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

This MULTIFAMILY MORTGAGE, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (as amended, restated, replaced,
supplemented, or otherwise modified from time to time, the “Security Instrument”) dated as of
August 23, 2023, is executed by TMF SKOKIE JV, LLLC, a limited liability company organized
and existing under the laws of Delaware, as mortgagor (“Borrower™), to and for the benefit of
CBRE MULTIZAMILY CAPITAL, INC., a corporation organized and existing under the laws
of Delaware, as mortizagee (“Lender”).

Borrower, Lender-and others are parties to or have joined into that certain Master Credit
Facility Agreement dated-is of November 30, 2018, as amended by that certain Amendment No.
1 to Master Credit Facility Agresnent dated as of May 31, 2019, as further amended by that certain
Amendment No. 2 to Master Credit Facility Agreement dated as of December 11, 2020, as further
amended by that certain Amendment Na. 3 to Master Credit Facility Agreement dated as of March
31, 2022, and as further amended by tharcertain Reaffirmation, Joinder and Amendment No. 4 to
Master Credit Facility Agreement dated 25 of the date hereof (as amended, restated, replaced,
supplemented or otherwise modified from tim¢ toitime, the “Loan Agreement™). Lender shall,
from time to time, make Advances to Borrower in accordance with the terms of the Loan
Agreement. All Advances made in accordance with the Loan Agreement are referred to,
collectively, as the “Mortgage Loan.”

Borrower, in consideration of (i) the Mortgage Loun evidenced by (a)that certain
Multifamily Note in the original principal amount of $62,200,000 cated as of November 30, 2018,
executed by Borrower and others and made payable to the order of Lender, (b} that certain
Multifamily Note in the original principal amount of $17,360,000 dztec as of May 31, 2019,
executed by Borrower and others and made payable to the order of Lender, (c) that certain
Multifamily Note in the original principal amount of $17,950,000 dated as of Deczmber 11, 2020,
(d) that certain Multifamily Note in the original principal amount of $13,934,000 dawd as of March
31, 2022, executed by Borrower and others and made payable to the order of Lénder, (e) that
certain Multifamily Note in the original principal amount of $28,696,000 dated as 0fthe date
hereof, executed by Borrower and others and made payable to the order of Lender, (f) all schedules,
riders, allonges, addenda, renewals, extensions, amendments and modifications thereto, and (g)
any additional Multifamily Notes issued from time to time pursuant to the Loan Agreement and
all schedules, riders, allonges, addenda, renewals, extensions, amendments and modifications
thereto (individually and collectively, as amended, restated, replaced, supplemented or otherwise
modified from time to time, the “Note”), and (ii) the Loan Agreement, and to secure to Lender the
repayment of the Indebtedness (as defined in this Security Instrument), and all renewals,
extensions and modifications thereof, and the performance of the covenants and agreements of

Fannie Mae Multifamily Security Instrument Form 6025.IL Page 1
[llinois (Optima Old Orchard Woods) 12-22 : © 2022 Fannie Mae
Trilogy I Credit Facility (Addition IT)
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Borrower contained in the Loan Documents (as defined in the Loan Agreement), excluding the
Environmental Indemnity Agreement (as defined in this Security Instrument), irrevocably and
unconditionally mortgages, grants, assigns, remises, sells, releases, warrants and conveys to
Lender the Mortgaged Propetty (as defined in this Security Instrument), inciuding the real property
located in the County of Cook, State of Illinois, and described in Exhibit A attached to this Security
Instrument and incorporated by reference (the “Land™), to have and to hold such Mortgaged
Property unto Lender and Lender’s successors and assigns, forever; Borrower hereby releasing,
relinquishing and waiving, to the fullest extent allowed by law, all rights and benefits, if any, under
and by virtue of the homestead exemption laws of the Property Jurisdiction (as defined in this
Security Insirument), if applicable. The Indebtedness secured by this Security Instrument bears
interest at an zdinstable rate. THE LAST DATE ON WHICH ADVANCES OUTSTANDING
UNDER THE LA AGREEMENT MATURE IS DECEMBER 1, 2030.

Borrower represents and warrants that Borrower is lawfully seized of the Mortgaged
Property and has the right/ power and authority to mortgage, grant, assign, remise, sell, release,
warrant and convey the Mortgaged Property, and that the Mortgaged Property is not encumbered
by any Lien (as defined in this Security Instrument) other than Permitted Encumbrances (as
defined in this Security Instrument), Bomower covenants that Borrower will warrant and defend
the title to the Mortgaged Property sgainst all claims and demands other than Permitted
Encumbrances.

Borrower and Lender, by its acceptance hereof, each covenants and agrees as follows:
1. Defined Terms.

Capitalized terms used and not specifically defined ierein have the meanings given to such
terms in the Loan Agreement. All terms used and not specifizally defined herein, but which are
otherwise defined by the UCC, shall have the meanings assigued to them by the UCC. The
following terms, when used in this Security Instrument, shall have th¢ fsilowing meanings:

“Accounts” means all money, funds, investment property, accounts, gene:al intangibles, deposit
accounts, chattel paper, documents, instruments, judgments, claims, settlemeats of claims, causes
of action, refunds, rebates, reimbursements, reserves, deposits, subsidies, praceeds, products,
Rents, and profits, now or hereafter arising, received or receivable, from or on account of the
ownership, management and operation of the Mortgaged Property.

“Condemnation Action” means any action or proceeding, however characterized or named,
relating to any condemnation or other taking, or conveyance in lieu thereof, of all or any part of
the Mortgaged Property, whether direct or indirect.

“Enforcement Costs” means all expenses and costs, including reasonable attorneys’ fees and
expenses, fees and out-of-pocket expenses of expert witnesses and costs of investigation, incurred
by Lender as a result of any Event of Default under the Loan Agreement or in connection with

Fannie Mae Multifamily Security Instrument Form 6025.1L Page 2
lilinois (Optima Old Orchard Woods) o122 © 2022 Fannie Mae
Trilogy I11 Credit Facility (Addition H)
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efforts to collect any amount due under the L.oan Documents, or to enforce the provisions of the
Loan Agreement or any of the other Loan Documents, including those incurred in post-judgment
collection efforts and in any bankruptcy or insolvency proceeding (including any action for relief
from the automatic stay of any bankruptcy proceeding or Foreclosure Event) or judicial or non-
judicial foreclosure proceeding, to the extent permitted by law.

“Environmental Indemnity Agreement” means that certain Environmental Indemnity
Agreement dated as of November 30, 2018, executed by Borrower to and for the benefit of Lender,
as the same may be amended, restated, replaced, supplemented, or otherwise modified from time
to time.

“Environmental Laws” has the meaning set forth in the Environmental Indemnity Agreement.
“Event of Default” has the meaning set forth in the Loan Agreement.

“Fixtures” means all Gouds that are so attached or affixed to the Land or the Improvements as to
constitute a fixture under the 1aws of the Property Jurisdiction.

“Goods” means all goods which arc-vsed now or in the future in connection with the ownership,
management, or operation of the Land ot the Improvements or are located on the Land or in the
Improvements, including inventory; furiure; furnishings; machinery, equipment, engines,
boilers, incinerators, and installed building meterials; systems and equipment for the purpose of
supplying or distributing heating, cooling, clectricity, gas, water, air, or light; antennas, cable,
wiring, and conduits used in connection with radic, felevision, security, fire prevention, or fire
detection, or otherwise used to carry electronic signais; telephone systems and equipment;
elevators and related machinery and equipment; fire aelection, prevention and extinguishing
systems and apparatus; security and access control systems and apparatus; plumbing systems;
water heaters, ranges, stoves, microwave ovens, refrigerators, dishwashers, garbage disposers,
washers, dryers, and other appliances; light fixtures, awnings, storin windows, and storm doors;
pictures, screens, blinds, shades, curtains, and curtain rods; mirrors, cadmets, paneling, rugs, and
floor and wall coverings; fences, trees, and plants; swimming pools; exer¢ice eauipment; supplies;
tools; books and records (whether in written or electronic form); websites, URLS. blogs, and social
network pages; computer equipment (hardware and software); and other tangible personal property
which is used now or in the future in connection with the ownership, management, 0. operation of
the Land or the Improvements or are located on the Land or in the Improvements.

“Imposition Deposits” means deposits in an amount sufficient to accumulate with Lender the
entire sum required to pay the Impositions when due.

“Impositions” means

(a)  any water and sewer charges which, if not paid, may result in a lien on all or any
part of the Mortgaged Property;

Fannie Mae Multifamily Security Instrument Form 6025.IL Page3
INinois (Optima Old Orchard Woods) 12-22 © 2022 Fannie Mae
Trilogy IIL Credit Facility (Addition LI}
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(b)  the premiums for fire and other casualty insurance, liability insurance, rent loss
insurance and such other insurance as Lender may require under the Loan Agreement;

(¢)  Taxes; and

(d)  amounts for other charges and expenses assessed against the Mortgaged Property
which Lender at any time reasonably deems necessary to protect the Mortgaged Property, to
prevent the imposition of liens on the Mortgaged Property, or otherwise to protect Lender’s
interests, all as reasonably determined from time to time by Lender.

“Improvementz” means the buildings, structures, improvements, and alterations now constructed
or at any time in'th2 future constructed or placed upon the Land, including any future replacements,
facilities, and addidens and other construction on the Land.

“Indebtedness” means tiie principal of, interest on, and all other amounts due at any time under
the Note, the Loan Agreement,this Security Instrument or any other Loan Document (other than
the Environmental Indemnity-Azreement and Guaranty), including Prepayment Premiums, late
charges, interest charged at the IJefeult Rate, and accrued interest as provided in the Loan
Agreement and this Security Instrutiest, advances, costs and expenses to perform the obligations
of Borrower or to protect the Mortgaged Property or the security of this Security Instrument, all
other monetary obligations of Borrower und>r the Loan Documents (other than the Environmental
Indemnity Agreement), including amounts due as u result of any indemnification obligations, and
any Enforcement Costs.

“FL.and” means the real property described in Exhibit A.

“I eases” means all present and future leases, subleases, licenses, concessions or grants or other
possessory interests now or hereafter in force, whether oral or witten, covering or affecting the
Mortgaged Property, or any port:on of the Mortgaged Property (including proprietary leases or
occupancy agreements if Borrower is a cooperative housing corporation). and all modifications,
extensions or renewals thereof.

“Lien” means any claim of charge against property for payment of a debt or an smount owed for
services rendered, including any mortgage, deed of trust, deed to secure debt, security interest, tax
lien, any materialman’s or mechanic’s lien, or any lien of a Governmental Authority; 1acluding
any lien in connection with the payment of utilities, or any other encumbrance.

“Mortgaged Property” means all of Borrower’s present and hereafter acquired right, title and
interest, if any, in and to all of the following:

(@)  the Land;
(b)  the Improvements;
Fannie Mae Multifamily Security Instrument Form 6025.1L Page 4
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()  the Personalty;

(d)  current and future rights, including air rights, development rights, zoning rights and
other similar rights or interests, easements, tenements, rights-of-way, strips and gores of land,
streets, alleys, roads, sewer rights, waters, watercourses, and appurtenances related to or
benefitting the Land or the Improvements, or both, and all rights-of-way, streets, alleys and roads
- which may have been or may in the future be vacated;

(e)  insurance policies relating to the Mortgaged Property (and any unearned premiums)
and all procseds paid or to be paid by any insurer of the Land, the Improvements, the Personalty,
or any other puit of the Mortgaged Property, whether or not Borrower obtained the insurance
pursuant to Lende: s requirements;

()  awards; vavments and other compensation made or to be made by any municipal,
state or federal authority ‘with respect to the Land, the Improvements, the Personalty, or any other
part of the Mortgaged Property, including any awards or settlements resulting from
(1) Condemnation Actions, (2 zay damage to the Mortgaged Property caused by governmental
action that does not result in a Conemnation Action, or (3) the total or partial taking of the Land,
the Improvements, the Personalty, or iny other part of the Mortgaged Property under the power of
eminent domain or otherwise and including sny conveyance in lieu thereof;

(g)  contracts, options and other agrcements for the sale of the Land, the Improvements,
the Personalty, or any other part of the Mortgaged Property entered into by Borrower now or in
the future, including cash or securities deposited 0 secure performance by parties of their
obligations;

(h)  Leases and Lease guaranties, letters of credit ¢nd uny other supporting obligation
for any of the Leases given in connection with any of the Leases, 2:1d all Rents;

(1) earnings, royalties, accounts receivable, issues and profits from the Land, the
Improvements or any other part of the Mortgaged Property, and all undisbursed proceeds of the
Mortgage Loan and, if Borrower is a cooperative housing corporation, mainterance charges or
assessments payable by shareholders or residents;

()  Imposition Deposits;

(k)  refunds or rebates of Impositioﬁs by any municipal, state or federal authonty or
insurance company (other than refunds applicable to periods before the real property tax year in
which this Security Instrument is dated);

1)) tepant security deposits;

Fannie Mae Multifamily Security Instrument Form 6025,1L Page 5
Illinois (Optima Old Orchard Woods) 12-22 © 2022 Fannie Mae
Trilogy IIE Credit Facility (Addition 1T)
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(m)  names under or by which any of the above Mortgaged Property may be operated or
known, and all trademarks, trade names, and goodwill relating to any of the Mortgaged Property;

(n)  Collateral Accounts and alf Collateral Account Funds;

(0)  products, and all cash and non-cash proceeds from the conversion, voluntary or
involuntary, of any of the above into cash or liquidated claims, and the right to collect such
proceeds; and

(p) . all oil, gas, minerals, mineral interests, royalties, overriding royalties, production
payments, net_profit interests and other interests and estates in, under and on the Mortgaged
Property and otlier'oil, gas, minerals and mineral interests with which any of the foregoing interests
or estates are pocied or unitized.

“Permitted Encumbrarce” means only the easements, restrictions and other matters listed in a
schedule of exceptions to coverage in the Title Policy and Taxes for the current tax year that are
not yet due and payable.

“Personalty” means all Goods, Accounts, choses in action, chattel paper, documents, general
intangibles (including Software), paymesit intangibles, instruments, investment property, letter of
credit rights, supporting obligations, comptiter information, source codes, object codes, records
and data, all telephone numbers or listings, claims (including claims for indemnity or breach of
warranty), deposit accounts and other property or assets of any kind or nature related to the Land
or the Improvements now or in the future, includiag operating agreements, surveys, plans and
specifications and contracts for architectural, engineering zad construction services relating to the
Land or the Improvements, and all other intangible property and rights relating to the operation of,
or used in connection with, the Land or the Improvements, including all governmental permits
relating to any activities on the Land.

“Prepayment Premium” has the meaning set forth in the Loan Agrecrent.

“Property Jurisdiction” means, as the context may apply, the State of Iilinois, and the county and
municipality where the Mortgaged Property is located, provided that any controve:sarising under
any Loan Document shall be governed by the provisions of Section 11 of this Security Instrument.

“Rents” means all rents (whether from residential or non-residential space), revenues and other
income from the Land or the Improvements, including subsidy payments received from any
sources, including payments under any “Housing Assistance Payments Contract” or other rental
subsidy agreement (if any), parking fees, laundry and vending machine income and fees and
charges for food, health care and other services provided at the Mortgaged Property, whether now
due, past due, or to become due, and tenant security deposits.

Fannie Mae Multifamily Security Instrument Form 6025.1L Page 6
1iinois (Optima Old Orchard Woods) 12-22 © 2022 Fannie Mae
Trilogy 111 Credit Facility (Addition II)
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“Software” means a computer program and any supporting information provided in connection
with a transaction refating to the program. The term does not include any computer program that
is included in the definition of Goods.

“State” or “state” means the State of Illinois.

“Taxes” means all taxes, assessments, vault rentals and other charges, if any, general, special or
otherwise, including assessments for schools, public betterments and general or local
improvements, which are levied, assessed or imposed by any public authority or quasi-public
authority, ard which, if not paid, may become a lien, on the Land or the Improvements or any
taxes upon any-i:oan Document.

“Title Policy” hes the meaning set forth in the Loan Agreement.

~ “UCC” means the Uniform Commercial Code in effect in the State of Illinois, as amended from
time to time.

“UCC Collateral” means any or ali of\that portion of the Mortgaged Property in which a security
LA faxael

interest may be granted under the UCC and in which Borrower has any present or hereafter
acquired right, title or interest.

2, Security Agreement; Fixture Filing,

(a) To secure to Lender, the repayment. of the Indebtedness, and all renewals,
extensions and modifications thereof, and the perforriarcs of the covenants and agreements of
Borrower contained in the Loan Documents, Borrower bereby pledges, assigns, and grants to
Lender a continuing security interest in the UCC Collateral. Tius Security Instrument constitutes
a security agreement and a financing statement under the UCC  This Security Instrument also

" constitutes a financing statement pursuant to the terms of the UCC-with respect to any part of the
Mortgaged Property that is or may become a Fixture under applicable iaw,and will be recorded as
a “fixture filing” in accordance with the UCC. Borrower hereby authorizes s.ender to file financing
statements, continuation statements and financing statement amendments in suct form as Lender
may require to perfect or continue the perfection of this security interest withou?'t:¢ signature of
Borrower. If an Event of Default has occurred and is continuing, Lender shall haveiiie remedies
of a secured party under the UCC or otherwise provided at law or in equity, in adcition to all
remedies provided by this Security Instrument and in any Loan Document. Lender may exercise
any or all of its remedies against the UCC Collateral separately or together, and in any order,
without in any way affecting the availability or validity of Lender’s other remedies. For purposes
of the UCC, the debtor is Borrower and the secured party is Lender. The name and address of the
debtor and secured party are set forth after Borrower’s signature below which are the addresses
from which information on the security interest may be obtained.

Fannie Mae Multifamily Security Instrument Form 6025.IL Page 7
Hlinois (Optima Old Orchard Woods) 12-22 © 2022 Fannie Mae
Trilogy II Credit Facility (Addition 1I)
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(b)  Borrower represents and warrants that: (1) Borrower maintains its chief executive
office at the location set forth after Borrower’s signature below, and Borrower will notify Lender
in writing of any change in its chief executive office within five (5) days of such change;
(2) Borrower is the record owner of the Mortgaged Property; (3) Borrower’s state of incorporation,
organization, or formation, if applicable, is as-set forth on Page 1 of this Security Instrument;
(4) Borrower’s exact legal name is as set forth on Pagel of this Security Instrument;
(5) Borrower’s organizational identification number, if applicable, is as set forth after Borrower’s
signature below; (6) Borrower is the owner of the UCC Collateral subject to no liens, charges or
encumbrances other than the lien hereof; (7) except as expressly provided in the Loan Agreement,
the UCC C{llzteral will not be removed from the Mortgaged Property without the consent of
Lender; and (2} re financing statement covering any of the UCC Collateral or any proceeds thereof
is on file in any pukiic office except pursuant hereto.

(c)  All properiy of every kind acquired by Borrower after the date of this Security
Instrument which by the ‘erms of this Security Instrument shall be subject to the lien and the
security interest created hereby. shall immediately upon the acquisition thereof by Borrower and
without further conveyance or assignment become subject to the lien and security interest created
by this Security Instrument. Nevertheless, Borrower shall execute, acknowledge, deliver and
record or file, as appropriate, all and every such further deeds of trust, mortgages, deeds to secure
debt, security agreements, financing staternents, assignments and assurances as Lender shall
require for accomplishing the purposes of this Security Instrument and to comply with the
rerecording requirements of the UCC.

3. Assignment of Leases and Rents; Appointiieiii of Receiver; Lender in Possession.

(a)  As part of the consideration for the Imiebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all Leases ‘and Rents. It is the intention of
Borrower to establish present, absolute and irrevocable transfers andassignments to Lender of all
Leases and: Rents and to authorize and empower Lender to collect and receive all Rents without
the necessity of further action on the part of Borrower. Borrower and Lender intend the
assignments of Leases and Rents to be effective immediately and to constituic absolute present
assignments, and not assignments for additional security only. Only for purpesss.sf giving effect
to these absolute assignments of Leases and Rents, and for no other purpose, the L¢ases and Rents
shall not be deemed to be a part of the Mortgaged Property. However, if these present, absolute
and unconditional assignments of Leases and Rents are not enforceable by their terms under the
laws of the Property Jurisdiction, then each of the Leases and Rents shall be included as part of
the Mortgaged Property, and it is the intention of Borrower, in such circumstance, that this Security
Instrument create and perfect a lien on each of the Leases and Rents in favor of Lender, which
liens shall be effective as of the date of this Security Instrument.

(b)  Until an Event of Default has occurred and is continuing, but subject to the
limitations set forth in the Loan Documents, Borrower shall have a revocable license to exercise
all rights, power and authority granted to Borrower under the Leases (including the right, power

Fannie Mae Multifamily Security Instrument Form 6025.1L Page 8
Hlinois (Optima Old Orchard Woods) 12-22 © 2022 Fannie Mae
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and authority to medify the terms of any Lease, extend or terminate any Lease, or enter into new
Leases, subject to the limitations set forth in the Loan Documents), and to collect and receive all
Rents, to hold all Rents in trust for the benefit of Lender, and to apply all Rents to pay the Monthiy
Debt Service Payments and the other amounts then due and payable under the other Loan
Documents, including Imposition Deposits, and to pay the current costs and expenses of managing,
operating and maintaining the Mortgaged Property, including utilities and Impositions (to the
extent not included in Imposition Deposits), tenant improvements and other capital expenditures.
So long as no Event of Default has occurred and is continuing (and no event which, with the giving
of notice or the passage of time, or both, would constitute an Event of Default has occurred and is
continuing); thz Rents remaining after application pursuant to the preceding sentence may be
retained and disfributed by Borrower free and clear of, and released from, Lender’s rights with
respect to Rents woaer this Security Instrument.

(c)  If an Evént-of Default has occurred and is continuing, without the necessity of
Lender entering upon and *2king and maintaining control of the Mortgaged Property directly, by a
receiver, or by any other manier or proceeding permitted by the laws of the Property Jurisdiction,
the revocable license granted to’Borrawer pursuant to Section 3(b) shall automatically terminate,
and Lender shal! immediately have all rights, powers and authority granted to Borrower under any
Lease (including the right, power and authority to modify the terms of any such Lease, or extend
or terminate any such Lease) and, witheut/notice, Lender shall be entitled to all Rents as they
become due and payable, including Rents therrdue and unpaid. During the continuance of an
Event of Default, Borrower authorizes Lender to-colect, sue for and compromise Rents and directs
each tenant of the Mortgaged Property to pay all Reivts fo, or as directed by, Lender, and Borrower
shall, upon Borrower’s receipt of any Rents from any searses, pay the total amount of such receipts
to Lender. Although the foregoing rights of Lender aie self-effecting, at any time during the
continuance of an Event of Default, Lender may make demand forall Rents, and Lender may give,
and Borrower hereby irrevocably authorizes Lender to give, noticeo all tenants of the Mortgaged
Property instructing them to pay all Rents to Lender. No tenant shall e obligated to inquire further
as to the occurrence or continuance of an Event of Default, and no tenaitshall be obligated to pay
to Borrower any amounts that are actually paid to Lender in response to such a notice. Any such
notice by Lender shall be delivered to each tenant personally, by mail or by del:veting such demand
to each rental unit.

(d)  Ifan Event of Default has occurred and is continuing, Lender may, rezardless of
the adequacy of Lender’s security or the solvency of Borrower, and even in the absence of waste,
enter upon, take and maintain full control of the Mortgaged Property, and may exclude Borrower
and its agents and employees therefrom, in order to perform all acts that Lender, in its discretion,
determines to be necessary or desirable for the operation and maintenance of the Mortgaged
Property, including the execution, cancellation or modification of Leases, the collection of all
Rents (including through use of a lockbox, at Lender’s election), the making of repairs to the
Mortgaged Property and the execution or termination of contracts providing for the management,
operation or maintenance of the Mortgaged Property, for the purposes of enforcing this assignment

Fannie Mae Multifamily Security Instrument Form 6023.1L Page9
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of Rents, protecting the Mortgaged Property or the security of this Security Instrument and the
Mortgage Loan, or for such other purposes as Lender in its discretion may deem necessary or
desirable.

()  Notwithstanding any other right provided Lender under this Security Instrument or
any other Loan Document, if an Event of Default has occurred and is continuing, and regardless
of the adequacy of Lender’s security or Borrower’s solvency, and without the necessity of giving
prior notice (oral or written) to Borrower, Lender may apply to any court having jurisdiction for
the appointment of a receiver for the Mortgaged Property to take any or all of the actions set forth
in Section 2< 15 Lender elects to seek the appointment of a receiver for the Mortgaged Property at
any time after.dn Event of Default has occurred and is continuing, Borrower, by its execution of
this Security Instroment, expressly consents to the appointment of such receiver, including the
appointment of a Teceiver ex parte, if permitted by applicable law. Borrower consents to shortened
time consideration ot 2/m=iion to appoint a receiver. Lender or the receiver, as applicable, shall
be entitled to receive a rensanable fee for managing the Mortgaged Property and such fee shall
become an additional part of/thi: Indebtedness. Immediately upon appointment of a receiver or
Lender’s entry upon and taking possassion and control of the Mortgaged Property, possession of
the Mortgaged Property and all documents, records (including records on electronic or magnetic
media), accounts, surveys, plans, ana specifications relating to the Mortgaged Property, and all
security deposits and prepaid Rents, shaii-0+ surrendered to Lender or the receiver, as applicable.
If Lender or receiver takes possession and confzol of the Mortgaged Property, Lender or receiver
may exclude Borrower and its representatives 1ropxthe Mortgaged Property.

H The acceptance by Lender of the assign:ents of the Leases and Rents pursuant to
this Section 3 shall not at any time or in any event obligate. Lender to take any action under any
Loan Document or to expend any money or to incur any expenze. Lender shall not be liable in
any way for any injury or damage to person or property sustained-oy any Person in, on or about
the Mortgaged Property. Prior to Lender’s actual entry upon and taking possession and controt of
the Land and Improvements, Lender shall not be:

(1)  obligated to perform any of the terms, covenants and cunditions contained
in any Lease (or otherwise have any obligation with respect to any Leace):

(2)  obligated to appear in or defend any action or proceeding relaiing to any
Lease or the Mortgaged Property; or

(3)  responsible for the operation, control, care, management or repair of the
Mortgaged Property or any portion of the Mortgaged Property.

The exccution of this Security Instrument shall constitute conclusive evidence that all
responsibility for the operation, control, care, management and repair of the Mortgaged Property
is and shall be that of Borrower, prior to such actual entry and taking possession and control by
Lender of the Land and Improvements.
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Iltinois (Optima Old Orchard Woods) 12-22 © 2022 Fannie Mae
Trilogy ITI Credit Facility (Addition 1)



2324540038 Page: 13 of 39

UNOFFICIAL COPY

(g)  Lender shall be liable to account only to Borrower and only for Rents actually
received by Lender. Lender shall not be liable to Borrower, anyone claiming under or through
Borrower or anyone having an interest in the Mortgaged Property by reason of any act or omission
of Lender under this Section 3, and Borrower hereby releases and discharges Lender from any
such liability to the fullest extent permitted by law, provided that Lender shall not be released from
liability that occurs as a result of Lender’s gross negligence or willful misconduct as determined
by a court of competent jurisdiction pursuant to a final, non-appealable court order. If the Rents
are not sufficient to meet the costs of taking control of and managing the Mortgaged Property and
collecting the Rents, any funds expended by Lender for such purposes shall be added to, and
become a part of, the principal balance of the Indebtedness, be immediately due and payable, and
bear interest at/(iie Default Rate from the date of disbursement until fully paid. Any entering upon
and taking contie; of the Mortgaged Property by Lender or the receiver, and any application of
Rents as provided io<ibis Security Instrument, shall not cure or waive any Event of Default or
invalidate any other nghit ¢ remedy of Lender under applicable law or provided for in this Security
Instrument or any Loan Document.

4. Protection of Lender’s Secnrity.

(a)  Advances, disbursements and expenditures made by Lender for the following
purposes, whether before and during a forcclosure, and at any time prior to sale, and, where
applicable, after sale, and during the pencency-of any related proceedings, for the following
purposes, shall, in addition to those otherwise autnorized by this Security Instrument, constitute
“Protective Advances™:

(1)  all advances by Lender in accerdance with the terms of this Security
Instrument to: (A) preserve or maintain, repair, resiore or rebuild the improvements upon
the Mortgaged Property; (B) preserve the lien of this'Security Instrument or the priority
thereof; or (C) enforce this Security Instrument, as referved to in Subsection (b)(5) of
Section 5/15-1302 of the Illinois Mortgage Foreclosure Law; /23 ILCS 5/15-1101 et seq.,
as from time to time amended (the “Act”);

(2)  payments by Lender of: (A) when due, instaliments of principal, interest or
other obligations in accordance with the terms of any prior lien or encumorarce; (B) when
due, installments of real estate taxes and assessments, general and special(and all other
taxes and assessments of any kind or nature whatsoever which are assessed at'imposed
upon the mortgaged real estate or any part thereof; (C) other obligations authorized by this
Security Instrument; or (D) with court approval, any other amounts in connection with
other liens, encumbrances or interests reasonably necessary to preserve the status of title
to the Mortgaged Property, as referred to in Section 5/15-1505 of the Act;

(3)  advances by Lender in settlement or compromise of any claims asserted by
claimants under any prior liens;
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(4)  reasonable attorneys’ fees and other costs incurred: (A) 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 Act; (B) in connection with any action, suit or proceeding brought by or
against Lender for the enforcement of this Security Instrument or arising from the interest
of Lender hereunder or under any of the other Loan Documents; or (C) in the preparation
for the commencement or defense of any such foreclosure or other action;

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

(5) . advances of any amount required to make up a deficiency in deposits for
installmentz ¢ taxes and assessments and insurance premiums as may be authorized by
this Security Lustument, '

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

(8)  expenses incurr¢dand expenditures made by Lender for any one (1) or more
of the following: (A) premiums for szsualty and Hability insurance paid by Lender whether
or not Lender or a receiver is in posszssion, if reasonably required, in reasonable amounts,
and all renewals thereof, without regard to the limitation to maintaining of existing
insurance in effect at the time any receiver or.nortgagee takes possession of the Mortgaged
Property imposed by Subsection (c)(1) of Szction 5/15-1704 of the Act; (B) repair or
restoration of damage or destruction in excess of available insurance proceeds or
condemnation awards; (C) payments required or decined by Lender to be for the benefit of
the Mortgaged Property under any grant or declaratior. of ¢2sement, easement agreement,
agreement with any adjoining land owners or instruments créating covenants or restrictions
for the benefit of or affecting the Mortgaged Property; (D)'shared or common expense
assessments payable to any association or corporation in which tae owner of the mortgaged
real estate is a member in any way affecting the Mortgaged Propewy; /&) pursuant to any
lease or other agreement for occupancy of the mortgaged real estate.

(b) Al Protective Advances shall be so much additional Indebtedriess, and shall
become immediately due and payable without notice and with interest thereon from the dute of the
advance until paid at the Default Rate.

(c)  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)(3) of Section 5/15-1302 of the Act.

(d)  All Protective Advances shall, except to the extent, if any, that any of the same is
clearly contrary to or inconsistent with the provisions of the Act, apply to and be included in the:
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(1)  determination of the amount of Indebtedness at any time;

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

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

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

(5) _computation of any deficiency judgment pursuant to Subsections (b)(2) and
(e) of Section 5/15-1508 and Section 5/15-1511 of the Act.

5. Default; Acceleration: @anedies.

(a)  If an Event of Defau!t has occurred and is continuing, Lender, at its option, may
declare the Indebtedness to be immediately due and payable without further demand, and may
either with or without entry or taking posssssion as herein provided or otherwise, proceed by any
action at law or suit in equity or any other uppropriate proceedings, whether for the specific
performance of any agreement contained hereits, zr for an injunction against the violation of any
of the terms hereof, or in aid of the exercise of any power granted hereby or by law (1) to enforce
payment of the Mortgage Loan; (2) to foreclose this Sccurity Instrument judicially or non-
judicially; (3) to enforce or exercise any right under any liean Document; and (4) to pursue any
one (1) or more other remedies provided in this Security Instrurient or in any other Loan Document
or otherwise afforded by applicable law. Each right and repedy provided in this Security
Instrument or any other Loan Document is distinct from all other rights or remedies under this
Security Instrument or any other Loan Document or otherwise affordzd vy applicable law, and
each shatl be cumulative and may be exercised concurrently, independently, or successively, in
any order. Borrower has the right to bring an action to assert the nonexistenc:: of an Event of
Default or any other defense of Borrower to acceleration and sale.

(b)  In connection with any sale made under or by virtue of this Security Instrument,
the whole of the Mortgaged Property may be sold in one (1) parcel as an entirety or in separate
lots or parcels at the same or different times, all as Lender may determine in its sole discretion.
Lender shall have the right to become the purchaser at any such sale. In the event of any such sale,
the outstanding principal amount of the Mortgage Loan and the other Indebtedness, if not
previously due, shall be and become immediately due and payable without demand or notice of
any kind. If the Mortgaged Property is sold for an amount less than the amount outstanding under
the Indebtedness, the deficiency shall be determined by the purchase price at the sale or sales. To
the extent not prohibited by applicable law, Borrower waives all rights, claims, and defenses with
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respect to Lender’s ability to obtain a deficiency judgment. Borrower acknowledges that the
Mortgaged Property does not constitute agricultural real estate, as defined in Section 5/15-1201 of
the Act, or residential real estate, as defined in Section 5/15-1219 of the Act.

{c) Borrower acknowledges and agrees that the proceeds of any sale shall be applied
as determined by Lender unless otherwise required by applicable law.

(d)  Inconnection with the exercise of Lender’s rights and remedies under this Security
Instrument and any other Loan Document, there shall be allowed and included as Indebtedness:
(1) all experditures and expenses authorized by applicable law and all other expenditures and
expenses which may be paid or incurred by or on behalf of Lender for reasonable legal fees,
appraisal fees, outlays for documentary and expert evidence, stenographic charges and publication
costs; (2) all expefiszs of any environmental site assessments, environmental audits, environmental
remediation costs, appraisals, surveys, engineering studies, wetlands delineations, flood plain
studies, and any other simil2r testing or investigation deemed necessary or advisable by Lender
incurred in preparation for, cedtemolation of or in connection with the exercise of Lender’s rights
and remedies under the Loan Decuments; and (3) costs (which may be reasonably estimated as to
items to be expended in connectioh with the exercise of Lender’s rights and remedies under the
Loan Documents) of procuring all abs(raits of title, title searches and examinations, title insurance
policies, and similar data and assurance-with respect to title as Lender may deem reasonably
necessary either to prosecute any suit or to evidznce the true conditions of the title to or the value
of the Mortgaged Property to bidders at any sale which may be held in connection with the exercise
of Lender’s rights and remedies under the L.oan Desuznents. All expenditures and expenses of the
nature mentioned in this Section 3, and such other exnerses and fees as may be incurred in the
protection of the Mortgaged Property and rents and incori¢ therefrom and the maintenance of the
lien of this Security Instrument, including the fees of atiy atterey employed by Lender in any
litigation or proceedings affecting this Security Instrument, the Nete, the other Loan Documents,
or the Mortgaged Property, including bankruptey proceedings, ary Foreclosure Event, or in
preparation of the commencement or defense of any proceedings or thréatened suit or proceeding,
or otherwise in dealing specifically therewith, shall be so much additional tndebtedness and shal
be immediately due and payable by Borrower, with interest thereon at the Defauit Rate until paid.
Without limiting the generality of the foregoing, all expenses incurred by Lendei wbich are of the
type referred to in the Act, whether incurred before or after any decree or judgmer: o7 foreclosure,
and whether or not enumerated in this Security Instrument, shall be added to the In7ebtedness
and/or by any judgment of foreclosure.

(¢)  Any action taken by Lender pursuant to the provisions of this Section 5 shall
comply with the laws of the Property Jurisdiction including the Act. Such applicable laws shall
take precedence over the provisions of this Section 5, but shall pot invalidate or render
unenforceable any other provision of any Loan Document that can be construed in a manner
consistent with any such applicable laws. If any provision of this Security Instrument shall grant
to Lender (including Lender acting as a mortgagee-in-possession), or a receiver appointed pursuant
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to the provisions of this Security Instrument any powers, rights or remedies prior to, upon, during
the continuance of or following an Event of Default that are more Jimited than the powers, rights,
or remedies that would otherwise be vested in such party under any applicable law in the absence
of said provision, such party shall be vested with the powers, rights, and remedies granted in such
applicable law to the full extent permitted by law. '

6. Waiver of Statute of Limitations and Marshaling.

Borrower hereby waives the right to assert any statute of limitations as a bar to the
enforcement o the lien of this Security Instrument or to any action brought to enforce any Loan
Document. Ngtwithstanding the existence of any other security interests in the Mortgaged
Property held b Lender or by any other party, Lender shall have the right to determine the order
in which any or aii-of the Mortgaged Property shall be subjected to the remedies provided in this
Security Instrument anc/or-any other Loan Document or by applicable law. Lender shall have the
right to determine the ordes in which any or all portions of the Indebtedness are satisfied from the
proceeds realized upon the excrcise of such remedies. Borrower, for itself and all who may claim
by, through or under it, and any-party who now or in the future acquires a security interest in the
Mortgaged Property and who has actual or constructive notice of this Security Instrument, waives
any and all right to require the marshaling of assets or to require that any of the Mortgaged Property
be sold in the inverse order of alienation o: #iat any of the Mortgaged Property be sold in parcels
(at the same time or different times) in connection with the exercise of any of the remedies
provided in this Security Instrument or any other Loan Document, or afforded by applicable law.

7. Waiver of Redemption; Rights of Tenants.

(a)  Borrower hereby covenants and agrees that’ii will not at any time apply for, insist
upon, plead, avail itself, or in any manner claim or take any acvan:age of, any appraisement, stay,
exemption or extension law or any so-called “Moratorium Lav”*niow or at any time hereafter
enacted or in force in order to prevent or hinder the enforcement o fofeclosure of this Security
Instrument. Without limiting the foregoing:

(1) Borrower, for itself and all Persons who may claim Ly, through or under
Borrower, hereby expressly waives any so-called “Moratorium Law” and-ary and all rights
of reinstatement and redemption, if any, pursuant to Section 5/15-1601(b) 0t the Act, it
being the intent hereof that any and all such “Moratorium Laws”, and all ights of
reinstatement and redemption of Borrower and of all other Persons claiming by, through
or under Borrower are and shall be deemed to be hereby waived. to the fullest extent
permitted by the laws of the Property Jurisdiction;

(2)  Borrower shall not invoke or utilize any such law or laws or otherwise
hinder, delay or impede the execution of any right, power or remedy herein or otherwise
granted or delegated to Lender but will suffer and permit the execution of every such right,
power and remedy as though no such law or laws had been made or enacted; and
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(3)  if Borrower is a trust, Borrower represents that the provisions of this
Section 7 {including the waiver of reinstatement and redemption rights) were made at the
express direction of Borrower’s beneficiaries and the persons having the power of direction
over Borrower, and are made on behalt of the trust estate of Borrower and all beneficiaries
of Borrower, as well as all other persons mentioned above.

(b)  Lender shall have the right and option to commence a civil action to foreclose this
Security Instrument and to obtain a decree of foreclosure and sale subject to the rights of any tenant
or tenants of the Mortgaged Property having an interest in the Mortgaged Property prior to that of
Lender. The'failure to join any such tenant or tenants of the Mortgaged Property as party defendant
or defendants.in any such civil action or the failure of any decree of foreclosure and sale to
foreclose their rigltz shall not be asserted by Borrower as a defense in any civil action instituted
to collect the Indébicciess, or any part thereof or any deficiency remaining unpaid after foreclosure
and sale of the Mortgaged Property, any statute or rule of law at any time existing to the contrary
notwithstanding.

8. Notice.
(a)  All notices under this Security Instrument shall be:

(1) in writing, and shall be (A} delivered, in person, (B) mailed, postage
prepaid, either by registered or certified delivery, return receipt requested, or (C) sent by
overnight express courier;

(2)  addressed to the intended recipieni 4t its respective address set forth at the
end of this Security Instrument; and

(3)  deemed given on the earlier to occur of:
(A)  the date when the notice is received by th2 addressee; or

(B) if the recipient refuses or rejects delivery, the da‘e on which the
notice is so refused or rejected, as conclusively established by the records of the
United States Postal Service or such express courier service.

(b)  Any party to this Security Instrument may change the address to which notices
intended for it are to be directed by means of notice given to the other party in accordance with
this Section 8.

(¢)  Any required notice under this Security Instrument which does not specify how
notices are to be given shall be given in accordance with this Section 8.
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9. Mortgagee-in-Possession,

Borrower acknowledges and agrees that the exercise by Lender of any of the rights
conferred in this Security Instrument shall not be construed to make Lender a mortgagee-in-
possession of the Mortgaged Property so long as Lender has not itself entered into actual
possession of the Land and Improvements.

10. Release.

Upor: payment in full of the Indebtedness, Lender shall cause the release of this Security
Instrument and Borrower shall pay Lender’s costs incurred in connection with such release.

11.  Governirg Law; Consent to Jurisdiction and Venue.

(@)  The validitv, enforceability, interpretation, and performance of this Security
Instrument shall be goveined by State law without giving effect to any conflict of law or choice of
Jaw rules that would result in the application of the laws of another jurisdiction.

(b)  In the administratioi-or litigation of a controversy arising under or in relation to
this Security Instrument or the security Tur the Indebtedness, Borrower consents to the exercise of
personal jurisdiction by State court or fedeii court in such State. Borrower agrees that the State
courts have subject matter jurisdiction over such controversies. If Lender elects to sue in State
court, Borrower waives any right to remove ¢ fderal court or to contest the State court’s
jurisdiction. Borrower waives any objection to verae-in any State court or federal court in such
State, and covenants and agrees not to assert any objection to venue, whether based on
inconvenience, domicile, habitual residence, or other grour.d:

12. Miscellaneous Provisions.

(a)  This Security Instrument shall bind, and the rights granted by this Security
Instrument shall benefit, the successors and assigns of Lender. This Securit Instrument shall bind,
and the obligations granted by this Security Instrument shall inure to, any permitted successors
and assigns of Borrower under the Loan Agreement. If more than one (1} perseii or entity signs
this Security Instrument as Borrower, the obligations of such persons and entities siall be joint
and several. The relationship between Lender and Borrower shall be solely that of ¢i=ditor and
debtor, respectively, and nothing contained in this Security Instrument shall create any other
relationship between Lender and Borrower. No creditor of any party to this Security Instrument
and no other person shall be a third party beneficiary of this Security Instrument or any other Loan
Document.

(b)  The invalidity or unenforceability of any provision of this Security Instrument or
any other Loan Document shall not affect the validity or enforceability of any other provision of
this Security Instrument or of any other Loan Document, all of which shall remain in full force
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and effect. This Security Instrument contains the complete and entire agreement among the parties
as to the matters covered, rights granted and the obligations assumed in this Security Instrument.
This Security Instrument may not be amended or modified except by written agreement signed by
the parties hereto.

(c)  The following rules of construction shall apply to this Security Instrument:

(1) The captions and headings of the sections of this Security Instrument are for
convenience only and shall be disregarded in construing this Security Instrument.

2)  Any reference in this Security Instrument to an “Exhibit” or “Schedule” or
a “Section” or an “Article” shall, unless otherwise explicitly provided, be construed as
referring, <2spectively, to an exhibit or schedule attached to this Security Instrument or to
a Section or Aruisle of this Security Instrument.

(3)  Any reference in this Security Instrument to a statute or regulation shall be
construed as referring ¢c that statute or regulation as amended from time to time.

(4)  Use of the siuguier in this Security Instrument includes the plural and use
of the plural includes the singuiar.

(5)  Asused in this Security Tnstrument, the term “including” means “including,
but not limited to” or “including, without iimitation,” and is for example only, and not a
limitation.

(6)  Whenever Borrower’s knowledge ‘s tmplicated in this Security Instrument
or the phrase “to Botrower’s knowledge” or a similar phrase is used in this Security
Instrument, Borrower’s knowledge or such phrase(s) shali be interpreted to mean to the
best of Borrower’s knowledge after reasonable and diligent 1iuiry and investigation.

(7} Unless otherwise provided in this Security Instrumett, if Lender’s approval,
designation, determination, selection, estimate, action or decision is required, permitted or
contemplated hereunder, such approval, designation, determination, scicction, estimate,
action or decision shall be made in Lender’s sole and absolute discretion,

(8)  All references in this Security Instrument to a separate insttument or
agreement shall include such instrument or agreement as the same may be amended or
supplemented from time to time pursuant to the applicable provisions thereof.

(9)  “Lender may” shall mean at Lender’s discretion, but shall not be an

obligation.
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- 13, Time is of the Essence.

Borrower agrees that, with respect to each and every obligation and covenant contained in
this Security Instrument and the other Loan Documents, time is of the essence.

14. Maximum Indebtedness.

Notwithstanding anything contained herein to the contrary, in no event shall the
Indebtedness exceed an amount equal to $300,000,000; provided, however, in no event shall
Lender be obligated to advance funds in excess of the face amount of the Note. Borrower declares,
represents, certifies and agrees that the proceeds of the Note will be used solely for business

purposes and that the Mortgage Loan is exempt from interest limitations pursuant to the provisions
of 815 ILCS 205/4.

15. 'WAIVER OF TKJAL BY JURY.

TO THE MAXIMUN ©3TENT PERMITTED BY APPLICABLE LAW, EACH OF
BORROWER AND LENDER (B iTS ACCEPTANCE HEREOF) (A) COVENANTS AND
AGREES NOT TO ELECT A TRiAL BY JURY WITH RESPECT TO ANY ISSUE
ARISING OUT OF THIS SECURITY INSTRUMENT OR THE RELATIONSHIP
BETWEEN THE PARTIES AS BORROWER AND LENDER THAT IS TRIABLE OF
RIGHT BY A JURY AND (B) WAIVES /ANY RIGHT TO TRIAL BY JURY WITH
RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW
OR IN THE FUTURE. THIS WAIVER GF RIGHT TO TRIAL BY JURY IS
SEPARATELY GIVEN BY EACH OF BORROWEP. AND LENDER, KNOWINGLY AND
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.
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ATTACHED EXHIBITS. The following Exhibits are attached to this Security
Instrument and incorporated fully herein by reference:

|1X] Exhibit A Description of the Land (required)

X Exhibit B Modifications to Security Instrument
(Master Credit Facility Agreement)

X Exhibit C Modifications to Security Instrument

(Condominium Subordination - Maple)

X Exhibit D Modifications to Security Instrument
(Condominium Subordination - Elm)

X Frbivit E Modifications to Security Instrument
(Condominium Subordination ~ Master)

[Remainder oi'P2ge Intentionally Blank]
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IN WITNESS WHEREOF, Borrower has signed and delivered this Security Instrument
under seal (where applicable) or has caused this Security Instrument to be signed and delivered by
its duly authorized representative under seal (where applicable). Where the applicable laws of the
Property Jurisdiction so provide, Borrower intends that this Security Instrument shall be deemed
to be signed and delivered as a sealed instrument.

BORROWER:

TMF SKOKIE JV, LLC,
a Delaware limited liability company

By: W// (SEAL)
Name: Sonil S. Gehani
Title: President

ACKNOWLEDGMENT

STATEOF fr¢e.s.00/S )

COUNTY OF - mez ) 5

I, the undersigned, a notary public in and for szid county in said state, hereby certify that
Sonil S. Gehani, whose name as President of TMF Skoki¢ 'V, LLC, a Delaware limited liability
company, is signed to the foregoing instrument, and wha s knswin to me, acknowledged before
me on this day that, being informed of the contents of said instrument, he as such President and
with full authority, executed the same voluntarily for and as the act/cf said company.

Given under my hand and official seal this'7 - day of% ,;,3.,_"" , 2023,

VICTORIA L REICHER / W

Officiat Seal Notary Public

Notary Public - State of lliinofs
§ My Commission Expires May 11, 2024

My commission expires: é&?: , Q, gggy
[NOTARIAL SEAL]
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The name, chief executive office and organizational
identification number of Borrower (as Debtor under any
applicable Uniform Commercial Code) are:

Debtor Name/Record Owner: TMF Skokie JV, LLC
Debtor Chief Executive Office Address:

520 West Erie Street, Suite 100

Chicago, 1L 60654

Debtor Organizationat 1D Number: 5904623

The name and chief executive office of Lender (as
Secured Party) are:

Secured Party Name: CBRE Multifamily Capital, Inc.
Secured Party Chief Executive Office Address:

929 Gessner Road, Suite 1700

Houston, TX 77024

Attn: Chief Legal Officer

Email: CBRELSCustomerService(@cbre.com
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EXHIBIT A

LEGAL DESCRIPTION OF LAND

PARCEL 1A:

UNITS P-193, P-194, P-185, P-196, P-198, P-199, P-200, P-419(HC), P-420(HC), P-421, P-427, P-431,
P-432, P-433,P-434, P-435, P-436, P-437, P-438, P-439, P-441, P-442, P-447, P-448, P-457, IN OPTIMA
OLD ORCHARD WOODS MAPLE CONDOMINIUM, AS DELINEATED ON A PLAT OF SURVEY CF THE
FOLLOWING DESCRIBED TRACT OF LAND: PART OF LOT 2 IN OLD ORCHARD WOODS
SUBDIVISION QF PART OF THE EAST HALF OF THE SOUTHWEST QUARTER OF SECTION 9,
TOWNSHIF 47 WORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO
THE PLAT THERTZQOF RECORDED AUGUST 12, 2004 AS DOCUMENT NUMBER 0422518103, IN
COOK COUNTY, iLlanOIS, WHICH PLAT OF SURVEY IS ATTACHED AS EXHIBIT "C" TO THE
DECLARATION Or CUaDOMINIUM OWNERSHIP RECORDED OCTOBER 5, 2007 AS DOCUMENT
NUMBER 0727815093 AS AMENDED FROM TIME TO TIME TOGETHER WITH ITS UNDIVIDED
PERCENTAGE INTEREST IF THE COMMON ELEMENTS, ALL IN COOK COUNTY, ILLINOIS.

PARCEL 2 (APPURTENAWNT 70O PARCELS 1A AND 1B}):

NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS AS CREATED BY THAT CERTAIN
COMMUNITY DECLARATION FOR OPTIMaA-QLD ORCHARD WOODS RECORDED FEBRUARY 10,
2006 AS DOCUMENT NUMBER 060413902¢, £S5 AMENDED FROM TIME TO TIME.

PARCEL 3 (APPURTENANT TO PARCEL 1A).

NON-EXCLUSIVE EASEMENTS FOR VEHICULAR AND FERESTRIAN ACCESS OVER AND ACROSS
DRIVEWAY S AND WALKWAYS AND FOR UTILITY LINES AE CREATED BY THAT CERTAIN
DECLARATION OF CONDOMINIUM OWNERSHIP FOR OPTiMA 02 ORCHARD WOODS MAPLE
CONDOMINIUM RECORDED OCTOBER 5, 2007 AS DOCUMENT NUMBER 0727815083, AS
AMENDED FROM TIME TO TIME.

PROPERTY ADDRESS: 9645 - 9739 WOODS DRIVE, SKOKIE, IL 60077

PERMANENT INDEX NUMBERS:

Unit P-193  10-09-304-042-1594
Unit P-194  10-09-304-042-1595
UnitP-195  10-09-304-042-1596
UnitP-196  10-09-304-042-1597
UnitP-198  10-09-304-042-1598
UnitP-199  10-09-304-042-1335
UnitP-200  10-09-304-042-1336
Unit P-419(HG) 10-09-304-042-1022
Unit P-420(HC) 10-09-304-042-1023
Unit P-421  10-09-304-042-1024
Unit P-427  10-09-304-042-1030
UnitP-431  10-09-304-042-1143
Unit P-432  10-09-304-042-1144
UnitP433  10-09-304-042-1145
UnitP-434  10-09-304-042-1146



Unit P-435
Unit P-436
Unit P-437
Unit P-438
Unit P-439
Unit P-441
Unit P-442
Unit P-447
Unit P-448
Unit P-457
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10-09-304-042-1147
10-09-304-042-1148
10-09-304-042-1149
10-09-304-042-1599
10-09-304-042-1600
10-09-304-042-1150
10-09-304-042-1151
10-09-304-042-1156
10-09-304-042-1157
10-09-304-042-1603
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EXHIBIT B

MODIFICATIONS TO SECURITY INSTRUMENT
(Master Credit Facility Agreement)

The foregoing Security Instrument is hereby modified as follows:

1.

Capitalized terms used and not specifically defined herein have the meanings given

to such terms in the Security Instrument,

2.

Section 1 of the Security Instrument is hereby amended by adding the following

definition in aprropriate alphabetical order:

“Applicabie Law” or “applicable law” means (a) all applicable provisions of all
constitutions, siatutes, rules, regulations and orders of all governmental bodies
(including any ravnicipal, county, State or federal governmental unit), all
Governmental Approvzls and all orders, judgments and decrees of all courts and
arbitrators, (b) all zoniug, building, environmental and other laws, ordinances,
rules, regulations and restrictions of any Governmental Authority affecting the
ownership, management, use, opzration, maintenance or repair of the Mortgaged
Property, including the America)s with Disabilities Act (if applicable), the Fair
Housing Amendment Act of 1988 and Environmental Laws, (c) any building
permits or any conditions, easements, rights-of-way, covenants, restrictions of
record or any recorded or unrecorded £greement affecting or concerning the
Mortgaged Property, planned development pérnits, condominium declarations,
and reciprocal easement and regulatory agrecrients with any Governmental
Authority, (d) all laws, ordinances, rules and regulacons, whether in the form of
rent control, rent stabilization or otherwise, that limit ¢t imnose conditions on the
amount of rent that may be collected from the units of a WMrigaged Property, and
(e) requirements of insurance companies or similar organizations, affecting the
operation or use of the Mortgaged Property or the consummation of *iie transactions
to be effected by the Loan Agreement or any of the other Loan Documzxts.

3. Section 1 of the Security Instrument is hereby amended by amending and restating

the definition of “Environmental Indemnity Agreement” as follows:

“Environmental Indemnity Agreement” means that certain Environmental
Indemnity Agreement dated as of the date of the Loan Agreement, executed by
Borrower to and for the benefit of Lender, as the same may be amended, restated,
replaced, supplemented, or otherwise modified from time to time.

4.

Section 5 of the Security Instrument is hereby amended by replacing the first word of

paragraph (a) “If” with the phrase “Subject to the terms of the Loan Agreement, if.”

Modifications to Security Instrument .
(Master Credit Facility Agreement) Form 6025.MCFA Page B-1
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5. Section 10 of the Security Instrument is hereby amended and restated as follows:

10. Release,

Reference is hereby made to Section 2.10 (Collateral Events) of the Loan

Agreement. Subject to the terms, conditions and limitations of such Section,
Borrower is entitled to obtain a release of this Security Instrument. If the original
Lender named in this Security Instrument, or any successor, assignee or transferee
to the original Lender’s interest in this Security Instrument, assigns or otherwise
disposes of its interest in this Security Instrument and the Note, then upon such
assigrznent or other disposition ail liabilities and obligations to release the
Mortgaged Property covered by this Security Instrument on the part of the original
Lender, ‘or such successor Lender, which accrue after such assignment or
disposition <iizll cease and terminate and each successor Lender shall, without
further. agreetiierd. be bound by Lender’s obligation to release the Mortgaged
Property when oblizated to do so under the L.oan Agreement, but only during the
period of such successor Lender’s ownership of the interest in this Security
Instrument and the Note.” PROVIDED ALWAYS, and this Security Instrument is
upon the express condition: that, if Borrower pays to Lender the entire unpaid
principal balance of the Note, thz interest thercon and all other sums payable by
Borrower to Lender as are secured. 'y this Security Instrument, in accordance with
the provisions of the Loan Agreement, the Note, this Security Instrument and the
other Loan Documents, at the times and in the manner specified, without offset,
deduction, fraud or delay, and Borrower zomplies with all the agreements,
conditions, covenants, provisions and stipriations contained in the Loan
Agreement, the Note, this Security Instrament and the other Loan Documents, then
Lender shall cause the release of this Security Insirumezt.and Borrower shall pay
Lender’s costs incurred in connection with such release.

6. Section 11 of the Security Instrument is hereby amendéd «nd restated as foliows:

11.  Governing Law; Consent to Jurisdiction and Venue.

The provisions of Section 15.01 of the Loan Agreement (entitled Choice of
Law; Consent to Jurisdiction) are hereby incorporated into this Security Instrument
by this reference to the fullest extent as if the text of such Section were set fortix.iit
its entirety herein.

T
(Substitution):

The following section is hereby added to the Security Instrument as Section 16

Modifications to Security Instrument
(Master Credit Facility Agreement) Form 6025.MCFA Page B-2
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16. Substitution.

The provisions of Section 2.10 (Collateral Events) of the Loan Agreement
are hereby incorporated by reference as if such provisions were set forth in their
entirety herein,

8. The following section is hereby added to the Security Instrument as Section 17

(Remedies Against Other Collateral):

17. Remedies Against Other Collateral.

Dorrower hereby acknowledges that the Indebtedness is also secured by
liens on'cetlateral which may be located in jurisdictions other than the Property
Jurisdiction.- Borrower further agrees and consents that upon the occurrence and
during the_contimusnce.of an Event of Default, Lender shall have the right, in its
sole and absolute discretion, to exercise any and all rights and remedies in and under
any of the Loan Documents, including the right to proceed, at the same or at
different times, to foreclose any or all liens against such collateral (or sell such
collateral under power of sale) in accordance with the terms of this Security
Instrument or any other Securi'y instrument, by any proceedings appropriate in the
jurisdictions where such collateral is located, and that no enforcement action taking
place in any jurisdiction shall precluce orbar enforcement in any other jurisdiction.
Any Foreclosure Event brought in any inrisdiction in which collateral is located
may be brought and prosecuted as to any pait’of such collateral without regard to
the fact that a Foreclosure Event has not been iisuiuted elsewhere on any other part
of the collateral for the Indebtedness. No nouze’ except as may be expressly
required by the Loan Documents or by applicable 1aw, skall be required to be given
to Borrower in connection with (a) the occurrence of such Event of Default, or
(b) Lender’s exercise of any and all of its rights or remedieq a'ter the occurrence of
such Event of Default.

[Remainder of Page Intentionally Blank]
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EXHIBIT C

MODIFICATIONS TO SECURITY INSTRUMENT
(Condominium Subordination)

The foregoing Security Instrument is hereby modified as follows with regards to the Maple
Condominium (as defined below):

|

Capitalized terms used and not specifically defined herein have the meanings giveh to

such terms in the Security Instrument.

2.

Section 1 of the Security Instrument (Defined Terms) is hereby amended by adding

the following newl«finitions in the appropriate alphabetical order:

“Borrower Mspic Condominium . Units”. means the units in the Maple
Condominium desciibed in “Parcel 1A” on Exhibit A to this Security Instrument,
including all of the undivided interest in all of the common elements associated with
such units as set forth in tie Maple Condominium Documents.

“Maple Condominium” mears Optima Old Orchard Woods Maple Condominium,
a condominium regime established rursuant to the Maple Condominium Documents.

“Condominium Act” means the Condo.nimum Property Act of the State of [Hinois.

“Maple Condominium Documents” means, coliectively, (a) that certain Declaration
of Condominium Ownership for Optima Old Orclizid Woods Maple Condominium
(“Maple Condominium Declaration™), as recorder:-in the official records of Cook
County, State of Illinois, on October 5, 2007, as Docurt ent No. 0727815093 (as the
same has been and may be amended, restated, modified or expanded), (b) those certain
By-Laws of Optima Old Orchard Woods Maple Condomiriur Association (as
amended, restated, modified or expanded), (c) that certain Waiver and Abandonment
of Declarant Rights (Maple), as recorded in the official records of Cock County, State
of Illinois, on March 17, 2016, as Document No. 1607741077, and (d) that czrtain Plat
establishing and describing the Condominium.

3. The definition of “Mortgaged Property” set forth in Sectionl of the  Security

Instrument (Defined Terms) is hereby amended by adding the following provision to the end thereof:

(@  all rights, easements, rights of way, reservations and powers of
Borrower under the Condominium Act and the Maple Condominium Documents,
whether (1) as owner of the Borrower Maple Condominium Units, (2) as declarant
under the Maple Condominium Documents, or (3)as developer of the Maple
Condominium, including in each case all of Borrower’s rights to approve any

Modifications to Security Instrument
(Condominium Subordination) Form 6304 Page C-1
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amendments to the Maple Condominium Documents and all rights to expand or
terminate the Maple Condominium.

4, The following provision is hereby added to the Security Instrument as Section 18
(Maple Condominium Provisions):

18,  Maple Condominium Provisions.
(a)  Subordination,

The assessments and all amounts due by Borrower under the Maple
Condoipinium Documents are subordinate to this Security Instrument pursuant to
Section 4.11 of the Maple Condominium Declaration, and such Section 6.11 of the
Maple Condoininium Declaration shall not be modified or amended without the prior
written consent of Lender until the Indebtedness has been paid in full.

(b)  Coustroction of Declarant,

Nothing contained heiein or in the Loan Documents is intended to or shall be
construed to constitute Lender 25 the “Declarant” under the Condominium Act and/or
the Maple Condominium Dociunents, as owner of any units in the Maple
Condominium, or as a partner or joru venturer of Borrower.

[Remainder of Page Interionally Blank]
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EXHIBIT D

MODIFICATIONS TO SECURITY INSTRUMENT
(Condominium Subordination)

The foregoing Security Instrument is hereby modified as follows with regards to the Elm

Condominium (as defined below):

1. Capitalized terms used and not speciﬁcally defined herein have the meanings given to

such terms in the Security Instrument.

2. section 1 of the Security Instrument (Defined Terms) is hereby amended by adding

the following nev d<finitions in the appropriate alphabetical order:

“Borrower Elry Candominium Units” means the units in the Elm Condominium
described in “Parce! 13" on Exhibit A to this Security Instrument, including all of the
undivided interest in ait of the common elements associated with such units as set
forth in the Elm Condom:nium Documents.

“Elm Condominium” means Optima Old Orchard Woods Elm Condominium, a
condominjum regime established pzcsaant to the Elm Condominium Documents.

“Condominium Act” means the Condominium Property Act of the State of Illinois.

“Elm Condominium Documents” means, collestively, (a) that certain Declaration
of Condominium Owmership for Optima Old Cicirerd Elm Condominium (“Elm
Condominium Declaration™), as recorded in the-cificial records of Cook County,
State of Illinois, on September 22, 2008, as Document No. 6626531058 (as the same
has been and may be amended, restated, modified or expanded), (b) those certain By-
Laws of Optima Old Orchard Woods Elm Condominium Association (as amended,
restated, modified or expanded), and (c) that certain Plat establishing and describing
the Elm Condominium.

3. The definition of “Mortgaged Property” set forth in Section I’ si-the Security

(@)  all rights, easements, rights of way, reservations and powers of
Borrower under the Condominium Act and the Eim Condominium Documents,
whether (1) as owner of the Borrower Elm Condominium Units, (2) as declarant under
the Elm Condominium Documents, or (3) as developer of the Elm Condominium,
including in each case ali of Borrower’s rights to approve any amendments to the Elm
Condominium Documents and all rights to expand or terminate the Elm
Condominium.

Instrument (Defined Terms) is hereby amended by adding the following provision to the end thereof:

Modifications to Security Instrument
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4, The following provision is hereby added to the Security Instrument as Section 18 (Elm
Condominium Provisions):

18. Elm Condominium Prdvisions.
(a)  Subordination.

The assessments and all amounts due by Borrower under the Elm.
Condominitm Documents are subordinate to this Security Instrument pursuant to
Section 6.11 of the Elm Condominium Declaration, and such Section 6.11 of the Elm
Condotainium Declaration shall not be modified or amended without the prior written
consent f Lender until the Indebtedness has been paid in full.

(b}~ _Construction of Declarant,

Nothing contained herein or in the Loan Documents is intended to or shall be
construed to constitute Lander as the “Declarant” under the Condominium Act and/or
the Elm Condominium Dmcuments, as owner of any units in the Elm Condominium,
or as & partner or joint ventu'er ¢f Borrower.

[Remainder of I'age Tntentionally Blank]
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EXHIBIT E

MODIFICATIONS TO SECURITY INSTRUMENT
(Condominium Subordination)

The foregoing Security Instrument is hereby modified as follows with regards to the Optima
Association (as defined below):

1. Capitalized terms used and not specifically defined herein have the meanings given to
such terms in the Security Instrument.

2. Szetion 1 of the Security Instrument (Defined Terms) is hereby amended by adding
the following new 7efinitions in the appropriate alphabetical order:

“Borrower Association Units” means the units in the Optima Association described
in “Parcel 1A” and “Parcel 1B” on Exhibit A to this Security Instrument, including all
of the undivided interest ia.all of the common elements associated with such units as
set forth in the Association Dseuments.

“Optima Association” means -Optima Old Orchards Woods Community
Association, a master association es(hlished pursuant to the Association Documents. -

“Condominium Act” means the Condomninimm Property Act of the State of Illinois.

“Agsociation Documents” means, collectively. (a) that certain Community
Declaration for Optima Old Orchard Woods (“Optima Association Declaration”),
as recorded in the official records of Cook County; Siate <f Illinois, on February 10,
2006, as Document No. 0604139026 (as the same has heep-and may be amended,
restated, modified or expanded), and (b) that certain Plat establishing and describing
the Optima Association.

3. The definition of “Mortgaged Property” set forth in Section-l of the Security
Instrument (Defined Terms) is hereby amended by adding the following provision to the end thereof:

()  all rights, easements, rights of way, reservations and powers of
Borrower under the Condominium Act and the Association Documents, whether
(1) as owner of the Borrower Association Units, (2) as declarant under the Association
Documents, or (3) as developer of the Optima Association, including in each case all
of Borrower’s rights to approve any amendments to the Association Documents and
all rights to expand or terminate the Optima Association.

4. The following provision is hereby added to the Security Instrument as Section 18
(Optima Association Provisions):
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18.  Optima Association Provisions.
(a)  Subordination.

The assessments and all amounts due by Borrower under the Association
Documents are subordinate to this Security Instrument pursuant to Section 7.04 of the
Optima Association Declaration, and such Section 7.04 of the Elm Condominium
Declaration shall not be modified or amended without the prior written consent of
Lender until the Indebtedness has been paid in full.

(b)  Construction of Declarant.

Noething contained herein or in the Loan Documents is intended to or shall be
construed to-canstitute Lender as the “Declarant” under the Condominium Act and/or
the Association Zoouments, as owner of any units in the Association Documents, or
as a partner or joiat venturer of Borrower.

[Remainder of Page Intentionally Blank]
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