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TO:

PMORGAN CHASE BANK, N.A.
Attention: CTl Closing
P.0. Box 9011

Coppeill, TX 75012-9011
ABOVE SPACE FOR RECORDER'’S USE

BE ADVISED THAY THE PROMISSORY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FGR 2>NE OR MORE OF THE FOLLOWING: (1) A VARIABLE RATE OF
INTEREST; (2) A BALIZOUN PAYMENT AT MATURITY; (3) DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNI/EF. CSRTAIN CIRCUMSTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRiNCIPAL BALANCE OF THE NOTE AND SECURED HEREBY.

MORTGAGE, SLCURITY AGREEMENT,
ASSIGNMENT OF 1 ZASES AND RENTS
AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF ZEASES AND RENTS AND FIXTURE FILING
{this “Security Instrument”), is made this 21st day of March, 2014 between

Rise Development LLC, Palmer Holdings, an lllinois limited liability compary,

the address of which is ¢/o A. Saccone & Sons, 6310 N Cicero Avenue, Chicags; IL 60646, as mortgagor
(“Borrower”); and JPMORGAN CHASE BANK, N.A. at its offices at P.O. Box 917¢, Cuppell, Texas 75019-
9178, Attention: Portfolio Administration, as mortgagee (“Lender”).

1. Granting Clause. Borrower, in consideration of the acceptance by Lender of this S<curity
Instrument, and of other good and valuable consideration, the receipt and sufficiency of wiich are
hereby acknowledged, and in order to secure the obligations described in Section 3 below, icrevacably
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 lllinois, with a street address of 3309-3315 W Palmer 5t, Chicago, IL 60647-2713 {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 1 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 interest of Borrower in and to
any avenues, streets, ways, alleys, vaults, strips or gores of land adjoining that property, all rights to
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water, water stock, drains, drainage and air rights relating to that property, and all claims or demands of
Borrower either in law or in equity in possession or expectancy of, in and to that property; and

1.2 improvements and Fixtures. All buildings, structures and other improvements now or
hereafter erected on the property described in 1.1 above, and all facilities, fixtures, machinery,
apparatus, installations, goods, equipment, furniture, building materials and supplies and other
properties of whatsoever nature, now or hereafter located in and used or procured for use in
connection with the operation of that property, it being the intention of the parties that all property of
the character described above that is now owned or hereafter acquired by Borrower and that is affixed
to, attached to. or stored upon and used in connection with the operation of the property described in
1.1 above shal Fe, remain or become a portion of that property and shall be covered by and subject to
the lien of this Security Instrument, together with all contracts, agreements, permits, plans,
specifications, dravir.gs, surveys, engineering reports and other work products relating to the
construction of the existing or any future improvements on the Property, any and all rights of Borrower
in, to or under any architact = contracts or construction contracts relating to the construction of the
existing or any future impruv2ments on the Property, and any performance and/or payment bonds
issued in connection therewith, tagether with all trademarks, trade names, copyrights, computer
software and other intellectual proserty used by Borrower in connection with the Property; and

1.3 Enforcement and Collectizn. Any and all rights of Borrower without limitation to make
claim for, collect, receive and receipt for any and all rents, income, revenues, issues, earnest money,
deposits, refunds {including but not limited to r<tunds from taxing authorities, utilities and insurers),
royalties, and profits, including mineral, oit and gas <igiits and profits, insurance proceeds of any kind
{whether or not Lender requires such insurance anc-whcther or not Lender is named as an additional
insured or loss payee of such insurance), condemnatiori o'wards 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 describea i1 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 agreerrent, award or judgment, in the
name of Borrower or otherwise, and to do any and all things that Borrov ris or may be or become
entitled to do with respect thereto, provided, however, that no obligation o Forrower 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

14 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, agresmants,
Impounds (as defined below) and general intangibles relating to any of the Property, includiing without
limitation, income and profits derived from the operation of any business on the Property or
attributable to services that occur or are provided on the Property or generated from the use and
operation of the Property; and

1.5 Leases. All of Borrower’s rights as landlord in and to all existing and future leases and
tenancies, whether written or oral and whether for a definite term or month to month or otherwise,
now 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 receivable
thereunder {in accepting this Security Instrument Lender assumes no liability for the performance of any
such lease); and
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1.6 Books and Records. All books and records of Borrower relating to the foregoing in any

form.

2. Security Agreement and Assignment of Leases and Rents.

2.1 Security Agreement. To the extent any of the property described in Section 1is
personal property, Borrower, as debtor, grants to Lender, as secured party, a security interest therein
together with a security interest in all other personal property of whatsoever nature that is located on
or used or to be used in connection with any of the property described in Section 1, and any products or
proceeds of anv thereof, pursuant to the Uniform Commercial Code of the state of lllinois (the “UCC"),
on the terms ene; conditions contained herein. Borrower hereby authorizes Lender to file any financing
statement, fixtu:e Sling or similar filing to perfect the security interests granted in this Security
tnstrument without Porrower’s signature.

2.2 Assignimercof Leases and Rents.

2.2.1 Absolutc Assignment. Borrower hereby absolutely and unconditionally grants,
transfers, conveys, sells, sets over zn+assigns to Lender all of Borrower’s right, title and interest now
existing and hereafter arising in and to %2 leases, subleases, concessions, licenses, franchises,
occupancy agreements, tenancies, subtenancies and other agreements, either oral or written, now
existing and hereafter arising which affecit!i2-Property, Borrower’s interest therein or any
improvements located thereon, together witli 2:1v 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 exter.sisrs, 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 procezds from the Leases and any business
conducted on the Property and any and all prepaid rent and secziity deposits thereunder (coliectively,
the “Rents”). This Security Instrument is intended by Lender and Bcrrower to create and shall be
construed to create an absolute assignment to Lender of all of Borrowe:” = vight, title and interest in and
to the Leases and the Rents and shall not be deemed merely to create a security interest therein for the
payment of any indebtedness or the performance of any obligations under th¢: Loan Documents (as
defined below). Borrower irrevocably appoints Lender its true and lawful attorrie s at the option of
Lender at any time to demand, receive and enforce payment, to give receipts, releases and satisfactions
and to sue, either in the name of Borrower or in the name of Lender, for all such Rents 35d apply the
same to the obligations secured by this Security Instrument.

2.2.2 Revocable License to Collect. Notwithstanding the foregoing assignment cf Rents,
so long as no Event of Default (as defined below) remains uncured, Borrower shall have a revocable
license, to collect all Rents, and to retain the same. Upon any tvent of Default, Borrower’s license to
collect and retain Rents shall terminate automatically and without the necessity for any notice.

2.2.3  Collection and Application 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 without regard to the adequacy of any security for the obligations secured by this Security
Instrument, enter upon any portion of the Property and/or, with or without taking possession thereof,
in its own name sue for or otherwise collect Rents {including past due amounts); and (i) without
demand by Lender therefor, Borrower shall promptly deliver to Lender all prepaid rents, deposits
relating to Leases or Rents, and all other Rents then held by or thereafter collected by Borrower,
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whether prior to or during the continuance of any Event of Default. Any Rents collected by or delivered
to Lender may be applied by Lender against the obligations secured by this Security instrument, less all
expenses, including attorneys’ fees and disbursements, in such 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.

2.2.4 Direction to Tenants. Borrower hereby irrevocably authorizes and directs the
tenants under 2li Leases to pay all amounts owing to Borrower thereunder to Lender following receipt of
any written otice from Lender that states that an Event of Default remains uncured and that all such
amounts are to'oe paid to Lender. Borrower further authorizes and directs all such tenants to pay all
such amounts to Lerae~ without any right or obligation to inquire as to the validity of Lender’s notice
and regardless of the fict 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.

2.2.5 No Liability. ‘Lender shall not have any obligation to exercise any right given to it
under this Security Instrument and snall not be deemed to have assumed any obligation of Borrower
with respect to any agreement, lease ¢r otaer property in which a lien or security interest is granted
under this Security Instrument.

3. Obligations Secured. This Security Instiuinent is given for the purpose of securing:

3.1 Performance and Payment. The perfarmance of the obligations contained herein and
the payment of $785,000.00 with interest thereon and ¢!t sther amounts payable according to the
terms of a promissory note of even date herewith made by Porrower, payable to Lender or order, and
having a maturity date of April 1, 2044, and any and all extensizng, renewals, modifications or
replacements thereof, whether the same be in greater or lessei-amounts {the “Note”), which Note may
provide for one or more of the following: (a) a variable rate of interest; {p; a balloon payment at
maturity; or (c) deferral of a portion of accrued interest under certain cirremstances with interest so
deferred added to the unpaid principal balance of the Note and secured hereby.

3.2 Future Advances. The repayment of any and all sums advanced ‘o1 expenditures made
by Lender subsequent to the execution of this Security Instrument for the maintenance o- preservation
of the Property or advanced or expended by Lender pursuant to any provision of this Security
Instrument subsequent to its execution, together with interest thereon. The total principa a:iiount of
the obligations secured 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, however, shall be considered as limiting the interest which may be secured hereby or the
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.

3.3 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 applicable), which interest shall also be secured by this Security Instrument.

34 Other Amounts. All other obligations and amounts now 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 evidenced by the Note and any and all
extensions, renewals, modifications or replacements of any thereof {collectively, the “Loan
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Documents”); provided, however, that this Security Instrument 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.

4. Warranties And Covenants Of Borrower. Borrower represents and warrants to, and covenants,
and agrees with, Lender as provided herein. All representations and warranties contained in this
Security Instrument are true and correct in all material respects as of the date of this Security
Instrument and shall remain true and correct in all material respects as of each date thereafter while
this Security Ipstrument remains of record or any portion of the obligations secured hereby remains
unpaid.

4.1  Waerenties.

4.1.1 Borrovear has full power and authority to mortgage the Property to Lender and
warrants the Property to b2 f'ee and clear of all liens, charges, and other monetary encumbrances
except those appearing in the titlz.insurance policy accepted by Lender in connection with this Security
Instrument.

4.1.2 The Property is free from damage and no matter has come to Borrower’s attention
(including, but not limited to, knowledge of 2ay construction defects or nonconforming work} that
would materially impair the value of the Properiv.as security.

4.1.3 The loan evidenced by the Not2 and secured by this Security Instrument is primarily
for commercial, industrial or business purposes and isino: nrimarily for personal, family or household
purposes.

4.1.4 Except as otherwise disclosed to Lender ir writing, Borrower, the Property and the
present and contemplated use and occupancy of the Property are in compliance with all applicable laws,
codes and regulations in all material respects.

4.15 Anyand all rent rolls, property operating statements aid sther financial reports
(“Financial Reports”) furnished to Lender in connection with the loan evidenced ky the Note are true
and correct in all material respects as of their dates, and no material adverse chaiige has occurred in the
matters reported in those Financial Reports since the dates of the last submission of these Financial
Reports that has not been disclosed to Lender in writing.

4.2 Preservation of Lien. Borrower will preserve and protect the priority of this 3zcurity
instrument as a first lien on 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 part
of the obligations secured by this Security Instrument, shall be paid by Borrower upon demand by
Lender and shall bear interest at the highest rate borne by any of the obligations secured by this
Security Instrument.

43 Repair and Maintenance of Property. 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 Property; will complete and not remove or demolish, alter, or make
additions to any building or other improvement 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 such building or other improvement and protect and preserve the same; will
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complete or restore promptly and in good and workmanfike manner any such building or other
improvement that may be damaged or destroyed and pay when due all claims for labor performed and
materials furnished therefar; 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. Notwithstanding anything in this Security Instrument to
the contrary, Borrower may make commercially reasonable minor alterations, improvements and
replacements to the Property in a manner customary for similar properties.

44 _Insurance.

4.4.% _Insurance Coverage. Borrower will provide and maintain, as further security for the
faithful performaincz «f the obligations secured by this Security Instrument, such property, liability,
rental income interruzco», 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 fo.ms, endorsements, identity of insurance companies and amount of
deductibles.

4.4.2 Acknowledgment 1 Insurance Requirements. Lender’s initial insurance
requirements are set forth in the acknowledgment of insurance requirements dated on or about the
date of this Security Instrument and entered %iio in connection with the loan evidenced by the Note.

4.4.3 Endorsement in Favor of LeuiderAll policies of insurance on the Property, whether
or not required by the terms of this Security Instrun:ent {including but not limited to earthquake/earth
movement insurance), shall name Lender as mortgagec 211! loss payee pursuant to a mortgage
endorsement on a form acceptable to Lender.

4.4.4 Changes in Insurance Requirements. Lenaer may change its insurance
requirements from time to time throughout the term of the obligaticns sacured by this Security
Instrument by giving written notice of such changes to Borrower. Witiiouvc limiting the generality of the
foregoing, Borrower shall from time to time obtain such additional coveragesor. make such increases in
the amounts of existing coverage as may be required by written notice from lcinder. Lender reserves
the right, in its reasonable discretion, to increase the amount of the required coverzges, require
insurance against additional risks, or withdraw approval of any insurance company at-any time.

445 Control of Proceeds. Lender shall have the right to control or direct the nroceeds of
all policies of insurance on the Property, whether or not required by the terms of this Security
Instrument, as provided in Section 4.4.6 below, and all proceeds of all such policies are hereby as:igned
to Lender as security for the obligations secured by this Security Instrument. Borrower shall be
responsible for all uninsured losses and deductibles.

446 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 the Casualty
Threshold Amount (as defined below) to repair the Casualty, Borrower shall give prompt written notice
of the Casuaity 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 Instrument, that are payable as a result
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of the Casualty (collectively, the “Insurance Proceeds”) could reasonably be expected to exceed the
Casualty Threshold Amount, 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 completionina
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 the Casuaity Threshold Amount to repair,
Borrower sha', submit the proposed plans and specifications for the Restoration, and all construction
contracts, architert’s contracts, other contracts in connection with the Restoration, and such other
documents as Leridér may reasonably request to Lender for its review and approval. Borrower shall not
begin the Restoratizn r.nless and until Lender gives its written approval of such plans, specifications,
contracts and other docu.nents, with such revisions as Lender may reasonably require. Notwithstanding
the foregoing, Lender shallziot be responsible for the sufficiency, completeness, quality or legality of any
such plans, specifications, csiitracts or other documents. Borrower shall pay, within ten days after
demand by Lender, all costs reator.atiy incurred by Lender in connection with the adjustment,
collection and disbursement of Insurarce Proceeds pursuant to this Security Instrument or otherwise in
connection with the Casualty or the Restoration.

(b) Casualty Threshold &r.iwunt. Asused in this Security Instrument, the term
“Casualty Threshold Amount” means the lesser of $250,000 or five percent of the original face principal
amount of the Note, provided that Lender may at zny time or times in its sole discretion reduce the
Casualty Threshold Amount to an amount not less tha’s $25,000 by written notice to Borrower (which
notice may be given either before or after a Casualty or insurance claim).

(c) Lender’s Rights. Lender shall have the right and power to receive and control
all Insurance Proceeds required to be paid to it pursuant to subsectisii {3)(iii) above. Borrower hereby
authorizes and empowers Lender, in its own name or as attorney-in-fact.ior Borrower {which power is
coupled with an interest and is irrevocable so long as this Security Interesi. emains of record}, to make
proof of loss, to settle, adjust and compromise any claim under insurance polcias on the Property, to
appear in and prosecute any action arising from such insurance policies, to coileci and receive Insurance
Proceeds, and to deduct therefrom Lender’s expenses incurred in the adjustment, coliection and
disbursement of such Insurance Proceeds or otherwise in connection with the Casua'tv or the
Restoration. Each insurance company concerned is hereby irrevocably authorized and uirécted to make
payment of all Insurance Proceeds directly to Lender. Notwithstanding anything to the con’ra.v, Lender
shall not be responsible for any such insurance, the collection of any Insurance Proceeds, or the
insolvency of any insurer.

{d) 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 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
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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 six months prior to the maturity

date of the Note and within one year after the date of the Casualty. i

(e) Disbursement of Proceeds. If Lender is not entitled to apply the tnsurance
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 disburse the Insurance
Proceeds for the Restoration from time to time as the Restoration progresses, but only after
satisfaction, it Rorrower’s expense, of such conditions precedent to such disbursements as Lender may
reasonably require-including but not limited to the following: (i) Borrower shall have delivered to
Lender evidence reasonably satisfactory to Lender of the estimated cost of the Restoration; (i} Lender
shall have approved tn: n'ans, specifications and contracts for the Restoration as required by
Section 4.4.6(a); (iii) Borrowe: shall have delivered to Lender funds in addition to the Insurance Proceeds
in an amount sufficient in Lerder’s reasonable judgment to complete and fully pay for the Restoration;
(iv} Borrower shall have delivereu to Lander such building permits, other permits, architect’s certificates,
waivers of lien, contractor's sworn statements, title insurance endorsements, plats of survey and other
evidence of cost, payment and perforraance as Lender may reasonably require and approve; and (v) if
required by Lender, Borrower shall have entrad into an agreement providing in greater detail for the
Restoration, the disbursement of Insurance P'roczeds and related matters. No payment made prior to
the final completion of the Restoration shall excced rinety percent of the value of the work performed
and materials incorporated into the Property from time to time, as such value is determined by Lender
in its reasonable judgment. Disbursements may, at Lerder’s election, be made on a percentage of
completion basis or on such other basis as is acceptable to Lerder. Disbursements shall be subject to
Borrower’s delivery of such lien waivers as Lender may requirz, znd otherwise on terms and subject to
conditions acceptable to Lender. From time to time after comms ricement of the Restoration, if so
requested by Lender, Borrower shall deposit with Lender funds in ex_ess of the Insurance Proceeds |
which, together with the Insurance Proceeds and all funds previously aepnsited with Lender in '
connection with the Restoration, must at all times be at least sufficient in th« 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. Leider may retain a
construction consultant to inspect the Restoration and related matters on Lender's bzhal” and to advise
Lender with respect thereto and Borrower shall pay the cost thereof; provided that neithzr Sorrower
nor any other person or entity other than Lender shall have any right to rely on any inspectior-or advice
of such consultant. Such consultant shall not be the agent of Lender and shall not have the povianto |
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 ail 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
obligations secured by this Security Instrument, and otherwise on terms and conditions satisfactory to
Lender in its sole discretion. Notwithstanding the above, if an Event of Default exists prior to full
disbursement of the Insurance Proceeds and any other funds held by Lender pursuant to this
Section 4.4.6, any undisbursed portion thereof may, at Lender’s option, be applied against the
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obligations secured by this Security Instrument, whether or not then due, in such order and manner 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
shall be deemed to take effect only on the date of such application; provided that, if any Insurance
Proceeds are received after the Property is sold in connection with a judicial or nonjudicial foreclosure
of this Security Instrument, or is transferred by deed in lieu 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 all such Insurance Proceeds and all
unearned preiniums for all insurance on the Property. No application of Insurance Proceeds or other
funds to the obligaiions secured hereby shall result in any adjustment in the amount or due dates of
installments due uiider the Note. No application of Insurance Proceeds to the obligations secured
hereby shall, by itselr, ruri or waive any Default or any notice of default under this Security Instrument
or invalidate any act donc privsuant to such notice or result in the waiver of any collateral securing the
Note.

4.5 Right of Inspection Subject to the rights of tenants, Borrower shall permit Lender or its
agents or independent contractors (incfuding, but not limited to, appraisers, environmental consultants
and construction consultants), at all reascianle times, to enter upon and inspect the Property.

4.6 Compliance with Laws, Etc.; Prcservation of Licenses. Borrower shall comply in all
material respects with (a) all laws, statutes, ordinances, rules, regulations, licenses, permits, approvals,
orders, judgments and other requirements of goveriim~ziital authorities relating to the Property or i
Borrower’s use thereof, and (b) all easements, licenses and agreements relating to the Property or
Borrower’s use thereof. Borrower shall ohserve and compiv with all requirements necessary to the
continued existence and validity of all rights, licenses, permits, orivileges, 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 nanconforming use permits.

4.7 Further Assurances. Borrower will, at its expense, from time t7 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 e tgase and convey the
Property to Lender or to carry out more effectively the purposes of this Security Insttument.

4.8 Legal Actions. Borrower will appear in and defend any action or proceeding Lafore 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 insurance premiums and any
fees of attorneys, appraisers, environmental inspectors and others, incurred by Lender, in a reasonable
sum, in any such action or proceeding in which Lender may appear, and 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,
assessments, 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
Instrument, or any obligation ar part thereof secured hereby.

410 Expenses. Borrower will pay all costs, fees and expenses reasonably incurred by Lender
in connection with this Security Instrument.
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4,11 Repayment of Expenditures. Borrower will pay within five (5) days after written
demand all amounts secured by this Security Instrument, other than principal of and interest on the
Note, with interest from date of expenditure at the rate of interest borne by the Note and the
repayment thereof shall be secured by this Security Instrument.

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

In addition, within twer.«y {20} days after written request by Lender, Borrower shall furnish to Lender
such financial statements.an+ other financial, operating and ownership information about the Property,
Borrower, owners of equity ir.terests in Borrower, guarantors of the obligations secured hereby, and
commercial tenants or occupants of any portion of the Property that are affiliates of Borrower or of any
such guarantor, as Lender may require.

If Borrower fails to provide Lender with apy of the financial and operating information required to be
provided under this Section within the time reriods required under this Section and such failure
continues after Lender has provided Borrower v 'tii thirty (30) days’ notice and opportunity to cure such
failure, Borrower shall pay to Lender, as liquidated riampages for the extra expense in servicing the loan
secured hereby, Five Hundred Dollars {$500) on the Firstday of the month following the expiration of
such thirty {30}-day period and One Hundred Dollars ($iu%5) en the first day of each month thereafter
until such failure is cured. All such amounts shall be secured ov this Security Instrument. Payment of
such amounts shall not cure any Default or Event of Default rezul’ing from such failure.

4.13  Sale, Transfer, or Encumbrance of Property.

4.13.1 Encumbrances; Entity Changes. Except as otherwise pirvidad below, Borrower
shall not, without the prior written consent of Lender, further encumber the i oparty or any interest
therein, or cause or permit any change in the entity, ownership, or control of Borrower without first
repaying in full the Note and all other sums secured hereby.

4.13.2 Sales, Transfers, Conveyances. Except as otherwise provided below, Seirower shall
not, without the prior written consent of Lender (which consent shall be subject to the cond tiors set
forth below), sell, transfer, or otherwise convey the Property or any interest therein, voluntarily-or
involuntarily, without first repaying in full the Note and all other sums secured hereby.

4.13.3 Conditions to Lender's Consent. Lender will not unreasonably withhold its consent
to a sale, transfer, or other conveyance of the Property, provided however, that:

(a) Borrower shall provide to Lender a loan application on such form as Lender may
require executed by the proposed transferee and accompanied by such other documents as Lender may
require in connection therewith;

{b) Lender may consider the factors normally used by Lender as of the time of the
proposed assumption in the process of determining whether or not to lend funds, and may require that
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the Property and the proposed transferee meet Lender’s then-current underwriting, legal, regulatory
and related requirements as of that time;

(c) Lender may specifically evaluate the financial responsibility, structure and real
estate operations experience of any potential transferee;

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

fe) Lender may, as a condition to granting its consent to a sale, transfer, or other
conveyance of the Property, require in its sole discretion the payment by Borrower of a fee (the
“Consented Transfz: Fae”) of one percent (1.0%) of the unpaid principal balance of the Note; and

{f) No Default or Event of Default (each as defined below) has occurred and is
continuing.

In connection with any sale, transfcr or other conveyance of the Property to which Lender is asked to
consent, Borrower agrees to pay to Leader, in addition to any sums specified above, for Lender’s
expenses incurred in reviewing and evaluatinig such matter, the following amounts: {i) a nonrefundable
review fee in accordance with Lender's fee scherule in effect at the time of the request, which fee shall
be paid by Borrower to Lender upon Borrower’s regr:ast for Lender’s consent and shali be applied to the
Consented Transfer Fee if Lender’s consent is given to such sale, transfer, or other conveyance of the
Property; {ii) Lender’s reasonable attorneys’ fees and ctb2r reasonable out-of-pocket expenses incurred
in connection with such request for consent and in connection with such sale, transfer or other
conveyance; and (iii} document preparation fees and other fezsw accordance with Lender’s fee
schedule in effect at the time. in addition, prior to or at the time. Gr any sale, transfer or other
conveyance to which Lender grants its consent, Borrower shall obtain and provide to Lender a fully and
duly executed and acknowledged assumption agreement in form and supsiance satisfactory to Lender
under which the transferee of the Property assumes liability for the loan eviderced by the Note and
secured by this Security Instrument together with such financing statements‘aid other documents as
Lender may require. Borrower and any guarantors of such loan shalt continue tc b e obligated for
repayment of such loan unless and until Lender has entered into a written assumpticn agreement
specifically releasing them from such liability in Lender’s sole discretion.

Consent to any one such occurrence shall not be deemed a waiver of the right to require consest to any
future occurrences.

4.13.4 Unconsented 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 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.
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4.13.5 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 thereof in connection with any other sale, transfer
or other conveyance.

4.13.6 Permitted Transfers. Notwithstanding the foregoing and notwithstanding
Section 4.14, Lender’s consent will not be required, and neither the Consented Transfer Fee nor the
Unconsented Transfer Fee wil be imposed, for any Permitted Transfer (as defined below), so long as all
Transfer Requirements (as defined below) applicable to such Permitted Transfer are timely satisfied. As
used herein, the following terms have the meanings set forth below:

“Permitted Transiar” means:

(a) The transfer of less than twenty-five percent (25%) in the aggregate during the
term of the Note of th¢ L4yuity Interests (as defined below) in Borrower (or in any entity that owns,
directly or indirectly throug" cne or more intermediate entities, an Equity Interest in Borrower), in
addition to any transfers per.iitted under subparagraphs (b) or (c) of this definition (a “Minority Interest
Transfer”};

{b) A transfer tha. occurs by devise, descent or operation of law upon the death of
a natural person (a “Decedent Transfer”);

(c) A transfer made for bon 1 fide estate planning purposes (i) to one or more non-
minor Immediate Family Members of the transfero: {orlin the case of a transferor that is a trust or
trustee, to one or more non-minor Immediate Family d+embers of a settlor of the applicable trust) or (i)
to one or more trusts established for the benefit of the transferor and/or one or more Immediate Family
Members of the transferor (or in the case of a transferor that it 2 trust or trustee, to one or more trusts
established for the benefit of one or more Immediate Family Merabers of a settlor of the applicable
transferor trust) (an “Estate Planning Transfer”); or

(d) A transfer of furniture, fixtures or equipment if thiey are reasonably deemed to
be surplus to the normal operation and use of the Property or if they are promotly replaced by similar
items of at least equivalent vaiue and utility.

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

(a) In the case of any Permitted Transfer:

(i) none of the persons or entities liable for the repayment of the loan
evidenced by the Note shali be released from such liability;

(ii) such transfer must not violate any applicable law, rule or regulation, and
that the transferee must not be a “prohibited person” or a “specially designated national” under any
sanctions administered by the U.S. Department of the Treasury’s Office of Foreign Assets Control
(“OFAC”} and such transfer must not otherwise result in a violation of the USA Patriot Act of 2001, any
“know your customer” rules applicable to Lender or any other applicable law, rule or regulation, and

(iii} Borrower must provide Lender with not less than thirty (30) days’ prior
written notice of the proposed transfer {or to the extent that such transfer is a Decedent Transfer then,
as soon as reasonably practicable following Borrower becoming aware that the transfer has occurred),
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which 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).

{b) 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.

() In the case of a Decedent Transfer, if the decedent was a Borrower or guarantor
of the loan evidznrad by the Note, within 30 days after written request by Lender, one or more other
persons or entities tizving credit standing and financial resources equal to or better than those of the
decedent, as determiiie<i by Lender in its reasonable discretion, shall assume or guarantee such loan by
executing and delivering t~ Lender a guaranty or assumption agreement and a certificate and indemnity
agreement regarding hazardcus substances, each satisfactory to Lender, providing Lender with recourse
substantially identical to that which Lender had against the decedent and granting Lender liens on any
and all interests of the transferee in‘che Property.

(d) In the case of avy Tstate Planning Transfer that results in a transfer of an
interest in the Property or in a change in the (rustee of any trust owning an interest in the Property, the
transferee or new trustee (in such new trustee’s fiduciary capacity) shall, prior to the transfer, execute
and deliver to Lender an assumption agreement satistactory to Lender, providing Lender with recourse
substantially identical to that which Lender had agaw:st the transferor or predecessor trustee and
granting Lender liens on any and all interests of the trarsizree or the new trustee in the Property.

(e) In the case of any Permitted Transfertai results in a transfer of an interest in
the Property, Lender shall be provided, at no cost to Lender, wit':'an endorsement to its title insurance
policy insuring the lien of this Security Instrument, which endorsement saall insure that there has been
no impairment of that lien or of its priority.

{f) In the case of any Permitted Transfer, Borrower or thc irensferee shall pay all
costs and expenses reasonably incurred by Lender in connection with that Permitied Transfer, together
with any applicable fees in accordance with Lender’s fee schedule in effect at the timz o1 the Permitted
Transfer, and shall provide Lender with such information and documents as Lender rezzoranly requests
in order to make the determinations called for by this Security Instrument and to comply wito applicable
laws, rules and regulations.

(8) No Default shall exist.

“Equity Interest ” means partnership interests in Borrower, if Borrower is a partnership, member
interests in Borrower, if Borrower is a limited liability company, orshares of stock of Barrower, if
Borrower is a corporation.

“Immediate Family Members ” means, with respect to any person, that person’s parents, spouse,
registered domestic partner (under an applicable state or District of Columbia law providing for
registration of domestic partnerships with a governmental agency), siblings, children and other lineal
descendants, and the spouses and registered domestic partners of such person 's parents, siblings,
children and other lineal descendants.
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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 its continuous right to carry on its business. If
Borrower is 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 Borrower partnership shall not in any way affect the liability of the withdrawing or
expelled general partner hereunder or on the Note.

4.15"_'nformation for Participants, Etc. Borrower agrees to furnish such information and
confirmation as'm2y be required from time to time by Lender on request of potential loan participants
and assignees and-ar'ces to make adjustments in this Security Instrument, the Note, and the other
documents evidenciiig <1 securing the loan secured hereby to accommodate such participant’s or
assignee’s requirements, previded that such reguirements do not vary the economic terms of the loan
secured hereby. Borrower he.rzby authorizes Lender to disclose to potential participants and assignees
any information in Lender’s posséssion with respect to Borrower and the loan secured hereby.

416 Tax and Insurance Imounds.

4,16.1 Impounds. In addition iz the payments required by the Note, Borrower shall pay
Lender, at Lender’s request, such sums as Lengz~may from time to time estimate will be required (a) to
pay, at least one month before delinquency, the ne:i-Gue taxes, assessments, insurance premiums and
similar charges affecting the Property (collectively, tha “impositions”), divided by the number of months
to elapse before one month prior to the date when the applicable Impositions will become delinquent;
and (b) at the option of Lender, to maintain a reserve equa« *o wne-sixth of the total annual amount of
the Impositions. Lender shall hold such amounts without interzst or other income to Borrower to pay
the Impositions. If this estimate of the Impositions proves insuficient,-8orrower, upon demand by
Lender, shall pay Lender such additionai sums as may be required to oay t'ie Impositions at least one
month before delinquency.

4.16.2 Application. If the total of the payments to Lender under subsection 4.16.1
{collectively, the “Impounds”) in any one year exceeds the amounts actually paic. by Lender for
Impositions, such excess may be credited by Lender on subsequent payments under ‘his section. At any
time after the occurrence and during the continuance of an Event of Default and at or prior 7o the
foreclosure sale, Lender may apply any balance of Impounds it holds to any of the Secured U%iigations
and in such order as Lender may elect. If Lender does not so apply such Impounds at or prior ¢ the
foreclosure sale, the purchaser at such sale shall be entitled to all such Impounds. If Borrower gives a
deed in lieu of foreclosure of this Security Instrument, the balance of Impounds held by Lender shall
become the property of Lender. Any transfer in fee of ajl 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 Impounds.

4.16.3 Tax Reporting Service. Lender may, but need not, contract with a tax reporting
service covering the Property. Borrower agrees that Lender may rely on the information furnished by
such tax service and agrees to pay the cost of that service within 30 days after receipt of a billing for it.

4.16.4 Limited Waiver. Notwithstanding the foregoing, Lender will not require Borrower
to deposit the Impounds as provided in subsection 4.16.1 so long as: (a) the Property is owned in its
entirety by the original Borrower (and not by any successor or transferee Borrower) and there is no
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change in the individuals exercising day-to-day powers of decision-making, management and control
over either Borrower or the Property (regardless of whether Lender has consented to any such transfer
or change); (b) Borrower pays, prior to delinquency, all payments of Impositions that would otherwise
be paid from the Impounds and, if required by Lender, Borrower provides Lender with proof of such
payment; (c) Lender is not required by applicable law or regulation to require Borrower to deposit any
of the Impounds; and (d) no Event of Default occurs {regardless of whether it is later cured). If at any
time any of the foregoing requirements is not met, Lender may at any time thereafter, on 10 days
written notice to Borrower, require the payment of all impounds.

417 _leasing Matters. Borrower shall not receive or collect any Rents in advance in excess of
one month’s‘Rer. from any tenant or collect a security deposit in excess of two months’ Rent from any
tenant. To the extzat applicable law requires any security deposits or other amounts received from
tenants of the Properiy to be held in a segregated account, Borrower shall promptly deposit and
maintain all applicable rierosits and other amounts in a segregated trust account in a federally insured
institution. Borrower shali p£iform Borrower’s obligations under the Leases in all material respects.
Borrower hereby consents to ~cnder obtaining, at any time while an Event of Default exists, copies of
rent rolls and other information relatirg to the Leases from any governmental agency with which
Borrower is obligated to file such inform=tion or that otherwise collects or receives such information.

418 Condominium and Coope: ative Provisions. If the Property is not subject to a recorded
condominium or cooperative regime on the ¢at «f this Security Instrument, Borrower will not subject
the Property or any portion thereof to such a reg me without the written consent of Lender, which
consent may be granted or denied in Lender’s sole ciscretion and, if granted, may be subject to such
requirements as Lender may impose including but not ['mited to Borrower providing Lender with such
title insurance endorsements and other documents as Lerde: may require. If the Property is subject to
a condominium regime on the date of this Security Instrument:- () Borrower represents and warrants
that none of the condominium units and no portion of the commur-clements in the Property have been
sold, conveyed or encumbered or are subject to any agreement to cor ey or encumber; {b) Borrower
shall not in any way sell, convey or encumber or enter into a contract ¢i zgreement to sell, convey or
encumber any condominium unit or any of the common elements of the ’reparty unless expressly
agreed to in writing by Lender; {c) Borrower shall operate the Property solely x> & 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; unter any
applicable condominium act or statute and under any and all condominium declarations, s.rvey maps
and plans, association articles and bylaws and documents similar to any of the foregoing.

4.19  Use of Property; Zoning Changes. Unless 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 individual dwelling unit or common area in the Property to primarily commercial use; or (c} initiate
or acquiesce in a change in the zoning classification of the Property.

5. Default.

5.1 Definition. Any of the following shall constitute an “Event of Default” as that term is
used in this Security Instrument (and the term “Default” shall mean any of the following, whether or not
any requirement for notice or lapse of time has been satisfied):
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5.1.1  Any regular monthly payment under the Note is not paid so that it is received by
Lender within fifteen (15) days after the date when due, or any other amount secured by this Security
Instrument {including but not limited to any payment of principal or interest due on the Maturity Date,
as defined in the Note) is not paid so that it is received by Lender when due;

5.1.2 Any representation or warranty made by Borrower to or for the benefit of Lender
herein or elsewhere in connection with the loan secured hereby, 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;

52.3) Borrower or any other party thereto (other than Lender) shall fail to perform its
obligations unde~ any other covenant or agreement contained in this Security Instrument, the Note, any
other Loan Docum.er.cor the Indemnity Agreement, which failure continues for a period of thirty (30)
days after written rotize.of such failure by Lender to Borrower (or within 60 days after such notice if
such failure cannot reassn=uiv be cured within such 30-day period, but can be cured within such 60-day
period and Borrower is proceeding diligently to cure it), but no such notice or cure period shall apply in
the case of: (i) any such failure thatcould, 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, iripairment of the Note or this Security Instrument or any other
security given under any other Loan Docurent; {ii) any such failure that is not reasonably susceptible of
being cured during such cure period; (iii} brezch of any provision that contains an express cure period;
or {iv) any breach of Section 4.13 or Section 4.14 i this Security Instrument;

5.1.4 Borrower or any other person orentitv 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 peution in bankruptcy, or make a general
assignment for the benefit of creditors, or become the subject ci 2y other receivership or insolvency
proceeding, provided that if such petition or proceeding is not filed or 22quiesced in by Borrower or the
subject thereof, it shall constitute an Event of Default only if it is not dismissed within sixty {60) days
after it is filed or if prior to that time the court enters an order substantial'y eranting the relief sought
therein;

5.1.5 Borrower or any other signatory thereto shall default in the petformance of any
covenant or agreement contained in any mortgage, deed of trust or similar security instru nent
encumbering the Property, or the note or any other agreement evidencing or securing theiriebtedness
secured thereby, which default continues beyond any applicable cure period; or

5.1.6  Atax, charge or lien shall be placed upon or measured by the Note, this Security
Instrument, or any obligation secured hereby that Borrower does not or may not legally pay in addition
to the payment of all principal and interest as provided in the Note.

5.2  Lender's Right to Perform. After the occurrence and during the continuance of any
Event of Default, Lender, but without the obligation so to do and without notice to or demand upon
Borrower and without releasing Borrower from any obligations hereunder, may: make any payments or
do any acts required of Barrower 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
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necessary expenses, employ counsel and pay a reasonable fee therefor. All sums so expended shall 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, statement or estimate procured from the appropriate public office without inquiry
into the accuracy of the bill, statement or estimate or into the validity of any tax, assessment, sale,
forfeiture, tay ien or title or claim thereof; in the case of any apparent or threatened adverse claim of
title, lien, siateinent of lien, encumbrance, deed of trust, mortgage, claim or charge Lender shall be the
sole judge of the epality or validity of same; and in the case of a payment for any other purpose herein
and hereby authorizec, but not enumerated in this paragraph, such payment may be made whenever, in
the sole judgment anc discretion of Lender such advance or advances shall seem necessary or desirable
to protect the full securiy izitended to be created by this Security Instrument, provided further, that in
connection with any such arvance, Lender at its option may and is hereby authorized to obtain a
continuation report of title prepars.d by a title insurance company, the cost and expenses of which shall
be repayable by Borrower without demand and shall be secured hereby.

5.3 Remedies on Default. Upoh the occurrence of any Event of Default all sums secured
hereby shall become immediately due and [savakie, without notice or demand, at the option of Lender
and Lender may:

5.3.1 Have areceiver appointed as a meatier of right on an ex parte basis without notice to
Borrower and without regard to the sufficiency of the Frrperty or any other security for the
indebtedness secured hereby and, without the necessity of posting any bond or other security. Such
receiver shall take possession and control of the Property and shall collect and receive the Rents. If
Lender elects to seek the appointment of a receiver for the Pruperty,-Carrower, by its execution of this
Security Instrument, expressly consents to the appointment of such receiver, including the appointment
of a receiver ex parte if permitted by applicable law. The receiver shali lxe 2ntitled to receive a
reasonable fee for managing the Property, which fee may be deducted froin *ae Rents or may be paid by
Lender and added to the indebtedness secured by this Security Instrument. linmezdiately upon
appointment of a receiver, Borrower shall surrender possession of the Property tu the-receiver and shall
deliver to the receiver all documents, records (including records on electronic or magne'ic.media),
accounts, surveys, plans, and specifications relating to the Property and all security deposics.” If the
Rents are not sufficient to pay the costs of taking control of and managing the Property aric ccliecting
the Rents, any funds expended by Lender, or advanced by Lender to the receiver, for such purocses shall
become an additional part of the indebtedness secured by this Security Instrument. The receiver may
exclude Borrower and its representatives from the Property. Borrower acknowledges and agrees that
the exercise by Lender of any of the rights conferred under this Section 5.3 shall not be construed to
make Lender a mortgagee-in-possession of the Property so long as Lender has not itself entered into
actual possession of the Property.

5.3.2 Foreclose this Security instrument as provided in Section 7 or otherwise realize
upon the Property as permitted under applicable law.

5.3.3 Exercise any power of sale permitted pursuant to applicable law.

5.3.4 Sue on the Note as permitted under applicable law.
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5.3.5 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.

5.4 No Waiver re Late or Partial Payments. 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
that or any other portion of the obligations secured by this Security Instrument. Lender may from 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, acceleration or other right or remedy
of any nature whatsoever.

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

5.6 Remedies Cvmulative; Subrogation. The rights and remedies accorded by this Security
Instrument shall be in addition t=;-and not in substitution of, any rights or remedies available under now
existing or hereafter arising appiica*sae law. All rights and remedies provided for in this Security
Instrument or afforded by law or equily ave distinct and cumulative and may be exercised concurrently,
independently or successively. The failurz un the part of Lender to promptly enforce any right
hereunder shall not operate as a waiver or such right and the waiver of any Default or Event of Default
shall not constitute a waiver of any subsequer:i ur other Defauit or Event of Default. Lender shall be
subrogated to the claims and liens of those whose Claitas or liens are discharged or paid with the loan
proceeds hereof.

6. Condemnation, Etc. Any and all awards of damagzeg, vehether paid as a result of judgment or
prior settlement, in connection with any condemnation or otn<r “aking 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 Awar¢s in the same manner, on the same
terms, subject to the same conditions, to the same extent, and with the saine effect as provided in
Section 4.4.6 above for disposition of Insurance Proceeds. Without limiting th generality of the
foregoing, if the taking results in a loss of the Property to an extent that, in th:: re2sonable 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 redi.ce the unpaid
obligations secured hereby in such order as Lender may determine, and without any ad}usiment in the
amount or due dates of installments due under the Note. If so applied, any Awards in excéss of the
unpaid balance of the Note and other sums due to Lender shall be paid to Borrower or Borrov er'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 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.
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7. Special lllinois Provisions.

71 lllinois Mortgage Foreclosure Law. It is the intention of Borrower and Lender that the
enforcement of the terms and provisions of this Security Instrument shall be accomplished in
accordance with the lllinois Mortgage Foreclosure Law (the “Act”), lllinois Compiled Statutes, 735 ILCS
5/15-1101 et seq. and with respect to such Act, Borrower agrees and covenants that:

7.1.1 Borrower and Lender shall have the benefit of all of the provisions of the Act,
including all amendments thereto which may become effective from time to time after the date hereof.
In the event any provision of the Act which is specifically referred to herein may be repealed, Lender
shall have the enefit of such provision as most recently existing prior to such repeal, as though the
same were incorrorated herein by express reference;

7.1.2 wharever provision is made in this Security Instrument for insurance policies to
bear mortgage clauses or uther loss payable clauses or endorsements in favor of Lender, or to confer
authority upon Lender to seltlr: or participate in the settlement of losses under policies of insurance or
to hold and disburse or otheiwise control use of insurance proceeds, from and after the entry of
judgment of foreclosure, all such rign.s and powers of Lender shall continue in Lender as judgment
creditor or mortgagee until confirmatic:i of sale;

7.1.3  All advances, disbursemznts and expenditures made or incurred by Lender before
and during a foreclosure, and before and afterjriement of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the penzency of any related proceedings, for the following
purposes, in addition to those otherwise authorized bv this Security Instrument, or by the Act
(collectively “Protective Advances”}, shall have the benefil of all applicable provisions of the Act,
including those provisions of the Act referred to below:

(a) all advances by Lender in accordance wit!+{e terms of this Security Instrument
to: (1) preserve, maintain, repair, restore or rebuild the improvements ugpon the Property; (2) preserve
the lien of this Security Instrument or the priority thereof; or (3) enforce iris Security Instrument, as
referred to in Subsection (b)(5) of Section 5/15-1302 of the Act;

{b) 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) real 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 obligatiors zuthorized
by this Security Instrument; or (4} with court approval, any other amounts in connection with.othar
liens, encumbrances or interests reasonably necessary to preserve the status of title, as referred-to in
Section 5/15-1505 of the Act;

(c) advances by Lender in settlement or compromise of any claims asserted by
claimants under senicr mortgages or any other prior liens;

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

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

{g) expenses incurred and expenditures made by Lender for any one or more of the
following: (1} if the Property or any portion thereof constitutes one or more units under a condominium
declaration, assessments imposed upon the unit owner thereof; (2} if Borrower’s interest in the
Property is a.2asehold estate under a lease or sublease, rentals or other payments required to be made
by the lessee urder the terms of the lease or sublease; (3) premiums for casualty and liability insurance
paid by Lender whe'har or not Lender or a receiver is in possession, if reasonably required, in
reasonable amounis,-urd 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 th= Act; (4) repair or restoration of damage or destruction in excess of
available insurance proceeds or cundemnation 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 ag ‘eenient, agreement with any adjoining land owners or
instruments creating covenants or restrictior's for the benefit of or affecting the Property; (6) shared or
common expense assessments payable to arly 7scociation 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, prepz ration for and completion of construction, as may be
authorized by the applicable commitment, loan agreeniert or other agreement; (8} payments required
to be paid by Borrower or Lender pursuant to any lease o( other agreement for occupancy of the
Property and {9) if this Security Instrument is insured, paymén* of FHA or private mortgage insurance
required to keep such insurance in force.

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

This Security Instrument shall be alien for all Protective Advances as to subsegquent. purchasers and
judgment creditors from the time this Security Instrument is recorded pursuant to Subsaction {b)(5} of
Section 5/15-1302 of the Act.

All Protective Advances shall, except to the extent, if any, that any of the same is clearly conirary to or
inconsistent with the provisions of the Act, apply to and be included in:

(i) any determination of the amount of indebtedness secured by this Secu rity
Instrument at any time;

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

(iii) if right of redemption has not been waived by this Security Instrument,
computation of amounts required to redeem pursuant to Sections 5/15-1603(d) and 5/15-1603(e) of the
Act;
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(iv) determination of amounts deductible from sale proceeds pursuant to
Section 5/15-1512 of the Act;

{v) application of income in the hands of any receiver or mortgagee in
possession; and

{vi) computation of any deficiency judgment pursuant to
Section 5/15-1508(b)(2), 5/15-1508(e) and 5/15-1511 of the Act;

{vii)  In addition to any provision of this Security Instrument authorizing Lender
to take or be riaced in possession of the Property, or for the appointment of a receiver, Lender shall
have the right, inaccordance with Section 5/15-1701 and 5/15-1702 of the Act, to be placed in
possession of the Preperty or at its request to have a receiver appointed, and such receiver, or Lender, if
and when placed in‘gossession, shall have, in addition to any other powers provided in this Security
instrument, all rights, poweis. immunities, and duties as provided for in Sections 5/15-1701 and
5/15-1703 of the Act; and

7.1.4 Borrower achnow!edges that the Property does not constitute agricultural real
estate, as said term is defined in Sectior5;/15-1201 of the Act or residential real estate as defined in
Section 5/15-1219 of the Act. Pursuant o Saction 5/15-1601(b} of the Act, Borrower hereby waives any
and all right of redemption from the sale urnasi-any order or judgment of foreclosure of this Security
instrument or under any sale or statement or urz2r, decree or judgment of any court relating to this
Security Instrument, on behalf of itself and each and every person acquiring any interest in or title to
any portion of the Property, it being the intent herecfthzt any and all such rights of redemption of
Borrower and of all such other persons are and shall be d¢=med to be hereby waived to the maximum
extent and with the maximum effect permitted by the lawsof the State of Illinois.

7.2 UCC Remedies. Lender shall have the right to ex<iCise any and all rights of a secured
party under the UCC with respect to all or any part of the Property w'iich may be personal property.
Whenever notice is permitted or required hereunder or under the UCC, %e%{10) days notice shall be
deemed reasonable. Lender may postpone any sale under the UCC from tim< 1o'time, and Borrower
agrees that Lender shall have the right to be a purchaser at any such sale.

7.3 Future Advances; Revolving Credit. To the extent, if any, that Lender s ohligated to
make future advances of loan proceeds to or for the benefit of Borrower, Borrower ackiorviedges and
intends that all such advances, 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, «ind
Borrower acknowledges that such future advances constitute revolving credit indebtedness secured by a
mortgage on real property pursuant to the terms and conditions of 205 ILCS 5/5d. Borrower covenants
and agrees that this Security Instrument shall secure the payment of all loans and advances made
pursuant to the terms and provisions of the Note and this Security Instrument, whether such loans and
advances are made as of the date 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 all
Indebtedness, 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
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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 affairs of Borrower, and the
entire principal obligation secured hereby constitutes (a) a “business loan” as that term is defined in,
and for all purposes of, 815 ILCS 205/4(1)(c}), and (b) a “loan secured by a mortgage on real estate”
within the purview and operation of 815 ILCS 205/4(1)(1).

8. Notizcs. Any notice to or demand on Borrower in connection with this Security Instrument or
the obligations s=cired hereby shall be deemed to have been sufficiently made when deposited in the
United States maiis.{vith first-class or registered or certified postage prepaid), addressed to Borrower at
Borrower's address sct fuith above. Any notice to or demand on Lender in connection with this Security
Instrument or such obligations shall be deemed to have been sufficiently made when deposited in the
United States mails with registerad or certified postage prepaid, return receipt requested, and
addressed to Lender at the following address:

JPMorr,an Chase Bank, NA.

P.0. Box 9178

Coppell, Texz:s 75019-9178
Attention: Portiio Administration

Any party may change the address for notices to that narty by giving written natice of the address
change in accordance with this section.

9. Modifications, Etc. Each person or entity now or herexrtér owning any interest in the Property
agrees, by executing this Security Instrument or taking the Propert; subject to it, that Lender may in its
sole discretion and without notice to or consent of any such person ¢/ entity: (i) extend the time for
payment of the obligations secured hereby; (ii} discharge or release any #p2 or more parties from their
liability for such obligations in whole or in part; (iii} delay any action to coi'ectep such obligations or to
realize on any collateral therefor; (iv) release or fail to perfect any security for'suck: obligations;

{v) consent to one or more transfers of the Property, in whole or in part, on any tevms; (vi) waive or
release any of holder’s rights under any of the Loan Decuments; (vii) agree to an increase in the amount
of such obligations or to any other modification of such obligations or of the Loan Docuieants; or

{viii) proceed against such person or entity before, at the same time as, or after it proceeds sgzinst 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.

11. Governing Law; Severability. This Security Instrument shall be governed by the law of the state
of Nliinois. In the event that any provision or clause of this Security Instrument or the Note conflicts with
applicable law, the conflict shall not affect other provisions of this Security Instrument or the Note that
can be given effect without the conflicting provision and to this end the provisions of this Security
Instrument and the Note are declared to be severable.

12. Borrower’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.
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13. Maximum Interest. No provision of this Security Instrument or of the Note shall require the
payment or permit the collection of interest in excess of the maximum permitted by law. If any excess
of interest 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 shall control any provision of this Security Instrument or the Note that is
inconsistent herewith. |

14. Attorneys’ Fees and Legal Expenses. In the event of any Default under this Security Instrument,
or in the event that any dispute arises relating to the interpretation, enforcement or performance of any
obligation sccured by this Security Instrument, Lender shall be entitled to collect from Borrower on
demand all feez'ar.d expenses incurred in connection therewith, including but not limited to fees of
attorneys, accouniars; appraisers, environmental inspectors, consultants, expert witnesses, arbitrators,
mediators and court repoiters. Without limiting the generality of the foregoing, Borrower shall pay all
such costs and expenses kici:ited in connection with: (a) arbitration or other alternative dispute
resolution proceedings, triai rcurt actions and appeals; {b) bankruptcy or other insolvency proceedings
of Borrower, any guarantor or otiie) party liable for any of the obligations secured by this Security
Instrument or any party having anyintersst in any security for any of those obligations; (c) judicial or
nonjudicial foreclosure on, or appointraent of a receiver for, any of the Property; (d) post-judgment
collection proceedings; (e) all claims, cour'ter claims, cross-claims and defenses asserted in any of the
foregoing whether or not they arise out of o1 2:e related to this Security instrument; {f) all preparation
for any of the foregoing; and (g) all settlement ncgotiztions with respect to any of the foregoing.
Notwithstanding anything to the contrary set forth (n this Security Instrument or the other Loan
Documents, in the event of any litigation between Boriov.er and Lender outside the context of a
bankruptcy proceeding involving Borrower as debtor, which iitigation arises out of or is related to the
loan evidenced by the Note or to the Property, if Borrower is ¥ vltimate prevailing party therein and
Lender is not the ultimate prevailing party, Borrower shall be ent'*ied to recover from Lender
Borrower’s costs and expenses, including attorneys’ fees, incurred tkerein.

15. Prepayment Provisions. If at any time after an Event of Default anu =zceleration of the
indebtedness secured hereby there shail be a tender of payment of the amouv:itviecessary 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 ir. tui! shall include,
to the extent permitted by law, the additional payment required under the prepaymeit 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, filed as a fixture filing
in the real estate records of the county of the state in which the real property described in Exhibit A is
located, with respect to any and all fixtures included within the list of improvements and fixtures
described in Section 1.2 of this Security Instrument and to any goods or other personal property that are
now or hereafter will become a part of the Property as fixtures.

18. Miscellaneous.

18.1  Whenever the context so requires the singular number includes the plural herein, and
the impersonal includes the personal.
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18.2  The headings to the various sections have been inserted for convenient reference only
and shall not modify, define, limit or expand the express provisions of this Security Instrument.

18.3  This Security Instrument, the Note and 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 any 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 no other person or entity shall
be a third party teneficiary of this Security Instrument or any other Loan Document. Without limiting
the generality of tiie preceding sentence, (a) any arrangement (a “Servicing Arrangement”) between
Lender and any servi_er of the loan secured hereby for loss sharing or interim advancement of funds
shall constitute a centractual obligation of such servicer that is independent of the obligation of
Borrower for the payment 47 the indebtedness secured hereby, (b) Borrower shall not be a third party
beneficiary of any Servicing @ar angement, and (c) no payment by a servicer under any Servicing
Arrangement will reduce the amoznt of the indebtedness secured hereby.

18.5  The existence of any viciauion of any provision of this Security Instrument or the other
Loan Documents {including but not limived 42 building or health code violations) as of the date of this
Security Instrument, whether or not knowri-ir Lander, shall not be deemed to be a waiver of any of
Lender’s rights under any of the Loan Documents including, but not fimited to, Lender’s right to enforce
Borrower’s obligations to repair and maintain the Pruperty.

19. USA Patriot Act Notification and Covenant. |

19.1  Lender hereby notifies Borrower that, pursuar: t2 the requirements of Section 326 of
the USA Patriot Act of 2001, 31 U.S.C. Section 5318 (the “Act”), Lender is required to obtain, verify and
record information that identifies Borrower, which information incluc’es the name and address of
Borrower and other information that will allow Lender to identify Borrov:erin accordance with the Act.

19.2  Neither Borrower nor any other party liable for the obligations sccured hereby as a
guarantor or general partner will, directly or indirectly, use the proceeds of the Note, or lend, contribute
or otherwise make available such proceeds to any subsidiary, affiliate, joint venture pzctnar or other |
person or entity, to fund any activities or business of or with any person or entity, or i3V ¢runtry or
territory, that, at the time of such funding, is the subject of any sanctions administered by <nz 11.S.

Department of the Treasury’s Office of Foreign Assets Control {“OFAC”), or in any other manr.er *hat
would result in a violation of OFAC sanctions by any person or entity, including any person or eniity
participating in any capacity in the loan evidenced by the Note.

20. WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, BORROWER
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST LENDER, ON ANY THEORY OF LIABILITY,
FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRECT OR ACTUAL
DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS SECURITY INSTRUMENT
OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSACTIONS CONTEMPLATED
HEREBY, THE LOAN SECURED HEREBY OR THE USE OF THE PROCEEDS THEREOQF,
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21. WAIVER OF JURY TRIAL, TO THE EXTENT PERMITTED BY APPLICABLE LAW, 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 ACTION SHALL BE TRIED BY A
COURT SITTING WITHOUT A JURY.

[Remainder of this page intentionally left blank]
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DATED as of the day and year first above written.

Rise Development LLC, Palmer Holdings, an Mllinois limited liability company

O (e

By: Craig Mdrrall, Managing Member

= ‘GOOK COUNTY ¥R
RECORDER OF DjE..EDlS

.
SCANNED &Y

Page 26 of 26 22912865v1



1410833160 Page: 28 of 32

UNOFFICIAL COPY

State of lllinois
County of Cook

This instrument was acknowledged before me on March 25, 2014 by
Craig Morrall as Managing Member of Rise Development LLC, Palmer Holdings

Jits

Notary Pubiic
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ADDENDUM TO MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AND
FIXTURE FILING
(Minois Series Limited Liability Company)

This Addendum is incorporated into and shall be deemed to amend and supplement the
Mortgage, Security Agreement, Assignment of Leases and Rents and Fixture Filing or similar
document {as applicable, the “Security Instrument”) made by the undersigned as grantor, trustor or
mortgagor tu secure the loan (the “Loan”) made by JPMorgan Chase Bank, N.A. {“Lender”} identified
by the loan nuriber indicated above. Capitalized terms used but not defined in this Addendum shall
have the meaniigs piven to those terms in the Security Instrument.

Notwithstanding anything to the contrary contained in the main body of the Security Instrument, the
Borrower represents, war arts, covenants and agrees as follows:

1 The Borrower shall not i!a or acquire, directly or indirectly, any ownership interest (legal or
equitable) in any real or personal prcperiy other than the Property, or become a shareholder of or a
member or partner in any entity which acquires any property other than the Property, until such
time as the Note has been fully repaid. 1"ie pi:rpose identified in the Operating Agreement of the
Borrower shall not be amended without the piior written consent of the Lender, which shall not be
unreasonably withheld, conditioned or delayed. The Eorrower covenants:

a. To operate as a designated series of a Imited liability company under Section 37-40
of the lllinois Limited Liability Company Act, as amended iro.n-time to time, having separate rights,
powers or duties with respect to Property;

b. To maintain its assets, accounts, books, records, finzacial statements, stationery,
invoices, and checks separate from and not commingled with any of those of any other person, series
or other entity;

C. To conduct its own business in its own name, pay its own liabiliti’s cut of its own
funds, allocate fairly and reasonably any overhead for shared employees and officc spaze, and to
maintain an arm’s length relationship with its affiliates;

d. To hold itself out as a separate entity, correct any known misunderstanding
regarding its separate identity, maintain adequate capital in light of its contemplated business
operations, and observe all organizational formalities {Borrower shall be provided notice and a thirty
{30) day period to cure any such alleged breach);

e. Not to guarantee or become obligated for the debts of any other entity or person or
hold out its credits as being available to satisfy the obligations of others, including not acquiring
obligations or securities of its partners, members or shareholders (Borrower shail be provided notice
and a thirty (30) day period to cure any such alleged breach);

-1-
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f. Not to pledge its assets for the benefit of any other entity or person or make any
loans or advances to any person or entity (Borrower shall be provided notice and a thirty (30} day
period to cure any such alleged breach);

g Not to enter into any contract or agreement with any party which is directly or
indirectly controlling, controlled by or under common control with the Borrower (an “Affiliate”),
except upon terms and conditions that are intrinsically fair and substantially similar to those that
would be available on an arms-length basis with third parties other than any Affiliate;

h. Neither the Borrower nor any constituent party of the Borrower will seek the
dissolution or wiryizg up, in whole or in part, of the Borrower, nor will the Borrower merge with or
be consolidated iittc 22y other entity;

i. The Borrcwar-has and will maintain its assets in such a manner that it will not be
costly or difficult to segregate, zstertain or identify its individual assets from those of any constituent
party of the Borrower, any Affiliatz, or any other person;

J- The debts, liabilities any cbligations incurred, contracted for or otherwise existing
with respect to Borrower, as a series of a lim.t«d liability company, shall be enforceable against the
assets of Borrower only, and not against theassets of the limited liability company generally or any
other series thereof, and nane of the debts, liabilities, obligations and expenses incurred, contracted
for or otherwise existing with respect to the limited liabiity company or any other series thereof shall
be enforceable against the assets of Borrower; and

k. The Borrower now has and will hereafter hav=-iio debts or obligations other than
normal accounts payable in the ordinary course of business, this Scuiity instrument, and the Note;
and any other indebtedness or other obligation of the Borrower iias haen paid in full prior to or
through application of proceeds from the funding of the loan evidenced by *he Note.

2. The term “Event of Default” as defined in Section 5.1 of the Security lastrument is hereby
amended to include the following:

a. Any representation or warranty made by Borrower in this Addendum o rz for the
benefit of Lender herein or elsewhere in connection with the loan secured by the Security liist:ament
shall prove to have been incorrect or misleading in any material respect; or

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

3. The provisions of this Addendum are personal to Borrower only, are not transferable or
assignable, and are inapplicable to any successor of Borrower as vested or beneficial owner of the
Property, whether such successor assumes or takes title subject to the Security Instrument.

[Signature Page Follows]
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DATED as of the date of the Security Instrument to which this Addendum is attached.

Rise Development LLC, Palmer Holdings, an Illinois limited liability company

VAV E778

By: Craig Morrall, Managing, Member

W COOK COUNTY ™
REC (}??’3?;:} Co THEDS
SCAMNNE

v
'i

?“".-
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EXHIBIT A - Legal Description

LOT 3 IN BLOCK 9 IN SHIPMAN, BILL AND MERRILL'S SUBDIVISION OF THE EAST
1/2 OF THE NORTHEAST 1/4 OF SECTION 35, TOWNSHIP 40 NORTH, RANGE 13,
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Pin: 13 - 35 - 224 - 006 - 0000

Address: 3303 -3315 West Palmer St.
Chiczge, IL 60647



