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RECORDING REQUESTED BY AND WHEN
RECORDED MAIL TO:

JPMORGAN CHASE BANK, N A.
Attention: MFL Closing

P.O.Box 9011

Coppell, TX 75019-9011

ABOVE SPACE FOR RECORDER 'S USE

BE ADVISED THAT THE PROMISSORY NOTE SECURED BY THIS /0 —
SECURITY INSTRUMENT MAY PROVIDE FOR ONE OR MORE OF 0¥ g
THE FOLLGVWING: (1) A VARIABLE RATE OF INTEREST; (2) A
BALLOON "TAYMENT AT MATURITY; (3) DEFERRAL OF A
PORTION OF .~ ACCRUED INTEREST TUNDER CERTAIN
CIRCUMSTANCES W11l INTEREST SO DEFERRED ADDED TO THE

UNPAID PRINCIPAL-BALANCE OF THE NOTE AND SECURED
HEREBY.

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LFASES AND RENTS
AND FIXTURL FILING

Loan No. 100478575

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGMMENT OF LEASES AND
RENTS AND FIXTURE FILING (this “Security Instrument”);"is made this 25" day of
October, 2010 between Dearborn Three, LLC, an Iilinois limiied ability company, the
address of which is 2320 N. Damen, Suite 1 D, Chicago, IL' 60647, as mortgagor
(“Borrower”); and JPMORGAN CHASE BANK, N.A. at its offices.at P.O. Box 9178,
Coppell, Texas 75019-9178, Attention: Portfolio Administration, as mortgage: (“l.ender”).

l. GRANTING CLAUSE. Borrower, in consideration of the acecriance by
Lender of this Security Instrument, and of other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, and in order to secure the obligations
described in Section 3 below, irrevocably mortgages, warrants, grants, conveys and assigns to
Lender and its successors and assigns, forever, all of Borrower’s estate, right, title, interest,
claim and demand in and to the property in the county of Cook, state of Illinois, with a street

THIS INSTRUMENT PREPARED BY'.
JPMORGAN CHASE BANK, N.A.

P.C. Box 9178
Coppell, Texas 75019-9178

[MFIL - Hinois] DWT 11910254v2 0088348-000004
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address of 1446 N. Dearborn, Chicago, 1. 60610 (which address is provided for reference
only and shall in no way limit the description of the real and personal property otherwise
described in this Section 1), described as follows, whether now existing or hereafter acquired
(all of the property described in all parts of this Section | and all additional property, if any,
described in Section 2 is called the “Property™):

1.1 Land and Appurtenances. The land described on Exhibit A hereto,
and all tenements, hereditaments, rights-of-way, easements, appendages and appurtenances
thereto belonging or in any way appertaining, including without limitation all of the right, title
and intezest of Borrower in and to any avenues, streets, ways, alleys, vaults, strips or gores of
land adjoiung that property, all rights to water, water stock, drains, drainage and air rights
relating to thae property, and all claims or demands of Borrower either in law or in equity in
possession ot expsstancy of, in and to that property; and

1.2 ¢ Jmprovements and Fixtures. All buildings, structures and other
improvements now or hercafter erected on the property described in 1.1 above, and all
facilities, fixtures, machinery; apparatus, installations, goods, equipment, inventory, furniture,
building materials and supplies and other properties of whatsoever nature, now or hereafter
located in or used or procured for use in connection with that property, it being the intention
of the parties that all property of the ciaracter described above that is now owned or hereafter
acquired by Borrower and that is affixcd or attached to, stored upon or used in connection
with the property described in 1.1 above shall be, remain or become a portion of that property
and shall be covered by and subject to the lici-of this Security Instrument, together with all
contracts, agreements, permits, plans, specificaticins, drawings, surveys, engineering reports
and other work products relating to the constraction of the existing or any future
improvements on the Property, any and all rights of Borrower in, to or under any architect’s
contracts or construction contracts relating to the constructizii-of the existing or any future
improvements on the Property, and any performance and/or payment bonds issued in
connection therewith, together with all trademarks, trade namzs, copyrights, computer
software and other intellectual property used by Borrower in condeciion with the Property;
and

1.3 Enforcement and Collection. Any and all rights of 3orawer without
limitation to make claim for, collect, receive and receipt for any and all ¢eruws,” income,
revenues, issues, earnest money, deposits, refunds (including but not limited te refiunds from
taxing authorities, utilities and insurers), royalties, and profits, including mineral, oil ‘and gas
rights and profits, insurance proceeds of any kind (whether or not Lender requires such
insurance and whether or not Lender is named as an additional insured or loss payee of such
insurance), condemnation awards 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 (including those described in Section 1.2 above) affecting or relating to any
of the Property, to bring any suit in equity, action at law or other proceeding for the collection
of such moneys or for the specific or other enforcement of any such agreement, award or

-
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judgment, in the name of Borrower or otherwise, and to do any and all things that Borrower is
or may be or become entitled to do with respect thereto, provided, however, that no obligation
of Borrower under the provisions of any such agreements, awards or judgments shall be
impaired or diminished by virtue hereof, nor shall any such obligation be imposed upon
Lender; and

1.4  Accounts and Income. Any and all rights of Borrower in any and all
accounts, rights to payment, contract rights, chattel paper, documents, instruments, licenses,
contracts. agreements and general intangibles relating to any of the Property, including,
without linitation, income and profits derived from the operation of any business on the
Property ot attributable to services that occur or are provided on the Property or generated
from the use.204 operation of the Property; and

1.5+~ Leases. All of Borrower’s rights as landlord in and to all existing and
future leases and tenanczies, whether written or oral and whether for a definite term or month
to month or otherwise, nov-or hereafter demising all or any portion of the property described
in 1.1 and 1.2 above, including all renewals and extensions thereof and all rents, deposits and
other amounts received or receivablz thereunder (in accepting this Security Instrument Lender
assumes no liability for the perforiratice of any such lease); and

1.6 Books and Records. All books and records of Borrower relating to the
foregoing in any form.

2. SECURITY AGREEMENT AiYD. ASSIGNMENT OF LEASES AND
RENTS.

2.1 Security Agreement. To the exient 2niy of the property described in
Section | is personal property, Borrower, as debtor, grants.to Lender, as secured party, a
security interest therein together with a security interest in al’ other personal property of
whatsoever nature that is located on or used or to be used in conrection with any of the
property described in Section 1, and any products or proceeds of any theicof, pursuant to the
Uniform Commercial Code of the state of Illinois {the “UCC”), on the icrms-and conditions
contained herein. Borrower hereby authorizes Lender to file any financing statument, fixture
filing or similar filing to perfect the security interests granted in this Security’ instrument
without Borrower’s signature.

2.2 Assignment of Leases and Rents.

(a) Absolute Assignment. Borrower hereby absolutely and
unconditionally grants, transfers, conveys, sells, sets over and assigns to Lender all of
Borrower’s right, title and interest now existing and hereafter arising in and to the leases,
subleases, concessions, licenses, franchises, occupancy agreements, tenancies, subtenancies
and other agreements, either oral or written, now existing and hereafter arising which affect

-3-
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the Property, Borrower’s interest therein or any improvements located thereon, together with
any and all security deposits, guaranties of the lessees’ or tenants’ obligations (including any
and all security therefor) and other security under any such leases, subleases, concessions,
licenses, franchises, occupancy agreements, tenancies, subtenancies and other agreements (all
of the foregoing, and any and all extensions, modifications and renewals thereof, shall be
referred to, collectively, as the “Leases™), and hereby gives to and confers upon Lender the
right to collect all the income, rents, issues, profits, royalties and proceeds from the Leases
and any business conducted on the Property and any and all prepaid rent and security deposits
thereunder (collectively, the “Rents”). This Security Instrument is intended by Lender and
Borrov.er 1o create and shall be construed to create an absolute assignment to Lender of all of
Borrower’s right, title and interest in and to the Leases and the Rents and shall not be deemed
merely to crepte a security interest therein for the payment of any indebtedness or the
performance 0f 2y obligations under the Loan Documents (as defined below). Borrower
irrevocably appoints fender its true and lawful attorney at the option of Lender at any time to
demand, receive and‘ernforce payment, to give receipts, releases and satisfactions and to sue,
either in the name of Borrower or in the name of Lender, for all such Rents and apply the
same to the obligations secursa by this Security Instrument.

(b)~ ~ Revocable License to Collect. Notwithstanding the
foregoing assignment of Rents, so 1eng a5 no Event of Default (as defined below) remains
uncured, Borrower shall have a revocabic icense, to collect all Rents, and to retain the same.
Upon any Event of Default, Borrower’s licenss to collect and retain Rents shall terminate
automatically and without the necessity for any zictice.

(¢)  Collection apu Anplication of Rents by Lender.
While any Event of Default remains uncured: (i) Lender may at any time, without notice, in

person, by agent or by court-appointed receiver, and withovtregard to the adequacy of any
security for the obligations secured by this Security Instrument, edter upon any portion of the
Property and/or, with or without taking possession thereof, i’ts own name sue for or
otherwise collect Rents (including past due amounts); and (i) witbout demand by Lender
therefor, Borrower shall promptly deliver to Lender all prepaid reuts, deposits relating to
Leases or Rents, and all other Rents then held by or thereafter collected vy Borrower, whether
prior to or during the continuance of any Event of Default. Any Rent: cellected by or
delivered to Lender may be applied by Lender against the obligations secured by fitis Security
Instrument, less all expenses, including attorneys’ fees and disbursements, in suci order as
Lender shall determine in its sole and absolute discretion. No application of Rents against
any obligation secured by this Security Instrument or other action taken by Lender under this
Section 2.2 shall be deemed or construed to cure or waive any Event of Default, or to
invalidate any other action taken in response to such Event of Default, or to make Lender a
mortgagee-in-possession of the Property.

G Direction to Tenants. Borrower hereby irrevocably
authorizes and directs the tenants under all Leases to pay all amounts owing to Borrower

4
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thereunder to Lender following receipt of any written notice from Lender that states that an
Event of Default remains uncured and that all such amounts are to be paid to Lender.
Borrower further authorizes and directs all such tenants to pay all such amounts to Lender
without any right or obligation to inquire as to the validity of Lender’s notice and regardless
of the fact that Borrower has notified any such tenants that Lender’s notice is invalid or has
directed any such tenants not to pay such amounts to Lender.

3. OBLIGATIONS SECURED. This Security Instrument is given for the
purpose of securing:

3.1  Performance and Payment. The performance of the obligations
contained hercin and the payment of $3,150,000.00 with interest thereon and all other
amounts payat!s 2ccording to the terms of a promissory note of even date herewith made by
Borrower, payabie 15 L ender or order, and having a maturity date of November 1. 2040, and
any and all extensions, tenewals, modifications or replacements thereof, whether the same be
in greater or lesser amounts. (the “Note™), which Note may provide for one or more of the
following: (a) a variable ratc o1 interest; (b) a balloon payment at maturity; or (¢) deferral of a
portion of accrued interest unde! certain circumstances with interest so deferred added to the
unpaid principal balance of the Nute and secured hereby.

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

33  Other Amounts. All other obligations and amouiis rew or hereafter
owing by Borrower to Lender under this Security Instrument, the Note or any other-document,
instrument or agreement evidencing, securing or otherwise relating to the loan‘eyidenced by
the Note and any and all extensions, renewals, modifications or replacements of auy thereof
(collectively, the “Loan Documents™); provided, however, that this Security Instrumeni-does
not and shall not in any event be deemed to, secure the obligations owing to Lender under:
(a) any certificate and indemnity agreement regarding hazardous substances (the “Indemnity
Agreement™) executed in connection with such loan (or any obligations that are the substantial
equivalent thereof); or (b) any guaranty of such loan.

DWT 11910254v2 0088348-000004
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4. WARRANTIES AND COVENANTS OF BORROWER. Borrower
warrants, covenants, and agrees:

4.1 Warranties.

(a)  Borrower has full power and authority to mortgage the
Property to Lender and warrants the Property to be free and clear of all liens, charges, and
other monetary encumbrances except those appearing in the title insurance policy accepted by
Lender in connection with this Security Instrument.

(b)  The Property is free from damage and no matter has
come to Borroveer’s attention (including, but not limited to, knowledge of any construction
defects or nencoriorming work) that would materially impair the value of the Property as
security.

() The loan evidenced by the Note and secured by this
Security Instrument is pririaray for commercial, industrial or business purposes and is not
primarily for personal, family or' nousehold purposes.

4.2  Preservation of Lien. Borrower will preserve and protect the priority
of this Security Instrument as a first lien i the Property. If Borrower fails to do so, Lender
may take any and all actions necessary or appropriate to do so and all sums expended by
Lender in so doing shall be treated as pait oi the obligations secured by this Security
Instrument, shall be paid by Borrower upon demiiziid by Lender and shall bear interest at the
highest rate borne by any of the obligations secured ty this Security Instrument.

43  Repair_and Maintenance of Froperiy. Borrower will keep the
Property in good condition and repair, which duty shall include but is not limited to cleaning,
painting, landscaping, repairing, and refurbishing of the Propaity; will complete and not
remove or demolish, alter, or make additions to any building or other iranrovement that is part
of the Property, or construct any new structure on the Property, without the express written
consent of Lender; will underpin and support when necessary any sucia brilding or other
improvement and protect and preserve the same; will complete or restore promatly and in
good and workmantike manner any such building or other improvement that may be damaged
or destroyed and pay when due all claims for labor performed and materials ‘turnished
therefor; will not commit, suffer, or permit any act upon the Property in violation of law, and
will do all other acts that from the character or use of the Property may be reasonably
necessary for the continued operation of the Property in a safe and legal manner, the specific
enumerations herein not excluding the general.

DWT 115102542 0088348-000004
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4.4 Insurance.

4.4.1 Insurance Coverage. Borrower will provide and maintain, as
further security for the faithful performance of the obligations secured by this Security
Instrument, such property, liability, rental income interruption, flood and other insurance
coverage as Lender may require from time to time. All such insurance must be acceptable to
Lender in all respects including but not limited to the amount of coverage, policy forms,
endorsements, identity of insurance companies and amount of deductibles.

442 Acknowledgment of Insurance Requirements. Lender’s
initial insviance requirements are set forth in the acknowledgment of insurance requirements
dated on or‘abont the date of this Security Instrument and entered into in connection with the
loan evidenced bv-the Note.

443 Endorsement in Favor of Lender. All policies of insurance
on the Property, whether ornot required by the terms of this Security Instrument (including
but not limited to earthquaie 'carth movement insurance), shall name Lender as mortgagee
and loss payee pursuant to a morigage endorsement on a form acceptable to Lender.

444 Changes 1) Insurance Requirements. Lender may change its
insurance requirements from time to tiric throughout the term of the obligations secured by
this Security Instrument by giving written /notice of such changes to Borrower. Without
limiting the generality of the foregoing, buirower shall from time to time obtain such
additional coverages or make such increases in ip< amounts of existing coverage as may be
required by written notice from Lender. Lender reserves the right, in its reasonable discretion,
to increase the amount of the required coverages, requir: insurance against additional risks, or
withdraw approval of any insurance company at any time.

4.4.5 Control of Proceeds. Lender shal hvive the right to control or
direct the proceeds of all policies of insurance on the Property, whetne: or not required by the
terms of this Security Instrument, as provided in Section 4.4.6 below, an4-all proceeds of all
such policies are hereby assigned to Lender as security for the obligations szcured by this
Security Instrument. Borrower shall be responsible for ali uninsured losses and deductibles.

4.4.6 Damage and Destruction.

(a)  Borrower’s Obligations. In the event of any damage to
or loss or destruction of the Property (a “Casualty™): (i) if it could reasonably be expected to
cost more than $25,000 to repair the Casualty, Borrower shall give prompt written notice of
the Casualty to Lender and to Borrower’s insurer, and shall make a claim under each
insurance policy providing coverage therefor; (ii) Borrower shall take such actions as are
necessary or appropriate to preserve and protect the Property; (iii) if the aggregate proceeds of
any and all insurance policies insuring the Property, whether or not required by this Security

-7-
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Instrument, that are payable as a result of the Casualty (collectively, the “Insurance
Proceeds™) could reasonably be expected to exceed $25,000, or if a Default exists, Borrower
shall take such actions as are necessary or appropriate to ensure that all Insurance Proceeds
are paid to Lender forthwith to be held by Lender until applied to the obligations secured
hereby or disbursed in accordance with this Section 4.4.6; and (iv) unless otherwise instructed
by Lender, regardless of whether the Insurance Proceeds, if any, are sufficient for the purpose,
Borrower shall promptly commence and diligently pursue to completion in a good,
workmanlike and lien-free manner the restoration, replacement and rebuilding of the Property
as nearly as possible to its value, condition and character immediately prior to the Casualty
(collectively, the “Restoration™). If the Restoration will cost more than $25,000 to repair,
Borrower shall submit the proposed plans and specifications for the Restoration, and all
constructior,centracts, architect’s contracts, other contracts in connection with the
Restoration, ai< such other documents as Lender may reasonably request to Lender for its
review and approval. Borrower shall not begin the Restoration unless and until Lender gives
its written approval of such plans, specifications, contracts and other documents, with such
revisions as Lender may rezzonably require. Notwithstanding the foregoing, Lender shall not
be responsible for the sufiiciency, completeness, quality or legality of any such plans,
specifications, contracts or other documents. Borrower shall pay, within ten days after
demand by Lender, all costs reason«oly incurred by Lender in connection with the adjustment,
collection and disbursement of Insuranse.Proceeds pursuant to this Security Instrument or
otherwise in connection with the Casualty or the Restoration.

(b)  Lender's Rights. Lender shall have the right and power
to receive and control all Insurance Proceeds reqirired to be paid to it pursuant to subsection
(a)(iii) above. Borrower hereby authorizes and eripcwers Lender, in its own name or as
attorney-in-fact for Borrower (which power is coupled with an interest and is irrevocable so
long as this Security Interest remains of record), to make praof of loss, to settle, adjust and
compromise any claim under insurance policies on the Proparty,to appear in and prosecute
any action arising from such insurance policies, to collect and receive Insurance Proceeds, and
to deduct therefrom Lender’s expenses incurred in the adjusiment, collection and
disbursement of such Insurance Proceeds or otherwise in connection with the Casualty or the
Restoration. Each insurance company concerned is hereby irrevocaoly -authorized and
directed to make payment of all Insurance Proceeds directly to Lender. " Neowithstanding
anything to the contrary, Lender shall not be responsible for any such insurance; the collection
of any Insurance Proceeds, or the insolvency of any insurer.

(c)  Application of Proceeds. If, at any time while Lender
holds any Insurance Proceeds, an Event of Default exists or Lender determines in its
reasonable discretion that the security for the obligations secured hereby is impaired, Lender
shall have the option, in its sole discretion, to apply the Insurance Proceeds to the obligations
secured hereby in such order as Lender may determine (or to hold such proceeds for future
application to those obligations). Without limiting the generality of the foregoing, Lender’s
security will be deemed to be impaired if: (i) an Event of Default exists; (i) Borrower fails to

-8-
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satisfy any condition precedent to disbursement of Insurance Proceeds to pay the cost of the
Restoration within a reasonable time; or (iii) Lender determines in its reasonable discretion
that it could reasonably be expected that (A) Borrower will not have sufficient funds to
complete the Restoration and timely pay all expenses of the Property and all payments due
under the Note and the other Loan Documents through the completion of the Restoration and
any leaseup period thereafter, (B) the rental income from the Property will be insufficient to
timely pay all expenses of the Property and payments due under the Note and the other Loan
Documents on an ongoing basis after completion of the Restoration, or (C) the Restoration
cannot be completed at least two years prior to the maturity date of the Note and within one
year aftcr the date of the Casualty.

(&)  Disbursement of Proceeds. If Lender is not entitled to
apply the Insuramce Proceeds to the obligations secured hereby, Lender (or at Lender’s
election, a disbursing or escrow agent selected by Lender and whose fees shall be paid by
Borrower) shall disbarge the Insurance Proceeds for the Restoration from time to time as the
Restoration progresses, but-anly after satisfaction, at Borrower’s expense, of such conditions
precedent to such disburseiiedis as Lender may reasonably require including but not limited
to the following: (i) Borrower shalihave delivered to Lender evidence reasonably satisfactory
to Lender of the estimated cost i tiie Restoration; (ii) Lender shall have approved the plans,
specifications and contracts for the Restoration as required by Section 4.4.6(a); (iii) Borrower
shall have delivered to Lender funds i addition to the Insurance Proceeds in an amount
sufficient in Lender’s reasonable judgment to complete and fully pay for the Restoration;
(iv) Borrower shall have delivered to Lender svcii building permits, other permits, architect’s
certificates, waivers of lien, contractor’s sworn Siatements, title insurance endorsements, plats
of survey and other evidence of cost, payment and performance as Lender may reasonably
require and approve; and (v) if required by Lender,Borrower shall have entered into an
agreement providing in greater detail for the Restoration, the disbursement of Insurance
Proceeds and related matters. No payment made prior to tke final completion of the
Restoration shall exceed ninety percent of the value of the wank performed and materials
incorporated into the Property from time to time, as such value is detesmined by Lender in its
reasonable judgment. Disbursements may, at Lender’s election, be madzon a percentage of
completion basis or on such other basis as is acceptable to Lender. Disoursements shall be
subject to Borrower’s delivery of such lien waivers as Lender may require, ‘and otherwise on
terms and subject to conditions acceptable to Lender. From time to time after comimencement
of the Restoration, if so requested by Lender, Borrower shall deposit with Lender Tunds in
excess of the Insurance Proceeds which, together with the Insurance Proceeds and ¢1i-Zunds
previously deposited with Lender in connection with the Restoration, must at all times be at
least sufficient in the reasonable judgment of Lender to pay the entire unpaid cost of the
Restoration. Funds so deposited by Borrower may at Lender’s option be disbursed prior to
the disbursement of Insurance Proceeds. Lender may retain a construction consultant to
inspect the Restoration and related matters on Lender’s behalf and to advise Lender with
respect thereto and Borrower shall pay the cost thereof; provided that neither Borrower nor
any other person or entity other than Lender shall have any right to rely on any inspection or

9.
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advice of such consultant. Such consultant shall not be the agent of Lender and shall not have
the power to bind Lender in any way. Any surplus Insurance Proceeds or other funds held by
Lender pursuant to this Section 4.4.6 that may remain after payment of all costs of the
Restoration shall be paid to Borrower (or to such other person or entity as Lender reasonably
determines is entitled thereto) so long as no Default then exists. No interest shall be allowed
to Borrower on account of any Insurance Proceeds or other funds held by Lender pursuant to
this Section 4.4.6, but at Borrower’s request, Lender will deposit such amounts into a blocked
interest-bearing account with Lender over which Lender has sole possession, authority and
control, in which Lender has a perfected first-priority security interest to secure the
obligaticng secured by this Security Instrument, and otherwise on terms and conditions
satisfactory 10 Lender in its sole discretion. Notwithstanding the above, if an Event of Default
exists prior to/f:l] disbursement of the Insurance Proceeds and any other funds held by Lender
pursuant to this’Seotion 4.4.6, any undisbursed portion thereof may, at Lender’s option, be
applied against the soligations secured by this Security Instrument, whether or not then due,
in such order and maanzr.as Lender shall select.

)  Effect on the Indebtedness. Any reduction in the
obligations secured hereby resulting from the application of Insurance Proceeds or other funds
pursuant to this subsection 4.4.6 sitall be deemed to take cffect only on the date of such
application; provided that, if any Insuiance Proceeds are received after the Property is sold in
connection with a judicial or nonjudiciai foreclosure of this Security Instrument, or is
transferred by deed in licu of such foreclosure, notwithstanding any limitation on Borrower’s
liability contained herein or in the Note, the purchaser at such sale (or the grantee under such
deed) shall have the right to receive and retain al'’sich Insurance Proceeds and all unearned
premiums for all insurance on the Property. No applization of Insurance Proceeds or other
funds to the obligations secured hereby shall result in‘ary adjustment in the amount or due
dates of installments due under the Note. No application-of Insurance Proceeds to the
obligations secured hereby shall, by itself, cure or waive any Default or any notice of default
under this Security Instrument or invalidate any act done pursuzutto such notice or result in
the waiver of any collateral securing the Note.

4.5  Right of Inspection. Borrower shall permit Leinder or its agents or
independent contractors (including, but not limited to, appraisers, environmenf.l consultants
and construction consuitants), at all reasonable times, to enter upon and inspect (e Croperty.

46  Compliance with Laws, Etc.; Preservation of Licenses. Forower
shall comply in all material respects with (a) all laws, statutes, ordinances, rules, regulations,
licenses, permits, approvals, orders, judgments and other requirements of governmental
authorities relating to the Property or Borrower’s use thereof, and (b) all easements, licenses
and agreements relating to the Property or Borrower’s use thereof. Borrower shall observe
and comply with all requirements necessary to the continued existence and validity of all
rights, licenses, permits, privileges, franchises and concessions relating to any existing or

-10-
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presently contemplated use of the Property, including but not limited to any zoning variances,
special exceptions and nonconforming use permits.

4.7  Further Assurances. Borrower will, at its expense, from time fo time
execute and deliver any and all such instruments of further assurance and other instruments
and do any and all such acts, or cause the same to be done, as Lender deems necessary or
advisable to mortgage and convey the Property to Lender or to carry out more effectively the
purposes of this Security Instrument.

4.8  Legal Actions. Borrower will appear in and defend any action or
proceeding tiefore any court or administrative body purporting to affect the security hereof or
the rights or.powers of Lender; and will pay all costs and expenses, including cost of evidence
of title, title ireurance premiums and any fees of attorneys, appraisers, environmental
inspectors and otheis,. 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 Instrument.

49  Taxes, Assessments and Other Liens. Borrower will pay prior to
delinquency all taxes, assessmeisis; encumbrances, charges, and liens with interest, on the
Property or any part thereof, including but not limited to any tax on or measured by rents of
the Property, the Note, this Security Lisirument, or any obligation or part thereof secured
hereby.

4.10 Expenses. Borrower wili pay. all costs, fees and expenses reasonably
incurred by Lender in connection with this Security kist-ument.

4.11 Repayment of Expenditures. Borrower will pay within five (5) days
after written demand all amounts secured by this Security Ir.strurient, other than principal of
and interest on the Note, with interest from date of expenditure‘al the rate of interest borne by
the Note and the repayment thereof shall be secured by this Security [nstrument.

4.12  Financial and Operating Information. Within ninety{90) days afier
the end of each fiscal year of Borrower, Borrower shall furnish to Lender the following in
such form as Lender may require: (2) an itemized statement of income anc’ eapenses for
Borrower’s operation of the Property for that fiscal year; and (b) a rent schedyie: for the
Property showing the name of each tenant, and for each tenant, the space occupied, tne lease
expiration date, the rent payable for the current month, the date through which rent has been
paid, all security deposits held (and the institution in which they are held) and any related
information requested by Lender.

In addition, within twenty (20) days after written request by Lender, Borrower shall
furnish to Lender such financial statements and other financial, operating and ownership
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information about the Property, Borrower, owners of equity interests in Borrower, and
guarantors of the obligations secured hereby, as Lender may require.

If Borrower fails to provide Lender with any of the financial and operating information
required to be provided under this Section within the time periods required under this Section
and such failure continues after Lender has provided Borrower with thirty (30) days’ notice and
opportunity to cure such failure, Borrower shall pay to Lender, as liquidated damages for the
extra expense in servicing the loan secured hereby, Five Hundred Dollars ($500) on the first day
of the month following the expiration of such thirty (30)-day period and One Hundred Dollars
($100).<n ihe first 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 from such failure.

4.13 ~Sale, Transfer, or Encumbrance of Property.

(a) Encumbrances; Entity Changes. Except as otherwise

provided below, Borrower-shall not, without the prior written consent of Lender, further
encumber the Property or any ‘nterest therein, or cause or permit any change in the entity,
ownership, or control of Borrowerwithout first repaying in full the Note and all other sums
secured hereby.

(b) Sales, iransfers, Conveyances. Except as otherwise
provided below, Borrower shail not, without theprior written consent of Lender, sell, transfer,
or otherwise convey the Property or any interest therzin, voluntarily or involuntarily, without
repaying in full the Note and all other sums secured.licichy at or before the time of such sale,
transter or other conveyance.

(¢)  Withholding of or Conditions to Consent. Lender
may withhold its consent to a sale, transfer or other conveyancc of the Property in its sole
discretion. Without limiting the generality of the foregoing, if Lender grants such consent, it
may do so subject to such conditions as it may elect in its sole discrction, including, without
limitation, requiring the payment by Borrower of a fee (the “Consented Tiansfer Fee”) of one
percent (1%) of the unpaid principal balance of the Note. Consent to any onz such occurrence
shall not be deemed a waiver of the right to require consent to any future occurrences.

(d)  Uncongented Transfers. In each instance in which a
sale, transfer or other conveyance of the Property, or any change in the entity, ownership, or
control of Borrower, occurs without Lender’s prior written consent thereto having been given,
and regardless of whether Lender elects to accelerate the maturity date of the Note (any of the
foregoing events is referred to as an “Unconsented Transfer”), Borrower and its successors
shall be jointly and severally liable to Lender for the payment of a fee (the “Unconsented
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Transfer Fee”} of two percent (2.0%) of the unpaid principal balance of the Note as of the
date of such Unconsented Transfer. The Unconsented Transfer Fee shall be due and payable
upon written demand therefor by Lender, and shall be secured by this Security Instrument;
provided, however, that payment of the Unconsented Transfer Fee shall not cure any Event of
Default resulting from the Unconsented Transfer.

{e)  No Waiver. Lender’s waiver of any of the Consented
Transfer Fee, the Unconsented Transfer Fee or any other amount payable hereunder, in whole
or in part for any one sale, transfer or other conveyance shall not preclude the imposition
thercofin connection with any other sale, transfer or other conveyance.

(f) Permitted Transfers. Notwithstanding the foregoing
and notwithsianding Section 4.14, Lender’s consent will not be required, and neither the
Consented Transior Ice nor the Unconsented Transfer Fee will be imposed, for any Permitted
Transfer (as definec’ below), so long as all Transfer Requirements (as defined below)
applicable to such Permittod Transfer are timely satisfied. As used herein, the following
terms have the meanings set‘1aith below:

“Permitted Transfei” <rnizans:

(iy < Tie transfer of not more than twenty-five percent
(25%) in the aggregate during the term of thé Note of the Equity Interests (as defined below)
in Borrower (or in any entity that owns,~directly or indirectly through one or more
intermediate entities, an Equity Interest in Borrovier), in addition to any transfers permitted
under subparagraphs (i1) or (iii) of this definition (a “Mihority Interest Transfer”);

(ii) A transfer that occursby devise, descent or operation
of law upon the death of a natural person (a “Decedent Transiar™)‘or

(it)A  transfer of interests in ihe Property, in Borrower
or in any entity that owns, directly or indirectly through one or more intermediate entities, an
Equity Interest in Borrower, to non-minor immediate family members (2., the parents,
spouse, siblings, children and other lineal descendants, and the spouses of parcnts, siblings,
children and other lineal descendants) of the transferor or to one or more trusts estaplished for
the benefit of the transferor and/or such immediate family members of the transteror (an
“Estate Planning Transfer”).

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

(i) In the case of any Permitted Transfer, none of the
persons or entities liable for the repayment of the loan evidenced by the Note shall be released
from such liability.
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(ii} In the case of any Minority Interest Transfer or
Estate Planning Transfer, there shall be no change in the individuals exercising day-to-day
powers of decisionmaking, management and control over either Borrower or the Property
unless Lender has given its prior written consent to such change in its sole discretion. In the
case of a Decedent Transfer, any new individual exercising such powers must be satisfactory
to Lender in its sole discretion.

(iii)  In the case of a Decedent Transfer, if the decedent
was a Porrower or guarantor of the loan evidenced by the Note, within 30 days after written
request by iender, one or more other persons or entities having credit standing and financial
resources eqarul-to or better than those of the decedent, as determined by Lender in its
reasonable discrition, shall assume or guarantee such loan by executing and delivering to
Lender a guaranty i assumption agreement and a certificate and indemnity agreement
regarding hazardous susfances, each satisfactory to Lender, providing Lender with recourse
substantially identical to that which Lender had against the decedent and granting Lender
liens on any and all interesis o1 the transferee in the Property.

fiv)  In the case of any Estate Planning Transfer that
results in a transfer of an interest i «he Property or in a change in the trustee of any trust
owning an interest in the Property, th< iransferee or new trustee (in such new trustee’s
fiduciary capacity) shall, prior to the transfor, execute and deliver to Lender an assumption
agreement satisfactory to Lender, providing Ceiader with recourse substantially identical to
that which Lender had against the transferor or pradecessor trustee and granting Lender liens
on any and all interests of the transferee or the new wrustze in the Property.

(v)  In the case of any Pcrmitted Transfer that results in
a transfer of an interest in the Property, Lender shall be provided, st no cost to Lender, with an
endorsement to its title insurance policy insuring the lien of thic Szeurity Instrument, which
endorsement shall insure that there has been no impairment of that liepor of its priority.

(vi) In the case of any Permitted Transfzz, Borrower or
the transferce shall pay all costs and expenses reasonably incurred by Lender ‘n.connection
with that Permitted Transfer, together with any applicable fees in accordance witn. iender’s
fee schedule in effect at the time of the Permitted Transfer, and shall provide Lendzr with
such information and documents as Lender reasonably requests in order to make the
determinations called for by this Security Instrument and to comply with applicable laws,
rules and regulations.

(vii)  No Default shall exist.
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“Equity Interest” means partnership interests in Borrower, if Borrower is a
partnership, member interests in Borrower, if Borrower is a limited liability company, or
shares of stock of Borrower, if Borrower is a corporation.

4.14  Borrower Existence. If Borrower is a corporation, partnership, limited
liability company or other entity, Lender is making this loan in reliance on Borrower’s
continued existence, ownership and control in its present form. Borrower will not alter its
name, jurisdiction of organization, structure, ownership or control without the prior written
consent of Lender and will do all things necessary to preserve and maintain said existence and
to ensure s continuous right to carry on its business. If Borrower is a partnership, Borrower
will not peimnit the addition, removal or withdrawal of any general partner without the prior
written conseut- of Lender. The withdrawal or expulsion of any general partner from
Borrower parineichip shall not in any way affect the liability of the withdrawing or expelled
general partner herevader or on the Note.

4.15 Information for Participants, Etc. Borrower agrees to furnish such
information and confirmaticn-as may be required from time to time by Lender on request of
potential loan participants and ‘assignees and agrees to make adjustments in this Security
Instrument, the Note, and the other 4ozuments evidencing or securing the loan secured hereby
to accommodate such participani's or. assignee’s requirements, provided that such
requirements do not vary the economicizims of the loan secured hereby. Borrower hereby
authorizes Lender to disclose to potential ‘paiticipants and assignees any information in
Lender’s possession with respect to Borrower ard the loan secured hereby.

4.16 Tax and Insurance Impounds.

(a)  Impounds. In addition to-<he payments required by the
Note, Borrower agrees to pay Lender, at Lender’s request, zuch-sums as Lender may from
time to time estimate will be required to pay, at least one month Defore delinquency, the next
due taxes, assessments, insurance premiums, and similar charges aifecting the Property, less
all sums already paid therefor divided by the number of months to elapsc before one month
prior to the date when such taxes, assessments and premiums will becoie delinquent, such
sums to be held by Lender without interest or other income to Borrower tc. pay.such taxes,
assessments and premiums. Should this estimate as to taxes, assessments and nremiums
prove insufficient, Borrower upon demand agrees to pay Lender such additional suris as may
be required to pay them before delinquent.

(b)  Application. If the total of the payments described in
subsection (a) of this Section (collectively, the “Impounds”) in any one year shall exceed the
amounts actually paid by Lender for taxes, assessments and premiums, such excess may be
credited by Lender on subsequent payments under this section. At any time after the
occurrence and during the continuance of an Event of Default and at or prior to the
foreclosure sale, Lender may apply any balance of funds it may hold pursuant to this Section
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to any amount secured by this Security Instrument and in such order as Lender may elect. If
Lender does not so apply such funds at or prior to the foreclosure sale, the purchaser at such
sale shall be entitled to all such funds. If Lender acquires the Property in lieu of realizing on
this Security Instrument, the balance of funds it holds shall become the property of Lender.
Any transfer in fee of all or a part of the Property shall automatically transfer to the grantee all
or a proportionate part of Borrower’s rights and interest in the fund accumulated hereunder.

{¢) Tax Reporting Service. Lender may, but need not,
contract with a tax reporting service covering the Property. Borrower agrees that Lender may
rely onatelinformation furnished by such tax service and agrees to pay the cost of that service
within 30 <avs after receipt of a billing for it.

(d)  Limited Waiver. Notwithstanding the foregoing,
Lender will not requize Barrower to deposit the Impounds as provided in subsection (a) of this
Section so long as: (1) the-Property is owned in its entirety by the original Borrower named
below (and not by any sucecssor or transferee Borrower) and there is no change in the
individuals exercising day-to-dey powers of decisionmaking, management and control over
either Borrower or the Property {rcgardless of whether Lender has consented to any such
transfer or change); (ii) Borrower ‘pays, prior to delinquency, all payments of taxes,
assessments, insurance premiums and cirer amounts that would otherwise be paid from the
Impounds and, if required by Lender, Borrowver provides Lender with proof of such payment;
and (iii} no Event of Default occurs (regardicse of whether it is later cured). If at any time
Borrower fails to meet any of the foregoing requirements, Lender may at any time thereafier
require the payment of all Impounds upon ten days wriitea notice to Borrower.

4.17 Leases, Security Deposits, Etc. Borrower shall not receive or collect
any rents from any present or future tenant of the Property or any‘pa:t thereof in advance in
excess of one (1) month’s rent or collect a security deposit in excess of two (2) months’ rent.
Borrower shall promptly deposit and maintain all security deposits-and-other deposits
received by Borrower from tenants in a segregated trust account in a [ederelly insured
institution. Borrower shall perform its obligations under the Leases in all material iespects.

4.18 Condominium and Cooperative Provisions. [f the Property is not
subject to a recorded condominium or cooperative regime on the date of this Security

Instrument, Borrower will not subject the Property or any portion thereof to such a regime
without the written consent of Lender, which consent may be granted or denied in Lender’s
sole discretion and, if granted, may be subject to such requirements as Lender may impose
including but not limited to Borrower providing Lender with such title insurance
endorsements and other documents as Lender may require. If the Property is subject to a
condominium regime on the date of this Security Instrument: (a) Borrower represents and
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warrants that none of the condominium units and no portion of the common elements in the
Property have been sold, conveyed or encumbered or are subject to any agreement to convey
or encumber; (b) Borrower shall not in any way sell, convey or encumber or enter into a
contract or agreement to sell, convey or encumber any condominium unit or any of the
common elements of the Property unless expressly agreed to in writing by Lender; (c)
Borrower shall operate the Property solely as a rental property; and (d) the Property granted,
conveyed and assigned to Lender hereunder includes all rights, easements, rights of way,
reservations and powers of Borrower, as owner, declarant or otherwise, under any applicable
condominium act or statute and under any and all condominium declarations, survey maps
and plars, essociation articles and bylaws and documents similar to any of the foregoing.

4.19  Use of Property; Zoning Changes. Unless required by applicable

law, Borrower ehizll not: (a) except for any change in use approved by Lender in writing,
allow changes in theise for which all or any part of the Property is being used at the time this
Security Instrument is executed; (b) convert any individual dwelling unit or common area in
the Property to primarily cesnmercial use; or (c) initiate or acquiesce in a change in the zoning
classification of the Property.

3. DEFAULT.

5.1  Definition. Any ai ilie following shall constitute an “Event of Default”
as that term is used in this Security Instrumeat {and the term “Default” shall mean any of the
following, whether or not any requirement fornietice or lapse of time has been satisfied):

(a) Any regular mo:thly payment under the Note is not paid
so that it is received by Lender within fifteen (15) days‘afier the date when due, or any other
amount secuted by this Security Instrument (including but st limited to any payment of
principal or interest due on the Maturity Date, as defined in vhe Note) is not paid so that it is
received by Lender when due;

(b}  Any representation or warranty niad: by Borrower to or
for the benefit of Lender herein or elsewhere in connection with the lvan cecured hercby,
including but not limited to any representation in connection with the security therefor, shall
prove to have been incorrect or misleading in any material respect;

(c)  Borrower or any other party thereto (other than [ ender)
shall fail to perform its obligations under any other covenant or agreement contained in this
Security Instrument, the Note, any other Loan Document or the Indemnity Agreement, which
failure continues for a period of thirty (30) days after written notice of such failure by Lender
to Borrower, but no such notice or cure period shall apply in the case of: (i) any such failure
that could, in Lender’s judgment, absent immediate exercise by Lender of a right or remedy
under this Security Instrument, the other Loan Documents or the Indemnity Agreement, result
in harm to Lender, impairment of the Note or this Security Instrument or any other security
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given under any other Loan Document; (ii) any such failure that is not reasonably susceptible
of being cured during such 30-day period; (iii) breach of any provision that contains an
express cure period; or (iv) any breach of Section 4.13 or Section 4.14 of this Security
Instrument;

(d)  Borrower or any other person or entity liable for the
repayment of the indebtedness secured 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
involuntary petition in bankruptcy, or make a general assignment for the benefit of creditors,
or becoine the subject of any other receivership or insolvency proceeding, provided that if
such petition or proceeding is not filed or acquiesced in by Borrower or the subject thereof, it
shall constiiute an Event of Default only if it is not dismissed within sixty (60) days after it is
filed or if priocic-that time the court enters an order substantially granting the relief sought
therein;

(e Borrower or any other signatory thereto shall defauit in
the performance of any covenant or agreement contained in any mortgage, deed of trust or
similar security instrument encimtering the Property, or the note or any other agreement
evidencing or securing the indebicdiiess secured thereby, which default continues beyond any
applicable cure period; or

(h A tax, chaige or lien shall be placed upon or measured
by the Note, this Security Instrument, or any-¢Uiigation secured hereby that Borrower does
not or may not legally pay in addition to the payip<nt of all principal and interest as provided
in the Note.

52  Lender’s Right to Perform. Atfter tie occurrence and during the
continuance of any Event of Default, Lender, but without the obfigation so to do and without
notice to or demand upon Borrower and without releasing Borraiver from any obligations
hereunder, may: make any payments or do any acts required of Borrawer hereunder in such
manner and to such extent as either may deem necessary to protect the security hereof, Lender
being authorized to enter upon the Property for such purposes; commence,-appear in and
defend any action or proceeding purporting to affect the security hereof or the rights or
powers of Lender; pay, purchase, contest or compromise any encumbrance, charge or lien in
accordance with the following paragraph; and in exercising any such powers, pay necessary
expenses, employ counsel and pay a reasonable fee therefor. All sums so expended Shcil be
payable on demand by Borrower, be secured hereby and bear interest at the Default Rate of
interest specified in the Note from the date advanced or expended until repaid.

Lender, in making any payment herein, is hereby authorized, in the place and stead of
Borrower, in the case of a payment of taxes, assessments, water rates, sewer rentals and other
governmental or municipal charges, fines, impositions or liens asserted against the Property, to
make such payment in reliance on any bill, staternent or estimate procured from the appropriate

-18-
DWT 11910254v2 0088348-000004




1030534090 Page: 20 of 31

UNOFFICIAL COPY

public office without inquiry into the accuracy of the bill, statement or estimate or into the
validity of any tax, assessment, sale, forfeiture, tax lien or title or claim thereof; in the case of any
apparent or threatened adverse claim of title, lien, statement of lien, encumbrance, deed of trust,
mortgage, claim or charge Lender shall be the sole judge of the legality or validity of same; and
in the case of a payment for any other purpose herein and hereby authorized, but not enumerated
in this paragraph, such payment may be made whenever, in the sole judgment and discretion of
Lender such advance or advances shall seem necessary or desirable to protect the full security
intended to be created by this Security Instrument, provided further, that in connection with any
such advance, Lender at its option may and is hereby authorized to obtain a continuation report
of title prerared by a title insurance company, the cost and expenses of which shall be repayable
by Borrower without demand and shall be secured hereby.

$.2~  Remedies on Default. Upon the occurrence of any Event of Default
all sums secured- hereby shall become immediately due and payable, without notice or
demand, at the optior. ¢t L.ender and Lender may:

«)  Have a receiver appointed as a matter of right on an ex
parte basis without notice to Belrower and without regard to the sufficiency of the Property or
any other security for the indebiediicss secured hereby and, without the necessity of posting
any bond or other security. Such receiver shall take possession and control of the Property
and shall collect and receive the Rents. /17 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, including tiic sppointment of a receiver ex parie if permitted
by applicable law. The receiver shall be entitled 1o rsceive a reasonable fee for managing the
Property, which fee may be deducted from the Rents of may be paid by Lender and added to
the indebtedness secured by this Security Instrument.. lnmediately upon appointment of a
receiver, Borrower shall surrender possession of the Property-io the receiver and shall deliver
to the receiver all documents, records (including records on. electronic or magnetic media),
accounts, surveys, plans, and specifications relating to the Properiy and all security deposits.
If the Rents are not sufficient to pay the costs of taking control of an? managing the Property
and collecting the Rents, any funds expended by Lender, or advanced, by Lender to the
receiver, for such purposes shall become an additional part of the indebtedness-secured by this
Security Instrument. The receiver may exclude Borrower and its represeatativas from the
Property. Borrower acknowledges and agrees that the exercise by Lender of ary o1 the rights
conferred under this Section53 shall not be construed to make “Lender a
mortgagec-in-possession of the Property so long as Lender has not itself entered into «ctual
possession of the Property.

(b)  Foreclose this Security Instrument as provided in
Section 7 or otherwise realize upon the Property as permitted under applicable law.

(c) Exercise any power of sale permitted pursuant to
applicable law.
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(d)  Sue on the Note as permitted under applicable law.

()  Avail itself of any other right or remedy available to it
under the terms of this Security Instrument, the other Loan Documents or applicable law.

54  No Waiver. By accepting payment of any sum secured hereby after its
due date, Lender does not waive its right either to require prompt payment when due of all
other sums so secured or to declare an Event of Default for failure to do so.

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

5.6 Remcdies Cumulative; Subregation. The rights and remedies
accorded by this Security Tieaument shall be in addition to, and not in substitution of, any
rights or remedies available under niow existing or hereafter arising applicable law. All rights
and remedies provided for in this Sccarity Instrument or afforded by law or equity are distinct
and cumulative and may be exercised concurrently, independently or successively. The
failure on the part of Lender to prompti; enforce any right hereunder shall not operate as a
waiver of such right and the waiver of any Defoult or Event of Default shall not constitute a
waiver of any subsequent or other Default or Cvent of Default. Lender shall be subrogated to
the claims and liens of those whose claims or liens are discharged or paid with the loan
proceeds hereof.

6. CONDEMNATION, ETC. Any and aii awaras of damages, whether paid as
a result of judgment or prior settlement, in connection with any condemnation or other taking
of any portion of the Property for public or private use, or for(injury to any portion of the
Property (“Awards™), are hereby assigned and shall be paid to Lender which may apply or
disburse such Awards in the same manner, on the same terms, subject to the same conditions,
to the same extent, and with the same effect as provided in Section 4.4.6 aoov=-for disposition
of Insurance Proceeds. Without limiting the generality of the foregoing, if the/iaking results
in a loss of the Property to an extent that, in the reasonable opinion of Lender, renders or is
likely to render the Property not economically viable or if, in Lender’s reasonable judgment,
Lender’s security is otherwise impaired, Lender may apply the Awards to reduce th¢ wapaid
obligations secured hereby in such order as Lender may determine, and without any
adjustment in the amount or due dates of installments due under the Note. If so applied, any
Awards in excess of the unpaid balance of the Note and other sums due to Lender shall be
paid to Borrower or Borrower’s assignee. Lender shall in no case be obligated to see to the
proper application of any amount paid over to Borrower. Such application or release shall not
cure or waive any Default or notice of default hereunder or invalidate any act done pursuant
to such notice. Should the Property or any part or appurtenance thereof or right or interest
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therein be taken or threatened to be taken by reason of any public or private improvement,
condemnation proceeding (including change of grade), or in any other manner, Lender may,
at its option, commence, appear in and prosecute, in its own name, any action or proceeding,
or make any reasonable compromise or settlement in connection with such taking or damage,
and obtain all Awards or other relief therefor, and Borrower agrees to pay Lender’s costs and
reasonable attorneys’ fees incurred in connection therewith. Lender shall have no obligation
to take any action in connection with any actual or threatened condemnation or other
proceeding.

. 4 SPECIAL ILLINOIS PROVISIONS.

7.1  Illinois Mortgage Foreclosure Law. It is the intention of Borrower
and Lender that tpe enforcement of the terms and provisions of this Security Instrument shall
be accomplished -eccordance with the Illinois Mortgage Foreclosure Law (the “Act”),
[llinois Compiled Statates, 735 ILCS 5/15-1101 et seq. and with respect to such Act,
Borrower agrees and coven=nts that;

(a*" ", Borrower and Lender shall have the benefit of all of the
provisions of the Act, including-a]'"amendments thereto which may become effective from
time to time after the date hereof. i tfiv event any provision of the Act which is specifically
referred to herein may be repealed, Lerder shall have the benefit of such provision as most
recently existing prior to such repeal, as thovgh the same were incorporated herein by express
reference;

(b)  Wherever provision is made in this Security Instrument
for msurance policies to bear mortgage clauses or other'loss payable clauses or endorsements
in favor of Lender, or to confer authority upon Lender tu settle-ar participate in the settlement
of losses under policies of insurance or to hold and disburse or otherwise control use of
insurance proceeds, from and after the entry of judgment of foriclosure, all such rights and
powers of Lender shall continue in Lender as judgment creditcr or mortgagee until
confirmation of sale;

(c)  All advances, disbursements and expeaditures made or
incurred by Lender before and during a foreclosure, and before and after/piigment of
foreclosure, and at any time prior to sale, and, where applicable, after sale, and curing the
pendency of any related proceedings, for the following purposes, in addition tH those
otherwise authorized by this Security Instrument, or by the Act (collectively “Protective
Advances™), shall have the benefit of all applicable provisions of the Act, including those
provisions of the Act referred to below:

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

(i)  payments by Lender of (1) principal, interest or other
obligations in accordance with the terms of any senior mortgage or other prior lien or
encumbrance; (2) rcal estate taxes and assessments, general and special and all other taxes and
assessments of any kind or nature whatsoever which are assessed or imposed upon the
Property or any part thereof; (3) other obligations authorized by this Security Instrument; or
(4) with court approval, any other amounts in connection with other liens, encumbrances or
interests reasonably necessary to preserve the status of title, as referred to in Section 5/15-
1505 of the Act;

(ili)a  dvances by Lender in settlement or compromise of
any claims asserted by claimants under senior mortgages or any other prior liens;

(iv)  attorneys’ fees and other costs incurred: (1) in
connection with the forecicsure of this Security Instrument as referred to in Section 3/15-
1504(d)(2) and 5/15-1510 of the Act; (2) in connection with any action, suit or proceeding
brought by or against Lender foi-th<c enforcement of this Security Instrument or arising from
the interest of Lender hereunder; or (3) in preparation for or in connection with the
commencement, prosecution or defense ¢ any other action related to this Security Instrument
or the Property;

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

(vi) expenses deductibiz_ from proceeds of sale as
referred to in Section 5/15-1512(a) and (b} of the Act;

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

AV Protective Advances shall be so much additional indebtedness secured by this
Security Inctrument, and shall become immediately due and payable without notice and with
intetest therean. fiom the date of the advance until paid at the Default Rate of interest specified in
the Note.

This Security 1nstriment shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Security [nstrument is recorded pursuant to
Subsection (b)(5) of Section 5/15-1502 of the Act.

All Protective Advances shail, <xeent to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisiviis of the Act, apply to and be included in:

(A) any determination of the amount of
indebtedness secured by this Security Instrumeni-at any time;

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

(C) if right of redemption has not been
waived by this Security Instrument, computation of amounts required to redeern pursuant to
Sections 5/15-1603(d) and 5/15-1603(e) of the Act;

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

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

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

(¢)  Borrower acknowledges that the Property does not
constitute-agricultural real estate, as said term is defined in Section 5/15-1201 of the Act or
residential resl estate as defined in Section 5/15-1219 of the Act. Pursuant to Section 5/13-
1601(b) of tlie-2ct, Borrower hereby waives any and all right of redemption from the sale
under any order or judgment of foreclosure of this Security Instrument or under any sale or
statement or order, decree or judgment of any court relating to this Security Instrument, on
behalf of itself and each asd every person acquiring any interest in or title to any portion of
the Property, it being the intezit hereof that any and all such rights of redemption of Borrower
and of all such other persons a‘e and shall be deemed to be hereby waived to the maximum
extent and with the maximum effeet permitted by the laws of the State of Illinois.

7.2 UCC Remedies. Lender shall have the right to exercise any and all
rights of a secured party under the UCC with respect to all or any part of the Property which
may be personal property. Whenever notice-is-permitted or required hereunder or under the
UCC, ten (10) days notice shall be deemed reasonable. Lender may postpone any sale under
the UCC from time to time, and Borrower agreesinst Lender shall have the right to be a
purchaser at any such sale.

73  Future Advances; Revolving Crecit. To the extent, 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 advunces, including future
advances whenever hereafter made, shall be a lien from the time this Security Instrument is
recorded, as provided in Section 5/15-1302(b)(1) of the Act, and Borrower acknowledges that
such future advances constitute revolving credit indebtedness secured by & mo:tgage on real
property pursuant to the terms and conditions of 205 ILCS 5/5d. Borrower covenants and
agrees that this Security Instrument shall secure the payment of all loans and advaicss made
pursuant to the terms and provisions of the Note and this Security Instrument, whetiie? such
loans and advances are made as of the date hereof or at any time in the future, and whether
such future advances are obligatory or are to be made at the option of Lender or otherwise
(but not advances or loans made more than 20 years after the date hereof), to the same extent
as if such future advances were made on the date of the execution of this Security Instrument
and although there may be no advances made at the time of the execution of this Security
Instrument and although there may be no other indebtedness outstanding at the time any
advance is made. The lien of this Security Instrument shall be valid as to ail Indebtedness,
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including future advances, from the time of its filing of record in the office of the Recorder of
Deeds of the County in which the Property is located. The total amount of the indebtedness
may increase or decrease from time to time. This Security Instrument shall be valid and shall
have priority over all subsequent liens and encumbrances, including statutory liens except
taxes and assessments levied on the Property, to the extent of the maximum amount secured
hereby.

7.4  Business Loan. The proceeds of the indebtedness evidenced by the
Note shall be used solely for business purposes and in furtherance of the regular business
affairsof \Botrower, and the entire principal obligation secured hereby constitutes (a) a
“businessioan” as that term is defined in, and for all purposes of, 815 ILCS 205/4(1)(c), and
(b) a “loan seeured by a mortgage on real estate” within the purview and operation of 815
ILCS 205/4(i )10

8. NOTICES.

8.1  Borrower and Lender. Any notice to or demand upon Borrower
(including any notice of default or otice of sale) or notice to or demand upon Lender shall be
deemed to have been sufficientiy riade for all purposes when deposited in the United States
mails, postage prepaid, registered ot certified, return receipt requested, addressed to Borrower
at its address set forth above or to Lendziat the following address:

JPMorgan Chase Sank, N.A.

P.O. Box 9178

Coppell, Texas 750199178
Attention: Portfolio Aardinistration

or to such other address as the recipient may have directed b 2 notice in accordance herewith.
82  Waiver of Notice. The giving of notice may e waived in writing by

the person ot persons entitled to receive such notice, either before or &fter the time established
for the giving of such notice,

9. MODIFICATIONS, ETC. Each person or entity now or heieziter owning
any interest in the Property agrees, by executing this Security Instrument oc wjzing the
Property subject to it, that Lender may in its sole discretion and without notice to o1 consent
of any such person or entity: (i) extend the time for payment of the obligations secured
hereby: (ii) discharge or release any one or more parties from their liability for such
obligations in whole or in part; (jii) delay any action to collect on such obligations or to
realize on any collateral therefor; (iv) release or fail to perfect any security for such
obligations; (v) consent to one or more 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; (vii)
agree to an increase in the amount of such obligations or to any other modification of such
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obligations or of the Loan Documents; or (viii) proceed against such person or entity before,
at the same time as, or after it proceeds against any other person or entity liable for such
obligations.

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

1.  GOVERNING LAW; SEVERABILITY. This Security Instrument shall be
governed by the law of the state of Illinois. In the event that any provision or clause of this
Security. lnstrument or the Note conflicts with applicable law, the conflict shall not affect
other provisions of this Security Instrument or the Note that can be given effect without the
conflicting nrorision and to this end the provisions of this Security Instrument and the Note
are declared«c-be-severable.

12. BORROGWER’S RIGHT TO POSSESSION. Borrower may be and remain
in possession of the Property for so long as no Event of Default exists and Borrower may,
while it is entitled to possession of the Property, use the same.

13.  MAXIMUM INTFREST. No provision of this Security Instrument or of the
Note shall require the payment or pesmit the collection of interest in excess of the maximum
permitted by law. If any excess of intsicst in such respect is herein or in the Note provided
for, neither Borrower nor its successors or/assigns shall be obligated to pay that portion of
such interest that is in excess of the maximum permitted by law, and the right to demand the
payment of any such excess shall be and is hereby waived and this Section 13 shail control
any provision of this Security Instrument or the Note that is inconsistent herewith.

14. ATTORNEYS’ FEES AND LEGAL £XPENSES. In the cvent of any
Default under this Security Instrument, or in the event that any dispute arises relating to the
interpretation, enforcement or performance of any obligatici: secured by this Security
Instrument, Lender shall be entitled to collect from Borrower on deinzid all fees and expenses
incurred in connection therewith, including but not limited to fees ol aftorneys, accountants,
appraisers, environmental inspectors, consultants, expert witnesses, arbitzators, mediators and
court reporters. Without limiting the generality of the foregoing, Borrower sha.l nay all such
costs and expenses incurred in connection with: (a) arbitration or other alternzave dispute
resolution proceedings, trial court actions and appeals; (b} bankruptcy or othei involvency
proceedings of Borrower, any guarantor or other party liable for any of the otiigations
secured by this Security Instrument or any party having any interest in any security for any of
those obligations; (c) judicial or nonjudicial foreclosure on, or appointment of a receiver for,
any of the Property; (d) post-judgment collection proceedings; (e) all claims, counterclaims,
cross-claims and defenses asserted in any of the foregoing whether or not they arise out of or
are related to this Security Instrument; (f) all preparation for any of the foregoing; and (g) all
settlement negotiations with respect to any of the foregoing.
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15. PREPAYMENT PROVISIONS. If at any time after an Event of Default and
acceleration of the indebtedness secured hereby there shall be a tender of payment of the
amount necessary to satisfy such indebtedness by or on behalf of Borrower, its successors or
assigns, the same shall be deemed to be a voluntary prepayment such that the sum required to
satisfy such indebtedness in full shall include, to the extent permitted by law, the additional
payment required under the prepayment privilege as stated in the Note.

16. TIME IS OF THE ESSENCE. Time is of the essence under this Security
Instrument and in the performance of every term, covenant and obligation contained herein.

17/~ FIXTURE FILING. This Security Instrument constitutes a financing
statement, il as a fixture filing in the real estate records of the county of the state in which
the real properiy-described in Exhibit A is located, with respect to any and all fixtures
included within iheist of improvements and fixtures described in Section 1.2 of this Security
Instrument and to at’y goods or other personal property that are now or hereafter will become
a part of the Property as fixtures.

18.  MISCELLANFEOUS.

18.1 Whenever tiie context so requires the singular number includes the
plural herein, and the impersonal includcs the personal.

18.2  The headings to the varisus sections have been inserted for convenient
reference only and shall not modify, define, iipit or expand the express provisions of this
Security Instrument.

18.3 This Security Instrument, the vote 2nd the other Loan Documents
constitute the final expression of the entire agreement of the-parties with respect to the
transactions set forth therein. No party is relying upon ‘aity oral agreement or other
understanding not expressly set forth in the Loan Documents. The Loan Documents may not
be amended or modified except by means of a written document executed by the party sought
to be charged with such amendment or modification.

18.4 No creditor of any party to this Security Instrument and o ther person
or entity shall be a third party beneficiary of this Security Instrument or an} siner Loan
Document. Without limiting the generality of the preceding sentence, (a} any arrangowent (a
“Servicing Arrangement”) between Lender and any servicer of the loan secured hereby for
loss sharing or interim advancement of funds shall constitutc a contractual obligation of such
servicer that is independent of the obligation of Borrower for the payment of the indebtedness
secured hereby, (b} Borrower shall not be a third party beneficiary of any Servicing
Arrangement, and (c) no payment by a servicer under any Servicing Arrangement will reduce
the amount of the indebtedness secured hereby.
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19.  WAIVER OF JURY TRIAL. EACH OF BORROWER AND LENDER
(FOR ITSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIPANTS) WAIVES
ITS RIGHT TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON, ARISING OUT OF OR RELATED TO THIS SECURITY
INSTRUMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
PROVIDED FOR HEREIN OR THEREIN, IN ANY LEGAL ACTION OR
PROCEEDING OF ANY TYPE BROUGHT BY ANY PARTY TO ANY OF THE
FOREGOING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING IN
CONTRACT, TORT OR OTHERWISE. ANY SUCH CLAIM OR CAUSE OF
ACTVON'SHALL BE TRIED BY A COURT SITTING WITHOUT A JURY.

DATE as of the day and year first above written.

Dearborn Three, LLC. ‘ar Iilinois limited liability company

|

By: Master Holdihgs LL.C, Tts Manager

4

By: Willia NB,Silverstein, Manager

By: Tho@Silverstein, Manager
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FIDELITY NATIONAL TIiTLE INSURANCE COMPANY

Title No.: 10-0428
~ Agent Order/File No.: 10-0428

LEGAL DESCRIPTION
EXHIBIT "A"

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF COOK, STATE OF ILLINOIS,
AND IS DESZRIBED AS FOLLOWS:

LOTS 40 AND 41 %4-BURTON'S SUBDIVISION OF LOT 14 IN BRONSON'S ADDITICN TO CHICAGO IN
SECTION 4, TOWNS!41P 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY, THIS PROPERTY IS COMMONLY KNOWN AS: 1446 N.
DEARBORN ST., CHICAGQ,/iL 60610.

PIN: 17-04-209-020-0000

ALTA Commitment - 2006
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STATE OF ILLINOIS )

S8

S’ o’

COUNTY OF COOK

NOTARY ACKNOWLEDGEMENT

I, THE UNDERSIGNED, A NOTARY PUBLIC IN AND FOR SAID COUNTY

AFORESAID DO HEREBY CERTIFY THAT § .
VAT Y I p- . AL AAALA

WHO T9PERRONALLY KNOWN TO ME TO BE THE INDIVIDUAL DESCRIBED

IN AND WHO £XECUTED THE , AND ACKNOWLEDGED
THAT HE OR SHFSIGNED AS HiM OR E AND VOLUNTARY ACT AND
DEED, FOR THE USES AND PURPOSES THEREIN MENTIONED.

+A

GIVEN DER MY HAND/AND OFFICIAL SEAL THIS ra ?' DAY OF
0 Ao ,20/¢ .

BY:&W/L AQM]/

NOTARY SIGNATURE (SEAL)

NOTARY PUBLIC IN AND FOR THE STATE OF Dl s

MY COMMISSION EXPIRES ~

" WRPARAAAA APAAA A 4
:* OFFICIAL SEAL N;
$ NOTARY P%SE\IJC,:\IA A s
. - STATE OF | ,
2 MYCOMMISSION E)O'-‘IRES:OSUI-ZI:’?:J’»S

A

LV VW N




