; and {iv) document preparation
fees and other fees in accordance with Lender's Fee Schaduls;

{f) No Default or Event of Default (each as de’ inet! below) has occurred and is
continuing; and

{g) The transferee, a replacement guarantor acceptabie o Lender, and any other
parties shall execute such documentation in the form requirad by Lender in i.s sole and absolute
discretion evidencing such transfer and related assumption, including without i itation, an assumption
agreement, guaranties and environmental indemnity agreements; and upon the cor summation of such
transaction the Borrower.and the existing guarantor shall be released from all future fiapiut-under the
Loan Documents (except for the indemnity Agreement) as provided in‘the assumption agiecment.

4.13.4 Unconsented Transfers. Any failure to comply with Section 4.13.1 or 4,132 cbove
shall constitute an “Unconsented Transfer” for purposes of this Security Instrument. In the event of an
Unconsented Transfer, Borrower and its successors shall be jointly:and severally fiable to Lender for the

Page 12 of 30 483430901576v5
Eiﬁ?@ﬁ\‘.ﬁl

i




2229447107 Page: 14 of 44

UNOFFICIAL COPY

Loan No.: 200620224

payment of a fee {the "Unconsented Transfer Fee") of one percent of the unpaid principal balance of the
Note as of the date of such Uncansented Transfer. The Unconsented Transfer Fee shall be due and
payable upon written demand therefar by Lender, and shall be secured by this Security Instrument;
provided, however, that payment of the Unconsented Transfer Fee shal not cure any Event of Default
resulting from the Unconsented Transfer.

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

4,13.6 [erriitted Transfers. Notwithstanding the-foregoing and Section 4.14, provided (i}
Lender's Transfer Requirsmants and {il} Lender’s “know your customer” and underwriting requirements
applicable to a Permitted Trister are timely satisfied, Lender's consent will not be required and the
Consant Transfer Fee and the Uriconsented Transfer Fee will not be imposed for a Permitted Transfer.

“parmitted Transfer” means:

{a) The transfer of 1{gs ~han 25% in the aggregate during the term of the Note of
the direct or indirect Equity Interests (as deiined below) in Borrower, In addition to any transfers
permitted under subparagraphs (b} or (c) of this Jefivition (a "Minority Interest Transfer”};

{b} A'trans_f'er that occurs by device -descent or operation of [aw upon the death of
a natural persen (s “Dacedent Transfer"};

{c} A transfer made in good faith for estat: planning purposes {i} to one or more
non-minor immediate Farnily Members of the transferer (or i the rase of a transferor that is atrust or
trustee, 10 one or more non-minar Immediate Farily Members of o settlor of the applicable trust) or (i}
to one or more trusts or legal entities established for the benefit of, aind stlely owned by, the transferor
and/or one of more Immediate Family Members of the transferor {or in the case of a transferor thatis
trust or trustee, to one or more trusts or legal entities establish ad for the benefic of, and solely owned
by, one or more Immediate family Members of a settlor of the applicable transieior trust) {an “Estate

Planning Transfer”);

(d) A transfer between existing owners of direct or indirect Equity Intzrests in the
Borrower so long as there is no change in the individuals éxercising day-to-day powers of
decision-making, management and control of the Borrower, and no release of any guarantors;

Page 13 of 30 4834399015766




2229447107 Page: 15 of 44

UNOFFICIAL COPY

Loan No.. 200620224

le) A transfer of furniture, fixtures or equipment if they are reasonably deemed to
‘be surplus to the normal operation and use of the Property or if they are promptly replaced by similar
items of at least equivalent value and utitity.

"Transfer Reguirements” means, with respect to any permitted Transfer, all of the following that apply
to that transfer:

{a) In the case of any Permitted Transfer:

(i none of the persons or entities liable for the repayment of the Loan shall be
released from suctibility;

(i such transfer must not viclate Applicable Law, and the transferee must not
be a “specially designaied natinnal” or a person that is subject or a target of any econemic o financial
canctions or trade embargoes arused, administered or enforced from time to time by the U.S.
government, including those adminiziored by the Office of Foreign Assets Control (“OFAC") of the U.5.
Department of the Treasury of the U.5. Departrent of State (“Sanctlons”} and such transfer must not
otherwise result in a violation of Sanctiors, the USA PATRIOT Act of 2001, any “know your customer”
rules applicable to Lender or any other Appticrule Law; and

(iig} Borrower must provide Lender with not less than 30 days’ prior written
notice of the proposed transfer {or to the extent that such transfer is a Decedent Transfer then, as soon
as reasonably practicable following Borrower becoming xware that the transfer has occurred), which
notice shall include a summary of the proposed changesinthe organization, ownership and
management of the Property or the applicable entity and sk further information as Lender may
require to make the determinations contemplated by this subeaziion (a); provided, however, that no
prior notice shall be required for an Estate Planning Transter or amv trasfer that results tn the

transferee owning less than 10% in the aggregate of the direct or Indirect Equity inferests in Borrower.

{b) In the case of any Minority Interest Transfer or Estate #lanning Transfer, there
shall be no change in the individuats exercising day-to-day powers of decision-making, management and
contro] over either Borrower or the Property unless Lender has given its prior wriiten consent to stich
change in its sole discretion. [n the case of a Decedent Transfer, any new individual xertising such
powers must be satisfactory to Lender in its reasonable discretion.

{c) irs the case of a Decedent Transfer, if the decedent was a Borrower (r guarantor
of the Loan, within 30 days after written reguest by Lender, one-or more other persons or entilie:
having credit standing and financial resources reasonably acceptable to Lender, shall assume or
guarantee the Loan by executing and delivering to Lender a guaranty ar assumption agreement and a
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certificate and indemnity agreement regarding hazardous substances, each satisfactory to Lender,
providing Lender with recourse substantially identical to that which Lender had against the decedent
and granting Lender liens on any-and all interests of the transferee in the Property.

{d} In the case of any Estate Planning Transfer (other than a transfer by an
individual of an interest in the Property into a revocable trust created for their benefitor the beneiit of
an Immedizte Family Member and which such individual is the trustee) that resultsina transfer of an
interest in {ne Property, the transteree shall, prior to the transfer, execute and deliver to Lender an
assumption ag esment satisfactory to Lender, providing Lender with recourse substantiaily identical to
that which Lerider had against the transferor and granting Lender liens on any and all interests of the
transferee in the Frogrrty.

(e) I~ ine case of any Permitted Transfer that results in a transfer of an interest in
the Property, Lender shall be'pr svided, at no cost to Lender, with an endorsement to its title insurante
policy insuring the fien of this Security Instrument, which endorsement shall insure that there has been
no impairment of that fien or of its priority.

f In the case of anv Permitted Transfer, Borrower of the transferee shall pay all
costs and expenses {including attorneys’ ices) reasonably incurred by Lender in connection with that
parmitted Transfer, any applicable fees in actordance with Lender’s fee schedule i effect at the time of
the Permitted Transfer, and shall provide Lender with such information and documents as Lender
reasonably requests in order to fmake the determing tios called for by this Security Instrument and to

comply with Applicable Law.
{g) No Default shall-exist.

“Equity Interest” means partnership interests in Borrower, if Borrower 's a partnership, member
interests in Borrower, if Borrower is a limited liability company, or siards of stock of Borrower, if

Borrower is a corporation.

“mmediate Family Members” means, with respect to any person, that persou’s parents, spouse,
registered domestic partner {under an applicable state or District of Columbia law providing for
reglstration of domestic partnerships with a governmental agency), siblings, childrer ana other lineal
descendants, and the spouses and registered domestic partners of such person’s pareinis, sirlings,
children and other lineal descandants.

4.14  Borrower Existence
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4,141 Legal Entities. Exceptas otherwise permitted by this Security Instrument, if
Rorrower is a corporation, partnership, limited Hability company, or other legal entity, Lendér is making
the Loan in reliance on Borrower’s continued existence, ownership and control in its present form.
Rorrower will not alter its hame, jurisdiction of organization, structure, ownership or contro! without the
prior written consent of Lender and will do all things necessary to preserve and maintain said exjstence
and to ensure its continuous right to carry on its business. If Borrower is a partnership, Borrower wil
not permit-.he addition, removal or withdrawal of any general partner without the prior written consent
of Lender. Thz withdrawal or expulsion of any general partner from the Borrower partnership shall not
in any way affcr the lability of the withdrawing or expelled general partner hereunder or on the Note.

4,142 Teusts. Exceptas otherwise permitted by this Security Instrument, if Barrower is a
trust, thare shall be 1o zAangein the trustee or other individuals exercising day-to-day powers of
decision-making, manag<ient and control over gither Borrower of the Property unless Lender has given
ts prior written consent to <lch change in its reasonable discretion.

415 Information. Lendaris authorized to disclose to potential participants, assignees,
repulators, Federal Home Loan fBanks 7iid Federal Reserve Banks, information in Lender’'s possession
with respect to Borrower, guarantors %t Loan, the Property and the Loan.

416 Taxand Insurance Impounde,

4.16.1 Impounds. In addition to the g&ypinents raquired by the Note, Borrower shall pay
Lender, at Lender’s request, such sums as Lender may From time to time estimate will be required (a) to
pay, at least one month before delinquency, the next-dte taxes, assessments, insurance premiums and
similar charges affecting the Propeérty (collactively, the "Impo;.lt’ons”), divided by the number of months
to elapse before one month prior to the date when the appliczsie Impositions will become delinguent;
and (b} at the option of Lender and to the extent permitted under spplicable Law, to maintain a reserve
equal to one-sixth of the total annual amount of the Impositions, Lendarshall hold such-amounts
without interest or other income to Borrower (unless required under Apniicable Law) to pay the
impositions. The total of all payments to Lender under subsection 4.16.1 sh=the referred to herein
collectively, asthe “mpounds”. If this estimate of the Impounds proves insuifici¢rt, Borrower, upon
demand by Lender, shall pay Lender such additional sums &s may be-required to pay the Impasitions at
least one month before definquency. Borrower hereby acknowledges and agrees that if Lender does not
require Barrower {0 make Impound payments for ail or any portion of the impositians 2% the crigination
of the Loan, at any time following the occurrence of an Event of Default {regardless of wheinzrit is later
curad), Borrower shall be required to make such Impounds within-30 days after receipt of writhen notice

from Lender.
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4.16.2 Application. If the impounds in any one year exceed the amounts actually paid by
Lender for Impositions, all or any portion of such excess may be paid to Borrower or credited by Lender
on subsequent payments under this section. Atany time after the occurrence and during the
continuance of an Event of Default, Lender may apply any balance of Impounds it haolds to any of the
obligations secured hereby in such order as Lender may elect.

4.16.3 Tax Reporting Service. Lender may, in its sole and absolute discretion, contract
with a tax 7epsrting service covaring the Property. Borrower agrees that Lender may rely on the
information yuipished by such tax service and agrees to pay the reasonable cost of that service within 30
days after receiptof 2 billing for it.

417 Leasinpiviatters, Borrower shall not receive or cdllect any Rents in advance in excess of
one manth’s Rent from. 22y tenant or collect 2 security deposit in excess of two months’ Rent from any
tenant. To the extent Applicuble Law requires any security deposits or other amounts received from
tenants.of the Property to be brid in a sagregated account, Borrower shall promptly deposit and
maintain-all applicable deposits an(, othar amounts in a segregated trust account in @ federally insured
institution. Borrower shall perform Beiro ver’s obligations under the Leases in all material respects.
Barrower hereby consents te Lénder obtzining sopies of rent rolls and other information relating to the
Leases from any governmental agency with v iich Borrower is obligated to file such information or that
otherwise collects or receives such information.

4.18 Condeminium and Cooperative Pravisions. If the Property is not subject to a recarded
condominium plan or map, 8 cooperative regime, or oter cammon interest development regime, on
the date-of this Security instrument, Borrower will not subjezc e Property or any portion thereof to
such a plan, map, or regime without the written consent of Lender, which consent may be granted or
denled in Lender's sole discretion and, if granted, may be subject to such requirements as Lender may
impose including but not limited to Borrower providing Lender with.suck (itle instirance endorsements
and other documents as Lender may requlre, If the Property is subject to@ recorded condominium plan
or map, or other commeon interest development regime, on the date of thiz Security Instrument: (a)
Borrower represents and warrants that none of the condominium units and n3 portion of the common
alements in the Property have been sold, conveyed or encumbered or are subjettto any agreement to
convey or encumber and that Borrower owns the entire fee simple interest in the Propeny; {b)
gorrower shall not in any way sell, convey or encumber or enter into a contract or agresment to sell,
convey or encumber any condominium unit or any of the common elements of the Propeitv-unless
expressly agreed toin writing by Lender; (¢) Borrower shall operate the Property solely as a ranta!
property; and {d) the Property granted, conveyed and assigned to Lender hereunder includes ali.rghts,
casements, rights of way, reservations and powers of Borrower, as OWner, declarant or otherwise,
under-any applicable condominium act or statute and under any-and all condominium declarations,

Page 17 of 30 4834369015766

s




2229447107 Page: 19 of 44

UNOFFICIAL COPY

Loan No.; 200620224

survey maps and plans, association articies and bylaws and documents similar to any of the foregoing. If
the Property is stthjectto a cooperative regime on the date of this Security instrument: {i} Borrower
represents and warrants that none of the corporate shares in the cooperative regime have been sold,
conveyed or encumbered or aré subject to any agreement to convey oF encumber and that Borrower
owns the entire fee simple interest in the Property; (i) Borrower shall not in any way seli, convey or
encumber-ar enter into a contract of agreement to sell, convey of encumber any of the corporate
shares of the cooperative regime; and (iii) Borrower shall operate the Property solely as a rental

property,

4,19 ~Usenf Property; Zaning Changes. Unless required by Applicable Law, Borrower shall
not: (a) except for atiy.change in use approved by Lender in writing, allow changes in the use for which
all or any part of the Praprrty is being used at the time this Security Instrument s executed; (b) convert
any Individual dwelling uwit or common area In the Property to primarily commercial use; or {c) initiate
or acquiesce in a change in tlie 7oning classification of the Property.

5. Default.

51 Definition. Any of the f=itzwing shall constitute an “Event of Default” as that term is
used in this Security Instrument {and the i anefault” shall mean any of the following, whether or not
any requirement for notice of lapse of time his bean satisfied):

51.1 Anyregular monthly paymenturaer the Note is not paid so that it is received by
Lender within fifteen (15) days after the clate when due; or.any other amount secured by this Security
Instrument (including but not limited to any payment of principai or interest due on the Maturity Date,
as defined in the Note) is not paid so that it Is received by Lerder when due;

51.2 Any representation or warranty made by Borrqwertoor for the benefit of Lender
hereln or elsewhere in connection with the Loan, including but not iimited to any representation in
connection with the security therefor, shall have been incorrect or misteadipg in any material respect;

5.1.3 Borrower or any other party thereto (other than Lender) shail fail to perform its
obligations under any other covenant or agreement contained in this Security isarument, the Note, any
other Loan Document, which failure continues for a period of 30 days after written natice of such failure
by Lender to Borrower {of for a period of 60 days after such notice if such failure cannue reaconably be
cured within such 30-day periad, but can e cured within such 60-day period and Borrowsr 5
proceeding diligently to cure it), but no such notice or cure period shall apply in the case of: (i) any such
failure that could, in Lender’s judgment; absent immediate exercise by Lender of a right or remaeny
under this Security Instrument or the other Loan Documents, result in harm to Lender or impairment of
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the Note, this Security Insirument, or any other security given under any other Loan Document; (i) any
such faliure that is not reasonably susceptible of being cured during such-cure period; {iii) breach of any
provision that contains an express cure period; or {iv) any breach of Section 4,13 or Section 4.14 of this

Security Instrument;

5.1.4 Borrawer or any other person or entity liable for the repayment of the Indebtedness
securey heleby shall become unable or admit in writing its inability to pay its debts as they become due,
ot file, or kave filed against it, a voluntary orinvoluntary petition in bankruptey, or make a general
assignment (v the benefit of creditors, or become the subject of any other receivarship or insolvency
proceeding, proviaed that if such petition or proceeding is not filed or acguigsced in by Borrower or the
subject thereof, it shal' constitute an Event of Default cnly if it is not dismissed within 60 days afteritis
filed or If prior to that fim2 the colirt enters an order substantially granting the relief sought therein; or

5.1.5 Borrower o- any other signatory therete shall default in the performance of any
covenant or agreement containzd in any martgage, deed of trust or similar security instrument
encumbering the Property, or the [ioteor any other agreement evidencing or securing the indebtedness
sacured thereby, which default contivies beyond any applicable cure period.

52  Lender’s Rightto Perforny” Aiter the occurrence and during the continuance of any
Event of Default, Lender, but without the abl.gatirso to do and, to the extent permitted hy Applicable
Law, withaut notice to or demand upon Borrowt r and without releasing Borrower from any obligations
hereunder, may: .make any payments or do any act rejuired of Borrower hereunder In such manher
and to such extent as either may deem necessary to pf stect the security hereof, Lender and its agents
belng authorized to enter upon the Property for such purpasar: commence, appear in and defend any
action or proceeding purporting to affect the security hereof or the rights or powers of Lénder; pay,
purchase, contest or compromise any encumbrance, charge or lien;and in exercising any such powers,
pay necessary expenses and engage counsel, All sums so expended {incliding attorneys’ fees) shall be
cecured hereby and bear interest at the Default Rate of interest specified ta the Note from the date
advanced or expended, until repaid and shall be payable by Borrower to Lende: on demand.

5.3 Remedies.on Default. Upon the occurrence of any Event of Defaul: all sums secured
hereby shali become immediately due and payable, without notice or demand, at theoption of Lender

and Lender may:

531 To the extent permitted by Applicable Law, have a receiver appainted u5a watter of
right without natice to Borrewer and without regard to the sufficiency of the Property or any oiner
security for the indebtedness secured hereby and, without the necessity of posting any bond or other
security. Such receiver shall take possession and control of the Property and shall collect and receive
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the Rents, If Lender electsto seek the appolintment of a receiver for the Property, Borrower, by is
execution of this Security Instrument, expressly consents to the appointment of such receiver. The
receiver shall be entitled to receive a reasonable fee for managing the Property, which fee may be
deducted from the Rents or may be paid by Lender and-added to the indebtedness secured by this
Security Instrument. Immediately upon appointment of a recelver, Borrower shall surrender possession
of the Preporty to the receiver and shall deliver to the receiver all documents, records (including records
on electraisicor magnetic media}, accounts, surveys, plans, and specifications refating to the Property
and all security deposits, If the Rents are not sufficient to pay the costs of taking control of and
managing the Propzarty and collecting the Rents, any funds expended by Lender, or advanced by Lender
to the receiver, torsuch purposes shall become an additional part of the indebtedness secured by this
Security instrument. Tnereceiver may exclude Borrower and its representatives from the Property.
gorrower acknowledges enr agrees that the exercise by Lender of any of the rights conferred under this
Section 5.3 shall not be construad to make Lender a mortgagee-in-possession of the Property.so long as
Lender has not itself entered ince actual possession of the Property.

522 Foreclose this Security Instrument as provided in Section 7 or otherwise realize
upon the Property as permitted under Ar plicable Law.

5.3.3 Sueonthe Noieas perriied under Applicable Law.

5.3.4 Avail itself of any other right ar remedy available to it under the terms of this
Security instrument, the other Loan Decuments or Anplicable Law.

5.4 Mo Waiver. By accepting payment of anysur eacured hereby after its due date, Lender
does not waive its right either to require prompt payment wlier due of that or any other portion of the
obilgations secured by this Security Instrument. Lender may iiom tira to time accept and apply any
one or more payments of less than the full amount then due and payabie:on such obligations without
waiving any Default, Event of Default, accelaration or other right or retozay of any nature whatsoaever,
in addition, the failure on the part of Lender to promptly enforce any right *iecmunder shail not operate
as a waiver of such right. Furthermore, the waiver of any Default or Event oi 17efzult shall not constitute

a waiver-of any subsequent or other Default or Event of Default.

55 Waiver of Marshaling, Etc. In connection with any foreclosure sale unde. this Security
Instrument, Borrower hereby waijves, for itself and all others claiming by, through or Uncer Lorrower,
any right Borrower or such others would otherwise have to require marshaling or {o requird xnaf the
Property be sold in parcels of in any particular order.
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5.6 Remedles Cumulative; Subrogation The rights and remedies accorded by this Security
instrument shall be in addition to, and not in substitution of, any rights or ramedies available under now
existing or hereafter arising Applicable Law. All rights and remedies provided for in this Security
instrument or afforded by law or equity are distinct and cumulative and may be exercised concurrently,
independently or successively. Lender shall be subrogated to the claims and liens of those whose claims
or lians »7a discharged or paid with the Loan proceeds.

6. _C_r;goimnati'on. Any and all awards of damages, whether paid as a result of judgment or prior
settlament, incennection with-any condemnation or other taking of any-portion of the Property for
public or privata.uss, or for injury to any portion of the Property {“Awards”), are hereby assigned and
shall be paid to Lenger which may apply or disburse such Awards in the same maner, onthe same
terms, subject to the sume conditions, to the same extent, and with the same effect as provided in
Section 4.4.2 above for aispasition of Insurance-Proceeds.. Without limiting the generality of the
foregoing, if the taking resuits i1 ~-loss of the Property to an extent that, in the reasonable ppinion of
Lender, renders or is likely to-renderthe Property not aconomically viable or if, in Lender's reasonable
judgment, Lender’s seeurity is othurwise impaired, Lender may apply the Awards to raduce the unpaid
obligations secured hereby in such orier as Lender may determine, and without any adjustment in the
amount or due dates of installments due upde: the Nate. If so applied, any Awards in excess of the
unpaid balance of the Note and other sumg cue to Lender shail be paid to Borrawar or Borrower's
assignee. Such application or talease shall not care vr waive any Default or notice of default hereunder
or invalidate any act done pursuant to such notice: Shauld the Property or any part of appurtenance
thereof or right arinterest therein be taken or threatered to be taken by reasen of any public or private
improvetnent, condemnation proceeding {including changs of grade), or in any other manner, Lender
may, at its option, commence; appear in and prosecute, inite'on name, any action'or proceeding, of
make any reasonable compromise or settlement in connectior-with such taking or damage, and obtain
all Awards or other relief therefor, and Borrower agrees to pay Lerider’s costs and reasonable attorneys’
feas incurred in connection therewith. Lender shall have no obligatiop (o take any action in connection
with any actual or threatened condemnation or other proceeding.

7. Special llinois Provisions.

71 Winois Mortgage Foreclosure Law. it is the intention of Borrower a/id Lander that the
enforcement of the terms and provisions of this Security Instrument shall be accompliziedin
accordance with the lllinois Mortgage Foreclosure Law {the “Foreclosure Law"}, linois Crmpiled
statutes, 735 ILCS 5/15-1101 et seq. and with respect to such Foreclosure Law, Borrower ag(ees and
covenants that:
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7.1.1 Borrower and Lender shali have the benefit of all of the provisions of the
Foreclosure Law, including all amendments therata which may become effective from time to time after
the date hereof. In the event any provision of the Foreclosure Law which is specifically referred to
herdin 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 herein by express refarence;

41,2  Wharever provision is made in this Security Instrument for insurance policies to
bear mortgag® clauses or other loss payable clauses or endorsements in favor of Lender, or to confer
authority upor tander to settle or participate in the settlement of losses under policies of insurance or
to hold and distwrse.or otherwise control use of insurance proceeds, from and after the entry of
judgment of forecinsura, all such rights and powers of Lender shall continue in Lender as judgment
creditor or mortgagee xoril confirmation of sale;

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

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

1{b) payments by Lender of {1) principal, inierest or other chligations in.accordance
with the terms of any senior mortgage or other prior fien or encumorance; (2) real estate taxes and
assessments, general and special and all other taxes and assessments uisny kind or nature whatsoever
which are assessed or imposed upon the Property or any part thereof; {2} otrer obligations authorized
by this Security instrument; or {4) with court'approval, any other amounts ir/vonnection with other
liens, encumbrances or interests reasonably necessary to preserve the status of titia, as referred to in
Section 5/15-1505 of the Foreclosure Law;

{c) advances by Lender in setilement or compromise of any claims 2355 wed by
claimiants under senior mortgages or any other prior liens;

(d} attorneys’ fees and other costs incurred: {1) in connection with the foreclosure
of this Security Instrument as referred to in Section 5/15-1504{d)(2} and 5/15-1510 of the Foreclosure
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Law; {2) in connection with any action, suit or proceeding brought by or against Lender for the
arforcement of this Security Instrument or arising from the interest of Lender hereunder; or (3} in
preparation for or in connection with the commencement, prosecution or defense of any other action
related to this Security Instrument of the Property;

{e) Lender's fees and costs, including attarneys' fees, arising between the entry of
judgmet o foreclosure and the confirmation hearing as referred to in Section 5/15-1508(b)(1) of the
Foraclosurs Law;

() expenses deductible from proceeds of sale as referred toin
Section 5/15-15121a}.and (b} of the Foreclosure Law;

(g} eunonses incurred and expenditures made by Lender for any one or more of the
following: {1} if the Property sirany portion thereof constitutes one o more units under a condominium
declaration, assessments impespu upon the unit owner thereof; (2} if Borrower’s interest in the
Property is a leasehold estate ande 3 loase or sublease, rentals or other payments required to be made
by the lessee under the terms of thelaz3sa or sublease; (3) premiums for casualty and liability insurance
paid by Lender whether or not Lender or?aceiver is in possession, if reasonably required, in
reasonable amounts, and all renewals therzo”, without regard to the [imitation to maintenance of
existing insurance in effect at the time any receiver-nr Lender takes possession of the Property imposed
by Section 5/15-1704(c){1) of the Foreclasure Laty; {4; repair or restoration of damage or destruction in
axcess-of available insurance proceeds or condemnatio’ awards; (5) payments deemed by {.ender to be
required for the benefit of the Property or required to:ae rnade by the owner of the Property under any
grant or declaration of easement, easement agreement, agreament with any adjoining land owners or
instruments creating covenants or rastrictions for the benefil of or affecting the Property; (6) shared or
COMIMON expense-assessments payable to any association or corporstian in which the owner of the
Property is @ membet in any way affecting the Property; (7}if the lcan sezured hereby is a construction
loan, costs incurred by Lender for demolition, preparation for and conipiation of construction, as may be
authorlzed by the appticable commitment, loan agreement or other agreeriert; {8} payments required
to be pald by Borrower or Lender pursuant to any lease of other agraement for cccupancy of the
Property and (9} if this Security Instrument is insured, payment of FHA or privats hartgage insurance
required to keep such insurance in force.

All Protective Advances shall be so much additional indebtednass secured by this Security istrument,
and shali become immediately due and payable without notice and with interest thereon fioin the date
of the advance until paid at the Default Rate of interest specified in the Note.
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This Security Instrument shall be a lien for all Protective Advances as to subsequent purchasers and
Judgment creditors from the time this Security Instrument is recorded pursuant to Subsection (b){5) of
Sectlon 5/15-1302 of the Foreclosure Law.

All Protective Advances shall, except to the extent, if any, that any of the same is clearly contrary to o
inconsistent with the pravisions of the Foreclosure Law, apply to and be included in:

(i} any determination of the amount of indebtedness secured by this Security
Instrument 7¢ any tima;

i) the indebtedness found due and owing to Lender in the judgment of
foraclosure and any supzsquent supplemental judgments, orders, adjudications or findings by the court
of any.additional indektenuness becoming due after such entry of judgment, it being agreed that in any

fareclosurs judgment, the court may reserve Jurisdiction for such plrpose;

{iii} if right rf redemption has not been waived by thisSecurity Instrurnent,
computation of amounts required 0 redeem pursuant ta Sections 5/15-1503(d} and 5/15-1603(e) of the
Fareclosure Law;

(iv} determination oi anounts deductible from sale proceeds pursuant to
Saction 5/15-1512 of the Foreclosure Law;

(v} application of income inthz hands. of any receiver or mortgagee in
possession; and

{vi) computation of any deficiency JUdg’ nent pursuant to Section
5/15-1508(b}{2), 5/15-1508{e} and 5/15-1511 of the Foreclosure Law;

{vii)  Inaddition to any provision of this Security instrument authorizing tender
to take.or be placedin possession of the Property, or for the appointment of 3 receiver, Lender shall
have the right, in accordance with Section 5/15-1701 and 5/15-1702 of the Férechosure Law, to be
placed in possession of the Property or at its request to have a recelver appointad, and such receiver, or
Lender, if and when placed in possession, shall have, in addition to any other powers nievided in this
Security Instrument, all rights, powers, immunities, and duties as provided for in Seciions 5415-1701 and
5/15-1703 of the Foreclosure Law; and

7.1.4 Borrower acknowledges that the Property does not constitute agriculfural rea!
estate, as said term is defined in Section 5/15-1201 of the Foreclosure Law or residential real astate as
defined in Section 5/15-1219 of the Foreclosure Law. Pursuant to Séction 5/15-1601(b) of the
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foreclosure Law, Barrower hereby waives any and all right of redemption from the sale under any order
o jJudgment of foreclosure of this Security Instrument or under any sale or statement or order, decree
or judgment of any court relating to this Security Instrument, on behalf of itself and each and every
person acquiring any interest in oF title to any portion of the Property, it being the intent hereof that
any and all such rights of redemption of Borrower and of all such other persens are and shall be deemed
to be hereLy waived to the maximum extent and with the maximum effect permitted by the laws of the

State of Hincis.

7.2~ uTC Remedies, Lender shalt have the right to exercise any and all rights of a secured
party under the U< vith respect to all or any part of the Property which may. be pe'rsor:al property,
Whenever notice is pzripitted or required hereunder or under the UCC, ten {10} days notice shall be
deemed reasanable. Lander may postpone any sale under the UCC from time to time, and Borrower
agrees that Lender shatl have the right to be a purchaser at any such sale.

7.3 Future Advances; Rzvolving Credit. To the extent, if any, that Lender is obligated to
make future advances of Joan proceeds to or for the benefit of Borrower; Borrower acknowiedges and
intends that all such advances, including 'uture advances whenever hereafier made, shall be a fien from
the time this Security Instrument is recoi desi, %5 provided in Section 5/15-1302{b}(1) of the Foreclosure
taw, and Borrower acknowledges that suchi tature advances constitute revolving credit indebtedness
sacured by a mortgage-on real property pursuan. to +he terms and conditions of 205 1LCS 5/54d.
‘Borrower covenants and agrees that this Security sacirument shall secure the payment of afl loans and
advances made pursuant to the terms and provisions ofthe Note and this Security Instrument, whether
such loans and advances are made as of the date herecf'0:at any time in the future, and whether such
-future advances are obligatory or are 1o be made at the opuri of Lender or otherwise (but not advances
orloans made more than 20 years after the date hereof], tothz same extent as if such future advances
were made on the date of the axecution of this Security Instrumen ¢ and although there may be no
advances made at the time of the execution of this Security instrumsnt and although there may be-no
other indebtedness outstanding at the time any advance is made. The len ~f this Security instrument
shall be valid as to all Indebtedness, including future advances, from the tim« of its filing of record in the
office of the Recorder of Deeds of the County in which the Property is located. T total amount of the
indebtedness may increase oF decrease from time to time. This Security Instrumient shall be valid and
shall have priority over all subsequent liens and encumbrances, including statutory | .ens axrapt taxes
and assessments levied on the Property, to the extent of the maximum amount secured ne.sby.

74 Rusiness Loan. The proceeds of the indebtedness evidencad by the Note sha!l % used
solely for business purposes and in furtherance of the regufar husiness affairs of Barrower, anathe
antire principal obligation secured hereby constitutes {a} a spusiness loan” as that term is defined in,
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and for all purposes of, 815 ILCS 205/4{1)(c), and {b) a “loan secured by a mortgage on real estate”
within the purview and operation of 815 1LCS 205/4{1){1).

8. Notices. Any notice toor damand on Borrower in connection with this Security Instrument or
the ohligations secured hereby shall ba deemed ta have been sufficiently made when deposited in the
Unitad States mails {with first-class or registered or certified postage prepaid), addressed to Borrower at
Borrower’s address set forth above. Any notice toor demand on Lender in connection with this Security
Instrument or.such obligations shall be deemed to have been sufficiently made when deposited in the
United.States anils with registered orcertified postage prepaid, return teceipt requested, and
addressed toepuer at the address set forth above, Any party may change the address for notices to that

party by giving wntie otice of the address change in accordance with this section.

9, Moadifications, Fez. Each person or entity now or hereafter owning any interest in the Property
agrees, by executing this Serdrity Instrument or taking the Property subject to it, that Lender may Inits
sole discretion and without notice to or consent of any such person or entity: (i) extend the time for
payment of the obligations secure hereby; (i} discharge or release any one or more parties from their
tiability for such obligations in whole o i part; (iii) delay any action to collect on such obligations or tor
realize on any collateral therefor; {iv) reinasz or fail to perfect any security for such obligations; {v)
consent to one or more transfers of the Piopesty, in whole or in part, an any terms; (vi} waive ar release
any of holder's rights under any of the Loan Docyants; {vii) increase the amount of such cbligations as
permitted by the Loan Documents; or {vili) procued azainst such person or entity before, at the same
time as, or after it proceeds against any other persén ~r antity liable for such obligations.

10. Successors and Assigns. All provisions herein coriained shall be binding upen and inure to the
benefit of the respective successors and assigns of the partics,

11, Governing Law; Severabillty. This Security tnstrument sh Il be governed by the [aws of the
state where the Property is located, except to the extent preempted by federal laws applicable to
national banks. in the event that any provision or clause of this Security lustrument or the Note
conflicts with Applicable Law, the corflict shall not affect other provisions o7 his Security instrument or
the Note that can be given effect without the conflicting provision, and to this efit the provisions of this
Securfty instrument and the Note are declared to be severable.

12, Maximum Interest. No provision of this Security Instrument or of the Note snall require the
payment or permit the collection of interest in excess of the maximum permitted by Appiirable Law. if
any excess of interest in such respect is herein or in the Note provided for, neither Borrowernniits
successors of assigns shall be ohligated 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 be and is
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hereby waived and this Section shall controf any provision of this Security instrument orthe Nate that is
inconsistent herewith.

13, Attorneys’ Fees and Legal Expenses. in the event of any Default under any Loan Document, or
in the event that-any dispute arises refating to the interpretation, enforcement or performance of any
Loan Documents, Lender shall be eatitled to collect from any Obligor {as defined in the Note}, on
demans all reasonable fees and expenses incurred in connection therawith, including but not fimited to
reasonahleees of sttornays, accountants, appraisers, environmental inspectors, consuitants, expert
witnesses, arbi‘rators, mediators and court reporters. Without fimiting the generality of the foregoing,
such Obligor clall pay all such costs and expenses incurred in connection with: {a) arbitration or other
alternative disputa resnlution proceedings, trial court actions and appeals; {b) bankruptcy or other
insolvency proceedingsor any Obligor, or any party having any interest in any security for any
obligations secured heresy; ¢} judicial or nonjudicial foreclosure on; or appointment of a receiver for,
any of the Property; {d} post-jurlgment collection proceedings; (e} all claims, cousterclaims, cross-claims
and defenses asserted in any of the faregoing whether or not they arise out of or are ralated to the Loan
Documents; {f) all preparation for (iny of the foregaing; and (g} all settlement niegotiations with respect
to any of the foregoing. Notwithstancing anything to the contrary set forth in this Security Instrument
or the other Loan Documents, in the event of any litigation hetween tender and any Obligor outside the
context of @ bankruptcy proceeding involvirg sach Obligar as debtor, which litigation arises out of or is
related to the Loan or to the Property, if that Obkgon is the ultimate prevailing party therein and Lender
is not the ultimate prevailing party, such Obligar -hall he entitled to recover from Lender the Obligor’s
reasonable attorneys' fees and court costs incurred therzin,

14. Time ls of the Essence, Timels of the essence under this Security Instrument and in the'
performance of every term, covenant and obligation containad herein.

15, Milscellanieous.

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

152  The headings to the various sections have been inserted for convunient reference only
and shall not modify, define, fimit or expand the express provisions of this Security listrument,

15.3  This Security Instrument, the Note and the.other Loan Documents constitats the final
expréssion of the entire agreement of the parties with respect to the transactions set forth theirin. No
party is refying upon any oral agreement or other understanding not expressly set forth inthe Loaa
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Documents. The Loan Documents may not be amendad-or modified except by means of a written
document executed by the party sought to be charged with such amendment or modification.

154  No creditor of any party to this Security instrument and no other person or entity shall
be a third party beneficiary of this Security Instrument or any other Loan Document. Without limiting
the generality of the preceding sentence, (a) any arrangement (a “Sarvicing Arrangement”) between
Lender <nd any servicer of the Loan for loss sharing or interim advancement of funds shall constitute 2
contractua ubligation of such servicer that is indeperident of the obligation of Borrower for the
payment of “he indebtedness secured hereby, (b) Borrower shall not be a third party beneficiary of any
Servicing Arranizeraent, and (¢} no payment by a servicer under any Servicing Arrangement will reduce
the amount of the lnurhtedness secured hereby.

15,5 The existarice of any violation of any provision of this Security Instrumant or the other
Loan Dacuments {including bt not limited to building or health code violations) as of the date of this
Security Instrument, whether ornot known to Lender, shall not be deemed to be a waiver of any of
Lender’s rights under any of the Loan b ocuments including, but not limited to, tender's right to enforce
Borrower's obligations to repair ana mnaintain the Property.

16. USA PATRIOT Act Notification and Lovenant.

16.1  Lender hereby notifies Borrower thai, pursuant to the requirements of Section 326 of
the USA PATRIOT Act of 2001, 31 U.S.C. Section 55if{the “Act”), Lenderis required to obtain, verify and
racord information that identifies Borrower, which information includes the name and address of
Borrower and other information that will allow Lender tu jaentify Borrower in accordance with the Act.

162  WNeither Borrower norany other party fiable to/ “ie obligations secured hereby as a
guarantor or general pariner nor any other person or entity particiuating in-any capacity in the Loan will,
directly or indirectly, use the proceeds of the Note, or lend, contribita or otherwise make available such
proceeds to any subsidiary, affiliate, joint venture partner or other person.or entity, to {a} further an
offer, payment, promise to pay, or authorize the payment or giving of money_or anything else.of value,
to any person {including, but nol fimited to, any governmental or other entity} in violation of Applicable
Law of any jurisdiction appficable to Borrower or any other party liable far the oilgatinas secured
hereby as a guarantor or general partner from time o time relating to bribery or corruption; or {b) fund,
finance or facilitate any activities or business or transaction of or with any person or entiZly, Grin any
country or territory, that, at the time of such funding, is the subject of any Sanctions, or in Zoy other
manner that would result in a violation of Sanctions by any person or entity, including any pevsraar
entity participating in any capacity in the Loan,
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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 OPPOSEDTO DIRECT
OR ACTUAL DAMAGES) ARISING OUT OF, IN CONNECT {ON WITH, OR AS A RESULT OF, THIS SECURITY
INSTRUMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSACTIONS
CONTEMP!ATED HEREBY, THE LOAN OR THE USE OF THE PROCEEDS THEREOF.

18. WAIVER OF JURY TRIAL, TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY T0
THE LOAN DOCIMENTS {FOR ITSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIPANTS) WAIVES ITS
RIGHT TO A TR(AL &Y JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON, ARISING OUT OF OR
RELATED TO THIS SECURITY INSTRUMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
PROVIDED FOR HEREIN OR THEREIN, IN ANY LEGAL ACTION OR PROGEEDING OF ANY TYPE BROUGHT
BY ANY PARTY TO ANY.C# THE FOREGCING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING
IN CONTRACT, TORT OR OTHER'ASE, ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A

COURT SITTING WITHOUT A JUKY.

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

HAL Series, LLC 1117, an lllincis limited liability company

gy H.A. Langer & Associates, LL.C., an lllinois limited liabHity company, Manager

;\j. Randall Langer, Manag
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State of S
Gounl{}\of ' u
1, S L\ p(«;ws s a Notary Public In and for sald County and State, do hereby
certify thal B dallLnaame @y personally known to me to be the

sams person(s) whose name{i) subscribed to the foregoing insirument, appearad before me this day in person
and acknowledged that L signed and delivered the sald

[nstrument as <3 free and voluntary ac!, for the purposes' and therein set forth,

Given und?ryo’ﬂ and offictal seal, this Ao o _Octdaey o0

/ A My commisslon expires; \ \ 3\\\517
notary Pubz/ \

PR S WP .- N
" R

ROBERT A GRUSEKA
. CFFICIAL SEAL
Mnkary Public Dtats of tHinos
by Commssion Bxpires Jan, 24, 2023
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EXHIBIT A
Legal Description

LEGAL DESCRIPTION ATTACHED HERETO AND MADE A PART HEREQF

LEGAL DESCRIPTION
Order No.:  22009314LFE

For APN/Parcel ID{s}: 17-04-41 1-007-0000 and 17-04-414-008-0000

PARCEL 1.

{OTS 5, 6 AND 7 IN EWING ADDITION OF CHICAGO, SAID ADDITION BEING A SUBDIVISION IN
BLOCK 17 IN BUSHNELL'S ADDITION TO CHICA3O IN THE SOUTHEAST 1/4 OF SECTION 4,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF T2 THIRD PRINCIPAL MERIDIAN, ACCORDING TO
PLAT THEREOF RECORDED OCTOBER &, 1895 A5 DOCUMENT 2288460, IN COOK COUNTY,

ILLINOIS.
PARCEL Z:

THE NORTH 20 FEET OF LOT 5 IN THE ASSESSOR'S DIVISION OF THE NORTH 200 FEET OF
BLOCK 17 IN BUSHNELL'S ADDITION TQ CHICAGO, IN COOK CGUNTY, ILLINOIS, SAID LAND
BEING ALSO DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE WEST LINE OF SAID BLOCK 175 FEET SOUTH OF THE NORTH
LINE OF SAID BLOCK AND RUNNING THENCE SOUTH ALONG SAID WEST LIMNE 20 FEET MORE
OR LESS THENCE EAST ALONG A LINE PARALLEL WITH THE NORTH LINE OF 3AID BLOCK,
148.8 FEET MORE OR LESS TO THE ALLEY; THENCE NORTH ALONG THE WSt WNE OF SAID
ALLEY 20 FEET MORE ORLESS TO A POINT 175 FEET SOUTH FROM THE NOR' F LINE OF SAID
BLOCK: THENCE WEST PARALLEL WITH THE NORTH LINE OF SAID BLOCK, 148.6 FEET MORE
OR LESS TO THE PLACE OF BEGINNING IN COOK COUNTY, ILLINOIS.

e 1= -4 ~007=0p00 dnd [7-04 -4y -008 - 0000
StreetAddress:__[{f’I!;Z/{X;) Dgi_llibﬂm S‘)L
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Schedule 1 to Security Instrument
Insurance Requirements

1. Evidence of Coverage. Prior to the scheduled Loan funding, Lender must receive and approve
written evidence of all required insurance on an ACORD form 28 for property insurance and ACORD
form 25 for liability insurance {or similar forms acceptahle to Lender in its sole discretion) together with
satisfarott proof of payment of premiums. The evidence of coverage must show an inception date
prior to orcarresponding with the date of the Loan funding. Within 30 days after Loan funding,
Borrower rius: provide Lender with a copy of all insurance poticles (including flood and windstorm
policies, if apuics ble} and all required endorsements, Policies must show an inception date prior to or
corresponding with hedate of the Loan funding. All documents must reflect the Lender-assigned loan
number for the Loail a5 shown abave. If flood insurance is required, special requirements apply, as
described in paragraph 2.5 of this Schedule 1. ACORD or other certificates are not acceptable evidence
of flood insurance.

2. Required Coverages and "olicy Amounts. Borrower must maintain, or cause to be maintained,
the following insurance coverages & 7. times while any portion of the Loan remains outstanding:

2.1 Property Insurance. Tharirperty insurance policy must insure against loss or damage
to the improvements-on the Property by fire and other perils subistantially equivalent to those insured
under the Causes of Loss — Special Form published by SO, and against such other perils, including
windstorm, as may be specified by Lender. Terronsin and/or earthquake/earth movement insuranca
coverage and a building ordinance extension endorseriert or law and ordinance coverage may be
required on a case-by-case basis. Notwithstanding anytking to the contrary, Lender shall not require
garthquake or terrorism Insurance during the term of the Lcan unless: (a) required under Applicable
Law; (b} reguired by Lender for similar loans secured by property similar to the Property; {c) required by
Lender as a result of a material change in circumstances that expcse the Property to a greater risk of
peril; or {d) required in connaction with the origination of the Loan. Tz property insurance policy must
be in an amount not less than 100% of the replacement cost of the impraveinznts on the Property
{without deduction for depreciation) as datermined by Lender for purposes o7 piotection of Lender’s
interests (the “Minimum Property Coverage Amount”) and must [dentify Borrcwas and the Property
address as they appear in the loan documents governing the Loan [the “Loan Docurrenis”’). The
replacement cost coverage may be provided either in the terms of the policy or by endor-ement. if
tender, in its sole discretion, permits coverage of less than the Minimum Property Coverage- Amount,
then such policy must contain an agreed amount endorsement. If the policy is a blanket policy covering
the Property and one or more other properties, the policy must specify the dollar amount of the rotal
hlanket limit of the policy that is allocated to the Property, and the amount so allocated tothe Property
must not be fess than the Minimum Property Coverage Amount,
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2.2 Loss of Rents/Business Income Interruption. Borrower must maintain loss of rents or
husinass income interruption insurance againstloss of income {including but not limited to rent, cost
reimbursements and all other amounts payable by tenants under leasas or otherwise derived by
Borrower from the operation of the Property) arising out of damage to or destruction of the
improvements on the Property by fire and each other peril insured against under each insurance policy
insuring against any type of casualty to the Property or any part thereof that is required pursuant to this
Security instrument. Such insurance must cover the actual loss sustained for at least 12 months with a
minimum toverage amount of at least 12 months’ potential gross income generated by the Property
irom all sources, as determined by Lender and without dediction for actual or projected vacancy.

¥ | Boller and Machinery. if a steam boiler is located at the Property, Borrower must carry
boller an machinery coverage in at least the Minimum Property Coverage Amount. If a separate boiler
and machinary colicy is issued, that policy must include loss.of rents or business interruption coverage
as describedir.narsgraph 2.2 of this Schedule 1.

24 LUability. Borrower must maintain commercial general liability insurance (including
coverage for elevators Zrid escalators, if any, on the Property} on an occurrence form substantially
equivalent to 1SO form CG C 00°. with coverage of not less than $1,000,000.00 per occurrence and
$2,000,000.00 in the aggregatz. Allnolicies must be primary and nencontributary with any other
insurance Borrower may carry.

2.5 Flood. If any building vr«nnbile home on the Property which secures the Loan is at any
time located in a federally-designated specic' flood hazard area in which flood insurance has been made
.avallable pursuant to the Fiood Disaster ProtectizivAct of 1973 {thie “Flood Act”) or other applicable or
successor legislation or other area.identified by ender as having a high or moderate risk of flooding (a
“special Flood Hazard Area”), then Borrower must pre side Lender with a separate flood insurance policy
for each-such building or mobile home located in a Spuctal ~lood Hazard Area and any contents.thereof
that also secure the Loan (eath a "Building"). Lender doesict accept ACORD or othercertificates as
acceptable proof of flood insurance. The amaunt of flood insJrznce coverage for each Building must he
in an amount at least-equal to the Minimum Floed Coverage Amoviit ior the Building. As usedin this
Security Instrument, “Minimum Fiood Coverage Amount” means tie lesser of the following for each
Building (not including land), as determined by Lender: (i} the insurable value of the Building ("Insurable
value"}; or {il) the outstanding principal balance of the Loan allocated to *iie Suilding. For each flood
insurance policy, the deductible may not axceed $10,000.00 for a multifamily Building or $50,000.00 for
a commercial Building; provided, howaver, for private insurance policies descrized below, the
deductible may not exceed the greater of (A} $10,000.00 for a muftifamily Building ¢ nd £50,000,00 for a
commercial Building, or {B) 10% of the amount of flood insurance coverage under the priveta insurance
policy, {f the amount of coverage under the flood insurance policy for any Building is less tan the
Insurable Value, Lender may require a Difference in Conditions policy satisfactory to Lender 2 ~uvera
loss that would not be covered under such flood insurance palicy. If flood insurance is required; please
see Lender's Flood Insurance Requirements letter, the Notice of Special Fload Hazards and Availabiiity of
Federal Disaster Relief Assistance, and the Flood Insurance Coverage Detail for further detail about
Landar's flood insurance requirements. Subject to the reguirements related to private insurance
policies explained below, Lender will accept as evidence of the required flood insurance any of the
following: (1} a copy of the insurance policy; {2) a dectarations page from the insurance policy; or {3) an
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application plus proof that the premium has been paid in full. For Lender to accept the svidence
described in item (3), Borrower must provide Lender with a copy of the insurance policy or the
daclarations page within 30 days of closing. If Borrower provides flood insurance by a private insurance
policy {i.e., a poficy that is not & standard palicy issued on behalf of the National Flood Insurance
program {“NFIP")} for coverage amounts of $500,000.00 or less for commercial o multifamily
proparties, 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 Requiremants letter or cannot be obtained in time to be
reviewed prior to closing of the Loan, Borrower will be required to purchase an NFIP policy in the
amours roguired by the Flood Act asa condition to closing of the Loan.

z.6 Workers Compensation Insurance, If Borrower has employees working at the Property,
Borroier must carry workers compensation insurance in compliance with the laws of the state in which
the Property isiclated.

2.7 Changer in Insurance Requirements, Lender may reasonably change its insurance
requirements from tiivie to time throughout the term of the obligations secured by this Security
Instrument by giving written patice of such changes to Borrower., Without limiting the generality of the
foregoing, Borrower shall frara tima-fo time obtain such additional coverages or make such increases in
the amolmnts of existing coverage as may reasanably be required by written notice from Lender. Lender
reserves the right, in its reasonable cisc etion, to increase the amount of the required coverages,
require insurance against additional risl's, srwithdraw approval of any insurance com panyat any time.

3. Policy and Premium Term. If 3 new policy is being issued, the minimum policy term must be
one year from Loan funding, with evidence that the prerium has been paid in full for the term of the
policy, 1f a new policy is not being issued due to thara Leing an existing policy in force, the remaining
term of the existing policy must be at least two meontiisirzm Loan funding, with evidence that the
premium has been paid for the remaining term of the poliZy:

4, Maximum Deductibles. The maximum deductible on the zienerty insurance policy must not
exceed the greater of $25,000.00 or one percent of the applicable amount of coverage. Borrower may
carry a lasser deductible if Borrower so chooses. Notwithstanding the ialegoing, if the windstorm peril
is excluded from the property insurance palicy because the Property is loZatrd in a high-risk wind area,
and windstorm coverage is provided through a separate policy, windstorm coverage only may have a
deductible of up to five percent of the loss (and, if applicable, subject to a policy provision that the
maximum deductible for windstorm coverage, regardless of the amount of the loss, wili be a specified
amount ot to exceed $250,000.00). Acceptable deductibles for flood policies are aescriced in
paragraph 2.5 of this Schedule 1.

5. Acceptable Insurance Companies. The insurer (the "insurer”) providing the insurance required
in this Security Instrument and the other Loan Documents must be autharized to do business in the
state where the Property is located. Lender shall have the right to approve or, for reasonable cause,
disapprove the proposed Insurer selected by Borrower. The insurer must have a current Best's rating of
a5-" and a financial size category of "Il or better from A.M. Best Company. A California FAIR (Fair
Access ta Insurance Requirements) Plan Association policy, or equivalent policy issued by a similar
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state-run insurer in ancther state, is acceptable only when minimum form coverage cannot be obtained
frorm an Insurance company with such rating,

6. Mortgage and Loss Payee Endorsement. Each property policy must name “JPMorgan Chase
Bank, National Association and its succassors and assigns” as the only mortgagee and loss payee
pursuant to a mortgage clause or endorsement {the mortgage clause included in Jnsurance Service
Office ("150") Property Form No. CP 00 10 or its-equivalent, which must be satisfactory to Lender and
must provide that Lender will not have its interest voided by the act or omission of Borrower and that
Lender may file a claim directly with the Insurer), which clause or endorsement must be contalned in or
attaches to the policy and must show the following address for Lender: JPMorgan Chasa Bank, N.A, and
its sutcesanrs and assigns, P.O. Box 9110, Coppell, Texas 75019-9110,

7. Renew:! Policies, Borrower must renew or replace all required insirance policies 50 as to
maintain continurus coverage in compliance with the Loan Dacuments, Barrower must provide Lender
with a complete.eopy of each renewal or replacement policy (including endorsements) within 30 days
after its effective datr. lender may order insurance meeting its requirements {at Borrower's expense) if

any such policy is not veceived by such date.

8. MNotice of Cancellatior.. Al nolicles must guarantee that Lender will receive 30 days’ advance
notice prior to cancellation and t(n deys’ notice for nonpayment of premiums. Ifa notice of
cancellation is received on an existing, policy and not reinstated of replaced with an acceptable poficy
before the effective date of the cancellz tio, tender may order replacement coverage at Barrower's

expense.

9. Failure of Borrower to Maintain insurance,

9.1 Lender Placed Insurance, |f Borrowe fa7's to maintain insurance in accordante with
this Security Instrument and the other Loan Documents; Ler.dar may, in its sole discretion, obtain
insurance to protect Lender’s interests. This insurance is cziled “lender placed insurance.”

8.2 Limited Coverage. Lender placed insurance may Zoves only the improvements and will
be only In the amount required by Lender. In addition to other differinees, the amount of coverage on
the lender placed insurance may be less than Borrower’s policy and may ot cover Borrower’s equity in
the Property, the deductibles may be higher and there may not be personai sroserty/contents, personal
liahility, medical or special risks coverage. In the case of flood Insurance, theaniount of coverage may

be more than that required by Applicable Law.

9.3 Cost. Lender placed insurance is typically more expensive than insurance Turrawer may
obtain through Borrower's own agent. Borrower may also be assessed a nonrefundable poticy issuance
fee by Lender as wel] as any costs incurred by Lender relating to the failure to maintain insurancein
accordance with Lender’s requiraments,

9.4 Cancellation. If Lender obtains lender placed insurance, this insurance may be canceled
when Borrower provides Lender with satisfactory evidence of insurance coverage that is acceptable to
Lender. While the lender placed insurance policy may be canteled and Borrower may be entitled to a
refund of a portion of the premiums paid, Borrowel may be charged for any time period for which the
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lender placed insurance was In effect, any cancellation fee assessed by the lender placed insurer, and
any costs Lender incurs as a result of the fatiure to maintain adequate insurance.

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

Documents.

17. M) Permanent Waiver of Requirements. Borrower understands and agrees that Lender may
agree to.<iose the Loan without requiring Borrower to comply strletly with all the requirements set out
in this Schedule 1. Borrower acknowledges and agrees that, if Lender 5o closes the Loan, thisis not a
permanent ab/araf any of the requirements that Lender did not require to be satisfied as of the
closing date (the “Spzsified Requirements”}. Lender may at any time in its sole discretion terminate its
waiver of the Specified Fequirements upon not less than 30 days’ written notice to Borrower.
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ADDENDUM TO SECURITY INSTRUMENT
(inois Series Limited Liability Company)

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

Notwithstanding anvthing to the contrary contained in the main body of the Security Instrument,
Borrower represents, warrants, covenants and agrees as follows!

1. Borrower shalt not hzld or acquire, directly or indirectly, any ownership interest {legal or
equitable) in any real or perscia property other than the Property, or become a shareholder of or a
member or partnerin any entity that ccquires any property other than the Property, until such time as
the Note has been fully repald. Thapurpose identified in the Oparating Agreement of Borrower shall
not be amended without the priorwritter-consent of Lender, which shall not be unreasonably withheld,
conditioned or delayed. Borrower covanzitu

{a) To operate as a designated series of a lirited liability company under Section 37-40 of the
Ilinois Limited Liability Company Act, as amended Trom time to time, having separate rights, powers or
duties with respact to Property;

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

{c) Toconductits own business In its own name, pay its owin lizoilities out of its own funds,
allocate fairly and reasonably any overhead for shared employees and Oifize space; and maintain an
arm'’s length relationship with each person and entity that directly or indi‘ectiy controls, is eontrolled by
ot is under comman control with Borrower {each, an "Affiliate”};

{d) To hold itself out as a separate entity, correct any known misunderstan'ing regarding its
separate identity, maintain adequate capital in fight of its co ntemplated business opersiizas, and
observe ali organizational formalities (Borrower shall be provided notice and a thirty (30}upy period to
‘cure any such alleged breach};

{e) Not to guarantee or hecome abligated for the debts of any other person or entity or hold
out its credit as being available to satisfy the obligations of others, and not 1o acquire obligations or
securities of any other person or entity {Borrower shall be provided notice and a thirty (30) day period
to cure any such alleged breach);
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(f) Not to pledge its assets for the benefit of any other person or entity or make any loans or
advances to any person or entity (Borrower shall be provided notice and a thirty (30} day period to core
any such alleged breach);

(g) Not to enter into any contract or agreement with any Affiliate, except upon terms and
cendltions that are intrinsically fair and substantially similar to those that would be available on an
arm’s-length basis with third parties other than an Affiliate;

(h) Nelther Borrower nor any canstituent party of Borrower will seek the dissolution or winding
up, in whole or in part, of Borrower, nor wlll Borrower merge with or be consolidated into-any other
entity,

(i} Burrower has and will maintain its assets in such a manner that it will not be costly or
difficult to seireate, ascertain or identify its individual assets froim those of any constituent party of
Borrower, any olhe: series of Borrower's fimited liability company, any Affiliate of Borrower, or any

other person or enuty,

(i} The debts, liabilicies and obligations incurred, contracted for or otherwise existing with
respect to Borrower, as a serigs of 2 timited liability company, shall be enforceable against the assets of
Borrower only, and not against the asvets of the limnited liability company generally or any other seties
theraof, and none of the debts, lialilities, obligations and expenses incurred, contracted for or
otherwise existing with respect to the-iriad liability company or any other series thereof shali be
enforceable against the assets of Borrower; and

{k) Barrower now has and will hereafter have no debts or obligations other than narmal
accounts payable in the ordinary course of business, the Security Instrument, and the Note; and any
other indebtedness or other obligation of Borrower his Faen pald in full prior to or through application

of proceeds from the funding of the Loan,

2. The term “Event of Default” as defined in Section 5:2'ur the Security Instrument is hereby
amended to inciude the following:

{a) Any representation or warranty made by Borrower in this Aguendum to or for the benefit of
Lender herein or elsewhere In connection with the loan secured by the Secicity Instrument shall prove
to have heen incarrect or misleading in any material respect; or

(b} Borrower shall fail to perform its obligations under any covenant or agrzemant contained in
this Addendum.

3. The provisionsof this Addendurn are personal to Borrower only, are not transferabie or
assignable, and are inapplicable to any successar of Borrower as vested or beneficial owner of the
Property, whether such successor assumes or takes title subject te the Security Instrument,
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DATED as of the date of the Security Instrument.

HAL Series, LLC 1117, an liiinois limited liability company

3Bility company, Manager
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ADDENDUM TO SECURITY INSTRUMENT
(Mixed Use for Multifamily Loan Properties)

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

Certain of the syarct in the Property is adapted for retail, office or other commercial use rather than for
restdential apariment sse. Leases of such space, as well as leases of other portions of the Praperty for
commercial use are fefarrad to as "Commercial Leases" in this Addendum,

In addition to the assignments covenants and agreements made in the Security Instrument, Borrower
aarees as follaws:

1. Commetrcial Lease Represe)ta.lons and Warranties, As of the date hereof, except as
otherwise noted in an estoppel certificite ardfor a certified rent roll from Borrower delivered to and
approved by Lender in connectian with the toan: {a) Barrower is the soie owner of the entire lessor’s
interest in the Leases; (b) the Leases are the vaiid, tinding and enforceable obligations of Borrower and
the applicable tenant thereunder; (c) the terms i siialterations, madifications and amendments to the
Leases are reflected in the certified rent roll statemert delivered to and approved by Lender; (d) nona of
the Rents reserved In the Leases have been assigned o: miharwise pledged or hypothecated except to
Lender; {e) none of the Rents have been collected for mote than one (1) month in advance; {f) the
premises demised under the Leases have been completed and the tanants under the Leases have
accepted the same and have taken possession of the same on a rant-paying basis; {g) there exists no
offset or defense to the payment of any portion of the Rents; {h) no.Lezza contains an optien to
purchase, right of first refusal to purchase, expansion right, or any othor sizailar provision unless
providad for in the Lease and approved by Lender in'writing; and {1} no peraaivor entity has any
possessory interest in, or right to occupy the Property, except under and pursuint to a Lease,

2. Commertial Lease Covenants; Retenanting Reserve. Except as provided bzlow, Borrower shall
not-enter into, amend or terminate any Lease, or give any consent or permission or exs; c2 any option
required or permitted by the terms thereof ar walve any obligation required to be perforrind by any
tenant, without.the prior written consent of Lender, which consent shall not be unreasonabiy voith held,
canditioned or delayed. Borrower shall deliver to Lender, promptly upon receipt thereof, copies of any
and all notices of default received by Borrower from any tenant under any of the Leases. Borrower shall
keep and perform, in all material respects, all terms, conditions and covenants required to be perfarmed
by lessor under the Leases, Borrower shall, in all material respects, eriforce the Leases and alf remedies
available to Borrower against the tenants thereunder in case of default under the Leases by any tenant.
Borrower shall forthwith deposit with Lender any sutms received by Borrower in consideration of any full
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or partial termination, madification 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 tender with respect o any
Lease shall be deemed a reserve {the "Retenanting Reserve”) forthe costs of retenanting the space
affected by the termination, madification or amendment and shall be deposited by Lender into a.
pledgad account with Lender and under the sole contro! of Lander, Borrower hereby grants Lender a
securlty interest in such account and in all funds from time to time an deposit therein as collateral
security for all obligations secured by the Security Instrument, If no-Event of Default exists and is
continuing, Lender shall release the Retenanting Reserve to Borrower from time to time as necessary to
pay or ~aimburse Borrower for such tenant improvements, brokerage commissions and other leasing
costs asnay be required to retenant the affected space, subject to Borrower's satisfaction of the
conditicns Lo disbursement, as determined by Lender in its reasonable discretion.

3. Permitied Commercial Leases. Borrower shali be permitted, in the ordinary course of business,
to enter into, extenr, renew, amend or modify (but not terminate, excapt inthe commercially
reasonable enforcement of Borrower's remedies for default under Leases) any Lease (“Permitted
Lease”) without Lendz:’s specific prior written consent; provided that all of the following conditions are
satisfied:

{a) No Event of Default (xiste and is continuing;
{b} No purchase option, right o Tirst refusal or expansion right is thereby granted;

{c) A new Lease must be commerc ally reasonable and executed on a standard commercial
lease form generally accepted in the.com merc.al real estate lease industry in the geographical area of
the Property;

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

{e) The same does not and will not cause 2 default pursizant o the Loan Documents, or.any
other document or instrument {racorded or otherwisa) in any way Busdening or affecting the Property;
and

{f} Thetenant's business does not and will not: {i) involve the prestncenf any Hazardous
substance [as defined in the Indemnity Agreement) on the Property (other than'su polies for cleaning or
maintenance in commercially reasonable amounts required for use in the ordinary course of business,
provided such items are incidental to the use of the Property and are stored and usea in crnpliance
with Applicable Law}, including, but not limited to, any businesses engaged in the processiieaf dry
cleaning on-site; (i} permit the use of any portion of the Property to be in violation of Applicabic Law; or
{iti) permit any use of any portion of the Property that would materially, adversely affect the
attractiveness, marketability or value of the Property, as determined by Lender in its reasonable
discration, notwithstanding that such use may be otherwise permitted under Applicable Law.

If Lender so requests, Borrower shall furnish to Lender a true and complete copy of each Lease,
axtension, renewsl, amendment or modification of lease, hereafter made by Borrower with respect to
space in the Property within 30 days after delivery of each such Lease; extension, renewal, amendment
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ar modification by the parties thereto. The delivery by Borrower of each Lease, extension, renewal,
amendment or modification that does not require Lender’s specific consent hereunder shall constitute a
representation by Borrower that the conditions contained in this Section have been complied with.
Furthermore, at Lander’s request, Bosrower shall cause any tenant to provide Lender with any estoppel
or subordination agreement to the extent permitted pursuant to the applicable Lease,

4. Rightof Subordination. Notwithstanding anything in the Security Instrument to the contrary,
Lender may,.upon written notice ta 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 assizned to Lender; and (b} subordinate the lien and otherterms and provisions of
the Securty Instrumeant to any of the Leases as indicated in such notice to Borrower,

5. Security Deposits. Borrower shall maintain all security deposits collected from tenants or
others with respact to the Property in accordance with alt applicabie legal requirements.

DATED as of the dele o7 the Security Instrument to which this Addendum is attached.

HAL Series, LLC 1117, an Iliinois liritad lability company

By: H.A. Langer & Associates, L.L.C, an Hiinois limit hility company, Manager

/(A‘:ﬁﬂ;éc_

By: Randall tanger, Manager™
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