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PREPARED BY:

Patricla Walker
14800 Frye Road
Fort Worsh, Texas 76155

RECORDING REC,.CESTED BY AND WHEN
RECORDED MAILZe

IPMORGAN CHASE BANK, N.A:

Attention; CTL Closing

P.0. Box 5011 ABOVE SPACE FOR RECORDER'S USE

Coppell, TX 75019-9011 )
BE ADVISED THAT THE PROMISSS P NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MORE Gr HE FOLLOWING: (1) A VARIABLE RATE OF
INTEREST; {2} A BALLOON PAYMENT AT MATURITY; (3) DEFERRAL OF A PORTION QF
ACCRUED INTEREST UNDER CERTAIN CIRCUMSTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALANCE OF THE NOTE AND SECURED HEREBY.

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS
AND FIXTURE FILING
{Loan No. 200701916]

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AND FI¥1 URE FILING
{this “Security Instrument”), is made this 13th day of June, 2024 between

Milwaukee Medill Development LLC, an Illinois limited [fability company,

Pape 1 of 39 483439901576v5
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the address of which is 2533 W Fulierton Ave, Chicago, IL 60647, as mortgagor {(“Borrower"): and
JPMORGAN CHASE BANK, N.A. atits offices at P.O. Box 9178, Cappell, Texas 75019-5178 {together with
its successors and assigns, “Lender”).

1. Granting Clause. Borrower irrevocably mertgages, warrants, grants, conveys and assigns to
Lenderziid 1's successors and assigns, forever, all of Borrower’s estate, right, title and interest in and to
the propertyin the county of Cook County, state of lllinois, with a street address of 2336-2344 N
Milwaukee Alre. 2833 and 2835 W Medill Ave, Chicago, IL 60547 (which address is provided for
referance cnly zind.shall in no'way limlt the description of the real and personal property otherwise
described in this Sectiup:1), described as follows, whether now existing ar hereafter-acquired (all of the
property descrlbed in all paits of this Section 1 and all additional property, if any, described in Section 2
shall be referred to as the “Froperty”):

1.1 Land and Appurtznances. The land described on Exhihit A hereto, and all rights-of-way,
easements, air rights, water rights ai\d appurtenances thereto {collectively, the “Land”); and

1.2 Improvements and Fixtlies, All buildings, structures and other improvements now or
hereafter erected on the Land (collectively, thz “'mprovements”), and all facilities, fixtures, machinery,
apparatus, Instaliations, goods, equipment, furniturz, building materials and supplies and other
properties of whatsoever nature, now or hereafter located in or used or procured for use In connection
with the operation of the Land and the Improvements; ar¢!

13 Enforcement and Collection. Any and all rignt= of Borrower to collect and recaive all
rents, income, revenues, issues, earnest money, depasits, tax, Gti''twand insurance refunds, mineral, oil
and gas rights and profits, and other moneys, payable or receivable from or on account of any of the
Property, including interest thereon, or to enforce all other provisions.of any other agreement affacting
or relating to any of the Property, to bring any suit in equity, action at law(or bther proceeding for their
collection or for the specific or other enforcement of any such agreement, aviars or judgment, in the
name of Borrower; and

1.4 Accounts, Incame and Rights. Any and all rights of Borrower in any ani all accounts,
rights to payment, contract rights, chattel paper, documeants, instruments, licenses, conwacts,
agreements, Impounds (as defined below} and general intangibles relating to any of the Proper.y: and
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1.5 Leases and Rents. All of Borrower's rights in and to all Leases and Rents {as such terms
are defined in Section 2.2.1 helow) {in accepting this Security Instrument, Lender does not assume any
liability for the performance of any such Lease); and

1.A Insurance Palicies; Condemnation Awards. All rights in and to all pertinent present and
future fire. bazard, earthguake or ather insurance policies covering any of the Property (whether or not
Lender regzires such insurance and whether or not Lender is named as an additional insured or loss
payee of sueninsirance]; and all Awards {defined below); and all proceeds or sums payable In lieu of or
&8s compensation.for-the loss of or damage to any of the Property; and

1.7 Qther Proverty. All books and records of Borrower relating to the Property in any form,
all contracts, agreements, Jermits, plans, specifications, drawlngs, survays, engineering reports and
other work products relating 7o the-Property or to the construction of the existing or any future
Improvements, all rights of Barrewer in, to or under any architect's contracts or construction contracts
refating to the construction of the e.isting or any future Improvements, and any performance and/or
payment bonds issued in connection thirewith, and all trademarks, trade names, computer software
and other inteliectual property used by Bo rows: in connection with the Property.

2. Security Agreement and Assignment of Lesser and Rents,

21 Security Agreement. To the extent aay ofthe property deseribed in Section 1 is
personal property, Borrowar granis to Lender, & security interast therein and in all products and
proceeds of any thersof, pursuant to the Uniform Commercia!C.de of the state of lllinois {the “UCC").
Borrower hereby irrevocably authorizes Lender to flle any finaricing statemaent, fixture filing or similar
filing to perfect the security interests granted in this Security Instrumant \without Borrower’s signature.
This Security Instrument constitutes a financing statement, filed as a riztvre filing in the real estate
records of the county of the state in which the real property described in xkibit A is located, with
respect to any and all fixtures included within the list of Improvements and {ixt:ires described in
Sectlon 1.2 of this Security Instrument'and to any other personai property that is nove or hereafter
becomes a part of the Property as fixtures.

2.2 Assignment of Leases and Rents,

2.2.1 Absolute Assipnment. Borrower hereby absolutely and unconditionally grants
transfers, conveys, sells, sets over and assigns to Lender all of Borrower’s right, title and interest r.ov.
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existing and hereafter arising in and to the leases, subleases, concessions, licenses, franchises,
pccupancy agreements, tenancies, subtenancies and other agreements, either oral or written, now
existing and hereafter arising which affect the Property, Borrower's interest therein or any
Improvements, any and all security deposits, guaranties and other security related thereto, and all
supportingobligations, letters of credit (whether tangible ar electronic) and letter of credit rights
guaranteeing or supporting any of the foregoing {all of the foregoing, and any and all extensions,
modificativns-aind renewals thereof, shall be referred to, collectively, as the “Leases”), and hereby gives
to and confers'unon Lender the right to collect any and all income, rents, issues, profits, payments,
damages, refunds, ravalties and proceeds made pursuant to or in connection with the Leases and any
and all prepaid rent and sacurity depasits thereunder (collectively, the “Rents”), This Security
Instrument creates and shull he construed to create an absolute assignment to Lender of the Leases and
the Rents and shall not be deeriad to create a security interest therein for the payment of any
indebtedness or the performance wi any obligations under the Loan Documents (as defined balaw).
Borrower irrevocably appoints Lend«r ity true and lawful attorney at the optlon of Lendar at any time an
Event of Default (as defined below) exist=-and is continding, to demand, receive and enforce payment,
to give recelpts, releases and satisfactions zad to sua, either in the name of Borrower or in the name of
Lender, for all such Rents and apply the sani2 t.the obligations secured by this Security Instrument.

2.2.2 Revocahleg License to Collect. 'So lung as na Event of Default exists and is
continuing, Borrower shall have a revocable license, to collect ail Rents, and to retain, use or distribute
the same. Upon the occurrence and during the continuatio of any Event of Default, the foregaing
license shall terminate automatically and without notice,

223 Collection and Application of Rents by Lenger. While any Event of Default exists
and is continuing: (i) Lender may at any time, without notice, in persan, bv.agent or by court-appointed
receiver, and without regard to the adequacy of any security for the obligztions secured by this Security
Instrument, enter upon any portion of the Property and/or, with or without tukirg possession thereof,
in its own name sue for or otharwise collect Rents {including past due amounts), ard (fi} upon written
demand by Lender therefor, Borrower shall promptly deliver to Lender all prepaidirorts, deposits
relating to Leases or Rents, and all other Rents then held by or thereafter collected by Norrower,
whether prior to or during the continuance of any Event of Default. Any Rents collectedi-by £t delivered
to Lender may be applied by Lender against the obligations securad by this Security Instrumsznt; iess all
expenses, including attorneys' fees and disbursements, in such order as Lender shall daterming in'its
sole and absolute discretion, No application of Rents against any abligation secured by this Securitv
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Instrument or other action taken by Lender under this Section 2.2 shall be deemed or construed to curg
or walve any Event of Default, or to invaildate any other action téken in response to such Event of
Default, or to make Lender a mortgagee-in-possession of the Property.

2.2.4  Direction to Tenants. Borrower hereby irrevocably authorizes and directs the
tenants unrer all Leases to pay all amounts owing to Borrower thereunder ta Lender following receipt of
any writter notice from Lender that states that an Event of Default exists and is continulng and that all
such amoun:s =re to be paid to Lender. Borrower further authorizes and directs all such tenants to pay
all such amourita +o Lander without any right or obligation to inquire as to the validity of Lender's notice
and regardless of the fzct that Berrower has notified any such tenants that Lender’s notice Is invalid or
has directed any such tZn7nts not to pay such amounts to Lender,

2.2.5 No Liability. tander shall not have any obligation to exercise any right given to it
under this Seeurlty Instrument za1d shall not be deemed to have assumed any obligation of Barrower
with respect to any agreement, lea. e or other property in which a lien or security interest is granted
under this Security Instrument.

3. Obligations Securad, This Security insirument is given for the purpose of securing:

3.1 Performance and Payment. The jerformance of the obligations contained herein and
the payment of $2,857,000.00 with interest thereon and |l other amounts payable according to the
terms of the Loan (as defined below) made to Borrower avidrnced by a promissory note of even date
herewith executed by Borrower, payable to the order of Lendar; and having a maturity date of July 1,
2054, and any and all extensions, renewals, modifications or replacaments thereof (the “Note”), As
used herein, the “Loan” shall mean the |oan evidenced by the Nate #i1d tecured by this Security
Instrument.

3.2 Future Advances. The repayment of any and all sums advaricer! or expenditures made
by Lender subsequent ta the execution of this Security lnstrument for the maintenance or preservation
of the Property or advanced or expended by Lender pursuant to any provision of th's Security
Instrument subsequent ta its execution, together with Interest thereon, The total prircipa’-amount of
the obligations secured hereby shall hot exceed at 2ny one time an amount equal to twonnrdied
percent {200%) of the amount referred to in Section 3.1, plus interest. Nothing contained i #ii
Section, however, shall be considered as limiting the interest which may be secured hereby or the
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amounts that shall be secured hereby when advanced to enforce or collect the indebtedness evidenced
by the Note or to protect the real estate security and other collateral.

33 Interest, All of the obligations secured by this Security Instrument shall bear interest at
the rate of interest applicable to the Note (Including interest at the Default Rate, as defined In the Note,
as applicehl), which interest shall zlso be secured by this Security Instrument.

3.4 (_Other Amounts. All other obligations and amounts now or hereafter owing by
Borrower to Leside. under this Security Instrument, the Note or any other document, instrument or
agreement evidencing, securing or otherwise relating to the Loan and any and all extensions, renewals,
madifications or replacesnrnts of any thereof (collectively, the “Loan Documents”); provided, however,
that this Security Instrum_iit does not and shall not in any event be deemed to, secure the obligations
owing to Lender under the foliov ing Loan Documents: (a) any certificate and indemnity agreement
regarding hazardous substancesqthe "ndemnity Agreement”} executed in connection with the Loan (or
any obligations that are the substan-ial equivalent thereof); or (b) any guaranty of the Loan (collectively,
the “Guaranty”).

4, Warranties and Covenants of Borrov/ci. Borrower represents and warrants to, and covenants
and agrees with, Lender as provided herein. All redreszntations and warranties contained in this
Security Instrument are true and correct in all materlalraspects as of the date of this Security
Instrument and shall remain true and carrect in all materisi respects as of each date thereafter until the
ohligations secured hareby are paid in full,

4.1 Warranties.

4.1.1  Borrower has full power and autharity to grant ti:e Property to Lender and warrznts
the Property to be free and clear of all liens, charges, and other monetaiy ea:umbrances except those
encumbrances appearing in the title insurance palicy accepted by Lender insdring the flen of this
Security Instrument ("Parmitted Encumbrances”),

4.1.2  To Borrower's knowledge and except as otherwise disclosed to Lerder in writing
prior to the date of this Security Instrument or disclosed to Lender in writing promptly afér. Zarrower
first obtains knowledge thereof, the Property is free from damage {including, but not limitec!te; any
construction defects or nonconforming work) that would materially impair the value or use of the
Praperty.

Page 6 of 39 4834393015766
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413 The Loan is solely for business or commercial purposes, and is not for personal,
family, household or agricultural purposes.

4.1.4 To Borrower's knowledge and except as otherwise disclosed to Lender in writing
prior to tha date of this Security Instrument or disclosed to Lender in writing promptly after Borrower
obtains'criowledge thereof, Borrower, the Property and the present and contemplated use and
occupancy-af the Property are in compliance with all Applicable Laws in all material respecis; and any
such matters diacicsed to Lender that are related to or affecting insurance coverage shall be disclosed in
writing to Borrow<e'ainsurer,

4,15 Anyand all rent rolls, property operating statements and other financial reports
{*Financial Reports”) furnished to Lender in connection with the Loan are true and correct in ali material
respects as of their dates, and ne r-aterial adverse change has occurred in the matters reported in those
Financial Reports since the dates of thalast submission of those Financial Reports that has not been
disclosed to Lender in writing.

4.1.6 Borrower has determitedingocd faith that: (a) the Loan, Including any Guaranty, is
an arm's-length transaction on market rate teqias; and (b) neither Lender nor any of its affiliates
exercised any discretionary authority or control ovzr, ¢r rendered any investment advice in conneaction
with, Borrower's decision to enter into the Loan.

4.2 Preservation of Lien. Borrower will preserseand protect the priority of this Security
Instrument as a lien onthe Property subject only to the Permitted Encumbrances. |f Borrower fails to do
50, Lender may take any and all actions nacessary or appropriate/tz"do so and all sums expended by
Lender in so doing, including without limitation, advances for taxes, zssessments, impositions or lizns
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 tha iighest rate borne by any of
the obligations secured by this Security Instrument,

4.3 Repair and Maintenance of Property. Borrower will keep the Proparty ingood
condition and repair, including without limitation underpinning and supporting the Prcoert and any
Improvements. Borrower will not remove or demolish, alter, or make additions or construnt any.new
structure on tha Property, without the express written consent of Lender, which consent shallnz: be
unreasonably withheld, conditioned or delayed. Notwithstanding anything in this Security Instium=nt ta
the contrary, (a) Borrower may make commercially reascnable nonstructural alterations, improverients
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and replacements to the Property in a manner customary for sitnllar properties; and (b) with respect to
commercial [eases only, Borrower or its tenants may construct tenant improvements made pursuant to
Leases of commercial space in the Property that have beer entered inta in good faith and in compliance
with the requirements of this Security Instrument.

w4 Insurance.

4.4, Insurance Coverage. At all times during the term of the Loan, Borrower shall
comply, and shzl c.use any other owners of the Property to comply, with the minimum insurance
requirements set forwh in Schedule “1” attached herato. Borrower will maintain such insurance as
further security for the faithful performance of the obligations secured by this Security Instrument.

4.42 Damage 2ad Destruction.

(a) Borrower's foiizations. In the event of any damage to or loss or destruction of
the Property (a "Casualty”), Borrowershall (i) give prompt written notice of the Casualty to Lender and
ta Borrower’s insurer, and shall make a clzinunder each insurance palicy providing coverage therefor
and shall promptly furnish Lender with a copy =1 such claim, proof of less and such other documentation
as Lender may reasonably require; {ii} cause the aggregate proceeds of any and all insurance policies
insuring the Property, whether or not required by this Security Instrument, that are payable as a result
of the Casualty {collectively, the “Insurance Proceeds”| te be pald to Lender to be disbursed or applied in
accardance with this Section 4.4.2; and (iil) promptly conim<pze and diligently pursue to completionin a
good, worltmanlike and lien-free manner the restoration, replaceiment and rebuilding of the Property as
nearly as possible to its value and condition immediately prior vohz Casualty (collectively, the
“Restoration”) and otherwise in accordance with this Section 4.4.2, Borrower shall be responsible for all
uninsured losses and deductibles. As used in this Security Instcument, theerm “Casualty Threshold
Amount” means the lesser of $250,000 or five percent of the original face priripal amount of the Note.

(b) Control and Dishursement of Proceeds. If the Casualty is expected to be
greater than the Casualty Threshold Amount, or if a Default exists, Lender shall contsel, administer and
disburse all Insurance Proceeds subject to Borrower's satisfaction of the terms and conditions of
Lender’s form of disbursement agreement, or such other documentation required by Leiraer, rzfating to
the disbursement of (nsurance Proceeds and the Restoration of the Property. If the Casualty i~e¥nected
to ba equal to or lass than the Casualty Threshold Amount, and for so long-as no Default exists, Larder
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shall disburse the Insurance Proceeds to Borrower to compiate the Restoration in accordance with this
Security Instrument.

(c) Lender's Rights. Borrower hereby authorizes Lander, in its own name or as
attorney-in-fact for Borrower (which gower is caupled with an interest and is irrevocahle 50 long as this
Security’instrument remains of record) at any time an Event of Default exists and is continuing, to make
proof of logs, 1n settle, adjust and compromise any claim under insurance policies on tha Property, to
appear in-and nipsgoute any action arising from such insurance policies, to collect and recelve Insurance
Proceeds, and{c.faduct therefrom Lender's exgenses incurred in the adjustment, collection and
disbursement of such'irzurance Proceeds or otherwise in connection with the Casualty or the
Restoration. Each insurunre company is hereby irrevocably authorized and directed to make payment
of all Insurance Proceecs directly to Lender. Notwithstanding anything to the contrary, Lender shall not
be responsible for or incur an lizkity for any such insurance, or for the form or legal sufficiency of
insurance contracts, solvency of insurzis, or payment of losses, and Borrower hereby expressly assumes
full responsibility therefor and all liahility. If any, thareunder.

{d) Application of Prccerds. Lender shall have the option to apply the Insurance
Proceeds to the obligations secured by this S¢curity Instrument, whether or not then due, in such order
as Lender may reasonably determine {or to hold svich proceads for future application to those
obligations; if: (i} an Event of Default exists and is contiiing; (i) Borrower fails to satisfy any condition
precadent to disbursement of Insurance Proceeds as required by Lender; or (ifi} Lender reasonably
determines that (&) the rental income will be insufficient ta timely pay all debt service and other
property operating expenses, or will be insufficient to provide 'dzbt service coverage ratio at least
equal te that existing immediately prior to the Casualty; {B) the hestoration cannot be completed by the
earlier of (1) twelve months pricr to the maturity date of the Nate, o (2) ‘within twelve months after the
date of the Casualty; provided, however, nothing herein shall extend the'miaturity date of the Note: or
(C) the loan-to-value ratio of the Property following the Restoration, as caiculzies by Lender In its
reasonable discretion, will be greater than the [oan-to-value ratic reguired by-windar’s then-current
underwriting reguirements for similar loans secured by property similar to the Praparty.

{e) Effect on the Indebtedness. Any reduction in the obligations s=cv/es hereby
resulting from the application of Insurance Proceeds or other funds pursuant to this subseltivn.4.4.2
shall be deemed to take effect only on the date of such application. No application of Insuraicé
Proceeds or other funds to the obligations secured hereby shall result in any adjustment in the anicuat
or due dates of installments due under the Note.

Page 9 of 39 482435901576v6
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(f) Costs and Expenses. Borrower shali pay, within 30 days after demand by
Lender, all casts and expenses (including attorneys’ fees) reasonably incurred by Lender in connection
with the adjustment, collection and disbursement of Insurance Proceeds pursuant 1o this Security
Instrument or otherwise in connection with the Casualty or the Restoration,

4.4.3  lnols Insurance Warning.

The undersiined acknowledgels) receipt of the following notice pursuant to 815 lilinois Compiled
Statutes 180/

Unless you provide us witr: evidence of the insurance coverage required by your agreement with us, we
may purchase insuranca dt your expense to protect our interests in your collateral. This insurance may,
but need not, protect your intereiis. The coverage that we purchase may nct pay any claim that you
make or 2ny claim that is made aga’ast vou in connection with the collateral, You may later cancel any
insurance purchased by us, but only stz nroviding us with evidence that you have obtained insurance
as required by our agreement, If we purchiasz insurance for the collateral, you will be responsible for
the costs of that insurance, including interest iind any ather charges we may impose in connection with
the placement of the insurance, until the effectivi: dat2 of the cancellation or expiration of the
insurance. The costs of the insurance may be added (o 1 our total outstanding balance or obligation.
The costs of the insurance may be more than the cost ol insurance you may be able to ohtain on your
own.

4.5 Right of Inspection. Subject to the rights of tenants doorower shall permit Lender or its
agents or Independent contractors, at al! reasonable times and upan reasOnable advance notice (except
in the event of an emergency, in which case no advance notice Is require);..o enter upon and inspect
the Property without materfally and adversely interfering with the use and enisvment of the Property by
Borrower or any tenants of Borrower.

4.6 Campliance with Laws, Etc.; Preservation of Licenses. Notwithstanding aiy disclosure
made by Borrower pursuant to Section 4.1.4 above, Borrower shall comply in all materniai rzsp2cts with
(2) all Federal, State and local laws, statutes, ordinances, rules, regulations, licenses, permits, annrovals,
orders, judements and other requirements of governmental authorities (collectively, “Applicalla 1aw”
applicable to Barrower, tha Property or the use, repair and maintenance thereof by Borrower or any
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third party, (b) all easements, licenses and agreements relating to the Property or the use thereof by
Borrower or any third party, and (c} all requirements necessary 10 the continued existence and validity
of all rights, licenses, permits, privileges, franchises and concessions relating to any existing or presently
contemplated use of the Property, including but not limited to any zoning variances, special exceptions
and noncenforming use permits. Borrower shall indemnify, defend and hold harmless Lender for any
and all dainages, claims, liabilities, reasonable costs and expenses (including attorneys’ fees) arising
from Barrcwe:"s fallure 1o comply with this Section 4.6,

47 < Ruwther Assurances. Borrower will, atits expense, from time to time execute and
deliver any and all sucriistruments of further assurance and other instruments and do any and all such
acts, or cause the same o e done, as Lender deems reasonably necessary to grant the Property to

Lender, or to carry out tiie purpnses of this Security instrument.

4.8 Legal Actions. Borrow:ar will appear in and defend any action or proceeding before any
court or administrative body purpor:ing (o-affect the security hareof or the rights or powers of Lender;
and will pay all reasonable costs and exjiep;es, including cost of evidence of title, title insurance
premiums and any fees of attorneys, apprzise.s environmental inspectors and others, incurred by
Lender, in a reasonable sum, in any such action or proceeding in which Lender may appear, in any suit or
other proceeding to foreclose this Security Instrunient, and in any foreclosure sale under this Security
Instrument.

49 Taxes, Assessments and Other Liens, Excoptas provided in this Security instrument,
Borrower will pay prior to delinguency all taxes, assessments; e:icumbrances, charges, and liens with
interest, on the Property or any part thereof.

4,10  Expenses. Exceptas prohibited under Applicable Law, 2o rower will pay all reasonable
costs, fees and expenses {including attorneys’ fees) reasonably incurred bl Lender in connection with
this Security Instrument on the due date thereof {or if no other due date is spestiad, within 30 days
after receipt of Lender’s written notice therefor).

4.11 Repayment. Borrower will pay all principal and interest and any prepaymeit oremiums
on the Loan as provided in the Note. Barrower will pay all other amounts owed under the Loan
Documents on the due date thereof (or if no other due date is specified, within 30 days after writien
demand by Lender). All such amounts shall bear interest at the interest rate applicable to the Net=Tiom
the date advanced or expended by Lender (or, if not consisting of an advance or expenditure by Leiider,
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from the due date) until paid. If Lender so elects in Its scle discretion, such amounts shail be (i) added to
the principal balance of the Loan and due and payable in full on the maturity date of the Note, or (i)
added to the principal balance of the Loan and amortized over the remainder of the amortization period
used to calculate the monthly payments required under the Note, which may result in an increase to the
amount of the monthly payment due under the Nota,

4,37 " Finzncial and Operating Information. Within 90 days after the end of each fiscal year of
Barrower, Borrnwear shall furnish to Lender the rent rolls, property operating statements and other
financial reporis fri the Property far such fiscal year, in 2 form acceptable to Lender in its reasonable
discretion. In addivini, within 20 days after written request by Lender, Borrower shall furnish to Lender
such financial statemen?s 7nd information about {i) the Property, (i) Borrower and Guaranter, or any
general partners, managiig members or managers of Borrower or Guarantor, or any other controlling
parties of Borrower, and (iif} Comnrercial tenants or occupants of any portion of the Property that are
affiliates of Borrower or Guaranior ofthe Loan, as Lender may reasonably require.

If Borrower fails to comply with this Seriion 4.12, and such failure continuas for a period of 30 days after
written notice of such failure by Lender todorower, Borrower shall pay to Lender, as liquidated
damages for the extra expense in servicing the Loan, $500 on the first day of the month foilowing the
expiration of such 30-day period and 5100 on the “irst day of each month thereafter until such failure is
cured. All such amounts shall be secured by this Security Instrument, Payment of such amounts shall
not cure any Default or Event of Default resulting fronisudn failure,

4.13  Sale, Transfer, or Encumbrance of Property.

4.13.1 Encumbrantes; Entity Changes. Except as athervise provided below and subject ta
Borrower's rights to enterinto Leases, Barrower shall not, without th= nrizr written consent of Lender,
further encumber the Property or any interest therein, or cause or permit any change in the entity,
cwnership, or controf of Borrower without first repaying In full the Note and’all Gther sums secured
herehy.

4.13.2 Sales, Transfers, Conveyances. Except as otherwise provided below, barrawer shall
not, without the prior written consent of Lender {which consent shall be subject to the esiidilions set
forth below}, sell, transfer, or otherwise convey the Property or any interest therein, voluntzrity or
involuntarily, without first repaying in full the Note and all other sums securad hereby. Consert to.any
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one transfer and assumption shall not be deemed a waiver of the right to require consent to any future
transfers and assumptions.

4,13,3 Conditions to Lender’s Consent to Transfer and Assumptian. Lender will not
unreasonably withhold its consent to a sale or transfer of the Froperty and related assumption of the
Loan yithe proposed transferee, provided howavaer, that:

.8) Borrower shall provide to Lender a loan application on such form as Lender may
require execute by the proposed transferee and accompanied by such other documents as Lender may
require in connectian.berewith;

(b) Le.nzZar may consider the factors normally used by Lender as of the time of the
propesed assumption in the provess of detarmining whether or not to lend funds, and may require that
the Property and the proposed transferee meet Lender’s then-current underwriting, legal, regulatory
and related requirements as of that/(me;

(c) Lender may speciiizally evaluate the financial responsibility, structure and real
estate operations experience of any potenuiai‘ransferee;

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

(e} Lender may, as a condition to granting it tonsant to a sale, transfer, or other
conveyance of the Property, require in its sole discretion Borrower's nayrient to Lender of (i) a fee {the
"Consented Transfer Fee”} of one percent of the unpaid principal balancz =i the Note; (i) review fees in
accordance with Lender's fee schedule in effect at the time of the request {"I ¢rifer's Fee Schadule"),
which shall be paid by Borrower to Lender upon Borrower's request for Lende” © consent, and shali be
non-refundable but applicable to the Consented Transfer Fee, to the extent applicacle, (i} Lender’s
reasonable attorneys’ fees and other reasonable out-of-pocket expenses; and (iv) docu/nent preparation
fees and other fees in accordance with Lendar’s Fee Schedule;

{f) No Default or Event of Default {(each as defined befow) has occurred ard i
continuing; and
Page 13 of 39 483439501576v6
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(e) The transferee, a replacement guarantor acceptable to Lender, and any other
parties shall execute such documentation in the form required by Lender in its scle and absalute
discretion evidencing such transfer and related assumption, including without limitation, an assumption
agreement, guaranties and environmental Indemnity agreements; and upon the consummation of such
transaction the Borrower and the existing guarantor shall be released from all future liability under the
Loan Documients {except for the Indemnity Agreement) as provided in the assumption agreement,

4.172.4 Unconsented Transfers. Any failure to comply with Section 4.13.1 or 4.13.2 above
shall constitute’an LInconsented Transfer” for purposes of this Security Instrument. In the event of an
Unconsented Transfer, Zacrower and Its successors shall be jointly and severally liable tc Lender for the
payment of a fee {the “Unconsented Transfer Fes”) of one percent of the unpaid principai balance of the
Note as of the date of sticn Unconsented Transfer. The Unconsented Transfer Fee shall be due and
payable upon written demanc thersior by Lender, and shall be secured by this Security Instrument;
provided, however, that payment of *lie Unconsented Transfer Fee shall not cure any Event of Default
resulting fram the Unconsented Trai sfer.

4.13,5 No Waiver, Lender's viaiverof any of the Consented Transfer Feg, the Unconsented
Transfer Fee or any other amount payable heieunder, in whole or in part for any one sale, transfer,
encumbrance or other conveyance shall not preclude tie impasition thereof in connection with any
ather sale, transfer, encumbrance or other conveyanicy.

4.13.6 Petmitted Transfers, Notwithstanding the foregoing and Section 4.14, providad (i)
Lender’s Transfer Requirements and (li) Lender's "know your {vstemer” and underwriting requirements
applicable to a Permitted Transfer are timely satisfied, Lender's raitsent will not be required and the
Cansent Transfer Fee and the Unconsented Transfer Fee will not be itnposed for a Permitted Transfer.

"Permitted Transfer” means:

{a) The transfer of less than 25% in the aggregate during thz term of the Note of
the direct or indirect Equity Interasts (as defined below) in Borrower, in addition 0.2 ny transfers
permitted under subparagraphs {b) or {c) of this definition (a "Minority Interest Transfer”);

(b)  Atransfer that occurs by devise, descent or operation of law upon the geath of
a natural person (a “Decedent Transfer”);
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{¢) A transfer made in good faith for estate planning purposes {i) to one or mare
non-minor Immediate Family Members of the transferor {or in the case of a transferor that is a trust or
trustee, to one or more non-minor Immediate Family Members of a settlor of the applicable trust) or {if)
to one or more trusts or legal entities established for the bznefit of, and solely owned by, the transferor
and/or ore.or more Immediate Family Members of the transferor (ar in the case of a transferor thatis a
trust of trustee, to one or more trusts or legal entities established for the benefit of, and solely owned
by, one or mrielmmediate Family Members of a settlor of the applicable transfercr trust) (an “Estate

Planning Transies )

{d) & transfer between existing owners of direct or indirect Equity Interests in the
Borrower 50 long as thela s no change in the individuals exercising day-to-day powers of decision-
making, managament atid control of the Borrower, and no release of any guarantors; or

{e) 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 uility.

“fransfer Reguirements” means, with respect iu-any Permitted Transfer, all of the following that apply
1o that transfer:

{a) In the case of any Permitted Trassfer:

(i) none of the persons or entitiesdiakle for the repayment of the Loan shall be
released from such liahility;

(i) such transfer must not violate Applicabl¢ Law, and the transferee must not
be a "speclally designated national” or a perscn that is subject or a targac <[ any ecenomic or financial
sanctions or trade embargoes imposed, administered or enforced from tirse 2o'tme by the U.S.
government, including those administered by the Qifice of Foreign Assets Contral ("OFAC") of the U.S.
Department of the Treasury or the U.S. Department of State (“Sanctiens”) and such transfer must not
otharwise result in 2 violation of Sanctions, the USA PATRIOT Act of 2001, any “know ysur customer”
rules applicable to Lender or any ather Applicable Law; and

{iii) Borrower must provide Lender with not tess than 30 days’ prior written
notice of the proposed transfer {or to the extent that such transfer is a Decadent Transfer then, as zcon
as reasanably practicable following Borrower becoming aware that the transfer has occurred), which
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notice shall include a.summary of the proposed changes in the organization, ownership and
management of the Property or the applicable entity and such further information as Lender may
require to make the determinations contemplated by this subsection (a); provided, however, that no
prior notice shail be required for any transfer that results in the transferee owning Jess than 10% in the
aggregatn.of the direct or indirect Equity Interests in Borrower.

{b) In the case of any Minority Interest Transfer or Estate Planning Transfer, there
shall be no ch2ira in the individuals exercising day-to-day powers of decision-making, management and
control over eiches Barrower or the Property unless Lender has given its prior written consent to such
change in its sole ciscretion. In the case of a Decedant Transfer, any new individual exercising such
powers must be satlsfaltcry to Lender in its reasonable discretion.

(c) In tha ¢7.se-sf 2 Decedent Transfer, if the decedent was a Borrower or guarantor
of the Loan, within 30 days afte: written request by Lender, one or more other persons or entities
having credit standing and financial rescurces reasonably acceptable to Lender, shall assume or
guarantee the Loan by executing and ¢alivering to Lender a guaranty or assumption agreement and a
certificate and indemnity agreement rega dir.g hazardous substances, each satisfactory to Lender,
providing Lender with recourse substantlally i entical to that which Lender had against the decedent
and granting Lender liens on any and all interests Of tt e transferee in the Praperty.

(d) in the case of any Estate Planniig Transfer (other than a transfer by an
individual of an interest in the Property into a revocable t-usi created for their benefit or the benefit of
an fmmediate Family Member and which such individual is theiriistee) that results in a transfer of an
interest in the Property, the transferee shall, prier to the transfez, execute and deliver to Lender an
assumption agreement satisfactory to Lender, providing Lender with recuurse substantially identical to
that which Lender had against the transferor and granting Lender liens ¢0.2ny and all Interests of the
transferee in the Property.

{e) In the case of any Permitted Transfer that results in a tranrior of an interest in
the Property, Lender shail be provided, at no cost to Lender, with an endorsementio itetitle insurance
policy insuring the lien of this Security Instrument, which endorsement shall insure thit thera has been
na impairment of that lien or of its priority.

(f) In the case of any Permitted Transfer, Borrower or the transferee shalinevall
costs and expenses {including attorneys’ fees) reascnably incurred by Lender in connection with that
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Permitted Transfer, any applicable fees in 2accordance with Lender's fee schedule in affect at the time of
the Permitted Transfer, and shall provide Lender with such information and documents &s Lender
reasonably requests in order to make the detarminations called for by this Security Instrument and to
comply with Applicable Law.

No Default shall exist.

“Equity Interast” means partnership interests in Borrower, if Borrower is a partnarship, member
interests in Boryowzr, if Borrower is.a limited liability company, or shares of stock of Borrower, if
Borrawer is a corperaticn.

“Immediate Family Menibarz” means, with respect to any persan, that person’s parents, spouse,
registered domestic partner (1ider an applicable state or District of Columbia law providing for
registration of domestic partnerstips with a governmental agency), siblings, children and other lineal
descendants, and the spouses and ri:gist=red domestic partners of such person’s parents, siblings,
children and other lineal descendants:

4,14  Borrower Existence

4.14.1 Legal Entities. Except as othe wise permitted by this Security Instrument, if
Borrower is a corporation, partnership, limited liabiliv company, ar other legal entity, Lender is making
the Loan in reliance on Barrower's continued existence, rwpership and control in its present form.
Borrower will not alter its name, jurisdiction of crganization; st!ucture, ownershig or control without the
prior written consent of Lender and will do all things necessary to preserve and maintain said existence
and to ensure its continuous right to carry on its business, If 8Grrower.iz.a partnership, Borrower will
not permit the addition, removal or withdrawal of any general partner without the prior written consent
of Lender. The withdrawal or expulsion of any general partner from thed<riower partnership shall not
in any way affect the liability of the withdrawing or expelled ganeral partner Herzunder or on the Note.

4.14.2 Trusts, Except as otherwise permitted by this Security Instrument, if Borrower [s a
trust, there shall be no change in the trustee or other individuals exercising day-to-day ;iovwers of
decision-making, management and control over either Borrower or the Property unlessl.esgz: has given
its prior written consent to such change in its reasonable discretion.
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4.15  |nformation, Lender is autharized to disclose to potential participants, assigneas,
regulators, Federal Home Loan Bznks and Federal Reserve Banks, information in Lender’s possession
with respect to Borrower, guarantors of the Loan, the Property and the Loan.

4.6 Tax and Insurance Impounds.

+16.1 Impounds. In addition to the payments required by the Note, Borrower shall pay
Lender, at Leadrr's request, such sums as Lender may from time to time estimate will be required {a) to
pay, at least on& manth befgre delinquency, the next-due taxes, assessments, Insurance premiums and
similar charges affectinun the Property (collectively, the “Impositions”), divided by the number of months
to elapse before one menth prior to the date when the applicable Impositions will becoma delinquent;
and {b) at the option of L<nder and to the extent permitted under Applicable Law, to maintain a reserve
egual to one-sixth of the totaiarawal amount of the Impositions. Lendar shall hold such amounts
without interest or other income to Barrower {unless required under Applicable Law) to pay the
Impositions. The total of all paymer.ts to Lender under subsection 4.16.1 shall be referred to herein
coliectively, as the "Impounds”. [fthis €stinate of the Impounds proves insufficient, Borrower, upon
demand by Lender, shall pay Lender such edd:tivnal sums as may be required to pay the Impositions at
least one month before delinquency. Borrowe  hereby acknowledges and agrees that if Lender does not
require Borrower to make [mpound payments for 3ll o1 any portion of the Impesiticns at the origination
of the Loan, at any time following the occurrence ot ar/event of Default (regardless of whether it is later
cured),-Borrower shall be required to make such Impouns within 30 days after receipt of writtan notice
from Lender.

4,16.2 Application. If the Impounds in any one ye2exceed the amounts actually paid by
Lender for Impositions, all ar any portion of such excess may be paid to Burrower or credited by Lender
on subsequent payments under this section. At any time after the occurrence and during the
continuance of an Event of Default, Lender may apply any balance of Impounsisit-holds 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 discretizs, contract
with a tax reporting service covering the Property. Borrower agrees that Lender may rely o the
information furnished by such tax service and agrees to pay the reasonable cost of that servici within 30
days after recelpt of a billing for it.
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4.17  Leasing Matters. Borrower shall not receive or collact any Rents in advanca In excess of
one month’s Rent from any tenant or colfect a security deposit In excess of two months’ Rent from any
tenant, Ta the extent Applicable Law requires any security deposits ar other amounts received from
tenants of the Property to be held in a segregated account, Borrower shall promptly deposit and
maintain 7! applicable deposits and other amounts ir a segregated trust account in a federally insured
institutiori-dorrower shall perform Borrower's obligations under the Leasas in all material respects,
Borrower herzuy consents to Lender obtaining copies of rent rolls and other information relating to the
Leases from ary 4uvernmental agency with which Borrower is obligated to file such information or that
otherwise collects'ci r2ceives such information.

4.18 Condomin.um and Cooperative Provisions. If the Property is not subject to a recorded
condominium plan or may, a conperative regime, or other common interest development regime, on
the date of this Security Instrum<r?; Borrower will not subject the Property or any partion thereof to
such a plan, map, or regime without *ia written consent of Lender, which consent may be granted or
deniad in Lender’s.sole discration ard, if eranted, may be subject to such requirements as Lender may
impase including but not limited to Boriov.er providing Lender with such title Insurance endorsements
and other documents as Lender may requice 1¥the Property is subject to a recorded condominlum plan
or map, or other common interest developmert regime, on the date of this Security Instrument: (a)
Borrower represents and warrants that none of thz coiidominium units and no portion of the common
elements In the Property have been sold, conveyed or enzumbered or are subject to any agreement to
convey or encumber and that Borrower owns the entire ‘eesimple interest in the Property; (b)
Borrower shall not in any way sell, convey or encumber or €ntrrinto a contract or agreement to sell,
convey or encumber any condominium unit or any of the coming) elements of the Property unless
expressly agreed to in writing by Lender; (c) Borrower shall operate tb=roperty solely as a rental
property; and (d} the Property granted, conveyed and assigned to Leider kzreunder includes all rights,
easements, rights of way, reservations and powers of Borrower, as-.owner, declarant or otherwise, under
any applicable condominium act or statute and under any and all condominium declarations, survey
maps and plans, association articles and bylaws and documents similar ta any o' the foregolng. If the
Property is-subject to a cooperative regime on the date of this Security Instrumens: i) Borrower
represents and warrants that none of the corporate shares in the cooperative regime tave een sold,
conveyed or encumbered or are.subject to any agreement to convey or encumber and triatsemvower
owns the entire fee simple interest in the Property; (ii) Borrower shall not in any way sell, conyay.or
encumber or enter into a contract or agreement to sell, convey or encumber any of the corporete siares
of the cooperative regime; and (itl) Borrower shall operate the Property solely as a rental property:
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4,19  Use of Property; Zoning Changes, Unlass required by Applicable Law, Borrower shall
not: (a) except for any change in use approved by Lender in writing, allow changes in the use for which
all or any part of the Property is being used at the time this Security Instrument is executed; (b} convert
any individuat dwelling unit or common -area in the Property to primarily commercial vse; or (c) Initiate
or acquiesca in a change in the zoning classification of the Property.

5. Defauit.

5.1 _/Qelnition. Any of the followlng shall constitute an “Event of Default” as that term is
used in this Securit instrument (and the term “Default” shall mean any of the following, whether or not
any requirement for not'Ce or lapse of time has been satisfied):

5.1.1 Any regulur monthly payment under the Note fs not paid so that it is received by
Lender within fifteen (15) days afier the date when due, or any other amount secured by this Security
Instrument {including but not limite 1 to hny payment of principal or intarest due on the Maturity Date,
as defined in the Note) is not paid so it 1t is received by Lender when due;

5.1.2 Any representation or warianty meade by Borrower to or for the benefit of Lender
herein or elsewhere in connection with the Loan, inzivding but not limited to any reprasentation in
connection with the securlty therefor, shall have L2en incorrect or misieading in any material respect;

5.1.3 Borrower ar any other party thereto othier than Lender} shall fail to perform its
obligations under any other covenant or agreement contaired .n this Security Instrument, the Note, any
other Loan Document, which failure continves for a period of 20 uavs after written notice of such faiiure
by Lender to Borrower {or for a period of 60 days after such notice if such failure cannot reasonably be
cured within such 30-day period, but can be cured within such 60-day. perizd and Borrower is
proceeding dillgently 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 Lendzr o7 a right or remedy
under this Security Instrument or the other Loan Documents, result in harm to | endar or impairment of
the Note, this Security Instrument, or any ather security given under any other Loan Document; (i) any
such failure that is not reasoenably susceptible of being cured during such cure perijod; i) b2ach of any
provision that contains an express cure period; or (iv) any breach of Section 4,13 or Sectiun4+.24 of this
Security Instrument;

Page 20 of 39 4B3439901376v6



2417622082 Page: 22 of 45

UNOFFICIAL COPY

Loan No.: 200701516

5.1.4 Borrower or any other person or entity liable for the repayment of the indebtedness
sacured hereby shall become unable or admit in writing its inability to pay Its debts as they become due,
or file, or have filed against it, a voluntary or inveluntary petition in bankruptcy, or make a general
assignment for the benefit of creditors, or become the subject of any other receivership or insolvency
praceeding, provided that if such petition or proceeding is not filed or acquiesced'in by Barrower or the
subject theranf, it shall constitute an Evént of Defauit only if it is not dismissed within 60 days after it is
filed or if pligr-iv that time the court enters an arder substantially granting the refief sought therein; or

5.1.5.7 Barrower or any other signatory thereto shzll default in the performance of any
covenant or agreemazntcantained In any mortgage, deed of trust or similar security instrument
encumbering the Property, or the note or any other agreement avidencing or securing the Indebtedness
secured thereby, which Uetault continues beyond any applicable cure period.

52  Lender’s Right t¢ Perfrrm. After the occurrence and during the continuance of any
Event of Default, Lender, but withou!, the abligation so to do and, to the extent permitted by Applicable
Law, without hotice to or demand upon Bo rower and without releasing Borrower from-any obiigations
hereunder, may: make any payments or d0 arvacts required of Borrower hereunder in such manner
and to such extent as either may deem-necesszry to protect the security hereof, Lender and its agents
being authorized to enter upon the Property for such purposes; commence, appear in and defend any
action or proceeding purparting to affect the security Wenzof or the rights or powers of Lender: pay,
purchase, contest or compromise any encumbrance, charge ar lien; and In exercising any such powers,
pay necessary expenses and engage counsel. All sums so exgerded (including attorneys’ fees) shall be
secured hereby and bear interest at the Default Rate of interes! srecified in the Note from the date
advanced or expended until repaid and shall be payahle by Barrower t=-'ender on demand.

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

53.1 Tothe extent permitted by Appiicable Law, have a receiver appuinted-as a matter of
right without natice to Borrower and without regard to the sufficiency of the Praperty or any ather
security for the indebtedness secured hereby and, without the necessity of posting any bord %: cther
security. Such receiver shall take possession and control of the Property and shall collect and eCeive
the Rents. If Lender elects to seek the appointment of a receiver for the Property, Borrower, by its
execution of this Security Instrument, expressly consents to the appointment of such receiver. The
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raceiver shall be entitled to raceive 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.securad by this
Security Instrument. Immediately upon appointment of a receiver, Borrower shall surrender possession
of the Property to the receiver and shall deliver to the receiver all documents, records {including records
on electreaic or magnetic media), accounts, surveys, plans, and specifications relating to the Property
and all security deposits. If the Rents are not sufficient to pay the costs of taking control of and
managing inerinperty and collecting the Rents, any funds expended by Lender, or advanced by Lender
to the receiver, for such purpeses shall become an additional part of the indebtedness secured by this
Security instrumen®. the receiver may exclude Borrower and its representatives from the Property.
Borrower acknowledgss ».d agrees that the exercise by Lender of any of the rights conferred under this
Section 5.3 shall not be constiued to make Lender a mortgagee-in-possession of the Proparty so long as
Lender has not itself entered {7t actual possession of the Property,

5.3.2 Foreclose this Se<unity Instrument as provided in Section 7 ar otherwise realize
upon the Property as permitted under. Arxiicable Law.

53.3 Sue on the Note as peimiitzd under Applicable Law.

5.3.4 Avail itself of any other right o rerpedy available to it under the terms of this
Securlty Instrument, the other Loan Documents or Apricable Law.

54  NoWaiver. By accepting payment of anysurisecured hereby after its due date, Lender
does not walve its right either to require prompt payment whp/due of that or any other portion of the
obligations secured by this Security instrument. Lender may fron:time to time accept and apply any
one or more.payments of less than the full amount then due and payable on such obligations without
waiving any Default, Event of Default, atceleration or other right or reinesv of any nature whatsoever.
In addition, the faflure on the part of Lender to promptly enforce any right hersunder shall not operate
as a walver of such right. Furthermors, the waiver of any Defauit ar Event or Dzf2uit shall not constitute
a waiver of any subsequent or other Default or Event of Default.

5.5  Wailver of Marshaling, Etc. In connection with any foreclosure sale un'ier this Security
Instrument, Borrower hereby waives, for itself and all others claiming by, through or under. Lorower,
any right Borrawer ar such others would otherwise have to require marshaling or o require thatthe
Property he sold in parcels or In any particular order.
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5.6 Remedies Cumulative; Subrogation. The rights and remedies accorded by this Security
Instrumant shall be in addition to, and not In substitution of, any rights or remedies available under now
existing or hereafter arising Applicable Law. All rights and remedies provided for in this Security
Instrument or afforded by law or equity are distinct and cumulative and may be exercised concurrently,
indepenrantly or successively. Lender shzll be subrogated to the claims and liens of those whose claims
or liens are discharged or paid with the Loan proceeds.

6. Conacipretion. Any and all awards of damages, whether paid as a result of judgment or prior
settlement, in‘consction with any condemnation or other taking of any portion of the Property for
public or private use; e ior injury to any portion of the Property ("Awards”), are hereby assignad and
shall be paid to Lender which may apply or disburse such Awards in the same manner, on the same
terms, subject to the same copditions, to the same extent, and with the same effect as provided in
Section 4.4.2 above for dispositior. of Insurance Proceeds. Without limiting the generality of the
foregoing, if the taking results In a less uf the Property to an extent that, in the reasonable opinion of
Lender, renders or is likely to renderthe Broperty not economically viable or if, in Lender's reasonable
judgment, Lender’s security is otherwisa l/rgaired, Lender may apply the Awards to reduce the unpaid
obligations sacured hereby in such order as-Lenider may determing, and without any adjustment in the
amount or due dates of installments due unde” the Mate. If so applied, any Awards in excess of the
unpaid balance of the Note and other sums due t¢ Lender shall be paid to Berrower or Borrower's
asslgnee. Such application or release shafl not cure ol waive any Default or natice of default hereunder
or invalidate any act done pursuant to such notice, Shou'd tiia Property or any part or appurtenance
thareof or right or interest therein be taken or threatened {o ke taken by reason-of any public or private
improvement, condemnation proceeding {including change of grada), or in any other manner, Lender
may, at its option, commence, appear in and prosecute, in its own naine,any action or proceeding, or
make any reasonable compromise or settlement in connecticn with sueh raking or damage, and obtain
all Awards or other relief therefor, and Borrower agrees to pay Lender’s costs and reasonable attarneys’
fees incurred in connection therewith, Lender shall have no obligation to take av action in ¢onnection
with any actual or threatened condemnation or other proceeding.

7. Special lllinois Pravisions.

7.1 lllinois Mortgage Foreclosure Law. [tis the intention of Borrower and Lendzr that the
enfarcement of the terms and provisions of this Security Instrument shall be accomplished in
accordance with the (llinois Mortgage Foreclosure Law (the “Foreclosure Law”), lilinois Compiled
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Statutes, 735 ILCS 5/15-1101 et seq. and with respect to such Foreclosure Law, Borrower agrees and
covenants that:

7.1.1  Borrower and Lender shall have the benefit of all of the provisions of the
Foreclosurs Law, including all amendments thereto which may become effective from time to time after
the dats hareof. Inthe event any provision of the Foreclosure Law which is specificaily referred to
herein may b2 repealed, Lender shall have the benefit of such provision as most recently existing prior
to such repes!,asthough the same were incorporated herein by express reference;

7.1.2 " Wparever provision is made in this Security Instrument for insurance policies to
bear mortgage clauses ov cther loss payable clauses or endorsements in favor of Lender, or to confer
suthority upon Lender tosettle or participate in the settlement of losses under policies of Insurance or
to hold and disburse or otherwis: sentrol use of insurance proceeds, from and after the entry of
judgment of foreclosure, all suck rightz.and powers of Lender shall continue in Lender as judgment
ereditor or mortgagee until confirmation of sale;

7.1.3 Al advances, disbursernentzand expenditures made or incurred by Lender befare
and during a foreclosure, and before and after udgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the p2navncy of any related proceedings, for the following
purposes, In addition to those otherwise authorized-hythis Security Instrument, or by the Foreclosure
Law (collectively “Protective Advances”}, shall have the-bznefit of all applicable provisions of the
Foreclosure Law, including those provisions of the Foreclasvie .aw referred to below:

=) all advances by Lender in accordance witn-{ne terms of this Security Instrument
to: (1) preserve, maintain, repair, restore or rebuild the improvemens upon the Property; (2) preserve
the lien of this Security Instrument or the priority thereof; or (3) enfarca this Security Instrument, as
referred to in Subsection [b){5} of Section 5/15-1302 of the Foreclosure Low;

(b) payments by Lender of (1) principal, interest or other oligrtions in accordance
with the terms of any senior mortgage or cther prior lien or encumbrance; {2) reairstate taxes.and
assessments, general and special and all other taxes and assessments of any kind or nzture whatsoever
which are assessed or imposed upon the Property or any part thereof; {3} other obligationsatinrized
by this Security Instrument; or (4) with court approval, any other amounts in connection wiin.Gthar
liens, encumbrances or interests reasonably necassary to preserve the status of title, as referred t«in
Section 5/15-1505 of the Foreclosure Law;
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(c) advances by Lender in settlement or compromise of any claims asserted by
claimants under senior martgages or any other prior liens;

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

(e} verider’'s fees and caosts, including attorneys’ feas, arising between the entry of
judgment cf foreclosure-z+d the confirmation hearing as referred to in Section 5/15-1508(0)(1) of the
Foreclosure Law;

{f) expenses deduclible from proceeds of sale as referred toin
Section 5/15-1512(a) and (b) of the Foreclcsure Law;

{g) expenses incurred ainr expenditures made by Lender for any one or more of the
following: (1) if the Property or any portion thereofcanstitutes one of more units under a condominium
declaration, assessments imposed upon the unit owner thereof; (2) if Borrower’s interest in the
Property is & leasehold estate under a lease or subleaze..entals or other payments required to be made
by the lessee under the terms of the lease or sublease; () zremiums for caswalty and liability insurance
paid by Lender whether or not Lender or a receiver is in possessicn, if reasonably required, in
reasonable amounts, and all renewals thereof, without regard 1o/the limitation to maintenance of
exlsting insurance in effect at the time any receiver or Lender takes possession of the Property imposed
by Section 5/15-1704{c){1) of the Foreclesure Law; {4) repair or restoration of damage or destruction in
excess of avallable insurance proceads or condemnation awards; (5) payn.es < deemed by Lender to be
required for the benafit of the Property or required to be made by the owner olthe Property underany
grant or declaration of easement, easement agreement, agreement with any acjoiring fand owners or
instruments creating covenants ar restrictions for the benefit of or affecting the Property;(6) shared or
commen expense assessments payable to any association or corporation in which the awn<raf the
Property is a member In any way affecting the Property; {7) if the loan secured hereby is a.cortruction
loan, costs incurred by Lender for demolition, preparation for and completion of constructior; 7> may be
authorized by the applicable commitment, loan agreement or other agreement; {8) payments ro.:q..'rr’l
to be paid by Borrower or Lender pursuant to any lease or other agreement for occupancy of the
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Property and (9) if this Security Instrument is insured, payment of FHA or private mortgage insurance
required to keep such insurance in force.

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

This Security instrument shall be a lien for all Protective Advances as to subsequent purchasers and judgment
creditors fom (= tyne this Security Instrument is recorded pursuant to Subsection (b){5) of Section 5/15-
1302 of the Forecionure Law,

All Protective Advancer slall, except to the extent, if any, that any of the same is clearly contrary to or
inconsistent with the previsions of the Foreclosure Law, apply to and be included in;

(i) any zetermination of the amount of indebtednass secured by this Security
Instrument at any time;

(i) the indebtedii~ss found due and owing to Lender in the judgment of
foreclosure and any subsequent supplemeria® udgments, orders, adjudications or findings by the caurt
of any additional indebtedness becoming due aftersush entry of judgment, it being agreed that In any
foreclosure judgment, the court may reserve jurisdiction for such purpose;

fiii) if right of redemption has nct been waived by this Security Instrument,
computation of amounts required to redeem pursuant to Sectiors 5/15-1603(d) and 5/15-1603(e) of the
Foreclosure Law;

{iv) determination of amounts deductible from salz proceeds pursuant to
Section 5/15-1512 of the Fareclosure Law;

(v) application of income in the hands of any receivervimortgagee In
possession; and

(vi) computatlon of any deficlency judgment pursuant to Section 5 '15-
1508(b)(2), 5/15-1508(e) and 5/15-1511 'of the Foreclosure Law;

{wif) In addition to any provision of this Security Instrument authorizing Lerdar
to take or be placed in possession of the Property, or for the appointment of a receiver, Lender shall
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nave the right, in accordance with Section 5/15-1701 and 5/15-1702 of the Foreclosure Law, to be
placed in possession of the Property or at Its request to have a receiver appointed, and such recelver, or
Lender, if and when placed in possession, shall have, in addition to any other powers provided in this
Security Instrument, all rights, powers, immunities, and duties as provided for in Sections 5/15-1701 and
5/15-170%.of the Foreclosure Law; and

714  Borrower acknowledges that the Property does not constitute agricultural real
estate, as sadterm is defined in Section 5/15-1201 of the Foreclosure Law or residential real estate as
defined in Seclion/3f15-1219 of the Foreclosure Law. Pursuant to Section 5/15-1601(b) of the
Foreclosure Law, Bariraver hereby waives any and all right of redemption from the sale under any order
or judgment of foreclosdrr. of this Security Instrument or under any sale or statement ar order, decree
or judgment of any court relating to this Security Instrument, on behalf of itself and each and every
person acqulring any interest.inurditle to any portion of the Property, it being the intent hereof that any
and all such rights of redemption of Burrower and of all such other persons are and shall be deemed 1o
be hereby waived to the maximum oxtent and with the maximurn effect permitted by the laws of the
State of lllinois.

7.2 UCC Remedies. Lender shall'nave the right to exercise any and all rights of a secured
party under the UCC with respect to all or any pan. of the Property which may be persenal property.
Whenever notice is permitted or required hereundger oriinder the UCC, ten {10} days notice shall be
deemed reasonable. Lender may postpone any sale uridzr the UCC from time to time, and Borrower
agrees that Lender shall have the right to be a purchaser at.any such sale,

7.3 Future Advances; Revolving Credit. To the extet, if any, that Lender is obligated to
make future advances of loan proceeds to or for the benefit of Borrower, Borrower acknowledges and
intends that all such advances, including future advances whenever hereafter made, shall be a lfen from
the time this Security Instrument is recorded, as provided in Section 5/15.1302(b)(1) of the Foraclosure
Law, and Borrower acknowledges that such future advances constitute revolviiizcradit indebtedness
secured by a mortgage on real property pursuant to the terms and conditions of 205ILCS 5/5d.
Borrower covenants and agrees that this Security Instrument shall secure the payment.arall loans and
advances made pursuant to the terms and provisions of the Note and this Security Instrureni, whether
such loans and advances are made-as of the date hereof or at any titme in the future, and wheéther such
future advances are obligatory or are to be made at the option of Lender or otherwise {but not’acvances
or loans made mare than 20 years after the date hereof}, to the same extent as if such future advaores
were made on the date of the execution of this Security Instrument and although there may be no
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advances made at the time of the execution of this Security Instrument and although there may be no
other indebtedness outstanding at the time any advance is made. The lien of this Security Instrument
shall be valid as to all indebtedness, including future advances, from the time of its fifing of record in the
office of the Recorder of Deeds aof the County in which the Property is located. The total amount of the
indebtedriess may increase or decrease fram time to time. This Security Instrument shall be valid and
shall have priority over all subsequent liens and encumbrances, including statutory liens except taxes
and assessments levied on the Property, to the extent of the maximum amount secured hereby.

74 ¢ Qistioss Loan. The proceads of the indebtedness evidenced by the Note shall be used
solely for business purrézes and in furtherance of the regular business affairs of Borrower, and the
entire principal obligaticn secured hereby constitutes (a) a "business loan” as that term is defined in,
and for all purposes of, 315 ILCS.205/4{1)(c), and (b) a “loan secured by a mortgage on real estate”
within the purview and operaiicn Lt 815 ILCS 205/4(()(1).

8. Natlces. Any notice to or dumand on Borrower in connection with this Security Instrument or
the obligations secured hereby-shall bedemed to have been sufficiently made when deposited in the
United States mails (with first-class or regilte-es or certified postage prepaid), addressed to Borrower at
Barrower's address set forth above. Any notict: to or demand on Lender in connection with this Security
instrument or such obligations shzll be deemed tc have been sufficiently made when deposited in the
United States mails with registered or certified postags prepaid, return receipt requested, and
addressed to Lender at the address set forth above, Anyaarty may change the address for notices to that
party by giving written notice of the address change in accorduncz swith this section.

9. Madifications; Etc. Each person or entity now or herecfier owning any interest in the Property
agrees, by executing this Security Instrument or taking the Property <ubject.to it, that Lender may In its
sole discretion and without notice to or consent of any such person or eriti%y: [i) extend the time for
payment of the obligations secured hereby; (ii} discharge or release any orie ni“mare parties from their
liability for such obligations in whole or in part; (Hi) delay any action to collect G 'such obligations or to
realize on any collateral therefor; {iv} release or fail to perfect any security far such oLligations; (v}
consent to one or morte transfers of the Property, in whole or in part, on any terms; (vi)'waive or release
any of holder's rights under any of the Loan Documents; {vil) incraase the amount of such-Sbligations as
permitted by the Loan Documents; or (vili) proceed against such person or entity before, at Hie same
time as, or after it proceeds against any other person or entity liable for such obligations.
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10. Surcessors and Assigns. All provisions herein contained shall be binding upon and inure to the
benefit of the respective successors and assigns of the parties.

11. Governing Law; Severability, This Security Instrument shall be governed by the laws of the
state where the Property is lccated, except to the extent preempted by federal laws applicabie to
nationai Rarks. In the event that any provision cr clause of this Security instrument or the Note confliets
with Applinrabiz Law, the conflict shall net affect other provisions of this Securfty Instrument or the Note
that can be pivznaffect without the conflicting provision, and to this end the provisions of this Security
Instrument and the fuote are declared ta be severable.

12. Maximum Interzst. No provision of this Security Instrument or of the Note shall require the
payment or permit the cciiection of interest in excess of the maximum permitted by Applicable Law. If
any excess of interest in suchicespest is herein or in the Note provided for, neither Borrower nor Its
succassors or assigns shall be obitgates.to pay that portion of such interest that is in excess of the
maximum permitted by law, and the right te demand the payment of any such excess shall be and is
hereby waived and this Section shall coQitsnl any provision of this Security instrument or the Note that is
inconsistent herewith.

13. Atterneys’ Fees and Legal Expenses. [n the evant of any Default under any Loan Document, or
it the event that any dispute arises relating to the intergretation, enforcement or performance of any
Loan Documents, Lender shall be entitled to collect frewi <nv Obligor (as defined in the Note), on
demand all reasonable fees and expenses incurred in conrgniion therewith, including but not limited to
reasonable fees of attorneys, accountants, appraisers, enviroimental inspectars, censultants, expert
witnesses, arbitrators, mediators and court reporters. Without Uiiting the generality of the faregoing,
such Obligor shall pay all such costs and expenses incurred in conneciion with: (a) arbitration or other
alternative dispute resolution proceedings, trial court actions and appea!s:th) bankruptey or other
insolvency proceedings of any Obligor, or any party having any interest in anvsarurity for any
obligations secured hereby; (c) judicial or nonjudicial foreclosure on, or appoint ient of a recelver for,
any of the Property; (d) post-judgment collection proceedings; (e} all claims, counteérclaims, cross-clalms
and defenses asserted in any of the foregoing whether or not they arise out of or are related to the Laan
Dacuments; (f) all preparation far any of the foregoing: and (g) all settlement negatiaticnewiiii respect
to any of the foregoing. Notwithstanding anything to the contrary set forth in this Security Irst-ument
or the other Loan Documents, in the avent of any litigation between Lender and any Obligor outside the
context of a bankruptcy proceeding involving such Obligor as debtor, which litigation arises out of oris
related to the Loan or to the Property, if that Obligor is the ultimate prevailing party therein and Lender
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is not the ultimate prevailing party, such Obligor shall be entitled to recover from Lender the Obligor’s
reasonable attarneys’ fees and court costs incurred therein.

14. Time Is of the Essence. Time is of the essence under this Security Instrument and in the
performance of every term, covenant and obligation contzined herein,

15, Mi=ceilaneous.

15.1 . whenever the context so requires the singular number includes the plural herein, and
the impersonal Includes the parsonal.

15.2  The headiigs to the various sections have been inserted for canvenient referance only
and shall not modify, define, li=iit or expand the express provisions of this Security [nstrument.

15,3 This Security Instrument, the Note and the other Loan Documents constitute the final
expression of the entire agreement of tha parties with respect to the transactions set forth therein. No
party is relying upon any oral agreement o. other understanding not expressiy set forth in the Loan
Documents. The Loan Decuments may nowbe zmended or medified except by means of a written
document executed by the party sought to be tharpad with such amendment or modification,

15.4  No creditor of any party to this Security instrument and no other person or entity shall
be a third party beneficiary of this Security Instrument orany other Loan Document. Without limiting
the generality of the preceding sentence, (a} any arrangemeat [a “Servicing Arrangement”) between
Lender and any servicer of the Loan for loss sharing or interim 4dy ancement of funds shall constitute a
contractual obligation of such servicer that is independent of tive oblipztion of Borrower for the
payment of the Indebtedness secured hereby, (b) Borrower shall not be a third party beneficiary of any
Servicing Arrangement, and [c) no payrnent by a servicer under any Servic'ip Arrangement will raduce
the amount of the Indebtednress secured hereby,

15,5  The existence of any violation of any provision of this Security Instriraent or the other
Loan Documents (including but nat limited to building or health code violations) as of the ¢ate of this
Security Instrument, whether or not known to Lender, shall not be deemed to be a waiverOfany of
Lender’s rights under any of the Loan Documents including, but not limited to, Lender’s rignttc-enforce
Borrower's obligations to repair and maintzin the Property.
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16. USA PATRIOT Act Notification and Covenant.

161  Lender hereby notifles Borrower that, pursuant to the requirements of Section 326 of
the USA PATRIOT Act of 2001, 31 U.5.C. Section 5318 (the "Act”), Lender is required to obtain, verify and
record infarmation that identifies Borrower, which information includes the name and address of
Borrowasard other information that will allow Lender to identify Borrower in accordance with the Act,

16,20 _Neither Borrower nor any other party liahle for the abligations secured hereby as a
guarantor or grngral sartner nor any other person or entity participating in any capacity in the Loan will,
directly or Indirectly, usz the proceeds of the Nate, or lend, contribute or otherwise make availabie such
proceeds ta any subsidiziy, affiliate, joint venture partner or other person or entity, to (a) further an
offer, payment, promise.t3 pay, or authorize the payment or giving of money, or anything else of value,
to any person (including, but ot [lmited to, any governmental or other entity) in viplation of Applicable
Law of any jurisdiction applicablé to Rerrower or any other party liable for the obligations secured
hereby as a guarantor or general pa-tner from time to time relating to bribery or corruption; or {b) fund,
finance or facilitate any activities or butiness or transaction of or with any person or entity, or in any
country or territory, that, at the time of suth ‘uriding, is the subject of any Sanctions, or in any other
manner that would result in a viotation of Sanc:ions by any person or entity, including any person or
entity partlcipating in any capacity in the Loan.

17. WAIVER OF SPECIAL BAMAGES. TO THE EXTENTERMITTED BY APPLICABLE LAW, BORROWER
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIIME AGAINST LENDER, ON ANY THEQRY OF
LIABILITY, FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITivs DAMAGES {AS OPPOSED TO DIRECT
OR ACTUAL DAMAGES) ARISING OUT OF, IN CONNECTION WITH:"UR AS A RESULT OF, THIS SECURITY
INSTRUMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATCED REREBY, THE TRANSACTIONS
CONTEMPLATED HEREBY, THE LOAN OR THE USE OF THE PROCEEDS THZREQF,

18. WAIVER OF JURY TRIAL., TO THE EXTENT PERMITTED BY APPLICABLE oW, EACH PARTY TO
THE LOAN DOCUMENTS (FOR ITSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIFANTS) WAIVES (TS
RIGHT TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON, AR:SINZ-OUT OF OR
RELATED TO THIS SECURITY INSTRUMENT, THE QTHER LOAN DOCUMENTS OR THE TRANSACTIONS
PROVIDED FOR HERE!N OR THEREIN, IN ANY LEGAL ACTION OR PROCEEDING OF ANY TYPZ PLCUGHT
BY ANY PARTY TO ANY OF THE FOREGOING AGAINST ANY OTHER SUCH PARTY, WHETHER SU'SNDING
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IN CONTRACT, TORT OR OTHERWISE. ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A
COURT SITTING WITHOUT A JURY.,
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Schedule 1 to Security Instrument
Insurance Reguirements

1. ‘Zvioance of Coverage. Pricr tothe scheduled Loan funding, Lender must receive and approve
written evifanca of all required insurance on an ACORD form 28 for property insurance and ACORD
form 25 for llability insurance {or similar forms acceptabte to Lender in its sole discretjon) together with
satisfactory proof of nayment of premiums. The evidence of coverage must show an inception date
prior ta or correspealing with the date of the Loan funding, Within 30 days after Loan funding,
Borrower must proviae lerder with a copy of all insurance policies (including flood and windstorm
policies, if applicable) and il required endorsements. Policies must show an inception date prior to or
carresponding with the date «f thie Loan funding. All documents must reflect the Lender-assigned loan
number far the Loan as shown above - 'f flood insurance is reguired, spacial 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 Policy Amoti is. Borrawer must maintain, or cause to be malntained,
the following insurance coverages at all times whil aris portion of the Loan remains outstanding:

2.1 Property Insurance, The praperty insuranze palicy must insure against loss or damage
to the improvements on the Property.by fire and other pariis substantially equivalent to those insured
under thie Causes of Loss - Special Form published by 150, anf/a;3inst such other perils, including
windstorm, as may be specified by Lender. Terrorism and/or earihzuake/earth movement insurance
coverage and a building ordinance extension endorsement or law anvi ordinance coverage may be
required on a case-by-case basis. Notwithstanding anything to the coitraiv, Lender shall not require
earthquale or terrorism insurance durlng the term of the Loan unless: (a) required under Applicable
Lsw; (b} required by Lender for similar loans secured by property similar to tne~roperty; (¢} requirad by
Lender as a result of a material change in circumstances that expose the Property toa greater risk of
peril; or (d) required in connection with the origination of the Loan, The property insurance policy must
be in an amount not less than 100% of the replacement cost of the improvements on tae P onarty
{without deduction for depreciation) as determined by Borrower's insurance carrier for puspezes of
protection of Lender’s interests {the “Minimum Property Coverage Amount”) and must ident{v
Borrower and the Praperty address as they appear in the loan documents governing the Loan (uie“Loan
Documents”). The replacement cost coverage may be provided either In the terms of the policy or by
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endorsement, If Lender, in‘its sole discretion, permits coverage of less than the Minimum Property
Caverage Amount, then such policy must contain an agreed amount endorsement. If the policy is a
blanket policy covering the Property and one or more other properties, the policy must specify the
dollar amount of the total blanket limit of the policy that is allocated to the Property, and the amount so
allocated to the Praperty must not be [ess than the Minimum Property Coverage Amount,

2.2 Loss of Rents/Business Income Interruption. Borrower must maintain loss of rents or
business income nterruption insurance against loss of income {including but not limited to rent, cost
reimbursemerits-ara all other amounts payable by tenants under leases or otherwise derived by
Borrower from the upzration 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 cazualty to the Property or any part thereof that is required pursuant to this
Security Instrument. Such insurarce must cover the actual loss sustained for at least 12 months with a
minimum coverage amount of at le2st 12 months’ potential gross income generated by the Property
from all sources, as determined by Lendar and without deduction for actual or projected vacancy.

2.3 Boiler and Machinery. If & s*e7in boiler is located at the Property, Borrower must carry
boiler and machinery coverage in at least the Minimum Property Coverage Amount. If a separate boiler
and machinery policy is issued, that policy mustinzlude loss of rents or business interruption coverage
as described in paragraph 2.2 of this Schedule 1.

24 Liability, Borrower must maintain commersiaigeneral liability insurance {including
coverage for elevators and escalators, if any, an the Property] 4n an occurrence form substantially
equivalent to I1SO form CG 0001 with coverage of not less than-$1,000.M00.00 per oceurrence and
52,000,000.00 in the aggregate, Borrower shall ensure that Lender il nared as additional insured on
Borrower's liability coverage. All policies must be primary and nonconteiosaory with any other
insurance Borrower may carry.

2.5  Fiood. If any building or mabile home on the Property which securas the Loan is at any
time located in a federally-designated special flood hazard area in which fleod insurancztias been made
available pursuant to the Flood Disaster Protection Act of 1973 (the “Flood Act”) or othar ~priicable or
successor legislation or other-area identified by Lender as having a high or moderate risk ¢f flocding {a
“Special Flood Hazard Area”), then Berrower must provide Lender with a separate flood insuiarice policy
for each such building or mobile home located in a Special Flood Hazard Area and any contents thereof
that also secure the Loan {each a "Bullding"). Lender does not accept ACORD or other certificates as
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acceptable proof of flood insurance. The amount of fiood insurance coverage for each Building must be
in an amount at least equal to the Minimum Flood Covarage Amount for the Building, As used In this
Security Instrument, “Minimum Fiood Coverage Amount” means the lesser of the following for each
Building {not including land), as determined by Lender: (i) the insurable value of the Building {"Insurable
Value"); =z (i) the outstanding principal baiance of the Loan allocated to the Buiiding. For each fioad
insurance-olicy, the deductible may not exceed $10,000.00 for 2 multifamily Building or $50,000.00 for
a commerclzBuilding; provided, however, for private insurance policles described below, the
deductible maysiot exceed the greatar of (A} $10,000.00 for a multifamily Building and $50,000.00 for a
commaercial Buiidtr:Z, or {B) 10% of the amount of flood insurance coverage under the private [nsurance
policy. If the amount:of naverage under the flood insurance policy for any Building is less than the
Insurable Value, Lender mav require a Difference in Conditions policy satisfactory to Lender to cover a
loss that would not be covered-inder such flood insurance policy. If flood insurance is required, please
see Lender’s Flood Insurance Reruirements letter, the Notice of Special Fiood Hazards and Availability of
Federal Disaster Relief Assistance, 2(td the Flood Insurance Coverage Detail for further detail about
Lender's flood insurance requirements,-Subject to the requirements related to private insurance
policies explained below, Lender will acceries evidence of the required flood insurance any of the
following: {1} a copy of the insurance policy, /7.2 declarations page from the insurance policy; or {3} an
application plus proof that the premium has been zald in full. For Lender to accept the evidence
described in ftem {3}, Borrower must provide Lender with a copy of the insurance policy or the
declaratlons page within 30 days of closing. If Borroveer provides fiood insurance by a private insurance
policy (i.e., a policy that is not a standard policy issued on Lehalf of the National Flood Insurance
Program {“NFIP”)) for coverage amounts of $500,000.00 or leasiar commercial or multifamily
properties, in order to make the required comparison to the NFl2siandard policy, Lender will regquire a
copy of the private insurance policy prior to closing. If the private insurance palicy fails to meet the
criteria set forth in Lender’s Flood Insurance Requirements letter or canrot be obtained in time to be
reviewed prior to elosing of the Loan, Borrower will be required to purchase an NFIP policy in the
amount required by the Flood Act as a conditian to closing of the Loan.

26  Workers Compensation Insurance. |f Borrower has.employees wa'king at the Property,
Borrower must carry workers compensation insurance in compliance with the laws of the state in which
the Property is located.

2.7 Changes in Insurance Requirements, Lender may reasonably change its insurance
requirements from time to time throughout the term of the obligations secured by this Sacurity
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Instruraent by giving written notice of such changes to Borrower. Without limiting the generallty of the
fcregoing, Borrower shall from time to time obtain such additional coverages or make such increases in
the amounts of existing coverage as may reasonably be required by written notice from Lender. Lender
reserves the right, in its reasonable discration, to increase the amount of the required coverzges,
require insurance against additional risks, or withdraw approval of any insurance company at any time.

3. Pcilcy-and Premium Term. The minimum policy term must be one year and the remaining term
of the existingpsiicy must be at least ten {10) days-from Lean funding.

4. Maximum Deductibles. The maximum deductible on the property insurance policy must not
exceed the greater of $25/300.00 or one percent of the applicable amount of coverage. Borrower may
carry a lesser deductible i "Borrower so chooses. Notwithstanding the foregoing, if the windstorm peril
is excluded from the propert instvance policy because the Property is located in a high-risk wind area,
and windstorm coverage is provided-tiirough 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 coverase, regardless of the amount of the loss, will be a specified
amount not to exceed $250,000.00). Accentabie deductibles for flood policies are described in
paragraph 2.5 of this Schedule 1.

5, Acceptable Insurance Companles. The insurecithe “Insurer”) providing the insurance required
in this Security Instrument and the other Loan Documeiits must be authorized to do business in the
state where the Property is located. Lender shall have the rigit to approve or, for reasonzble cause,
disapprove the proposed Insurer selected by Borrower. Theinsu’er must have a current Best’s rating of
“B+” and a financial size category of “VI” or better from A.M. Eest Comnany. A California FAIR (Fair
Access to Insurance Requirements) Plan Association policy, or equivilent policy issued by a similar state-
run Insurer in another state, is acceptable only when minimum form coverage cannot be obtainad from
an insurance company with such rating.

6. Mortgage and Loss Payee Endorsement. Each property policy must name “iPMorgan Chase
Bank,.National Assaciation and its successors and assigns” as the only mortgagee and |=ss nayee
pursuant to a morigage clause or endorsement {the mortgage clause included in Insuranes Szrvice
Office (“ISC”") Property Form No. CP 00 10 or its equivalent, which must be satisfactory toender and
must provide that Lender will not have its interest voided by the act or omission of Borrower 2/id that
Lender may file a claim directly with the Insurer}, which clause or endorsement must be containea'it or
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attached to the policy and must show the following address for Lender; JPMorgan Chase Bank, N.A. and
its successors and assigns, P.G. Box 9110, Coppell, Texas 75019-9110.

7. Renewsl Policies. Borrower must renew or replace all required insurance policies so as to
maintain ~ontinucus coverage in compliance with the Loan Documents. Borrower must provide Lender
with a Zomulete copy of each renewal or replacement policy (including endorsements) within 30 days
afterits effectve date. Lender may order insurance meeting its requirements (at Borrower’s expense) if
any such policy'tenot recelved by such date,

8. Notice of Cancrllation. All policies must guarantee that Lender will receive 30 days’ advance
notice prior to canceliatior and ten days’ notice for nonpayment of premiums, If a notice of cancellation
is received on an existing wolicy and not reinstated or replaced with an acceptable policy before the
effective date of the cancellatior., lender may order replacement coverage at Borrower's expense,

9, Failure of Borrower to Maiitalt. Insurance,

9.1 Lender Placed Insurance; !i Borrower fails to maintain insurance in accordance with this
Security Instrument and the other Loan Docuriants, Lender may, in its sole discretion, obtain insurance
to protect Lender’s interests. This insurance Is callza-"lender placed insurance.”

8.2 Limited Coverage. Lender placed insurace may cover only the improvements and will
he only in the amount required by Lender. |n addition to atiier differences, the amount of coverage on
the lender placed insurance may be less than Borrower’s palicy ~nd may not caver Borrower's aquity in
the Property, the deductibles may be higher and there may nct bz rersonal property/contents, personal
liability, medical or special risks coverage. In the case of floed insurarice; the amount of coverage may
be more than that required by Applicable Law.

5.3 Cost. Lender placed insurance is typically more expensive-thar iisurance Borrower may
obtain through Borrower's own agent. Borrower may also be assessed a nonie 'undable palicy issuance
fee by Lender as well as any costs Incurred by Lender relating to the failure to main'ain insurance in

accordance with Lender’s requirements.

9.4 Cancellation. If Lender obtains Jender placed insurance, this insurance may be.canceled
when Borrower provides Lender with satisfactory evidence of insurance coverage that is acceptatle to
tender, While the lender placed insurance policy may be canceled and Borrower may he entitled 1a'a
refund of a portion of the premiums paid, Borrower may te 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 Landar incurs as a result of the failure to maintain adequate insurance.

10. Additional Insurance Obtained by Borrower. If Borrower obtains insurance coverage not
required under this Security Instrument or the other Loan Documents that insures any interest in the
Property ar ather 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 cirect-the application of the proceeds of such insurance as provided in the Loan Documents.

11, No Permar-ep. Waiver of Requirements. Borrower understands and agrees that Lender may
agree to close the Loan without requiring Borrower to comply strictly with all the requirements set out
in this Schedule'1. Borrovtzr zcknowledges and agrees that, if Lender so closes the Loan, this Is not 3
permanent waiver of any of t!e recuirements that Lender did not require to be satisfied as of the
closing date (the “Specified Requiremants”}. Lender may at any tima in its sole discration terminate its
waiver of the Specified Requiremen’ s upon not less than 30 days’ written notice to Borrower.

{Remainder of this page intenticnally left blank]
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DATED as of the day and year first above wri

Milwaukee Medill Developme Jidois limited liability company

-é;:—;'uart M?ér, Manage/
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State of _>

Countyof __ QoM

1, Q\MC‘F\‘ P\ . (’JW Wy _ & Notary Public in and for said County and State, do hereby
certify that SAuav ey personally known to me to be the
same person(s) whose name(s) subscribed to the foregoing instrument, appeared before me this day in person
and acknowledged that € signed and delivered the said
instrument as Wiy free and valuntary act, for the purposes and therein set forth.

Given under my hand and official seal, this IO o e oM

?7 /o pemionsa Mﬂ

Notary Public” / -
/
ROBERT A GRUSTKA P

Qfticial Seal
Notary Public'- State of lllinofs. 3
f My Commission Expires Jan 24, 2027

i
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ADDENDUM TO SECURITY INSTRUMENT
(Mixed Use for Multifamily Loan Properties)

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

|
Certain of thespace-in the Property is adapted for retail, office or other commercial use rather than for

residential apartmeni e, Leases of such space, as well as leases of other portions of the Property for
commercial use are refrrid to as "Commercial Leases" in this Addendum.,

" . \ ‘ )
In additon to the assignments, cavanants and agreements made in the Security Instrument, Borrower

agrees as follows: |

1. Commercial Lease Represeriations and Warranties. As of the date hereof, except as
otherwlse noted in an estoppel certificata anil/or a certified rent roll from Borrower delivered to and
approved by Lender in connection with the toca: (a) Borrower is the sale owner of the entire lessor's
interest in the Leases; (b) the Leases are the valld, Jinding and enforceable obligations of Borrower and
the applicable tenant thereunder; (c) the terms of 2!l altaraticns, madifications and amendments to the
Leases are reflected in the certified rent roll statemarit <elivered to and approved by Lender; {d) none of
the Rents reserved in the Leases have been assugned or otipswise pledged or hypothecated except to
Lender; (&) none of the Rents have been collected for more thia: one {1) month in advance; {f) the
premises demised under the Leases have bean completed and th:ztenants under the Leases have
accepted the same and have taken possession of the same on a rent'paying basis; (g} thera exists no
offset or defense to the payment of any portion of the Rents; (h} no Leasa cantains an option to
purchase, right of first refusal to purchase, expansion right, or any other simylzs provision unless
provided for in the Lease and approved by Lender In writing; and (i) no persarcy antity hasany
possessory interest in, or right to occupy the Pr?perty, except under and pursuant (g'a Lease.

2. Commercial Lease Covenants; Retenanting Reserve. Except as provided belotv, Brrrawer shall
not enter into, amend or terminate any Lease, or give any consent or permission or exercire Ziv-option

required or permitted by the terms thereof or walve any obligation required to he performed ry any
tenant, without the prior written consent of Lender, which consent shall not be unrgasonably wih!aid,
conditioned or defayed. Borrower shall deliver to Lender, promptly upon receipt thereof, copies ot any
and all notices of default received by Borrower f'rom any tenant under any of the Leases. Borrower shall
keap and perform, in all material respects, all terms, conditions and eovenants required to be performed
by lessor under the Leases. Borrower shall, in all material respects, enforce the Leases and all remedies
available to Borrower against the tenants thereunder in case of default under the Leases by any tenant.
Borrower shall forthwith deposit with Lender any sums received by Borrower in consideration of any full
or partial termination, modification or amendment of any Lease or any release or discharge of any

|
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tenant under any Lease from any obligation thereunder, and any such sums receivad by Borrower shall
be held In trust by Borrower for such purpose. All such sums received by Lender with respect to any
Lease shall be deemed a reserve (the “Retenanting Reserve”) for the costs of retenanting the space

“affected by the termination, modification or amendment and shall be deposited by Lenderinto a
pledged account with Lender and under the sole control of Lender. Borrower hereby grants Lender
security interest in such account and in all funds from time to time on deposit therein as collateral
security for all obligations secured by the Security Instrument. (f no Event of Default exists and is
continuing, Lender shall release the Retenanting Reserve to Borrower from time to time as necessary to
pay or reimburse Borrower for such tenant improvements, brokerage commissions and other leasing
casts as may be required to retenant the affected space, subject to Borrower’s satisfzction of the
conditions o disbursernent, as determined by Lender in its reasonable discretion.

3. Pernittad Commercial Leases. Borrower shall be permitted, in the ordinary course of business,
ta enter int, Paterd. renew, amend or modify (but not terminate, except in the commercially
reasonatle enforcemiznt of Borrower’s remedies for default under Leases) any Lease (“Permitted
Lease") without Lender’s saecific prior written consent; provided that all of the following conditions are
satisfied:

{a) No Event of Defauic <xists and is continuing;
(b) No purchase option, rigtt-offirst refusal or expansion right is thereby granted;

{c) A new Lease must be commercizily reasonable and executed on a standard commercial
lease form generally accepted in the commerc al res! estate lease industry in the geographical area of
the Property;

(d) All the terms thereof (i) are in the ordinary course of business of Borrower; and {li) are
commercially reasonable;

(e) The same does not and will not cause a defzult purelant to the Loan Documents, or any
other document or instrument {recarded or otherwise) in any way biirdeaing or affecting the Property;
and

(f) The tenant’s business does not and will not: (i} involve the preséncé of any Hazardous
Substance {as defined in the Indemnity Agreement) on the Property (other thar sujiplies for cleaning or
maintenance in commercially reasonable amounts required for use in the ordinary Courseof business,
provided such items are incidental to the use of the Property and are stored and used \n comaliance
with Applicable Law), including, but not limited te, any businesses engaged in the processiipgor dry
cleaning on-site; (i) permit the use of any portion of the Property to be in violation of Applicao’e law; or
(ili) permit any use of any portion of the Property that would materially, zdversely affect the
attractiveness, marketability or value of the Preperty, as determined by Lender In its reasonable
discretion, notwithstanding that such use may be otherwise permitted under Applicable Law.

If Lender so requests, Borrower shall furnish to Lender a true and complete copy of aach Lease,
extension, renewal, amendment or modification of lease, hereafter made by Borrower with respect to
space In the Property within 30 days after delivery of each such Lease, extension, renewal, amendment
or mod|fication by the parties thereto. The delivery by Borrawer of each Lease, extension, renewal,
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amendment or modiffcation that does not—-reéuire Lender's spacific consent hereunder shall constitute a
representation by Borrower that the conditions contained in this Saction have been complied with,
Furthermore, at Lender’s request, Borrower shall cause any tenant to provide Lender with any estoppel
or subordination agreement 1o the extent per|mitted pursuant to the applicable Lease.

4. Right of Subordination. Notwithstanding anything in the Security Instrument to the contrary,
Lender may, upon written notice to Borrower, elect to: (a) exclude from the assignment provided in the
Security Instrument of any of the Leases as specified in such notice so that the interest under such
specified Lease is not assigned to Lender; and (b) subordinate the lien and other terms and provisions of
the Security Instrument to any of the Leases as indicated in such notice to Borrower.

5.  Securlty Deposits. Borrower shall maintain all security deposits collected fram tepants or
others with /espect to the Property in accorda;nce with all applicable legal requirements.

DATED as of tne-dr e of the Security Instrumerdt to which this Addendum is attached.

|
Milwaukee Medill De\.clopmpnt za?HImms limited liability company

/ /// 7/

By: Stuart {ilier,
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EXHIBIT A
Legal Description

LEGAL DESCRIPTION ATTACHED HERETQ AND MADE A PART HEREOF

R e S e Bt 2 W o TP e e R T

Order No.:  24003515LFE

For A=-NiParcet ID(s): 13-36-103-036-0000, 13-36-1 05-035-0000, 13-36-105-034-0000,
13-36-105-033-0000 and

PARCEL 1

LOTS 5 AND 6 IN HINEDALE'S RESUBDIVISION OF LOTS 1 THROUGH 10, ALL INCLUSIVE I
JOHN MCGOVERN'E $URDIVISION OF THE EAST 10 ACRES OF THE SOUTH 20 AGRES OF THE
NORTH 43.30 ACRES OF THE NORTHWEST 1/4 OF SECTION 36, TOWNSHIP 40 NORTH, RANGE
13, EAST OF THE THIRD PRiMSIPAL MERIDIAN, SOUTHWEST OF PLANK ROAD (EXCERT THAT
PART OF SAID LOT 6, LYING SCUTHWESTERLY OF A LINE RUNNING NORTHWESTERLY AND
SOUTHEASTERLY PARALLEL WITH MILWAUKEE AVENUE FROM A POINT IN THE SOUTHERLY
LINE OF SAID LOT 8 DISTANT 29-7/2 "EET FROM THE SOUTHWESTERN CORNER OF SAID LOT
6 TO NORTHWESTERLY LINE OF SAID.LGT 6), IN COOK COUNTY, ILLINOIS.

PARCEL 2:

LOT 7 IN HINSDALE'S RESUBDIVISION OF LOTS.4 THROUGH 10, ALL INCLUSIVE IN JOHN
MCGOVERN'S SUBDIVISION OF THE EAST 10 ACRES.OF THE SOUTH 26 ACRES OF THE
NORTH 43.30 ACRES OF THE NORTHWEST 1/4 OF SELTION 36, TOWNSHIP 40 NORTH, RANGE
13, EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING'SOUTHWEST OF THE PLANK ROAD
(EXCEPT THAT PART THEREOF CONVEYED TO THE Nz TROFQLITAN WEST SIDE ELEVATED
RAILROAD COMPANY BY WARRANTY FEED RECORDED NCVEM3ER 12, 1895 AS DOCUMENT
2306361 IN BOOK 5517, PAGE 387), IN CCOK COUNTY, ILLINOIG

PARCEL 3:
LOT & IN HINSDALE'S RESUBDIVISION OF LOTS 1 THROUGH 10, ALL INCLUSIVE IN JOHN
MCGOVERN'S SUBDIVISION OF THE EAST 10 ACRES OF THE SOUTH 20 ACRES AF THE NORTH

43.30 ACRES OF THE NORTHWEST 1/4 OF SECTION 38, TOWNSH!IP 40 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN CCOK COUNTY,.ILLINOIS.
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