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"7 7 BE ADVISED THAT THE PROMISSORY NOTE SECURED BY THIS SECURITY INSTRUMENT
.Y PROVIDE FOR ONE OR MORE OF THE FOLLOWING: (1) A VARIABLE RATE OF
iNTERTST; (2) A BALLOON PAYMENT AT MATURITY; (3) DEFERRAL OF A PORTION OF
ACCRULC INTEREST UNDER CERTAIN CIRCUMSTANCES WITH INTEREST SO DEFERRED
ADDED 70 HE UNPAID PRINCIPAL BALANCE OF THE NOTE AND SECURED HEREBY,

MURTGAGE, SECURITY AGREEMENT,
ASSiGNMENT OF LEASES AND RENTS
AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENRT, A%5IGNMENT OF LEASES AND RENTS AND FIXTURE FILING
{this "Security Instrument”), is made this 28 h day of April, 2017 between

1400 West Edgewater LLC, an Ilinois limited liablity company,

the address of which is 1509 W Benwyn Ave., Sutie 203, Thicago, IL 60640, as mortgagor [ “Borrower”);
and JPMORGAN CHASE BANK, N.A. at its offices at P.O. Bo:/9%/R, Coppell, Texas 75019-9178, Attention:
Portfolic Administration, as mortgagee (“Lender”).

1. Granting Clause. Borrower, in consideration of the accariance by Lender of this Security
Instrument, and of other good and valuzble consideration, the receipt ind si fficiency of which are
hereby acknowledged, and in order to secure the obligations described in-Sesiion 3 below, irrevocably
mortgages, warrants, grants, conveys and assigns to Lender and its successors ard assigns, forever, all of
Borrower's estate, right, title, interest, claim and demand in and te the propertyin th county of Cook,
state of lllinois, with a street address of 1400-1406 W. Edgewater Ave &5732-5734 1 . Giénwood, Ave,
5756-5760 N. Ridge Ave, Chicago, IL 60660 (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 2],
described as follows, whether now existing or hereafter acquired {all of the property describiad in /|l
parts of this Section 1 and all additional property, if any, described in Section 2 is called the “Prupery™:
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11 Land and Appurtenances. The land described on Exhibit A hereto, and all tenements,
hereditaments, rights-of-way, easements, appendages and appurtanances thereto belonging or In any
way appertaining, including without limitation all of the right, title and interest of Borrowerin and to
any avenues, streets, ways, alleys, vaults, strips or gores of land adjoining that property, all rights to
water, water stack, 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 cr
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
connaction with the operation of that property, it being the intention of the parties that all property of
the character describad above that is now owned or hereafter acquired by Borrower and that is affixed
to, attached to, or stored upon and used in connection with the operation of the property described in
1.1 above shall be, remain or becorne a portion of that property and shall be covered by and subject 1o
throtien of this Security Instrument, together with all contracts, agreements, permits, plans,
spedrivations, drawings, surveys, engineering reports and other work products relating to the
constiuzian of the existing or any future improvements on the Property, any and all rights of Borrower
in, t¢’oriires any architect’s contracts or construction contracts relating to the construction of the
axisting or any future improvements on the Property, and any performance and/or payment bonds
issuad in contiect’oi therewith, together with all trademarks, trade names, copyrights, computer
software and otner intetfectual property used by Borrower in connectian with the Property; and

13 Enforcime.t sad Collection. Any and all rights of Borrower without limitation to make
claim for, coilect, receive 2:d receiot for any and all rents, income, revenues, issues, earnast maney,
deposits, refunds {including bu/ not | mited to refunds from taxing authorities, utilities and insurers),
royalties, and profits, including iiapial, ofl and gas rights and profits, insurance proceeds of any kind
(whether or not Lender requires such Zicurance and whether or not Lender is named as an additienal
insured or loss payee of such insurance!. ropiemnation awards and other moneys, payable or
receivable from or on account of any of the | reperty, including interest thereon, or to enforce all other
provisions of any other agreement {including these described in Section 1.2 above) affecting or relating
to any of the Property, to bring any suit in equity, action at jaw or other proceeding for the collection of
such moneys or for the specific or other enforcemen: of any such agreement, award or judgment, in the
nama of Borrower or otherwise, and to do any and all thingschat Borrower is or may be or become
entitled to do with respect thereto, provided, however, that‘no shligation of Borrower under the
provisions of any such agreements, awards or judgments shali b2 inipaired or diminished by virtue
hereof, nor shali any such obligation be imposed upon Lender; an

14 Accounts and Income. Any and all rights of Borrower iy any avd all accounts, rights to
payment, coniract rights, chattel paper, documents, instruments, licenses, Zorui3cts, agreements,
{mpounds (as defined below] and general intangibles relating to any of the Pronery including, without
limitatlon, income and profits derived from the operation of any business on the Prooarty or
attributable to services that occur or are provided on the Property or generated fror the use and
operation of the Property; and

1.5 Leases. All of Borrower's rights as landlerd in and to all existing and future leases und
terancies, whether written or oral and whether for a definite term or month to month or otherwisz,
now or hereafter demising alf or any partion of the property described in 1.1 and 1.2 above, includiig !
renewals and extensions thereof and all rents, deposits and other amounts received or receivable
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thereunder fin accepting this Security instrument Lender assumes no liability for the performance of any
such lease); and

1.6 Books and Records, All books and records of Barrower 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 is
personal property, Borrower, as debtor, grants to Lender, as secured party, a security interest therein
and in all products and proceeds of any thereof, pursuant to the Uniform Commercial Code of the state
of Illinois (the “4CC”), en the terms and conditions contained herein. Borrower hereby authorizes
Lender ta fite any financing statement, fixture filing or simifar filing to perfect the security interests
granted in this Security Instrument without Borrower's signature,

2.2 Assignment of Leases and Rents.

2.2.1  Absolute Assignment. Barrower hereby absolutely and unconditionzlly grants,
trarziers, conveys, sells, sets over and assigns to Lender all of Borrower’s right, title and interest now
existingsafhiareafter arising in and to the leases, subleases, concessions, licenses, franchises,
occupancy agienments, tenancies, subtenancies and other agreements, either oral or written, now
existing and heredrtar arising which affect the Property, Borrower's interest therein or any
improvemnents jocs cod thereon, together with any and all security daposits, guaranties of the lessees’ or
tenants’ obligations {inc’uuding any and all security therefor), and other security under any such leases,
subleases, concessions, lizen.as, franchises, occupancy agreements, tenancies, subtenancies and other
agreaments {all of the foregoingand any and all extensions, modifications and renewals thereof, shall
be referred to, collectively, as the “Leases”), and hereby gives to and confers upon Lender the right to
collect all the income, rents, issues,/ pro'its, royalties and proceeds from the Leases and any business
conductad on the Property and any anf allorepaid rent and security depasits thereunder {collectively,
the "Rents”), This Security Instrument nt<nded by Lender and Borrower to create and shali be
construed to create an absolute assignment (o Lendar of all of Borrower’s right, title and interest in and
to the Leases and the Rents and shall not be dee ned 1herely to create a security interest therein for the
payment of any indebtedness or the performance of 7.y obligations under the Loan Documents {as
defined below). Borrower irrevocably appoints Lenderiisrue and lawful attorney at the option of
Lender at any time to demand, receive and enforce payiner, 'o give receipts, releases and satisfactions
and to sue, either in the name of Borrower or in the name of Leiiczr, Tor all such Rents and apply the
same {0 the obligations secured by this Security Instrument.

2,22 Revocable License to Collect. Notwithstanding the rorepaing assignment of Rents,
50 long as no Event of Default (as defined below) remains uncured, Beriawersnall have a revocable
license, to collect al Rents, and to retain the same, Upon any Event of Defauly, barrower's license to
collect and retain Rents shall terminate automatically and without the necessity fir arly notice.

2.2.3  Collection and Application of Rents by Lender. While any Even. of Pafault remains
uncured: (i} Lender may at any time, without notice, in person, by agent or by court-apncinted 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 ar without taking possessiontheie,
in its own name sue for or otherwise collect Rents {including past due ameunts); and (i} without
demand by Lender therefor, Borrower shail promptly deliver to tender all prepaid rents, deposits
relating to Leases or Rents, and all other Rents then held by ar 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 hy this Security Instrument, less all
expenses, including attorneys’ fees and disbursements, in such order as Lender shall detarmine in its
sole and absolute discretion. No application of Rents against any abligation secured by this Security
Instrument or other action taken by Lender under this Section 2.2 shzli be deemed or construed to cure
or waive any Event of Defauit, 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 ail Leases to pay all amounts owing to Borrower thereunder to Lender following receipt of
any written nctice from Lender that states that an Event of Default remains uncured and that all such
amounts are to be paid to Lender, Borrower further authorizes and directs all such tenants to pay all
such amounts to Lender without any right or obligation to inquire as to the validity of Lender’s notice
and regardless of the fact that Borrower has notified any such tenants that Lender’s notice Is invalid or
has directed any such tenants not to pay such amounts to Lender,

2.2.5 Notiability. tender shall not have any obligation to exercise any right given to it
under bz Security Instrument and shall not be deemed to have assumed any obligation of Borrower
with zaspet ta any agreement, [ease or cther property in which a lien or security interest is granted
under this Security Instrument,

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

3.1 Perforrianve and Payment. The performance of the obligations contained herein and
the payment of $2,250,030.%0 with interest theregn and ail other amounts payable accerding to the
terms of 2 promissory note of eren 'ate herewith made by Borrower, payable to Lender or order, and
having a maturity date of June . 2047, and any and all extensions, renewals, modifications or
replacements thereof, whether the'san e be in greater or lesser amounts (the “Note"), which Note may
provide for one or mere of the following: (1) 2 variable rate of interest; {b) a balloon payment at
maturity; or (¢} deferral of a portion of accri~d.interest under certain circumstances with interest so
deferred added to the unpaid principal balatce of tha Note and secured hereby.

32 Future Advances. The repaymeni-of 20y and all sums advanced or expenditures made
by Lender subsequent to the execution of this Securicy fistrument for the maintenance or preservation
of the Property or advanced or expended by Lender puriuasc o any provision of this Security
Instrument subsequent to its execution, together with interest aeseon. The total principal amount of
the obligations secured hereby shall not exceed at any one time an/amount equal to two hundred
percent {200%) of the amount referred tgin Section 3.1, plus int=.¢st. Nothing contained in this
Section, however, shali be considered as limiting the interest which ma/ be s :cured hereby or the
amounts that shall be secured hereby when advanced to enforce or collez: the indebtedness evidenced
by the Note or to protect the real estate security and ather collateral.

13 Interest. All of the obligations secured by this Securlty Instruments'ati haar interest at
the rate of interest applicable to the Note {including interest at the Default Rate, as defired in the Note,
as applicable), which interest shall also be secured by this Security Instrument.

3.4 Other Amounts. All other obligations and emounts now or hereafter owing Ly
Borrower to Lender under this Security Instrument, the Note or any other document, instrument.sr
agreement evidencing, securing or otherwise relating to the loan evidenced by the Note and any and Zil
extensions, renewals, modifications or replacements of any thereof {collectively, the “Loan

Page 40f 26 1291286514



1712829077 Page: 6 of 32

UNOFFICIAL COPY

Loan No.: 100026416

Documents”); provided, however, that this Security Instrument does not and shall nat in any event be
deemed 1o, secure the obligations owing to Lender under: (a) any certificate and indemnity agreement
regarding hazardous substances {the “Indemnity Agreament”] executed in connection with such loan (or
any chligations that ase the substantial equivalent thereof); or (b} any guaranty of such loan,

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

4.1 Warranties,

4.1.1 Borrower has full power and autherity to mortgage the Property to Lender and
viarrants the Property to be free and clear of all liens, charges, and other monetary encumbrances
rxcent those appearing in the title insurance policy accepted by Lender in connection with this Security
Instrurient.

4.1.2  ToBorrower's knowledge after reasonable inquiry and except as otherwise
disclosed tu-Lengarin writing, the Property is free from damage (including, but not limited to, any
construction defict, or nonconforming work) that would materially impair the value of the Property as
security.

4.1.3  Thelzar ovidenced by the Note and secured by this Security Instrument is solely for
business or cemmercial purposss, and is not for personal, family, household or agricultural purposes.

4,14 ToBorrower's kiowledge after reasonable inquiry and except as otherwise
disclosed to Lender in writing, Borruwwarsihe Property and the present and contemplated use and
occupancy of the Property are in compiiarice/with all applicable laws, codes and regulations in alt
rmaterial respects.

4.1,5 Any and all rent rolls, propeity operating statements and other financial reports
{("Financial Reports”} furnished to Lender in connection viith the loan evidenced by the Note are true
and correct in all material respects as of their dates, and o raaterial adverse change has accurred Inthe
matiers reparted in those Financial Reports since the dates o« ty e last submission of those Financial
Reports that has not been disclosed to Lender In writing.

4.1.6 Borrower has determined in good faith that:(a) the !sun evidenced and secured by
the Loan Documents, incleding any guaranty, is an arm’s-length transa: tion un-market rate terrms; (b}
neither Lender nor any of its affiliates exercised any discretionary authoriy or.zantrol over, or rendered
any investment advice in connection with, Borrower’s decision to enter into tuc!i Inan: and (c) the
statements in (a) and (b) are also true with respect to any previous loan made by Lender and secured by
the Property or any part thereof, both as of such loan’s arigination and through its e,

A2 Preservation of Lien, Borrower will preserve and protect the priority of inis Szeurity
Instrument as a first lien on the Property. If Borrower fails to da so, Lender may take any and! all a tions
necessary of appropriate to do so and all sums expended by Lender in so doing shail be treatec as Jact
of the obligations secured hy this Security Instrument, shall be paid by Borrower upon demand by
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Lender and shall bear interest at the highest rate borne by any of the obligations secured by this
Security Instrument.

43 Repair and Maintenance of Property. Borrower will keep the Property In good
condition and repair, which duty shall include but is not limited to cleaning, painting, landscaping,
repairing, and refurbishing of the Property; will complete and not remaove or demalish, 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
complete or restore pramptly and in good and workmanlike manner any such building or other
improvement that may he damaged or destroyed and pay when due all claims for labor performed and
materials furnished therefor; will not commit, suffer, or permit any act upon the Property in viplation of
law; and will do all other acts that from the character or use of the Property may be reasanably
necessary for the continued operation of the Property in a safe and legal manner, the specific
erumerations hergin not excluding the general. Notwithstanding anything in this Security [nstrument to
thrmontrary, Borrower may make commercially reasonable minor alterations, improvements and
repiacements to the Property in a manner customary for similar properties.

[ Insurance,

4271 »Insurance Coverage. Borrower will provide and maintain, as further security for the
faithful performanc: of the obligations secured by this Security Instrument, such property, liability,
rental income irtzi ruption, floed and other insurance coverage as Lender may reasenably require from
time to time. All such ilisurann= must be acceptable to Lender in all respects including but not limited to

- the amount of coverage, priicy forms, endorsements, identity of insurance companies and amount of

deductibles.

4.4.2  Acknowledgment ¢ f insurance Requirements. Lender’s initial insurance
requirements are set forth in the ackncwle dgment of insurance requirements dated on or about the
date of this Security Instrument and entere< into in connectign with the loan evidenced by the Note.

4.4.3 Endorsement in Favor of Le der. Al policies of insurance on the Property, whether
or not required by the terms of this Security Instrumerni{including but not limited to earthguake/earth
movement Insurance), shall name Lender as mortgag2eard loss payee pursuant to a mortgage
endorsement on a form acceptable to Lender.

4.4.4 Changes in Insurance Requirements. Lerids: iray change its insurance
requirements from time to time, in its reasonabfe discretion, thro! giiout the term of the obligations
secured by this Security Instrument by giving written notice of such chages o Borrower, Without
limiting the generality of the foregoing, Borrower shall from time to tima.obtzin such additional
coverages or make such increases in the amounts of existing coverage as miay e sonably be required by
written notice from Lender. Lencer reserves the right, in its reasonable discretior, ioncrease the
amount of the required coverages, require insurance against additional risks, or witi diave approval of
any insurance company at any time.

44,5 Control of Proceeds. Lender shall have the right to control or direct the froce »ds of
all policies of insurance on the Proparty, whether or not required by the terms of this Security:
Instrument, as provided In Section 4.4.6 below, and all proceeds of all such policies are hereby aszign.d
to Lender as security for the obligations secured by this Security Instrument. Borrower shall be
responsible for alf uninsured losses and deductibles.
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4.4.6 Damage and Destruction.

(a} Borrower's Obligations. In the event of any damage to or loss or destruction of
the Property [a "Casualty”}: (i} if it could reasonably be expected to cost more than the Casualty
Threshold Amount {as defined below) to repair the Casualty, Borrower shail give prompt written notice
of the Casualty to Lender and 1o Borrower's insurer, and shall make a claim under each insurance policy
providing coverage therefor; (il) Borrower shall take such actions as are necessary or appropriate to
preserve and protect the Property; (iil] if the aggregate proceeds of any and all insurance policies
insuring the Property, whether or not required by this Security Instrument, that are payable as a result
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 Ly Lender, regardless of whether the Insurence Proceeds, if any, are
sufficient for the purpose, Borrower shall promptly commence and diligently pursue to completion ina
geod, workmanlike and lien-free manner the restoration, replacement and rebuilding of the Property as
neriiy'ns possible to its value, condition and character immediately prior to the Casualty {collectively,
the “riericration™). If the Restoration will cost more than the Casuaity Threshold Amount to repair,
Barrawarskall submit the proposed plans and specifications for the Restoration, and all construction
contracts, architact’s contracts, other contracts in connection with the Restoration, and such other
documents as Lerder may reasonakbly request to tender for its review and approval. Borrower shall not
begin the Restorat'or-unless and until Lender gives its written approval of such plans, specifications,
contracts and other dociinents, with such revisions as Lender may reasanably require. Notwithstanding
the foregoing, Lender sna'i nut ve responsible for the sufficiency, completeness, quality or legality of any
such plans, specifications, contr><iz.or gther documents. Borrower shall pay, within ten days after
demand by Lender, all costs relsonauly incurred by Lender in connection with the adjustment,
collection and disbursement of Insv an-e Proceeds pursuant ta this Security Instrument or otherwise in
connection with the Casualty or the Tesloration.

(m) Casualty Threshoid Amount, As used in this Securfty Instrument, the term
“Casualty Threshold Amount” means the lesser ri 5250,000 or five percent of the original face principal
amount of the Note.

fc) Lender’s Rights. Lender shall naze the right and power ta receive and cantrol
all Insurance Proceeds required to be paid to it pursuant 1o saosection (a)(iii) above. Borrower hereby
authorizes and empowers Lender, in its gwn name or as attarey-i-fact for Borrower (which power is
coupled with an interest and is irrevocable sa long as this Security/interest remains of record), to make
proof of loss, to settie, adjust and compromise any claim under insuranr policies on the Property, to
appear in and prosecute any action arising from such insurance policiec. to col'act and receive Insurance
Proceeds, and to deduct therefrom Lender’s expenses incurred in the adjusimant, collection and
disbursemaent of such Insurance Proceeds or otherwise in connectian with tha Casiaalty or the
Restoration. £ach insurance company concerned is hereby irrevocably authorized =ad directed to make
payment of al! Insurance Proceeds directly to Lender. Notwithstanding anything to ‘he czatrary, Lender
shafl net be responsible for any such insurance, the collection of any Insurance Praceeds, or the
insotvency 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 secuiiby
for the obligations secured hereby is impaired, Lender shall have the option, in its sole discretion, to
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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 reascnable time; or {iii) Lender determines in its reasonable discretion
that it could reasonably be expected that (A} Borrower will not have sufficient funds to compiete the
Restoration and fimely pay all expenses of the Property and all payments due under the Note and the
other Loan Documents through the completion of the Restoration and any leaseup period thereafter,
{B) the rental income from the Property will be insufficient to timely pay all expenses of the Property
and payments due under the Note and the other Loan Documents on an angoing basis after completion
of the Restoration, or {C) the Restoration cannot be completad at least six months prior to the maturity
date of the Note and within one year after the date of the Casualty.

(e) Disbursement of Proceeds. If Lender is not entitled to apply the Insurance
Proceeds to the ghligations secured hereby, Lender {or at Lender's election, a disbursing or escrow
arznt selected by Lender and whose fees shall be paid by Borrower} shafl disburse the insurance
Precevds for the Restoration from time to time as the Restoration progresses, but only after
salizidriicn, at Borrower's expense, of such conditions precedent to such disbursements as Lender may
reasunakiveequire including but not limited to the following: (i) Borrower shall have delivered to
Lender ev.drico reasonably satisfactory to Lender of the estimated cost of the Restoration; (i} Lender
shall have approved the plans, specifications and contracts for the Restoration as required by
Secticn 4.4.6{a); {I'")Sorrower shall have delivered to Lender funds in addition to the Insurance Proceeds
in an amount sufficient ! ender's reasonable judgment to complete and fully pay for the Restoration;
(iv) Borrower shall have 221 red to Lender such building permits, other permits, architect’s certificates,
waivers of lien, contractol s sweriestatements, title insurance endorsements, plats of survey and other
evidence of cost, payment anc perfurmance as Lender may reasenably require and approve; and (v} if
required by Lender, Borrower shaill havz entered into an agreement providing in greater detall for the
Restoration, the disbursement of Insurincz Proceeds and refated matters. No payment made pricrto
the final completion of the Restoration ziia% exceed ninety percent of the value of the work performed
and materials incorporated into the Properly fram time to time, as such value is determined by Lender
in its reasonable judgment. Disbursements mav, at Le nder’s election, be made on a percentage of
completion basis or an such other basis as is accegtakic to Lender. Disbursements shali be subject to
Borrower's delivery of such lien waivers as Lender mayiequire, and otherwise on terms and subject to
conditions acceptable to Lender. From time to time aftur rummencement of the Restoration, I so
requested by Lender, Borrower shzlf deposit with Lender funds'in excess of the Insurance Proceeds
which, together with the Insurance Proceeds and all funds previously deposited with Lender in
connection with the Restoration, must at zll times be at least sufl.cient in the reasonable judgment of
Lender to pay the entire vnpaid cost of the Restoration. Funds so depisited by Borrower may at
Lender's option be disbursed prior to the disbursement of Insurance Procaess. Lender may retain 2
tonstruction consultant to inspect the Restoration and related matters on Lender’s behalf and 1o advise
Lender with respect thereto and Borrower shall pay the cost thareof; provided 1@t rieither Borrower
nor any other person or entity other than Lender shall have any right to rely an any nspaction or advice
of such consultant. Such consultant shall not be the agent of Lender and shall not hava \he power to
bind Lender in any way. Any surplus Insurance Proceeds or other funds held by Lender pursusito this
Section 4.4.6 that may remain after payment of all costs of the Restoration shall be paid to Earrov er lor
to such other person or entity as Lender reasonzbly determines is entitled thereto} so long as no Daterit
then exists. No interest shall be allowed to Borrower on account of any Insurance Proceeds or othar
funds held by Lender pursuant to this Section 4.4.6, but at Borrower’s request, Lender will deposit suc's
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amounts into a blocked interest-bearing account with Lender over which Lender has sole possession,
authority and control, in which Lender has a perfected first-priority security interest to secure the
ohligations 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
dishursement of the Insurance Proceeds and any other funds he'd by Lender pursuant to this

Section 4.4.6, any undisbursed portion thereof may, at Lender’s option, be applied against the
obligations secured by this Security Instrument, whether ar 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 nonjudiciai foreclosure
of this Security Instrument, or is transferred by deed in lieu of such foreclosure, notwithstanding any
lirhitation on Borrower’s liability contained herein or in the Note, the purchaser at such sale {or the
grintee under such deed) shall have the right to receive and retain all such Insurance Proceeds and alf
unrarnzd premiums for alt insurance on the Property. Ng application of Insurance Proceeds or other
funus t7 the obligations secured hereby shall result in any adjustment in the amount or due dates of
instaumantsdue under the Note. No application of Insurance Proceeds to the obligations secured
hereby sha'l b izself, cure or waive any Default or any notice of default under this Security Instrument
or invalidate any et done pursuant to such notice or result in the waiver of any collateral securing the
Note.

45 Right of Inupiciion. Subject to the rights of tenants, Borrower shall permit Lender orits
agents or independent concractorsfincluding, but not limited to, appraisers, environmentat consultants
and construction consultants), (it all Leasonable times, to enter upon and inspect the Property.

4.6 Compliance with Lawr, Fte.; Preservation of Licenses. Borrower shall comply in alf
materlal respects with {a) all laws, statites, ordinances, rules, regulations, licenses, permits, approvals,
orders, judgments and other requirements o7 governmental authorities applicable to Borrower, the
Property or Barrower's use therecof, and {b) all ezcemznts, licenses and agreements relating to the
Property or Borrower’s use thereof. Borrower si.all observe and comply with ali requirements necessary
to the continued existence and validity of all rights, licen: es, permits, privileges, franchises and
toncessions relating to any existing or presently contemsated use of the Property, including but not
limited to any zoning variances, special exceptions and noncunfo rming use permits.

4.7 Further Assurances. Borrower will, at its expense,/frem time to time execute and
deliver any and all such instruments of further assurance and otner insteziniants and do any and ail such
acts, or cause the same to be done, as Lender deems necessary or advii able 10-mortgage and convey the
Praperty to Lender or to carry out more effectively the purposes of this Sec:rity-Instrument.

4.8 Legal Actions. Borrower wili appear in and defend any action orjproseeding before any
court or administrative body purporting to affect the security hereof or the rights or powers of Lender;
and wilf pay all costs and expenses, including cost of evidence of titie, title insurance preraiums and any
fees of attorneys, appraisers, environmentai inspectors and cthers, incurred by Lender, in a rezscnable
sum, in any sueh action or proceeding in which Lender may appear, and in any suit or ather procee fing
to foreclose this Security Instrument.
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4.9 Taxes, Assessments and Dther Uens. Borrower will pay prior to delinquency all taxes,
assessments, encumbrances, charges, and liens with interest, on the Property or any part therecf,
including but not limited to any tax on or measured by rents of the Property, the Note, this Security
Instrument, or any obligation or par thereof secured hereby.

410  Expenses. Borrower will pay alt costs, fees and expenses reasonably incurred by Lendsr
in connection with this Security Instrument.

41t  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 theseof shall be secured by this Security Instrument.

412  Financial and Qperating Information. Within ninety (30) days after the end of each
rizcal year of Borrower, Borrower shall furnish ta Lender the following in such form as Lender may
vzauire: (3) an itemized statement of income and expenses for Borrower's operaticn of the Property for
1!t fizcal 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
throys which rent has been paid, all security deposits heltd {and the institution in which they are held)
and any re'a= information requested by Lender,

tn addition, with'it t-venty {20} days after written request by Lender, Borrower shall furnish to Lender
such financial statzinents and other financial, operating and ownership information about the Property,
Borrower, owners of ecSity 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 require.

if Barrower fails to provide Lender viithiany of the financial and operating information required to be
provided under this Section within tiwe £ine periods required under this Section and such failure
continues after Lender has provided BosrowZr with thirty (30} days’ notice and opportunity to cure such
failure, Borrower shalt pay to Lender, as liqu/dated damages for the extra expense in servicing the loan
secured hereby, Five Hundred Doliars ($500} on ne fitst day of the month following the expiration of
such thisty (30)-day period and One Hundred Dolizxs [5390) on the first day of each month thereafter
until such failure is cured. All such amounts shall be serurzd by this Security Instrument. Payment of
such amounts shall not cure any Default or Event of Defeultiesulting from such failure.

4131 Sale, Transfer, or Encumbrance of Property.

4,13.1 Encumbrances; Entity Changes. Except as otherwis7 penvided below, Borrower
shall not, without the prior written consent of Lender, further encumber the Praperty or any interest
therein, or cause or permit any change in the entity, ownership, or contral 74 Porrower without first
repaying in full the Note and all other sums secured hereby.

4132 Sales, Transfers, Conveyances. Except as otherwise provided or low, Borrower shall
not, without the prior written consent of Lender {which consent shall be subject to theiccndditions set
forth belaw), sall, transfer, or atherwise convey the Property or any interest therein, voluntar’ly or
involuntarily, without first repaying in full the Note and all other sums secured heraby.

4.13.3 Conditions to Lender’s Consent. Lender will not unreasonably withhold its conzan
to asale, transfer, or other conveyance of the Property, provided however, that:
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(a) Borrpwer shall provide to Lender a Ioan application on such form as Lender may
require executed by the proposed transferee and accompanied by such other documents as Lender may
raquire in connection therewith;

(b} Lender may consider the factors normaily used by Lender as of the time of the
proposed assumption in the process of determining whether or not te lend funds, and may require that
the Property and the proposed transferee meet Lender’s then-current underwriting, legal, regulatery
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
t'ansferee 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
convevance of the Property, require in its sole discretion the payment by Borrower of a fee {the
“Consered iransfer Fee”) of one percent {1.0%) of the unpaid principal balance of the Note; and

i No Defauit or Event of Default (each as defined below) has occurred and is
contlnuing.

In connection with any sal., trensfer or ather conveyance of the Praperty to which Lender is asked to
consent, Borrower agrees«.o payv to Lender, in addition to any sums specified above, for Lender's
expenses incurred in reviewin(, and valuating such matter, the following amounts: (i) a nonrefundable
review fee in accordance with Land~i’s fee schedule in effect at the time of the request, which fee shall
be paid by Bosrower to Lender upon Rormawer’s request for Lender's cansent and shall be applied to the
Consented Transfer Fee if Lender's corsec i given to such sale, transfer, or other conveyance of the
Braperty; {ii) Lender’s reasonable attorneys’ fees and other reasonable out-of-pocket expenses incurred
tn connection with such request for consent anc in cinnection with such sale, transfer or other
conveyance; and (i} document preparation fees.and nther fees in accordznce with Lender’s fee
schedule in effect at the time. In addition, prior to ¢r at the time of any sale, transfer or other
conveyance to which Lender grants its consent, Borrow r skall obtain and provide to Lender a fully and
duly executed and acknowledged assumption agreement in/iorra and substance satisfactory to Lender
under which the transferee of the Property assumes fiabitity for/thy loan evidenced by the Note and
secured by this Security Instrument together with such financing /tatements and other documents as
Lender may require, Borrower and any guarantors of such loan shall ¢ontinie to be obligated for
repayment of such loan uniless and until Lender has entered into a writuen 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 rénuire consent to any
future occurrences.

4.13.4 Unconsented Transfers. In each instance in which a szle, transfer or oths:
conveyance of the Property, or any change in the entity, cwnership, or control of Borrower, heeur.
without Lender's prior written consent thereto having been given, and regardless of whether Lendar
elects 10 accelerate the maturity date of the Note {(any of the foregoing events is referred to as an
“Uncensented Transfer”), Borrower and its successors shall be jointly and sevarally fiable to Lender fol
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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 payabte upon written demand therefor by tender, and shail be szcured 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.

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
Uncansented Transfer Fee will be imposed, for any Permitted Transfer (as defined below), so long as all
Vuznsfer Requirements {as defined below} applicable to such Permitted Transfer are timely satisfied. As
used herein, the following terms have the meanings set forth below:

“Permided Transfer” means:

(a) The transfer of less than twenty-five percent {25%} in the aggregate during the
term of the NorZ-of the Equity Interests (as defined below) in Borrewer {or in any entity that owns,
directiy or ingire~clv through one or more intermediate entities, an Equity Interest in Barrower), in
addition to any tra~slers permitted ender subparagraphs (b) or {c) of this definition (a “Minority Interest
Transfer”);

(b) A ransferthat occurs by devise, descent or operation of law upen the death of
a natural person [a “Decedent ransier”);

{c) A transfer inaze far bono fide estate planning purposes (i) to one or more
non-minor Immediate Family Member: of (b transferor {or in the case of a transferor that is a trust or
trustee, to ene or more non-miner Immedia e Family Members of a settlor of the applicab'e trust) or (ii}
to one or more trusts established for the benefit uf tha transferor and/or one or more Immediate Family
Members of the transferor {or in the case of a trensfernr that is a trust or trustee, to one or more trusts
established for the benefit of ane or more Immediat: Fa nily Members of a settlor of the applicable
transferor trust} {an “Estate Planning Transfer’}; or

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

“Transfer Requirements” means, with respect to any Permitted Transfei, 3" of the following that apply
to that transfer:

{a) In the case of any Permitted Transfer:

{i) none of the persans or entities liable for the repayment of th s loan
evidenced by the Note shall be released from such Habifity;

(i} such transfer must not violate any applicable iaw, rule or regulation, 7id e
transferee must not be a "specially designated national” or a person that is subject or a target of any
ecanomic or financial sanctions or trade embargoes imposed, administered or enforced from time to
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time by the U.S. government, including those administered by the Office of Foreign Assets Control
{"OFAC") of the U.5. Department of the Treasury or the U,5. Department of $tate (“Sanctions”) and such
transfer must not otherwise result in a vialation of Sanctions, the USA PATRIOT Act of 2001, any “knew
your customer” rules applicable to Lender or any other applicable law, rule or regulation; and

(i) Borrower must provide Lender with not less than thirty {30] days’ prior
written notice of the propased transfer (or to the extent that such transfer is a Decedent Transfer then,
as socn as reasonably practicable following Borrower becoming aware that the transfer has occurred,
which notice shall include 2 summary of the proposed changes in the organization, ownership and
management of the Property or the applicable entity and such further infermation as Lender may
require to make the determinations contemplated by this subsection {a).

(b} In the case of any Minority Interest Transfer or Estate Planning Transfer, there
shall be no change in the individuals exercising day-to-day powers of decisionmaking, management and
control over either Borrower or the Property uniess Lender has given its prior written consent to such
cnznge In its sole discretion. In the case of a Decedent Transfer, any new individual exercising such
powzvs must be satisfactory to Lender in its sole discretion.

fcl In the case of a Decedent Transfer, if the decedent was a Borrower or guarantor
of the loar cvifenced by the Note, within 30 days after written reguest by Lender, one or more other
persons or entivies having credit standing and financial resources equai to or better than those of the
decedent, as de’erriined by Lender in its reasonable discretion, shalt assume or guarantee such loan by
executing and de'ivering to Lender a guaranty or assumption agreement and a certificate and indemnity
agreement regarding hizar jo1's substances, each satisfactory to Lender, providing Lender with recourse
substantially identical ta thut which Lender had against the decedent and granting Lender fiens on any
and all interests of the transfer e in :he Property.

{d} In the case/of 21y Estate Planning Transfer that results in a transfer of an
interest in the Property or in a change 71 th2 trustee of any trust owning an interest in the Property, the
transferee or new trustee {in such new trusi~2’s fiduciary capacity) shall, prior to the transfer, execute
and deliver to Lender an assumption agreen.ent sa*=factory 10 Lender, providing Lender with recourse
substantially identical to that which Lender had (igainst the transferor or predecessor trustee and
granting Lender liens on any and all interests of the tzanxferee or the new trustee in the Property.

{e) In the case of any Permitted Traasf<r that results in a transfer of an interest in
the Property, Lender shali be provided, at no cost to Lender, wita.2n endorsement to its title insurance
policy insuring the lien of this Security Instrument, which endor.err ent shall insure that there has been
ne impairment of that lien or of its pricrity.

{f) in the case of any Permitted Transfer, Borrowenor the transferee shall pay all
costs and expenses reasonably incurred by Lender in connection with that Fe/mited Transfer, together
with any applicable fees in accordance with Lender’s fee schedule in effect at the (e of the Permitted
Transfer, and shali provide Lender with such information and documents as Lende, zascnably requests
in order to make the determinations called for by this Security Instrument and to comply with applicable
laws, rules and regulations.

(g} No Default shall exist.
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"Equity Interest” means partnership interests in Borrower, if Borrower is a partnership, member
interests in Borrower, if Borrower is a limited Hability company, or shares of stock of Borrower, if
Borrower is a corporation,

"Immediate Family Members” means, with respect te any person, that person’s parents, spouse,
registered domestic partner (under an applicable state or District of Columbia law providing for
registration of demestic partnerships with a governmental agency), siblings, children and cther lineal
descendants, and the spouses and registered domestic partners of such person’s parents, siblings,
children and other linea! descendants.

4,14  Borrpwer Existence. If Borrewer 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 nat alter its name, jurisdiction of organization, structure,
ownership or conteol without the prior written consent of Lender and will do all things necessary to
preserve and maintain said existence and to ensure its continuous right to carry on its business. If
2orrower is a partnership, Borrower will not permit the addition, removal or withdrawal of any generat
rartrar without the prior written consent of Lender. The withdrawal or expulsion of any general
paitna: from Borrower partnership shall not in any way affect the liability of the withdrawing or
expell 1 gr neral partner hereunder or on the Note.

4,13 snfermation for Particlpants, Ete. Borrower agrees to furnish such information and
confirmation as 1ay be required from time to time by Lender on request of potential loan participants
and assignees and zgrees to make adjustments in this Security Instrument, the Note, and the other
documents evidencing rr securing the loan secured hereby 16 accommodate such participant’s or
assignee’s requirements, provided that such requirements do not vary the economic terms of the loan
secured hereby. Borrower herely avthorizes Lender to disclose to potential participants and assignees
any information in Lender's poszession with respect to Borrower and the loan secured hereby.

4.16  Tax and insurance Impruns,

4,16.1 Impounds. Inaddition t3the payments required by the Note, Borrower shall pay
Lender, at Lender’s request, such sums as Lende: may from time to time estimate will be required (a) to
pay, at least one month before delinguency, the next-rue taxes, assessments, insurance premiums and
similar charges affecting the Property (collectively, the "' poositions”}, divided by the number of months
to elapse hefore one manth prior ta the date when the {oplicable Impositions will become delinquent;
and (b) at the option of Lender, to maintain a reserve equal (o o/ie-sixth of the total annuai amount of
the Impositions. Lender shalt hold such amounts without interesc o other income to Borrower to pay
the Impositions. If this estimate of the impaositions proves insuffir ziit, Borrower, upon demand by
Lender, shaif pay Lender such additional sums as may be required te pa; the 'mpositions at least one
month before definquency.

4.16.2 Application, If the total of the payments to Lender undev.supraction 4.16.1
(callectively, the “impounds”) in any one year exceeds the amounts actually paid by tendsr for
Impositions, such excess may be credited by Lender on subsequent payments under this saction. At any
time after the occurrence and during the continuance of an Event of Default and at or Lriir to the
foreclosure sale, Lender may apply any balance of Impounds it holds to any of the Secured Obiigations
and in such order as Lender may elect. If Lender does not so apply such Impounds at or priortathe
foreclosure sale, the purchaser at such sale shall be entitted to all such impounds. If Borrower gives =
deed in lieu of forecinsure of this Security Instrument, the balance of Impounds held by Lender shail
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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 8arrower’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 Praperty. 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 Lmited Waiver. Notwithstanding the foregoing, Lender will not require Borrower
to deposit the Impounds for insurance premiums 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 change in the individuals exercising day-to-day powers of decision-making,
managemernt and control over either Borrower or the Property {regardiess of whether Lender has
consented to any such transfer or change); (b) Borrower pays, prior to delinquency, all payments of
insurance premiums that wouid otherwise be paid from the Impounds and, if required by Lender,
Barrower provides tender with proof of such payment; and (c) Lender is not required by applicable law or
renulation to require Borrower to deposit any of the impounds; and {d) no Event of Default oaccurs
rerardless of whether it is later cured). If at any time any of the foregoing requirements is not met,
Leadr niay at any time thereafter, on 10 days written notice to Borrower, require the payment of all
tmprunds. Motwithstanding the foregoing limited waiver, Borrower will at all times be required to pay
impounds foi.axes, assessments and other similar amounts as specified in subsection 4.16.1.

417  (.ersing Matters. Borrower shall not receive cr collect any Rents in advance In excess of
one month’s Rent from any tenant or collect a security deposit in excess of two months’ Rent from any
tenant. To the extent (pp! cakle law requires any security deposits or other amounts received from
tenants of the Property to e held in a segregated account, Borrower shall premptly deposit and
maintain all applicable deposit’ ana sther amounts in a segregated trust account in a federally insured
Institution. Borrower shall peryarm Rarrower’s obligations under the Leases in all material respects.
Borrower hereby consents to Lendar nbtaining, at any time while an Event of Default exists, copies of
rent rolls and other information relatirg te the Leases from any governmental agency with which
Borrower is obligated to file such informatiu v 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 on the date or tlus Security Instrument, Borrower will not subject
the Property or any portion thereof to such a regime without the written consent of Lender, which
consent may be granted or denied in Lender's sole discret?onund, if granted, may be subject to such
requirements as Lender may impose including but not limited 2a ~arrower providing Lender with such
title insurance endorsements and other documents as Lender riay require, If the Property is subject to
a condominium regime on the date of this Security instrument: {a) Borrowar represents and warrants
that none of the condominium units and no portion of the common el ments in the Property have been
sold, conveyed or encumbered or are subject to any agreement to convey 0! encumber; {b) Borrower
shall not in any way sell, convey or encumber or enter into a contract or agreenvzpt to sell, convey or
encumber any condominium unit or any of the common elemeants of the Propery 1iiiess expressly
agreed to in writing by Lender; {c) Borrower shall operate the Property solely as a rental aroperty; and
(d) the Property granted, conveyed and assigned to Lender hereunder includes all rights, zasements,
rights of way, reservations and powers of Borrawer, as owner, deglarant or otherwise, underany
applicable condominium act or statute and under any and all condominium declarations, sursey manz
and plans, association articles and bylaws and decuments similar to any of the foregeing.
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4.19  Use of Property; Zoning Changes. Unless required by applicable law, Berrower shall
not: [a) except for any change in use approved by Lender in writing, allow changes in the use for which
all or any part of the Property is being used at the time this Security Instrument is executed; (b) convert
any individual dwelling unit or common area in the Property to primarily commercial use; or {c} initiate
or acquiesce In a change in the zoning classification of the Property.

S. Default.

5.1 Definitlon. Any of the foliowing 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):

5.1.1  Any ¢egular monthly payment under the Note is not paid sc 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,
=4 defined in the Note) is not paid so that it 15 received by Lender when due;

5.1.2  Any representation or warranty made by Barrower to or for the benefit of Lender
herein & e'sewhere in connection with the loan secured hereby, including but not fimited to any
represenczant) in connection with the security therefor, shall prove to have been incorrect or misleading
In any matevialiezvect;

5.1.5 / Burrower or any other party thereto {other than Lender) shail fail to perform its
obligations under any ot'ier covenant or agreement contained in this Security Instrument, the Note, any
other Lozn Document ¢ote ademnity Agreement, which failure cantinues for a period of thirty (30}
days after written notice or such-7ai'ure by Lender to Borrower (or within €0 days after such notice if
such failure cannot reasonably be cured within such 30-day period, but can be cured within such 60-day
period 2nd Borrower is proceeding ailigantly to cure it), but ne such notice or cure pariod shall apply in
the case of: {1} any such failure that corig, ‘n Lender’s judgment, absent immediate exercise by Lender
of a right or remedy under this Security i7ist-ument, the other Loan Documents or the indempity
Agreement, result in harm to Lender, impair nent of the Note or this Security Instrument or any other
security given under any other Loan Document; (1) an such failure that is not reasonably susceptibie of
being cured during such cure period; (iil) breach o7apy grovision that contains an express cure periad;
or (iv) any breach of Section 4.13 or Section 4.14 of taisGplurity Instrument;

5.1.4 Borrower or any other person or entity/:ab!2 for the repayment of the indebtedness
secured hereby shall become unable or admit in writing its inabiity to pay its debts as they become due,
or file, or have filed against it, a voluntary or involuntary petition i*isankruptcy, or make a genera!
assignment for the benefit of creditors, or become the subject of any o'ner raceivership or inselvency
proceeding, provided that if such petition or proceeding is not filed or acauierced in by Barrower or the
subject thereof, it shall constitute an Event of Default only if it is not dismisses wthin sixty (60} days
after it is filed or if prior to that time the court enters an order substantially grantag tie relief sought
therain;

5.1.5 Borrower or any other signatary therete shall default in the performznce of any
cavenant or agreement contained in any mortgage, deed of trust or similar security instrume it
encumbering the Property, or the nate or any other agreement evidencing or securing the ini=bt d-css
secured thereby, which default continues beyond any applicable cure period; or
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5.1.6 A tax, charge or lien shall be placed upon or measured by the Note, this Security
Instrument, or any obligation secured hereby that Borrower does not ar may not legally pay in addition
to the payment of all principal and interest as provided in the Note,

5.2 Lender’s Right to Perform, After the occurrence and during the continuance of any
Event of Default, Lender, but without the obligation so to do and without notice to or demand upon
Borrower and without releasing Borrower from any obligatians hereunder, may: make any payments or
do any acts required of Borrower herecnder 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 tender; pay, purchase, contest or compromise any encurbrance,
charge or lien in accordance with the following paragraph, and in exerclsing any such powers, pay
necessary expenses, employ counsel and pay a reasonable fee therefor. All sums so expended shall be
nayable on demand by Borrower, be secured hereby and bear interest at the Default Rate of interest
spacified in the Note from the date advanced or expended until repaid.

Lendzr in making any payment herein, is hereby authorized, in the place and stead of Borrower, in the
casa ol 3 payment of taxes, assessments, water rates, sewer rentals and other governmental or
munisipal narges, fines, impositions or liens asserted against the Property, to make such payment in
reliance o an, bill, statement or estimate procured from the appropriate public office without inquiry
into the accuricy £1 the bifl, statement or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax tién ¢« title or claim thereof; in the case of any apparent or threatened adverse claim of
title, lien, statement of lien, encumbrance, deed of trust, mortgage, claim or charge Lender shall be the
sole judge of the legalit or va'idity of same; and in the case of 2 payment for any other purpose herein
and hereby authorized, but'not erumerated in this paragraph, such payment may be made whenever, in
the sole judgment and discreticn of L 2nder such advance or advances shall seem necessary or desirable
to protect the full security intendzd ra-he created by this Security Instrument, provided further, that in
connection with any such advance, varndnrat its option may and is hereby authorized to obtain a
continuation repert of title prepared by a fd=insurance company, the cost and expenses of which shall
be repayable by Borrower without demand ¢ nd shail be secured hereby,

5.3 Remedies on Default. Upon the cecuirence of any Event of Default all sums secured
hereby shall become immediately due and payable, vithout notice or demand, at the option of Lender
and Lender may:

5.3.1 Have areceiver appointed as a matter ¢f rigat on an ex parte basis without notice to
Borrower and without regard to the sufficiency of the Property Gr #ay other security for the
indebtedness secured hereby and, without the necessity of posiing any brnd or other security. Such
receiver shall take possession and contro! of the Property and shail coll:ct and receive the Rents. If
Lender elects to seek tha appolntment of a receiver for the Property, Borvower. by its execution of this
Security Instrument, expressly consents to the appointment of such receiver,ins!uding the appointment
of a receiver ex parte if permitted by applicable law. The receiver shall be entitled toreceive a
reasonable fee for managing the Property, which fee may be deducted from the Ren's o may be paid by
tender and added to the indebtedness secured by this Security Instrument. Immediately vpon
appointment of a receiver, Barrower shall surrender possession of the Property to the receiverand shall
deliver to the recelver all documents, recards (including records on electronic or magnetic m:dia),
accounts, surveys, plans, and specifications relating ta the Property and all security deposits. Itwne
Rents are nat sufficient to pay the costs of taking control of and managing the Property and coilecting
the Rents, any funds expended by Lender, or advanced by Lender to the receiver, for such purposes shiil
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become an additional part of the indebtedness secured by this Security Instrument. The receiver may
exclude Borrower and its representatives from the Propesty. 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 Lendar a morigagee-in-possassion of the Property so long as Lender has not itself entered into
actual possession of the Property.

5.3.2  Foreciose 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.

5.3.5 Avail itself of any other right or remedy available to itunder the terms of this
Security Instrument, the other Loan Documents or applicable law.

54 No Waiver re Late or Partial Payments. By accepting payment of any sum secured
nerzbyafter its due date, Lender does not waive its right either to require prompt payment when due of
thavar ziy other portion of the obligations secured by this Security instrument. Lender may from time
to tiiie2{cnpt and apply any ane or more payments of less than the full amount then due and payable
on such olligatizns without waiving any Default, Event of Default, acceleration or other rléht or remedy
of any nature whutsoever.

55 walver of Marshaling, Etc. In connection with any foreclosure sale under this Security
Instrument, Borrower herrovwaives, for itself and afl others claiming by, threugh or under Borrower,
any right Barrower or suck’others would otherwise have to require marshaling or to require that the
Property be sold in parcels or i1 any particular order.

56  Remedies Cumulaiive; Subrogation. The rights and remedies accorded by this Security
Instrument shall be in addition to, andinot.n.substitution of, any rights or remedies available under now
existing or hereafter arising applicable law i rights and remedies provided for in this Security
instrument or afforded by law or equity are distirct and cumulative and may be exercised cencurrently,
independently or successively. The failure on th= part of Lender ta promatly enforce any right
hereunder shall not operate as a waiver of such righ! an! the waiver of any Default or Event of Default
shall not constitute a waiver of any subsequent or other Uefault or Event of Default, Lender shall be
subrogated to the claims and liens of those whose claims Urlietis are discharged or paid with the loan
proceeds hereof.

6. Condemnation, Ete. Any and all awards of damages, wiether p2idas a result of Judgment or
prior settlement, in connection with any condemaation or other taking of any nortion of the Property
for public or private use, or far injury to any portion of the Property (“Awars”], are hereby assignad
and shall be paid to Lender which may apply or disburse such Awards in the Gaiz2 manner, on the same
ierms, subject to the same conditions, to the same extent, and with the same efiectas provided in
Section 4.4.6 above for disposition of Insurance Proceeds, Without liriting the gen :ralitv of the
foregoing, if the taking results in a loss of the Property to an extent that, in the reasonab'e opinion of
Lender, renders or is likely to render the Property not economically viable or i, in Lender’s recsonable
judgment, Lender's security is ctherwise impaired, Lender may apply the Awards to reduce Lthe ur paid
obligations secured hereby in such order as Lander may determine, and without any adjustmient i th:
amount or due dates of installments due under the Note. I sc applied, any Awards in excess of the
unpaid balance of the Note and other sums due to Lender shall be paid to Borrower or Borrower’s
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assignee. Lender shall in no case be obligated to see to the proper application of any amount paid over
to Borrower. Such application or release shall not cure or waive any Defauit or notice of default
hereunder or invalidate any act done pursuant to such notice. Should the Property or any part or
appurtenance thereof or right or interest therein be taken or threatened to be taken by reason of any
public or private improvement, condemnation proceeding (including change af grade), or in any other
manner, Lender may, at its option, commence, appear in and prosecute, in its own name, any action or
proceeding, or make any reasonable compromise or settlement in connection with such taking or
damage, and obtain all Awards or other relief therefor, and Borrower agrees to pay Lender's costs and
reasonable attorneys’ fees incurred in connection therewith. Lender shall have no obligation to take
any action in connection with any actual or threatened condemnation or other proceeding.

7. Special llinois Provisions,

7.1 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
acrordance with the llinois Mortgage Foreclosure Law {the “Foreclosure Law”}, Hlinois Compiled
Gtatutes, 735 1LCS 5/15-1101 et seq. and with respect to such Foreclosure Law, Borrower agrees and
covarapic that:

7.1 Borrower and Lender shall have the benefit of all of the provisions of the
Foreclosure Law, icluding all amendments thereto which may become effective from time to time after
the date hereof. In'the event any provision of the Foreclosure Law 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 thou(th thie rame were incorporated herein by exprass reference;

7.1.2  Wherever riovizion is made in this Security Instrument for insurance policies to
bear mortgage clauses or other loss payable clauses or endorsements in favor of Lender, or to confer
authority upon Lender to settle or [rart cipate in the settlement of losses under policies of insurance or
to hold and disburse or otherwise cont/ ol 1 se.af insurance proceeds, from and after the entry of
judgment of foreclosure, al such rights an7 mwers of Lender shall continue in Lender as judgment
creditor or mortgagee until confirmation of Sale;

7.1.3 Al advances, dishursements «ivd xpenditures made or ineurred by tender before
and during a foreclosure, and before and after judgmant o7 foreclosure, and at any time prior to sale,
and, where applicabie, after sale, and during the pender.cv Gf sny related proceedings, for the followling
purposes, in addition to those otherwise authorized by this securite Instrument, or by the Foreclosure
Law [collectively “Protective Advances”), shall have the benefit Of 74 applicable provisions of the
Foreciosure Law, including those provisions of the Foreclosure Lz referred to below:

(a) all advances by Lender in accordance with the 1azms or this Security Instrument
to: (1) preserve, maintain, repair, restore or rebuild the improvements upon “ne Property; (2} preserve
the lien of this Security instrument or the priority thereof; or {3} enforce this Seciiity instrument, as
referred to in Subsaction (b)(5} of Section 5/15-1302 of the Foreclosure Law;

(b} payments by Lender of (1) principal, Interest or other obligations 'n accerdance
with the terms of any senior mortgage or other prior lien or encumbrance; (2) real estate tax:s an!
assessments, general and special and all other taxes and assessments of any kind or nature what-Geler
which are assessed or imposed upon the Property or any part thereof; {3) other abligations autheiizea
by this Security Instrument; or (4) with court approval, any cther amounts in connection with other
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liens, encumbrances or interests reasonably necessary to preserve the status of title, as referred toin
Section 5/15-1505 of the Foreclosure Law;

{c) advances by Lender in settlement or tompromise of any claims asserted by
claimants under senior mortgages or any other prior fiens;

{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 Foreclosure
Law; (2} in connection with any action, suit or proceeding brought by ar 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,

(e} Lender’s fees and costs, Including attorneys’ fees, arising between the entry of
jurdgment of foreclosure and the confirmation hearing as referred to in Section 5/15-1508(k}{1) of the
Sureclosure Law;

f expenses deductible from proceeds of sale as referred to in
Sectior5/15-1512{a) and (b} of the Foreclosure Law;

2 expenses incurred and expenditures made by Lender for any one or more of the
following: (1)1f the Property or any portion thereof constitutes ane or more units under a condominium
declaration, assess/asiits imposed upon the unit owner thereof; {2) if Borrower’s interest in the
Property is a teasehold ezicte under a lease or sublease, rentals or other payments required to be made
by the lessee under the te:m2 of the lease or sublease; (3) premiums for casualty and liability insurance
paid by Lender whether or'not Leaidar or a receiver is in possesslon, if reasonably required, in
reasonable amounts, and all re ewais thereof, without regard to the limitation to maintenance of
existing insurance in effect at the Tivie o ny receiver or Lender takes possession of the Property imposed
by Section 5/15-1704{c){(1} of the Forec/Usure Law; (4] repair or restoration of damage or destructionin
excess of available insurance proceeds uricidemnation awards; (5) payments deemed by Lender to be
required for the benefit of the Property or i quired to be made by the owner of the Property under any
grant or declaration of easement, ezserment agr( emer, agreement with any adjolning land owners or
instruments creating covenants or restrictions forthe Lanefit of or affecting the Property; (6] shared or
common expense assessments payable to any assaciatizn or corporation in which the owner of the
Property is a member in any way affecting the Property; {7V the loan secured hereby Is a construction
loan, costs incurred by Lender for demolition, preparation for a.d zompletion of construction, as may be
authorized by the applicable commitment, foan agreement or cihe’ agreement; (8} payments required
to be paid by Borrower or Lender pursuant to any lease or other=greement for occupancy of the
Property and {9) if this Security Instrument is insured, payment of FHA r private mortgage insurance
required ta keep such insurance in force.

All Protective Advances shall be so much additional indebtedness secured by (hls Zecpvity Instrument,
and shall become immediately due and payable without notice and with interest thceorfrom the date
of the advance until paid at the Default Rate of interest specified in the Note.

This Security Instrument shall be a lien for all Protective Advances as to subsequent purchase/s and
judgment creditors from the time this Security instrument is recorded pursuant to Subsection by et
Section 5/15-1302 of the Foreclosure Law.
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Al Protective Advances shall, except to the extent, if any, that any of the same is clearly contrary to or
inconsistent with the provisions of the Foreclosura Law, apply to and be included in:

{i} any determination of the amount of indebtedness secured by this Security
[nstrument at any time;

{ii) the indebtedness found due and owing to Lender in the judgment of
foreclosure and any subsequent supptemental 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 judgmant, the court may reserve jurisdiction for such purpose;

(i} 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 5/15-1803{e) of the
Foreclosure Law,;

{iv) determination of amounts deductible from sale praceeds pursuant to
Setion 5/15-1512 of the Foreclosure Law;

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

(vi) computation of any deficiency judgment pursuant to
Section 5/15-15C8(%){2), 5/15-1508(e) and 5/15-1511 of the Foreclosure Law;

{vii? In addition to any provision of this Security Instrument authorizing Lender
to take or be placed in pussnssion of the Praperty, or for the appointment of a receiver, Lender shall
have the right, in accordance wiin Section 5/15-1701 and 5/15-1702 of the Foreclosure Law, to be
olaced in possession of the Property or at its request to have a receiver appointad, and such receiver, or
Lender, If and when placed in possessic., shall have, in addition to any other powers provided in this
Security Instrument, alf rights, powers, imm urities, and duties as provided for in Sections 5/15-1701 and
5/15-1703 of the Foreclosure Law; and

7.1.4  Borrower acknowledges tha' the Froperty does not constitute agriculturat real
estate, as said term is defined in Section 5/15-1200f tiir Foreclosure Law or residenttal real estate as
defined in Section 5/15-121% of the Foreclosure Law. Pur-Uant to Section 5/15-1601(b) of the
Foreclosure Law, Borrower hereby waives any and all rigat 21 rademption from the sale under any order
or judgment of foreclosure of this Security Instrument or uriderar: sale or statermnent or order, decree
ar judgment of any court relating to this Security Instrument, o« benalf of itself and each and every
person acquiring any interest in or title to any pertion of the Pregerty, it heing the intent hereof that
any and ali such rights of redemption of Borrower and of all such other/perscas are and shall be deemed
to be hereby waived to the maximurm extent and with the maximum effect pérmitted by the laws of the
State of lllinois.

7.2 UCC Remedies. Lender shall have the right te exercise any and ail<if nisof a secured
party under the UCC with respect to all or any part of the Property which may ke persenil property,
Whenever notice is permitted or required hereunder or under the UCC, ten (10) days notice shallbe
deemed reasonable. Lender may postpone any sale under the UCC from time to time, and Borrow :r
agrees that Lender shall have the right to be a purchaser at any such sale.
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73 Future Advances; Revalving Credit. To the extent, if any, that Lender Is obligated ta
make future advances of loan proceeds to or for the benefit of Borrower, Borrower acknowledges ang
intends that all such advances, including future advances whenever hereafter made, shall be a lien from
the time this Security Instrument is recorded, as provided in Section 5/15-1302(b}(1} of the Foreclosure
Law, and Borrower acknowledges that such future advances constitute revolving credit indebtedness
secured by a mortgage on real property pursuant to the terms znd 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 pravisicns 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
ather indebtedness outstanding at the time any advance is made. The lien of this Secursity Instrument
st all be valid as to all Indebtedness, including future advances, from the time of its filing of record in the
ofiice of the Recorder of Deads of the County in which the Property is located. The total amount of the
ind ebt.:dness may increase or decrease from time to time. This Security Instrument shalt be valid 2nd
shai hive riority over all subsequent flens and encumbrances, including statutory liens except taxes
and assessiaents fevied an the Property, to the extent of the maximum amount secured hereby.

74 ¢ Pusness Loan. The praczeds of the indebiedness evidenced by the Note shali be used
solely for business/ouiposes and in furtherance of the regular business affalrs of Borrower, and the
entire principal obligatizircecured hereby constitutes (a) a “business loan” as that term is defined in,
and for all purposes of, 835 1.5 205/4(1){c), and (b) a “loan secured by a martgage on real estate”
within the purview and operatioaf 815 [LCS 205/4(1){1).

8. Notices. Any notice to uodnunand on Barrower in connection with this Security Instrument or
the obligations secured hereby sha! k& 222med to have been sufficlently made when depesited in the
United States mails (with first-class or i2eistaved or certified postage prepaid), addressad to Borrower at
Borrower’'s address set forth above, Any fio.ice to or demand on Lender in connection with this Security
Instrument or such obligations shall be deemed "0 ha ‘e been sufficiently made when deposited in the
United States mails with registered or certified pastage orepaid, return receipt requested, and
addressed to Lender at the following address:

JPMorgan Chase 8ank, N.a.

P.0. Box 9178

Coppell, Texas 75019-9178
Attention: Portfolio Administration

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

9. Modifications, Etc. Each person or entity now or hereafter owning any interest fa the Property
agrees, by executing this Security Instrument or taking the Property subject to it, that Leasr may in its
sole discretion and without notice to or consent of any such person or entity: (i) extene tiie tima for
payment of the obligations secured hereby; (if) discharge or release any one or more parties irom ' heir
liability for such obligations in whole orin part; (i} delay any acticn to collect on such obligaticrs o to
realize on any coilateral therefor; (] release or fail to perfect any security for such obligations;

{v) consent to ene ar more transfers of the Property, in whole ar in pari, on any terms; {vi} waive or
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release any of holder’s rights under any of the Loan Decumants; {vii} agree to an increase in the amount
of such obligations or to any other modification of such obligations or of the Loan Documents; or

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

10. Successors and Assigns. All provisions herein contained shalt be binding upon and Inure to the
benefit of the respective successors and assigns of the parties.

11, Governing Law; Severability. This Security Instrument shall be governed by the law of the state
of lilinois. in the event that any provision ar clause of this Security Instrument or the Note confiicts 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 te this end the provisions of this Security
Instrument and the Note are declared to be severahble.

12. Borrower's Right to Possession. Borrower may be and remain in possession of the Property for
=, long as no Event of Default exists and Borrower may, while it is entitled to possession of the Property,
158 the same,

13/ manximum Interest. No provision of this Security Instrument or of the Note shall require the
payfoeny ol permit the collection of interest in excess of the maximum permitted by law. if any excess
of interestin such respect is herein or in the Note provided for, neither Borrower nor its successors or
assigns shall be ~olizated to pay that portion of such interest that is In excess of the maximum
permitted by law, % the right to demand the payment of any such excess shall be and is hereby
waived and this Sectior/13shall control any provision of this Security Instrument or the Note that is
inconsistent herewith,

14, Attorneys’ Fees and Li gal E..penses. |n the event of any Default under this Security Instrument,
or in the event that any dispute ari<Zs ielating to the interpretaticn, enforcement or performance of any
obligation secured by this Security 1azorument, Lender shall be entitled to collect from Borrower on
demand all fees and expenses incurrenirceanection therewith, including but not limited to fees of
attorneys, accountants, appraisers, environi 1ental inspectors, consultants, expert witnesses, arbitrators,
mediators and court reporters. Without limiting the g 2nerality of the foregoing, Borrower shall pay all
such costs and expenses incurred in connection with: {z} arbitration or other alternative dispute
resolution proceedings, trial court actions and appee's: /abbankruptey ar other insolvency proceadings
of Borrower, any guarantor or other party fiable for any'nf *\ie.obligations secured by this Security
Instrument or any party having any interest In any security Zor 7.n.of those obligations; {¢) judicial or
nonjudicial foreclosure on, or appointment of a receiver for, any of the Property; {d) post-judgment
callection proceedings; (e} all claims, countercfaims, cross-claims ad defenses asserted in any of the
foregoing whether or not they arise out of or are refated to this Security Inst:ument; {f]) ali preparaticn
for any of the foregoing; and {g) al! settlement negotiations with respeci#a a1y of the foregoing.
Notwithstanding anything to the contrary set forth in this Security Instrumen. or the other Loan
Documents, in the event of any litigation between Borrawer and Lender cutside Jne montext of a
bankruptcy proceeding involving Borrower as debtor, which litigation arises out of'o 15 related to the
loan evidenced by the Note or to the Property, if Borrower is the vitimate prevailing parly therein and
Lender is not the ultimate prevailing party, Borrower shall be entitted to recover from Leader
Borrower's costs and expenses, including attorneys’ fees, Incurred therein.

15. Prepayment Provisions. if at any time after an Event of Default and acceleration of the
indebtedness secured hereby there shall be a tender of payment of the amount necessary to satisfy
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such indebtedness by or on behalf of Borrower, its successors or assigns, the same shall be deemed to
be a voluntary prepayment such that the sum required to satisfy such indebtedness in full shall include,
to the extent permitted by law, the additional payment required under the prepayment privilege as
stated in the Note.

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

17. Fixture Filing. This Security instrument constitutes a financing statement, 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
naw or hereafter will become a part of the Property as fixtyres.

18. Miscellaneous.

18.1  Wheneaver the context so requires the singular number includes the plural herein, and
theimpersonal includes the personal.

192 The headings to the various sections have been inserted for convenient reference only
and shail r.at v odify, define, Bmit or expand the express provisions of this Security Instrument.

18.3 7 hir Security Instrument, the Note and the other Loan Documents constitute the final
expression of thu-cntire agreement of the parties with respect to the transactions set forth therein. No
party is relying upon any aral 2areement or other understanding not expressly set ferth in the Loan
Documents. The Loan Dociments may not be amended or modified except by means of a written
document executed by the party sou3ht to be charged with such amendment or modification.

18.4  No creditor of any [art:, to this Security Instrument and no other person or entity shall
be a third party heneficiary of this Secuiity nstrument or any other Loan Document. Without limiting
the generality of the preceding sentence, (7, zny arrangement (2 "Servicing Arrangement”) between
Lender and any servicer of the loan secured hereby for loss sharing or interim advancement of funds
shall constitute a contractual obligation of such Lervicer that is independent of the obligation of
Borrower for the payment of the indebtedness secur: d hereby, {b) Borrower shall not be a third party
beneficiary of any Servicing Arrangement, and {c) no payrient by a servicer under any Serviting
Arrangement will reduce the amount of the indebtedness<eruiad hereby,

18.5  The existence of any violation of any provision ¢r this Sacurity Instrument or the other
Loan Documents (including but not limited to building or healthziae violations) as of the date of this
Security Instrument, whether or not known to Lender, shall nat be dee aed ti be a waiver of any of
Lender’s rights under any of the Loan Documents including, but not limited 17, Lender's right to enfarce
Borrower’s ebligations to repair and maintain the Property.

19. USA PATRIOT Act Notification and Covenant.

19.1  Lender hereby natifies Borrower that, pursuant to the requirements ot Se ztion 326 of
the USA PATRIOT Act of 2001, 31 1.5.C. Section 5318 {the "Act”}, Lender is required to obtair, veriy and
record information that identifies Borrower, which information inciudes the name and addres: nf
Borrower and other information that will allow Lender to identify Borrower in accordance with tha Azc
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19,2 Neither Borrower nor any other party liable for the obligations secured hereby as a
guarantor or general partner nor any other person or éntity participating in any capacity in the loan
evidenced by the Note will, directly or indirectly, use the proceeds of the Note, or lend, contribute or
otherwise make available such proceeds to any subsidiary, affiliate, joint venture partner or other
person or entity, to (a) further an offer, payment, promise to pay, or authorize the payment or giving of
money, or anything else of value, to any person {including, but not limited to, any governmental or
other entity) in violation of any law, rute or regulation of any jurisdiction applicable to Borrower or any
other party lizble for the obligations secured hereby as a guarantor or general partner from time to time
relating to brikery or corruption; or (b) fund, finance or facilitate any activities or business or transaction
of or with any person or entity, or in any country or territory, that, at the time of such fending, is the
subject of any Sanctions, or in any other manner that would resaft in a vielation of Sanctlons by any
person or entity, including any person or entity participating in any capacity in the loan evidenced by the
Naote.

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,
rOFGRECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED 0 DIRECT OR ACTUAL
DAMAGLE) ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS SECURITY INSTRUMENT
QR FWY AGBEEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSACTIONS CONTEMPLATED
HEREBY, THE LOAN SECURED HEREBY OR THE USE OF THE PROCEEDS THEREOQF,

21. WAIVEL. O"- HIRY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
BORROWER ANT LENDER (FOR {TSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIPANTS) WAIVES
ITS RIGHT TO A TRIAL [iY J'Jr OF ANY CLAIM OR CAUSE OF ACTION BASED UPON, ARISING OUT OF
OR RELATED TO THIS SECVRITY INSTRUMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
PROVIDED FOR HEREIN OR TH:REIN, IN ANY LEGAL ACTION OR PROCEEDING OF ANY TYPE BROUGHT
BY ANY PARTY TQ ANY OF THE F2RZSOING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING
IN CONTRACT, TORT OR OTHERWISF.~ A2Y SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A
COURT SITTING WITHOUT A JURY,

[Remainder of ihis pryeintentionolly left blonk]
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DATED as of the day and year first above written.

1400 West Edgewater LLC, an Ilfinois fimited liabifity company

By: John thee u Ghn M. Superz Beclarat 29/98, its
Membe? i

00K COUNTY
2000 OF DEEDS
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State of TL

Countyof _(a3r

LT n O e a Natary Public in and for sald County and State, do hereby
certify that __ oA~y T\, Supevy personally known to me to be the
same person{s) whose name(s) subscribed to the foregoing instrument, appeared before me this day in person
and #cknowledged that We signed and delivered the sald
ingirgment as \’\\ ) free and voluntary act, for the purposes and therein set forth.
Givenvunrermy hand and official seal, this S of Fu Y %07 ,
1 /7

ST My commission expires:

Notary Public et e L

OFFICIAL SEAL
ROBERT A GRUSZKA
Notary Public - State of Mlinols
My Commission Expires Jan 24, 2019

b b s, & Ay
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EXHIBIT A
Legal Description

For APN/Parcel 1D(s): 14-05-316-074-0000

LOTS 1 AND 2 (EXCEPT THE NORTHWESTERLY 6 FEET AND 1 3/4 INCHES THEREQF) IN CLARK
STREET ADDITION TO EDGEWATER, BEING A SUBRIVISION OF THAT PART OF THE
SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 5, TOWNSHIP 40 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING NORTH OF THE SOUTH 43 RODS THEREOF
AND EAST OF CLARK STREET IN COOK COUNTY, {LLINOIS.

P.LN.;

Street Address:

Page lof 1 2291286574
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MIXED USE ADDENDUM TO SECURITY INSTRUMENT

This Addendum is attached to, 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 the mortgage,
security agreement, assignment of leases and rents and fixture filing or similar instrument (as applicable,
the “Security [nstrument”) made by the undersigned (“Borrower”) as granter, trustor or mortgagor te
secure Borrower's promissory note (the "Note”) to JPMorgan Chase Bank, N.A. {“Lender”) of the same
date znd covering the Property described in the Security Instrument. Capitalized terms used but not
defined in this Addendum shall have the meanings given to those terms in the Security instrument.

Certain of the space in the Property is adapted for retail, office or other commercial use rather than for
residential apartment use. Leases of such space, as well as leases of other portions of the Property for
commercial use are referred te as "Commercial Leases” in this Addendum.

1n ~udition 10 the assignments, covenants and agreements made in the Security Instrument, Borrower
agrers 7afollows:

1. Cimrercial Lease Representations and Warranties. As of the date hereof, except as otherwise
noted in an ercopiel certificate delivered to and accepted by Lender in connection with the lean
evidenced by the Nate: (i) the terms of all alterations, modifications and amendments to the
Commercial Lesses are reflected in the certified rent roll statement delivered to and approved by
Lender; {ii) none of the Rer.txunder any Commercial Lease have been collected for more than one (1)
month in advance; (iii} the gremises demised under the Commercial Leases have been completed and
the tenants under the Comme cial L2ases have accepted the same and have taken possession of the
same on a rent-paying basis; {iv).thes exists no offset or defense to the payment of any portion of the
Rents under the Commercial Lease:: /). no Commergial Lease contains an option to purchase, right of
first refusal to purchase, expansion rigat, ~rzny other similar provision.

2. Commercial Lease Covenants. Except aswinerwise provided below, Borrower shall not alter,
modify, amend or change the terms of any of the Conimercial Leases or give any consent or permission
ar exercise any opsion required or permitted by the tern:s thereof or waive any obligation required to
be performed by any lessee or execute, cancel or termiupate any of the Commercial Leases or accept a
surrender thereof or enter into Commerciat Leases after tlie uate hereof without the priar written
consent of lender, Borrower shall defiver to Lender, prompth uzcn receipt thereof, copies of any and
all demands, claims and notices of default received by Barrower fror-any lessee under any of the
Commaercial Leases, Borrower shall, in all materiat respects, enforce the-Cummercial Leases and 2l
remedies avaifabie to Borrower against the lessees thereunder in case of desaxlt under the Commercial
Leases by lessees,

3. Permitted Commercial Leases. Notwithstanding the foregoing, Borrowcr skall be permitted, In
the ordinary course of business, to enter into, extend, renew, amend or modify {but not terminate) any
Commercial Lease that covers less than twenty percent {20%) of the net rentable areaoi tl.e Property
and generateas less than twenty percent {20%) of the annual Rent from the Property without ) &iidar’s
specific prior written consent; provided that ail of the following conditions are satisfied:

{a) No Event of Default exists;

{b) No purchase option, right of first refusal or expansian right is thereby granted;
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{c} Alithereof must{i) be in the ordinary course of business of Borrower, (if) be commerrially
reascnable, (ili} not involve the relocation of a tenant to space not located within the Praperty, and
(v) nat provide for reduction of rent or other tenant reimbursement amounts;

{d) The same must not cause a default under any Commercial Lease, or any other document ar
instrument {recorded or otherwise) in any way burdening or affecting the Property; and

{e) The tenant's business must net involve the presence of any Hazardous Substance (as
defined in the Indemnity Agreement) on the Property [other than supplies for tleaning or maintenance
in commercially reasonable amounts required for use in the ordinary course of business, provided such
items are incidental to tha tenant’s use of the Property and are stored and used in compliance with all
applicable laws, rules and regulations), including, but rot limited to, any businesses engaged in the
processing of dry cleaning on-site.

Zorrower shall furnish to Lender a true and complete copy of each Commercial Lease, extension,
znewal, amendment ar modification of a Commercial Lease, hereafter made by Borrower within thirty
170} days after delivery thereof by the parties thereto. The delivery by Borrower of any such document
thit dr es not require Lender’s specific consent hereunder shall constitute a representation by Borrower
that t+2 co aditions contained in this Section have been complied with.

4. Teuzntistoppel Certificates. Within 30 days after request by Lender, Borrower shail deliver to
Lender and to ary pirty designated by Lender, estoppel certificates relating to the Commercial Leases
execuled by Borro:é7 and by each of the tenants, in form and substance acceptable to Lender;
provided, however, if a7y tenant shall fail or refuse to so execute and deliver any such estoppel
certificate upon request; o uwer shall use reasonable efforts to cause such tenant to execute and
deliver such estoppel certificate bursuch tenant’s continued failure or refusal to do so, despite
Borrower’s reasonable efforts, :hzll not constitute a Default by Borrower under this Section.

5. Right of Subordination. Nowvi?istanding anything in this Security Instrurnent to the contrary,
Lender may, upon written notice to Botrzwr, elect to: (i} exclude from the assignment provided in this
Security Instrument any of the Commercial | eases as specified in such notice so that the interest under
such specified Commercial Lease is not assigned .o Lei der; (i} subordinate the fien and other terms and
provisicns of this Security Instrument to any of tha-Coremerclal Leases as indicated in such notice to
Borrower; or (i) require Borrower to use best effort:tr'oktain a subordination, nandisturbance and
attornment agreement, in form and substance approvec by/cender, from any of the lessees under any
of the Commercial Leases as indicated in such notice to Boriow<r.

6. Security Depasits. Motwithstanding anything to the contrsryin Section 4.17 of this Security
Instrument, Borrower shall not be required to hold security deposits received under Commercizl Leases
in a segregated trust account unless required to do so by applicable law. Borrower shall maintaln all
security deposits collected frem tenants or others with respect to Commerdizi Leases in accordance with
all applicable legal requirements.
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DATED as of the date of the Security instrument to which this Addendum is attached.

1400 West Edgewater LLC, an flinois limited liability company

s

By: John Mﬁupera,ﬂ'm/stpee under the lohn M, ﬁa Declaration of Trustitztad 1/29/98, its
Member

COOK COUNTY
RECORDER OF DEEDS
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