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PREPARED BY:

Eric Waller
14800 Frye Rd
Fort Worth, TX 76155-2732

RECORDING REQUESTED BY AND WHEN
RECORDED M2 TO:

JPMORGAN CHASE BANK WA,

Attention: CTL Closing

P.0. Box 9011 ! -

Coppell, TX 75019-9011 I ABOVE SPACE FOR RECORDER'S USE
BE ADVISED THAT THE PROMISSORY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MORL OF THE FOLLOWING: {1} A VARIABLE RATE OF
INTEREST; (2) A BALLOON PAYMENT A1 MATURITY; (3} DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNDER CERTAIN ZIRCE'MSTANCES WITH INTEREST 50 DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALANCE OF THE NOTE AND SECURED HEREBY.

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS
AND FIXTURE FlL!NG

fLoan No. 20046046_;7}

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTZ-ANDFIXTURE FILING
(this “Security [nstrument”), is made this 14th day of luly, 2021 between

Larry West, LLC, an lllinois limited liability company ,

the address of which is 5773 N Lincoln Ave, Chicago, IL 60659; as mortgagor (“Borrower”); and
JPMORGAN CHASE BANK, N.A. at its offices at P.O. Box 9178, Coppei[ Texas 75019-9178 (together with

its successors and assigns, “Lender”).

1. Granting Clause. Borrower irrevocably mortgages, warrants, grants, conveys and assigns to
Lender and its successors and assigns, forever, all of Borrower's estate, right, title and interest in and to
the property in the county of Cook County, state of lllinois, with a street address of 3119-3125 W
Lawrence Ave, 4747-4751 N Troy St, Chicago, IL 60625 (which address:is provided for reference only and
shall in no way limit the description of the real and personal propertv_ otherwise described in this Section
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1), described as.follows, whether now existing or hereafter af:quired {all of the property described in all
parts of this Section 1 and all additional property, if any, described in Section 2 shall be referred to as
the “Property”): '

1.1 Land and Appurtenances. The land described on Exhibit A hereto, and all rights-of-way,
easements, air rights, water rights and appurtenances thereto (coliectively, the “Land”); and

w2 Improvements and Fixtures. All buildings, structures and other improvements now or
hereafter erccied on the Land (collectively, the “Improvements”), and all facilities, fixtures, machinery,
apparatus, inctzitztions, goods, equipment, furniture, bu’ilding materials'and supplies and other |
properties of whatswaver nature, now or hereafter located in or used or procured for use in connection
with the operation of #ie Land and the lmprovements;.and :

1.3 Enforcement and Collection. Any and all rig!jts of Borrower to collect and recelve all
rents, income, revenues, issu=s, Farnest money, deposits, tax, utility and insurance refunds, mineral, oil
and gas rights and profits, and othe! mioneys, payable or recéivable from or en account of any of the .
Property, including interest thereor;-arta enforce all ather provisions of any other agreement affecting
or relating to any of the Property, to biliig any suit in equity, action at law or other proceeding for their
collection or for the specific or other enforezment of any such agreement, award or judgment, in the
name of Borrower; and :

14 Accounts, Income and Rights. Any andall riéhts of Borrower in any and all accounts,
rights to payment, contract rights, chattel paper, documeris, instruments, licenses, contracts,
agreements, impounds (as defined below) and general intangibles relating to any of the Property; and

1.5 Leases and Rents. All of Borrower's rights iﬁfand (0 a!l Leases and Rents (as such terms
are defined in Section 2.2.1 below) (in accepting this Security:Instrument, Lender does not assume any
fiability for the performance of any such Lease); and

1.6 Insurance Policies; Condemnation Awards. Al rights in and tc all pertinent present and
future fire, hazard, earthquake or other insurance policies covering any of the Fropzity (whether or not
tender requires such insurance and whetheér or not Lender |s_named as an additional Jncured or loss
payee of such insurance); and all Awards {defined below); and all proceeds or sums pavatie in lieu of or
as compensation for the loss of or damage to any of the Propbrty; and

1.7 Other Property. All books and records of Borrower relating to the Property in any form,
all contracts, agreements, permits, pians, specifications, drawings, surveys, engineering reports and
ather work products relating to the Property or to the construction of the existing or any future
Improvements, all rights of Borrower in, to or under any architect’s contracts or-construction contracts
relating to the construction of the existing or any future lmprovements and any performance and/or
payment bonds issued in connection therewith, and ali trademarks, trade names, computer software
and other intellectual property used by Borrower in connectlon with the Property.
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2. Security Agreement and Assignment of Leases and Rents.

2.1 Security Agreement. To the extent any of the property described in Section 1is
personal property, Borrower grants to Lender, a security interest therein and in all products and
proceeds of any thereof, pursuant to the Uniform Commercial Code of the state of Illinois {the “UCC"}.
Borrower hereby irrevocably authorizes Lender to file any financing statement, fixture filing or similar
filing to perfect the security interests granted in this Security:lnstrument without Borrower’s signature,
This Secunarinstrument constitutes a financing statement, ﬁied as a fixture filing in the real estate
records of the zounty of the state in which the real property described in Exhibit A is located, with
respect to any anru afl fixtures included within the list of Improvements and fixtures described in
Section 1.2 of this Sécurity Instrument and to any other personal property that is now or hereafter
becomes a part of thePreperty as fixtures.

2.2 Assignment 0fleases and Rents.

2,2.1  Absolute Assigriment. Borrower hereby absolutely and unconditionally grants;
transfers, conveys,.sells, sets over an? ?:<igns to Lender all of Borrower’s right, title and interest now
existing and hereafter arising in ‘and to tin-iases, subleases, concessions, licenses, franchises,
occupancy agregments, tenancies, subtenapi:es and other agreements either oral or written, now
existing and hereafter arising which affect the Property, Borrower's interest therein or any
Improvements, any and all security deposits, guarantias and pther_secunty related thereto, and all
supporting obligations, letters of credit (whether targirie or electronic) and letter of credit rights
guaranteeing or supporting any of the foregoing (all of the fc:regoing, and any and all extensions,
modifications and renewals thereof, shall be referred to, colleciively, as the “Leases”), and hereby gives
to and confers upon Lender the right to collect any and all it;:fume, rants, issues, profits, payments,
damages, refunds, royalties and proceeds made pursuant to or in'zonngction with the Leases and any
and all prepaid rent and security deposits thereunder {collectlvely, the “lents”). This Security
Instrument creates and shall be construed to create an absolute assignmzntto Lender of the Leases and
the Rents and shall not be deemed to create a security interest therein for the payment of any
indebtedness or the performance of any obligations tinder the Loan Documenis (as defined below).
Borrower irrevocably appoints Lender its true and lawful attarney at the option of Lender at any time an
Event of Default {as defined below) exists and is continuing, to demand, receive and ernfoice payment,
~ to-give receipts, releases and satisfactions and to sue, either in the name of Borrower ordrthe name of

Lender, for all such Rents and apply the same to the obligations secured by this Security Inst/cment.

2.2.2  Revocable License to Collect. So long asno Event of Default exists and is
continuing, Borrower shall have a revocable license, to co!lecfs all Rents, and to retain, use or distribute
the same, Upon the occurrence and during the continuation ‘_of any Event of Default, the foregoing
license shall terminate automatically and without notice. |

2.2.3  Collection and Application of Rents by Lender. While any Event of Default exists
and is continuing: (i) Lender may at any time, without notice; in person, by agent of by court-appointed
receiver, and without regard to the adequacy of any security | for the obligations secured by this Security
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Instrument, enter upon any portion of the Property and/or, with or without taking possession thereof,
in its own name sue for or atherwise collect Rents {including past due amounts); and (ii) upon written
demand by Lender therefer, Borrower shall promptly deliverito Lender all prepaid rents, deposits
relating to Leases or Rents, and all other Rents then held by or thereafter collected by Borrower,
whether prior to or during the continuance of any Event of Dbfault. Any Rents collected by or delivered
to Lender may be applied by Lender against the obligations secured by this Security Instrument, less all
expenses, including attorneys' fees and disbursements, in such order as Lender shall determine in its
sole anaabsclute discretion. No application of Rents againstia’ny obligation secured by this Security
Instrument or'other action taken by Lender under this Section 2.2 shall be deemed or construed to cure
or waive any Evant of Default, or to invalidate any other actit}n taken in response to such Event of
Default, or to make teader a mortgagee-in-possession of theiProperty.

2.24 Direc.icn to Tenants, Borrower hereby irrevocably authorizes and directs the
tenants under all Leases to pay all amounts owing to Barrawer thereunder ta Lender following receipt of
any written notice from Lender.inat states that an Event of Default exists and is continuing and that ali
such amounts are to be paid to Ler der. Borrower further authorizes and directs.all such tenants to pay
all such amounts to Lender without any rght or obligation to;inquire as to the validity of Lender’s notice
and regardless of the fact that Borrower har rotified any such tenants that Lender's notice is invalid or
has directed-any such tenants not to pay such amounts to Lender.

2.2.5 NoLiability. Lender shall notivive any obligation to exercise any right given to it
under this Security Instrument and shal not be deemeu ta have assumed any obligation of Borrower
with respect to any agreement, lease or- other property in w w"h a lien ar security interest is granted
under this Security Instrument.

3. Obligations Secured. This Security Instrument is givén fo: the nurpose of securing:

3.1 Performance and Payment. The performance of the ¢bligations contained herein and
the payment of $3,925,000.00 with interest thereon and aft dther amounts dayable according to the
terms of the Loan {as defined below) made to Borrower evidenced by a promissory nate of even date
herewith executed by Borrower, payahle to the order of Lender, and having a maturity date of August 1,
2051, and any and all extensions, renewals, modifications or freplacements thereot {inn “Mote”). As
used herein, the “Loan” shall mean the loan evidenced by the Note and secured by this Serurity
Instrument. '

3.2 Future Advances. The repayment of any and all sums-advanced or expenditures made
by Lender subsequent to the execution of this Security Instrument for the maintenance or preservation
of the Praperty or advanced or expended by Lender pursuant to any provision of this-Security
Instrument subsequent to its execution, together with interest thereon. The total principal-amount of
the obligations secured hereby shall not éxceed at any one time an amount equal to two hundred
percent {200%) of the amount reférred to in Section 3.1, plus interest. Nothing contained in this
Section, however, shall be considered as limiting the interestgwhich may be secured hereby or the
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amounts that shall be secured hereby when advanced to enforce or collect the indebtedness evidenced
by the Note or to protect the real estate security and other collateral.

a3 Interest. All of the Shligations secured by thjs Security Instrument shall bear interest at
the rate of interest applicable to the Note {including interést:at the Default Rate, as defined in the Note,
as applicable), which interest shall also be secured by this Security Instrument.

4 Other Amounts. All other obligations and arhounts now or hereafter owing by
Barrower toLender under this Security Instrument, the Note? ot any other document, instrument or
agreement evidersing, seclring or otherwise relating to the Loa’n and any and ali extensions, renewals,
modifications.or rzplasements of any thereof {collectively, thfe “Loan Documents”); provided, however,
that this Security Instriimient does not and shall not in any event be deemed to, secure the obligations
owing to Lender under the. following Loan Documents: (a) any certificate and indemnity agreement
regarding hazardous substances (the “Indemnity Agreement’f} executed in connection with the Loan (or
any obligations that are the suUstantial equivalent thereof); @r (b} any guaranty of the Loan {collectively,
‘the “Guaranty”). ;

4. Warranties and Covenants of 2oricwer. Borrower represents and warrants to, and covenants
and agrees with, Lender as provided hereiii, ‘2! representations and warranties contained in this
Security Instrument are true and correct in all maiesial respetts as of the date of this Security
Instrument and shall remain true and correct in «Leaterial respects as of each date thereafter untif the
obligations secured hereby are paid in full.

4,1 Warranties.

4.1.1 Borrower has full power and authority to grarit tre Property to Lender and warrants
the Property to be free and clear of all liens, charges, and otﬁer munelary encumbrances except those
encumbrances appearing in the title insurance policy accepted by Lende! insuring the lien of this
Security Instrument (“Permitted Encumbrances”),

4.1.2 To Borrower's knowledge and except as dtherwise disclosed to-Lander in writing
prior to the date of this Security Iristrument or disclosed to Lender in writing promptly after Borrower
first obtains knowledge thereof, the Property is free from damage (including, but notiimiiad to, any
construction defects or nonconforming work) that would materlally impair the value or ure ¢f the

Property.

4.1.3 The Loan is solely for business or commerc:a! purposes, and is not for personal,
family, household or agricultural purposes.

4.1.4 To.Borrower’s knowledge and except as 6therwise disclosed to Lender in writing
prior to the date of this Security instrument or disclosed to Lénder in writing promptly after Barrower
obtaifs knowledge thereof, Borrower, the Property and the- present and contemplated use and
occupancy of the Property are in compliance with all Appllcable Laws in all material respects; and any
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such matters disclosed to Lender that are related to or affectmg insurance coverage shall be disclosed in
writing to Borrower’s insurer,

4.1.5 Anyand all fent rolls, property operating staterents and other financial reports
(“Finanicial Reports”) furnished to Lender in connection with the Loan are true and correct in all material
respects as of their dates, and no material adverse change has occurred in the matters reported in those
Financial Reports since the dates of the last submission of those Financial Reports that has not been
disclosed in/_ender in writing.

4.1 Borrower has determined in good faith that: (a) the Loan, including any Guaranty, is
an arm’s-lengt!i trumsaction on market rate terms; and (b) néither tender nor any of its affiliates
exercised any discreticiiary authority or control over, or rendered any investment advice in connection
with, Borrower's decision/to.enter into the Loan. ‘

4.2 Preservatior.el Llen. Borrower will preservé and. protect the priority of this Security
{nstrument as a lien on the Propert; subject only to the Permitted Encumbrances. |If Borrower fails to
do so, Lender may take anyand all actizns necessary or apprbpriate to do so and all sums expended by
Lender in so doing, including without imiitation, advances fof taxes, assessments, impaositions or liens
against the Property, shall be treated as par’ of the obligations secured by this Security Instrument, shall
be paid by Borrower upon demand by Lender and shall bear interest at the highest rate borne by any of
the obligations secured by this Security Instrument. :

4.3 Repair and Maintenance of Property. S0 rower will keep the Property in good
condition and repair, including without limitation underpirn’, . and supporting the Property and any
Improvements. Borrower will not.remove or demolish, alter!si make additions or construct any new
structure on the Property, without the express written consent of Lerder, which consent shall not be
unreasonably withheld, conditioned or delayed. Notwithstanding arything in this Security Instrument to
the contrary, {a) Borrower may make commercially reasonable nonstructura! alterations, improvements
and replacements to the Property in @ manner customary for similar propeities; and (b) with respect to
commercial leases only, Borrower or its tenants may construct tenant improvements made pursuant to
Leases of commercial space in the Property that have been: entered into in good fiith and in compliance
with the requirements of this Security Instrument,

4,4 insurance.

4.4.1 Insurance Coverage. At all times during the term of the Loan, Borrower shall
comply, and shall cause any other owners of the Property ta comply, with the minimum insurance
requirements set forth in Schedule “1” attached hereto. Borrower will maintain such insurance as
further security for the faithful performance of the ob_?igatiorzas secured by this Security tnstrument.

4.4.2 Damage and Destruction.

{a) Borrower's Obligations. In the ei.ren:t of any damage to or loss or destruction of
the Property {a “Casualty”), Borrower shall (i} give prompt Wwiitten notice of the Casuaity to Lender and
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to Borrower’s insurer, and shall make a claim under each insurance policy providing coverage therefor
and shall promptly furnish Lender with a copy of such claim, proof of loss and such other documentation
as Lender may reasonably require; (i} cause the aggregate ﬁroceeds 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”) to bei paid to Lender to be disbursed or applied
in accordance with this Section 4.4.2; and {iii) promptly comrinence and diligently pursue to completion
in a good, *vorkmaniike and lien-free manner the restoration, replacement and rebuilding of the
Property aziearly as possible to its value and condition immiediateiy prior to the Casualty {collectively,
the “Restoration”}and otherwise in accordance with this Sec:tion 4.4.2. Borrawer shall be responsible
for all uninsuredovses and deductibles. As used in this Secuzrity Instrument, the term “Casualty
Threshold Amount” means the lesser of $250,000 or five percent of the original face principal amount of
the Note.

{b) Contrai and Disbursement of Proceeds. If the Casualty is expected to be
greater than the Casualty Threskold Amount, or if a Default exists, Lender shall control, administer and
disburse all Insurance Proceeds suliject to Borrower’s satisfaction of the terms and conditions of
Lender’s form of disbursement agreeniert, or such other documentation required by Lender, relating to
the disbursement of Insurance Praceedsan the Restoration of the Property. If the Casualty is expected
ta be equal to or less than the Casualty Threshold Amount, a:nd for so long as no Default exists, Lender
shall disburse the Insurance Proceeds to Borrower to complete the Restoration in accordance with this
Security Instrument,

(c) tender's Rights. Borrower hereby zuthorizes Lender, in its own name or as
attorney-in-fact for Borrower (which power is coupled withan interest and is irrevocable so long as this
Security Instrument remains of record} at any time an Event bf Defzuit exists and is continuing, to make
proof of loss, to settle, adjust and compromise any claim under insurarice policies on the Property, to
appear in and prasecute any action arising from such insurance policies, 7o collect and receive Insurance
Proceeds, and to deduct therefrom Lender's expenses incurréad in the adjusiment, collection and
disbursement of such Insurance Proceeds or otherwise in connection with the Casualty or the
Restoration. Each insurance company is hereby irrevocably authorized and dircctes to make payment
of all Insurance Proceeds directly to Lender. Notwithstanding anything to the con'rar;, Lender shall not
be responsible for or incur any liability for any such insurance, or far the form or lega!suiiiciency of
insurance contracts, solvency of insurers, or payment of Iossés, and Borrower hereby exp/essly assumes
full responsibitity therefor and all fiability, if any, thereunder..

(d) Application of Proceeds. lender shall have the option to apply the Insurance
Proceeds to the obligations secured by this Security Instrument, whether or not then due, in such order
as Lender may reasonably determine (or to hold such proceeds for future application to those
obligations) if: {i} an Event of Default exists and is continuing;ﬁ (ii) Borrower fails to satisfy any condition
precedent to disbursement of Insurance Proceeds as required by Lender; or {iti) Lender reasonably
determines that (A) the rental income will be insufficient to timely payail debt service and other
property operating expenses, or will be insufficient to provide a debt service coverage ratio at least
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equal to that existing immediately prior to the Casualty; (B) t:he Restoration cannot be completed by the
earlier of (1) twelve months prior to the maturity date of the Note, or (2) within twelve months after the
date of the Casualty; provided, however, nothing herein shal:l extend the maturity date of the Note; or
{C) the loan-to-value ratio of the Property following the Restoration, as calculated by Lender in its
reasonable discretion, will be greater than the joan-to-value ratio required by Lender’s then-current
underwriting requirements for similar loans secured by property simifar to the Property.

(e) Effect on the Indebtedness. Any reduction in the obligations secured hereby
resulting from the application of Insurance Proceeds or other funds pursuant to this subsection 4.4.2
shall be deemcd 1 take effect only on the date of such application. No application of insurance
Proceeds or othei tanids to the obligations secured hereby shal! result in any adjustment in the amount
or due dates of instail/neiits due under the Note,

{f) Costs-and Expenses. Borrower shall pay, within 30 days after demand by
Lender, all costs and expenses(including attorneys’ fees) reasonably incurred by Lender in connection
with the adjustment, collection ane dishursement of Insur_a'né:e‘Pr'oceeds pursuant to this Security
instrument or otherwise in connectiun with the Casuaity or the Restoration.

4.4.3 |liinois Insurance Warni;c.

The undersigned acknowledge(s} receipt of the inllowing nntlce pursuant to 815 Illinois Campiled
Statutes 180/10:

Unless you provide us with evidence of the insurance coveraga required by your agreement with us, we
may purchase insurance at your expense to protect our intergsts in your collateral. This insurance.may,
but need not, protect your interests. The coverage that we purchase may not pay any claim that you
make or any claim that is made against you in connection wiﬁh the coliateral. You may latercancel any
insurance purchased by us, but only after providing us with evidence thacyou-have obtained insurance
as required by our agreement. If we purchase insurance for the collateral youwill be responsible for
the-costs of that insurance, including interest and any other charges we may i pose in connection with
the placement of the insurance, until the effective date of the cancellation or expiration of the
insurance. The costs of the insurance may be added to your :totai:outstanding balamza ir nbligation.
The costs of the insurance may be more than the cost of insurance you may be able to.b%ain on your
own.

45 Right of Inspection. Subject to the rights of tenants Borrower shall permit Lender ar its
agents or independent contractors, at all reasonable times and upon reasonable advance notice (except
in the event of an emergency, in which case no advance notice is required), to enter upon and inspect
the Property without materially and.adversely interfering WIth the use and enjoyment of the Property

by Borrower or any tenants of Borrower,

4.6 Compliance with Laws, Etc,; Preservation of Licenses. Notwithstanding any disclosure
made by Borrower pursuant to Section 4.1.4 above, Borrower shall comply in all material respects with
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{a) all Federal, State and local laws, statutes, ordinances, rules, regulations, licenses, permits, approvals,
orders, judgments and other requirements of governmental authorities {collectively, “Applicable Law”)
applicable to Borrower, the Property or the use, repair and nfwinfenance thereof by Borrower or any
third party, {b) all easements, licenses and agreements relating to the Property or the use thereof by
Borrower or any third party, and (c) all requirements neCessa?ry to the continued existence and validity
of all rights, licenses, permifs, privileges, franchises and concessions relating to any existing or presently
contemplaied use of the Property, including but not fimited to any zoning variances, special exceptions
and nonconirming use permits. Borrower shall indemnify, cfiefend and held harmless Lender for any
and all damages claims, liabilities, reasonable costs and expenses {including attorneys’ fees) arising
from Borrower’s fallure to comply with this Section 4.6. ; ‘

4.7 Further “ssurances. Borrower will, at its expense, from time to time execute and
deliver any and all such inctruments of further assurance and other instruments and do any and ali such
acts, or cause the same to be'done, as Lender deems reasonébly'necessaw to grant the Property to
Lender, or to carry out the purpases of this Security Instrument.

48  Legal Actions. Borruv/énwill appear in and defend any action or proceeding before any
court or administrative body purparting 1o #ffact the security hereof or the rights or powers of Lender;
and.will pay all reasonable costs and expenses, including cost of évidence of title, titlé insurance
premiums and any fees of attorneys, appraisers, environmental inspectors and others, incurred by
Lender, in a reasonable sum,in any such action o r;o*eeding in which Lender may appear, in any suit or
other proceeding to foreclose this Security Instrurment; and in any foreclosure sale under this Security
Instrument.

49 Taxes, Assessments and Other Liens. Excepi as provided in this Security Instrument,
Borrower will-pay prior to delinquency all taxes, assessments, encumprances, charges, and fiens with
interest, on the Property or any part thereof. :

4.10  Expenses. Except as prohibited under Apphcable Law, Barrower will pay alf reasonable
costs, fees and expenses (including attorneys’ fees) reasonabiy incurred by Lénder in connection with
this Security lnstrument on the due date thereof {(or if no other due date is specifiad, within 30 days
after receipt of Lender’s written notice therefor). -

411 Repayment. Borrower will pay all principal and interest and any prepayraent-nremiums

on'the Loan as provided in the Note. Borrower will pay all other amounts owed under the Lean

Documents on the due date thereof {or if no other due date is specified, within 30'days after written

demand by Lender). All such amounts shall bear interest at t‘_he interest rate applicable to the Note from

the date advanced or expended by Lender (or, if not consisting of an advance or expenditure by Lender,
from the due date) until paid. I Lender so elects in its sole discretion, such amounts shall be (i} added to
the principal balance of the Loan and due and payable in full'on the maturity date of the Note, or {ii)
added to the principal balance of the Loan and amortized over the remainder of the amortization period
used to calculate the monthly payments required.under the Note, which may result in an increase to the
amount of the monthly payment due under the Note. '
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4,12  Financial and Oparating information. Within 90 days after the end of each fiseal year of
Borrower, Borrower shall furnish to Lender the rent rolls, property operating statements and other

financial reports for the Property for such fiscal year, in a form acceptable to Lender in its reasonable

discretion. In addition, within 20 days after written request by Lender, Borrower shall furnish to-Lender
such financial statements and information about (i) the Propierty, (ii) Borrower and Guarantor, or any
general partners, managing members or managers of Barrower or Guarantor, or any other controlling
parties of Zarrower, and {iii) commercial tenants or’ occupan;ts of any portion of the Property that are
affiliates o Borrower or Guarantor of the Loan, as Lender may reasonably require.

If Borrower fails ta.comply with this Section 4.12, and such failur'e_ continues for a period of 30 days after
written notice ofsiich failure by Lender to Borrower, Borrov\éer shall pay to Lender, as liquidated
damages for the éxtr>/exgense in servicing the Loan, 5500 on the first day of the month following the
expiration of such 30-day reriod and $100 on the first day of each month thereafter until such failure is
cured. All such amounts shali bz secured by this Security instrument, Payment of such amounts shall
not cure any Default or Event of Default resuiting from such failure. :

4,13 Sale, Transfer, or Encizinbrance of Property.é

4.13.1 Encumbrances; Entity *ianges. Except as otherwise provided below.and subject to
Borrower’s rights to enter into Leases, Borrowersiiall not, without the prior written consent of Lender,
further encumber the Property or any interest tnerein, or cause or permit any change in the entity,

. ownership, or control of Borrower without first repaying in full the Note and all other sums secured

hereby.

4.13.2 Sales, Transfers, Conveyances. Except ar ciherwise provided below, Borrower shall
not, without the prior written consent of Lender (which consent «nall'be subject to the conditions set
forth below), sefl, transfer, or otherwise convey the Property or any.iiterest therein, voluntarily or
involuntarily, without first repaying in full the Note and all other sums cerdred hereby. Consent to any
one transfer and assumption shall not be deemed a waiver of the right to<equire consent to any future
transfers and assumptions.

4.13.3 Conditions to Lender’s Consent to Transfer dnd Assumption. Leider will not
unreasonably withheld its consent to a sale or transfer of thg Property and related assuination of the
Loan by the proposed transferee, provided however, that:

(a) Borrower shall provide to Lender a I@an application on such form as Lender may
require executed by the proposed transferee and accompanied by such other documents as Lender may

require in connection therewith;

(b) tender may consider the factors no'rhally' used by Lender as of the time of the
proposed assumption in the process of determining whetheﬁ of not to lend funds, and may require that
the Property and the proposed transferee meet Lender’s then-current underwriting, legal, regulatory
and related requirements as of that time;
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{c) Lender may specifically evaluate the financial responsibility, structure and real
estate operations experience of any potential transferee; :

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

{e) Lender may, as a condition to grantirig its:‘cansent to a sale, transfer, or other
conveyance o the-Property, require in its sole discretion Borriower’s payment to Lender of (i) a fee {the
“Consented Tran:férTee”) of one percent of the unpaid principal balance of the Noté; (ii) review fees in
accordance with Leride’s fee schedule in effect at the fime of the.request (“Lender’s Fee Schedule”),
which shall be paid by Bor'awer to Lender upon Borfower’s request for Lender’s consent, and shall be
non-refundable but appiicableto the Consented Transfer Fee, to the extent applicable, (iii) Lender's
reasonable attorneys’ fees and'otner reasonable out—oprock:et expenses; and (iv] document preparation
fees.and other fees in accardance vith Lendér's Fee Schedule;

{fy No Defauit or Cveniof Default (each :as defined below) has occurred and is
continuing; and :

{g) The transferee, a replacement guarantor acceptable to Lender, and any other
parties shall execute such documentation in-the form 'equirefd by Lender in its sole and absolute
discretion evidencing such transfer and related assumption;, including without limitation, an assumption
agreement, guaranties and environmental indemnity agreeipzots; and upon the consummation of such
transaction the Borrower and the existing guarantor shall be rzieased from all future liability under the
Loan Documents (except for the indemnity Agreement} as provudf d in the assumption agreement.

4.13.4 Unconsented Transfers. Any failure to cc}mply_ with 5ection 4.13.1 0r 4.13.2 above
shall constitute an "Unconsented Transfer” for purposes of tl'iis Security inzucment. in the event of an
Unconsented Transfer, Borrower and its successors shall be jr}intly and severally Ilable to Lender for the
payment of a fee {the “Unconsented Transfer Fee”) of one pefrcent of the unpaid principal balance of the
Note as of the date of such Unconsented Transfer. The Unconsented Transfer Fee shuil e due and
payable upon written demand therefor by Lender, and shall He secured by this Securityinztrument;
orovided, however, that payment of the Unconsented Transfer Fee shall not cure any Eveit of Default
fesulting from the Unconsented Transfer, :

4,13.5 No Waiver. Lender’s waiver of any of thef Consented Transfer Fee, the Unconsented
Transfer Fee or any other amount payable hereunder, in whole or in part for any one sale, transfer,
encumbrance or other conveyance shall not preclude the 1mpc>51t|on thereof in connection with any
other sale, transfer, encumbrance 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
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Unconsented Transfer Fee will be imposed, for any Permitte& Transfer {as defined below), so lang as all
Transfer Requirements {(as defined below) applicable to such-Permitted Transfer are timely satisfied. As
used herein, the following terms have the meanings set forth below:

“Permitted Transfer” means:

{a) The transfer of less than 25% in the aggregate during the term of the Note of
the director indirect Equity Interests (as defined below) in Borrower, in addition to any transfers
permitted urider subparagraphs {b) or (c) of this definition (al"Minority Interest Transfer”);

{0} A transfer that occurs by devise, descent or operation of law upon the death of
a natural person {a“Deradent Transfer”); :

{c) 8/iransfer made in good faith for EStE;ItE, plannjng purpases (i) to oné or mare
non-minor immediate Family Mambers of the transferor {or in the case of a transferor that is a trust or
trustee, to one or more non-miiior Irmmediate Family Membérs of a settlor of the applicable trust) or (ii)
to one or more trusts or legal entities established for'the bengfit of, and salely owned by, the transferor
and/or one or more immediate Family Mambers of the transferor {or in the case of a transferor that'is a
trust or trustee, to one or more trusts or yeg2! entities established for the henefit of, and solely owned
by, one or more Immediate Family Members of a szttlor of the applicable transferor trust) {an “Estate
Planning Transfer”);

(d). A transfer between existing ownzrs céf direct or indirect Equity Interests in the
Borrower so long as there is no change in the individuals ex;ri:ising day-to-day powers of
decision-making, management and control of the Borrower, anrno release of any guarantors; or

(e) A transfer of furniture, fixtures or eqﬁi‘pmmt ifthey are reasonably deemed to
be surplus to the normal operation and use.of the Property or if they «re promptly replaced by similar
items of at least equivalent value and utility. -

"Transfer Requirements” means; with respect to any Permit’:':ed Transfer, all of the following that apply
to that transfer:

(a) In the case of any Permitted Transfer

iy none of the persons or entities hable for the repayment of the Laaiishail be
released from such liability; :

(ii} such transfer must not violate Applicable Law, and the transferee must not
be a “specially designated national” or a person that is subject or a target of any economic or financial
sanctions or trade embargoes imposed, administered or enforced from time to time by the U.S.
government, including those administered by the Office of Forengn Assets Control {"OFAC") of the U.S.
Department of the Treasury or the U.S. Department of State ("Sanct:ons") and such transfer must not
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otherwise result in.a violation of Sancttions, the USA PATRIOTACt of 2001, any "know your customer”
rules applicable to Lender of any other Applicable Law; and :

(ify  Borrower must provide Lender with not less than 30 days’ prior written
notice of the proposed transfer {or to the extent that such tra:nsfer is 2 Decedent Transfer then, as soon
as reasonably practicable following Borrower becoming awa r:e that the transfer has occurred), which
notice shallinclude a summary of the proposed changes in the organization, ownership arid
managerieat of the Property or the applicable entity and sucjh further information as Lender may
require to rak= the determinations contemplated by this subsection (a); provided, however, that no
prior notice shali ke required for an Estate Planning Transfer or any transfer that résults in the
transferee owning 1755 than 10% in the aggregate of the direét or indirect Equity Interests in Borrower.

(b} in/che case of any Minority Interest Tfansfer or Estate Planning Transfer, there
shall be no change in the individuals exercising day-to-day pojwers of decision-making, management and
contral over either Borrower o7 the Property unless Lender has given its prior written consent to such
change in its sole discretion. In theCase of a Decedent Transfer_, any new individual exercising such
powers must be satisfactory to Lender iiiits reasonable discretion,

(c) in the case of a Decediant Transfer, if the decedent was a Borrower or guarantor
of the Loan, within 30 days after written request Ly ender, one or more other persons or entities
having credit standing and financial resources reaconzhly acc?aptabie to Lender, shall assume.or
guarantee the Loan by executing and delivering to Lend<r a guaranty or assumption agreement and a
certificate and indemnity agreement regarding hazardoussu l§stances, each satisfactory to Lender,
providing Lender with récourse substantially identical to that-which Lender had against the decedent
and granting Lender liens on any and all interests of the trar.:;fcree in the Property.

(d) in the case of any Estate Planning Transfer (othzr than a transfer by an
individual of an interest in the Property into a revocable trust’:—created tor tiieir benefit or the benefit of
an Immediate Family Member and which such individual is thfe trustee} thztrestlts in a transfer of an
interest in the Property, the transferee shall, prior to the transfer, execute-and Ueliver to Lender an
assumption agreement satisfactory to Lender, providing Lender with recourse subv’canaially identical to
that which Lender had against the transferor and granting Lender liens on any and aivin ar=sts of the
transferee in the Property.

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

{f) in the case of any Permitted Transfer; Borrower or the transferee shall pay all
costs and expenses (including attorneys’ fees) reasonably mcurred by Lender in connéction with that
Permitted Transfer, any applicable fees in accordance with Lender’s fee schedule in effect at the time of

the Permitted Transfer, and shall provide Lender with such lnformatlon and documents as Lender
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reasonably requests in order to make the determinations caited for by this Security Instrument and to
comply with Applicable Law.

{g) No Default shall exist.

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

“Immediate Family Members” means, with respect to any pe:rson, that person’s parents, spouse,
registered domestit partner (under an applicahle state or District of Columbia law providing for
registration of domestic partnerships with a governmental agency) siblings, children and other lineal
descendants, and the spavses and registered domestic partners of such person’s parents, siblings,
children and other linez! descendants.

4.14  Borrower Existonce

4.14.1 Legal Entities. txocpt as otherwise permitted by-this Security Instrument, if
Borrower is a corporation, partnership, ii/nitad liability compafny, or other legal entity, Lender is making
the Lean in reliance on Borrower's continueq existence, owriership and control in its present form.
Borrower will not alter its name, jurisdiction of crganization, structure, ownership or control without the
prior written consent of Lender and will do all thinigsnacessary to preserve and maintain said existence
and to ensure its continuous right to carry on its busingss. if éorrower is a partnership, Borrower will
not permit the addition, removal or withdrawat of any general partner without the prior written consent
of Lender. The withdrawal or expulsion of any general partitér from the Borrower partnership shall not
in any way affect the liability of the withdrawing or expelled generai partner hereunder or on the Note.

4.14.2 Trusts. Except as otherwise permitted by this Secucity Instrument, if Borrower is a
trust, there shall be no change in the trustee or other individL::als exercising zay-ta-day powers of
decision-making, management and control over either Borro\é}er or the Properiv unless Lender has given
its prior written consent ta such change in its reasonable disc:retio'n.

4,15  Information. Lender is authorized to disclose; to potential participaiis, eszignees,
regulators, Federal Home Loan Banks and Federal Reserve Banks, information in Lended’s pnassession
with respect to Borrower, guarantars of the Loan, the Property and the Loan,

4.16  Tax and Insurance impounds.

4,16.1 Impounds. in addition to the payments rfequired by the 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 taxies, assessments, insurance premiums and
similar charges affecting the Property {collectively, the “Impositions”), divided by the number of months
to elapse before one month prior to the date when the applicjable Impositions will become delinquent;
and (b} at the option of Lender and to the extent permitted under-Applicable Law, to maintain a reserve
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equal to one-sixth of the total annual amount of the Impositions. Lender shall held such amounts
without interest or other income to Borrower {unless requireﬁ under Applicable Law} to pay the
Impositions. The total of all payments to Lender under subsection 4.16.1 shall be referred to herein
collectivély, as the “Impounds”. If this estimate of the Impounds proves insufficient, Borrower, upon
demand by Lender, shall pay Lender such additional sums as may be required to pay the Impositions at
least one month before delinquency. Borrower hereby acknowledges and agrees that if Lender does riot
reguire Boriower to make Impound payments for all or any pfortion of the Impositions at the arigination
of the Loan;at any time following the occurrence of an Eventéof Default (regardless of whether it is later
cured), Borrowei shall be required to make such Impounds wathln 30 days after receipt of written notice
from Lender.

4.16.2 Applization. If the Impounds in any one year exceed the amounts actually paid by
Lender for Impositions, all orany portion of such excess may be paid to Borrower or credited by Lender
on subsequent payments und<r this section. At any time after the occurrence and during the
continuance of an Event of Derast, Lender may apply any balance of impounds it holds to any of the
obligatioris secured hereby in such order as Lender may elect:

4.16.3 Tax Reporting Servicr.. tender may, in its sole and absolute discretion, contract
with atax reporting service covering the Pregz=ity. Borrower 3agrees that Lender may rely on the
information furnished by such tax service and ag eesto pay the reasonable cost of that service' within 30
days after receipt of a hilling for it. -

4.17  Leasing Matters. Borrower shall not receive or collect any Rents in advance in excess of
one month’s Rent from any tenant or coilect a security depo;:_:t in excess of two months’ Rent from any
tenant. To the extent Applicable Law requires.any security d::posits ar other amounts received from
tenants of the Property to be held in a segregated account, Borrower shall promptly depaosit and
maintain all applicable deposits and other amounts in a segregated tyust account in'a federally insured
institution. Borrower shall perform Borrower’s obligations urider the Leases n all material respects.
Borrower herehy consents to Lender obtaining copies of rent rolls and other intarmation relating to the
Leases from any governmental agericy with which Borrower is obligated to file.cuch mformat:on or that
etherwise collects or receives such information,

4.18 Condominium and Cooperative Provisions. If the Property is not subject/ie.a recorded
condominium plan or map, a cooperative regime, or other common interest development ragitae, on
the date of this Security Instrument; Borrower will not subject the Property or any portion thereof to
such a plan, map, or regime without the written consent of tender, which consent may be granted or
denied in Lender’s sole discretion and, if granted, may be subject to such fequirements as Lender may
impase including but not Emited to Borrower providing Lender with such title insurance endorsements
and other documents as Lender may require. if the Property i 15 subject to a recorded condominium plan
or map, or other common interest development regime, on the date of this Security instrument: (a)
Borrower represents and warrants that none of the condominium units and no portfon of the common
elements in.the Property have been sold, conveyed or encumbered or are subject to any agreement to
convey or encumber and that Borrower owns the entire fee simple intérest in the Property; (b)
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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 co'rfnmon elements of the Property unless
expressly agreed to in writing by Lender; {c) Borrower shall operate the Property solély as a rental
property; and {d) the Property granted, conveyed and assigncfed 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 mans and plans, association articles and bylaws and d:ncuments similar to any of the foregoing. tf
the Properyy is subject to a cooperative regime on the date of this Security Instrument: (i} Borrower
represents anu-warrants that none of the corporate shares in the cooperative regime have been sold,
conveyed or encumbered or are subject to any agreement to; convey or encumber and that Borrower
owns the entire feg siraple interest in the Property; {ii) Borrower shall not in any way sell, convey or
encumber or enter into = vontract or agreement to sell, convéy or encumber any of the corporate
shares of the cooperative vegime; and {iii) Borrower shali opérate the Property solely as a rental
property.

419  Use of Property; Zoninz Changes. Unless .reduired by Applicable Law, Borrower shall
not: (a) except for any change in use gpproved by Lender in \éuriti_ng, allow changes in the use for which
all or any pait of the Property is being usd atihe time this Security instrument is executed; (b) convert

-any individual dwelling unit or common area 'n the Property to primarily commercial use; or {c) initiate
or acquiesce in a change in the zoning classification of the Property,

5. Default.

5.1 Definition. Any of the following shall consdt;re an "Event of Default” as thatterm is
used in this Security instrument (and the term “Default” shall mean.any of the following, whether or not
any requirement for notice or lapse of time has been satisfied):

5.1.1  Any regular monthly payment under the Note is nct raidso that it is received by
Lender within fifteen (15) days after the date when due, or ar}y other amount secured by this Security
Instrument {including but net limited to any payment of prinr;ipal or interest uzon the Maturity Date,
as defined in the Note) is not paid so that it is received by Leﬁdér when due;

5.1.2 Anyrepresentation or warranty made byiﬁBorrower- to or for the besiefit of Lender
herein or elsewhere in connection with the Loan, including but not limited to any represeatarian in
connection with the security therefor, shall have been incorrect or misleading in any material respect;

5.1.3 Borrower or any other party thereto (othfer than Lender) shall fail to perform its
obligations under any other covenantor agreement containea in this Security Instrument, the Note, any
other Loan Document, which failure continues for a period of§30 days after written notice of such failure
by Lender to Borrower {or for a period of 60 days after such niotice 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 périod‘shall apply in the case of: (i) any such
failure that could, in Lender’s judgment, absent immediate ex;ercise by Lender of a right or remedy
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under this Security Instrument or the other Loan Documents, result in harm to Lender or impairment of
the Note, this Security Instrument, ‘ar any other security given under any other Loan Document; (H) any
such failure that is not reasonably susceptible of being cured E'during such cure period; {iii} breach of any
pravision-that contains an express cure period; or {iv} any breach of Section 4.13 or Section 4.14 of this
Security Instrument;

5.1.4 Borrower or any other person or entity liéb!e for the repayment of the indebtedness
secured Heceby shall become unable or admit in writing its inability to pay its debts as they become due,
or file, or have filed against it, a voluntary or involuntary petition in bankruptcy, or make a general
assignment for-to< henefit of creditors, ar become the subject of any other receivership or insolvency
proceeding, provided that if such petition ar proceeding is not filed or acquiesced in by Berrower or the
subject thereof, it shatlcanstitute an Event of Default only if it is not dismissed within 60 days after it is
filed or if priar to that tirnr: the court enters an order substaniialty granting the relief sought therein; or

5.1.5 Borrower ci zny other signatory thereto :shall default in the performance of any
covenant or agreement contained iri any mortgage, deed of tf_rust or similar security instrument
encumbering the Praperty, or the note i any other agreemefnt evidencing or securing the indebtedness
secured thereby, which default continugs beyond any app’lica;b_!e cure period,

52 Lender's Right to Perform. Afteriie occurrence and during the continuance of any
Event of Default, Lender, but without the obligation sa to do and, to the extent permitted by Applicable
Law, without notice to or demand upon Borrower an< v,itho&.?t releasing Borrower from any obligations
hereunder, may: make any payments or do any acts reqa‘,tf{ of Borrower hereunder in such manner
and to such extent as either may deer necessary to protect ‘}1" security hereof, Lender and its agents
being authorized {o enter upon the Property for such purpo__.,, comimence, appear in and defend any
action or proceeding purporting to affect the security hereof ¢ pr thz righ*s or powers of Lender; pay,
purchase, contest or compromise any encumbrance, charge dr lien; 2n< in exercising any such powers,
pay necessary expenses and engage counsel. All sums so expended (incivdirg attorneys’ fees).shall be
secured hereby and bear interest at the Default Rate of interést specified in/the Note fram the date
advanced or expended until repaid and shall be payable by Borrower to Lender.nn demand.

53 Remedies on Default. Upon the ocecurrence of any Event of Defaultaiisums secured
hereby shall become immediately due and payable, without notlce or demand, at the optior of Lender

and Lender may:

5.3.1 Tothe extent permitted by Applicable Law, have a receiver appointed as a matter of
right 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 shail take possession and control of the Property and shall collect and receive
the Rents. If Lender elects to seek the appointment of a recefyer for the Property, Borrower, by its
execution of this Security Instrument, expressly consents ta the appointment of such receiver, The
receiver shall be entitled to receive a reasonable fee for managing the Property, which fee may be
deducted from the Rents or may be paid by Lender and added to the indebtedness secured by this
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Security Instrument. Immediately upon appointment of a reéeiver, Borrower shall surrender possession
of the Property to the receiver and shall deliver to the receiv{ar all documents, records {including records
on electronic or magnetic media), accounts, surveys, plans; ahd specifications relating to the Property
and all security deposits, If the Rents are not sufficient to pa\f/ the costs of taking cantrol of and
managing the Property and collecting the Rents, any funds e:{pended by Lender, or advanced 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 Barrower and its representatives from the Property.
Borrower acinowledges and agrees that the exercise by Lender of any of the rights conferred under this
Section 5.3 shxii not be construed to make Lender a mortgagee-in-possession of the Property so long as
Lender has notitsei’ entered into actual possession of the_Prc}perty.

5.3.2  Federiose this Security Instrument as provided in Section 7 or otherwise realize
upon the Property as perriitied under Applicable Law. '

5.3.3  Sue on theiVoie as permitted under Appi:icable. Law,

5.3.4  Avail itself of aricother right or remedy aivailab[e to it under the terms of this
Security Instrument, the other Loan Docurents or Applicable Law.

5.4 No Waiver. By accepting payment.af any s‘urij secured hereby after its due date, Lender
does nat waive its right either ta require prompl payment when due of that or any othier portion of the
obligations secured by this Security Instrument. Lerder may from time'to time accept and apply any
one or more payments:of less than the full amount thendiv2 and payable on such obligations without
waiving any Default, Event of Default, acceleration or other ri;f,ht or remedy of any nature whatsoever.
In addition; the failure on the part of Lender to promptly entg’ce any right hereunder shall not operate
as a waiver of such right. Furthermore, the waiver of any Deﬁault ar Event of Default shall not constitute

a waiver of any subsequent or other Default or Event of Defatilt.

5.5 Waiver of Marshaling, Etc: In connection witéh any foreclosiira sale under this Security
Instrument, Borrower hereby waives, for itself and all others §:laiming by, throuzi or under Borrower,
any right Borrower or such others would otherwise have to require marshaling or t require that the
Property be sold in parcels or in any particular order. :

5.6 Remedies Cumulative; Subrogation. The rigﬁts and remedies accorded oy this Security
Instrument shall be in addition to, and not in substitution of, any rights or remedies availabl¢ urider now
existing or hereafter arising Applicable Law. All rights and remedies.provided for in this Security
instrument or afforded by law or equity are distinct and cumulative and may be exercised concurrently,
independently or successively. Lender shall be subrogated toithe claims and liens of those whose claims
or liens are discharged or paid with the Loan proceeds, :

6. Condemnation. Any and all awards of damages, whe:ther'paid as a result of judgment or prior
settlement, in connection with any condemnation or other ta}(ing of any portion of the Property for
nublic or private use, or for injury to any portion of the Prope:rtv_(”Awards"), are hereby assigned and
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shall be paid to Lender which may apply or disburse such Awards in the same manner, on the same
terms, siibject to the same conditions, to the same extent, arfud with the same effect as provided in
Section 4.4.2 above for disposition of insurance Proceeds. Withaut limiting the generality of the
foregoing, if the taking resuits in a loss of the Property to an éxtent that, in the reasonable opinion of
Lender, renders or is likely to render the Praperty not ecqnorfnical!y'viabie or if, in Lender's reasonable
judgment, Lender’s security is otherwiseimpaired, Lender may apply the Awards to reduce the unpaid
obligationssecured hereby in such order as Lender may determine, and without any adjustment in the
amountordue dates of instaliments due under the Note, If :‘;o applied, any Awards in excess of the
unpatd balanez of the Note and other sums due to Lender sh;‘_all be paid to Borrower or Borrower’s
assignee. Such 7gplication or release shall not cure or wai‘.'re;any Default or notice of default hereunder
or invalidate any act done pursuant to such notice. Should the Property or any part or appurtenance
thereof or right or intéres i therein be taken or threatened tojbe taken by reason of any public or private
improvement, condemna’ion proceeding (inciudih’g change o:f grade), or in any other ménner, Lender
may, at its option, commence, 3ppear in and prosecute, in its own name, any action ar proceeding, or
make any reasonable compromise or.settlement in connection with such taking or damage, and obtain
all Awards or other relief therefor, 'and Borrower agrees to pzizy Lender’s costs and reascnable attorneys’
fees incurred in connection therewith! Lz.nder shall have no obligation to take any action in connection
with any actual or threateped condemnatica or other proceezding.

7. Special llinois Provisions.

i
7.1 lllingis Mortgage Foreclosure Law. 1 s the intention of Borrower and Lender that the
enforcement of the terms and provisions of this Security.!nsirument shall be accomplished in
accordance with the llinois Mortgage Foreclosure Law (the/ Foreclosure Law”), lllinols Compiled
Statutes, 735 1LCS 5/15:1101 et seq. and with respect to suchi Forezicsure Law, Borrower agrees and
covenants that: :

7.1.1 Borrower and Lender shall have the bene:'fit of all of ¥e provisions of the
Foreclosure Law, including all amendments thereto which mq!y becomne efrective from time.to time after
the date hereof. In the event any provision of the Foreclosurie Law which is specifically referred to
herein may be repealed, Lender shall have the benefit of such provision as most recently existing prior
to such repeal, as though the same were incorporated herein by express reference,

7.1.2  Wherever provision is made in this Security Instrument for insurance policiesto
bear mortgage clauses or other loss payable clauses or endorfs.ements in favor of Lehder, or ts confer
authority upon Lender to settle or participate in the settleme:nt of losses under policigs of insurance or
to héld and disburse or otherwise control use of insurance prfocee’ds, from and after the entry of
judgment of foreclosure, all such rights and powers of Lender shall continue in Lender as judgment
creditor or mortgagee until confirmation of sale; i

7.1.3  All advances, dishursements and expendi;tures made or incurred by Lender before
and during a foreclosure, and before and after judgment of f@reclosura, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any related proceedings, for the following
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purposes, in addition to those otherwise authorized by this Siecurity Instrument, or by the Fareclosure
Law (collectively “Protective Advances”}, shall have the benefit of all applicable provisions of the
Foreclosure Law, including those provisions of the Foreclosure Law referred ta below:

(a) all advances by Lender in accordancé with the terms of this.Security Instrument
to: {1) preserve, maintain, repair, restore or rebuild the imprbvements upon the Property; {2) preserve
the lien of this Security Instrument or the priority thereof; or! (3) enforce this Security Instrument, as
referredc.ir, Subsection (b}{5) of Section 5/15-1302 of the Foreciosure Law;

o) payments by Lender of {1} principal, §nterest or other obligations in accordance
with the terms {20y senior mortgage or other prior lien or éncu mbrance; (2) real estate taxes and
assessments, generai-2/id spacial and alt other taxes and assefssments of any kind or nature whatsoever
which are assessed or iraposed upon the Property or any part thereof; {3) other obligations authorized
by this Security Instrument; or{4) with court approval, any ofher amounts in connection with other
liens, encumbrances or interesis+easonably necessary to preserve the status of title, as referred to in
Section 5/15-1509% of thé Fareclosu’e Low; :

(c) advances by Lendciin settlement or compromise of any claims asserted by
claimants under senior mortgages or any uwh=2sprior liens;

{d) attorneys' fees and other costs incurred: (1) in connection with the.foreclosure
of this Security Instrummient as referred to in Section ‘S/L-F‘15054(d)(2) and 5/15-1510 of the Foreclosure
Law; {2) in connection with any action, suit or proceeding F.roiught 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 commencerent, pr;'::.ecution or defense of any other action
related to this Security Instrument or the Property;

i

(e} Lender’s fees and costs, including att’brneys’ fees, arising between the entry of
judgment of foreclosure and the confirmation hearing as referred to in Seolion 5/15-1508(b){1) of the
Foreclosure Law;

f) expenses deductible from préceeds of sale d@s referred to 1n
Section §/15-1512{a) and (b) of the Foreclosure Law;

{g) expenses.incurred and expenditures s made by Lender for any one orincre of the
following: (1) if the Property or any portion thereof constltutes one or more units under a condominium
declaration, assessments imposed upon the unit owner thereof (2) if Borrower’s interest in the
Property is a leasehold estate under a lease or sublease, entals or other payments required to be made
by the lessee under the terms of the lease or sublease; (3) pn;-:mlums for casualty and llabulaty insurance
paid by Lendet whether or not Lender or a receiver is in possessmn, if reasonably required, in
reasonable amounts, and all renewals thereof, without regard to the limitation to maintenance of
existing insurance in effect at the time any receiver or Lender takes possession of the Property imposed
by Section 5/15-1704{c}{1) of the Foreclosure Law; (4} repalr or restoration of damage or destruction in
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excess of available insurance proceeds or condemnation awards; {5) payments deemed by Lender to be
required for the benefit of the Property or required to be maide by the owner of the Property under any
grant or declaration of easement, easement agreement, agréement with any adjoining land owners or
instruments creating covenants or restrictions for the benefit: of or affecting the Property; (6} shared or
common expense assessments payable to any association oricorp’orétion in which the owner of the
Property is a member in any way affecting the Property; (7) if the loan secured hereby is a construction
loan, costeincurred by Lender for demolition, preparation fozr and completion of construction, as may be
authorizea v the applicable commitment, loan agreement or other agreement; {8) payments required
to be paid by Gorrower or Lender pursuant to any lease or other agreement for occupancy of the
Property and [921f 1 his Security instrument is-insured, pavment of FHA or private mortgage insurance
required to keep stichinsurance in force. i

All Protective Advances sizii be so much adfitional indebted}xess secured by this Security Instrument,
and shall become immediately t'ue and payable without notice and with interest thereon from the date
of the advance until paid at the Uefault Rate of interest specified in the Note.

This Security tnstrument shall be a lieww for all Protective Advanées as to subseguent purchasers and
judgment creditors from the time this Security Instrument is recorded pursuant to Subsection {b}{5) of
Section 5/15-1302 of the Foreclosure Law.

All Protective Advances shall, except to the extent. if any, that any of the same is clearly contrary to or
|
inconsistent with the provisions of the Foreclosure Law; apply to and be included in:

(1) any determination of the amoun:l of indebtedness secured by this Security
instrument at any time;

{ii} the indebtedness found due andéawil:g toLender in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjudizations or findings by the court
of any additicnal indebtedness becoming due after such éntr:y of judgment/ it being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for such purpose;

{#i1) if right of redemption has not beén walved by this Security Instrument,
computation of amounts required to redeem pursuant to SECIIOHS 5/15-1603{d} and 5712-1603(e) of the
Foreclosure Law; !

{iv} determination of amounts deductlb!e from saie proceeds pursuant to
Section 5/15-1512 of the Foreclosure Law; i

(v} application of income in the hands of any receiver or mortgagee in
possession; and i

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

‘
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{vi}  In addition to any provision of this Security instrument authorizing Lender
to take or be placed in possession of the Property, or for the%appﬂintment_of a receiver, Lender shall
have the right, in accordance with Section 5/15-1701 and 5/15-1702 of the Foreclosure Law, to be
placed in possession of the Property or at its request to havej a receiver appointed, and such receiver, or
Lender, if and when placed in possession, shall have, in addifion to any other powers provided in this
Security Instrument, all rights, powers, immunities, and dutles as provided for in Sections 5/15-1701 and
$/15-1703f the Foreclosure Law; and

/.4 Borrower acknowledges that the Property does not constitute agricultural real
estate, as saia4erin is-defined in Section 5/15-1201 of the Fofreclosure Law or residential real estate as
defined in Section €,15-1219 of the Foreclosure Law. Pursuaint to Section 5/15-1601(b} of the
Foreclosure Law, Borrow'y hereby waives any and all right of redemption from the saie under any order
or judgment of foreclosura-of this Security Instrument or under any sale or statement or order, decree
or judgment of any court relzting to this Security Ins.'crumengi 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 redempti)n o/ Borrower and of all §uch other persans are and shail be deemed
to be hereby waived to the maximum @xtant and with the maxumum effect permitted by the laws of the
State of Hlinois. ;

7.2 UCC Remedies. Lender shall haye the right to exercise any and ali 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 cr mde;r the UCC, ten {10} days notice shali be
deemed reasonable. Lender may postpone any sale under ti*’ 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 éfxten*. if ary, that Lender is obligated to
make future advances of ioan proceeds to or for the benefit of Borrcwar) Borrower acknowledges and
intends that all such advances, including future advances wh{anever hereaftzr made, shall be a fien from
the time this Security Instrument is recorded, as provided in éection 5/15-11102/h)(1) of the Foreclosure
Law, and Borrower acknowledges that such future advances constrtute revolving credit indebtedness
secured by a mortgage on real property pursuant to the terms and conditions of 235 I1.CS 5/5d.
Borrower covenants and agrees that this Security Instrumeng shall secure the paymen o2l loans and
advances made pursuant:to the terms and provisions of the‘rflote and this Security Instrument, whether
such loans and advances are made as of the date hereof or a§ any time in the future, and wnether such
future advances are obligatory or are to be made at the option of Lender or atherwise {but not advances
or loans made more than 20 years after the date hereof), to t:he same extent as if such future advances
were made on the date of the execution of this Security Instrument and although there may be no
‘advances made at the time of the execution of this Security Irjstr_urnent'and although there may be no
other indebtedness outstanding at the time any advance is made. The lien of this Security Instrument
shalt be valid as to all Indebtedness, including future adva nceis, from the time of its filing of record in the
office of the Recorder of Deeds of the County in which the Property is located. The total amount of the
indebtedness may increase or decrease from time to time. T;his‘Security Instrument shall be valid and
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shall have priority over all subsequent liens-and encumbrances including statutory liens except taxes
and assessments levied on the Property, to the extent of the maximum amount secured hereby.

7.4 Business Loan. The proceeds of the |ndebtedness evidenced by the Note shall be used
solely far business purposes and in furtherance of the regular business affairs of Borrower, and the
entire principal obligation secured hereby constitutes (a) a ”E;us:ness loan” as that term is defined in,
and for alt purposes of, 815 ILCS 205/4{1)(c), and (b) a “loan secured by a mortgage on real estate”
within the narview and operation of 815 ILCS 205/4{1)(1). !

8. Notices. Any notice to or demand on Borrower in co::hnection with this Security Instrument or
the obligations'sazirad hereby shall be deemed to have beei;\ sufficiently made when deposited in the
United States mails {widi first-class or registered or certified postage prepaid), addressed to Borrower at
Borrower's address setfo th above. Any notice to or deman‘fd on Lender in connection with this Security
Instrument or such abligatiorsshall be deemed to have beerfi sufficiently made when deposited in the
United States mails with regisiered or certified postage prepéid, return receipt requested, and
addressed to Lender at the addres: sel forth above. Any par’;ty may change the address for notices to that
party by giving written notice of the aurress change in accordahce with this section.

9. Maodifications, Etc. Fach person or.cntity now or herEEafter owning any-interest in the Property
agrees, by executing this Security Instrument or taking the Property subjectto it, that Lender-may in its
sole discretion and without notice to or consentof 25y such person or entity: { {i) extend the time for
payment of the obligations secured hereby; (ii) discharge or release any one or more parties from their
liability for such obligations in whole or in part; {iii) delay dl'l‘/j action to collect on such obligations or to
realize on any collateral therefor; {iv) release or fail to periect any security for such obligations; (v}
consent to one or more transfers of the Property, in whole & In part. on any terms; (vi) waive or release
any of holder's rights.under any of the Loan Documents; {vii)_;incr :ase the amount of such abligations as
permitted by the Loan Documents; or {viii) proceed against such persan or entity before, at the same
time as, or after it proceeds against any other person or entigy liable forsuch obligations,

10. Successors and-Assigns. All provisions herein contaif;ed shall be bindirig upon and inure to the
benefit of the respective successors and assigns of the parties.

11. Governing Law; Severability. This Security Instrumeht shall be governed by th< luws of the
state where the Property is located, except to the extent preempted by federal laws applcab!s to
national banks. In the evént that any provision or clause of this Security Instrument or the Note
conflicts with Applicable Law, the conflict shall not affect other provisions of this Security Instrument or
the Note that can be given effect without the conflicting provision, and to this end the provisions of this
Security Instrument and the Note are declared to be severab}e.

12. Maximum interest, No provision of this Security Insfrument or of the Note shall require the
payment or permit the collection of interest in excess of the maxnmum permitted by Applicable Law. If
any excess of interest in such respect is herein or in the Note: provided for, neither Borfower nor its
successors or assigns shall be obligated to pay that portion of such interest that is in excess of the
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maximum permitted by law, and the right to demand the pa{rment of any such excess shall be and is
hereby waived and this Section shall control any provision of this Security. Instriment or the Note that is
inconsistent herewith. :

13. Attorneys’ Fees and Legal Expenses. In the event of;; any Default under any Loan Document; ar
in the event that any dispute arises relating to the interpreta:tion, enforcement or performance of any
Loan Documents, Lender shall be entitled to collect from any Obligor (as defined in the Note), on
demanc all reasonable fees and expenses incurred in connec;tion therewith, including but'not limited to
reasonable‘eas of attorneys, accountants, appraisers, envirénmental inspectors, consultants, expert
witnésses, artiiruiors, mediators and court reporters. Withofut limiting the generality of the foregoing,
such Obligor shaii payall such costs and expenses incurred m caonnection with: (a) arbitration or other
alternative dispute resoliution proceedings, trial court'actioné and appeals; (b) bankruptcy or other
insolvency proceedings ol zay Obligor, or any party having any interest in any security for any
obligations secured hereby; /() fudicial or nonjudicial foreclosure on,-or appointment of a receiver for,
any of the Property; (d) post-juugment collection proceedmgs, {e) all claims, counterclaims, cross-claims
and defenses asserted in any of thiz foregaing whether or no"t they arise out of or are related to the Loan
Documents; {f) all preparation for any of the foregoing; and (g) all settlement negotiations with respect
to any of the foregoing. Notwithstandingz aivihing to the coriltrary set forth in this Security lnstrument
or the other Loan Documents, in the event'o” any litigation bfetween Lender and any Obligor outside the
context of 4 bankruptey proceeding invoiving such Chligor as debtor, which litigation arises out of or is
related to the Loan or to the Property, if that Obligor is the.ulltima_te prevailing party therein and Lender
is not the ultimate prevailing party, such Obligor shallioe entitfed to recover from Lender the Obligor’s
reasonable attorneys’ fees and court costs incurred thereirn!. ‘

14. Time Is of the Essence. Time is of the essence under; this Security Instrument and in the
performance of every term, cavenant and obligation contained hereip:

!

15. Miscellaneous.

15.1  Whenever the context so reguires the singulfar number includes the plural herein, and
the impersonal includes the personal. ;

15.2  The headings to the various sactions have béfen inserted for convenier? riference only
and shall not modify, define, limit or expand the express provisions of this Security Instrument,

15.3  This Security Instrument, the Note and the ojther Loan Documents constitute the final
expression of the entire agreement of the parties with respeE:t to the transactions set forth therein. No
party is relying upon any oral agreement or other understanding not expressly set forth in the Loan
Documents. The Loan Documents may not be amended ar modlﬂed except by means of a written
document executed by the party sought to be charged with such amendment or modification.

15.4  No'creditor of any party to this Security Instrsument and no other person or entity shall
be a third party beneficiary of this Security Instrument.or any other Loan Document. Without limiting -
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the generality of the preceding sentence, {a) any arrangemeint {a “Servicing Arrangement”) between
Lender and any servicer of the Loan for foss sharing or interiirn advancement of funds shall constitute a
contractual obligation of such servicer that is independent off the obligation of Borrower for the
‘payment 'of the indebtedness secured hereby, (b} Bosrower shall not be a third party beneficiary of any
Servicing Arrangement, and (¢} no payment by a sérvicer under any Servicing Arrangéiment will reduce
the amount of the indebtedness secured hereby.

225  The existence of any violation of any provisifm of this:Security Instrument or the other
Loan Dacurients {including but riot limited to building or health code violations) as of the date of this
Security Instrumient, whether or not known to Lender, shall not be deemed te be 3-waiver of any of
Lender’s rights unazr any of the Loan Documents including, but not limited to, Lender’s right to enforce
Borrower’s obligations te-vepair and maintain the Property. |

16. USA PATRIQT Act Notification and Covenant.

16.1  tender hereby notifies Borrower that, pursuant to the requirements of Section 326 of
the USA PATRIOT Act of 2001, 31 U.S.C Section 5318 {the "Afct"], Lender is required to obtain, verify and
record information that identifies Borrawzs, which inf(‘)rmati;on includes the name and address of
Borrower and other information that will sitzes Lender to idefntffy Borrower in accordance with the Act,

16.2  Neither Barrower nor any.other pany liable i’or the obligations secured hereby as a
guarantor or general partner nor any other person brzntity barticipating in any capacity in the'Loan will,
directly or indirectly; use the proceeds of the Note, or'leif, céontribute or atherwise make available such
proceeds to any subsidiary, affiliate, joint venture partner ar Gther person or entity, to {a) further an
offer, payment, promise to pay, or authorize the payment org,;':vung of money, or anything else of value,
to any persan {including, but not limited to, any govern‘mential of other entity} in violation of Applicable
Law of any jurisdiction applicable to Barrower or any other party liable for the obligations secured
hereby as a guarantor or general partner from time to time rfelating tobrilrery or corruption; or {b) fund,
finance or facilitate any activities or business or transaction c‘:f or with any person or entity, or in any
country or territory, that, at the time of such funding, is the subject of any-Saictions, or in any other
manner that would result in a violation of Sanctions by any person or entity, incluwing any person or
entity participating in any capacity in the Loan. i

17. WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, RORROWER
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST LENDER, ON ANY THEORY Or
LIABILITY, FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUI;\IITIVE DAMAGES {AS OPPOSED TO DIRECT
OR ACTUAL DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR AS A RESULT OF, THIS SECURITY
INSTRUMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSACTIONS
CONTEMPLATED HEREBY, THE LOAN OR THE USE OF THE PROCEEDS THEREOF,

18. WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY TO
THE LOAN DOCUMENTS (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
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i

RELATED TO THIS SECURITY INSTRUMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
PROVIDED FOR HEREIN OR THEREIN, IN ANY LEGAL ACTION OR PROCEEDING OF ANY TYPE BROUGHT
BY ANY PARTY TO ANY OF THE FOREGOING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING
IN CONTRACT, TORT OR OTHERWISE. ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A
COURT SITTING WITHOUT A JURY.

[Remainder of this poge in tentiéna[fy feft blank)
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DATED as of the day and vear first above written.

Larry West, LLC, an lllinois limited liability company

x fya

By:?on D, Abrams, Manager

ot -

By: Samuel Z. G.’o/:;,:ff’lanager ;
t

i

\

|

}
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.
EXHIBIT A
Legal Description

i

LEGAL DESCRIPTION ATTACHED HERETO AND MADE A PARET HEREQF

LEGAL DESCF;?IPTION

Order No.:  21013854LFE |
|

For APN/Parcel ID(s): 13-13-101-001-00(0 i

LOTS 1, 2, AND 3 IN BLOCK 35 IN NORTHW:S r E_ANF:J ASSOCIATION SUBDIVISION OF THE
WEST 1/2 OF THE NORTHWEST 1/4 OF SECTION43] TOWNSHIP 40 NORTH, RANGE 13, EAST
OF THE THIRD PRINCIPAL MERIDIAN, (EXCEPT RIGHT OF WAY OF THE NORTHWESTERN
ELEVATED RAILROAD COMPANY), IN COOK COUNTY !LLINOIS.

:

i

PIN.: 13-13 - [p]— 000000

Street address: 3114 ~ 135 W mdfe;qagédbg) Y7 -4757 N 77]29 St
hipago , T . 6O6IS

Page 1of 1- Ex A Legal Desc [vAupust 2017)
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Schedule 1 to Security instrument
Insurance Requirements

{

1. Evidence of Coverage. Prior to the scheduled Loan f;unding, Lender must receive and approve
written evidence of all required insurance on an ACORD form 28 for property insurance and ACORD
form 25 for liability insurance (or similar forms acceptable to: Lénder in its sale discretion) together with
satisfactory proof of payment of premiums. The evidence of coverage must show an inception date
prior to ~: corresponding with the date of the Loan funding. i Within 30 days after Loan funding,
Borrower rodst provide Lender with a copy of ajl insurance pfolicies {including flood and windstorm
policies, if applicehale) and all required endorsements. Policies must show an inception date prior to or
corresponding with the date of the Loan funding. .All documénts must reflect the Lender-assigned loan
number for the Loai 25 skown above. |If flood insurance is réquired special requirements apply, as
described in paragraph‘2.5 of this Schedule 1. ACORD or other certificates are not acceptable evidence
of flood insurance.

2. Required Coverages and Puity Amounts. Borrower must maintain, or cause to be maintained,
the following insurance coverages «t-al'-times while any portion of the Loan remains outstanding;

21 Property Insurance. The zicoerty insurancef policy must insure against loss or damage
to the improvements on the Property by fire'and sther perils;: substantially equivalent to those insured
under the Causes of Loss — Special Form publishad bv IS0, and against such other perils, including
windstorm, as may be specified by Lender. Terrorivm a"ad/orf' earthguake/earth movement insurance
coverage and a building ordinance extension endorseiazn? or law and ordinance coverage may be
required on a case-by-case basis. Notwithstanding anyth:'.g « the contrary, Lender shall not require
earthquake or terrofism insurance during the term of the L"w’ unless: {a) required under Applicable
Law; (b) required by Lender for similar loans secured by progerty simiiar to the Property; {c) required by
Lender as a result of a material change in circumstances that exposette Property to a greater risk of
peril; or (d) reguired in connection with the origination of thé Loan. Tiwa property insurance policy must
be in an amount not less than 100% of the replacement costj}fof the improve ments on the Property:
{without deduction for depreciation) as determined by Lendfer for purposes of protection of Lender’s
interests (the “Minimum Property Coverage Amount”) and must identify Borrowe'" anif the Property
address as they appear in'the Joan documents governing the% Loan {the “Loan Docutiteritz”), The
replacement cast coverage may be provided either in the tefms of the policy or by endorsement. [f
Lender, in its sole discretion, permits coverage of less than the Minimum Property Coveraga ainount,
then such policy must contain an agreed amount endorsement if the policy is a blanket policy covering
the Property and one or more other properties, the policy rn;.nst specify the dollar amount of the total
blanket !imif of the policy that is allocated to the Property, and the amount so allocated to the Property
must not be less than the Minimum Property Coverage Amor;mt.
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2.2 Loss of Rents/Business Income Interruptlon Borrower must maintain loss of rents or
business income interruption insurance against loss of income (including but not limited to rent, cost
reimbursements and all other amounts payable by tenants Lfnder leases or otherwise derived by
Borrower from the operation of the Property) arising out of aamage to or destruction of the
improvements on the Property by fire and each other peril irﬁsured against under each insurance policy
insuring against any type of casualty to the Property or any piart‘thereof that is required pursuant to this
Security Instrument, Such insurance must cover the actual loss sustained for at least 12 months with a
minimum coverage amount of at least 12 months’ potential g sross income generated by the Property
from alt saurces, as detefmined by Lender and without dedu,ctaon for actual or projected vacancy.

25 Boiler and Machinery. If a steam boileris Iocated at the Property, Barrower must carry
boiler and machinery coverage in at least the Minimum Property Coverage Amount, If a separate boiler
and machinery policy is issued, that policy must include loss pf rents or business interruption coverage
as described injiarugraph 2.2 of this Schedule 1. i :

2.4 Liability Borrower must maintain commercual general liability insurance {including
coverage for elevators ar<-escalators, if any, on the Property) on an occurrence form substantially
equivalent to 150 form CG 0001 with coverage of not less than $1,000,000.00 per occurrence and
$2,000,000.00 in the aggregate! All nalicies must be prlmary and noncontributory with any other
insurance Borrower may carry.

2.5 Flood. If any building or'mobiie home on th’é Property which secures the Loan is at any
time located in a federally-designated specia ttood hazard afea in which flood insurance has been made
available pursuant to the Flood Disaster Protection-\ct of 1973 (the “Flood Act”) or other applicabie or
successor legislation or other area identified by Lender as ha:ving a high or moderate risk of flooding (a
“Special Flood Hazard Area”), then Borrower must provic'e Lender with a separate flood insurance policy
for each such building or mobile home located in a Special Flood Hazard Area and any contents theseof
that also secure the Loan {each a "Building"}. Lender does 1bz accept ACORD or other certificates as
acceptable proof of flood insurance. The amount of flood i Insurarice coverage for each Building must be
in an amount at least equal to the Minimum Flood Coverage {Amount 70 the Building. As used in this
Security Instrument, “Minimum Flood Coverage Amount” means the (ezser of the following for each
Building (not including land), as determined by Lender: {i) the insurable va!('2 of the Building (“Insurable
Value™); or (i) the outstanding principal balance of the Loan aliocated to the Bailding. For each.flood
insurance poficy, the deductible may not exceed 510,000.00 for a muitifamily Buileing or $50,000.00 for
a commercial Building; provided, however, for private i tnsuralnce policies deseribed bzicw, the
deductible may not exceed the greater of (A) $10,000.00 forfa multifamily Building aiid550,000.00 for a
commercial Building, or {B) 10% of the amount of flood insuFance coverage under the private Insurance
policy. If the amount of coverage under the flood insurance pollcy for any Building is less thanthe
Insurable-Value, Lender may require a Difference in Coriditions palicy satisfactory to Lender to cover a
loss that would not be covered under such flood insurance polacv tf flood insurance is required, please
see Lender’s Fiood Insurance Requirements letter, the. Notlce of Special Flood Hazards and Availability of
Federal Disaster Relief Assistance, and the Flood Insurance Coverage Detail for further detail about
Lender's flood insurance requireients, Subject to the requlrements related to private insurance
policies explained below, Lender will accept as evidence of the required flood insurance any of the
following: (1} a copy of the insurance policy; (2) a declarattons page from the insurance policy; or (3) an
application plus proof that the premium has been paid in ful[ For Lender to accept the evidence
described in item (3}, Borrower must provide Lender with a copy of the insurance policy or the
declarations page within 30 days of clasing. If Borrower provides flood insurance by a private insurance
palicy (i.e., a policy that is nat a standard policy issued on behalf of the National Flood Insurance
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Program (“NFIP”)} for coverage amounts of $500,000.00 or less for commercial or muitifamily
properties, in order to make the required comparison to theENFIP standard policy, Lender will require a
copy of the private insurance policy prior to closing. If the pi’ivate insurance policy fails to meet the
criteria set forth in Lender’s Flood Insurance Requirements letter or cannot be obtained in time to be
reviewed prior to closing of the Loan, Borrower will be ,requifred to purchase an NFIP policy in the
amount required by the Flood Act as a condition to closing of the Loan.

2.6 Workers Compensation Insurance. If Borrower has employees working at the Property,
Borrower must carry workers compensation insurance in compitance with the laws of the state in which
the Property is located.

VN Changes in Insurance Requirements. Lender may reasonably change its insurance
requiremerts /rom time to time throughout the term of the ;:biigations secured by this Security
Instrument bygiving written notice of such changes to B'orrofwer. Without limiting the generality of the
foregoing, Borrowe i shall from time to time obtain such add?tionai coverages or make such increases in
the amounts of existirig saverage as may reasonably be required by written natice from Lender. Lender
reserves the right, in its r2asonable discretion, to increase the amount of the required coverages,
require insurance against ad:tional risks, or withdraw appro__Val of any insurance company at any time.

3. Policy and Premium Term/ If 2 new policy is being'isﬁﬂed, the minimum policy term must be
one year from Loan funding, with evidénse that the pre‘miunﬁ has been paid in full for the term of the
policy. If a new-policy is not being issued due o there being an existing policy in force, the remaining
term of the existing policy must be at least <170 months frcarn_3 Loan funding, with evidence that the
premium has been paid for the remaining term Oof the po!_icy.é

4. Maximum Deductibles. The maximum deauctiole oin the property insurance policy must not
exceed the greater of $25,000.00 or one percent of the ?pp'iicable amount of coverage. Borrower may
carry a lesser deductible if Borrower so chooses. Notwithstanding the foregoing, if the windsterm peril
is excluded from the property insurance policy because the ?;ropert'; is located in a high-risk wind area,
and windstorm coverage is provided through a separate poli{;:y, windsturm coverage only may have a
deductible.of up to five percent of the loss {and, if applicable, subjectia a policy provision that the
maximum deductible for windstorm coverage, regardiess of the amount of tne loss, will be a specified
amount not to exceed $250,000.00). Acceptable deductnbles for flood polities are described in
paragraph 2.5 of this Schedule 1,

5. Acceptable Insurance Companies. The insurer (the ';‘lnsurer”) providing the insurance required
in this Security Instrument and the other Loan Documents must be authorized to do busiasss in the
state where the Property is located. Lender shall have the right to approve or, for reasonabls cause,
disapprove the proposed Insurer selected by Borrower. The }nsurer must have a current Best’s rating of
“B+" and a financial size category of “Vi” or better from AM Best Company. A California FAIR {Fair
Access to Insurance Requirements) Plan Association policy, of equivalent policy issued by a similar
state-run insurer in another state, is acceptable only when rmmmum form coverage cannot be cbtained

from an insurance company with such rating,

6. Mortgage and Loss Payee Endorsement. Each property policy must name “IPMorgan Chase
Bank, National Association and its successors and assigns” as; ‘the only mortgagee and loss payee
pursuant to a mortgage clause or endorsement (the mortgage clause included in Insurance Service
Office ("1SO”) Property Form No. CP 00 10 or its equivalent, whlch must be satisfactory to Lender and
must provide that Lender will not have its interest voided by the act or omission of Borrower and that
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Lender may file a claim directly with the Insurer), which cl'augse, or endorsement must be contained in or
attached to the policy and must show the following address for Lender: JPMorgan Chase Bank, N.A. and
its successors and assigns, P.O. Box 9110, Coppell, Texas 75019-9110.

7. Renewal Policies. Borrower must renew or replace fall required insurance poficies 50 as to
maintain continuous coverage in compliance with the Loan [é)o‘cuments. Borrower must provide Lender
with a complete copy of each renewal or replacement policy5 {including endorsements) within 30 days
after its effective date. Lender may.order insurance meetlng its requirements (at Borrower’s expense) if
any such policy is not received by such date.

8. Netice of Cancellation. All policies miust guarantee that Lender will receive 30 days’ advance
notice privr'co cancellation and ten days’ notice for nonpayment of premiums. If a notice of
cancellation iz T=ceived on an existing policy and not remstated or replaced with an acceptable policy
before the effeciive date of the cancellation, Lender may oréer replacement coverage at Borrower’s
expense. :

9. Failure of Borrov.erto Maintain Insurance,

0.1 Lender Placed irsurance. If Borrower fails to maintain insurance in accordance with
this Security Instrument and-the ofher Loan Documents, Lender may, in its sole discretion, obtain
insurance to protect Lender’s interests: This insurance Is called “lender placed insurance.”

9.2 Limited Coverage. Lende: riaced insurance%may-cover only the improvements and will
be only in the amount required by Lender. |1 addition to otﬁer differences, the amount of coverage on
the lender placed insurance may be less than Berrower's policy and may not cover Borrower's equity in
the Property, the deductibles may be higher and thera.may t;iot be personal property/contents, personal
liability, medical or special risks coverage. In the case o ficad insurance, the amount of coverage may

be more than that required by Applicable Law. . ;

9.3 Cost: Lender placed insurance is typically more expensive than insurance Borrower may
obtain through Borrower’s own agent. Borrower may also be assesszd.a nonrefundable policy issuance
fee by Lender as well as any costs incurred by Lender relatmg to the failure to maintain insurance in
accordance with Lender’s requirements. i

9.4 Cancellation. If Lender obtains lender placed insurance, this insuranice may be canceled
when Borrower provides Lender with satisfactory evidence cjn‘ insurance coverage th=(s acceptable to
Lender. While the lender placed insurance policy may be car:meled and Borrower may ke entitledto a
refund of a portion of the premiums paid; Borrower may be charged for any time period (or which the
lender placed insurance was in effect, any cancellation fee assessed by the lender placed inzurer, and
any costs Lender incurs as a result of the failure to maintain adequate insurance.

10. Additional Insurance Obtained by Borrower. If Bdrfower obtains insurance coverage not
required under this Security Instrument or the othef Loan Documents that insures any interest in the
Property or other collateral securing the Loan, Borrower shall ensure that Lender js named as
mortgagee and loss:payee on such palicies by a mortgage eqdorsement as described above and Lender
shall have the right to direct the application of the proceeds of such insurance as provided in the Loan

i

Documents. ;

11. No Permanent Waiver of Requirements. Borrower understands and agrees that Lender may
agree to close the Loan without requiring Borrower to complv strictly with all the requirements set out
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in this Schedule 1. Borrower acknowledges and agrees th'at,élif Lender so closes the Loan, thisis not a
permanent waiver of any of the requirements that Lender did not require to be satisfied as of the
closing date (the “Specified Reguirements”). Lender may atjany time in its sole discretion terminate its
waiver of the Specified Requirements upon not less than 30 fdays" written notice to Borrower.

coo::roumvasg
A KOF
RELuPu?NG iSO

00
CHICAGO IL (’d’" 02 13347 12
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ADDENDUM TO SECURITYZ’ INSTRUMENT
(Mixed Use for Multifamily Loan Properties)

This Addendum is attached to, incorporated into and shall bé: deemed to amend and supplement the
deed of trust, security agreement, assignment of leases and frents and fixture filing, or the mortgage,
security agreement, assignment of leases and rents and fixtd;re filing or similar instrument (as applicable,
the “Security Instrument”) made by the undersigned ("Borrdwef"} as grantor, trustor or mortgagor to
secure Borrower's promissory note {the “Note”) to JPMorgaf\ Chase Bank, N.A. (“Lender”) of the same
date ana eovering the Property described in the Security Insﬁrument. Capitalized terms used but not
defined in tliis Addendum shall have the meanings given to those terms in the Security Instrument.

Certain of the ypazein the Property is adapted for retail, offif_ce or other commercial use rather than for
residential apartment use. Leases of such space, as well as léases of other portions of the Property for
commmercial use are reférgad to as "Commercial Leases” in this Addendum.

In addition to the assighments covenants and agreements made in the Security Instrument, Borrower
agrees as follows: _

1. Commercial Lease Representations and Warranties. As of the date hereof, except as
otherwise noted in an estoppe! certificate 2ng/for a certified rent roll from Borrower delivered to and
approved by Lender in connection with the Lban:-{3) Borrov\éer is the sole owner of the entire lessor’s
interest in the Leases; (b) the Leases are the vahd, binding arid enforceable obligations of Borrower and
the applicable tenant thereunder; {c) the terms of 2l :l’ierat_ifons, modifications and amendments to the
Leases are reflected in the certified rent roll statemen: ",e'iuéred to and approved by Lender; {d} none of
the Rents reserved in the Leases have been assigned or o’theirvz'ise pledged or hypothecated except to
Lender; (e} none of the Rents have been collected for more t}:n one (1} month in advance; (f} the
premises demised under the Leases have been completed and th terants under the Leases have
accepted the same and have taken possession of the same ch a rentpaying basis; (g) there exists no
offset or defense to the payment of any portion of the Rents} {h) ho Leasa coatains an option to
purchase, right of first refusal to purchase, expansion right, or any other siniliai provision unless
provided for in the Lease and approved b\) tenderin writing;gand {i} no person ur entity has any
possessory interest in, or right to occupy the Property, except under and pursuant to ¢ Lease.

[

2. Commercial Lease Covenants; Retenanting Reser\leé Except as provided belov/, Barrower shall
not enter into, amend or terminate any Lease, or give any cohsent or permission or exerc se 2ny option
required or permitted by the terms thereof or waive any oblifga‘tidn required tc be performed by any
tenant, without the priar written consent of Lender, which cénsent shall not be unreasonably withheld,
conditioned or delayed. Borrower shall deliver to Lender, pramptly upon receipt thereof, copies of any
and all notices of default received by Borrower from any tenéht under any of the Leases. Borrower shall
keep and perform, in all material respects, all terms, condi’ticins and covenants required to be performed
by lessor under the Leases. Borrower shall, in all materiaf reépects, enforce the Leases and all remedies
available to Borrower against the tenants thereunder in case of default under the Leases by any tenant.
Borrower shall forthwith deposit with Lender any sums recei\ized by Borrower in consideration of any full
or partial termination, modification or amendment of any Le?se or any release or discharge of any
tehant under any Lease from any obligation thereunder, and:any such sums received by Borrower shall
be held in trust by Borrower for such purpase. Alfsuch sums received by Lender with respect to any
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Lease shall be deemed a reserve (the “Retenanting Reserve";:) for the costs of retenanting the space
affected by the terminatien, modification or amendment 'an;é! shafl be deposited by Lender into a
pledged account with Lender and under the scle control of Lender. Borrower hereby grants Lender a
security interest in such account and in-all funds from time to time on deposit therein as collateral
security for all obligations secured by the Security Instrumerit. If no Event of Default exists and is
continuing, Lender shall release the Retenanting Reserve to Eorrower from time to time as necessary to
pay or reimburse Borrower for such tenant improvements, bjrokerage commissions and other leasing
costs as may be required to retenant the affected space, suﬁject to Borrower's satisfaction of the
conditions to disbursement, as determined by Lender in its r?easonabie discretion.

3. Pzrmitted Commercial Leases. Borrower shall be permntted in the ordinary course of business,
to enter into, extend, renew, amend or modify (but not terminate, except in the commercially
reasonablé eriforcement of Borrower’s remedies for defaultunder Leases) any Lease (“Permitted
Lease”) withou+Lender's specific prior written consent; prowded that all of the following conditions are
satisfied: ‘

{a) No Eventof Dsfault exists and is continuing;
{b) No purchase aptiup, right of first refusal or expahsion right is thereby granted;

(c) Anew Lease must be commercially reascnable aznd executed on a standard commercial
lease form generally accepted in the caiminercial real estate Iease industry in the geographical area of
the Property; ;

(d) All the terms therecf {i) are in the crdinary coursa of business of’ Bormwer, and (i) are
commercially reasonable; ;

(e} The same does not and will not cause a defaul: rjlrsuant to the Loan Documents, or any
other document or instrument (recorded or otherwise} in an'; way burdening or affecting the Praperty;
and !

{f} The tenant's husiness does not and will not: (i) lnvolve the presence of any Hazardous
Substance (as defined in the Indemnity Agreement) on the Property (otne than supplies for cleaning or
maintenance in commercially reasonable amounts required for use in the urdinary course of business,
provided such items are incidental to the use of the Property: and:are stored aind vsed in compliance
with Applicable Law), including, but not iimited to, any businesses engaged in the mocezsing of dry
cleaning-on-site; {ii} permit the use of any portion of the Property to be in violation ot Appiicable Law; or
(iif) permit any use of any portion of the Property that would; materially, adversely affectthe
attractiveness, marketability or value of the Property, as detérmined by Lender in its reasonaiie
discretion, notwithstanding that such use may be otherwise permitted under Applicable Law.

If Lender so requests, Borrower shall furnish to Lender a true:: and complete copy of each Lease,
extension, renewal, amendment or modification of lease, he:ieafter made by Borrower with respect to
space in the Property within 30-days after delivery of each su;ch Lease, extension, renewal, amendment
or modification by the parties thereto. The delivery by Borrower of each Lease, extension, renewal,
amendment or modification that does not require Lender’s specific consent hereunder shall constitute a.
representation by Borrower that the conditions contained iné’this Section have been complied with.
Furthermore, at Lender’s request, Borrower shall cause any'tienant to provide Lender with any estoppel
or subordination agreement to the extent permitted pursuar;lt to the applicable Lease,
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4. Right of Subordination. Notwithstanding anything m the Security Instrument to the contrary,
Lender may, upon written notice to Borrower, elect to: (a) exclude from the assignment provided in the
Security Instrument of any of the Leases as specified in suchinotice so that the interest under such
specified Lease is not assigned to Lender; and {b) subordinatje the lien and other terms and provisions of
the Security Instrurnent to any of the Leases as indicated in éuch notice to Borrower.

5. Security Deposits. Borrower shall maintain all securety depasits collected from tenants or
others with respect ta the Property in-accordance with all apphcable fegal requirements,

DATED as of the date of the Security Instrument to which th{s Addendunmi is attached.

Larry West, L.C.an lllinois limited liahility company

{ [LB@N

By: Ron D. Abrams, Manager

(A,

By: Samuel Z. Gross nager
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