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DOCUMENT COVER SHEET

Title of Document: Mortgage,-Assignment of Leases and Rents, Security
Agreement and Fixture Filing

Date of Document: April 4, 2022

Grantor: 543 Lincoln Avenue, L and 501 Chestnut Strect, LLC
Grantor’s Address: 825 Green Bay Rd., Suite 100, Wilmette, IL 60091
Grantee: UMB Bank, N.A.,

Grantee’s Address: 2 South Broadway, St. Louis, MO 63102

Legal Description: Sce Exhibit A

Note:

Upon recordation please return to:
Resolutions Title Ine.
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This instrument was prepared by
by and when recorded, mail to:

Polsinelli PC

One East Washington, Suite 1200
Phoenix, Arizona 85004

Attn: Tami Keller

22-37444
MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING
IN ACCORDANCE YITH 765 ILCS 5/39 AND 735 ILCS 5/15-1302, THIS SECURITY

INSTRUMENT SECURZES FUTURE ADVANCES MADE BY BANK TO BORROWER IN AN
AMOIMT NOT TO EXCEED $11,750,000.00

THIS MORTGAGE, ASSIGNMENT O LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING fthis “Security Instrument”) is made as of April ,
2022, by 543 LINCOLN AVENUE, LLC, and 501 CHESTNUT STREET, LLC, each an
[llinois limited liability company, having its priacipal place of business at 825 Green Bay Rd., i
Suite 100, Wilmette, IL 60091, each as a mortgagor(collectively, “Borrower”), for the benefit of
UMB BANK, N.A., a national banking association, liaving an address at 2 South Broadway, St.
Louis, Missouri 63102, Attention: Commercial Real Tsiate Depariment, as mortgagee (“Bank™).

WITNESSETI:

WHEREAS, this Security Instrument is given to secure a l0oan fthe “Loan”) in the principal
amount ol Eleven Million Scven Hundred Fifty Thousand and No/190-Dollars ($11,750,000.00)
or so much thereof as may be advanced pursuant to that certain Term Loan @ greement dated as of
the date hereof between Borrower and Bank (as the same may be amended, iestated, replaced,
supplemented or otherwise moditied from time to time, the “Loan Agreement”;

WHEREAS, the Loan is evidenced by that certain Promissory Note dated th= dnate hereof
made by Borrower to Bank (as the same may be amended, restated, replaced, extendeq; renewed,
supplemented or otherwise modified from time to time, the “Note™);

WHEREAS, Borrower desires to secure the payment of the Loan, including the payment
of all Swap Indcbtedness, Loan Fees and Loan Expenses (as defined in the Loan Agreement) and
other costs, expenses, fees and interest relating to the Loan, and the other obligations of Borrower
under the Note, the Loan Agreement and the other Loan Documents (as defined below) and the
performance of all of its obligations under the Loan Agreement and the other Loan Documents
(collectively, the “Debt™); and

WHEREAS, this Security Instrument is given pursuant to the Loan Agreement and cach
and every term and provision of the Loan Agreement and the Note, including the rights, remedies,

£2490124.2
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obligations, covenants, conditions, agreements, indemnities, representations and warranties of the
parties therein, are hereby incorporated by reference herein as though set forth in full and will be
considered a part of this Security Instrument (the Loan Agreement, the Note, any Swap
Transaction Documents, this Security Instrument and all other documents evidencing or securing
the Debt or delivered in connection with the Loan, together with all amendments, restatements,
replacements, extensions, renewals, supplements or other modifications of any of the foregoing,
are hereinafter referred to collectively as the “Loan Documents™),

NOW THEREFORE, in consideration of the making of the Loan by Bank and the
covenants, agreements, representations and warrantics set forth in this Security Instrument:

Article 1 - GRANTS OF SECURITY

Section 1.7_~ PROPERTY MORTGAGED. Borrower does herchy irrevocably MORTGAGE,
GRANT, BARGAIN, GELL, CONVEY AND WARRANT to Bank, and grant a security intcrest
in, the Property; TO HAYE AND TO HOLD the Property to Bark, its successors and assigns, and
Borrower does hereby bind ifself, its successors and assigns to WARRANT AND FOREVER
DEFEND against the lawful ciais of all persons whomsoever the title to the Property unto Bank,
in the following property, rights, interests and estates now owned, or hercafter acquired by
Botrower (collectively, the “Property™ )

(a)  Land. The real property déscribed in Exhibit A attached hereto and made a part
hereof (the “Land™);

(b)  Additional Land. All additional lands; estates and development rights hereafter
acquired by Borrower for use in connection with the Laud and the development of the Land and
all additional lands and estates therein which may, from iirne to time, by supplemental mortgage
or otherwise be expressly made subject to the lien of this Secuty Instrument;

(¢)  Improvements. The buildings, structures, fixturesy- additions, enlargements,
extensions, modifications, repairs, replacements and improvements riow Or hereafter erected or
located on the Land (collectively, the “ITmprovements”);

(d)  Easements. All eascments, rights-of-way or use, rights, strips and zores of land,
streets, ways, alleys, passages, sewer rights, water, water courses, water rights and-powers, air
rights and development rights, and all estates, rights, titles, interests, privileges, Jibertics,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way now
or hereafter belonging, relating or pertaining to the Land and the Improvements and the reversion
and reversions, remainder and remainders, and all land lying in the bed of any street, road or
avenue, opened ot proposed, in front of or adjoining the Land, to the center line thereof and all the
estates, rights, titles, interests, dower and rights of dower, curtesy and rights of curtesy, property,
possession, claim and demand whatsoever, both at law and in equity, of Borrower of, in and to the
Land and the Improvements and every part and parcel thereof, with the appurtenances thereto;

(e)  Equipment. All “equipment,” as such term is defined in Article 9 of the Uniform
Commercial Code (as hereinafter defined), now owned or hereafter acquired by Borrower, which
is used at or in connection with the Improvements or the Land or is located thereon or therein
(including all machinery, equipment, furnishings, and electronic data-processing and other office

§2490124.2
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equipment now owned or hereafter acquired by Borrower and any and all additions, substitutions
and replacements of any of the foregoing), together with all attachments, components, parts,
equipment and accessories installed thercon or affixed thereto (collectively, the “Equipment™);

(fy  Fixtures. All Equipment now owned, or the ownership of which is hercafter
acquired, by Borrower which is so related to the Land and Improvements forming part of the
Property that it is decmed fixtures or real property under the law of the particular state in which
the Equipment is located, including all building or construction materials intended for
construction, reconstruction, alteration or repait of or installation on the Property, construction
equipment, appliances, machinery, plant equipment, fittings, apparatuses, fixtures and other items
now ot hereatier attached to, installed in or used in connection with (temporarily or permancntly)
any of the Improvements or the Land, including engines, devices for the operation of pumps, pipes,
plumbing, cleahirg, call and sprinkler systems, fire extinguishing apparatuses and equipment,
heating, ventilatiig, »lumbing, laundry, incinerating, clectrical, air conditioning and air cooling
cquipment and systems, gas and electric machinery, appurtenances and equipment, pollution
control equipment, secutity systems, disposals, dishwashers, refrigerators and ranges, recreational
equipment and facilities of all Kinds, and water, gas, electrical, storm and sanitary sewer facilities,
utility lines and equipment (whcther owned individually or jointly with others, and, if owned
jointly, to the extent of Borrower’< interest therein) and all other utilities whether or not situated
in casements, all water tanks, water suppy, water power sites, fuel stations, fuel tanks, fuel supply,
and all other structures, together with ‘ali_accessions, appurtenances, additions, replacements,
betterments and substitutions for any of the foregoing and the proceeds thereof (collectively, the
“Fixtures”);

(g)  Personal Property. All furniture, funniskings, objects of art, machinery, goods,
tools, supplies, appliances, general intangibles, contract-rights, accounts, accounts receivable,
franchises, licenses, certificates and permits, and all other personal property of any kind or
character whatsoever (as defined in and subject to the provisions of the Uniform Commercial Code
as hereinafter defined), other than Fixturcs, which are now or hérgafier owned by Borrower and
which are located within or about the Land and the Tmprovements, tog<ther with all accessories,
replacements and substitutions thereto or therefor and the proceeds thereof (collectively, the
“Personal Property”), and the right, title and interest of Borrower in and 1o sy, of the Personal
Property which may be subject to any security interests, as defined in the Uniforsi Commercial
Code, as adopted and enacted by the state, states, commonwealth or commonweziths where any
of the Property is located (as amended from time to time, the “Uniform Commerciz!Code™),
supetior in lien to the lien of this Security Instrument and all proceeds and products of the above;

(h)  Leases and Rents. All leases, subleases, lettings, licenses, concessions or other
agreements (whether written or oral) pursuant to which any Person is granted a possessory interest
in, or right to use or occupy all or any portion of the Land and the Improvements, and every
modification, amendment or other agreement relating to such leases, subleases or other agreements
entered into in connection with such leases, subleases ot other agreements and every guarantee of
the performance and observance of the covenants, conditions and agreements to be performed and
observed by the other party thereto, heretofore or hereafter entered into, whether before or after
the filing by or against Borrower of any petition for relief under 11 U.S.C. §101 et seq., as the
same may be amended from time to time (the “Bankruptcy Code”) (collectively, the “Leases”)
and all right, title and interest of Borrower, its successors and assigns therein and thereunder,

§2490124.2
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including all cash, letters of credit or securities deposited thereunder to secure the performance by
the lessees of their obligations thereunder and all rents, additional rents, rent equivalents, moneys
payable as damages or in licu of rent or rent equivalents, royalties (including all oil and gas or
other mineral royalties and bonuses), income, receivables, receipts, revenues, deposits (including
security, utility and other deposits), accounts, cash, issucs, profits, charges for services rendered,
and other consideration of whatever form or naturc received by or paid to or for the account of or
benefit of Borrower or its agents or employees from any and all sources arising from or attributable
to the Property, including all reccivables, customer obligations, installment payment obligations
and other obligations now existing or hereafler arising or created out of the sale, lease, sublcase,
license, concession ot other grant of the right of the use and occupancy of property or rendering of
services by Borrower and proceeds, if any, from business interruption or other loss of income
insurance whetlier puid or accruing before or after the filing by or against Borrower of any petition
for relief under the Rankruptcy Code (collectively, the “Rents™) and all proceeds from the sale or
other disposition0firc Leases and the right to receive and apply the Rents to the payment of the
Obligations (as hereinafics defined);

(1) Condemnation /giwards. All awards or payments (including any administrative fees
or attorneys’ fees), including mt<rest thereon, which may heretofore and hereafter be made with
respect to the Property, whether frém the exercise of the right of eminent domain (including any
transfer made in lieu of or in anticipat’or of the exercise of the right), or for a change of grade, or
for any other injury to or decrease in the v2in¢ of the Property;

(1) Insurance Proceeds. All proceeds (including any administrative fees or attorneys’
fees) in respect of the Property under any insurance policies covering the Property, including the
right to receive and apply the proceeds of any insurance, judgments, or settlements made in licu
thercof, for damage to the Property;

() Tax Certiorari. All refunds, rebates or credits in connection with reduction in real
estate taxes and assessments charged against the Property as & result of tax certiorari or any
applications or proceedings for reduction;

() Rights. The right, in the name and on behalf of Borrower, (¢ apnaar in and defend
any action or proceeding brought with respect to the Property and to commiencz any action or
proceeding to protect the interest of Bank in the Propetty;

(m)  Agreements. All agreements, contracts, certificates, instruments, {ranchises,
permits, licenses, plans, specifications and other documents, now or hereafter entered into, and all
rights therein and thercto, respecting or pertaining to the use, occupation, construction,
management or operation of the Land and any part thereof and any Improvements or respecting
any business or activity conducted on the Land and any part thercof and all right, title and interest
of Borrower therein and thereunder, including the right, upon the happening of any default
hereunder, to receive and collect any sums payable to Borrower thereunder;

(n)  Trademarks. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to or used in connection with
the operation of the Property;

§2490124.2




2210901340 Page: 7 of 32

UNOFFICIAL COPY

(0)  Accounts. Allreserves, cscrows and deposit accounts maintained by Borrower with
respect to the Property, including all accounts established or maintained pursuant to the Loan
Documents; together with all deposits or wire transfers made to such accounts and all cash, checks,
drafts, certificates, securities, investment property, financial assets, instruments and other property
held therein from time to time and all proceeds, products, distributions or dividends or substitutions
thereon and thereof;

(p)  Swap Transaction Documents. All of Borrower’s present and future rights, titles
and interests, but not its obligations, duties or liabilities for any breach, in, under and to all Swap
Transaction Documents and all Swap Transactions, any and all amounts received by Borrower in
connection tlicrewith or to which Borrower is entitled thercunder, and all proceeds of the foregoing
including all “azcounts”, “chattel paper”, “general intangibles” and “investment property” (as such
terms are defincd n the Uniform Commercial Code as from time to time in effect) constituting or
relating to the forcgaing;

(9)  Proceeds: All proceeds of any of the foregoing, including, without limitation,
proceeds of insurance aid condemnation awards, whether cash, liquidation or other claims or
otherwise; and

(r)  Other Rights, Any aud-ail other rights of Borrower in and to the items set forth in
Subsections (a) through (q) above. '

AND without limiting any of the other provisions of this Security Instrument, to the extent
permitted by applicable law, Borrower expressiy grants to Bank, as secured party, a security
interest in the portion of the Property which is or mey be subject to the provisions of the Uniform
Commcreial Code which are applicable to secured transasiions; it being understood and agreed
that the Improvements and Iixtures are part and parcel of' fo¢ Land (the Land, the Improvements
and the Fixtures are collectively referred to as the “Real Property”} appropriated to the use thereof
and, whether affixed or anncxed to the Real Property or not, will for-the purposes of this Security
Instrument be deemed conclusively to be real estate and mortgaged herehy,

Section 1.2 ASSIGNMENT OF RENTS. Borrower hereby absolutely and unconditionally
assigns to Bank all of Borrower’s right, title and interest in and to all current ar'd fi'ture Leases and
Rents; it being intended by Borrower that this assignment constitutes a present, absolute
assighment and not an assignment for additional security only. Neverthcless, subjectto the terms
of Section 7.1(g) of this Security Instrument, Bank grants to Botrower a revocable(license to
collect, receive, use and cnjoy the Rents. Borrower will hold the Rents, or a portion thereof
sufficient to discharge all current sums due on the Obligations (as hereinafter defined), for use in
the payment of such sums.

Section 1.3 SECURITY AGREEMENT. This Sceurity Instrument is both a real property
mortgage and a “security agreement” within the meaning of the Uniform Commercial Code, The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in naturc, of Borrower in the Property. By executing and delivering this
Security Instrument, Borrower hereby grants to Bank, as security for the Obligations (as
hereinafter defined), a security interest in the Fixtures, the Equipment, the Personal Property and
other property constifuting the Property to the full extent that the Fixtures, the Equipment, the

82490124.2
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Personal Property and such other property may be subject to the Uniform Commercial Code (said
portion of the Property so subject to the Uniform Commercial Code being called the “Collateral”).
If an Bvent of Default occurs and is continuing, Bank, in addition to any other rights and remedies
which it may have, will have and may exercise immediately and without demand, any and all rights
and remedies granted to a secured pary upon default under the Uniform Commercial Code,
including, without limiting the generality of the foregoing, the tight to take possession of the
Collateral or any part thereof, and to take such other measures as Bank may deem necessary for
the care, protection and preservation of the Collateral, Upon request or demand of Bank after the
occurrence and during the continuance of an Event of Default, Borrower will, at its expense,
assemble the Collateral and make it available fo Bank at a convenient place (at the Land if tangible
property) ascentable to Bank. Borrower will pay to Bank on demand any and all expenses,
including legal expenses and reasonable attorneys” fees, incurred or paid by Bank in protecting its
interest in the Collateral and in enforeing ifs rights hereunder with respect to the Collateral after
the oceurrence ofanrvent of Default. Any notice of sale, disposition or other intended action by
Bank with respect to the Collateral sent to Borrower in accordance with the provisions hereof at
least 10 Business Days prigr fo such action, will, except as otherwise provided by applicable law,
constitute reasonable notice toSorrower. The proceeds of any disposition of the Collateral, or any
part thereof, may, except as otherwise required by applicable law, be applied by Bank to the
payment of the Obligations (as hercinaiter defined) in such priority and proportions as Bank in its
reasonable discretion deems proper. The principal place of business of Borrower (Debtor) is as
set forth on puge one hereof and the address'of Bank (Secured Party) is as sct forth on page one
hereof.

Section 1.4 FIXTURE I'ILING. Certain ¢t fe Property is or will become “fixtures” (as
that term is defined in the Uniform Commercial Code)dw the Land, described or referred to in this
Security Instrument, and this Security Instrument, upor keing filed for record in the real estate
records of the city or county wherein such fixtures are situated, will operate also as a financing
statement naming Borrower as Debtor and Bank as Secured Party filed as a fixture filing in
accordance with the applicable provisions of said Uniform Cominicreial Code upon such of the
Property that is or may become fixtures.

Section 1.5 PLEDGES OF MONTES HELD. Borrower hereby pledges te-Rank any and all
monies now ot hercafter held by Bank or on behalf of Bank in connection with the/Lsan, including
any sums deposited in any required accounts, Insurance Proceeds and Condemnaiieil Proceeds, as
additional security for the Obligations (as hereinafter defined) until expended o- anvlied as
provided in this Security Instrument or the Loan Agreement,

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property unto and to the use
and benefit of Bank and its successors and assigns, forever,

PROVIDED, HOWEVER, this grant is made upon the express condition that, if the
Obligations (as hereinafter defined) are fully and indefeasibly paid and performed, at the time and
in the manner provided in the Loan Documents, and if Borrower complies with each and every
covenant and condition set forth herein and in the other Loan Documents, the estate hereby granted
will cease, terminate and be void; provided, however, Borrower’s obligation to indemnify and hold

82490124.2
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harmless Bank pursuant to the provisions hereof will survive any such payment or relcase. At
such time as the Obligations are indefeasibly and fully paid and performed, Bank shall cause a
release, termination, satisfaction or reconveyance (as applicable) of this Security Instrument to be
filed in the appropriate filing office.

Article 2 - DEBT AND OBLIGATIONS SECURED

Section 2,1 DuBT. This Security Instrument and the grants, assignments and transfers
made in Article 1 are given for the purpose of securing the Debt which includes, but is not limited
to, the obligations of Borrower to pay to Bank the principal and interest owing pursuant to the
terms and coaditions of the Note and the Loan Agreement.

Section 2.2 OTHER OBLIGATIONS. This Security Instrument and the grants, assignments
and transfers mads 10 Article 1 are also given for the purpose of securing the following (the “Other
Obligations™):

(@)  thepaymeniand performance of all other obligations of Borrower contained herein,
including all fees and charges puyable by Borrower;

(b)  the payment and performance of each obligation of Borrower contained in the Loan
Agreement and any other Loan Documnent, including all Swap Indebtedness and all fees and
charges payable by Borrower; and

() the performance of each obligatien of Borrower contained in any renewal,
extension, amendment, modification, consolidatios; <hange of, or substitution or replacement for,
all or any part of the Note, the Loan Agreement or any-other Loan Document;

Section 2.3  DEBT AND OTHER OBLIGATIONS, Borrower’s obligations for the payment
of the Debt and the payment and performance of the Other Obligations will be referred to
collectively herein as the “Obligations,”

Atticle 3 - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1  PAYMENT OF OBLIGATIONS, Borrower will pay and perform ths Ghligations
at the time and in the manner provided in the Loan Agreement, the Note and this Security
Instrument.

Section 3.2 INCORPORATION BY REFERENCE. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and (c) all and any of the other Loan
Documents, are hereby made a part of this Security Instrument to the same extent and with the
same force ag if fully set forth herein.

Section 3.3 INSURANCE. Borrower will obtain and maintain, or cause to be maintained,
in full force and effect at all times insurance with respect to Borrower and the Property as required
pursuant to the Loan Agreement. In the event Borrower fails to obtain, maintain, keep in force or
deliver to Bank the policies of insurance required by the Loan Agreement in accordance with the

824901242
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terms thereof, Bank may (but has no obligation to) procure such insurance or single-interest
insurance for such risks covering Bank’s interests, and Borrower will pay all premiums thereon
(“Insurance Premiums”) promptly upon demand by Bank, and until such payment is made by
Borrower, the amount advanced by Bank with respect to all such premiums will, at Bank’s option,
bear interest at the Default Rate.

Section 3.4  MAINTENANCE OF PROPERTY, Borrower will cause the Property to be
maintained in a good and safc condition and repair and otherwise in accordance with the Loan
Agreement. The Improvements, the Fixtures, the Equipment and the Personal Property, if any,
will not be removed, demolished or altered without the eonsent of Bank other than in accordance
with the terpiz and conditions of the Loan Agreement. Borrower will promptly repair, replace or
rebuild any part of the Property which may be destroyed by any casualty or become damaged,
worn or dilapicated or which may be affected by any condemnation, and will complete and pay
for any structure.at 20y time in the process of construction or repair on the Land.

Section 3.5 WASTE. Borrower will not commit or suffer any waste of the Property or
make any change in the use of the Property which will in any way matetially increase the risk of
fire or other hazard arising Gwi 4t the operation of the Property, or take any action that might
invalidate or allow the cancellation of any insurance policy which Borrower is obligated to
maintain pursuant to the Loan Agreerient, or do or permit to be done thereon anything that may
in any way materially impair the value of the Property or the security of this Security Instrument.
Bortrower will not, without the prior writtci consent of Bank, permit any drilling or exploration
for or extraction, removal, or production of any miierals from the surface or the subsurface of the
Land, regardless of the depth thereof or the methed f mining or extraction thereof,

Section 3.6 PAYMENT FOR LABOR AND MATERIALS.

(a}  Borrower will promptly pay when due all bills"and costs for labor and materials
(“Labor and Material Costs”) incurred in connection with the Property and not permit to exist
beyond the due date thereof in respect of the Property or any pait #icreof any lien or security
interest, even though inferior to the liens and the security interests hereot. and in any event not
permit to be created or exist in respect of the Propetty or any part thereoi #ny other or additional
Lien or Security Interest other than the liens or security interests hereof ‘and except for the
Permitted Exceptions.

(b)  Afier prior written notice to Bank, Borrower, at its own expense, may (coatest by
appropriatc legal proceeding, promptly initiated and conducted in good faith and with due
diligence, the amount or validity or application in whole or in part of any of the Labor and Material
Costs, provided that (i) no Default or Event of Default has occurred and is continuing, (i) either
(A) such proceeding will suspend the collection of the Labor and Material Costs from Borrower
and from the Property, or (B) Borrower has paid all of the Labor and Material Costs under protest,
(iti) such proceeding is permitted and conducted in accordance with the provisions of any other
instrument to which Borrower or the Property is subject and will not constitute a default
thereunder, (iv) neither the Property nor any part thereof or interest therein will be in danger of
being sold, forfeited, terminated, canceled or lost, (v) Borrower has furnished such security as may
be required in the proceeding, or as may be requested by Bank to insure the payment of any
contested Labor and Material Costs, together with all interest and penaltics thereon, and (vi)
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Borrower has provided (at Borrower’s sole cost and expense) such endotsements to Bank’s title
insurance policy as Bank may require. Bank may pay over any such security or part thereof held
by Bank to the claimant entitled thereto at any time when, in the judgment of Bank, the entitlement
of such claimant is established or the Property (or part thereof or interest therein) is in danger of
being sold, forfeited, terminated, cancelled or lost or there is any danger of any Lien related to the
contested Labor and Material Costs becoming senior in priority, in whole or in part, to the Lien of
the Security Instrument.

Section 3.7  Payment of Taxes and Impositions.

(a) ~ Borrower will pay, or cause to be paid prior to delinquency, all real property taxes
and assessmeifs, general and special, and all other taxes, asscssments, duties, levies, imposts,
deductions, cha:ges or withholdings, of any kind or nature whatsoever, including nongovernmental
levies or assessminfs such as maintenance charges, levies or charges resulting from covenants,
conditions and restiiciions affecting the Property, which are assessed or imposed upon the
Property, or become dus’gnd payable, and which create or are reasonably likely to create a licn
upon the Property (all the toreaning, collectively, “Impositions™).

(b)  After prior notice 10 \Bank, Borrower, at its own expense, may contest by
appropriate legal proceeding, promptly initiated and conducted in good faith and with due
diligence, the amount or validity or app'ication in whole or in pait of any Impositions, provided
that (i} no Default or Event of Default 4uis occurred and is continuing, (ii) either (A) such
proceeding will suspend the collection of the Impositions from Borrower and from the Property,
or (B) Borrower has paid all of the Impositions under protest, (iii) such proceeding is permitted
and conducted in accordance with the provisions of env other instrument to which Borrower or the
Property is subject and will not constitute a default thercider, (iv) neither the Property nor any
part thereof or interest therein will be in danger of being s61d, forfeited, terminated, canceled or
lost, (v} Borrower will promptly upon final determination therecf pay the amount of any such
Impositions, together with all costs, interest and penalties which muay be payable in connection
therewith, and (vi) Borrower has furnished such security as may be required in the proceeding, or
as may bc rcasonably requested by Bank to insure the payment of any contested Impositions,
together with all interest and penalties thereon. Bank may pay over aty such security or part
thereof held by Bank to the claimant entitled thereto at any time when, in th¢ jurgment of Bank,
the entitlement of such claimant is established or the Property (or part thereof or'in(erest thercin)
is in danger of being sold, forfeited, terminated, cancelled or lost or there is any denger of any Lien
related to the contested Impositions becoming senior in priority, in whole or in part, to thé Lien of
the Security Instrument.

Section 3.8 CHANGE OF NAME, JURISDICTION. In addition to the restrictions contained
in the Loan Agreement, Borrower will not change Borrower’s name, identity (including its trade
name or names) or jurisdiction of formation or organization unless Borrower has first obtained the
prior written consent of Bank to such change, and has taken all actions necessary or required by
Bank to file or amend any financing statements or continuation statements to assure perfection and
continuation of perfection of security interests under the Loan Documents,

Scction 3.9 UTILITIES. Borrower will pay or cause to be paid when due all utility
charges that are incurred by Borrower for the benefit of the Property or that may become a charge
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or lien against the Property for gas, electricity, water or sewer scrvices furnished to the Property
and all other assessments or charges of a similar nature, whether public or private, affecting or
related to the Property or any portion thereof, whether or not such assessments or charges are or
may become liens thereon.

Section 3.10  CASUALTY After obtaining knowledge of the occurrence of any damage,
destruction or other casualty to the Property or any part thereof, whether or not covered by
insurance, Borrower must immediately notify Bank in writing, [n the event of such casunalty, all
proceeds of insurance (collectively, the “Insurance Proceeds”) must be payable to Bank and no
other party, and Borrower hereby authorizes and directs any affected insurance company to make
payment of such Insurance Proceeds directly to Bank and no other party, If Borrower receives any
Insurance Praceeds, Borrower must pay over such Insurance Proceeds to Bank within 2 Business
Days. Banlcis kersby authorized and empowered by Borrower to settle, adjust or compromise any
and all claims for'loss, damage or destruction under any policy or policics of insurance. In the
event of a foreclosure of this Security Instrument, or other transfer of title to the Property in
extinguishment in whole ol in part of the Obligations, all right, title and interest of Borrower in
and to the insurance poiicies required by the Loan Apreement that are then in force, and all
Insurance Proceeds payable thereunder, will vest in the purchaser at such foreclosure or in Bank
or other transferee in the event of sucl. other transfer of title. Nothing herein will be deemed to
excuse Borrower from repaiting or maintaining the Property as provided in this Security
Instrument or restoring all damage or destrasiion to the Propetty, regardless of the availability or
sufficiency of Insurance Proceeds, and thz apnlication or release by Bank of any Insurance
Proceeds will not cure or waive any Default, Event of Default or notice of Default or Event of
Default or invalidate any action taken by or on beha'fof Bank pursuant to any such notice.

Section 3.11  CONDEMNATION [f any proceeding or action is commenced for the taking
of the Property, or any part thereof or interest therein, forpublic or quasi-public use under the
power of eminent domain, condemnation or otherwise, or if the'same is talken or damaged by
reason of any public improvement or condemnation proceeding, ot i any other manner, or should
Borrower roceive any notice or other information regarding such procéeding, action, taking or
damage, Borrower must immediately notify Bank in writing. Bank may 'commence, appear in and
prosecute in its own name any such action or proceeding. Bank may alsoinaks-any compromise
or settlement in connection with such taking or damage. Bank will not be liable (»-Borrower for
any failure by Bank to collect or to exercise diligence in collecting any such comzensation for a
taking. All compensation, awards, damages, rights of action and proceeds awarded to Rorrower
by reason of any such taking or damage to the Property ot any part thereof or any interest therein
for public or quasi-public use under the power of eminent domain, by reason of any public
improvement or condemnation procceding, or in any other manner (the “Condemmation
Proceeds”) are hereby assigned to Bank and Borrower agrees to execute such further assignments
of the Condemnation Proceeds as Bank may require. Borrower may not, without the prior written
consent of Bank, compromise or settle any claim resulting from the condemnation proceeding
which results in the Condemnation Proceeds being less than Bank’s reasonable estimate of the
damages resulting from the taking. Nothing herein will be deemed to excuse Borrower from
repairing, maintaining or restoring the Property as provided in this Security Instrument, regardless
of the availability or sufficiency of any Condemnation Proceeds, and the application or release by
Bank of any Condemnation Proceeds will not cure or waive any Default, Event of Default or notice
of Default or Event of Default or invalidate any action taken by or on behalf of Bank pursuant to
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any such notice. In the event of a foreclosure of this Security Instrument, or other transfer of title
to the Property in extinguishment in whole or in part of the Obligations, all right, title and interest
of Borrower in and to the Condemnation Proceeds will vest in the purchaser at such foreclosure or
in Bank or othet transferee in the event of such other transfer of title.

Section 3.12  AVAILABILITY OF NET PROCEEDS,

(a)  Tn the event of damage, destruction or other casualty to the Property or any part
thereof that results in a loss of 75% or more of the full replacement value of the Property, as
reasonably determined by Bank, all Net Proceeds (as defined below) received by Bank will be
used to prepay the Obligations in accordance with the terms of the Loan Agreement and the Note.
Should the Nep Proceeds cxeced the amount of the Obligations due, any such excess will be repaid
to Borrower.” Siioald the Net Proceeds be less than the Obligations, any deficiency will be paid by
Borrower to Ban' within 30 days of demand by Bank. Bank’s right to payment of Net Proceeds
will exist whether oi 110t any such loss results in any impairment to the security of the Bank under
this Security Instrument

(b)  In the event ofqzmage, destruction ot other casualty to the Property or any part
thereof that results in a loss of less than 75% of the full replacement value of the Property, as
reasonably determined by Bank, Bank-will make the Net Proceeds received by Bank available to
Borrower to pay the cost of reconstruction of the Property, subject to the satisfaction of the
following conditions as determined by Baw.: (i) no Default or Event of Default has occurred and
is continuing; (ii) the cost of reconstruction ig equal to or less than the amount of Net Proceeds
received by Bank, or Borrower has deposited with Bank such additional funds such that the sum
of the Net Proceeds and such funds equals the cost'of reconstruction; (iii) Bank (and, at Bank’s
option, its consultant) has received and approved inifs reasonable discretion the plans and
specifications, construction contracts, construction buderi-and construction schedule for such
reconsiruction, and the same have all been approved by all apblicable Governmental Authorities;
{iv) Barik has determined in its reasonable discretion that such recostruction can be completed on
or before the earliest to occur ofi (A) 6 months prior to the Maturity Date (and the casualty has
occurred prior to such period), (B) the earliest date required for such comnletion under the terms
of any Leases or material agreements affecting the Property, (C) such tirie as may be required
under applicable Legal Requirements, or (D) the expiration of the loss ¢f ronts or business
intertuption insurance coverage required under the Loan Agreement; (v) the Propeity and the use
thereof afier the reconstruction will be in material compliance with and permiited tider all Legal
Requirements; (vi) all Net Proceeds and any deposits required by subsection (ii) above will be held
by Bank and will be disbursed in accordance with disbursement procedures established by Bank
in its reasonable discretion; (vii) Bank is satisficd that any operating deficits, including scheduled
payments of principal and interest under the Note and the Loan Agreement, which will be incurred
with respect to the Property as a result of the occurrence of any such casualty will be covered out
of the loss of rents or business interruption insurance coverage required under the Loan
Agreement; (viii) Borrower will commence reconstruction as soon as reasonably practicable but
in no event later than 90 days after such casualty; and (ix) no tenant that is a Major Tenant (for the
purposes of this provision, “Major Tenant” means any tenant that occupies more than fiftecn
percent (15%) of the rentable square feet in any building located on the Property) or group of
tenants whose cumulative monthly rent obligations exceed fifteen percent (15.0%) of the total
monthly rent income of any building on the Property immediately prior to the damage, destruction
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or casualty to the Property, have theright to terminate its Leasc or Leases as a result of the damage,
destruction or casualfy to the Property. If any of these conditions will not be satisfied as
determined by Bank, then Bank will have the right to use the Net Proceeds to prepay the
Obligations in accordance with the Note and the Loan Agreement. If any Net Proceeds remain
available after completion of the reconstruction of the Property, then such Net Proceeds will be
used to prepay the Obligations in accordance with the Loan Agreement and the Note.

(c)  Inthe event of any taking or condemnation of the Property or any part thereof or
interest therein, all Net Proceeds will be paid to Bank, and Bank may elect to apply the Net
Proceeds to prepay the Obligations in accordance with the terms of the Loan Agreement and the
Note, or Bari may hold said Net Proceeds and make said Net Proceeds available for restoration
or rebuilding of the Property in accordance with Section 3.12(b).

(d)  Ths term “Net Proceeds” means (i) the net amount of the Insurance Proceeds
received by Bank afier deduction of Bank’s costs and expenses (including reasonable attorneys’
fees), if any, in collecting the same; or (ii) the net amount of the Condemnation Proceeds received
by Bank after deduction ot Bank’s costs and expenses (including reasonable attorneys’ fees), if
any, in collecting the same, whickever the case may be.

Article 4 - ORTIGATIONS AND RELIANCES

Section4.]  RELATIONSHIP OF EORROWER AND BANK. The relationship between
Borrower and Bank is solely that of debtor and zreditor, and Bank has no fiduciary or other special
relationship with Borrower, and no term or conditistof any of the Loan Agreement, the Note, this
Security Instrument or any of the other Loan Documents will be construed so as to deem the
relationship between Borrower and Bank to be other than that of debtor and creditor.

Section4.2  NO RELIANCE ON BANK. The general pattners, members, principals and (if
Borrower is a trust) beneficial owners of Borrower are experiencedin the ownership and operation
of properties similar to the Property, and Borrower and Bank are relyitiz selely upon such expertise
and business plan in connection with the ownership and operation of“tiie Property. Borrower is
not relying on Bank’s expertise, business acumen or advice in connection'with the Property.

Section4.3 N0 BANK OBLIGATIONS.

(a)  Notwithstanding anything to the contrary contained in this Security-inSirument,
Bank is not undertaking the performance of (i) any obligations under the Leases; ot (ii) any
obligations with respect to any other agrecments, contracts, certificates, instruments, franchises,
permits, trademarks, licenses and other documents,

(b) By accepting or approving anything required to be observed, performed or fulfilled
or to be given to Bank pursuant to this Security Instrument, the Loan Agrecment, the Note or the
other Loan Documents, including any officer’s certificate, balance sheet, statement of profit and
loss or other financial statement, survey, appraisal, or insurance policy, Bank will not be deemed
to have warranted, consented to, or affirmed the sufficiency, legality or effectiveness of same, and
such acceptance or approval thercof will not constitute any warranty or affirmation with respect
thercto by Bank,
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Section 4.4  RELIANCE. Borrower recognizes and acknowledges that in accepting the
Loan Agreement, the Note, this Security Instrument and the other Loan Documents, Bank is
expressly and primarily relying on the truth and accuracy of the warranties and representations set
forth in Article II of the Loan Agreement without any obligation to investigate the Property and
notwithstanding any investigation of the Property by Bank; that such reliance existed on the part
of Bank prior to the datc hereof; that the warranties and representations are a matertal inducement
to Bank in making the Loan; and that Bank would not be willing to make the Loan and accept this
Security Instrument in the absence of the warranties and representations as set forth in Article I1
of the Loan Agreement.

Article 5 - FURTHER ASSURANCES

Scction 5.7 RECORDING OF SECURITY INSIRUMENT, ETC. Borrower forthwith upon the
cxccution and delivery of this Security Instrument and thereafter, from time to time, will cause this
Security Tnstrument and.any of the other Loan Documents creating a lien or security interest or
evidencing the lien hereet vipon the Property and cach instrurment of further assurance to be filed,
registered or recorded irisuch manner and in such places as may be required by any present or
future law in order to publish hotice of and fully to protect and perfect the lien or security intercst
hereof upon, and the interest of Bank in, the Property. Borrower will pay all taxes, filing,
registration or recording fees, amd ull expenses incident to the preparation, execution,
acknowledgment and/or recording o1 (thz -Note, this Security Instrument, the other Loan
Documents, any note, deed of trust or mortzuge supplemental hereto, any security instrument with
respect to the Property and any instrument! of ' further assurance, and any modification or
amendment of the foregoing documents, and all tederal, state, county and municipal taxes, duties,
imposts, assessments and charges arising out of or i zonnection with the execution and delivery
of this Security Instrument, any deed of trust or mortgsge supplemental hereto, any security
instrument with respect to the Property or any instrunment of further assurance, and any
modification or amendment of the foregoing documents, except where prohibited by law so to do.

_ Section 5.2 FURTHER ACTS, ETC. Borrower will, at Bortor/c’s sole cost and expense,

and without expense to Bank, do, execute, acknowledge and deliver all and every such further acts,
deeds, conveyances, deeds of trust, mortgages, assignments, notices of assigniments, transfers and
assurances as Bank may, from time to time, reasonably require, for the better asswring, conveying,
assigning, transferring, and confirming unto Bank the property and rights hereby. mortgaged,
deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned, warrunted and
transferred or infended now or hereafter so to be, or which Borrower may be or may hiereaftor
become bound to convey or assign to Bank, or for carrying out the intention or facilitating the
performance of the terms of this Security Instrument or for filing, registering or recording this
Security Instrument, or for complying with all applicable Laws and Legal Requirements.
Borrower hereby authorizes Bank to file or record one or more financing statcments (including
initial financing statements and amendments thereto and continuation statements), to evidence
more effectively the security interest of Bank in the Property, Borrower also ratifies its
authorization for Bank to have filed or recorded any like initial financing statements, amcndments
thereto and continuation statements, if filed or recorded prior to the date of this Security
Instrument.

Section 5.3  CHANGES IN TAX, DEBT, CREDIT AND DOCUMENTARY STAMP LAWS.
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(@  If any law is enacted or adopted or amended after the date of this Security
Instrument which deducts the Debt from the value of the Property for the purpose of taxation or
which imposes a tax, either directly or indircctly, on the Debt or Bank’s interest in the Property,
Borrower will pay the tax, with interest and penalties thereon, if any, in accordance with the
applicable provisions of the Loan Agreement. If Bank is advised by counsel chosen by it that the
payment of any such tax by Borrower would be unlawful or taxable to Bank or unenforccable or
provide the basis for a defense of usury then Bank will have the option by written notice of not
less than 120 days to declare the Debt immediately due and payable.

(b)  Borrower will not claim or demand or be entitled to any credit or credits on account
of the Debt fur any part of the Impositions asscssed against the Property, or any part thereof, and
no deduction will otherwise be made or claimed from the assessed value of the Property, or any
part thereof, forreal estate tax purposes by reason of this Security Instrument or the Debt. If such
claim, credit or daduetion is be required by law, Bank will have the option, by written notice of
not less than 120 days, »-declare the Debt immediately due and payable,

(¢)  Ifatany tiue the United States of America, any State thereof or any subdivision of
any such State will require revenue or other stamps to be affixed to the Note, this Security
Instrument, or any of the other Loza Documents or impose any other tax or charge on the same,
Borrower will pay for the same, witliuierest and penalties thereon, if any.

Arficle 6 - DUE Civ SALE/ENCUMBRANCE

Section 6.1  BANK RELIANCE. Borrowesi acknowledges that Bank has examined and
relied on the experience of Borrower and its general partaers, members, principals and (if Borrower
is a trust) beneficial owners in owning and operating properties such as the Property in agreeing
to make the Loan, and will continue to rely on Borrower's awnership of the Property as a means
of maintaining the value of the Property as security for repayment and performance of the
Obligations. Borrower acknowledges that Bank has a valid intetes! 1n maintaining the value of the
Property 50 as to ensure that, should Borrower default in the repaymeit of the Obligations or the
performance of the Obligations, Bank can recover the Obligations by & jal¢ of the Property.

Section 6.2 NO TRANSFER. Borrower will comply in all respects with the provisions of
the Loan Agreement regarding (a) selling, transferring, leasing, conveying of encumbering the
Land, the Equipment or the Improvements or the direct or indircet interests in Borrower, and (b)
changing conirol of Borrower. Any sale of all or any portion of the Property, without the prior
written consent of Bank, shall result in the immediate acceleration of the Debt.

Article 7 - RIGHTS AND REMEDIES UPON DEFAULT

Section 7.1 REMEDIES, Upon the occurrence and during the continuance of any Event
of Defanlt, unless such Event of Default is subsequently waived in writing by Bank (provided that
Bank has no obligation whatsoever to grant any such waiver and any such waiver, if granted, will
be considered a one-time waiver), Bank may exercise any or all of the following rights and
remedies, consecutively or simultaneously, and in any order:

(a)  Exercise any and all rights and remedies specified in the Loan Agreement,
including declaring that the Commitment is terminated and/or declaring that the entire unpaid
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principal balance of the Obligations are immediately due and pavable, together with accrued and
unpaid interest thereon;

(b)  Institute proccedings, judicial or otherwise, for the complete foreclosure of this
Security Instrument under any applicable provision of law, in which case the Property or any
interest therein may be sold for cash or upon credit in one or more parcels or in several interests
ot portions and in any order or manner;

(¢)  With or without entry, to the extent permitted and pursuant to the procedures
provided by applicable law, institute proceedings for the partial foreclosure of this Security
Instrument far the portion of the Obligations then due and payable, subject to the continuing lien
and security futerest of this Sceurity Instrument for the balance of the Obligations not then due,
unimpaired and-without loss of priority;

(d)  Institaie an action, suit or proceeding in equity for the specific performance of any
covenant, condition o1 agreement contained herein, in the Note, the Loan Agreement or in the
other Loan Documents;

(¢)  Recover judgment omthe Obligations either before, during or after any proceedings
for the enforcement of this Security Tnstrument or the other Loan Documents;

()  Apply for the appointment «ta receiver, trustee, liguidator or conservator of the
Propetty, without notice and without regard fo the adequacy of the security for the Obligations
and without regard for the solvency of Borrower, any guarantor or any indemnitor with respect to
the Loan or of any Person liable for the payment o1 tlie Obligations;

(g)  The license granted to Borrower under Seqrion 1.2 hereof will automatically be
revoked and Bank may enter into or upon the Property, either peisenally or by its agents, nominees
or attorneys and dispossess Borrower and its agents and servastsiherefrom, without lability for
trespass, damages or otherwise and exclude Borrower and its agente urservants wholly therefrom,
and take possession of all books, records and accounts relating there(n and Borrower agrees to
surrender possession of the Property and of such books, records and accounts to Bank upon
demand, and thereupon Bank may (i) use, operate, manage, coutrol, insure, thaintain, repair,
restore and otherwise deal with all and every part of the Property and conduct the business thereat;
(ii) complete any construction on the Property in such manner and form as Bank dezirts,advisable;
(ii1) make alterations, additions, renewals, replacements and improvements to or on thé Property;
(iv) exercisc all rights and powers of Borrower with respect to the Property, whether in the name
of Borrower or otherwise, including the right to make, cancel, enforce or modify Leases, obtain
and evict tenants, and demand, sue for, collect and receive all Rents of the Property and every part
thereof; (v) require Borrower to pay monthly in advance to Bank, or any receiver appointed to
collect the Rents, the fair and reasonable rental value for the use and eccupation of such part of
the Property as may be occupied by Borrower, (vi) require Borrower to vacate and surrender
possession of the Property to Bank or to such receiver and, in default thereof, Borrower may be
evicted by summary proceedings or otherwise; and (vii) apply the receipts from the Property to
the payment of the Obligations, in such order, priority and proportions as Bank deems appropriate
in its sole discretion after deducting therefrom all expenscs (including attorneys’ fees) incurred in
connection with the aforesaid operations and all amounts necessary to pay the Impositions,
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Insurance Premiums and other expenses in connection with the Property, as well as just and
reasonable compensation for the services of Banl, its in-house and outside counsel, agents and
employees. The entering upon and taking possession of the Property, the collection of such Rents
and the application thereof as aforesaid, will not cure or waive any default or notice of default
hereunder or invalidate any act done in response to such default or pursuant to such notice of
default and, notwithstanding the continuance in possession of all or any portion of the Property or
the collection, receipt and application of Rents, Trustes or Bank will be entitled to exercise every
right provided for in any of the Loan Documents or by law upon occurtence of any Event of
Default, including, without limitation, the right to exercise the power of sale contained hetein.

(h) ~ Exercise any and all rights and remedies granted to a secured party upon default
under the Uniferm Commercial Code, including, without limiting the genetality of the foregoing;
(i) the right to tak= possession of the Fixtures, the Equipment and the Personal Property, or any
patt thereof, and £ t<ke such other measures as Bank may deem necessary for the care, protection
and preservation of fie Fixtures, the Equipment and the Personal Property, and (ii) require
Borrower at ifs expense«o assemble the Fixtures, the Equipment and the Personal Property and
make it available to Bankat a convenient place acceptable to Bank. Any notice of sale, disposition
or other intended action by Baie with respect to the Fixtures, the Equipment and/or the Personal
Property sent to Borrower in accordarce with the provisions hereof at least 5 days prior to such
action, will constitute commercially reasonable notice to Borrower;

(i)  Apply any sums then deposiied or held in escrow or otherwise by or on behalf of
Bank in accordance with the terms of the Loar. Agreement, this Security Instrument or any other
Loan Document to the payment of the followmng items in any order in its sole and absolute
discretion:

(1) Impositions;
(i) Insurance Premiums;

(iii) Liens upon the Property;

(1v) Interest on the unpaid principal balance of the Note;
(v) The unpaid principal balance of the Note:
(vi) All other sums payable pursuant (o the Note, the Loan Agreement, this

Security Instrument and the other Loan Documents, including advances made by Bank
pursuant to the terms of this Security Instrument;

) Pursue such other remedies as Bank may have under the other Loan Documents
and/or applicable law; or

(k)  apply the undisbursed balance of any Insurance Proceeds and/or Condemnation
Proceeds, together with interest thereon, to the payment of the Obligations in such order, priority
and proportions as Bank will deem to be appropriate in its discretion.
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In the event of a sale, by foreclosure or otherwise, of less than all of Property, this Security
Instrument will continue as a lien and security interest on the remaining portion of the Property
unimpaired and without loss of priority.

Section 7.2 APPLICATION OF PROCEEDS. The purchase money, proceeds and avails of
any disposition of the Property, and or any part thereof, or any other sums collected by Bank
pursuant to the Note, this Security Instrument or the other Loan Documents, may be applied by
Bank to the payment of the Obligations in such priority and proportions as Bank in its discretion
will deem proper, to the extent consistent with applicable Laws.

Section 7.3 ACTIONS AND PROCEEDINGS. Borrower will give Bank prompt written
notice of the-ossertion of any claim with respect to, or the filing of any action or proceeding
purporting to alfcct the Property, the security hereof or the rights or powers of Bank. Bank has
the right to appea: i and defend any action or proceeding brought with respect to the Property and
to bring any action or proceeding, in the name and on behalf of Borrower, which Bank, in its
discretion, decides should be brought to proteet its interest in the Property,

Section 7.4 RECOVFRYOF SUMS REQUIRED TO BE PAID. Bank will have the right from
time to time to take action to recoverany sum or sums which constitutc a part of the Obligations
as the same become due, without tegard to whether or not the balance of the Obligations is due,
and without prejudice to the right of Bank thereafter to bring an action of foreclosure, or any other
action, for a default or defaults by Boriower existing at the time such earlier action was
commenced. In the event Borrower is curing a Cefault or is paying off the Loan and Bank has
incurred fees which Borrower is obligated to pay0 Bank under any of the Loan Documents, and
such amount has not been reduced to a final amoun a# the time Borrower is curing the default or
is paying off the Loan, Bank may require Borrower to pay « reasonable estimate of such fees with
the payment curing the default or with the payoff of the T5sn, and any amount paid in excess of
the estimate by the Borrower will be refunded to the Borrower afier the final amount of such fee
is determined.

Section 7.5  OTHER RIGHTS, ETC.

(a)  The failure of Bank to insist upon strict performance of any ter hereof will not be
deemed to be a waiver of any term of this Security Instrument. Borrower will not e relicved of
Borrowei’s obligations hereunder by reason of (i) the failure of Bank to comply with eny request
of Borrower or any guarantor or indemnitor with respect to the Loan to take any action 10 foreclose
this Security Instrument or otherwise enforce any. of the provisions hereof or of the Note or the
other Loan Documents, (ii) the release, regardless of consideration, of the whole or any part of the
Property, or of any Person liable for the Obligations or any portion thercof, or (iii) any agreement
or stipulation by Bank extending the time of payment or otherwise modifying or supplementing
the terms of the Note, this Security Instrument or the other Loan Documents,

(b)  Itis agreed that the risk of loss or damage to the Property is on Borrower, and Banlk
will have no liability whatsocver for decline in value of the Property, for failure to maintain any
insurance policies, or for failure to determine whether insurance in force is adequate as to the
amount or nature of risks insured. Posscssion by Bank will not be decmed an election of judicial
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relief if’ any such possession is requested or obtained with respect to all or any portion of the
Property or collateral not in Bank’s possession.

()  Bank may resort for the payment of the Obligations to any other security held by
Bank in such order and manner as Bank, in its discretion, may clect. Bank may take action to
recover the Obligations, or any portion thereof, or to enforce any covenant hereof without prejudice
to the right of Bank thercafter to foreclose this Sccurity Insttument, The rights of Bank under this
Security Instrument will be separate, distinct and cumulative and none will be given effect to the
exclusion of the others. No act of Bank will be construed as an election to proceed under any one
provision herein to the exclusion of any other provision. Bank will not be limited exclusively to
the rights and remedies herein stated but will be entitled to every right and remedy now or hercafler
afforded at law or in equity.

Section 7,4 ) RIGHT TO RELEASE ANY PORTION QF THE PROPERTY. Bank may release any
portion of the Propetty-int such consideration as Bank may require without, as to the remainder of
the Property, in any way iripairing or affecting the lien or priority of this Security Instrument, or
improving the position ofany subordinate lienholder with respect thereto, except to the extent that
the obligations hereunder are redéced by the actual monetary consideration, if any, received by
Bank for such release, and may aczepi by assignment, pledge or otherwise any other property in
place thereof as Bank may require without being accountable for so doing to any other lienholder.
This Security Instrument will continue a5 a)lizn on, and security interest in, the remaining portion
of the Property.

Section 7.7 VIOLATION Q1 LAWS. [f (b¢ Property is not in compliance in all material
respects with Legal Requirements, Bank may impose additional requirements upon Borrower in
connection herewith including monetary reserves or fittancial equivalents.

Section 7.8 RIGHT OF ENTRY. Upon reasonable notice to Borrower, Bank and its agents

1

will have the right to entcr and inspect the Property at all reasotiable times.

Section 7.9  BANKRUPTCY,

(a)  After the occurrence of an Event of Default, Bank will have the right to proceed in
its own name or in the name of Borrower in respect of any claim, suit, action or prozoeding relating
to the rejection of any Lease, including the right to file and prosecute, to the exclusion’ef Borrower,
any proofs of claim, complaints, motions, applications, notices and other documents; iz any case
in respect of the lessee under such Lease under the Bankruptey Code,

(b)  Ifthereis filed by or against Borrower a petition under the Bankruptcy Code and
Borrower, as lessor under any Lease, determines to reject such Lease pursuant to Section 365(z)
of the Bankruptcy Code, then Borrower will give Bank not less than 10 days’ prior notice of the
date on which Borrower will apply to the bankruptcy court for authority to reject the Lease. Bank
will have the right, but not the obligation, to serve upon Borrower within such 10 day period a
notice stating that (i) Bank demands that Borrower assume and assign the Lease to Bank pursuant
to Section 365 of the Bankruptcy Code and (ii) Bank covenants to cure or provide adequate
assurance of future performance under the Lease. If Bank serves upon Borrower the notice
described in the preceding sentence, Borrower will not seck to reject the Lease and will comply

824901242




2210901340 Page: 21 of 32

UNOFFICIAL COPY

with the demand provided for in clause (i) of the preceding sentence within 30 days after the notice
is given, subject to the performance by Bank of the covenant provided for in clause (ii) of the
preceding sentence,

Section 7.10  Waiver of Event of Default. Bank may waive the occurrence of an Bvent
of Default from time to time in its discretion but without any obligation whatsoever to do so.
Botrower will only be entitled to rely on a waiver if Bank expressly states, in writing, that it waives
the occurrence of an Bvent of Default. 1f Bank issues a written waiver of an Event of Default, and
no other uncured Event of Default is then continuing, then Bank may agree in its discretion, but
without any obligation to do so, to treat any provision in this Security Instrument or in any other
Loan Docupzent as if no Event of Default had ever occurred.

Section7.11  ACCEPTANCE OF PAYMENTS. Borrower agrecs that if Borrower makes a
tender of a paymant but does not simultaneously tender payment of any late charge, Default Rate
intcrest, Swap Indcbitearess or other amount then due and owing by Borrower under this Security
Instrument or the other Tioin Documents, and such payment is accepted by Bank, with or without
protest, such acceptance-will not constitute any waiver of Banl’s rights to receive such amounts,
Furthermore, if Bank accepts-apy payment from Borrower or any Guarantor after a Default or
Event of Default, such acceptance wii! not constitute a waiver or satisfaction of any such Default
or Event of Defanlt. Any waiver or satisfaction of a Default or Event of Default must be evidenced
by an express writing of Bank.

Atticle & - ENVIRONMENTAL HAZARDS

Scction 8.1 ENVIRONMENTAL COVENAN[S. ~ Borrower has provided representations,
warranties and covenants regarding environmental matters set forth in the Environmental
Indemnity and Borrower will comply with the aforesaid covenants regarding environmental
matters.  Notwithstanding anything to the contrary contain<d in this Security Instrument, the
obligations of Borrower under the Environmental Indemnity arciet and shall not be secured by
the lien of this Sccurity [nstrument,

Article 9 - INDEMNIFICATION

The provisions of Section 3.6 (Loan Fee), Section 3.7 (Expenses)-aru. Section 10.5
(Indemnification)} of the Loan Agreement are hereby incorporated by reference ititw this Sceurity
Instrument to the same extent and with the same force as if fully set forth herein,

Article 10 - CERTAIN WAIVERS

Section 10.1  WAIVER OF OFFSETS; DEFENSLS; COUNTERCLAIM. Borrower hereby waives
the right to assert a counterclaim, other than a compulsory counterclaim, in any action or
proceeding brought against it by Bank to offset any obligations to make the payments required by
the Loan Documents. No failure by Bank to perform any of its obligations hercunder will be a
valid defense to, or result in any offset against, any payments which Borrower is obligated to make
under any of the Loan Documents,

Scction 10.2  MARSHALLING AND OTHER MATTERS. To the extent permitted by
applicable law, Borrower hereby waives the benefit of all appraisement, valuation, stay, extension,
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reinstatement and redemption Laws now or hereafter in force and all rights of marshalling in the
event of any sale hereunder of the Property or any part thereof or any interest therein, Further,
Borrower hereby expressly waives any and all rights of redemption from salc under any order or
decree of foreclosure of this Security Instriment on behalf of Borrower, and on behalf of each and
every Person acquiring any interest in or title to the Property subsequent to the date of this Security
Instrument and on behalf of all other Persons to the extent permitted by applicable law.

Section 10.3  WAIVER OF NOTICE. To the extent permitted by applicable law, Borrower
will not be entitled to any notices of any nature whatsoever from Bank except with respect to
matters for which this Secutity Instrument or any of the other Loan Documents specifically and
expressly provides for the giving of notice by Bank to Borrower and except with respect to matters
for which Bauic is required by applicable law to give notice, and Borrower hereby expressly waives
the right to resciye any notice from Bank with respect to any matter for which this Security
Instrument does-ao. specifically and expressly provide for the giving of notice by Bank to
Borrower. All sums paysble by Borrower pursuant to this Security Instrument must be paid without
notice, demand, counterclaim, setoff, deduction or defense and without abatement, suspension,
deferment, diminution or redvetion, and the obligations and liabilities of Borrower hereunder will
in no way be released, discharged or otherwise affected (except as expressly provided herein) by
reason of: (a) any damage to or/destruction of or any condemnation or similar taking of the
Property ot any part thereof; (b) any rsiriction or prevention of ot interference by any third party
with any use of the Property or any part tagiesf; (¢) any title defect or encumbrance or any eviction
from the Property or any part thercof by title paramount or otherwise; (d) any bankruptcy,
insolvency, reorganization, composition, acjustment, dissolution, liquidation or other like
proceeding relating to Bank, or any action takenwith respect to this Security Tnstrument by any
trustee ot receiver of Bank, or by any court, in any such nroceeding; (e) any claim which Borrower
has or might have against Bank; (£) any default or failure oi the part of Bank to perform or comply
with any of the terms hereof or of any other agreement with. Botrower; or (g) any other occurrence
whatsoever, whether similar or dissimilar to the foregoing; whethcr.or not Borrower has notice or
knowledge of any of the foregoing.

Article 11 - NOTICES

All notices or other written communications hereunder will be delivered in accordance with
the notice provisions of the Loan Agreement,

Article 12 - APPLICABLE LAW

Section 12.1 GOVERNING LAW; WAIVER OF JURY TRIAL; JURISDICTION,
EXCEPT AS SPECIFICALLY SET FORTH HEREIN, THIS SECURITY INSTRUMENT
SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF MISSOURI, EXCEPT TO THE EXTENT (A) OF PROCEDURAL AND
SUBSTANTIVE MATTERS RELATING ONLY TO THE CREATION, PERFECTION
AND/OR ENFORCEMENT OF THE LIENS, ASSIGNMENTS AND/OR SECURITY
INTERESTS CREATED HEREIN AND TO THE ENFORCEMENT OF BANK'S RIGHTS
AND REMEDIES AGAINST THE PROPERTY, WHICH MATTERS SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS
AND (B) THAT THE LAWS OF THE UNITED STATES OF AMERICA AND ANY RULES,
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REGULATIONS, OR ORDERS ISSUED OR PROMULGATED THEREUNDER
APPLICABLE TO THE AFFAIRS AND TRANSACTIONS OF BANK AND/OR BORROWER
OTHERWISE PREEMPT MISSOURI OR ILLINQIS LAW, IN WHICH EVENT SUCH
FEDERAL LAW SHALL CONTROL. IN PARTICULAR, THE PARTIES HERETO AGREE
THAT ALL ISSUES RELATING TO USURY, LIMITATIONS ON INTEREST, LOAN
CHARGES AND COMMITMENT FEES PAYABLE UNDER THE OBLIGATIONS AND THE
LOAN DOCUMENTS SHALL BE GOVERNED BY MISSOURI LAW. BORROWER
UNCONDITIONALLY AND IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT
THE LAW OF ANY OTHER JURISDICTION GOVERNS THIS SECURITY INSTRUMENT.

TO THE FULLEST EXTENT PERMITTED BY LAW, BORROWER AND BANK (BY
ITS ACCENUANCE HEREOF) HEREBY WAIVE ANY RIGHT TO A TRIAL BY JURY IN
ANY ACTION- RELATING TO THE LOAN AND/OR THE LOAN DOCUMENTS.
BORROWER, 18, THE FULLEST EXTENT PERMITTED BY LAW, HEREBY
KNOWINGLY, INTZNTIONALLY AND VOLUNTARILY, WITH AND UPON THE ADVICE
OF COMPETENT CGOIRISEL, (A) SUBMITS TO PERSONAL JURISDICTION IN TIIE
STATE OF TLLINOIS AME/OR MISSOURI OVER ANY SUIT, ACTION OR PROCEEDING
BY ANY PERSON ARISING FROM OR RELATING TO THIS SECURITY INSTRUMENT,
(B) AGREES THAT ANY SUCH ACTION, SUIT OR PROCEEDING MAY BE BROUGHT IN
ANY STATE OR FEDERAL COURT.OF COMPETENT JURISDICTION IN THE STATE OF
ILLINOIS AND/OR MISSOURI, (CySIUBMITS TO THE JURISDICTION AND VENUE OF
SUCH COURTS AND WAIVES ANY ARCGUMENT THAT VENUE IN SUCH FORUMS IS
NOT CONVENIENT, AND (D) AGREES THAT\IT WILL NOT BRING ANY ACTION, SUIT
OR PROCEEDING IN ANY OTHER FORUM {BUT NOTHING HEREIN WILL AFFECT THE
RIGHT OF BANK TO BRING ANY ACTION, sUJT OR PROCEEDING IN ANY OTHER
FORUM). BORROWER FURTHER CONSENTS AND AGREES TO SERVICE OF ANY
SUMMONS, COMPLAINT OR OTHER LEGAL PROCESS IN ANY SUCH SUIT, ACTION
OR PROCEEDING BY REGISTERED OR CERTIFIED U.S. WIALL, POSTAGE PREPALD, TO
BORROWER AT THE ADDRESSES FOR NOTICES DESCRIBED IN THIS SECURITY
INSTRUMENT, AND CONSENTS AND AGREES THAT. SUCH SERVICE WILL
CONSTITUTE IN EVERY RESPECT VALID AND EFFECTIVE SELVICE (BUT NOTHING
HEREIN WILL AFFECT THE VALIDITY OR EFFECTIVENESS OF PROCESS SERVED IN
ANY OTHER MANNER PERMITTED BY LAW).

Section 12.2  PROVISIONS SUBJECT TO APPLICABLE LAW, All rights, powersand remedics
provided in this Security Instrument may be exercised only to the extent that the exercise thereof
does not violate any applicable provisions of law and are intended to be limited to the extent
necessary so that they will not render this Security Instrument invalid, unenforceable or not entitled
to be recorded, registered or filed under the provisions of any applicable law. If any term of this
Security Instrument or any application thereof will be invalid or unenforceable, the remainder of
this Security Instrument and any other application of the term will not be affected thereby.

Article 13 - DEFINITIONS

All capitalized terms not defined herein will have the respective meanings set forth in the
Loan Agreement. If a capitalized term is defined herein and the same capitalized term is defined
in the Loan Agreement, then the capitalized term that is defined herein shall be utilized for the
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purposes of this Security Instrument, provided, however, the foregoing shall not impact provisions
that are incorporated herein by reference. Unless the context clearly indicates a contrary intent or
unless otherwise specifically provided herein, words used in this Security Instrument may be used
interchangeably in singular or plural form and the word “Borrower” will mean “cach Borrower
and any subsequent owner or owners of the Property or any part thereof or any interest therein,”
the word “Bank” will mean “Bank and any subsequent holder of the Note,” the word “Note™ will
mean “the Note and any other evidence of indebtedness secured by this Security Instrument,” the
word “Property” will include any portion of the Property and any interest therein, and the phrases
“attorneys’ fees”, “legal fees” and “counsel fees” will be limited to the reasonable attorneys' fees
ol Bank's outside counsel and will not include the costs of Bank's in-house counsel or collection

agency fees,
Article 14 - MISCELLANEOUS PROVISIONS

Section 14,1090 ORAT CHANGE. This Security Instrument, and any provisions hereof,
may not be modified, amended, waived, extended, changed, discharged or terminated orally or by
any act or failure to act-on the part of Borrower or Bank, but only by an agrecement in writing
signed by the party against-witom enforcement of any modification, amendment, waiver,
extension, change, discharge or terintation is sought.

Section 14.2 SUCCESSORS AND ARSIGNS, This Security Instrument will be binding upon
and inure to the benefit of Borrower and Buiik and their respective successors and assigns forever,

Section 14.3  INAPPLICABLE PROVISIONS ~if any term, covenant or condition of the Loan
Agreement, the Note or this Security Instrument 15 lield to be invalid, illegal or unenforceable in
any respect, the Loan Agreement, the Note and this Security Instrument will be construed without
such provision.

Section 14.4 HEADINGS, ETC. The headings and captinns of various Sections of this
Security Instrument are for convenience of reference only and are nutto be construed as defining
or limiting, in any way, the scope or intent of the provisions hereof.

Section 14.5 SUBROGATION. If any or all of the proceeds of the Lozi have been used to
extinguish, extend or renew any indebtedness heretofore existing against the Propzrty, then, to the
cxtent of the funds so used, Bank will be subrogated to all of the rights, claims, fi<rs, titles, and
interests existing against the Property heretofore held by, or in favor of, the holdé of such
indebtedness and such former rights, claims, liens, titles, and interests, if any, are not waived but
rather are continued in full force and effect in favor of Bank and arc merged with the lien and
security interest created herein as cumulative security for the repayment of the Obligations, the
performance and discharge of Borrower’s obligations hereunder, under the Loan Agreement, the
Note and the other Loan Documents and the performance and discharge of the Other Obligations.

Section 14.6  ENTIRE AGREEMENT. The Note, the Loan Agreement, this Security
Instrument and the other Loan Documents constitute the entire understanding and agreement
between Borrower and Bank with tespect to the transactions arising in connection with the
Obligations and supersede all prior written or oral understandings and agreements between
Borrower and Bank with respect thercto. Borrower hereby acknowledges that, except as
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incorporated in writing in the Note, the Loan Agreement, this Sccurity Instrument and the other
Loan Documents, therc are not, and were not, and no Persons are or were authorized by Bank to
make, any representations, understandings, stipulations, agreements or promises, oral or written,
with respect to the transaction which is the subject of the Note, the Loan Agreement, this Security
Instrument and the other Loan Documents.

Section 14.7  LIMITATION ON BANK'S RESPONSIBILITY. No provision of this Security
Instrument will operate to place any obligation or liability for the control, care, management or
repair of the Property upon Bank, not will it operate to make Bank responsible or liable for any
waste committed on the Property by the tenants or any other Person, or for any dangerous or
defective condition of the Property, or for any negligence in the management, upkeep, repair or
control of the Property resulting in loss or injury or death to any tenant, licensee, employee or
stranger, Noihing herein contained will be construed as constituting Bank a “mortgagee in
possession,”

Section 14.8  JOINT AND SEVERAL. If more than one Person has executed this Security
Instrument as “Borrower,” the tepresentations, covenants, warranties and obligations of all such
Persons hereunder will be joint-asid several.

Section 14.9  BANK’S DISCRE1ION. Whencver, pursuant to this Security Instrument or
any of the other Loan Documents, Banlk excreises any right given to it to approve or disapprove,
or any arrangement or term is to be satisfactory or acceptable to Banlk, or Bank exetcises any right
to grant or withhold consent, or Bank exercises its discretion in making any decision, the decision
of Bank will, cxcopt as is otherwise specifically berein provided, be in the sole and absolute
discretion of Bank and will be final and conclusive.

Section 14,10 NO MERGER. So long as the Obligations owed to Bank secured hereby
remain unpaid and undischarged and unless Bank otherwise coriserts in writing, the fee, leasehold,
subleasehold and sub-subleasehold estates in and to the Property swill not merge but will always
remain scparate and distinct, notwithstanding the union of estates ¢eiibout implying Borrower’s
consent to such union) eithet in Borrower, Bank, any tenant or any third party by purchase or
ctherwise. In the event this Security Instrument is originally placed ot leasehold estate and
Borrower later obtains fee title to the Property, such fee title will be subject and suoordinate to this
Security Instrument.

Article 15 - STATE-SPECIFIC PROVISIONS

Section 15.1  PRINCIPLES O CONSTRUCTION. In the event of any inconsistencies between
the terms and conditions of this Article 15 and the other terms and conditions of this Security
Instrument, the terms and conditions of this Article 15 will control and be binding,

Section 152 ILLINOIS MORTGAGE FORECL.OSURE ACT, In the event that any provision of
this Security Instrument shall be inconsistent with any provision of the Tllinois Mortgage
Foreclosure Law, as amended (Illinois Code Ann. 735 [LCS 5/15-1101, et seq.) (the “Mortgage
Foreclosure Act”), the provision of the Mortgage Foreclosure Act shall take precedence over the
provision of this Security Instrument, but shall not invalidate or render unenforceable any other
provision of this Security Instrument that can be construed in a manner consistent with the
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Mortgage Foreclosure Act. Borrower and Bank shall have the benefit of all of the provisions of
the Mortgage Foreclosure Act, including all amendments thereto which may become effective
from time to time after the date hereof. In the event any provision of the Mortgage Foreclosure
Act which is specifically referred to herein may be repealed, Bank shall have the benefit of such
provision as most recently existing prior to such repcal, as though the same were incorporated
herein by express reference. If any provision of this Security Instrument shall grant to Bank any
rights or remedies upon default of Borrower which are more limited than the rights that would
otherwise be vested in Bank under the Mortgage Foreclosure Act in the absence of said provision,
Bank shall be vested with the rights granted in the Mortgage Foreclosure Act to the full extent
permitted by law, Without limitation of the foregoing, in addition to any provision of this Security
[nstrument suthorizing the Bank to take or be placed in possession of the Property, or for the
appointment 0f'a receiver, Lender shall have the right, in accordance with Sections 5/15-1701 and
5/15-1702 of the Wortgage Foreclosure Act, to be placed in possession of the Property or, at its
request, to have ateceiver appointed, and such receiver, or Bank, if and when placed in possession,
shall have, in additior 10°any other powers provided in this Security Instrument, all rights, powers,
immunities and duties, as/provided for in Sections 5/15-1701, 5/15-1702, 5/15-1703 and 5/15-
1704 of the Mortgage Foreclosure Act.

Scction 15,3 ILLINOIS WAIVERS.  Borrower voluntarily and knowingly herchy
acknowledges that the transaction of which this Security Instrument is a part is a transaction that
does not include either agricultural real estaic or residential real estate (each as defined in the
Mortgage Foreclosure Act). Borrower, on hehalf of itself and all persons or other parties now or
hereafter interested in the Property, to the fullett extent permitted by applicable law hereby waives
all rights under all appraisement, homestead, molatorium, valuation, exemption, stay, extension,
and redemption statutes, laws or equities now or hereaiter existing, and hereby further waives the
pleading of any statute of limitations as a defense to any and all Obligations secured by this
Security Instrument, and Borrower agrees that no defense,<iamm or right based on any thereof will
be asscrted, or may be enforced, in any action enforcing or relating.to this Security Instrument or
any of the Property. Without limiting the generality of the precéding sentence, Borrower, on its
own behalf and on behalf of each and every person or other party acquizing any interest in or title
to the Property subsequent to the date of this Security Instrument, hereby twevocably waives any
and all rights of redemption from sale under any order or decree of foreciosnie of this Security
Instrument or under any power contained herein or under any sale pursuant to any-statute, order,
decree or judgment of any court. Without limiting the forcgoing, Borrowet, on its.ovwn behalf and
on behalf of cach and every person or other party acquiring any interest in or title to'the-Propertly
subsequent to the date of this Security Instrument, hereby irrevocably waives pursuant to-735 TLCS
S/15 1601 et seq. of the Mortgage Foreclosure Act any and all rights of reinstatement (including,
without limitation, all rights of reinstatement provided for in 735 ILCS 5/15 1602) or redemption
from salc or from or under any order, judgment or decree of foreclosure of this Security Instrument
(including, without limitation, all rights of redemption provided for in 735 TLCS 5/12 122 et seq.
and 735 TILCS 5/15 1603) or under any power contained herein or under any sale pursuant to any
statute, order, decree or judgment of any court. Borrower hereby expressly waives and releases
all rights to direct the order in which any of the Property shall be sold in the event of any sale or
sales pursuant hereto and to have any of the Property and/or any other property now or hercafter
constituting security for any of the Obligations marshaled upon any foreclosure of this Security
Instrument or of any other security for any of said indebtedness.
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Scction 15,4 FUTURE ADVANCES; MAXIMUM LOAN AMOUNT; PRIORITY. This Security
Instrument is given to secure, in part, future advances under the Note and the other Loan
Documents, and shall secure not only any initial advance under the Note and the other Loan
Documents, but also subsequent advances made pursuant to the Loan Documents, and any other
advances, disbursements and other payments made under the Note and the other Loan Documents,
whether such advances are obligatory or to be made at the option of Bank, or otherwise, and
including advances under the Note and other Loan Documents as are made within twenty years
from the date hereof, to the same extent as if all such advances were made at the time of execution
of this Security Instrument and although there may be no outstanding Obligations at the time any
advance is made. The total amount of the Obligations may increase or decrease from time to time,
but the total unpaid principal balance of the Obligations hereby secured at any one time outstanding
shall not exeeed $11,750,000.00, plus interest thereon, and any disbursements made for payment
of taxes, specicl nssessments or insurance on the Property, and interest on such disbursements.
The maximum a:nount secured by this Security Instrument shall not in any way imply that Bank
shall be obligated to advance any amount at any time. Advances of disbursements made by Bank
to protect the security, uader-the terms hereof, shall not be deemed to be optional advances, This
Security Instrument shall be valid and shall, to the fullest extent permitted by any applicable law,
have priority over any and ali liens and encumbrances arising after this Sceurity Instrument is
recorded in the recorder's office in ‘he county in which the Land is located, including (to the extent
permitted by applicable law) statutory licns except taxes and assessments levied on the Property.

Section 15.5 CREDIT AGREEMENT ACT.. Borrower expressly agrees that for purposes of
this Security Instrument and each and every other Loan Document: (i) this Security Instrument
and each and every other Loan Document shall b= = "credit agreement" under the linois Credit
Agreements Act, 815 ILCS 160/1, ef seq. (the “Cresit-Act™); (ii) the Credit Act applies to this
transaction including, but not limited to, the execution 0¥ this Security Instrument and each and
every other Loan Document; and (iii) any action on ¢¢"in any way related to this Security
Instrument and each and every other Loan Document shall be poveraed by the Credit Act.

Section 15,6 COLLATERAL PROTECTION ACT. Pursuant to the requirements of the llinois
Collateral Protection Act, 815 ILCS 160/1, ef seq. (“Collateral Protectisn Act™), Borrower is
hereby notified as follows: Unless the Borrower provides the Bank with evidenee of the insurance
coverage required by this Security Instrument, the Note or any of the other Loan D'asuments, Bank
may purchase insurance at Borrower's expense to protect Bank's interest in the Picperty or any
other collateral for the Obligations. This insurance may, but need not protect Borrowar's interests,
The coverage the Bank purchases may not pay any claim that Borrower makes or any ciaim that
is made against Borrower in conncction with the Property or any other collateral for the
Obligations. Borrower may later cancel any insurance purchased by Bank but only after providing
Bank with evidence that Borrower has obtained insurance as required by this Security Instrument,
the Note or any of the other Loan Documents. If Bank purchases insurance for the Property or any
other collateral for the indebtedness or obligations, Borrower will be responsible for the costs of
that insurance, including interest in any other charges that Bank may lawfully impese in connection
with the placement of the insurance, unti] the effective date of the cancellation or cxpiration of the
insurance. The costs of the insurance may be added to the total outstanding indebtedness. The
costs of the insurance may be more than the cost of insurance that Borrower may be able to obtain
on its own.
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Section 15.7 PROMISSORY NOTE MATURITY DATE. The Note is payable to the order of
Bank and is due and payable in full, if not sooner paid, on or before April | ], 2027 (as may be
extended in accordance with the terms of the Note), subject to acceleration as provided in the Note,
this Security Instrument, the Loan Agreement or the other Loan Documents, defined herein.

Section 15.8 REASONABLE EXPENSES. All reasonable expenses incurred by Bank to the
extent reimbursable under Sections 15-1510(b) and 15-1512 of the Mortgage Foreclosure Act,
whether incurred before or after any decree or judgment of foreclosure, and whether enumerated
in this Security Instrument, shall be added to the indcbtedness secured by this Security Instrument
or by the judgment of foreclosure
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IN WITNESS WHEREOF, this Security Instrument has been executed by Borrower as of
the day and year first above written.

543 LINCOLN AVENUE, LLC, an Illinois
limited liability company

By: AL ) of [y
Name: _%h PELMt EFmAun
Title: _MALNGEL.

STATEOF jeilarel S )
) ss.

COUNTY OF ¢ ot )

On this § ffflday of AFgt. _ , 2022, before me, CEJ/Af Mupeison) , aNotary
Public in and for said state, personally appeared {zi; togamas/Who by me duly sworn did say that

he is a man AL ££ of 543 Lincoln Averiz, LLC, an [linots limited liability company, and that
the within instrument was signed in behalf'of said limited liability company by authority of its
manager, and acknowledged said instrument t¢. he the free act and deed of said limited liability
company for the purposes therein stated.

IN WITNESS WHEREOF, I have hereunto set my-hand and affixed my official seal, the
day and year last above written.

e e —~~
RGN L MORRISON J«r{)& - A
DFFICIAL SERL Notary Public in and for Sai< County and State

Notary Public, State of II\‘lnois !
My Commission Expires §

Merch 20,2026 ELvin mopelsons .
(Type, print or stamp the Notary's name below
his or her signature)

My Commission Expires:
azlzoleeeg
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501 CHESTNUT STREET, LLC, an
Tlinois limited liability company

Byg/A m é M Ve dhdoat
Natne; szaR«Eféf}v/ toLEmave)
Title: _ M pagdnb

STATE OF ¢4iidts )
‘ ) 88.
COUNTY OF ¢audl )

On this ‘ﬁ day of_jfpp-iL , 2022, before me, e vin) mpp2(s04/  aNotary
Public in and for said state, personally appearcdaeeq Hermgavho by me duly sworn did say that
heis a mawdt ££ of 501 Chestout Street, LLC, an Illinois limited liability company, and that
the within instrument was signed in belp!f of said limited liability company by authority of its
manager, and acknowledged said instruracni fo be the free act and deed of said limited liability
company for the purposes therein stated.

IN WITNESS WHEREOF, I have hereunto sctiry hand and affixed my official seal, the

day and year last above written. ~ /3
5 KEVIN L MORRISON P
Ao Notary Public in and for Said County and State

9 Natery Public, State of ilinois
My Commissian Explres

March 20, 2026 EEy(N Magd (Scns
(T'ype, priat or stamp the Nctary's name below
his or her signature)

My Commission Expires:
azlealzers
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EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

THE NORTH 93 FEET OF THE SOUTH 146 FEET OF THAT PART OF BLOCK 26 IN
WINNETKA, LYING WEST OF THE EAST LINE OF LOT 7 IN OAK KNOLL SUBDIVISION
OF PART“CE SAID BLOCK 26 IN THE NORTHEAST 1/4 OF THE NORTHEAST 1/4 OF
SECTION 26, TOWNSHIP 42 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN ¢ODK COUNTY, ILLINQIS.

PARCEL 2:

THE SOUTH 53 FEET OF PALTOF BLOCK 26 IN THE VILLAGE OF WINNETKA LYING
WEST OF THE EAST LINE OF LOT.7 TN OAK KNOLL SUBDIVISION OF SAID PART OF
BLOCK 26 IN THE NORTHEAST-1/4 OF THE NORTHEAST 1/4 OF SECTION 20,
TOWNSHIP 42 NORTH, RANGE 15 £4.ST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL 3:

LOT 6 (EXCEPT THE NORTH 41 FEET TAKEN FOR £HESTNUT COURT) IN OAK KNOLL
SUBDIVISION OF THAT PART OF BLOCK 26 IN THE "ALLAGE OF WINNETKA ON THE
NORTHEAST 1/4 OF SECTION 20, TOWNSHIP 42 NORtH, RANGE 13, EAST OF THE
THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:CMMENCING AT A POINT
37 FEET EAST OF THE NORTHEAST CORNER OF CHESTNIT/AND QAK STREETS;
THENCE NORTH 187 FEET; THENCE EAST AND PARALLEL WITH THE SOUTH LINE
OF SAID BLOCK 150 FEET; THENCE SOUTH 30 FEET; THENCE EAST 8 FEET; THENCE
SOUTH 32 FEET; THENCE WEST 8 FEET; THENCE SOUTH 125 FEET: TMJENCE WEST
150 FEET TO THE POINT OF BEGINNING; ACCORDING TO THE PLAT QI SAID OAK
KNOLL SUBDIVISION RECORDED IN THE OFFICE OF THE RECORDER CF COOK
COUNTY, JILLINOIS IN BOOK 119 OF PLATS, PAGE 26 AS DOCUMENT 4991672 ALl IN
COOK COUNTY, ILLINOIS.

PARCEL 4:

LOT 1 (EXCEPT THEREFROM THE EAST 72 FEET) AND LOT 2 (EXCEPT THEREFROM
THE EAST 67 FEET, AND ALSO EXCEPT THEREFROM THAT PART OF LOT 2
AFORESAID DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON THE SOUTH
LINE OF LOT 2 AFORESAID 67 FEET WEST OF THE EAST LINE OF SAID LOT; THENCE
NORTH 30 FEET; THENCE WEST 5 FEET; THENCE SOUTH 30 FEET TO THE SOUTH
LINE OF SAID LOT, THENCE EAST ALONG THE SOUTH LINE OF SAID LOT, 5 FEET TO
THE POINT OF BEGINNING) IN MCGUIRE AND ORR'S ARBOR VITAE ROAD
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SUBDIVISION OF BLOCK 4 AND THAT PART OF BLOCK 5 LYING EAST OF THE EAST
LINE OF LINCOLN AVENUE IN WINNETKA IN SECTION 20, TOWNSHIP 42 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.
PIN Nos.: (5-20-212-008-0000; 05-20-212-009-0000; 05-20-212-010-0000; 05-20-212-011-0000

Common Address: 501 Chestnut Street and 543 Lincoln Ave., Winnetka, TL 60093
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