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Christian Nickel
14800 Frye Rd
Fort Worth, TX76155-2732

RECORDING KeQUESTED BY AND WHEN
RECORDED MAILTD:

JPMORGAN CHASE BANK, M./,

Attention: CTL Closing

P.0. Box 9011

Coppell, TX 75019-9011 N ABOVE SPACE FOR RECORDER'S USE
BE ADVISED THAT THE PRONISSORY NOTE SECURED BY TH!S SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MCRF OF THE FOLLOWING: (1) A VARIABLE RATE OF
INTEREST; (2) A BALLOON PAYMENT A7 MATURITY; (3) DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNDER CERTAIN CIRCUMSTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALAIICE OF THE NOTE AND SECURED HEREBY.

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES A5 RENTS
AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTSAND FIXTURE FILING
{this “Security Instrument”}, is made this 10th day of August, 2018 between

Old Mili Holdings LLC, 2637 W. Bryn Mawr Series, an Illinois limited liability company,

the address of which is 5757 N Lincoln Ave, Ste 24, Chicago, IL 60659, as mortgagor (“Boirawar”); and
JPMORGAN CHASE BANK, N.A. at its offices at P.Q. Box 9178, Coppell, Texas 75019-9178, Attzntion:
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 Illinois, with a street address of 2637 W Bryn Mawr Ave, Chicago, IL-60659 {which
address is provided for reference only and shall in no way limit the description of the real and personal
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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”);

11 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 appert2ining, including without limitation all of the right, title and interest of Borrower in and to
any avenues, streets, ways, alleys, vaults, strips or gores of land adjoining that property, all rights to
water, water'stouly, drains, drainage and air rights relating to that property, and all claims or demands of
Borrower eitherinaiv or in equity in possession or expectancy of, in and to that property; and

1.2 Improvements and Fixtures. All buildings, structures and other improvements now or
hereafter erected on the property described in 1.1 above, and all facilities, fixtures, machinery,
apparatus, installations, goods, cquipment, furniture, building materials and supplies and other
properties of whatsoever nature, row or hereafter located in and used or procured for use in
connection with the operation of that preperty, it being the intention of the parties that all property of
the character described above that is worv dwned or hereafter acquired by Borrower and that is affixed
to, attached to, or stored upon and used in connaction with the operation of the property described in
1.1 above shall be, remain or become a porticii i that property and shall be covered by and subject to
the lien of this Security Instrument, together with il contracts, agreements, permits, plans,
specifications, drawings, surveys, engineering repovtc 2id other work products relating to the
construction of the existing or any future improvementis & the Property, any and alf rights of Borrower
in, to or under any architect’s contracts or construction con?iants relating to the construction of the
existing or any future improvements on the Property, and any oe formance and/or payment bonds
issued in connection therewith, together with all trademarks, i7ade n2mes, copyrights, computer
software and other intellectual property used by Borrower in conne:tion y/ith the Property; and

1.3 Enforcement and Collection. Any-and all rights of Borrowar without limitation to make
claim for, collect, receive and receipt for any and all rents, income, revenues, 1 sucs, earnest money,
deposits, refunds {including but not limited to refunds from taxing authorities, wilities and insurers),
royalties, and profits, including mineral, oil and gas rights and profits, insurance procreds of any kind
(whether or not Lender requires such insurance and whether or not Lender is named a3-ar. a-ditional
insured or loss payee of such insurance), condemnation awards and other moneys, payab'e ¢
receivable from or on account of any of the Property, including interest thereon, or to enforéz a'-other
provisions of any other agreement (including those described in Section 1.2 above) affecting or iclating
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  Accountsand 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

1.5 Leases. All of Borrower’s rights as landlord in and to all existing and future leases and
tenancies, wietiier written or oral and whether for a definite term or month to month or otherwise,
now or hereafter ceinising all or any portion of the property described in 1.1 and 1.2 above, including all
renewals and extens’un; thereof and all rents, deposits and other amounts received or receivable
thereunder (in accepting this Security Instrument Lender assumes no liability for the performance of any
such lease} ; and

16 Books and Recu: t‘_i All books and records of Borrower relfating to the foregoing in any
form.

2. Security Agreement and Assignincrt of Leases and Rents.

21 Security Agreement. To the extent any of the property described in Section 1is
personal property, Borrower, as debtor, grants to |.ender, as secured party, a security interest therein
and in all products and proceeds of any thereof, pursuan: to the Uniform Commercial Code. of the state
of lllinois {the “UCC"), on the terms and conditions contzinzd herein. Borrower hereby authorizes
Lender to file any financing statement, fixture filing or simiiar {iliag to perfect the security interests
granted in this Security Instrument without Borrower’s signature.

2.2 Assignment of Leases and Rents.

2.2.1  Absolute Assignment. Borrower hereby absolutely and urConditionally grants,
transfers, conveys, sells, sets over and assigns to Lender all of Borrower’s right, tit!a and interest now
existing and hereafter arising in and to the leases, subleases, concessions, licenses franchises,
occupancy agreements, tenancies, subtenancies and other agreements, either oral o’ wri:ten, now
existing and hereafter arising which affect the Property, Borrower’s interest therein or ary
improvements located thereon, together with any and all security deposits, guaranties of the lessees” or
tenants’ obligations (including any and all security therefor), and other security under any suchi‘dases,
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.

22,2 Revocable License to Collect. Notwithstanding the foregoing assignment of Rents,
so long as' nu-Zvent of Default (as defined below) remains uncured, Borrower shall have a revocable
license, to coitesiall Rents, and to retain the same. Upon any Event of Default, Borrower’s license to
collect and retain P.ents shall terminate automatically and without the necessity for any notice.

223  (Calizciion and Application of Rents by Lender. While any Event of Default remains
uncured: (i) Lender may &t unv time, without notice, in person, by agent or by court-appointed receiver,
and without regard to the adea:acy of any security for the obligations secured by this Security
Instrument, enter upon any poitior, of the Property and/or; with or without taking possession thereof,
in its own name sue for or otherwise Colloct Rents (including past due amounts); and {ii) without
demand by Lender therefor, Borrowei sbai! promptly deliver to Lender all prepaid rents, deposits
relating to Leases or Rents, and all other Reuits then held by or thereafter collected by Borrower,
whether prior to or during the continuance of <y Event of Default. Any Rents collected by or delivered
to Lender may be applied by Lender against the ob'igaiions secured by this Security Instrument, less ali
expenses, including attorneys’ fees and disbursementsin such order as Lender shall determine in its
sole and absolute discretion. No application of Rents agaiist any obligation secured by this Security
Instrument or other action taken by Lender under this Seciizia 2.2 shall be deemed or construed to cure
or waive any Event of Default, or to invalidate any other actiop c2ken in response to such Event of
Default, or to make Lender a mortgagee-in-possession of the Property

2,24 Direction to Tenants. Borrower hereby irrevocabiy.arthorizes and directs the
tenants under all Leases to pay all amounts owing to Borrower thereunder iz Lender following receipt of
any written notice from Lender that states that an Event of Default remains vacured and that all such
amounts are to be paid to Lender. Borrower further authorizes and directs all sucy tenants to pay all
such amounts to Lender without any right or obligation to inquire as to the validity of Lender’s notice
and regardless of the fact that Borrower has notified any such tenants that Lender’s natice s invalid or
has directed any such tenants not to pay such amounts to Lender,

2.2.5  No Liability. Lender shall not have any obligation to exercise any right given tu 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:

3.1 Performance and Payment. The performance of the obligations contained herein and
the payment of $500,000.00 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 September 1, 2048, and any and all extensions, renewals, modifications of
replacements thereof, whether the same be in greater or lesser amounts.(the “Note”), which Note may
provide for one or more of the following: (a) a variable rate of interest; (b) a balloon payment at
maturity; or (¢} 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 sudsaquent to the execution of this Security Instrument for the maintenance or preservation
of the Property uradvanced or expended by Lender pursuant to any provision of this Security
Instrument subsequentto its execution, together with interest thereon. The total principal amount of
the obligations secured'ne:aby shall not exceed at any one time an amount equal to two hundred
percent (200%) of the amorini referred to in Section 3.1, plus interest. Nothing contained in this
Section, however, shall be conzidered as limiting the interest-which may be secured hereby or the
amounts that shall be secured heraby when advanced to enforce or collect the indebtedness evidenced
by the Note or to protect the real esfate security and other collateral.

3.3 Interest. All of the obligaciuny secured by this Security Instrument shall bear interest at
the rate of interest applicable to the Note {inriding interest at the Default Rate, as defined in the Note,
as applicable), which interest shall also be secured y this Security Instrument.

3.4 Other Amounts. All other obligations a~.d amounts now or hereafter owing by
Borrower to Lender under this Security Instrument, the Noiear any other document, instrument or
agreement evidencing, securing or otherwise relating to the 'ozn evidenced by the Note and any and all
extensions, renewals, modifications or replacements of any therzor {collectively, the “Loan
Documents”); provided, however, that this Security Instrument doe: not and shall not in any event be
deemed to, secure the obligations owing to Lender under: {a) any certificate and indemnity agreement
regarding hazardous substances (the “Indemnity Agreement”) executed iz coiraction with such loan (or
any obligations that are the substantial equivalent thereof); or (b) any guaranty of such loan.

4. Warranties And Covenants Of Borrower. Borrower represents and warrants 40, and covenants;
and agrees with, Lender as provided herein. All representations and warranties containzg & 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 thereaf(er while
this Security Instrument remains of record or any portion of the obligations secured hereby remains
unpaid.

41 Warranties.

4.1.1 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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4,1.2 TaBorrower'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 cammercial purposes, and is not for personal, family, household or agricultural purposes.

414 ToBorrower's knowledge after reasonable inquiry and except as otherwise
disclosed to Lend<r.in writing, Borrower, the Property and the present and contemplated use and
occupancy of the Frorerty are in' compliance with all applicable laws, codes and regulations in all
material respects.

4.1,5 Anyandall rent rolls, property operating statements and other financial reports
(“Financial Reports”) furnished te/wader in connection with the loan evidenced by the Note are true
and correct in all raterial respects as o1 their dates, and no material adverse change has occurred in the
matters reported in those Financial Ranorts since the dates of the last submission of those Financial
Reports that has not been disclosed to Lerussin writing.

4.1.6 Borrower has determined i1 good faith that: (a) the loan evidenced and secured by
the Loan Documents, including any guaranty, is an arm s-length transaction on market rate terms; (b)
neither Lender nor any of its affiliates exercised any discr2tionary authority or control over, or rendered
any investment advice in connection with, Borrower’s decision to enter into such loan; and (c) the
statements in (a) and (b) are also true with respect to any previcuis loan made by Lender and secured by
the Property or any part thereof, both as of such loan’s origination-and through its life.

4.2 Preservation of Lien. Borrower will preserve and protect ihe priority of this Security
Instrument as a first lien on the Property. If Borrower fails to do so, Lender may take any and all actions
necessary or appropriate to do so and all sums expended by Lender in so deing shall be treated as part
of the obligations secured by this Security Instrument, shali be paid by Borrower uzon demand by
Lender and shall bear interest at the highest rate borne by any of the obligations :cured by this
Security Instrument.

43 Repair and Maintenance of Property. Borrower will keep the Property in‘gued
condition and repair, which duty shall include but is not limited to cleaning, painting, landscaping.
repairing, and refurbishing of the Property; will complete and not remove or demolish, alter; or make
additions to any building or other improvement that is part of the Property, or construct any new
structure on the Property, without the express written consent of Lender; will underpin and support
when necessary any such building or other improvement and protect and preserve the same; will
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.

4.1 Insurance Coverage. Borrower will provide and maintain, as further security for the
faithful perfe:mznce of the obligations secured by this Security Instrument, such property, liability,
rental income intér uption, flood and other insurance covérage as Lender may reasonably require from
time to time. Ali sucriinsurance must be acceptable to Lender in all respects including but not limited to
the amount of coverage, pelicy forms, endorsements, identity of insurance companies and amount of
deductibles.

4.4.2  Acknowtedsrasat of Insurance Requirements. Lender’s initial insurance
requirements are set forth in the ackrowledgment of insurance requirements dated on or about the
date of this Security Instrument and enterad into in connection with the loan evidenced by the Note.

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

4.4.4. Changes in Insurance Requirements. Lender may change its insurance
requirements from time to time, in its reasonable discretion, taruughout the term of the obligations
secured by this Security Instrument by giving written notice of such cianges to Borrower. Without
limiting the generality of the foregoing, Borrower shall from time to time Gbtain such additional
coverages or make such increases in the amounts of existing coverage as/iny reasonably be required by
written notice from Lender. Lender reserves the right, in its reasonable discreZton. to increase the
amount of the required coverages, require insurance against additional risks, ¢r withdraw approval of
any insurance company at any time,

445 Control of Proceeds. Lender shall have the right to control or direct *ie groceeds of
all policies of insurance on the Property, whether or not required by the terms of this Securio’
Instrument, as provided in Section 4.4.6 below, and all proceeds of all.such policies are hereby 7 signed
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 shali make a claim under each insurance policy
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providing coverage therefor; (i) 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 applies v2 the obligations secured hereby or disbursed in accordance with this Section 4.4.6; and
(iv) unless otne-wise instructed by Lender, regardless of whether the Insurance Proceeds, if any, are
sufficient for the purpose, Borrower shall promptly commence and diligently pursue to completion ina
good, workmanlik:z a.1d lien-free manner the restoration, replacement and rebuilding of the Property as
nearly as possible to its.value, condition and character immediately prior to the Casualty (collectively,
the “Restoration”). If tire fiestoration will cost more than the Casualty Threshold Amount to repair,
Borrower shall submit the ioposed plans and specifications for the Restoration, and all construction
contracts, architect’s contracts. o*hev contracts in connection with the Restoration, and such other
documents as Lender may reasorably ~zquest to Lender for its review and approval. Borrower shall not
begin the Restoration unless and unt.| Lender gives its written approval of such plans, specifications,
contracts and other documents, with suCh . evisions as Lender may reasonably require. Notwithstanding
the foregoing, Lender shall not be responsiala fur the sufficiency, completeness, quality or legality of any
such plans, specifications, contracts or other dccuments. Borrower shall pay, within ten days after
demand by Lender, all costs reasonably incurred b Lender in connection with the adjustment,
collection and disbursement of insurance Proceeds pursrant to this Security Instrument or-otherwise in
connection with the Casualty or the Restoration.

{b) Casualty Threshold Amount. As usedn chis Security Instrument, the term
“Casualty Threshold Amount” means the lesser of $250,000 or Tive pricant of the original face principal
amount of the Note.

(¢) Lender’s Rights. Lender shall have the right and poiver to receive and control
all Insurance Proceeds required to be paid to it pursuant to subsection (a)(iil) above. Borrower hereby
authorizes and empowers Lender, in its own name or as attorney-in-fact for Boriavver {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 the Frogerty, to
appear in and prosecute any action arising from such insurance policies, to collect and receva insurance
Proceeds, and to deduct therefrom Lender’s expenses incurred in the adjustment, collection #ns
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 Defauit 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 Defauit exists;

{ii} Borrower fails to satisfy any condition precedent to disbursement of Insurance Proceeds to pay the
cost of the Restoration within a reasonable time; of (iii) Lender determines in its reasonable discretion
that it coul roasonably be expected that {A) Borrower will not have sufficient funds to complete the
Restoration an timely pay all expenses of the Property and all payments due under the Note and the
other Loan Documents through the completion of the Restoration and any leaseup period thereafter,
(B) the rental inceine from the Property will be insufficient to timely pay ail expenses of the Property
and payments due uivgcr the Note and the other Loan Documents on an ongoing basis after completion
of the Restoration, or {C) the Restoration cannot be completed at least six months prior to the maturity
date of the Note and withir..one year after the date of the Casualty.

(e) Disburser.ent of Proceeds. If Lender is not entitled to apply the Insurance
Proceeds to the obligations secured lieredy, Lender (or at Lender’s election, a disbursing or escrow
agent selected by Lender and whose fees sh.all be paid by Borrower) shall disburse the insurance
Proceeds for the Restoration from time to tim: 55 the Restoration progresses, but only after
satisfaction, at Borrower’s expense, of such cor ditions precedent to such disbursements as Lender may
réasonably require including but not limited to the following: (i} Borrower shall have delivered to
Lender evidence reasonably satisfactory to Lender o the estimated cost of the Restoration; (ii) Lender
shall have approved the plans, specifications and contraccs for the Restoration as required by
Section 4.4.6(a); (iii) Borrower shall have delivered to Lendcr funds in addition to the Insurance Proceeds
in an amount sufficient in Lender’s reasonable judgment to comrlete and fully pay for the Restoration;
{iv) Borrower shall have delivered to Lender such building permits, otlic: permits, architect's certificates;,
waivers of lien, contractor's sworn statements, title insurance endor:emeats, plats of survey and other
evidence of cost, payment and performance as Lender may reasonably riytire and approve; and (v} if
required by Lender, Borrower shall have entered into an agreement providing /n greater detail for the
Restoration, the disbursement of Insurance Proceeds and related matters. No paviment made prior to
the final completion of the Restaration shall exceed ninety percent of the value of the »iork performed
and materials incorporated into the Property from time to time, as such value is determir.es by Lender
in its reasonable judgment. Disbursements may, at Lender’s election, be made on a perceriage of
completion basis or on such other basis as is acceptable to Lender. Disbursements shall be'suojact to
Borrower's delivery of such lien waivers as Lender may require, and otherwise on terms-and su'o.t 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 {east 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 shail 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 shal! be allowed to Borrower on account of any Insurance Proceeds or other
funds held by !.ender pursuant to this Section 4.4.6, but at Borrower’s request, Lender will deposit such
amounts into 3 hlocked interest-bearing account with Lender over which Lender has sole possession,
authority ana cuntrol, in which Lender has a perfected first-priority security interest to secure the
obligations secured by this Security Instrument, and otherwise on terms and conditions satisfactory to
Lender in its sole discretion. Notwithstanding the above, if an Event of Default exists prior to full
disbursement of the Insurznce Proceeds and any other funds held by Lendér pursuant to this

Section 4.4.6, any undisbur_za portion thereof may, at Lender’s option, be applied against the
obligations secured by this Security.)nstrument, whether or not then due, in such order and manner as
Lender shall select.

{f) Effect on the Indebtedness. Any reduction in the obligations secured hereby
resulting fram the application of Insurance Preceads or other funds pursuant to this subsection 4.4.6
shall be deemed to take effect only on the date of such application; provided that, if any Insurance
Proceeds are received after the Property is sold in Lonrection with 3 judicial or nonjudicial foreclosure
of this Security Instrument, or is transferred by deedir tivu of such foreclosure, notwithstanding any
limitation on Borrower’s liability contained herein or in the Mote, the purchaser at such sale (or the
grantee under such deed) shall have the right to receive an¢ recain all such Insurance Proceeds and all
unearned premiums for all insurance on the Property. No appiicition of Insurance Proceeds or other
funds to the obligations secured hereby shall result in any adjustmen® i the amount or due dates of
installments due under the Note. No application of Insurance Proceuds tr the obligations secured
hereby shall, by itself, cure or waive any Default or any notice of default ancer this Security Instrument
or invalidate any act done pursuant to such notice or result in the waiver of an collateral securing the
Note,

45 Right of Inspection. Subject to the rights of tenants, Borrower shall fermit Lender or its
agents or independent contractors (including, but not limited to, appraisers, environmental zonsultants
and construction consultants), at all reasonable times, to enter upon and inspect the Properiv:

4.6 Compliance with Laws, Etc.; Preservation of Licenses. Borrower shall comply in-ail
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.

48 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 pay 2" costs and expenses, including cost of evidence of title, title insurance premiums and any
fees of attorneys, appratsers, environmental inspectors and others, incurred by Lender, in a reasonable
sum, in any such-asaon or proceeding in which Lender may appear, and in any suit or other proceeding
to foreclose this Secuiity Instrument,

4.9 Taxes, Assessments and Other Liens. Borrower will pay prior to delinquency all taxes,
assessments, encumbrances, chzrges, and liens with interest, on the Property or any part thereof,
including but not limited to any ta¥ un or measured by rents of the Property, the Note, this Security
Instrument, or any obligation or part ‘nei2of secured hereby.

410 Expenses. Borrower wilira-all costs, fees and expenses reasonably incurred by Lender
in connection with this Security Instrument,

411 Repayment of Expenditures. Borrowe, will pay within five (5) days after written
demand all amounts secured by this Security Instrument, other than principal of and interest on the
Note, with interest from date of expenditure at the rate of iziterest borne by the Note and the
repayment thereof shall be secured by this Security Instruniept.

4.12  Financial and Operating Information. Within ninety /20) days after the end of each
fiscal year of Borrower, Borrower shall furnish to Lender the following in such form as Lender may
require: (a) an itemized statement of income and expenses for Borrower’s operation of the Property for
that fiscal year; and (b) a rent schedule for the Property showing the name of rach 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 institution in-which they are held)
and any related information requested by Lender.

In addition, within twenty (20) days after written request by Lender, Borrower shall furnish.#o Lender
such financial statements and other financial, operating and ownership information about the-P:operty,
Borrower, owners of equity interests in Borrower, guarantors of the obligations secured hereby, and
commercial tenants or occupants of any portion of the Property that are affiliates of Borroweror 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 liguidated 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 failure is cured. All such amounts.shali 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, vaithput the prior written consent of Lender, further encumber the Property or any interest
therein, or cawse or permit any change in the entity, ownership, or ¢ontrol of Borrower without first
repaying in full thz Mote and all other sums secured hereby.

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

4.13.3 Conditions to Leader'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 provid< iv Lender a loan application on such form as Lender may
require executed by the proposed transferee and 7 ccompanied by such other documents as Lender may
require in connection therewith;

(b) Lender may consider the factors woriaally used by Lender as of the time of the
proposed assumption in the process of determining whetheror nat to lend funds, and may require that
the Property and the proposed transferee meet Lender’s then-cuirent underwriting, legal, regulatory
and related requirements as of that time;

(¢} Lender may specifically evaluate the financial respon<ibility, structure and real
estate operations experience of any potential transferee;

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

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

(f) No Default or Event of Default (each as defined below) has occutred 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; (i) 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} documenit preparation fees and other fees in accordance with Lender’s fee
schedule in erf2ct at the time. In addition, prior to or at the time of any sale, transfer or other
conveyance to which Lender grants its consent, Borrower shall obtain and provide to Lender a fully and
duly executed an< arknowledged assumption agreement in form and substance satisfactory to Lender
under which the traisi<ree of the Property assumes liability for the loan evidenced by the Note and
secured by this Security Insvrument together with such financing statements and other documents as
Lender may require. Borre'ver and any guarantors of such loan shalli continue to be obligated for
repayment of such loan unless and :atil Lender has entered into a written assumption agreement
specifically releasing them from such Ezhility in Lender’s sole discretion.

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

4.13.4 Unconsented Transfers. I eaziriastance in which a sale, transfer or other
conveyance of the Property, or any change in the uatity, ownership, or control of Borrower, occurs
without Lender’s prior written consent thereto having hesn given, and regardless of whether Lender
elects to accelerate the maturity date of the Note {any oi 20z foregoing events is referred to as an
“Unconsented Transfer”), Borrower and its successors shall e jointly and severally liable to Lender for
the payment of a fee (the “Unconsented Transfer Fee”) of twe rcrcent (2.0%) of the unpaid principal
balance of the Note as of the date of such Unconsented Transfer. The Uaronsented Transfer Fee shall
be due and payable upon written demand therefor by Lender, and shal’ r¢ secured by this Security
Instrument; provided, however, that payment of the Unconsented Transier “ee'shall not cure any Event
of Default resulting from the Unconsented Transfer.

4.13.5 NoWaiver, Lender's waiver of any of the Consented Transfer Fe, the Unconsented
Transfer Fee or any other amount payable hereunder, in whole or in patt for any one z2'¢ <vansfer or
other conveyance shall not preclude the imposition thereof in connection with any other zalz, 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) Thetransfer 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 (¢} of this definition {a “Minority Interest
Transfer”);

ih) A transfer that occurs by devise, descent or operation of law upon the death of
a natural person 4 “Decedent Transfer”);

{c) A-transfer made for bona fide-estate planning purposes {i) to one or more
non-minor Immediate Fariily Members of the transferor (or in the case of a transferor that is a trust or
trustee, to one or more ncyi-minor Immediate Family Members of a settlor of the applicable trust) or (ii)
to one or more trusts establishad i the benefit of the transferor and/or one or more Immediate Family
Members of the transferor (or in the case of a transferor that is a trust or trustee, to one or more trusts
established for the benefit of one or imare Immediate Family Members of a settlor of the applicable
transferor trust) (an “Estate Planning Tranzie:"); or

(d) A transfer of furniture, fixturas or equipment if they are reasonably deemed to
be surplus to the normal operation and use of the Proparty or if they are promptly replaced by similar:
items of at least equivalent value and utility.

“Transfer Requirements” means, with respect to any Permicted 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 repzyment of the loan
evidenced by the Note shall be released from such liability;

{ii} such transfer must not violate any applicable law, rule or rzgulation, and the
transferee must not be a “specially designated national” or a person that is subject o1.a t=raat of any
economic or financial sanctions or trade embargoes imposed, administered or enforced {roin time to
time by the U.S. government, including those administered by the Office of Foreign Assets Ccatiol
(“OFAC") of the U.S. Department of the Treasury or the U.S. Department of State (“Sanctions”) an¢ 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

(i} 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
fequire to make the determinations contemplated by this subsection (a).

{b)  Inthe case of any Minority Iriterest 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 itssole discretion. In the case of a Decedent Transfer, any new individual exercising such
powers musi-Le satisfactory to Lender in its sole discretion.

iz In the case of a Decedent Transfer, if the decedent was a Borrower or guarantor
of the loan evidenczdwy the Note, within 30 days after written request by Lender, one or more other
persons or entities havirg credit standing and financial resources equal to or better than those of the
decedent, as determined ov Lender in its reasonable discretion, shall assume or guarantee such loan by
executing and delivering to Lendar 2 guaranty or assumption agreement and a certificate and indemnity
agreement regarding hazardous-su'sstances, each satisfactory to Lender, providing Lender with récourse
substantially identical to that which L 2naer had against the decedent and granting Lender liens on any
and ali interests of the transferee in tiic Picperty.

{d) In the case of any Estat= Planning Transfer that results in a transfer of an
interest inthe Property or in a change in the trustes-cf any trust owning an interest in the Property, the
transferee or new trustee (in such new trustee’s fiduciary capacity) shall, prior to the transfer, execute
and deliverto Lender an assumption agreement satisfactory to Lender, providing Lender with recourse
substantially identical to that which Lender had against twe transferor or predecessor trustee and
granting Lender liens on any and all interests of the transfere< n¢ the new trustee in the Property.

(e) in the case of any Permitted Transfer that resuki: in a transfer of an interestin
the Property, Lender shall be provided, at no cost to Lender, with an cadorsement to its title insurance
policy insuring the lien of this Security Instrument, which endorsement shal! insure that there has been
no impairment of that lien or of its prierity,

(f) In the case of any Permitted Transfer, Borrower or the traisfer=a shall pay all
costs and expenses reasonably incurred by Lender in connection with that Permitted Trarsfer, together
with any applicable fees in accordance with Lender’s fee schedule in effect at the time of th Permitted
Transfer, and shall provide Lender with such information and documents as Lender reasonat'y tequests
in order to make the determinations called for by this Security Instrument and to comply with 2pplicable
laws, rules and regulations.

({8  No Default shali 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.

4.10.  Borrower Existence. If Borrower is a corporation, partnership, limited liability company
or other €ntity, Lender is making this loan in reliance on Borrower’s continued existence, ownership and
control in its‘;przsent form. Borrower will not alter its name, jurisdiction of organization, structure,
ownership or cuiit: o} 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 partnerskip, Zorrower will not permit the addition, removal or withdrawal of any general
partner without the prior writien 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 Participznts, Etc. Borrower agrees to furnish such information and
confirmation as may be required from tiriie (o time by Lender on request of potential loan participants
and assignees and agrees to make adjustments in this Security instrument, the Note, and the other
documents evidencing or securing the loan secures. nereby to accommodate such participant’s or
assignee’s requirements, provided that such requitemesats do not vary the economic terms of the loan
secured hereby. Borrower hereby authorizes Lender 1c'disclose to potential participants and assignees

any information in Lender’s possession with respect to Boirower and the loan secured hereby.

4.16  Tax and Insurance Impounds,

4.16.1 Impounds. In addition to the payments required by ihe Note, Borrower shall pay
Lender, at Lender’s request, such sums as Lender may from time to time estimate will be required (a) to
pay, at least one month before delinquency, the next-due taxes, assessments; ‘asirrance premiums and
similar charges affecting the Property (coliectively, the “Impositions”), divided bv “he number of months:
to elapse before one month prior to the date when the applicable Impositions wili becoine delinquent;
and {b) at the option of Lender, to:maintain a reserve equal to one-sixth of the total ann=z"amount of
the Impositions. Lender shall hold such amounts without interest or other income to Bofrowsr to pay
the Impositions. If this estimate of the Impositions proves insufficient, Borrower, upon dem:ing hy
Lender, shall pay Lender such additional sums as may be required to pay the Impositions at leact cne
month before delinquency.

4.16.2 Application. if the total of the payments to Lender under subsection 4,16.1
(collectively, the “Impounds”) in any one year exceeds the amounts actually paid by Lender for
Impositions, such excess may be credited by Lender on subsequent payments under this section. Atany
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 covesing the Property. Borrower agrees that Lender may rely on the information furnished by
such tax service and agrees to pay the cost of that service within 30 days after receipt of a billing for it.

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

4.17  Leasing Matters. Borrower shall not vezeive or collect any Rents in advance in excess of
one month's Rent from any tenant or collect a security aczozit in excess of two moriths’ Rent from any
tenant. To the extent applicable law requires any security deprsits or other amounts received from
tenants of the Property to be held in a segregated account, Barrzwer shall promptly deposit and
maintain all applicable deposits and other amounts in a segregated ‘rust account in a federally insured
institution. Borrower shall perform Borrower’s obligations under the Lrasas in all material respects.
Borrower hereby consents to Lender obtaining, at any time while an Event o/ Dzfault exists, copies of
rent rolis and other information relating to the Leases from any governmental agency with which
Borrower is obligated to file such information or that otherwise collects or receives such information.

418 Condominium and Cooperative Provisions. If the Property is not subjec: *5a recorded
condominiurm or cooperative regime on the date of this Security Instrument, Borrower wil’ nat subject
the Property or any portion thereof to such a regime without the written consent of Lender, which
consent may be granted or denied in Lender’s sole.discretion and, if granted, may be subject to such
requirements as Lender may impose including but not limited to Borrower providing Lender with such
title insurance endorsements and other documents as Lender may require. If the Property is subject to
a condominium regime on the date of this Security Instrument: (a) Borrower represents and 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; (¢} 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 all condominium declarations, survey maps
and plans, association articles and bylaws and documents similar to any of the foregoing.

4.19  Use of Property; Zoning Changes. Unless required by applicable law, Borrower shall
not: (a) excopt for any change in use approved by Lender in writing, aliow changes in the use for which
all or any paitof the Property is being used at the time this Security Instrument is executed; (b) convert
any individuas d:velling unit or common area in the Property to primarily commercial use; or (c) initiate
or acquiesce in a c’iavge in the zoning classification of the Property.

5. Default.

5.1 Definition. Any of the following shall constitute an “Event of Default” as that term is
used in this Security Instrument fup the term “Default” shall mean any of the following, whether or not
any requirement for notice or lapse of time has been satisfied}:

S.1.1 Any regular monthly nzvment under the Note is not paid so that it is received by
Lender within fifteen (15) days after the daie.when due, or any other amount secured by this Security
Instrument (including but not limited to any payment.of principal or interest due on the Maturity Date,
as defined in the Note) is not paid so that it is rece ved oy Lender when due;

5.1.2  Any representation or warranty mad< by Borrower to or for the-benefit of Lender
herein or elsewhere in connection with the loan secured heieby. including but not limited to any
representation in connection with the security therefor, shall greve to have been incorrect or misleading
in any material respect;

5.1.3  Borrower or any other party thereto {other than Leasai) shall fail to perform its
obligations under any other covenant or agreement contained in this Security istrument, the Note, any
other Loan Document or the indemnity Agreement, which failure continues fo! a period of thirty (30)
days after written notice of such failure by Lender to Borrower {or within 60 days #fter 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 period snail apply in
the case of: (i) any such failure that could, in Lender's judgment, absent immediate exerciss by Lender
of a right or remedy under this Security Instrument, the other Loan Documents or the Indemiit;
Agreement, result in harm to Lender, impairment of the Note or this Security Instrument or any other
security given under any other Loan Document; (ii) any such failure that is not reasonably susceptible of
being cured during such cure period; (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;

5.14  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 veluntary or involuntary petition in bankruptcy, or make a 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 shall constitute an Event of Default only if it is not dismissed within sixty (60) days
after it is filed or if priorto that time the court enters an order substantially granting the relief sought
therein;

.15 Borrower or any ather signatory thereto shall default in the performance of any
covenant or czreement contained in any mortgage, deed of trust or similar security instrument
encumbering th< Property, or the note of any other agreement evidencing or securing the indebtedness
secured thereby, v/nich default continues beyond any applicable cure period; or

5.1.6 Aia, charge or lien shall be placed upon or measured by the Note, this Security
Instrument, or any obligatica <ecured hereby that Borrower does not or may not legally pay in addition
to the payment of all principal 2::d interest as provided in the Note.

52  Lender's Right to Perform. After the occurrence and during the continuance of any
Event of Default, Lender, but without the cbligation so to do and without notice to or demand upon
Borrower and without releasing Borrower{rom any obligations hereunder, may: make any payments or
do any acts required of Borrower hereundei-in<uch manner and to such extent as either may deem
necessary to protect the security hereof, Lender beiig authorized to enter upon the Property for such
purposes; commence, appear in and defend any action nr proceeding purporting to affect the security
hereof or the rights or powers of Lender; pay, purchas2_ .antest or compromise any encumbrance,
charge or lien in accordance with the following paragrapiy; and in exercising any such powers, pay
necessary expenses, employ counsel and pay a reasonable fe< therefor. All sums so expended shall be.
payable on demand by Borrower, be secured hereby and bear.ir:zrest at the Default Rate of interest
specified in the Note from the date advanced or expended. until repzid.

Lender, in making any payment herein, is hereby authorized, in the place ai:d stead of Borrower, in the
case of a payment of taxes, assessments, water rates, sewer rentals and other Jovarnmental or
municipal charges, fines, impositions or liens asserted against the Property, to mal‘e such payment in
reliance on any bill, statement or estimate procured from the appropriate public officz without inquiry
into the accuracy of the bill, statement or estimate or into the validity of any tax, assezsmiet. sale,
forfeiture, tax lien or title or claim thereof; in the case of any apparent or threatened adve:se-claim of
title, lien, statement of lien, encumbrance, deed of trust, mortgage, claim or charge Lender shali he the
sole judge of the legality or validity of same; and in the case of a payment for any other purpose herein
and hereby authorized, but not enumerated in this paragraph, such payment may be made whenever, in
the sole judgment and discretion of Lender such advance or advances shall seem necessary or desirable
to protect the full security intended to be created by this Security Instrument, provided further, that in
connection with any such advance, Lender at its option may and is hereby authorized to obtain a
continuation report of title 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 snaiizke possession and control of the Property and shall collect and receive the Rents. If
Lender elects toseek the appointment of a receiver for the Property, Borrower, by its execution of this
Security Instrumery, Pxpressly consents to the appointment of such receiver, including the appointment
of a receiver ex parte i nermitted by applicable law. The receiver shail be entitled to receive a
reasonable fee for manugir,2 the Property, which fee may be deducted from the Rents or may be paid by
Lender-and added to the in‘izutedness secured by this Security Instrument, Immediately upon
appointment of a receiver, Bor ower 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 costs of 1aking control of and managing the Property and collecting
the Rents, any funds expended by Lender, Or #dvanced by Lender to the receiver, for such purposes shall
become an additional part of the indebtedness secured by this Security Instrument. The receiver may
exclude Borrower and its representatives from the Property. Borrower acknowledges and agrees that
the exercise by Lender of any of the rights conferrea viia2r this Section 5.3 shall not be construed to
make Lender a mortgagee-in-possession of the Property 50 'ong as Lender has not itself entered into
actual possession of the Property.

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

5.3.3 Exercise any power of sale permitted pursuant to appticzcle law.
5.3.4  Sue on the Note as permitted under applicable jaw.

5.3.5 Avail itself of any other right or rermedy available to it under the (erm; of this
Security Instrument, the other Loan Documents or applicable law.

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

5.5 Waiver of Marshaling, Etc. In connection with any foreclosure sale under this Security
Instrument, Borrower hereby waives, for itself and all others claiming by, through or under Borrower,
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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 n afforded by law or equity are distinct-and cumulative and may be exercised concurrently,
independently or successively. The failure on the part of Lender to promptly enforce any right
hereunder shall ot operate as a waiver of such right and the waiver of any Default or Event of Default
shall not constitucs a waiver of any subsequent or other Default or Event of Default. Lender shall be
subrogated to the cizims and liens of those whose claims or liens are discharged or paid with the foan
proceeds hereof.

6. Condemnation, Etc. Aryand all awards of damages, whether paid as a result of judgment or
prior settlement, in connection witi any condemnation or other taking of any portion of the Property
for public or private use, or for injury o any portion of the Property (“Awards”), are hereby assigned
and shall be paid to Lender which may-arpi- or disburse such Awards in the same manner, on the same
terms, subject to the same conditions, to tne same extent, and with the same effect as provided in
Section 4.4.6 above for disposition of Insurance Froceeds. Without limiting the generality of the
foregoing, if the taking results in a loss of the Proprity to an extent that, in the reasonable opinion of
Lender, renders or Is likely to render the Property nct scanomically viable or if, in Lender’s reasonable
judgment, Lender’s security is otherwise impaired, Lender may apply the Awards to reduce the unpaid
obligations secured hereby in such order as Lender may detzrmine, and without any adjustment in the
amount:or due dates of installments due under the Note. If sc applied, any Awards in excess of the
unpaid balance of the Note and other sums due to Lender shail e paid.to Borrower or Borrower's
assignee. Lender shall in no case be obligated to see to the proper aaplic2tion of any amount paid over
to Borrower, Such application or release shall not cure or waive any Dei7ui or notice of default
hereunder or invalidate any act done pursuant to such notice. Should the Prop«rty or any part or
appurtenance thereof or right or interest therein be taken or threatened to be taken by reason of any
public or private improvement, condemnation proceeding (including change of gr=4e), or in any other
manner, Lender may, at its option, commence, appear in and prosecute, in its own ni me, any action or
proceeding, or make any reasonable compromise or settlement in connection with such takiog or
damage, and obtain all Awards or other relief therefor, and Borrower agrees to pay Lender's ruzts and
reasonable attorneys’ fees incurred in connection therewith. Lender shall have no obligation ic take
any action in connection with any actual or threatened condemnation or other proceeding.

7.. Special lllinois Provisions.

7.1 Illinois Mortgage Foreclosure Law. It is the intention of Borrower and Lender that the
enforcement of the terms and provisions of this Security Instrument shall be accomplished in
accordance with the lllinois 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;

2,12 Wherever provision is made in this Security Instrument for insurance policies to
bear mor.gag< clauses or other loss payable clauses or endorsements in favor of Lender, or to confer
authority upon tender to settle or participate in the settiement of losses under policies of insurance or
to hold and disturse or otherwise control use of insurance praceeds, from and after the entry of
judgment of foreciosure, all such rights and powers of Lender shall continue in Lender as judgment
creditor or mortgagee vatt confirmation of sale;

7.1.3  All advances; disbursements and expenditures made or incurred by Lender before
and during a foreclosure, and beieie and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, an<i during the pendency of any related proceedings, for the following
purposes, in addition to those otherwise avthorized by this Security Instrument; or by the Foreclosure
Law (collectively “Protective Advances”), sraii have the benefit of all applicable provisions of the
Foreclosure Law, including those provisions of ti:2 Foreclosure Law referred to below:

{a) all advances by Lender in cccordance with the terms of this Security Instrument
to: (1) preserve, maintain, repair, restore or rebuild th.e Jivprovements upon the Property; (2) preserve
the lien of this Security Instrument or the priority thereof; or:{3) enforce this Security Instrument, as
referred to in Subsection (b)(5) of Section 5/15-1302 of the Furzclosure Law;

(b) payments by Lender of (1) principal, interest or ather obligations in accordance
with the terms of any senior mortgage or other prior lien or encumbyanse: (2) real estate taxes and
assessments, general and special and all other taxes and assessments of any kind or nature whatsoever
which are assessed or imposed upon the Property or any part thereof; (3) ath<rohligations authorized
by this Security Instrument; or (4) with court approval, any other amounts in conriection with other
liens, encumbrances.or interests reasonably necessary to preserve the status of title, zs veferred to in
Section 5/15-1505 of the Foreclosure Law;

{c) advances by Lender in settlement or compromise of any claims asserce 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) axpenses deductible from proceeds of sale as referred to in.
Section 5/15-1512(a} and (b} of the Foreclosure Law;

(g) expenses incurred and expenditures made by. Lender for any one or more of the
following: (1)1t the Property or any portion thereof constitutes one or more units under a condominium
declaration, assessraents imposed upon the unit owner thereof; (2) if Borrower’s interest in the
Property is a leasehu!d sstate under a lease or sublease, rentals or other payments required to be made
by the lessee under tiie tecms of the lease or sublease; (3) premiums for casualty and liability insurance
paid by Lender whether ¢r 10t Lender or a receiver is in possession, if reasonably required, in
reasonable amounts, and all renawals thereof, without regard to the limitation to maintenance of
existing insurance in effect at tiz¢ ticne any receiver or Lender takes possession of the Property imposed
by Section 5/15-1704(c}(1) of the Foreclasure Law; {4) repair or restoration of damage or destruction in
excess of available insurance proceeas-orcondemnation awards; {5) payments deemed by Lender to be
required for the benefit of the Property or "equired to be made by the owner of the Property under any
grant or declaration of easement, easement 25"cement, agreement with any adjoining land owners or
instruments creating covenants or restrictions for tae benefit of or affecting the Property; (6) shared or
common expense assessments payable to any associaticn or corporation in which the owner of the
Property is a member in any way affecting the Propery, 17) if the loan secured hereby is a construction
loan, costs incurred by Lender for demolition, preparatior for and completion of construction, as may be
authorized by the applicable commitment, loan agreement or Gther agreement; (8) payments required
to be paid by Borrower or Lender pursuant to any lease or othe: agre=ment for occupancy of the
Property and (9) if this Security Instrument is insured, payment of FI1A or private mortgage insurance
required to keep such insurance in force.

All Protective Advances shall be so much additional indebtedness secured by t11s Security Instrument,
and shall become immediately due and payable without notice and with interest 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 purcnzsess and
judgment creditors from the time this Security Instrument is recorded pursuant to Subsection (L)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 included 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 pursuant to
Section 5/15-3512 of the Foreclosure Law;

0] 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), 5/15-45( &2) and 5/15-1511 of the Foreclosure Law;

{vi)  Inaddition tc any provision of this Security Instrument authorizing Lender
to take or be placed in possession of the Property, or for the appointment of a receiver, Lender shall
have the right, in accordance with Section f/13-1701 and 5/15-1702 of the Foreclosure Law, to be
placed in possession of the Property or at its re juest to have a receiver appointed, and such receiver, or
Lender, if and when placed in possession, shall have, in addition to any other powers provided in this
Security Instrument, all rights, powers, immunities, and Cuties as provided for in Sections 5/15-1701 and
5/15-1703 of the Foreclosure Law; and

7.1.4 Borrower acknowledges that the Properiy uces not constitute agricultural real
estate, as said term is defined in Section 5/15-1201 of the Foreziosure Law or residential real estate as.
defined in Section 5/15-1219 of the Foreclosure Law. Pursuant to Si.ction 5/15-1601(b) of the
Foreciosure Law, Borrower hereby waives any and all right of redemptior. fyom the sale under any order
or judgment of foreclosure of this Security Instrument or under any sale or siarzment or order, decree
or judgment of any court relating to this Security Instrument, on behalf of itself and each and every
person acquiring any interest in or title to any portion of the Property, it being the intent hereof that
any and all such rights of redemption of Borrower and of all such other persons are aid shafl be deemed
to be hereby waived to the maximum extent and with the maximum effect permitted by tnedews of the
State of lllinois.

7.2 UCC Remedies. Lendershall have the right to exercise any and all rights of a secured
party under the UCC with respect to all or any part of the Property which may be personal property.
Whenever notice is permitted or required hereunder or under the UCC, ten {10) days notice shall be
deemed reasonable. Lender may postpone any sale under the UCC from time to time, and Borrower
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
Law, 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 advaiices are obligatory or are to be made at the option of Lender or otherwise (but not advances
or loans made more than 20 years after the date hereof), to the same extent as if such future-advances
were made on ‘ne date of the execution of this Security Instrument and although there may be no
advances made 3* th’: time of the execution of this Security Instrument and although there may be no
other indebtedness cututanding at the time any advance is made. The lien of this Security Instrument
shall be valid as to all IndeOvadness, including future advances, from the time of its filing of record in the
office of the Recorder of Ncds of the County in which the Property is located. The total amount of the
indebtedness may increase or ferrease from time to time. This Security Instrument shall be valid and
shall have priority over all subsequent i2ns and encumbrances, including statutory liens except taxes
and assessments levied on the Prope-ty, to the extent of the maximum amount secured hereby.

7.4  Business Loan. The proceeds of the indebtedness evidenced by the Note shall be used
solely for business purposes and in furtherance of the regular business affairs of Borrower, and the
entire principal obligation secured hereby constituces (3} a “business loan” as that term is defined in,
and for all purposes of, 815 ILCS 205/4(1)(c), and {b) a“Ic an secured by a mortgage on real estate”
within the purview and operation of 815 ILCS 205/4(1){1)

8. Notices. Any notice to-or demand on Borrower in coniestion with this Security Instrument or
the obligations secured hereby shall be deemed to have been suticiertly made when deposited in the
United States mails (with first-class or registered or certified postage prepsid), addressed to Borrower at
Borrower's address set forth above. Any notice to or demand on Lender ia sonnection with this Security
Instrument or such obligations shall be deemed to have been sufficiently maude when deposited in the
United States mails with registered or certified postage prepaid, return receip! reauested, and
addressed to Lender at the following address:

JPMorgan Chase Bank, N.A.
P.0.Box 9178

Coppell, Texas 75019-9178
Attention: Portfolio Administration

Any party may change the address for notices to that party by giving 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; (i) discharge or release any one or more parties from their
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liability for such obligations in whole or in part; (i) 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 ot
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

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

10. Successais and Assigns. All provisions herein contained shall be binding upon and inure to the
benefit of the respactive successorsand assigns of the parties.

11. Governing Law: severability. This Security Instrument shall be governed by the law of the state
of lllinois. In the event that ary provision or clause of this Security Instrument or the Note conflicts with
applicable law, the conflict shal'iat affect other provisions of this Security Instrument or the Note that
can be given effect without the conriicting provision and to this end the provisions of this Security
Instrument and the Note are declareu to he saverable.

12. Borrower’s Right to Possession. -Eorrower may be and remain in possession of the Property for
so long as no Event of Default exists and Bovio'ser may, while it is entitled to possession of the Property,
use the samie.

13. Maximum Interest. No provision of this Secu’itv Instrument or of the Note shall require the
payment or permit the collection of interest in excess of thz maximum permitted by law. If any excess
of interest in such respect is herein or in the Note provided fo:, iieither Borrower nor its successors or
assigns shall be.obligated to pay that portion of such interest th7 s in excess of the maximum
permitted by law, and the right to demand the payment of any suchexcess shall be and is hereby
waived and this Section 13 shall control any provision of this Security insirument 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, enforcemeni-or parformance of any
obligation secured by this Security Instrument, Lender shall be entitled to collect frora Besrawer on
demand all fees and expenses incurred in connection therewith, including but not limited t fees of
attorneys, accountants, appraisers, environmental inspectors, consultants, expert witnesses, arbitrators,
mediators and court reporters, Without limiting the generality of the foregoing, Borrower shall pay all
such costs and expenses incurred in connection with: (a) arbitration or other alternative dispute
resolution proceedings, trial court actions and appeals; {b) bankruptey 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; (¢} 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
Documents, in the event of any litigation between Borrower and Lender outside the context of a
bankruptcy proceeding involving Borrower 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. Pcepayment Provisions. If at any time after an Event of Default and acceleration of the
indebtedness szcured hereby there shall be a tender of payment of the amount necessary to satisfy
such indebtedness oy or on behalf of Borrower, its successors or assigns, the same shall be deemed to
be a voluntary prepeyment such that the sum required to satisfy such indebtedness in full shall include,
to the extent permitted bv'iaw, the additional payment required under the prepayment privilege as
stated in the Note.

16. Time Is of the Essence. 1i:ne is of the essence under this Security Instrument and in the
performance of every term, covenant ani obligation contained herein,

17. Fixture Filing. This Security Instruirent constitutes a financing statement, filed as a fixture filing
in the real estate records of the county of tive <<ate in which the real property described in Exhibit A is
located, with-respect to any and all fixtures inciudes viithin the list of improvements and fixtures
described in Section 1.2 of this Security Instrument.and to any goods or other personal property that are
now or hereafter will become a part of the Property as f.xtures.

18. Miscellaneous.

18.1  Whenever the context so requires the singular numbéi-includes the plural herein, and
the impersonal includes the personal.

18.2  The headings to the various sections have bgen inserted for co:ivenient reference only
and shall not modify, define, limit or expand the express provisions of this Seciritv Instrument.

18.3  This Security Instrument, the Note and the other Loan Documents ccastiiute the final
expression of the entire agreement of the parties with respect to the transactions set fo¢t)) therein. No
party is relying upon any oral agreement or other understanding not expressly set forth in'thé ! oan
Documents. The Loan Documents may not be amended or modified except by means of a writt~a
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 aid 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 Sefvicing
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 utiigations to repair and maintain the Property.

19. USA PATRIDT Act Notification and Covenant.

19.1  Lena=rnzreby notifies Borrower that, pursuant to the requirements of Section 326 of
the USA PATRIOT Act of 2001, 31 U.S.C. Section 5318 (the “Act”), Lender is required to obtain, verify and
record information that identifies Borrower, which information includes the name and address of
Borrower and other informatica tn2cwill aliow Lender to identify Borrower in accordance with the Act.

19.2  Neither Borrower nor any other party liable for the obligations secured hereby as a
guarantor or general partner nor any otlier person or entity participating in any capacity in the loan
evidenced by the Note will, directly or indireri, use the proceeds of the Note, or lend, contribute or
otherwise make available such proceeds to any subsidiary, affiliate, joint venture partner or other
persan or entity, to (a) further an offer, payment, womise to pay, or authorize the payment or giving of
money, or anything else of valug, to any person (incluing, but not limited to, any governmental or
other entity) in violation of any law, rule or regulation of ary iurisdiction applicable to Borrower or any
other party liable for the obligations secured hereby as a guarunor or general partner from time to time
relating to bribery or corruption; or (b} fund, finance or facilitate any activities or business or transaction
of or with any person or entity, or in any country or territory, that, a* the time of such funding, is the
subject of any Sanctions, or in any other manner that would result in 2-vislation of Sanctions by any
person or entity, including any person or entity participating in any capacity in.the loan evidenced by the
Note.

20. WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED BY APPLICASLE L AW, BORROWER
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST LENDER, ON ANY THCOR! OF LIABILITY,
FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRECT OR ACTUAL
DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS SECURITY INSTRUMENT
OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSACTIONS CONTEM“LATED
HEREBY, THE LOAN SECURED HEREBY OR THE USE OF THE PROCEEDS THEREOF.

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 poge intentionally left blank]
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DATED.as of the day and year first above written,

Old Mill Holdings LLC, 2637 W. Bryn Mawr Series, an lllinois limited liability company

G Ad—

Ey‘ Zvan Adams, Manager
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State of Hiinois_
County of Cook

I, _Cheryl L. Brasiy . a Notary Public in and for said County and State, do hereby _
certify that _Evan Adams_ personally known to me to be the same person(s) whose name(s) subscribed to the

foregoing instrumen, 2aneared before me this day in person and acknowledged that _he__ signed and delivered
the said instrument ashis _free and voluntary act, for the purposes and therein set forth,

Given under nd :ci?s seal, this _16th_of _August_, _2018. .

/ My commission expires: 519/2022 _

" P AR - '
M Jcamvuam:;\:'m_s H

lloui;"‘dwci sm 0 | AP 4

f My commym_ ._E.xpires 5_!912022. :

Page 1of 1 €x A Legal Desc {vAugust 2017)



1823249020 Page: 33 of 36

UNOFFICIAL COPY

Loan No.: 200094868

EXHIBIT A
Legal Description

For APN/Parcel ID(s): 13-1 2-201-046-0000

AND PART OF THE NORTH 1/2 OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 OF

SECTION 12, TOWNSHIP 40 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS,

P.LN.:

Street Address:
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Loan No. 200094868

ADDENDUM TO SECURITY INSTRUMENT
(illinois Series Limited Liability Company)

This-Addendum is.incorporated into and shall be deemed to amend and supplement the Mortgage,
Security Agreement, Assignment of Leases and Rents and Fixture Filing or similar document (as
applicable, the “Security Instrument”) made by the undersigned as grantor, trustor or mortgagor to
secure thz a2 (the “Loan”) made by IPMorgan Chase Bank, N.A. {“Lender”) identified by the loan
number indicated above. Capitalized terms used but not defined in this Addendum shali have the
meanings giver.+y those termsin the Security Instrument.

Notwithstanding anythirg to the contrary contained in the main body of the Security Instrument,
Borrower represents, wa raats, covenants and agrees as follows:

1. Borrower shall not hol{ o 2zquire, directly or indirectly, any ownership interest (legal or
equitable} in any real or personal’prorzrty other than the Property, or become a shareholder of or a
member or partner in any entity thai acquires any property other than the Property, until such time as
the Note has been fully repaid. The purpozé.identified in the Operating Agreement of Borrawer shail
not be amended without the prior written coiisant of Lender, which shall not be unreasonably withheld,
conditioned or delayed. Borrower covenants:

{a) To operate as a designated series of a limied liability company under Section 37-40 of the
lliinois Limited Liability Company Act, as amended from tim2 to time, having separate rights, powers or
duties with respect to Property;

(b) To maintain its assets, accounts, books, records, financial ctatements, stationery, invoices,
and checks separate from and not commingled with any of those of any other person, series or entity;

{c) Toconduct its own business in its own name, pay its own liabilifies aut of its own funds,
allocate fairly and reasonably any overhead for shared employees and office’sbace, and maintain an
arm’s length relationship with each person and entity that directly or indirectly controls, is controlled by
or is under common control with Borrower (each, an “Affiliate”);

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

{e) Not to guarantee or become obligated for the debts of any other person or entity or hold
out its credit as being available to satisfy the obligations of others, and not to acquire obligations or
securities of any other person or entity (Borrower shall be provided notice and a thirty {30) day period
to cure any such alleged breach);

Page 10f 3
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(f} Notto pledge its assets for the benefit of any other person or entity or make any_loans or
advances to any person or entity (Borrower shall be provided notice and a thirty (30) day period to cure
any such alleged breach);

(g) Not to enter into any contract or agreement with any Affiliate, except upon terms and
conditions that are intrinsically fair and substantially similar to those that would be available on an
arm’s-length basis with third parties other than an Affiliate;

(h} Neither Borrower nor any constituent party of Borrower will seek the dissolution or winding
up, in whole or in part, of Borrower, nor will Borrower merge with or be consolidated into any other
entity;

(i} Correwer has and will maintain its assets in such a manner that it will not be costly or
difficult to segregate, ascertain or identify its individual assets from those of any constituent party of
Borrower, any other seiies of Borrower's limited liability company, any Affiliate of Borrower, or any
other person or entity;

(I} The debts, liaviiities-and obligations incurred, contracted for or otherwise existing with
respect to Borrower, as a series-uf.a limited liability company, shall be enforceable against the assets of
Borrower only, and not against the asset; of the fimited liability company generally or any other series
thereof, and none of the debts, liabifitias, abligations and expenses incurred, contracted for or
otherwise existing with respect to the lirvi(zd liahility company or any other series thereof shall be
enforceable against the assets of Borrower; an!

{k) Borrower now has and will hereafter L.ave no debts or obligations other than normal
accounts payable in the ordinary course of business, tne 3ecurity Instrument, and the Note; and any
other indebtedness or other obligation of Borrower has wecr-naid in full prior to or through application
of proceeds from the funding of the Loan.

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

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

{b) Borrower shall fail to perform its obligations under any covenant or agreemet <untained in
this Addendum. :

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

DATED as of the date of the Security Instrument.
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Old Mill Holdings LLC, 2637 W. Bryn Mawr Series, an lllinois limited liability company

7 Al

By: Evan Adams, Manager
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