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Loan No.: 100515376

PREPARED 8Y:

Naomi Walker

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

JPMORGAN CHASE BANK, N.A.

Attention:“CTL Closing

P.O. Box 9011

Coppell, TX 75015-2C11 ABOVE SPACE FOR RECORDER'S USE
BE ADVISEL "HAT THE PROMISSORY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE -0 ONE OR MORE OF THE FCLLOWING: (1) A VARIABLE RATE OF
INTEREST; (2) A bALLOON PAYMENT AT MATURITY; (3) DEFERRAL OF A PORTICN OF
ACCRUED INTEREST UNLER CERTAIN CIRCUMSTANCES WITH INTEREST SO DEFERRED

ADDED TO THE UNPAIL PRINCIPAL BALANCE OF THE NOTE AND SECURED HEREBY,

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF 1L.EASES AND RENTS
AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT SrLCEASES AND RENTS AND FIXTURE FILING
{this “Security Instrument”}, is made this 7th day of july, 20274 bntween

Sawhill Properties, LLC Series (11) -- 2542 Summerdale, Chicago, Ilfiriois, a Delaware limited liability
company,

the address of which is ICM Properties Inc, 1438 W. Belmont Ave, Chicage; L0657, as martgagor
{(“Borrower”); and JPMORGAN CHASE BANK, N.A. at its offices at P.0. Box 317 8, Cappell, Texas 75019-
9178, Attention: Portfolio Administration, as mortgagee {“Lender”}.

1. Granting Clause. Borrower, in consideration of the acceptance by Lender of tiis sacurity
Instrument, and of other good and valuabie consideration, the receipt and sufficiency of wiich are
hereby acknowledged, and in order to secure the obligations described in Section 3 below, irravocably
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 2542-2546 W. Summerdale Ave, Chicago, Il 60625 (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 {ali 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
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any avenues, streets, ways, alleys, vaults, strips or gores of land adjoining that property, all rights to
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, attachau te, or stored upon and used in connection with the operation of the property described in
1.1 above sheli be, 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, drawings, 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 archit2c!’s contracts or construction contracts relating to the construction of the
existing or any future improvements on the Property, and any performance and/or payment bonds
issued in connection therewith,-together with all trademarks, trade names, copyrights, computer
software and other intellectual propzrty used by Borrower in connection with the Property; and

13 Enforcement and Collection. Any and all rights of Borrower without limitation to make
claim for, collect, receive and receipt for ariy'2:d all rents, income, revenues, issues, earnest money,
deposits, refunds (including but not limited to refusds from taxing authorities, utilities and insurers),
royalties, and profits, including mineral, oil and gas rights and profits, insurance proceeds of any kind
{whether or not Lender requires such insurance and whether or not Lender is named as an additional
insured or loss payee of such insurance), condemnation 2uwards and other moneys, payable or
receivable from or an account of any of the Property, including interest thereon, or to enforce all other
provisions of any other agreement {including those described ir-Section 1.2 above) affecting or relating
to any of the Property, to bring any suit in equity, action at law or ¢ther proceeding for the collection of
such moneys or for the specific or other enforcement of any such agre<rent, award or judgment, in the
name of Borrower or otherwise, and to do any and all things that Borroveeris or may be or become
entitled to do with respect thereto, provided, however, that no obligation ¢t 3orrower under the
provisions of any such agreements, awards or judgments shall be impaired or dinyinished by virtue
hereof, nor shall any such obligation be imposed upon Lender; and

1.4 Accounts and Income. Any and all rights of Borrower in any and a!l accoun?s, rights to
payment, contract rights, chattel paper, documents, instruments, licenses, contracts, agreements,
Impounds (as defined below) and general intangibles relating to any of the Property, including, 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

15 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 Bocks 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 1 s
personal property, Borrawer, 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 any thereof, pursuant to the Uniform Commercial Code of the state of [llinois (the “UCC”),
on the terris and conditions contained herein. Borrower hereby authorizes Lender to file any financing
statement, fixture filing or similar filing to perfect the security interests granted in this Security
Instrument withont Barrower’s signature.

2.2 Assignraient of Leases and Rents.

2.2.1 Absclvee-Assignment. Borrower hereby absolutely and unconditionally grants,
transfers, conveys, sells, sets ovei and assigns to Lender all of Borrower’s right, title and interest now
existing and hereafter arising in"a7id to the leases, subleases, concessions, licenses, franchises,
occupancy agreements, tenancies, siibtenancies and other agreements, either oral or written, now
existing and hereafter arising which arrect the Property, Borrower's interest therein or any
improvements located thereon, together vtk any and all security deposits, guaranties of the lessees’ or
tenants’ obligations (including any and all security therefor}, and other security under any such leases,
subleases, concessions, licenses, franchises, occupancy agreements, tenancies, subtenancies and other
agreements (all of the foregoing, and any and all exteiisions, modifications and renewals thereof, shall
be referred to, collectively, as the “Leases”}, and herenvgives to and confers upon Lender the right to
collect all the income, rents, issues, profits, royalties and proraeds from the Leases and any business
conducted on the Property and any and all prepaid rent and cecurity deposits thereunder {collectively,
the “Rents”}. This Security Instrument is intended by Lender and Beriawer to create and shall be
construed to create an absolute assignment to Lender of all of Borrawer’s right, title and interest in and
to the Leases and the Rents and shall not be deemed merely ta create ¢ security interest therein for the
payment of any indebtedness or the performance of any obligations undei the Loan Documents (as
defined below). Borrower irrevocably appoints Lender its true and lawful attarnzy 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 ar in the name of Lender, for all such Rents und apply the
same to the obligations secured by this Security Instrument.

2.2.2 Revocable License to Collect. Notwithstanding the foregoing assignmeiitat 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 Event 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 ali 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 all Leases to pay all amounts owing to Borrower thereunder to Lender following receipt of
any writter.notice from Lender that states that an Event of Default remains uncured and that all such
amounts are to be paid to Lender. Borrower further authorizes and directs all such tenants to pay all
such amounts (o.Lender without any right or obligation to inquire as to the validity of Lender’s notice
and regardless ¢ the foct that Borrower has notified any such tenants that Lender’s notice is invalid or
has directed any suci-tesiants not to pay such amounts to Lender.

2,25 No Lizwlility. Lender shall not have any obligation to exercise any right given to it
under this Security Instrument ar.gshall not be deemed to have assumed any obligation of Borrower
with respect to any agreement, lease-uiother property in which a lien or security interest is granted
under this Security Instrument.

3. Obligations Secured. This Security Irst/ument is given for the purpose of securing:

31 Performance and Payment. The sertarmance of the obligations contained herein and
the payment of $900,000.00 with interest thereon ard all other amounts payable according to the
terms of a promissory note of even date herewith maae'oy Borrower, payable to Lender or order, and
having a maturity date of August 1, 2044, and any and all zxtensions, renewals, modifications or
replacements thereof, whether the same be in greater or lesier’'amounts (the “Note”), which Note may
provide for one or more of the following: (a) a variable rate of interzst: (b) a balloon payment at
maturity; or {c) deferra! of a portion of accrued interest under certein ciCumstances with interest so
deferred added to the unpaid principal balance of the Note and secured hereby.

32 Future Advances. The repayment of any and all sums advanted or expenditures made
by Lender subsequent to the execution of this Security Instrument for the maintenance or preservation
of the Property or advanced or expended by Lender pursuant to any provision of ths Se:urity
Instrument subsequent to its execution, together with interest thereon. The total principz’amount of
the obligations secured hereby shall not exceed at any one time an amount equal to two kiswred
percent {200%) of the amount referred to in Section 3.1, plus interest, Nothing contained ititits
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.

33 Interest. All of the obligations secured by this Security Instrument shall bear interest at
the rate of interest applicable to the Note {including interest at the Default Rate, as defined in the Note
as 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
deemad 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 Joan.

4. Warranties And Covenants Of Borrower. Borrower represents and warrants to, and covenants,
and agrees with, Lender as provided herein. All representations and warranties cantained 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 [nstrument remains of record or any portion of the obligations secured hereby remains
unpaid.

41 W arranties.

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

4.1.2 The Property is ‘ree ‘rom damage and no matter has come to Borrower’s attention
{including, but not limited to, knowledgz o any construction defects or nonconforming work) that
would materially impair the value of the Plopzriy as security,

4.1.3 The loan evidenced by the Note and secured by this Security Instrument is primarily
for commercial, industrial or business purposes arid-isisot primarily for personal, family or household
purposes.

4.1.4 Except as otherwise disclosed to Lenderin writing, Borrower, the Property and the
present and contemplated use and occupancy of the Property «:v¢ in compliance with all applicable laws,
codes and regulations in all material respects,

4.1.5 Anyand all rent rolls, property operating statemens upd other financial reports
(“Financial Reports”) furnished to Lender in connection with the loan evidenézd by the Note are true
and correct in all material respects as of their dates, and no material adverse chinge has occurred in the
matters reported in those Financial Reports since the dates of the last submission oftnase 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 Security
Instrument as a first lien on the Property. If Borrower fails to do so, Lender may take any and ai' 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.

4.3 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 workmanlike manner any such building or other
improvement that may be damaged or destroyed and pay when due all ciaims for labor performed and
materials furnished therefor; will not commit, suffer, or permit any act upon the Property in violation of
law; and will do all other acts that from the character or use of the Property may be reasonably
necessary for the continued operation of the Property in a safe and legal manner, the specific
enumerations herein not excluding the general. 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.

14 Insurance.

4./7:1 Insurance Coverage. Borrower will provide and maintain, as further security for the
faithful perforriar.ce of the obligations secured by this Security Instrument, such property, liability,
rental income intérruption, flood and other insurance coverage as Lender may require from time to
time. All such insurante must be acceptable to Lender in all respects including but not limited to the
amount of coverage, policy forms, endorsements, identity of insurance companies and amount of
deductibles.

4.4.2  Acknowledg:nent af Insurance Requirements. Lender’s initial insurance
requirements are set forth in the aclnowledgment of insurance requirements dated on or about the
date of this Security Instrument and enterrd into in connection with the loan evidenced by the Note.

4.43 Endorsement in Favor of tender. All policies of insurance on the Property, whether
or not required by the terms of this Security Instriment (including but not limited to earthquake/earth
movement insurance), shall name Lender as mortgag<e and loss payee pursuant to a mortgage
endorsement on a form acceptable to Lender.

4.4.4  Changes in Insurance Requirements. Lerder may change its insurance
requirements from time to time throughout the term of the ckiigatinns secured by this Security
Instrument by giving written notice of such changes to Borrower. Viithout limiting the generality of the
foregoing, Borrower shall from time to time obtain such additional coverages or make such increases in
the amounts of existing coverage as may be required by written notice fro:n 1énder. Lender reserves
the right, in its reasonable discretion, to increase the amount of the required coverages, require
insurance against additional risks, or withdraw approval of any insurance compary at any time.

44,5 Control of Proceeds. Lender shall have the right to control or direlt/ihz proceeds of
all policies of insurance on the Property, whether or not required by the terms of this Secu: thy
Instrument, as provided in Section 4.4.6 below, and all proceeds of all such policies are herebvazsigned
to Lender as security for the obligations secured by this Security Instrument. Borrower shall be
responsible for all uninsured losses and deductibles.

4.4.6 Damage and Destruction.

(a) Borrowet’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
Thresheld Amount (as defined below) to repair the Casualty, Borrower shall give prompt written notice
of the Casualty to Lender and to Borrower’s insurer, and shall make a claim under each insurance policy
providing coverage therefor; {ii) Borrower shall take such actions as are necessary or appropriate to
preserve and protect the Property; (iii} if the aggregate proceeds of any and all insurance policies
insuring the Property, whether or not required by this Security Instrument, that are payahle 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 completion in a
good, workmanlike and lien-free manner the restoration, replacement and rebuilding of the Property as
nearly as possible to its value, condition and character immediately prior to the Casualty (collectively,
the “Restoration”). If the Restoration will cost more than the Casualty Threshold Amount to repair,
Borrower shall submit the proposed plans and specifications for the Restoration, and all construction
contractsyarchitect’s contracts, other contracts in connection with the Restoration, and such other
documents a; Lender may reasonably request to Lender for its review and approval. Borrower shall not
begin the Resturarion unless and until Lender gives its written approval of such plans, specifications,
contracts and otnei” locuments, with such revisions as Lender may reasonably require. Notwithstanding
the foregoing, Lender skailnot be responsible for the sufficiency, completeness, quality or legality of any
such plans, specifications, contracts or other documents. Borrower shall pay, within ten days after
demand by Lender, all costs rezsanably incurred by Lender in connection with the adjustment,
collection and disbursement ot insurance Proceeds pursuant to this Security Instrument or otherwise in
connection with the Casualty or the Kestoration.

{b) Casualty Threshair. Amount. As used in this Security instrument, the term
“Casualty Threshold Amount” means the lessz=of $250,000 or five percent of the origina! face principal
amount of the Note, provided that Lender may atany time or times in its sole discretion reduce the
Casualty Threshold Amount to an amount not lesstha=.$25,000 by written notice to Borrower (which
notice may be given either before or after a Casualty ¢t irisurance claim),

{c} Lender’s Rights. Lender shall have ths vight and power to receive and control
all Insurance Proceeds required to be paid to it pursuant to subszction (a)(iii} above. Borrower hereby
authorizes and empowers Lender, in its own name or as attorney-ii-fact for Borrower {which power is
coupled with an interest and is irrevocable so long as this Security Interezt remains of record), to make
proof of loss, to settle, adjust and compromise any claim under insurance pélisies on the Property, to
appear in and prosecute any action arising from such insurance policies, to {ciiect and receive Insurance
Proceeds, and to deduct therefrom Lender’s expenses incurred in the adjustment, collection and
disbursement of such Insurance Proceeds or otherwise in connection with the Casurity or the
Restoration. Each insurance company concerned is hereby irrevocably authorized aric di2sted to make
payment of all Insurance Proceeds directly to Lender. Notwithstanding anything to the coricrary, Lender
shall not be responsible for any such insurance, the collection of any Insurance Proceeds, oi-th=
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 ali 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.

(e) Dishursement of Proceeds. If Lender is not entitled to apply the Insurance
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
satisfactio, a» Borrower’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; (ii) Lender
shall have approver the plans, specifications and contracts for the Restoration as required by
Section 4.4.6{a); (iii) Cor:cwer shall have delivered to Lender funds in addition to the Insurance Proceeds
in an amount sufficient it Lznder’s reasonable judgment to complete and fully pay for the Restoration;
(iv) Borrower shall have deliverad to Lender such building permits, other permits, architect’s certificates,
waivers of lien, contractor’s sweip'statements, title insurance endorsements, plats of survey and other
evidence of cost, payment and perfoimance as Lender may reasonably require and approve; and (v) if
required by Lender, Borrower shall have-entered into an agreement providing in greater detail for the
Restoration, the dishbursement of Insuraiicz Froceeds and related matters, No payment made prior to
the final completion of the Restoration shaii #;cced ninety percent of the value of the work performed
and materials incorporated into the Property fron tirae to time, as such value is determined by Lender
in its reasonable judgment. Disbursements may, at-Lender’s election, be made on a percentage of
completion basis or on such other basis as is acceptar!c 16 Lender. Disbursements shall be subject to
Borrower’s delivery of such lien waivers as Lender may reouinz, and otherwise on terms and subject to
conditions acceptable to Lender. From time to time after corimencement of the Restoration, if so
requested by Lender, Borrower shall deposit with Lender funds in excass of the Insurance Proceeds
which, together with the Insurance Proceeds and all funds previoutly derosited with Lender in
connection with the Restoration, must at all times be at least sufficier¢ 1 the reasonable judgment of
Lender to pay the entire unpaid cost of the Restoration. Funds so depositzd ty Borrower may at
Lender’s option be disbursed prior to the disbursement of Insurance Proceeds. L=nder may retain a
construction consultant to inspect the Restoration and related matters on Lena2’s behalf and to advise
Lender with respect thereto and Borrower shall pay the cost thereof; provided that neiter Borrower
nor any other person or entity other than Lender shall have any right to rely on any insrection or advice
of such consultant. Such consultant shall not be the agent of Lender and shall not have the gewer to
bind Lender in any way. Any surplus Insurance Proceeds or other funds held by Lender pursuant'to this
Section 4.4.6 that may remain after payment of all costs of the Restoration shall be paid to Borrower {or
to such other person or entity as Lender reasonably determines is entitled thereto) so long as no Default
then exists. No interest shall be allowed to Borrower on account of any Insurance Proceeds or other
funds held by Lender pursuant to this Section 4.4.6, but at Borrower’s request, Lender will deposit such
amounts into a blocked interest-bearing account with Lender over which Lender has sole possession,
authority and controt, 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.

{f) 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 Praoceeds and all
unearned-urerniums for all insurance on the Property. No application of Insurance Proceeds or other
funds to the zpligations secured hereby shall result in any adjustment in the amount or due dates of
installments due-under the Note. No application of Insurance Proceeds to the obligations secured
hereby shall, byitscif; cure or waive any Default or any notice of default under this Security Instrument
or invalidate any act Gorie nursuant to such notice or result in the waiver of any collateral securing the
Note,

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

4.6 Compliance with Laws, Etc.;Preservation 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 governmental authorities relating to the Property or
Borrower’s use thereof, and (b) all easements, licenss und agreements relating to the Property or
Borrower's use thereof. Borrower shall observe and comniv with all requirements necessary to the
continued existence and validity of all rights, licenses, permits ‘privileges, franchises and concessions
relating to any existing or presently contemplated use of the Progerty, including but not limited to any
zoning variances, special exceptions and nonconforming use permi’s.

47 Further Assurances. Borrower will, at its expense, froni i ne to time execute and
deliver any and all such instruments of further assurance and other instruinedts and do any and all such
acts, or cause the same to be done, as Lender deems necessary or advisable 0 nicrtgage and convey the
Property to Lender or to carry out more effectively the purposes of this Security instrument,

4.8 Legal Actions. Borrower will appear in and defend any action or procesdi'.g before any
court or administrative body purporting to affect the security hereof or the rights or powersof Lender;
and will pay all costs and expenses, including cost of evidence of title, title insurance premiuns.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,

4.9 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 or part thereof secured hereby.

4.10  Expenses. Borrower will pay all costs, fees and expenses reasonably incurred by Lender
in connection with this Security Instrument.
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411  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 wiiich rent has been paid, all security deposits held {and the institution in which they are held)
and any relatzd information requested by Lender.

[n addition, withii: twwenty (20) days after written request by Lender, Borrower shall furnish to Lender
such financial statemeitz.and other financial, operating and ownership information about the Property,
Borrower, owners of equity interests 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.rzovire.

If Borrower fails to provide Lender with any of the financial and operating information required to be
provided under this Section within the tim periods required under this Section and such failure
continues after Lender has provided Borrowe with thirty (30) days’ notice and opportunity to cure such
failure, Borrower shall pay to Lender, as liguidited damages for the extra expense in servicing the loan
secured hereby, Five Hundred Dollars {$500) on the fiist day of the month following the expiration of
such thirty {30}-day period and One Hundred Dollars($100) on the first day of each month thereafter
until such failure is cured. All such amounts shall be secur<d by this Security Instrument. Payment of
such amounts shall not cure any Default or Event of Defauiit reculting from such failure.

4.13  Sale, Transfer, or Encumbrance of Property.

4.13.1 Encumbrances; Entity Changes. Except as otherwize provided below, Borrower
shali not, without the prior written consent of Lender, further encumbetthie Property or any interest
therein, or cause or permit any change in the entity, ownership, or control 0f 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, 8arrower shall
not, without the prior written consent of Lender {which consent shall be subject to the corditions set
forth below), sell, transfer, or otherwise convey the Property or any interest therein, voluniarilyor
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 [oan application on such form as Lender may

require executed by the proposed transferee and accompanied by such other documents as Lender may
reguire 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;

{e) Lender may, as a condition to granting its consent to a sale, transfer, or other
conveyance of tne Property, require in its sole discretion the payment by Borrower of a fee (the
“Cansented Trangier Fee”) of one percent (1.0%) of the unpaid principal balance of the Note; and

(f) Nr::Default or Event of Default (each as defined below) has occurred and is
continuing.

In connection with any sale, transfer or other conveyance of the Property to which Lender is asked to
consent, Borrower agrees to pay to ender, in addition to any sums specified above, for Lender's
expenses incurred in reviewing and evaluating such matter, the following amounts: (i) a nonrefundable
review fee in accordance with Lender’s iee’schedule in effect at the time of the request, which fee shall
be paid by Borrower to Lender upon Borrowei“svequest for Lender’s consent and shall be applied to the
Consented Transfer Fee if Lender’s consent is give: tu, such sale, transfer, or other conveyance of the
Property; {ii) Lender’s reasonable attorneys’ fees and.ather 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 otheress in accordance with Lender’s fee
schedule in effect at the time. In addition, prior to or at the't/in® of any sale, transfer or other
conveyance to which Lender grants its consent, Borrower sha!l'obtain.and provide to Lender a fully and
duly executed and acknowledged assumption agreement in form and sukstance satisfactory to Lender
under which the transferee of the Property assumes liability for the Icarievidenced by the Note and
secured by this Security Instrument together with such financing statemeris znd other documents as
Lender may require. Borrower and any guarantors of such loan shall continu®» to be obligated for
repayment of such loan unless and until Lender has entered into a written assumption 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 requiré ransent 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 Berrower, 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 will 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 Trznsfer” means:

17] The transfer of less than twenty-five percent (25%) in the aggregate during the
term of the Note of Lie Equity Interests (as defined below) in Borrower {or in any entity that owns,
directly or indirectly thiovgh one or more intermediate entities, an Equity Interest in Borrower), in
addition to any transfers p>rinitted under subparagraphs (b) or (c) of this definition (a “Minority Interest
Transfer”};

{b) A transfer that cccurs by devise, descent or operation of law upon the death of
a natural person (a “Decedent Transter”);

{c) A transfer made for Fong fide estate planning purposes (i} to one or more non-
minor Immediate Family Members of the transferur {or in the case of a transferor that is a trust or
trustee, to one or more non-minor Immediate Farnily Members of a settlor of the applicable trust) or {ii)
to one or mare trusts established for the benefit of tnz transferor and/or one or more Immediate Family
Members of the transferor {or in the case of a transferor-thatis a trust or trustee, to one or more trusts
established for the benefit of one or more Immediate Family Members of a settlor of the applicable
transferor trust) (an "Estate Planning Transfer”); or

{d) A transfer of furniture, fixtures or equipment i/ they are reasonably deemed to
be surplus to the normal operation and use of the Property or if they are-prémptly replaced by similar
items of at least equivalent value and utility.

“Transfer Requirements” means, with respect to any Permitted Transfer, all of the {oilowing 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 shall 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).

{s)] 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.

{c) In the case of a Decedent Transfer, if the decedent was a Borrower or guarantor
of the loan evidenced by the Note, within 30 days after written request by Lender, one or more other
persons or ent’tes having credit standing and financial resources equal to or better than thase of the
decedent, as detzrrrined by Lender in its reasonable discretion, shall assume or guarantee such loan by
executing and deliverirg to Lender a guaranty or assumption agreement and a certificate and indemnity
agreement regarding hazarrous substances, each satisfactory to Lender, providing Lender with recourse
substantially identical to-t.at which Lender had against the decedent and granting Lender liens on any
and all interests of the transferer in-the Property.

() In the case of any Estate Planning Transfer that results in a transfer of an
interest in the Property or in a change i1 the trustee 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 agreemet satisfactory to Lender, providing Lender with recourse
substantially identical to that which Lender had azainst the transferor or predecessor trustee and
granting Lender liens on any and all interests of the t/ansferee or the new trustee in the Property.

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

{f) In the case of any Permitted Transfer, Borrower or tii< transferee shall pay all
costs and expenses reasonably incurred by Lender in connection with that Fermitted Transfer, together
with any applicable fees in accordance with Lender’s fee schedule in effect at the time of the Permitted
Transfer, and shall provide Lender with such information and documents as Lender reasanably requests
in order to make the determinations called for by this Security Instrument and to comply with applicable
faws, rules and regulations.

(g) No Default shall exist.

“Equity Interest " means partnership interests in Borrower, if Borrower is a partnership, member
interests in Borrower, if Borrower is alimited liability company, orshares of stock of Borrower, 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.

Page 13 of 26 22912865v2




1419716037 Page: 15 of 33

UNOFFICIAL COPY

Loan No.: 100515376

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 ali 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 shali not in any way affect the liability of the withdrawing or
expelled general partner hereunder or on the Note.

4,75 Information for Participants, Etc. Borrower agrees to furnish such information and
confirmation s may be required from time to time by Lender on request of potential loan participants
and assignees anx agrees to make adjustments in this Security Instrument, the Note, and the other
documents evid<incing.or securing the loan secured hereby to accommodate such participant’s or
assignee’s requirementis; provided that such requirements do not vary the economic terms of the loan
secured hereby. Borrower hereby authorizes Lender to disclose to potential participants and assignees
any information in Lendei's possession with respect to Borrower and the loan secured hereby.

416 Tax and Insurance Imgounds.

4.16.1 Impounds. Inaddi‘ior. to the payments required by the Note, Borrower shall pay
Lender, at Lender’s request, such sums as __er<ler may from time to time estimate will be required (a) to
pay, at least one month before delinquency, the next-due taxes, assessments, insurance premiums and
similar charges affecting the Property {collectivel’, the “Impositions”), divided by the number of months
to elapse before one month prior to the date when t/ie applicable Impositions will become delinquent;
and (b) at the option of Lender, to maintain a reserve equzi to one-sixth of the total annual amount of
the Impositions. Lender shall hold such amounts without intzrzst or other income to Borrower to pay
the impositions. If this estimate of the Impositions proves insufficient, Borrower, upon demand by
Lender, shall pay Lender such additional sums as may be required t4 pey the Impositions at least one
month before delinquency.

4.16.2 Application. If the total of the payments to Lender urde: 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 uinder this section. At any
time after the occurrence and during the continuance of an Event of Default and at'ar prier to the
foreclosure sale, Lender may apply any balance of Impounds it holds to any of the Secuies Ooligations
and in such order as Lender may elect. If Lender does not so apply such Impounds at or prisr to the
foreclosure sale, the purchaser at such sale shall be entitled to all such Impounds. If Borrowe! 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 all or a part of the Property shall automatically
transfer to the grantee all or a proportionate part of Borrower’s rights and interest in the 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). !f 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.

4.17  Leasing Matters. Borrower shall not receive or collect any Rents in advance in excess of
one month's fent from any tenant or collect a security deposit in excess of two months’ Rent from any
tenant. To th<extent applicable law reguires any security deposits or other amounts received from
tenants of the Preperty to be held in a segregated account, Borrower shall promptly deposit and
maintain all app!icakle deposits and other amounts in a segregated trust account in a federally insured
institution. Borrower.spz!l perform Borrower's obligations under the Leases in all material respects.
Borrower hereby consents "o Lender obtaining, at any time while an Event of Default exists, copies of
rent rolls and other inforination.relating to the Leases from any governmental agency with which
Borrower is obligated to file suck iirormation or that otherwise collects or receives such information.

418  Condominium and Cooperative Provisions. If the Property is not subject to a recorded
condominium or cooperative regime or. the date of this Security Instrument, Borrower will not subject
the Property or any portion thereof to sucia regime without the written consent of Lender, which
consent may be granted or denied in Lender’s'sole discretion and, if granted, may be subject to such
requirements as Lender may impose including bu* not limited to Borrower providing Lender with such
title insurance endorsements and other documents s Lender may require. if the Property is subject to
a condominium regime cn the date of this Security Instivrient: (a) Borrower represents and warrants
that none of the condominium units and no portion of the coimon elements in the Property have been
sold, conveyed or encumbered or are subject to any agreemen’ tg convey or encumber; {b) Borrower
shall not in any way sell, convey or encumber or enter into a contri'ct o agreement to sell, convey or
encumber any condominium unit or any of the common elements oi txe Property unless expressly
agreed to in writing by Lender; (c) Borrower shall operate the Property :oiely 2s a rental property: and
{d) the Property granted, conveyed and assigned to Lender hereunder includes 2l rights, easements,
rights of way, reservations and powers of Borrower, as owner, declarant or otheiwise, under any
applicable condominium act or statute and under any and all condominium declarations, survey maps
and plans, association articles and bylaws and documents similar to any of the foregeiig:

4.19  Use of Property; Zoning Changes. Unless required by applicable law, Borrcéwer shall
not: (a) except for any change in use approved by Lender in writing, allow changes in the use foi 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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51.1 Anyregular 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;

51.2 Anyrepresentation 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;

31.3 Borrower or any other party theretc (other than Lender} shall fail to perform its
obligations un-er any other covenant or agreement contained in this Security Instrument, the Note, any
other Loan Document or the Indemnity Agreement, which failure continues for a period of thirty {30)
days after writter nstice of such failure by Lender to Borrower {or within 60 days after such notice if
such failure cannot reasenably be cured within such 30-day pericd, but can be cured within such 60-day
period and Borrower is proreeding diligently to cure it}, but no such notice or cure period shall apply in
the case of: {i) any suchf2iidre that could, in Lender’s judgment, absent immediate exercise by Lender
of a right or remedy under this Sr.curity Instrument, the other Loan Documents or the Indemnity
Agreement, result in harm to Lerider impairment of the Note or this Security Instrument or any other
security given under any other Loan Document; {ii} any such failure that is not reasonably susceptible of
being cured during such cure period; (ii. breach of any provision that contains an express cure period;
or (iv) any breach of Section 4.13 or Section4 24 of this Security Instrument;

5.1.4  Borrower or any other persali or antity 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 pztition in bankruptcy, or make a general
assignment for the benefit of creditors, or become the subjezt.af any other receivership or insolvency
proceeding, provided that if such petition or proceeding is nct filed or acquiesced 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 itis filed or if prior to that time the court enters an order substantially granting the relief sought
therein;

5.1.5 Borrower or any other signatory thereto shall default in the zerformance of any
covenant or agreement contained in any mortgage, deed of trust or similar security instrument
encumbering the Property, or the note or any other agreement evidencing or securing the indebtedness
secured thereby, which default continues beyond any applicabie cure period; or

5.1.6  Atax, charge or lien shall be placed upon or measured by the Note, this5zcurity
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.

52 Lender’s Right to Perform. After the accurrence 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 Borrower 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 reasenable 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, tax lien or title or claim thereof; in the case of any apparent or threatened adverse claim of
title, lien, s<atzment of lien, encumbrance, deed of trust, mortgage, claim or charge Lender shall be the
sole judge of tire legality or validity of same; and in the case of a payment for any other purpose herein
and hereby authsrized, but not enumerated in this paragraph, such payment may be made whenever, in
the sole judgment i< discretion of Lender such advance or advances shall seem necessary or desirable
to protect the full security.intended to be created by this Security Instrument, provided further, that in
connection with any sucli advance, Lender at its option may and is hereby authorized to obtain a
continuation report of titie prerared by a title insurance company, the cost and expenses of which shall
be repayable by Borrower witnout demand and shall be secured hereby.

5.3 Remedies on Defau't. Ubon the occurrence of any Event of Default all sums secured
hereby shall become immediately due enr nayable, without notice or demand, at the option of Lender
and Lender may:

5.3.1 Have a receiver appointed as'a matter of right on an ex parte basis without notice to
Borrower and without regard to the sufficiency of th2 Property or any other security for the
indebtedness secured hereby and, without the necessity of nosting any bond or other security, Such
receiver shall take possessicn and control of the Propertyan ~hall collect and receive the Rents. If
Lender elects to seek the appointment of a receiver for the Fronerty, Borrower, by its execution of this
Security Instrument, expressly consents to the appointment of suck'receiver, including the appointment
of a receiver ex parte if permitted by applicable law. The receiver shall e entitled to receive a
reasonable fee for managing the Property, which fee may be deducted frem the Rents or may be paid by
Lender and added to the indebtedness secured by this Security Instrument. immediately upon
appointment of a receiver, Borrower shall surrender possession of the Property (¢ the receiver and shall
deliver to the receiver all documents, records {including records on electronic or magietic media),
accounts, surveys, plans, and specifications relating to the Property and all security derasits. If the
Rents are not sufficient to pay the costs of taking control of and managing the Property 2:1d-collecting
the Rents, any funds expended by Lender, or advanced by Lender to the receiver, for such [jurposes shall
become an additional part of the indebtedness secured by this Security Instrument. The rece.ver 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 {ong 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 Sueon 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, Brrrower hereby waives, for itself and all others claiming by, through or under Borrower,
any right Borrcwer or such others would otherwise have to require marshaling or to require that the
Property be sold.in rarcels or in any particular order.

5.6 Remedies Cumulative; Subrogation. The rights and remedies accorded by this Security
Instrument shall be in addizion to, and not in substitution of, any rights or remedies available under now
existing or hereafter arising applizahle law. All rights and remedies provided for in this Security
Instrument or afforded by law or'equity are distinct and cumulative and may be exercised concurrently,
independently or successively. The (aifure on the part of Lender to promptly enforce any right
hereunder shall not operate as a waiver of such right and the waiver of any Default or Event of Default
shall not constitute a waiver of any subsequeator other Default or Event of Default. Lender shall be
subrogated to the claims and liens of those whose claims or liens are discharged or paid with the loan
proceeds hereof.

6. Condemnation, Etc. Any and all awards of damages. whether paid as a result of judgment or
prior settlement, in connection with any condemnation orotter taking of any portion of the Property
for public or private use, or for injury to any portion of the Proparty ("Awards”}, are hereby assigned
and shall be paid to Lender which may apply or disburse such Awarrs in the same manner, on the same
terms, subject to the same conditions, to the same extent, and with.the same effect as provided in
Section 4.4.6 above for disposition of Insurance Proceeds. Without limiting the generality of the
foregoing, if the taking results in a loss of the Property to an extent that, iii the reasonable opinion of
Lender, renders or is likely to render the Property not economically viable or if, iriLender’s reasonable
judgment, Lender’s security is otherwise impaired, Lender may apply the Awaras to rzduce the unpaid
obligations secured hereby in such order as Lender may determine, and without any.adjustment in the
amount or due dates of installments due under the Note. If so applied, any Awards in €xrass of the
unpaid balance of the Note and other sums due to Lender shall be paid to Borrower or Borrawer’s
assignee. Lender shall in no case be obligated to see to the proper application of any amount vad over
to Borrower. Such application or release shali 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 cha nge 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 settiement 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 Illinois 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”}, Illinois 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 benefit of such provision as most recently existing prior to such repeal, as though the
same were inrorporated herein by express reference;

7.1.27 Wherever provision is made in this Security Instrument for insurance policies to
bear mortgage clausez r other loss payable clauses or endorsements in favor of Lender, or to confer
authority upon Lender‘tosettle or participate in the settlement of losses under palicies of insurance or
to hold and disburse or ath:ziwise control use of insurance proceeds, from and after the entry of
judgment of foreclosure, all suchrights and powers of Lender shall continue in Lender as judgment
craditor or mortgagee until confiimatian of sale;

7.1.3  All advances, disbursements and expenditures made or incurred by Lender before
and during a foreclosure, and before and iter iudgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during/t'ie pendency of any related proceedings, for the following
purposes, in addition to those otherwise authoriz2d by this Security Instrument, or by the Act
{collectively “Protective Advances”), shall have the benefit of all applicable provisions of the Act,
including those provisions of the Act referred to below:

(a} all advances by Lender in accordance with the terms of this Security Instrument
to: (1) preserve, maintain, repair, restore or rebuild the imprevements upon the Property; {2) preserve
the lien of this Security Instrument or the priority thereof; or (3) er.force this 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 othei okiigations 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 obligatzneauthorized
by this Security Instrument; or (4) with court approval, any other amounts in connection'with.other
liens, encumbrances or interests reasonably necessary to preserve the status of title, as referrzdito in
Section 5/15-1505 of the Act;

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

(d) attorneys’ fees and other costs incurred: (1} in connection with the foreclosure
of this Security Instrument as referred to in Section 5/15-1504{d)(2) and 5/15-1510 of the 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;

(f) 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 isiaieasehold estate under a lease or sublease, rentals or other payments required to be made
by the lessee 1inder the terms of the lease or sublease; {3} premiums for casualty and liability insurance
paid by Lender whether or not Lender or a receiver is in possession, if reasonably required, in
reasonable amayints, and all renewals thereof, without regard to the limitation to maintenance of
existing insurance in.efiest at the time any receiver or Lender takes possession of the Property imposed
by Section 5/15-1704(c){1) of the Act; {4) repair or restoration of damage or destruction in excess of
available insurance procezds or condemnation awards; (5) payments deemed by Lender to be required
for the benefit of the Property o required to be made by the owner of the Property under any grant or
declaration of easement, easement 2greement, agreement with any adjoining land owners or
instruments creating covenants or restrictions for the benefit of or affecting the Property; (6) shared or
common expense assessments payable to'2ay association or corporation in which the owner of the
Property is a member in any way affecting theProperty; (7) if the loan secured hereby is a construction
loan, costs incurred by Lender for demolition, preraration for and completion of construction, as may be
authorized by the applicable commitment, loan agreement or other agreement; {8) payments required
to be paid by Borrower or Lender pursuant to any lezse or other agreement for occupancy of the
Property and (9) if this Security Instrument is insured, payinent 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 ana-with interest thereon from the date
of the advance until paid at the Default Rate of interest specified in the Ngt»

This Security Instrument shall be alien for all Protective Advances as to subszquent purchasers and
judgment creditors from the time this Security Instrument is recorded pursuant to Subsection (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 cleariycontrary 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 Security
Instrument at any time;

(i) 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;

{vi)  Inaddition to any provision of this Security Instrument authorizing Lender
to take or bz placed in possession of the Property, or for the appointment of a receiver, Lender shall
have the figi,, in accordance with Section 5/15-1701 and 5/15-1702 of the Act, to be placed in
possession or thie Property or at its request to have a receiver appointed, and such receiver, or Lender, if
and when placed in possession, shall have, in addition to any other powers provided in this Security
Instrument, all rights, powers, immunities, and duties as provided for in Sections 5/15-1701 and
5/15-1703 of the Act; and

7.1.4  Borrower surnowledges that the Property does not constitute agricultural real
estate, as said term is defined i Section 5/15-1201 of the Act or residential real estate as defined in
Section 5/15-1219 of the Act. Pursuant o Section 5/15-1601(b) of the Act, Borrower hereby waives any
and all right of redemption from the sal< under any order or judgment of foreclosure of this Security
Instrument or under any sale or statemen? o order, decree or judgment of any court relating to this
Security Instrument, on behalf of itself and eacii and every person acquiring any interest in or title to
any portion of the Property, it being the intent heeoi that any and all such rights of redemption of
Borrower and of all such other persons are and shaii 's¢ deemed to be hereby waived to the maximum
extent and with the maximum effect permitted by the lzwe of the State of lllinais.

7.2 UCC Remedies. Lender shall have the righttn'exercise any and all rights of a secured
party under the UCC with respect to all or any part of the Propurty which may be personal property.
Whenever notice is permitted or required hereunder or under the JCC, ten (10) days nctice shall be
deemed reasonable. Lender may postpone any saie under the UCC frorctime to time, and Borrower
agrees that Lender shail have the right to be a purchaser at any such sale.

73 Future Advances; Revolving Credit. To the extent, if any, that Lender is obligated to
make future advances of loan proceeds to or for the benefit of Borrower, Borrower ackhowledges and
intends that all such advances, including future advances whenever hereafter made, sl b2 a lien from
the time this Security Instrument is recorded, as provided in Section 5/15-1302{b}{1) of the Act, and
Borrower acknowledges that such future advances constitute revolving credit indebtedness.ce-ured bya
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
cutstanding at the time any advance is made. The lien of this Security Instrument shall be valid as to all
fndebtedness, 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 1LCS 205/4(1}{1).

8. Nollees. Any notice to or demand on Borrower in connection with this Security Instrument or
the obligationz secured hereby shall be deemed to have been sufficiently made when deposited in the
United States tnails (with first-class or registered or certified postage prepaid), addressed to Borrower at
Borrower’s addrzss set forth above. Any notice to or demand on Lender in connection with this Security
Instrument or such abligations shall be deemed to have been sufficiently made when deposited in the
United States mails with reristered or certified postage prepaid, return receipt requested, and
addressed to Lender at th< following address:

!PMoraan Chase Bank, N.A.

P.O Box 9178

Coppeli, Tzxas 75019-9178
Attention!_Parfolio Administration

Any party may change the address for notices to tnat\party by giving written notice of the address
change in accordance with this section.

9. Modifications, Etc. Each person or entity now crnzreafter owning any interest in the Property
agrees, by executing this Security Instrument or taking the Proparty subject to it, that Lender may in its
sole discretion and without notice to or consent of any such nezson or entity: (i) extend the time for
payment of the obligations secured hereby; (i) discharge or releas: any one or more parties from their
liability for such obligations in whole or in part; {jii) delay any action to'cailect on such obligations or to
realize on any collateral therefor; (iv) release or fail to perfect any securitv.fcrsuch obligations;

{v) consent to one or more transfers of the Property, in whole or in part, or'zny terms; (vi) waive or
release any of holder’s rights under any of the Loan Documents; {vii) agree to an iricrease in the amount
of such obligations or to any other modification of such obligations or of the Loan Qocuinents; or

(viii) proceed against such person or entity before, at the same time as, or after it procesds against any
other person or entity liable for such obligations.

10. Successors and Assigns. All provisions herein contained shall be binding upon and inuré 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 llinois. 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
s0 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
incensistent 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
obligationsecured by this Security Instrument, Lender shall be entitled to collect from Borrower on
demand all fecs and expenses incurred in connection therewith, including but not limited to fees of
attorneys, accourtants, appraisers, environmental inspectors, consuitants, expert witnesses, arbitrators,
mediators and court reporters. Without limiting the generality of the foregoing, Borrower shall pay all
such costs and expensesincurred in connection with: (a) arbitration or other alternative dispute
resolution proceedings, *rizi court actions and appeals; (b) bankruptcy or other insolvency proceedings
of Borrower, any guaraniur or ather party liable for any of the obligations secured by this Security
Instrument or any party having.zny interest in any security for any of those obligations; {c) judicial or
nonjudicial foreclosure on, or appoirmant of a receiver far, any of the Property; {d) post-judgment
collection proceedings; {e) all claims, counterclaims, cross-claims and defenses asserted in any of the
foregoing whether or not they arise out si-ur are related to this Security Instrument; (f) all preparation
for any of the foregoing; and (g} all settlemen? nagotiations with respect to any of the foregoing.
Notwithstanding anything to the contrary set rort4in this Security Instrument or the other Loan
Documents, in the event of any litigation betweer: Rorrower and Lender outside the context of a
bankruptcy proceeding involving Borrower as debtor,wkich litigation arises out of or is related to the
loan evidenced by the Note or to the Property, if Borrowcris the ultimate prevailing party therein and
Lender is not the ultimate prevailing party, Borrower shall be ¢rtitled to recover from Lender
Borrower’s costs and expenses, including attorneys’ fees, incw:ved therein,

15. Prepayment Provisions. If at any time after an Event of Detavit2nd acceleration of the
indebtedness secured hereby there shall be a tender of payment of the arnsunt necessary to satisfy
such indebtedness by or on behalf of Barrower, its successors or assigns, the sarie shall be deemed to
be a voluntary prepayment such that the sum required to satisfy such indebtedn=is in full shall include,
to the extent permitted by law, the additional payment required under the prepaynient 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.

183  This Security Instrument, the Note and the other Loan Dacuments 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 raity beneficiary of this Security Instrument or any other Loan Document. Without limiting
the generality of the preceding sentence, {a} any arrangement (a “Servicing Arrangement”) between
Lender and any servicer of the loan secured hereby for loss sharing or interim advancement of funds
shall constitute >caitractual obligation of such servicer that is independent of the obligation of
Borrower for the payrrent of the indebtedness secured hereby, (b} Borrower shall not be a third party
beneficiary of any Servicirig-Arrangement, and {c) no payment by a servicer under any Servicing
Arrangement will reduce-tiie amount of the indebtedness secured hereby.

18.5  The existence ofany violation of any provision of this Security Instrument or the other
Loan Documents {including but not (imitad to building or health code violations) as of the date of this
Security Instrument, whether or not knowa to Lender, shall not be deemed to be a waiver of any of
Lender’s rights under any of the Loan Docrreris including, but not limited to, Lender’s right to enforce
Borrower’s obligations to repair and maintain the Property.

19, USA Patriot Act Notification and Covenani;

19.1  Lender hereby notifies Borrower that, pursuant to the requirements of Section 326 of
the USA Patriot Act of 2001, 31 U.5.C. Section 5318 (the “Act”), Lender is required to obtain, verify and
record information that identifies Borrower, which informatic:includes the name and address of
Borrower and other information that will allow Lender to identify liorruvzer in accordance with the Act.

19.2  Neither Borrower nor any other party liable for the obligaticns secured hereby as a
guarantor or general partner will, directly or indirectly, use the proceeds of (e Note, or lend, contribute
or otherwise make available such proceeds to any subsidiary, affiliate, joint venture partner or other
person or entity, to fund any activities or business of or with any person or entity, oiin‘any country or
territory, that, at the time of such funding, is the subject of any sanctions administeted Fy the U.S.
Department of the Treasury’s Office of Foreign Assets Control (“OFAC”), or in any other /nznner that
would result in a violation of OFAC sanctions by any person or entity, including any person a* sitity
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 THEQRY 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 THEREQF,
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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 UPQON, 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.

Sawbill Properties, LLC Series (11) -- 2542 Summerdale, Chicago, lllinois, a Delaware limited liability
company

By: ICM Properties, Inc., an lllinois Corporation, its Manager

<

o

By: Adam P. Winick, Vice President
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SldlC of Minois, County ss:

I l Y \ MUDV\ a Notary Public in and for said County and State, do hereby certify that
/ Y winicl personally known to me to be

the same puson 5) whose name(s) {S  subscribed to the foregoing tpstrument, appearcd before me this day

in person and acknowledged that gz~ signed and delivered the 2@ :i‘;nslrument as {i4 frecand voluntary act,

for the purposes and therein set forth.

Given under my hand and official seal, this \( day (bf T '\47 . ™M

el

My commission cxpires:

[ —

U~ N

\ r/vN tary Public

OFFICIAL SEAL
f
¢ NOTARY PUBLIG DARYL MOON

OF |
l L) HMISS!ON EXP#HES 6%%%1'%
M

NOTARY
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EXHIBIT A
Legal Description

LEGAL DESCRIPTICN ATTACHED HERETO AND MADE A PART HEREQF

STREET ADDRESS: 2542-254¢6 W, SUMMERDALE AVE

CITY: CHICAGO COUNTY: COOK
TAX NUMBER: 13-12.221-010-0000

LEGAL DESCRIPTION:

LCTS 18 AND 19 IN SALINGER 2ND COMPANY'S LINCOLN AVENUE SUBDIVISION, BEING A SUBDIVISION
CF THAT PART OF THE SCUTH 1/z_F THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 OF

SECTION 12, TOWNSHIP 40 NORTH, FANCE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOQK
CCUNTY, ILLINCIS.
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ADDENDUM TO DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FIXTURE FILING
(Delaware Series Limited Liability Company)

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

Notwithstanding anytbing to the contrary contained in the main body of the Security
Instrument, the Borrower répresents, warrants, covenants and agrees as follows:

1. The Borrower shall not hold or acquire, directly or indirectly, any ownership interest
(legal or equitable) in any real o1 personal property 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. The purpose identified in the
Operating Agreement of the Borrower shall not be amended without the prior written consent
of the Lender, which shall not be unreasonably withheld, conditioned or delayed. The
Borrower covenants:

a, To operate as a designated series of a limited liability company under Section
18-215 of the Delaware Limited Liability Company Act, as amended from time to time,
having separate rights, powers or duties with respect to Propeity;

b. To maintain separate books and records including/ient rolls and operating
statements with respect to the Property, separate from the books and ‘ccords of any other
assets or properties of any other person, series or other entity;

C. To conduct its own business in its own name, pay its own liabilitiés-out of its
own funds, allocate fairly and reasonably any overhead for shared employees ardoffice
space, 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);

{CTL - Addendum to Security Insirument-DE Sevies LLC]
130352788v2 1336




1419716037 Page: 31 of 33

UNOFFICIAL COPY

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
shall be provided notice and a thirty (30} day period to cure any such alleged breach);

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

4 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 these-ihat 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 winding up, in‘whole or in part, of the Borrower, nor will the Borrower merge
with or be consolidated into any other entity;

1. The Borrower has and willmaintain its assets in such a manner that it will not
be costly or difficult to segregate, ascerizin or identify its individual assets from those of any
constituent party of the Borrower, any Affiliate, 'or any other person;

j. The debts, liabilities and obligations. incurred, contracted for or otherwise
existing with respect to Borrower, as a series of 4 dimited liability company, shall be
enforccable against the assets of Borrower only, ang rct against the assets of the limited
liability company generally or any other series thereof, afid none of the debts, liabilities,
obligations and expenses incurred, contracted for or otherwiss existing with respect to the
limited liability company or any other series thereof shall be eniaiceable against the assets of
Borrower; and

k. The Borrower now has and will hereafter have no debts or obligations other
than normal accounts payable in the ordinary course of business, this Security-irstrument, and
the Note; and any other indebtedness or other obligation of the Borrower has beén: raid in full
prior to or through application of proceeds from the funding of the loan cvidences by the
Note.

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

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

Sawhbill Properties, LLC Series {11} -- 2542 Summerdale, Chicago, lllinois, a Delaware limited liability
company

By: ICM Properties, Inc., an [llinois Corporation, its Manager

C

By: Adam P, Winick, Vice President
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