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PREPARED BY:

Rene Ganzalez-Gamboa
14800 Frye Rd
Fort Worth, TX 76155-2732

ReD50%0 LG -

RECORDING REQUESTED BY AND
RECORDED MAI\.T0:

JPMORGAN CHASE BANX, MA,

Attention: CTL Closing

P.0. Box 9011

Coppell, TX 75019-9011 _ ABOVE SPACE FOR RECORDER'S USE
BE ADVISED THAT THE PRO!VIISCORY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR M(sR¥ OF THE FOLLOWING: (1) A VARIABLE RATE OF
INTEREST; (2) A BALLOON PAYMENT AT MATURITY; (3) DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNDER CERTAIN ZIRCUMSTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALANCE OF THE NOTE AND SECURED HEREBY.

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS
AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES ANDREZNTS AND FIXTURE FILING
(this “Security instrument”), is made this 7th day of May, 2018 between

Flossmoor Investment Group, LLC, an lllinois limited liability company,

the address of which is C/O MLC Properties and Management , 1355 W Fargo Ave , Chicrgn, 1L 60626, as
mortgagor (“Borrower”); and JPJMORGAN CHASE BANK, N.A. at its offices at P.O. Box 9178,/ ccppell,
Texas 75019-9178, Attention: Portfolio Administration, as mortgagee (“Lender”).

1. Granting Clause. Borrower, in consideration of the acceptance by Lender of this Security
Instrument, and of other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and in order to secure the obligations described in Section 3 below, irrevocably
mortgages, warrants, grants, conveys and assigns to Lender and its successors and assigns, forever, all of
Borrower's estate, right, title, interest, claim and demand in and to the property in the county of Cook
County, state of lllinois, with a street address of 2557-2601 Flossmoor Rd and 1040-1056 Sterling Ave,
Flossmoar, IL 60422 (which address is provided for reference only and shall in no way limit the
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description of the real and personal property otherwise described in this Section 1), described as
follows, whether now existing or hereafter acquired {all of the property described in all parts of this
Section 1 and all additional property, if any, described in Section 2 is called the “Property”}:

1.1 Land and Appurtenances. The land described on Exhibit A hereto, and all tenements,
hereditaments, rights-of-way, easements, appendages and appurtenances thereto belonging or in any
way appertaining, including without limitation all of the right, title and interest of Borrower in and to
any avenu<s, 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.ix 'aw or in equity in possession or expectancy of, in and to that property; and

1.2 Impt avenents and Fixtures. All buildings, structures and other improvements now or
hereafter erected on the oroperty 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, paw or hereafter located in and used or procured for use in
connection with the operation of that property, it being the intention of the parties that all property of
the character described above that is-no»: owned or hereafter acguired by Borrower and that is affixed
to, attached to, or stored upon and used-i1-connection with the operation of the property described in
1.1 above shall be, remain or become a pottici of that property and shall be covered by and subject to
the lien of this Security Instrument, together with sii-contracts, agreements, permits, plans,
specifications, drawings, surveys, engineering reparts and other work products relating to the
construction of the existing or any future improvements on the Property, any and all rights of Borrower
in, to or under any architect’s contracts or construction coriracts relating to the construction of the
existing or any future improvements on the Property, and aiy‘parformance and/or payment bonds
issued in connection therewith, together with all trademarks; t-ade names, copyrights, computer
software and other intellectual property used by Borrower in connzcticn with the Property; and

1.3 Enforcement and Collection. Any and all rights of Borrawec.without limitation to make
claim for, collect, receive and receipt for any and all rents, income, revenues, issues, earnest money,
deposits, refunds (including but not limited to refunds from taxing authorities, utilities and insurers),
royalties, and profits, including mineral, oil and gas rights and profits, insurance proceeds of any kind
(whether or not Lender requires such insurance and whether or not Lender is named-25 un additional
insured or loss payee of such insurance), condemnation awards and other moneys, payauls or
receivable from or on account of any of the Property, including interest thereon, or to enfcree all other
provisions of any other agreement (including those described in Section 1.2 above) affecting cr ielating
to any of the Property, to bring any suit in equity, action at law or other proceeding for the collection of
such moneys or for the specific or other enforcement of any such agreement, award or judgment, in the
name of Borrower or otherwise, and to do any and all things that Borrower is or may be or become
entitled to do with respect thereto, provided, however, that no obligation of Borrower under the
provisions of any such agreements, awards or judgments shall be impaired or diminished by virtue
hereof, nor shall any such obligation be imposed upon Lender; and
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14 Accounts and Income. Any and all rights of Borrower in any and all accounts, rights to
payment, contract rights, chattel paper, documents, instruments, licenses, contracts, agreements,
Impounds (as defined below) and general intangibles relating to any of the Property, including, without
limitation, income and profits derived from the operation of any business on the Property or
attributable to services that occur or are provided on the Property or generated from the use and
operation of the Property; and

15 Leases. All of Borrower’s rights as landlord in and to all existing and future leases and
tenancies, whither written or oral and whether for a definite term or month to month or otherwise,
now or hereaftardemising all or any portion of the property described in 1.1 and 1.2 above, inciuding all
renewals and exiensinns thereof and all rents, deposits and other amounts received or receivable
thereunder {in accepiing this Security Instrument Lender assumes no liability for the performance of any
such lease) ; and

16 Books and RecordsAll books and records of Borrower relating to the foregoing in any

form,

2. Security Agreement and Assigrment of Leases and Rents.

2.1 Security Agreement. To the‘e dent any of the property described in Section 1 is
personal property, Borrower, as debtor, grants tc Lender, as secured party, a security interest therein
and in all products and proceeds of any thereof, pureaant to the Uniform Commercia! Code of the state
of lllinois (the “UCC”), on the terms and conditions containad herein. Borrower hereby authorizes
Lender to file any financing statement, fixture filing or simitar filing to perfect the security interests
granted in this Security Instrument without Borrower’s signa.ure.

2.2 Assignment of Leases and Rents.

2.2.1 Absolute Assignment. Borrower hereby absolutelyary wiconditionally grants,
transfers, conveys, sells, sets over and assigns to Lender all of Borrower’s right, title and interest now
existing and hereafter arising in and to the leases, subleases, concessions, licerises, franchises,
occupancy agreements, tenancies, subtenancies and other agreements, either oralOr written, now
existing and hereafter arising which affect the Property, Borrower’s interest therein ot 7
improvements located thereon, together with any and all security deposits, guaranties of tn2 lessees’ or
tenants’ obligations (including any and all security therefor), and other security under any suc’iieases,
subleases, concessions, licenses, franchises, occupancy agreements, tenancies, subtenancies and other
agreements {all of the foregoing, and any and all extensions, modifications and renewals thereof, shall
be referred to, collectively, as the “Leases”), and hereby gives to and confers upon Lender the right to
collect all the income, rents, issues, profits, royalties and proceeds from the Leases and any business
conducted on the Property and any and all prepaid rent and security deposits thereunder {collectively,
the “Rents”). This Security Instrument is intended by Lender and Borrower to create and shall be
construed to create an absolute assignment to Lender of all of Borrower's right, title and interest in and
to the Leases and the Rents and shall not be deemed merely to create a security interest therein for the
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payment of any indebtedness or the performance of any obligations under the Loan Documents {as
defined below). Borrower irrevocably appoints Lender its true and lawful attorney at the option of
Lender at any time to demand, receive and enforce payment, to give receipts, releases and satisfactions
and to sue, either in the name of Borrower or in the name of Lender, for all such Rents and apply the
same to the obligations secured by this Security Instrument.

2.2.2 Revocable License to Collect. Notwithstanding the foregoing assignment of Rents,
50 long as. 0 Event of Default (as defined below) remains uncured, Borrower shall have a revocable
license, to collect all Rents, and to retain the same. Upon any Event of Default, Borrower's license to
collect and retain‘d2nts shall terminate automatically and without the necessity for any notice.

2.2.3  Coieztion and Application of Rents by Lender, While any Event of Default remains
uncured: {i} Lender may 4t 4ny time, without notice, in person, by agent or by court-appointed receiver,
and without regard to the-adequacy of any security for the obligations secured by this Security
Instrument, enter upon any pertiosof the Property and/or, with or without taking possession thereof,
in its own name sue for or otherwise<o''ect Rents {including past due amounts); and (i) without
demand by Lender therefor, Borrower shall promptly deliver to Lender all prepaid rents, deposits
relating to Leases or Rents, and all otherfiedts then held by or thereafter collected by Borrower,
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 ohiigations secured by this Security Instrument, less all
expenses, including attorneys’ fees and disbursenients, in such order as Lender shall determine in its
sole and absolute discretion. No application of Rents.2gzinst any obligation secured by this Security
Instrument or other action taken by Lender under this Section 2.2 shall be deemed or construed to cure
or waive any Event of Default, or to invalidate any other actci raken in response to such Event of
Default, or to make Lender a mortgagee-in-possession of the Propertv.

924 Direction to Tenants. Borrower hereby irrevoca'y 2uthorizes and directs the
tenants under all Leases to pay all amounts owing to Borrower thereunder.o tender following receipt of
any written notice from Lender that states that an Event of Default remainsviicured and that all such
amounts are to be paid to Lender. Barrower further authorizes and directs all stch tenants to pay all
such amounts to Lender without any right or obligation to inquire as to the validity ot L2nder’s notice
and regardless of the fact that Borrower has notified any such tenants that Lender’snatice is invalid or
has directed any such tenants not to pay such amounts to Lender.

2.2.5 No Liability. Lender shall not have any obligation to exercise any right giver to it
under this Security Instrument and shall not be deemed to have assumed any obligation of Borrower
with respect to any agreement, lease or other 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:

31 Performance and Payment. The performance of the obligations contained herein and
the payment of $3,185,000.00 with interest thereon and all other amounts payable according to the
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terms of a promissory note of even date herewith made by Borrower, payable to Lender or order, and
having a maturity date of June 1, 2048, and any and all extensions, renewals, modifications or
replacements thereof, whether the same be in greater or lesser amounts {the “Note”), which Note may
provide for ane or more of the following: (a) a variable rate of interest; (b} a balloon payment at
maturity; or (c) deferral of a portion of accrued interest under certain circumstances with interest so
deferred added to the unpaid principal balance of the Note and secured hereby.

32 Future Advances. The repayment of any and all sums advanced or expenditures made
by Lender subsenuent to the execution of this Security Instrument for the maintenance or preservation
of the Property o- 2dvanced or expended by Lender pursuant to any provision of this Security
Instrument subséguent to its execution, together with interest thereon. The total principal amount of
the obligations secured Yiereby shall not exceed at any one time an amount equal to two hundred
percent (200%) of the anion.nt referred to in Section 3.1, plus interest. Nothing contained in this
Section, however, shall be considered as limiting the interest which may be secured hereby or the
amounts that shall be secured nerzoy when advanced to enforce or collect the indebtedness evidenced
by the Note or to protect the real estate security and other collateral.

33 Interest. All of the obligaiisns secured by this Security Instrument shall bear interest at
the rate of interest applicable to the Note {inr’uding interest at the Default Rate, as defined in the Note,
as applicable), which interest shall also be secured-sy this Security Instrument.

34 Other Amounts. All other obligatior’s 214 amounts now or hereafter owing by
Borrower to Lender under this Security Instrument, the Note or any other document, instrument or
agreement evidencing, securing or otherwise relating to thedosn evidenced by the Note and any and all
extensions, renewals, modifications or replacements of any tnercof (collectively, the “Loan
Documents”); provided, however, that this Security Instrument dosis not and shall not in any event be
deemed to, secure the obligations owing to Lender under: {a} any ceitifirate and indemnity agreement
regarding hazardous substances (the “Indemnity Agreement”) executed i zonnection with such loan (or
any obligations that are the substantial equivalent thereof); or (b} any guarzi iy of such loan.

4. Warranties And Covenants Of Borrower. Borrower represents and warrants 19, and covenants,
and agrees with, Lender as provided herein. All representations and warranties cor.tainez 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 theredrter while
this Security Instrument remains of record or any portion of the obligations secured hereby raradins
unpaid.

41 Warranties.

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

Instrument.
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4.12 ToBorrower's knowledge after reasonable inquiry and except as otherwise
disclosed to Lender in writing, the Property is free from damage {including, but not limited to, any
construction defects or nonconforming work) that would materially impair the value of the Property as
security.

4.1.3 The loan evidenced by the Note and secured by this Security Instrument is solely for
business or commercial purposes, and is not for personal, family, household or agricultural purposes.

4.%4 To Borrower's knowledge after reasonable inquiry and except as otherwise
disclosed to Leqder in writing, Borrower, the Property and the present and contemplated use and
occupancy of the ?roperty are in compliance with all applicable laws, codes and regulations in all
material respects.

4.1.5 Any ardall rent rolls, property operating statements and other financial reports
(“Financial Reports”) furnishec te' Lender in connection with the loan evidenced by the Note are true
and correct in all material respecis as.of their dates, and'no material adverse change has occurred in the
matters reported in.those Financial eports since the dates of the last submission of those Financial
Reports that has not been disclosed to Lerder in writing.

4.1.6 Borrower has determined in good faith that: (a) the loan evidenced and secured by
the Loan Documents, including any guaranty, is a/l arrn’s-length transaction on market rate terms; (b)
neither Lender nor any of its affiliates exercised any diseretionary authority or control over, or rendered
any investment advice in connection with, Borrower’s cecision to enter into such loan; and (¢} the
statements in (a) and {b) are also true with respect to any-previous foan made by Lender and secured by
the Property or any part thereof, both as of such loan’s origi:ation and through its life.

4.2 Preservation of Lien. Borrower will preserve and protent the priority of this Security
Instrument as a first lien on the Property. If Borrower fails to do so, Lerider may take any and all actions
necessary or appropriate to do so and all sums expended by Lender in 50 zoing shall be treated as part
of the obligations secured by this Security Instrument, shall be paid by Borrower-upon demand by
Lender and shall bear interest at the highest rate borne by any of the obligatiotic'seciired by this
Security Instrument.

4.3 Repair and Maintenance of Property. Borrower will keep the Propertyingeod
condition and repair, which duty shall include but is not limited to cleaning, painting, landscaping,
repairing, and refurbishing of the Property; will complete and not remove or demolish, alter, 6i 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 promptly and in good and workmanlike manner any such building or other
improvement that may be damaged or destroyed and pay when due all claims for labor performed and
materials furnished therefor; will not commit, suffer, or permit any act upon the Property in violation of
law; and will do all other acts that from the character or use of the Property may be reasonably
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necessary for the continued operation of the Property in a safe and legal manner, the specific
enumerations herein not excluding the general. Notwithstanding anything in this Security Instrument to
the contrary, Borrower may make commercially reasonable minor alterations, improvements and
replacements to the Property in a manner customary for similar properties.

4.4 Insurance,

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

4.42  Acknowleigrient of Insurance Requirements. Lender’s initial insurance
requirements are set forth in the‘ackpowledgment of insurance requirements dated on or about the
date of this Security Instrument and entered into in connection with the loan evidenced by the Note.

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

4.4.4 Changes in Insurance Requirements. ender may change its insurance
requirements from time to time, in its reasonable discretion,«n’ oughout the term of the obligations
secured by this Security Instrument by giving written notice ¢i such rhanges to Borrower. Without
limiting the generality of the foregoing, Borrower shall from time ta time obtain such additional
coverages or make such increases in the amounts of existing coverage 7.2 1nay reasonably be required by
written notice from Lender. Lender reserves the right, in its reasonable discretion, to increase the
amount of the required coverages, require insurance against additional risks, or withdraw approval of
any insurance company at any time.

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

4.4.6 Damage and Destruction.

(a) Borrower's Obligations. In the event of any damage to or loss or destruction of
the Property (a “Casualty”): (i} if it could reasonably be expected to cost more than the Casualty
Threshold Amount {as defined below) to repair the Casualty, Borrower shall give prompt written notice
of the Casualty to Lender and to Borrower’s insurer, and shall make a claim under each insurance policy
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providing coverage therefor; {ii) Borrower shall take such actions as are necessary or appropriate to
preserve and protect the Property; (iii) if the aggregate proceeds of any and all insurance policies
insuring the Property, whether or not required by this Security Instrument, that are payable as a result
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 otharwise instructed by Lender, regardless of whether the Insurance Proceeds, if any, are
sufficient for<hzpurpose, Borrower shall promptly commence and diligently pursue to completionin a
good, workmaniike and lien-free manner the restoration, replacement and rebuilding of the Property as
nearly as possible to iis value, condition and character immediately prior to the Casualty (collectively,
the “Restoration”). If tsie Fiestoration will cost more than the Casualty Threshold Amount to repair,
Borrower shall submit the nraposed plans and specifications for the Restoration, and all construction
contracts, architect's contracts; other contracts in connection with the Restoration, and such other
documents as Lender may reasorably request to Lender for its review and approval. Borrower shall not
begin the Restoration uniess and un(il Lender gives its written approval of such plans, specifications,
contracts and other documents, with such revisions as Lender may reasonably require. Notwithstanding
the foregoing, Lender shall not be responsibl«. for the sufficiency, com pleteness, quality or legality of any
such plans, specifications, contracts or other'dscuments. Borrower shall pay, within ten days after
demand by Lender, all costs reasonably incurred 'y Lender in connection with the adjustment,
collection and disbursement of Insurance Proceeds parsuant to this Security Instrument or otherwise in
connection with the Casualty or the Restoration.

(b) Casualty Threshold Amount. As used i this Security Instrument, the term
“Casualty Threshold Amount” means the lesser of $250,000 o five rarcent of the original face principal
amount of the Note.

{c) Lender’s Rights. Lender shall have the right and power to receive and control
all Insurance Proceeds required to be paid to it pursuant to subsection (a)(ii! above. Borrower hereby
authorizes and empowers Lender, in its own name or as attorney-in-fact for Bertower (which power is
coupled with an interest and is irrevocable so long as this Security Interest remains of record), to make
proof of loss, to settle, adjust and compromise any claim under insurance policies on thz Property, to
appear in and prosecute any action arising from such insurance policies, to collect and rece:2 Insurance
Proceeds, and to deduct therefrom Lender’s expenses incurred in the adjustment, collection aud
disbursement of such Insurance Proceeds or otherwise in connection with the Casualty or the
Restoration. Each insurance company concerned is hereby irrevocably authorized and directed to make
payment of all Insurance Proceeds directly to Lender. Notwithstanding anything to the contrary, Lender
shall not be responsible for any such insurance, the collection of any Insurance Proceeds, or the
insolvency of any insurer.

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

(i) Borrower fails to satisfy any condition precedent to disbursement of Insurance Proceeds to pay the
cost of the Restoration within a reasonable time; or (iii) Lender determines in its reasonable discretion
that it could reasonably be expected that (A) Borrower will not have sufficient funds to complete the
Restoraticn and timely pay all expenses of the Property and all payments due under the Note and the
other Loan Dacments through the completion of the Restoration and any leaseup period thereafter,
(B) the rental incorie from the Property will be insufficient to timely pay al! expenses of the Property
and payments due Urider the Note and the other Loan Documents on an ongoing basis after completion
of the Restoration, or (Z) the Restoration cannot be completed at least six months prior to the maturity
date of the Note and withir. cie year after the date of the Casualty.

(e) Disburserient of Proceeds. If Lender is not entitled to apply the Insurance
Proceeds to the obligations secured hiereby, Lender {or at Lender’s election, a disbursing or escrow
agent selected by Lender and whose fees shall be paid by Borrower) shall disburse the Insurance
Proceeds for the Restoration from time to {ime as the Restoration progresses, but only after
satisfaction, at Borrower's expense, of such coiditions precedent to such disbursements as Lender may
reasonably require including but not limited to th# foilowing: (i) Borrower shall have delivered to
Lender evidence reasonably satisfactory to Lender of 2ii2 estimated cost of the Restoration; {ii) Lender
shall have approved the plans, specifications and conuiacts for the Restoration as required by
Section 4.4.6(a); {iii) Borrower shall have delivered to Lendér funds in addition to the Insurance Proceeds
in an amount sufficient in Lender’s reasonable judgment to corrplete and fully pay for the Restoration;
(iv) Borrower shall have delivered to Lender such building perinits, otier permits, architect’s certificates,
waivers of lien, contractor's sworn statements, title insurance endursements, plats of survey and other
evidence of cost, payment and performance as Lender may reasonabiyaquire and approve; and {v) if
required by Lender, Borrower shall have entered into an agreement providinz in greater detail for the
Restoration, the disbursement of Insurance Proceeds and related matters. Ko payment made prior to
the final completion of the Restoration shall exceed ninety percent of the value of the.work performed
and materials incorporated into the Property from time to time, as such value is determinad by Lender
in its reasonable judgment. Disbursements may, at Lender’s election, be made on a peiceitage of
completion basis or on such other basis as is acceptable to Lender. Disbursements shall kesubject to
Borrower's delivery of such lien waivers as Lender may require, and otherwise on terms and sublect to
conditions acceptable to Lender. From time to time after commencement of the Restoration, if so
requested by Lender, Borrower shall 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 all times be at least sufficient in the reasonable judgment of
Lender to pay the entire unpaid cost of the Restoration. Funds so deposited by Borrower may at
Lender’s option be disbursed prior to the disbursement of Insurance Proceeds. Lender may retain a
construction consultant to inspect the Restoration and related matters on Lender’s behalf and to advise
Lender with respect thereto and Borrower shall pay the cost thereof; provided that neither Borrower
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nor any other person or entity other than Lender shall have any right to rely on any inspection or advice
of such consultant. Such consultant shall not be the agent of Lender and shall not have the power to
bind Lender in any way. Any surplus Insurance Proceeds or other funds held by Lender pursuant to this
Section 4.4.6 that may remain after payment of all costs of the Restoration shall be paid to Borrower (or
to such other person or entity as Lender reasonably determines is entitled thereto) so long as no Default
then exists. No interest shall be allowed to Borrower on account of any Insurance Proceeds or other
funds held by Lender pursuant to this Section 4.4.6, but at Borrower’s request, Lender will deposit such
amounts<nto a blocked interest-bearing account with Lender over which Lender has sole possession,
authority and ¢zntrol, in which Lender has a perfected first-priority security interest to secure the
obligations secuied by this Security Instrument, and otherwise on terms and conditions satisfactory to
Lender in its sole uiscretion. Notwithstanding the above, if an Event of Default exists prior to full
disbursement of the Inzurzince Proceeds and any other funds held by Lender pursuant to this

Section 4.4.6, any undisburs2d portion thereof may, at Lender’s option, be applied against the
obligations secured by this Seaurity Instrument, whether or not then due, in such order and manner as
Lender shali select.

{f) Effect on the irdebtedness. 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 dzvzof such application; provided that, if any Insurance
Proceeds are received after the Property is sold i connection with a judicial or nonjudicial foreclosure
of this Security Instrument, or is transferred by deed i lieu of such foreclosure, notwithstanding any
limitation on Borrower’s liability contained herein orinine Note, the purchaser at such sale (or the
grantee under such deed) shall have the right to receive a:id "etain all such Insurance Proceeds and all
unearned premiums for all insurance on the Property. No application of Insurance Proceeds or other
funds to the obligations secured hereby shall result in any adjustmesiin the amount or due dates of
installments due under the Note. No application of Insurance Proc=eds«o the obligations secured
hereby shall, by itself, cure or waive any Default or any notice of defau’cnder this Security instrument
or invalidate any act done pursuant to such notice or result in the waiverof zny collateral securing the
Note.

45 Right of Inspection. Subject to the rights of tenants, Borrower shall pe mit Lender or its
agents or independent contractors {including, but not limited to, appraisers, environmenizi consultants
and construction consultants), at all reasonable times, to enter upon and inspect the Proneriy.

4.6 Compliance with Laws, Etc.; Preservation of Licenses. Borrower shall comply-in all
material respects with (a) all laws, statutes, ordinances, rules, regulations, licenses, permits, approvals,
orders, judgments and other requirements of governmental authorities applicable to Borrower, the
Property or Borrower’s use thereof, and (b) all easements, licenses and agreements relating to the
Property or Borrower's use thereof. Borrower shall observe and comply with all requirements necessary
to the continued existence and validity of all rights, licenses, permits, privileges, franchises and
concessions relating to any existing or presently contemplated use of the Property, including but not
limited to any zoning variances, special exceptions and nonconforming use permits.
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4.7 Further Assurances. Borrower will, at its expense, from time to time execute and
deliver any and all such instruments of further assurance and other instruments and do any and all such
acts, or cause the same to be done, as Lender deems necessary or advisable to mortgage and convey the
Property to Lender or to carry out more effectively the purposes of this Security Instrument.

4.8 Legal Actions. Borrower will appear in and defend any action or proceeding before any
court or administrative body purporting to affect the security hereof or the rights or powers of Lender;
and will pzv a'l costs and expenses, including cost of evidence of title, title insurance premiums and any
fees of attorreys, appraisers, environmental inspectors and others, incurred by Lender, in a reasonable
sum, in any such-artion or proceeding in which Lender may appear, and in any suit or other proceeding
to foreclose thiz'secivity Instrument.,

4.9 Taxes, Asse.ssments and Other Liens. Borrower will pay prior to delinquency all taxes,
assessments, encumbrances, charges, and liens with interest, on the Property or any part thereof,
including but not limited to ar.v.ta:con or measured by rents of the Property, the Note, this Security
Instrument, or any obligation or parttiiareof secured hereby.

4.10  Expenses. Borrower will uay all costs, fees and expenses reasonably incurred by Lender
in connection with this Security Instrumert

4,11 Repayment of Expenditures. Bcrrower will pay within five (5) days after written
demand all amounts secured by this Security Instruriert, other than principal of and interest on the
Note, with interest from date of expenditure at the rat: of interest borne by the Note and the
repayment thereof shall be secured by this Security Instruman?*.

4.12  Financial and Operating Information. Withiii ninety-{90) days after the end of each
fiscal year of Borrower, Borrower shall furnish to Lender the following 17 such form as Lender may
require: (a) an itemized statement of income and expenses for Borrowz's operation of the Property for
that fiscal year; and (b} a rent schedule for the Property showing the name ¢ each tenant, and for each
tenant, the space occupied, the lease expiration date, the rent payable for the current month, the date
through which rent has been paid, all security deposits held {and the institutiotiun which they are held)
and any related information requested by Lender.

In addition, within twenty (20} days after written request by Lender, Borrower shall furnisnta Lender
such financial statements and other financial, operating and ownership information about thz Froperty,
Borrower, owners of equity interests in Borrower, guarantors of the cbligations secured hereby, and
commercial tenants or occupants of any portion of the Property that are affiliates of Borrower or of any
such guarantor, as Lender may require.

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

4,13  Sale, Transfer, or Encumbrance of Property.

4.13.1 Encumbrances; Entity Changes. Except as otherwise provided below, Borrower
shall not, without the prior written consent of Lender, further encumber the Property or any interest
therein, or cavse or permit any change in the entity, ownership, or control of Borrower without first
repaying in ful’ th2 Note and all other sums secured hereby.

4.13.2 3d)as, Transfers, Conveyances. Except as otherwise provided below, Borrower shall
not, without the prior writien consent of Lender (which consent shall be subject to the conditions set
forth below), sell, transfer ot otherwise convey the Property or any interest therein, voluntarily or
involuntarily, without first regaying.in full the Note and all other sums secured hereby.

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

{a) Borrower shall proviz=-4o Lender a loan application on such form as Lender may
require executed by the proposed transferee and-accompanied by such other documents as Lender may
require in connection therewith;

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

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

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

(e) Lender may, as a condition to granting its consent to a sale, transfer, or other
conveyance of the Property, require in its sole discretion the payment by Borrower of a fee (the
“Consented Transfer Fee”) of one percent (1.00000%) of the unpaid principal balance of the Note; and

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

In connection with any sale, transfer or other conveyance of the Property to which Lender is asked to
consent, Borrower agrees to pay to Lender, in addition to any sums specified above, for Lender’s
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expenses incurred in reviewing and evaluating such matter, the following amounts: (i) a nonrefundable
review fee in accordance with Lender’s fee schedule in effect at the time of the request, which fee shall
be paid by Borrower to Lender upon Borrower’s request for Lender’s consent and shall be applied to the
Consented Transfer Fee if Lender’s consent is given to such sale, transfer, or other conveyance of the
Property; (ii) Lender’s reasonable attorneys’ fees and other reasonable out-of-pocket expenses incurred
in connection with such request for consent and in connection with such sale, transfer or other
conveyance: and {iii) document preparation fees and other fees in accordance with Lender’s fee
scheduledineifect at the time. In addition, prior to or at the time of any sale, transfer or other
conveyance 0 :which Lender grants its consent, Borrower shall obtain and provide to Lender a fully and
duly executed aiif acknowledged assumption agreement in form and substance satisfactory to Lender
under which the traristaree of the Property assumes liability for the loan evidenced by the Note and
secured by this Security Inztrument together with such financing statements and other documents as
Lender may require. Borrower and any guarantors of such loan shall continue to be obligated for
repayment of such loan unlessand until Lender has entered into a written assumption agreement
specifically releasing them from such liability in Lender’s sole discretion.

Consent to any one such occurrence shaiinot be deemed a waiver of the right to require consent to any
future occurrences.

4.13.4 Unconsented Transfers. .n e>zh instance in which a sale, transfer or other
conveyance of the Property, or any change in the. entity, ownership, or control of Borrower, occurs
without Lender’s prior written consent thereto haviig Jeen given, and regardless of whether Lender
elects to accelerate the maturity date of the Note (any efthe foregoihg events is referred to as an
“Unconsented Transfer”), Borrower and its successors shalloz jointly and severally liable to Lender for
the payment of a fee (the “Unconsented Transfer Fee”) of twn'gercent (2.0%) of the unpaid principal
balance of the Note as of the date of such Unconsented Transfer. [fhe Unconsented Transfer Fee shall
be due and payable upon written demand therefor by Lender, and shai!5e secured by this Security
(nstrument; provided, however, that payment of the Unconsented Traristed Fze 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 Transter Fee; the Unconsented
Transfer Fee or any other amount payable hereunder, in whole or in part for any one.cals, transfer or
other conveyance shall not preclude the imposition thereof in connection with any othe: sule, transfer
or other conveyance,

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

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

(b) A transfer that occurs by devise, descent or operation of law upon the death of
a natural persen ia “Decedent Transfer”};

(c) A transfer made for bona fide estate planning purpaoses (i} to one or more
non-minor Immediate Zariily Members of the transferar (or in the case of a transferor that is a trust or
trustee, to one or more nce-vainor Immediate Family Members of a settlor of the applicable trust) or (ii)
to one or more trusts establistiec for the benefit of the transferor and/or one or more Immediate Family
Members of the transferor {or ir‘the case of a transferor that is a trust or trustee, to one or more trusts
established for the benefit of one ol more Immediate Family Members of a settlor of the applicable
transferor trust) (an “Estate Planning T(ansfer”); or

(d} A transfer of furnituie, Tixtures or equipment if they are reasonably deemed to
be surplus to the normal aperation and use of thi: Property or if they are promptly replaced by similar
items of at least equivalent value and utility.

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

(a} In the case of any Permitted Transfer:

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

(i) such transfer must not violate any applicable law, rule or-regulation, and the
transferee must not be a “specially designated national” or a person that is subject or 7 target of any
economic or financial sanctions or trade embargoes imposed, administered or enforced from time to
time by the U.S. government, including those administered by the Office of Foreign Assets Lontrol
{“OFAC”) of the U.S. Department of the Treasury or the U.S. Department of State (“Sanctions’ ;#nd such
transfer must not otherwise result in a violation of Sanctions, the USA PATRIOT Act of 2001, any “know
your customer” rules applicable to Lender or any other applicable law, rule or regulation; and

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

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

{r) In the case of a Decedent Transfer, if the decedent was a Borrower or guarantor
of the loan evideiced by the Note, within 30 days after written request by Lender, one or more other
persons or entities Lavinz credit standing and financial resources equal to or better than those of the
decedent, as determined’ny Lender in its reasonable discretion, shall assume or guarantee such Ican by
executing and delivering v Lender a guaranty or assumption agreement and a certificate and indemnity
agreement regarding hazardousspistances, each satisfactory to Lender, providing Lender with recourse
substantially identical to that which “einder had against the decedent and granting Lender liens on any
and all interests of the transferee in the Property.

(d) In the case of any Feiate Planning Transfer that results in a transfer of an
interest in the Property or in a change in the t-uste= of any trust owning an interest in the Property, the
transferee or new trustee {in such new trustee’s “iduciary capacity) shall, prior to the transfer, execute
and deliver to Lender an assumption agreement satisfa tory to Lender, providing Lender with recourse
substantially identical to that which Lender had against the transferor or predecessor trustee and
granting Lender liens on any and all interests of the transterce or the new trustee in the Property.

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

{f) In the case of any Permitted Transfer, Borrower or the t.ansferee shall pay all
costs and expenses reasonably incurred by Lender in connection with that Permitted Transfer, together
with any applicable fees in accordance with Lender’s fee schedule in effect at the timewfine Permitted
Transfer, and shal! provide Lender with such information and documents as Lender reascnuoiy requests
in order to make the determinations called for by this Security Instrument and to comply wit'aiplicable
laws, rules and regulations.

(g) No Default shall exist.

“Equity Interest” means partnership interests in Borrower, if Borrower is a partnership, member
interests in Borrower, if Borrower is a limited liability company, or shares of stock of Borrower, if

Borrower is a corporation.
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“Immediate Family Members” means, with respect to any person, that person’s parents, spouse,
registered domestic partner {under an applicable state or District of Columbia law providing for
registration of domestic partnerships with a governmental agency), siblings, children and other lineal
descendants, and the spouses and registered domestic partners of such person’s parents, siblings,
children and other lineal descendants.

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

4.15 Information for Participants, Etc. Borrower agrees to furnish such information and
confirmation as may be required from wiria-to time by Lender on request of potential loan participants
and assignees and agrees to make adjustnicn?<.in this Security Instrument, the Note, and the other
documents evidencing or securing the loan secured-hereby to accommodate such participant’s or
assignee’s requirements, provided that such requirements do not vary the economic terms of the loan
secured hereby. Borrower hereby authorizes Lenderty disclose to potential participants and assignees
any information in Lender’s possession with respect to 2ur:ewer and the loan secured hereby.

4,16  Tax and Insurance Impounds.

4.16.1 Impounds. In addition to the payments required by the Note, Borrower shall pay
Lender, at Lender’s request, such sums as Lender may from time to tinie 2stimate will be required (a) to
pay, at least one month before delinquency, the next-due taxes, assessmen’<_insurance premiums and
similar charges affecting the Property (collectively, the “Impositions”), divided ky the number of months
to elapse before one month prior to the date when the applicable Impositions will bczome delinquent;
and (b) at the option of Lender, to maintain a reserve equal to one-sixth of the tota! arnual amount of
the Impositions. Lender shall hold such amounts without interest or other income to Soirrwer to pay
the Impositions. If this estimate of the Impositions proves insufficient, Borrower, upon demand by
Lender, shall pay Lender such additional sums as may be required to pay the Impositions at leazc one
month before delinquency.

4.16.2 Application. !f the total of the payments to Lender under subsection 4.16.1
(collectively, the “Impounds”) in any one year exceeds the amounts actually paid by Lender for
Impositions, such excess may be credited by Lender on subsequent payments under this section. At any
time after the occurrence and during the continuance of an Event of Default and at or prior to the
foreclosure sale, Lender may apply any balance of Impounds it holds to any of the Secured Obligations
and in such order as Lender may elect. If Lender does not so apply such Impounds at or prior to the
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foreclosure sale, the purchaser at such sale shall be entitled to all such Impounds. If Borrower gives a
deed in lieu of foreclosure of this Security Instrument, the balance of Impounds held by Lender shall
become the property of Lender. Any transfer in fee of all or a part of the Property shall automatically
transfer to the grantee all or a proportionate part of Borrower’s rights and interest in the Impounds.

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

4.76./ . Limited Waiver. Notwithstanding the foregoing, Lender will not require Borrower
to deposit the Impounds as provided in subsection 4.16.1 so long as: (a) the Property is owned in its
entirety by the origit:ai darrower (and not by any successor or transferee Borrower) and there is no change
in the individuals exercisitig day-to-day powers of decision-making, management and control over either
Borrower or the Property-{regardless of whether Lender has consented to any such transfer or change); (b}
Borrower pays, prior to delinquercy, all payments of Impositions that would otherwise be paid from the
impounds and, if required by Lender Gurrower provides Lender with proof of such payment; {c} Lender is
not required by applicable law or regulation to require Borrower to deposit any of the Impounds; and (d)
no Event of Default occurs (regardless ofwwrether it is later cured). if at any time any of the foregoing
requirements is not met, Lender may at any-ix1e thereafter, on 10 days written notice to Borrower,
require the payment of all Impounds.

4.17  Leasing Matters. Borrower shall no’ receive or collect any Rents in advance in excess of
one month’s Rent from any tenant or collect a security depasit in excess of two months’ Rent from any
tenant. To the extent applicable law requires any security derusits or other amounts received from
tenants of the Property to be held in a segregated account, Bo rawer shall promptly deposit and
maintain all applicable deposits and other amounts in a segregater trust account in a federally insured
institution. Borrower shall perform Borrower’s obligations under the Ye2ses in all material respects.
Borrower hereby consents to Lender obtaining, at any time while an Event.cf Default exists, copies of
rent rolls and other information relating to the Leases from any governmersi 2gency with which
Borrower is obligated to file such information or that otherwise collects or reczies such information.

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

419  Use of Property; Zoning Changes. Unless required by applicable law, Borrower shall
not: (a) except for any change in use approved by Lender in writing, allow changes in the use for which
all or any zary of the Property is being used at the time this Security Instrument is executed; (b) convert
any individua'dwelling unit or common area in the Property to primarily commercial use; or (c) initiate
or acquiesce i achange in the zoning classification of the Property.

5. Default.

5.1 Definition -Any of the following shall constitute an “Event of Default” as that term is
used in this Security Instrumeit land 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 regular month'y payment under the Note is not paid so that it is received by
Lender within fifteen (15) days after the date when due, or any other amount secured by this Security
Instrument (including but not limited to anypayment of principal or interest due on the Maturity Date,
as defined in the Note} is not paid so that it is received by Lender when due;

5.1.2 Any representation or warranty wase by Borrower to or for the benefit of Lender
herein or elsewhere in connection with the loan secured beriby, including but not limited to any
representation in connection with the security therefor, shal''prove to have been incorrect or misleading
in any material respect;

5.1.3 Borrower or any other party thereto {other than Lender) shall fail to perform its
obligations under any cther covenant or agreement contained in this SecyitvInstrument, the Note, any
other Loan Document or the Indemnity Agreement, which failure continues or a period of thirty (30)
days after written notice of such failure by Lender to Borrower (or within 60 duys after such notice if
such failure cannot reasonably be cured within such 30-day period, but can be cured within such 60-day
period and Borrower is proceeding diligently to cure it}, but no such notice or cure persc shall apply in
the case of: {i) any such failure that could, in Lender's judgment, absent immediate exercise-by Lender
of a right or remedy under this Security Instrument, the other Loan Documents or the Indempiiy
Agreement, result in harm to Lender, impairment of the Note or this Security Instrument or ariy other
security given under any other Loan Document; {ii} any such failure that is not reasonably susceptible of
being cured during such cure period; (iii) breach of any provision that contains an express cure period;
or {iv) any breach of Section 4.13 or Section 4.14 of this Security Instrument;

5.1.4 Borrower or any other person or entity liable for the repayment of the indebtedness
secured hereby shall become unable or admit in writing its inability to pay its debts as they become due,
or file, or have filed against it, a voluntary or involuntary petition in bankruptcy, or make general
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assignment for the benefit of creditors, or become the subject of any other receivership or insolvency
proceeding, provided that if such petition or proceeding is not filed or acquiesced in by Borrower or the
subject thereof, it shail constitute an Event of Default only if it is not dismissed within sixty (60) days
after it is filed or if prior to that time the court enters an order substantially granting the relief sought
therein;

5.1.5 Borrower or any other signatory thereto shall default in the performance of any
covenant #r agreement contained in any mortgage, deed of trust or similar security instrument
encumberingiiie Property, or the note or any other agreement evidencing or securing the indebtedness
secured therelv.which default continues beyond any applicable cure period; or

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

5.2 Lender's Right to Perform. After the occurrence and during the continuance of any
Event of Default, Lender, but without the obligation so to do and without notice to or demand upon
Borrower and without releasing Borrovrer from any obligations hereunder, may: make any payments or
do any acts required of Borrower hereuncaripsuch 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 cticn or proceeding purporting to affect the security
hereof or the rights or powers of Lender; pay, purchise, rontest or compromise any encumbrance,
charge or lien in accordance with the following paragraoh; 2nd in exercising any such powers, pay
necessary expenses, employ counsel and pay a reasonable fzetherefor. All sums so expended shall be
payable on demand by Borrower, be secured hereby and bear interest at the Default Rate of interest
specified in the Note from the date advanced or expended until repaic,

Lender, in making any payment herein, is hereby authorized, in the place.and stead of Barrower, in the
case of a payment of taxes, assessments, water rates, sewer rentals and other governmental or
municipal charges, fines, impositions or liens asserted against the Property, 1o nicke such payment in
reliance on any hill, statement or estimate procured from the appropriate public office without inquiry
into the accuracy of the bill, statement or estimate or into the validity of any tax, assessment, sale,
forfeiture, tax lien or title or claim thereof; in the case of any apparent or threatened adverse claim of
title, lien, statement of lien, encumbrance, deed of trust, mertgage, claim or charge Lende; shall be the
sole judge of the legality or validity of same; and in the case of a payment for any other purpose herein
and hereby authorized, but not enumerated in this paragraph, such payment may be made whenever, in
the sole judgment and discretion of Lender such advance or advances shall seem necessary or desirable
to protect the full security intended to be created by this Security Instrument, praovided further, that in
connection with any such advance, Lender at its option may and is hereby authorized to obtain a
continuation report of title prepared by a title insurance company, the cost and expenses of which shall
be repayable by Borrower without demand and shall be secured hereby.
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5.3 Remedies on Default. Upon the occurrence of any Event of Default all sums secured
hereby shall become immediately due and payable, without notice or demand, at the option of Lender
and Lender may:

5.3.1 Have a receiver appointed as a matter of right on an ex parte basis without notice to
Borrower and without regard to the sufficiency of the Property or any other security for the
indebtedness secured hereby and, without the necessity of posting any bond or other security, Such
receiver shall take possession and control of the Property and shall collect and receive the Rents. If
Lender electstu seek the appointment of a receiver for the Property, Borrower, by its execution of this
Security Instrumeant, expressly consents to the appointment of such receiver, including the appointment
of a receiver ex parie-if permitted by applicable law. The receiver shall be entitled to receive a
reasonable fee for menzgirg the Property, which fee may be deducted from the Rents or may be paid by
Lender and added to the/indebtedness secured by this Security Instrument. Immediately upon
appointment of a receiver, Borrawer shall surrender possession of the Property to the receiver and shall
deliver to the receiver all documeiits, records (including records on electronic or magnetic media),
accounts, surveys, plans, and specifications relating to the Property and all security deposits. If the
Rents are not sufficient to pay the costsuf taking control of and managing the Property and collecting
the Rents, any funds expended by Lender Onadvanced by Lender to the receiver, for such purposes shall
become an additional part of the indebtednesssecured by this Security Instrument. The receiver may
exclude Borrower and its representatives from the Property. Borrower acknowledges and agrees that
the exercise by Lender of any of the rights conferred under this Section 5.3 shall not be construed to
make Lender a mortgagee-in-possession of the Property so long as Lender has not itself entered into
actual possession of the Property.

5.3.2 Foreclose this Security Instrument as prev.ded 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 anplizable law.
5.3.4 Sue on the Note as permitted under applicable law.

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

5.4 No Waiver re Late or Partial Payments. By accepting payment of any sumcetured
hereby after its due date, Lender does not waive its right either to require prompt payment when due of
that or any other portion of the obligations secured by this Security Instrument. Lender may from time
to time accept and apply any one or more payments of less than the fuil amount then due and payable
on such obligations without waiving any Default, Event of Default, acceleration or other right or remedy
of any nature whatsoever.

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

5.6 Remedies Cumulative; Subrogation. The rights and remedies accorded by this Security
Instrument shall be in addition to, and not in substitution of, any rights or remedies available under now
existing or hereafter arising applicable law. All rights and remedies provided for in this Security
Instrument or afforded by law or equity are distinct and cumulative and may be exercised concurrently,
independ=ativ or successively. The failure on the part of Lender to promptly enforce any right
hereunder shaii not operate as a waiver of such right and the waiver of any Default or Event of Default
shall not constitiie a waiver of any subsequent or other Default or Event of Default. Lender shall be
subrogated to tliecizims and liens of those whose claims or liens are discharged or paid with the loan
proceeds hereof.

6. Condemnation, Tic. Anv and all awards of damages, whether paid as a result of judgment or
prior settlement, in connection i any condemnation or other taking of any portion of the Property
for public or private use, or for injurytc.any portion of the Property (“Awards”), are hereby assigned
and shall be paid to Lender which mav aznly or disburse such Awards in the same manner, on the same
terms, subiect to the same conditions, wc't%e same extent, and with the same effect as provided in
Section 4.4.6 above for disposition of Insuranse Proceeds. Without limiting the generality of the
foregoing, if the taking results in a loss of the Proreity to an extent that, in the reasonable opinion of
Lender, renders or is likely to render the Property.not.aconomically viable or if, in Lender’s reasonable
judgment, Lender’s security is otherwise impaired, Lander may apply the Awards to reduce the unpaid
obligations secured hereby in such order as Lender may-deiermine, and without any adjustment in the
amount or due dates of installments due under the Note. 1{ 0 applied, any Awards in excess of the
unpaid balance of the Note and other sums due to Lender sh2ii0e paid to Borrower or Borrower’s
assignee. Lender shall in no case be obligated to see to the prope! apglication of any amount paid over
to Borrower. Such application or release shall not cure or waive any Zefault or notice of default
hereunder or invalidate any act done pursuant to such notice. Should thie “roperty 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 oierade), orin any other
manner, Lender may, at its option, commence, appear in and prosecute, in its own'nan e, any action or
proceeding, or make any reasonable compromise or settlement in connection with suc'i L=xing or
damage, and obtain all Awards or other relief therefor, and Borrower agrees to pay Lendrr’s-costs and
reasonable attorneys’ fees incurred in connection therewith. Lender shall have no obligaticn <o take
any action in connection with any actual or threatened condemnation or other proceeding.

7. Special lllinois Provisions.

7.1 lllinois Mortgage Foreclosure Law. It is the intention of Borrower and Lender that the
enforcement of the terms and provisions of this Security Instrument shall be accomplished in
accordance with the Illinois Mortgage Foreclosure Law {the “Foreclosure Law”), lllinois Compiled
Statutes, 735 ILCS 5/15-1101 et seq. and with respect to such Foreclosure Law, Borrower agrees and
covenants that:
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7.1.1 Borrower and Lender shall have the benefit of all of the provisions of the
Foreclosure Law, including 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 though the same were incorporated herein by express reference;

7.1.2  Wherever provision is made in this Security Instrument for insurance policies to
bear mortzagn clauses or other loss payable clauses or endorsements in favor of Lender, or to confer
authority upciiiender to settle or participate in the settlement of losses under policies of insurance or
to hold and dishirs= or otherwise control use of insurance proceeds, from and after the entry of
judgment of foréclesnre, all such rights and powers of Lender shall continue in Lender as judgment
creditor or mortgagee vitil confirmation of sale;

7.1.3  All advances, disbursements and expenditures made or incurred by Lender before
and during a foreclosure, and heiore and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, anz Guring the pendency of any related proceedings, for the following
purposes, in addition to those otherwise-authorized by this Security Instrument, or by the Foreclosure
Law {collectively “Protective Advances”},5hall have the benefit of all applicable provisions of the
Foreclosure Law, including those provisions'o” the Foreclosure Law referred to below:

(a) all advances by Lender ir. accordance with the terms of this Security Instrument
to: (1) preserve, maintain, repair, restore or rebuild (he improvements upon the Property; (2) preserve
the lien of this Security Instrument or the priority thereaf; or (3) enforce this Security Instrument, as
referred to in Subsection (b){5} of Section 5/15-1302 of the "o 2closure Law;

{b) payments by Lender of (1) principal, interest ¢r other obligations in accordance
with the terms of any senior mortgage or other prior lien or encumbrarice; (2) real estate taxes and
assessments, general and special and all other taxes and assessments ot ¢ny kind or nature whatsoever
which are assessed or imposed upon the Property or any part thereof; (3] otaer obligations authorized
by this Security Instrument; or (4) with court approval, any other amounts in coanection with other
liens, encumbrances or interests reasonably necessary to preserve the status of title, as referred to in
Section 5/15-1505 of the Foreclosure Law;

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

(d) attorneys’ fees and other costs incurred: (1) in connection with the foreclosure
of this Security Instrument as referred to in Section 5/15-1504(d}{2) and 5/15-1510 of the Foreclosure
Law; {2) in connection with any action, suit or proceeding brought by or against Lender for the
enforcement of this Security Instrument or arising from the interest of Lender hereunder; or (3} in
preparation for or in connection with the commencement, prosecution or defense of any other action
related to this Security Instrument or the Property;
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(e) Lender’s fees and costs, including attorneys’ fees, arising between the entry of
judgment of foreclosure and the confirmation hearing as referred to in Section 5/15-1508(b)(1) of the
Foreclosure Law;

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

{e) expenses incurred and expenditures made by Lender for any one or more of the
following: (1).:f the Property or any portion thereof constitutes one or more units under a condominium
declaration, assessments imposed upon the unit owner thereof; (2) if Borrower’s interest in the
Property is a leasehs|d estate under a lease or sublease, rentals or other payments required to be made
by the lessee under the t2rms of the lease or sublease; (3) premiums for casualty and liability insurance
paid by Lender whether or 10t Lender or a receiver is in possession, if reasonably required, in
reasonable amounts, and-dil renewals thereof, without regard to the limitation to maintenance of
existing insurance in effect at ths time any receiver or Lender takes possession of the Property imposed
by Section 5/15-1704(c){1) of the Foretiosure Law; (4) repair or restoration of damage or destruction in
excess of available insurance proceeds or.condemnation awards; (5) payments deemed by Lender to be
required for the benefit of the Property-ci required to be made by the owner of the Property under any
grant or declaration of easement, easemeit 75reement, agreement with any adjoining land owners or
instruments creating covenants or restrictions fortiva benefit of or affecting the Property; (6) shared or
common expense assessments payable to any assaciation or corporation in which the owner of the
Property is a member in any way affecting the Property:{7} if the loan secured hereby is a construction
loan, costs incurred by Lender for demolition, preparatici fr and completion of construction, as may be
authorized by the applicable commitment, loan agreemento~ other agreement; {8) payments required
to be paid by Borrower or Lender pursuant to any lease or oth.i agreement for occupancy of the
Property and {9) if this Security Instrument is insured, payment of “HA'or private mortgage insurance
required to keep such insurance in force. :

All Protective Advances shall be so much additional indebtedness secured by tiis Security Instrument,
and shall become immediately due and payable without notice and with interes: thereon from 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 purctiasers and
judgment creditors from the time this Security Instrument is recorded pursuant to Subsectior. {b)(5) of
Section 5/15-1302 of the Foreclosure Law.

All 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 Foreclosure Law, apply to and be inciuded in:

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

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

(iii) if right of redemption has not been waived by this Security Instrument,
computation of amounts required to redeem pursuant to Sections 5/15-1603(d) and 5/15-1603(e} of the
Foreclosure Law;

{iv) determination of amounts deductible from sale proceeds pursuvant to
Section 5/15-%212 of the Foreclosure Law;

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

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

(vii)  Inaddit’on (o any provision of this Security Instrument authorizing Lender
to take or be placed in possession ot thz Froperty, or for the appointment of a receiver, Lender shall
have the right, in accordance with Section5/15-1701 and 5/15-1702 of the Foreclosure Law, to be
placed in possession of the Property or at its zquest to have a receiver appointed, and such receiver, or
Lender, if and when placed in possession, shall h7ve, in addition to any other powers provided in this
Security Instrument, all rights, powers, immunities; 2. duties as provided for in Sections 5/15-1701 and
5/15-1703 of the Foreclosure Law; and .

7.1.4 Borrower acknowledges that the Property does not constitute agricultural real
estate, as said term is defined in Section 5/15-1201 of the Forcciosure Law or residential real estate as
defined in Section 5/15-1219 of the Foreclosure Law. Pursuant to'Sect.on 5/15-1601(b) of the
Foreclosure Law, Borrower hereby waives any and all right of redempiicii, from the sale under any order
or judgment of foreclosure of this Security Instrument or under any sale ¢ statement or order, decree
or judgment of any court relating to this Security Instrument, on behalf of itcelf‘and each and every
person acquiring any interest in or title to any portion of the Property, it beingtt-e intent hereof that
any and all such rights of redemption of Borrower and of all such other persons ar¢ anc shall be deemed
to be hereby waived to the maximum extent and with the maximum effect permittea by tha laws of the
State of illinois.

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

7.3 Future Advances; Revolving Credit. To the extent, if any, that Lender is obligated to
make future advances of loan proceeds to or for the benefit of Borrower, Borrower acknowledges and
intends that all such advances, including future advances whenever hereafter made, shall be a lien from
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the time this Security Instrument is recorded, as provided in Section 5/15-1302(b){1) of the Foreclosure
{.aw, and Borrower acknowledges that such future advances constitute revolving credit indebtedness
secured by a mortgage on real property pursuant to the terms and conditions of 205 ILCS 5/5d.
Borrower covenants and agrees that this Security Instrument shall secure the payment of all loans and
advances made pursuant to the terms and provisions of the Note and this Security Instrument, whether
such loans and advances are made as of the date hereof or at any time in the future, and whether such
future advances are obligatory or are to be made at the option of Lender or otherwise (but not advances
or loans riade mare than 20 years after the date hereof), to the same extent as if such future advances
were made ca the date of the execution of this Security Instrument and although there may be no
advances made-atthe time of the execution of this Security Instrument and although there may be no
other indebtedriess #uistanding at the time any advance is made. The lien of this Security instrument
shall be valid as to aliirdestedness, including future advances, from the time of its filing of record in the
office of the Recorder of D2eds of the County in which the Property is located. The total amount of the
indebtedness may increase or decrease from time to time. This Security Instrument shall be valid and
shall have priority over all subsecdent liens and encumbrances, including statutory liens except taxes
and assessments levied on the Prop2rty, to the extent of the maximum amount secured hereby.

7.4 Business Loan, The proce=d: of the indebtedness evidenced by the Note shall be used
solely for business purposes and in furtheran<=-of the regular business affairs of Borrower, and the
entire principal obligation secured hereby constitute: {a) a “business loan” as that term is defined in,
and for all purposes of, 815 ILCS 205/4(1}{c), and &) 2-“loan secured by a mortgage on real estate”
within the purview and operation of 815 ILCS 205/4{ij{)}.

8. Notices. Any notice to or demand on Borrower in corniection with this Security Instrument or
the obligations secured hereby shall be deemed to have been Cutticiently made when deposited in the
United States mails {with first-class or registered or certified postaze prepaid), addressed to Borrower at
Borrower’s address set forth above. Any notice to or demand on Lenzierin connection with this Security
Instrument or such obligations shall be deemed to have been sufficiently riace when deposited in the
United States mails with registered or certified postage prepaid, return receipt iequested, and
addressed to Lender at the following address:

JPMorgan Chase Bank, N.A.
P.O.Box 9178

Coppell, Texas 75019-9178
Attention: Portfolio Administration

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

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

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

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

10. Successors and Assigns. All provisions herein contained shall be binding upon and inure to the
benefit of the reepactive 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 or clause of this Security Instrument or the Note conflicts with
applicable law, the conflic. shall not affect other provisions of this Security Instrument or the Note that
can be given effect without the ro=ilicting provision and to this end the provisions of this Security
Instrument and the Note are declared i be severable.

12. Borrower’s Right to Possessiorl. Lorrower may be and remain in possession of the Property for
s0 long as no Event of Default exists and Eor:cwer may, while it is entitled to possession of the Property,
use the same.

13. Maximum Interest. No provision of this Security Instrument or of the Note shall require the
payment or permit the collection of interest in excess ¢i the maximum permitted by law. If any excess
of interest in such respect is herein or in the Note provided fur. neither Borrower nor its successors or
assigns shall be obligated to pay that portion of such interestthat is in excess of the maximum
permitted by law, and the right to demand the payment of any sucexcess shall be and is herehy
waived and this Section 13 shall control any provision of this Security Instrument or the Note that is
inconsistent herewith,

14. Attorneys’ Fees and Legal Expenses. In the event of any Default under this Security Instrument,
or in the event that any dispute arises relating to the interpretation, enforcemert or nerformance of any
obligation secured by this Security Instrument, Lender shall be entitled to collect from Fiorrower on
demand all fees and expenses incurred in connection therewith, including but not limited (o fees of
attorneys, accountants, appraisers, environmental inspectors, consultants, expert witnesses, arbitrators,
mediators and court reporters. Without limiting the generality of the foregoing, Borrower siall bay all
such costs and expenses incurred in connection with: (a) arbitration or other alternative dispute
resolution proceedings, trial court actions and appeals; (b) bankruptcy or other insolvency proceedings
of Borrower, any guarantor or other party liable for any of the obligations secured by this Security
Instrument or any party having any interest in any security for any of those obligations; (c) judicial or
nonjudicial foreclosure on, or appointment of a receiver for, any of the Property; {d) post-judgment
collection proceedings; (e) all claims, counterclaims, cross-claims and defenses asserted in any of the
foregoing whether or not they arise out of or are related to this Security Instrument; (f} all preparation
for any of the foregoing; and (g) all settlement negotiations with respect to any of the foregoing.
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Notwithstanding anything to the contrary set forth in this Security instrument or the other Loan
Dacuments, in the event of any litigation between Borrower and Lender outside the context of a
bankruptcy proceeding involving Barrower as debtor, which litigation arises out of or is related to the
loan evidenced by the Note or to the Property, if Borrower is the ultimate prevailing party therein and
Lender is not the ultimate prevailing party, Borrower shall be entitled to recover from Lender
Borrower’s costs and expenses, including attorneys’ fees, incurred therein.

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

16. Time Is of the Essence_7iie is of the essence under this Security Instrument and in the
performance of every term, covenartand obligation contained herein.

17. Fixture Filing. This Security Instrizment constitutes a financing statement, filed as a fixture filing
in the real estate records of the county of th& state in which the real property described in Exhibit A is
located, with respect to any and all fixtures in:luded within the list of improvements and fixtures
described in Section 1.2 of this Security Instrument and to any goods or other personal property that are
now or hereafter will become a part of the Propertyas.ixtures.

18. Miscellaneous.

18.1  Whenever the context so requires the singuiar numbar includes the plural herein, and
the impersonal includes the personal.

18.2  The headings to the various sections have been inserted tur convenient reference only
and shall not modify, define, limit or expand the express provisions of this S¢cuiity Instrument.

18.3  This Security Instrument, the Note and the other Loan Documents ronstitute the final
expression of the entire agreement of the parties with respect to the transactions se* ‘ontherein. No
party is relying upon any oral agreement or other understanding not expressly set forthin.the Loan
Documents. The Loan Documents may not be amended or modified except by means of awritten
document executed by the party sought to be charged with such amendment or modification:

18.4  No creditor of any party to this Security Instrument and no other person or entity shall
be a third party beneficiary of this Security Instrument or any other Loan Document. Without limiting
the generality of the preceding sentence, {a) any arrangement (a “Servicing Arrangement”) between
Lender and any servicer of the loan secured hereby for loss sharing or interim advancement of funds
shall constitute a contractual obligation of such servicer that is independent of the obligation of
Borrower for the payment of the indebtedness secured hereby, (b} Borrower shall not be a third party
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beneficiary of any Servicing Arrangement, and (c) no payment by a servicer under any Servicing
Arrangement will reduce the amount of the indebtedness secured hereby.

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

19. USA PATEIOT Act Notification and Covenant.

19.1  Lencer hereby notifies Borrower that, pursuant to the requirements of Section 326 of
the USA PATRIOT Act o 2401, 31 U.S.C. Section 5318 (the “Act”), Lender is required to obtain, verify and
record information that id2ntifies Borrower, which information includes the name and address of
8orrower and other information “hat will allow Lender to identify Borrower in accordance with the Act.

19.2  Neither Borrower nOr ary other party liable for the obligations secured hereby as a
guarantor or general partner nor any otier person or entity participating in any capacity in the loan
evidenced by the Note will, directly or indrertly, 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
maoney, or anything else of value, to any person (incliding, but not limited to, any governmental or
other entity) in violation of any law, rule or regulation ¢t a:w jurisdiction applicable to Borrower or any
other party liable for the obligations secured hereby as a gu?.antor or general partner from time to time
relating to bribery or corruption; or {b) fund, finance or facilicate any activities or business or transaction
of or with any person or entity, or in any country or territory, that, ut the time of such funding, is the
subject of any Sanctions, or in any other manner that would result in.a »iolation of Sanctions by any
person or entity, including any person or entity participating in any capaci.vin the loan evidenced by the
Note.

20. WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED BY APPLIC/\BLE.L AW, BORROWER
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST LENDER, ON ANY THEQRY OF LIABILITY,
FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRES OR ACTUAL
DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS SECURITY {N5TRUMENT
OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSACTIONS CONTEMFLATED
HEREBY, THE LOAN SECURED HEREBY OR THE USE OF THE PROCEEDS THEREQF.

21, WAIVER OF JURY TRIAL, TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
BORROWER AND LENDER (FOR ITSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIPANTS) WAIVES
ITS RIGHT TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON, ARISING OUT OF
OR RELATED TO THIS SECURITY INSTRUMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
PROVIDED FOR HEREIN OR THEREIN, IN ANY LEGAL ACTION OR PROCEEDING OF ANY TYPE BROUGHT
BY ANY PARTY TO ANY OF THE FOREGOING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING
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IN CONTRACT, TORT OR OTHERWISE. ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A

COURT SITTING WITHOUT A JURY.

{Remainder of this page intentionally left blank]

COOK COUNTY
RECCTRDER OF DEEDS

COOK COUNTY
RECORDER OF DEELS
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Mgq 14, 201K

DATED as of the day and year flrst above written.

Flossmoor Investment Group, LLC, an lllingjgdimited ljdhility co ny

By Marty Max, Manfging Memtry
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State of ] L

County of QO(\ lL

%}-\m\(’ A m W a Notary Public in and for said County and State,

do hereby certify that l“ﬂ. Sl 2 Reesidenthdise
President, of Mﬁmmn i} W Grf ﬁ\rﬁ%‘u’mmww personally known to me to be the
same person whose ln’amg)s subscribed to the foregoing insirument, appeared before me this day in person and
acknowledged that signed and delivered the said instrument as n\r\\b free and voluntary act, and the
free and voluntary act of said corporation and that | P ,
Secretary/Asst. Secretary of said corporation, personally known to me to be the same person whose name is
subscribed to ‘ne¢ foregoing instrument, appeared before me this day and acknowledged that
signed and delivered the said instrument as
frae’2nd voluntary act, and the free and voluntary act of said corporation and did affix the
corporate seal to said uccurient as the free and voluntary act of said corporation.

Gjven under my hand and official seal, this \M of MJ\} gd X

\ 4 My commission expires:

Notkgy PREFE\

BONNIE J. MnU;fE“?
2 Notary Public, Stats of lfinois
2 My Commission Expiros G191
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COMPANY

LEGAL DESCRIPTION

Order No.:  18005980LFE

For APN/Parral ID(s): 31-01-420-033-0000 and 31-01-420-037-0000

LOTS 5, 9, 10,-41.AND 12 IN BLOCK 8 AND THAT PART OF LOTS 6, 7 AND 8 IN BLOCK 8, WHICH
LIES WESTERLY-O A LINE 73 FEET WESTERLY OF AND PARALLEL TO THE WESTERLY LINE
OF THE 200 FOOT SiGHT OF WAY OF ILLINOIS CENTRAL RAILROAD COMPANY, MEASURED AT
RIGHTANGLES THERET0,

ALSO

THAT PART OF THE VACATED ALLEY IN SAID BLOCK 8 RUNNING IN A NORTHWESTERLY AND
SOUTHEASTERLY DIRECTION FROM STERLING AVENUE TO ANOTHER ALLEY, AS PLATTED, IN
SAID BLOCK 8, ALONG THE SOUTHEFLY BOUNDARY LINE OF LOT 7 IN BLOCK 8, AND THE
NORTHERLYBOUNDARY LINE OF LOTS 53 AND 10 IN BLOCK 8 AFORESAID, WHICH LIES
WESTERLY OF A LINE 73 FEET WESTERLY FROM AND PARALLEL TO THE WESTERLY RIGHT
OF WAY LINE OF THE 200 FOOT RIGHT OF WAY.OF ILLINOIS CENTRAL RAILROAD COMPANY
MEASURED AT RIGHT ANGLES THERETO, ALLIN'"HE SUBDIVISION OF 91.76 ACRES OF THE
SOUTH EAST 1/4 OF SECTION 1, TOWNSHIP 35 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THERZOF RECORDED JUNE 3, 1901 AS
DOCUMENT NUMBER 31094786, IN COOK COUNTY, ILLINDIS
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ADDENDUM TO SECURITY INSTRUMENT
(Mixed Use for Multifamily Loan Properties)

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 Instrument”) made by the undersigned {“Borrower”} as grantor, trustor or mortgagor to
secure Borrower's promissory note {the “Note”) to JPMorgan Chase Bank, N.A. {“Lender”) of the same
date and zGveling 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 spacen-the Property is adapted for retail, office or other commercial use rather than for
residential apartment.usc._Leases of such space, as well as leases of other portions of the Property for
commercial use are referced to as "Commercial Leases" in this Addendum.

In addition to the assignments, cuvznants and agreements made in the Security Instrument, Borrower
agrees as follows:

1. Commercial Lease Representacions and Warranties. As of the date hereof, except as
otherwise noted in an estoppel certificate delivéred to and accepted by Lender in connection with the
Loan evidenced by the Note: (a) Borrower is t1e sole owner of the entire lessor’s interest in the
Commercial Leases; (b) the Commercial Leases are the valid, binding and enforceable obligations of
Borrower and the applicable tenant or lessee thereunder; (c) the terms of all alterations, modifications
and amendments to the Commercial Leases are reflectéd i the certified rent roll statement delivered to
and approved by Lender; (d} none of the Rents reserved in the Commercial Leases have been assigned
or otherwise pledged or hypothecated except to Lender; (e) none of the Rents have been collected for
more than cne (1) month in advance; (f) the premises demised unfer the Commercial Leases have been
completed and the tenants under the Commercial Leases have accepted the same and have taken
possession of the same on a rent-paying basis; (g) there exists no offsecor defense to the payment of
any portion of the Rents under the Commercial Leases; (h) no Commercial Loase contains an option to
purchase, right of first refusal to purchase, expansion right, or any other similar Biovision; and (i) no
person or entity has any possessory interest in, or right to occupy any commercial siace in the Property,
except under and pursuant to a Commercial Lease.

2 Commercial Lease Covenants; Retenanting Reserve. Borrower shall not alter, miozty, amend
or change the terms of any of the Commercial Leases or give any consent or permission or exercise any
option required or permitted by the terms thereof or waive any obligation required to be performed by
any lessee or execute, cancel or terminate any of the Commercial Leases or accept a surrender thereof
or enter into Commercial Leases after the date hereof without the prior written consent of Lender.
Borrower shall deliver to Lender, promptly upon receipt thereof, copies of any and all demands, claims
and notices of default received by Borrower from any lessee under any of the Commercial Leases.
Borrower shall keep and perform, in all material respects, all terms, conditions and covenants required
to be performed by lessor under the Commercial Leases. Borrower shall, in all material respects,
enforce the Commercial Leases and all remedies available to Borrower against the lessees thereunder in
case of default under the Commercial Leases by lessees. Borrower shall forthwith deposit with Lender
any sums received by Borrower in consideration of any full or partial termination, modification or

Page 1of 4 11910335 v&
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amendment of any Commercial Lease or any release or discharge of any tenant under any Commercial
Lease from any obligation thereunder and any such sums received by Borrower shall be held in trust by
Barrower for such purpose. Notwithstanding the foregoing, so long as no Event of Default exists, the
portion of any such sum received by Borrower with respect to any Commercial Lease that is less than
five percent (5%) of the original amount of the Note shall be payable to Borrower. All such sums
received by Lender with respect to any Commercial Lease shall be deemed a reserve (the “Retenanting
Reserve”) for the costs of retenanting the space affected by the termination, modification or
amendment and shall be deposited by Lender into a pledged account with Lender and under the sole
control of Lender. Borrower hereby grants Lender a security interest in such account and in all funds
from time to time on deposit therein as collateral security for all obligations secured by the Security
instrument it no Event of Default exists, Lender shall release the Retenanting Reserve to Borrower from
time to time asnecessary to pay or reimburse Borrower for such tenant improvements, brokerage
commissions aid bther leasing costs as may be required to retenant the affected space; provided,
however, Lender<hzi| have received and approved each of the following for each tenant for which such
costs were incurred: f¢] Sorrower’s written request for such release, including the name of the tenant,
the location and net rentzble area of the space and a description and cost breakdown of the tenant
improvements or other leasing costs covered by the request; (b) Borrower's certification that any tenant
improvements have been complztad lien-free and in a workmanlike manner; (c} a fully executed
Commercia! Lease, or extension or resiewal of the current Commercial Lease as approved by Lender (or
otherwise permitted as provided beinw):(d) an estoppel certificate executed by the tenant including its
acknowledgment that all tenant improveriants have been satisfactorily completed; and (e} such other
information with respect to such costs as Leirler may require. Following the retenanting of all affected
space (including, without limitation, the compietier-of alf tenant improvements), and provided no Event
of Default exists, Lender shall release any remaining Retenanting Reserve relating to the affected space
to Borrower. Borrower shall construct all tenant improwements in a workmanlike manner and in
accordance with all applicable laws, ordinances, rules ans rzaulations.-

3. Permitted Commercial Leases. Notwithstanding the forogoing, Borrower shall be permitted, in
the ordinary course of business, to enter into, extend, renew, ameid ¢r modify (but not terminate) any
Commercial Lease that covers less than twenty percent {20%) of the-nzCrentable area of the Property
and generates less than twenty percent {20%) of the annual Rent from'tha Property without Lender’s
specific prior written consent; provided that all of the following conditions z=c-satisfied:

(a) No Event of Default exists;
(b) No purchase option, right of first refusal or expansion right is thereby grantes!;

-{c) A new Commercial Lease must be commercially reasonable and executed on a staadard
lease form that has previcusly been approved in writing by Lender (the “Standard Form”) witiv only
minor non-material changes or pre-approved changes to the Standard Form;

(d) All thereof (i) are in the ordinary course of business of Borrower; (i) are commercially
reasonable; (iii) do not involve the relocation of a tenant to space not located within the Property; and
(iv) do not provide for reduction of rent or other tenant reimbursement amounts;

(e) The same does not and will not cause a default under any Lease, or any other document or
instrument (recorded or otherwise) in any way burdening or affecting the Property; and -

(f) The tenant’s business does not and will not involve the presence of any Hazardous
Substance (as defined in the Indemnity Agreement) on the Property (other than supplies for cleaning or
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maintenance in commercially reasonable amounts required for use in the ordinary course of business,
provided such items are incidental to the use of the Property and are stored and used in compliance
with all applicable laws, rules and regulations}, including, but not limited to, any businesses engaged in
the processing of dry cleaning on-site.

Borrower shall furnish to Lender a true and complete copy of each Commercial Lease, extension,
renewal, amendment or modification of lease, hereafter made by Barrower with respect to space in the
Property within thirty (30) days after delivery of each such Commercial Lease, extension, renewal,
amendment or modification by the parties thereto. The delivery by Borrower of each Commercial
Lease, extension, renewal, amendment or modification that does not require Lender’s specific consent
hereunder shall constitute a representation by Borrower that the conditions contained in this Section
have beeii coraplied with,

4. Tenant Estzppel Certificates. Within 30 days after request by Lender, Borrower shall deliver to
Lender and to ary perly designated by Lender, estoppel certificates relating to the Commercial Leases
executed by Borrower 2:1t:by each of the tenants, in form and substance acceptable to Lender;
provided, however, if any t2nant shall fail or refuse to so execute and deliver any such estoppel
certificate upon request, Borrower shall use reasonable efforts to cause such tenant to execute and
deliver such estoppel certificate put such tenant's continued failure or refusal to do so, despite
Borrower's reasonable efforts, shall \ot bonstitute a Default by Borrower under this Section.

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

Borrower; or (c) require Borrower to use best efforts to ¢otain a subordination, nondisturbance and
attornment agreement, in form and substance approved by lender, from any of the lessees under any of
the Commercial Leases as indicated in such notice to Borrower,

6. Letters of Credit. Borrower shall notify Lender in writing prior 12-becoming the beneficiary
under any letter of credit supporting any of the Commercial Leases, or ¢thz mwise in connection with the
Property, and will take all actions, and execute all documents, necessary or appropriate to give Lender
control (as defined in the Uniform Commercial Code, as enacted by any relevant jurisdiction, including
but not limited to such jurisdiction’s version of Section 9-107 thereof) of such letter of vredit and all
letter of credit rights thereunder and, if so required by Lender, to constitute Lender thie Lransferee
beneficiary of such letter of credit.

7. Security Deposits. Borrower shall maintain all security deposits collected from tenar.tsor
others with respect to Commercial 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.

Flossmoor Investment Group, LLC, an lllinois |j company

By: Marty an Member V
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