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JPMORGAN CHASE BANK, 2v.A.

Attention: CTL Closing

P.0. Box 9011

Coppell, TX 75019-9011 ABOVE SPACE FOR RECORDER'S USE
BE ADVISED THAT THE PROMISSORY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MGRF OF THE FOLLOWING: (1) A VARIABLE RATE OF
INTEREST; (2) A BALLOON PAYMENT A7 MATURITY; (3) DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNDER CERTAIN C.RCUM*STANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALANCE GF THE NOTE AND SECURED HEREBY.

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES Z.ND RENTS
AND FIXTURE FILING

[Loan No. 200197430)

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS A'4D FIXTURE FILING
(this “Security Instrument”), is made this 28th day of May, 2019 between

Johns Flex LLC, an lllinois limited liability company,

the address of which is 853 N Elston Ave, Chicago, IL 60642, as mortgagor (“Borrower”); and JPMORGAN
CHASE BANK, N.A. at its offices at P.O. Box 9178, Coppell, Texas 75019-9178 (together with its
successors and assigns, “Lender”).

1. Granting Clause. Borrower irrevocably mortgages, warrants, grants, conveys and assigns to
Lender and its successors and assigns, forever, all of Borrower’s estate, right, title and interest in and to
the property in the county of Cook County, state of lllinols, with a street address of 1941-1977,
1979-1989 and 1995-2019 johns Dr, Glenview, IL 60025 (which address is provided for reference only
and shall in no way limit the description of the real and personal property otherwise described in this
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Section 1), described as follows, whether now existing or hereafter acquired (all of the property
described in all parts of this Section 1 and all additional property; if any, described in Section 2 shall be
referred to as the “Property”):

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

12 Improvements and Fixtures. All buildings, structures and other improvements now or
hereafter erected on the Land {collectively, the “Improvements”), and all facilities, fixtures, machinery,
apparatus, installatians, goods, equipment, furniture, building materials and supplies and other
properties-of whaisrver nature, now or hereafter located in or used or procured for use in connection
with the operation oy bz L2nd and the Improvements; and

13 Enforcenient and Collection. Any and all rights of Borrower to collect and receive all
rents, income, revenues, issues, 2a;aest money, deposits, tax, utility and insurance refunds, mineral, oil
and gas rights and profits, and other ziuneys, payable or receivable from or on account of any of the
Property, including interest thereon, or t2-enforce all other provisions of any other agreement affecting
or relating to any of the Property, to bring 24y suit in equity, action at law or other proceeding for their
collection or for the specific or other enforcerant of any such agreement, award or judgment, in the.
name of Borrower; and

14 Accounts, Income and Rights. Any aird al! rights of Borrower in any and ali accounts,
rights to payment, contract rights, chattel paper, documer.s; instruments, licenses, contracts,
agreements, Impounds (as defined below) and general intanzi¥i2s relating to any of the Property; and

1.5  Leases and Rents. All of Borrower’s rights in and te-aiieases and Rents (as such terms
are defined in Section 2.2.1 below) {in accepting this Security Instruinant, Lender does not assume any
liability for the performance of any such Lease); and

16 Insurance Policies; Condemnation Awards. All rights in and o a'oertinent present and
future fire, hazard, earthquake or other insurance policies covering any.of the Prcpert.twhether or not
Lender requires such insurance and whether or not Lender is named as an additiona! insured or loss
payee of such insurance}; and all Awards (defined below); and all proceeds or sums payxn'z i lieu of or
as compensation for the loss of or damage to any of the Property; and

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

2.1 Security Agreement. To the extent any of the property described in Section 1 is
personal property, Borrower grants to Lender, a security interest therein and in all products and
proceeds of any thereof, pursuant to the Uniform Commercial Code of the state of lllinois (the “UCC”).
Borrower hereby irrevocably authorizes Lender to file any financing statement, fixture filing or similar
filing to perfact the security interests granted in this Security Instrument without Borrower's signature.,
This Security-nstrument constitutes a financing statement, filed as a fixture filing in the real estate
records of the suunty of the state in which the real property described in Exhibit A is located, with
respect to any i a'l fixtures included within the list of Improvements and fixtures described in
Section 1.2 of this >¢.curity Instrument and to any other personal property that is now or hereafter
becomes a part of the Frojerty as fixtures.

22 Assignment of toases and Rents.

2.2.1 Absolute Assign:nent. Borrower hereby absolutely and unconditionally grants,
transfers, conveys, sells, sets over and assigns to Lender all of Borrower’s right, title and interest now
existing and hereafter arising in and to ti:é edses, subleases, concessions, licenses, franchises,
occupancy agreements, tenancies, subtenaiici><-and other agreements, either oral or written, now
existing and hereafter arising which affect the Progeity, Borrower's interest therein or any
Improvements, any and all security deposits, guarenties and other security related thereto, and all
supporting obligations, letters of credit (whether tangiliz or electronic) and letter of credit rights
guaranteeing or supporting any of the foregoing (all of tre fovegoing, and any and all extensions,
modifications and renewals thereof, shall be referred to, coitectively, as the “Leases”), and hereby gives
to and confers upon Lender the right to collect any and all incsine, rents, issues, profits, payments,
damages, refunds, royalties and proceeds made pursuant to or in ¢ nnection with the Leases and any
and all prepaid rent and security deposits thereunder (collectively, the “7ents”). This Security
Instrument creates and shall be construed to create an absolute assignmer.t to Lender of the Leases and
the Rents and shall not be deemed to create a security interest therein for thi: pavment of any
indebtedness or the performance of any obligations under the Loan Documents (s defined below).
Borrower irrevocably appoints Lender its true and lawful attorney at the option of Linder at any time an
Event of Default (as defined below) exists and is continuing, to demand, receive and enfarss payment,
to give receipts, releases and satisfactions and-to sue, either in the name of Borrower or ir 'ie name of
Lender, for all such Rents and apply the same to the obligations-secured by this Security Instru/nent.

22.2  Revocable License to Collect. So long as no Event of Default exists and is
continuing, Borrower shall have a revocable license, to collect all Rents, and to retain, use or distribute
the same. Upon the occurrence and during the continuation of any Event of Default, the foregoing
license shall terminate automatically and without notice.

223 Collection and Application of Rents by Lender. While any Event of Default exists
and is continuing: (i) Lender may at any time, without notice, in person, by agent or by court-appointed
receiver, and without regard to the adequacy of any security for the obligations secured by this Security
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Instrument, enter upon any portion of the Property and/or, with or without taking possession thereof,
in its own name sue for or otherwise collect Rents {including past due amounts); and (ii) upon written
demand by Lender therefor, Borrower shall promptly deliver to Lender all prepaid rents, deposits
relating to Leases or Rents, and all other Rents then held by or thereafter collected by Borrower,
whether prior to or during the continuance of any Event of Default. Any Rents collected by or delivered
to Lender may be applied by Lender against the obligations secured by this Security Instrument, less all
expenses, inciuding attorneys’ fees and disbursements, in such order as Lender shall determine in its
sole and absol::te discretion. No application of Rents against any obligation secured by this Security
Instrument or ither action taken by Lender under this Section 2.2 shall be deemed or construed to cure
or waive any Everi( 0. Default, or to invalidate any other action taken:in response tosuch Event of
Default, or to make LetiJor a mortgagee-in-possession of the Property.

2.2.4 Directiziito Tenants. Borrower hereby irrevocably authorizes and directs the
tenants under all Leases to pay al' a2mounts owing to Borrower thereunder to Lender following receipt of
any written notice from Lender that st2tes that an Event of Default exists and is continuing and that all
such amounts are to be paid to Lend>r, borrower further authorizes and directs all such tenants to pay
all such.amounts to Lender without any righit or obligation to inquire as to the validity of Lender's notice
and regardless of the fact that Borrower has riolified any such tenants that Lender’s notice is invalid or
has directed any such tenants not to pay such zmounts to Lender.

2.2.5 NoLiability. Lender shall not have any obligation to exercise any right given to it
under this Security Instrument and shall not be deemed (0 have assumed any obligation of Borrower
with respect to any agreement, lease or other property in which-a lien or security interest is granted
under this Security Instrument.

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

3.1 Performance and Payment. The performance of the obiig2tiuns contained herein and
the payment of $4,130,000.00 with interest thereon and all other amounts payable according to the
terms of the Loan (as defined below) made to Borrower evidenced by a promissaiy note of even date
herewith executed by Borrower, payable to the order of Lender, and having a matur'ty dite of June 1,
2028, and any and all extensions, renewals, modifications or replacements thereof (the “iveie”). As
used herein, the “Loan” shall mean the loan evidenced by the Note and secured by this Serarity
Instrument.

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

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

34 Other Amounts. All other obligations and amounts now or hereafter owing by
Borrower to “ender under this Security Instrument, the Note or any other document, instrument or
agreement evideazing, securing or otherwise relating tothe Loan and any and all extensions, renewals,
modifications oi replacements of any thereof (collectively, the “Loan Documents”); provided, however,
that this Security Insivuinent does not and shall not in any event be deemed to, secure the obligations
owing to Lender under the following Loan Documents: (a) any certificate and indemnity agreement
regarding hazardous substances (the “Indemnity Agreement”) executed in connection with the Loan {or
any obligations that are the substuntial equivalent thereof); or (b) any guaranty of the Loan (collectively,
the “Guaranty”).

4. Warranties and Covenants of boirswer. Borrower represents and warrants to, and covenants
and agrees with, Lender as provided herein.” 71 representations and warranties contained in this
Security Instrument are true and correct in all matarial respects as of the date of this Security
Instrument and shall remain true and correct in ai matarial respects as of each date thereafter until the
obligations secured hereby are paid in full.

41 Warranties.

411 Borrower has full power and authority to grant che Property to Lender and warrants
the Property to be free and clear of all liens, charges, and other monst2iv encumbrances except those
encumbrances appearing in the title insurance policy-accepted by Lendr incuring the lien of this
Security Instrument (“Permitted Encumbrances”).

4.1.2  To Borrower's knowledge and except as otherwise disclosed o L2ader in writing
prior to the date of this Security Instrument or disclosed to Lender in writing promp'ly 2.ter Borrower
first obtains knowledge thereof, the Property is free from damage (including, but not lizaited to, any
construction defects or nonconforming work) that would materially impair the value or use ot 'the
Property.

4.1.3 The Loan is solely for business or commercial purposes, and is not for personal,
family, household or agricultural purposes.

4.1.4 ToBorrower's knowledge and except as otherwise disclosed to Lender in writing
prior to the date of this Security Instrument or disclosed to Lender in writing promptly after Borrower
obtains knowledge thereof, Borrower, the Property and the present and contemplated use and
occupancy of the Property are in compliance with all Applicable Laws in all material respects; and any
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such matters disclosed to Lender that are related to or affecting insurance coverage shall be disclosed in
writing to Borrower’s insurer,

4.1.5 Any and all rent rolls, property operating statements and other financial reports
(“Financial Reports”) furnished to Lender in connection with the Loan are true and correct in all material
respects as of their dates, and no material adverse change has occurred in the matters reported in those
Financial Renorts since the dates of the last submission of those Financial Reports that has not been
disclosed o L<nder in writing.

4,17/ ~Rorrower has determined in goad faith that: (a) the Loan, including any Guaranty, is
an arm’s-length (rasenction on market rate terms; and (b) neither Lender nor any of its affiliates
exercised any discretiupary.authority or control over, or rendered any investment advice in connection
with, Borrower’s decisior. tr, enter into the Loan.

4.2 Preservation of lue.s. Borrower will preserve and protect the priority of this Security
Instrument as a lien on the Property sauject only to the Permitted Encumbrances. If Borrower fails to
do so, Lender may take any and all actiors necessary or appropriate to do so and all sums expended by
Lender in so doing, including without limite*icn, advances for taxes, assessments, impositions or liens
against the Property, shall be treated as part o7 the obligations secured by this Security Instrument, shall
be paid by Borrower upon demand by Lender and siia!l bear interest at the highest rate borne by any of
the obligations secured by this Security Instrumen:

4.3  Repair and Maintenance of Property. Loricwer will keep the Property in good
condition and repair, including without limitation underpinniig and supporting the Property and any
Improvements. Borrower will not remove or demolish, alter, or ~ake additions or construct any new
structure on the Property, without the express written consent of L:nder, which consent shall not be
unreasonably withheld, conditioned or delayed. Notwithstanding anyt*ing in this Security Instrument to
the contrary, (a) Borrower may make commercially reasonable nonstruciurzi-alterations, improvements
and replacements to the Property in a manner customary for similar properties; and (b) with respect to
commercial leases only, Borrower or its tenants may construct tenant improvenients made pursuant to
Leases of commercial space in the Property that have been entered into in good faith and in compliance
with the requirements of this Security Instrument.

4.4 Insurance.

44.1 Insurance Coverage. Atall times during the term of the Loan, Borrower shall
comply, and shall cause any other owners of the Property to comply, with the minimum insurance
requirements set forth in Schedule "1” attached hereto. Borrower will maintain such insurance as
further security for the faithful performance of the obligations secured by this Security Instrument.

44.2 Damage and Destruction.

(a) Borrower’s Obligations. In the event of any damage to or loss or destruction of
the Property (a “Casualty”), Borrower shall (i) give prompt written notice of the Casualty to Lender and

Page 60f 28 483439901576v1



1915417083 Page: 8 of 35

UNOFFICIAL COPY

Loan No.: 200197430

to Borrower’s insurer, and shall make a claim under each insurance policy providing coverage therefor
and shall promptly furnish Lender with a copy of such claim, proof of loss and such other documentation
as Lender may reasonably require; (i) cause the aggregate proceeds of any.and all insurance policies
insuring the Property, whether or not required by this Security Instrument, that are payable as a result
of the Casualty {collectively, the “Insurance Proceeds”) to be paid to Lender to be disbursed or applied
in accordance with this Section 4.4.2;-and {iii) promptly commence and diligently pursue to completion
in a good, workmanlike and lien-free manner the reStoratio‘n, reptacement and rebuilding of the
Property as iiearly as possible to its value and condition immediately prior to the Casualty (collectively,
the “Restoratica™ and otherwise in accordance with this Section 4.4.2. Borrower shall be responsible
for all uninsurea 3ss2s and deductibles. As used in this Security Instrument, the term “Casualty
Threshold Amount” (ti2ans the lesser of $250,000 or five percent of the original face principal amount of
the Note,

(b) Contrri and Disbursement of Proceeds. If the Casualty is expected to be
greater than the Casualty Thresnaid Amount, or if a Default exists, Lender shall control, administer and
disburse all Insurance Proceeds subj:ct to Borrower’s satisfaction of the terms and conditions of
Lender’s form of disbursement agreement or such other documentation required by Lender, relating to
the disbursement of Insurance Proceeds aud thz Restoration of the Property. If the Casualty is expected
to be equal to or less than the Casualty Threshold Amount, and for so long as no Default exists, Lender
shall disburse the Insurance Proceeds to Borrowe to complete the Restoration in accordance with this
Security Instrument.

{c) Lender's Rights. Borrower hereby authorizes Lender, in its own name or as
attorney-in-fact for Borrower {which power is coupled with a« interest and is irrevocable so long as this
Security Instrument remains of record) at any time an Event oi Defar:'t exists and is continuing, to make
proof of loss, to settle, adjust and compromise any claim under instrancz policies on the Property, to
appear in and prosecute any action arising from such insurance policies tacollect and receive Insurance
Proceeds, and to deduct therefrom Lender's expenses incurred in the adjustment, collection and
disbursement of such insurance Proceeds orotherwise in connection with the Casualty or the
Restoration. Each insurance company is hereby irrevocably authorized and directed to.make payment
of all insurance Proceeds directly to Lender. Notwithstanding anything to the contrery, Lender shall not
be responsible for or incur any liability for any such insurance, or for the form or legal sufiieacy of
insurance contracts, solvency of insurers, or payment of losses, and Borrower hereby expressly assumes
full responsibility therefor and all liability, if any, thereunder.

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

(e) Effect on the Indebtedness. Any reduction in the obligations secured hereby
resulting fror.i tha application of Insurance Proceeds or other funds pursuant to this subsection 4.4.2
shall be deemett-ie iake effect only on the date of such application. No application of Insurance
Proceeds or other furicts to the obligations secured hereby shall result in any adjustment in the amount
or due dates of instalimznr; due under the Note.

{f} Costs and Expenses. Borrower shall pay, within 30 days after demand by
Lender, all costs and expenses.\including attorneys’ fees) reasonably incurred by Lender in connection
with the adjustment, collection and <isbursement of Insurance Proceeds pursuant to this Security
Instrument or-otherwise in connectioi-with the Casualty or the Restoration.

4.4.3 |lllinois Insurance Warnii,

The undersigned acknowledge(s) receipt of the folowing notice pursuant to 815 lllinois Compiled
Statutes 180/10;

Unless you provide us with evidence of the insurance coveiag: raquired by your agreement with us, we
may purchase insurance at your expense to protect our interests in your collateral. This insurance may,
but rieed not, protect your interests. The coverage that we purchas< miay not pay any claim that you
make or any claim that is made against you in connection with the collatéral, You may later cancel any
insurance purchased by us, but only after providing us with evidence thit you have obtained insurance
as required by our agreement. If we purchase insurance for the coliateral, ye ¢ will be responsible for
the costs of that insurance, including interest and any other charges we may imp@s2 in connection with
the placement of the insurance, until the effective date of the cancellation or expirativivof the
insurance. The costs of the insurance may be added to your total outstanding balance . ~iligation.
The costs of the insurance may be more than the cost of insurance you may be able to ob*ai% on your
own,

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

4.6 Compliance with Laws, Etc.; Preservation of Licenses. Notwithstanding any disclosure
made by Borrower pursuant to Section 4.1.4 above, Borrower shall comply in all material respects with

Page 8of 28 483439901576v1



1915417083 Page: 10 of 35

UNOFFICIAL COPY

Loan No.: 200197430

(a) all Federal, State and local laws, statutes, ordinances, rules, regulations, licenses, permits, approvals,
orders, judgments and other requirements of governmental authorities {collectively, “Applicable Law”)
applicable to Borrower, the Property or the use, repair and maintenance thereof by Borrower or any
third party, (b) all easements, licenses and agreements relating to the Property or the use thereof by
Borrower or any third party, and (c} all requirements necessary to the continued existence and validity
of all rights, licenses, permits, privileges, franchises and concessions relating to any existing or presently
contemplat:d use of the Property, including but not limited to any zoning variances, special exceptions
and nonconiurming use permits. Borrower shall indemnify, defend and hold harmless Lender for any
and all damages, vlaims, liabilities, reasonable costs and expenses {including attorneys’ fees) arising
from Borrower's failire to comply with this Section 4.6.

4,7 Furthe: Acsurances. Borrower will, at its expense, from time to time execute and
deliver any and all such insiruiments of further assurance and other instruments and do any and all such
acts, or cause the same to be dorie, as Lender deems reasonably necessary to grant the Property to
Lender, or to carry out the purposes of this Security Instrument.

4.8  Legal Actions. Borrowe: will appear in and defend any action or proceeding before any
court or administrative body purporting io atiect the security hereof or the rights or powers of Lender;
and will pay all reasonable costs and expenses including cost of evidence of title, title insurance
premiums and any fees of attorneys, appraisers, eavinonmental inspectors and others, incurred by
Lender, in a reasonable sum, in any such action or precoeding in which Lender may appear, in any suit or
other proceeding to foraclose this Security Instrument, znd in any foreclosure sale under this Security
Instrument.

49  Taxes, Assessments and Other Liens. Except 25 provided in this Security instrument,
Borrower will pay prior to delinquency all taxes, assessments, encumbrarces, charges, and liens with
interest, on the Property or any part thereof,

410 Expenses. Except as prohibited under Applicable Law, Borrovier will pay all reasonable
costs, fees and expenses (including attorneys’ fees) reasonably incurred by Lenderin connection with
this Security Instrument on the due date thereof {or if no other due date is specified, within 30 days
after receipt of Lender’s written notice therefor).

4.11 Repayment. Borrower will pay all principal and interest and any prepaymeit premiums
on the Loanas provided in the Note. Borrower will pay all other amounts owed under the Loan
Documents on the due date thereof (or if no other due date is specified, within 30 days after written
demand by Lender). All such amounts shall bear interest at the interest rate applicable to the Note from
the date advanced or expended by Lender {or, if not consisting of an advance or expenditure by Lender,
from the due date) until paid. If Lender so elects in its sole discretion, such amounts shall be (i) added to
the principal balance of the Loan and due and payable in full on the maturity date of the Note, or (i)
added to the principal balance of the Loan and amortized over the remainder of the amortization period
used to calculate the monthly payments required under the Note, which may result in an increase to the
amount of the monthly payment due under the Note.
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4.12  Financial and Operating Information. Within 90 days after the end of each fiscal year of
Borrower, Borrower shall furnish to Lender the rent rolls, property operating statements and other
financial reports for the Property for such fiscal year, in a form acceptable to Lender in its reasonable
discretion. In addition, within 20 days after written request by Lender, Borrower shall furnish to Lender
such financial statements and information about (i) the Property, (i) Borrower and Guarantor, or any
general partners, managing members or managers of Borrower or Guarantor, or any other controlling
parties of Rorrower, and (iii) commercial tenants or occupants of any portion of the Property that are
affiliates of Borzower or Guarantor of the Loan, as Lender may reasonably require.

If Borrower fails 1o comply with this Section 4.12, and such failure continues for a period of 30 days after
written notice of suc’i £ilure by Lender to Borrower, Borrower shall pay to Lender, as liquidated
damages for the extra cxpzase in servicing the Loan, $500 on the first day of the month following the
expiration of such 30-day p=:iod and 5100 on the first day of each month thereafter until such failure is
cured. All such amounts shall L¢ secured by this Security Instrument. Payment of such amounts shall
not cure any Default or Event of Cefau't resulting from such failure.

4.13  Sale, Transfer, or Encuirioiance of Property.

4.13.1 Encumbrances; Entity Ciiz2ges. Except as otherwise provided below and subject to
Borrower’s rights to enter into Leases, Borrower skairnot, without the prior weitten consent of Lender,
further encumber the Property or any interest thevein.ar cause or permit any change in the entity,
ownership, or control of Borrower without first repayirg in full the Note and all other sums secured
hereby.

4.13.2 Sales, Transfers, Conveyances. Except as o:herwise provided below, Borrower shall
not, without the prior written consent of Lender (which consent shifl be subject to the conditions set
forth below), sell, transfer, or otherwise convey the Property or any intzrast therein, voluntarily or
involuntarily, without first repaying in full the Note and all other sums secur<d hereby. Consent to any
one transfer and assumption shall not be deemed a waiver of the right to requiire consent to any future
transfers and assumptions.

4,13.3 Conditions to Lender's Consent to Transfer a_nd Assumption. Leader will not
unreasonably withhold its consent to a sale or transfer of the Property and related assumi;stion of the
Loan by the proposed transferee, provided however, that:

(a) Borrower shall provide to Lender a loan application on such form as Lender may
require executed by the proposed transferee and accompanied by such other documents as Lender may
require in connection therewith;

{b) Lender may consider the factors normally used by Lender as of the time of the
proposed assumption in the process of determining whether or not to lend funds, and may require that
the Property and the proposed transferee meet Lender’s then-current underwriting, legal, regulatory
and related requirements as of that time;
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(c} Lender may specifically evaluate the financial responsibility, structure and real
estate operations experience of any potential transferee;

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

{a) Lender may, as a condition to granting its consent to a sale, transfer, or other
conveyance of the Rroperty, require in its sole discretion Borrower's payment to Lender of (i) a fee (the
“Consented Transicr ~ee”) of one percent of the unpaid principal balance of the Note; (ii) review fees in
accordance with Lende:’s f2e schedule in effect at the time of the request (“Lender’s Fee Schedule”),
which shall be paid by Borraveer to Lender upon Borrower’s request for Lender’s consent, and shall be
non-refundable but applicable o the Consented Transfer Fee, to the extent applicable, {iii) Lender’s
reasonable attorneys’ fees and ot'ier reasonable out-of-pocket expenses; and (iv) document preparation
fees and other fees in accordance with L2nder’s Fee Schedule;

{f) No Default or Evertcf Default (each as defined below} has occurred and is
continuing; and

(g} The transferee, a replaceiment guarantor acceptable to Lender, and any other
parties shall execute such documentation in the form, re¢uired by Lender in its sole and absolute
discretion evidencing such transfer and related assumptici including without limitation, an assumption
agreement, guaranties and environmental indemnity agreerieais; and upon the consummation of such
transaction the Borrower and the existing guarantor shall be re.zased from all future liability under the
Loan Documents {except for the Indemnity Agreement) as provide in te assumption agreement.

4.13.4 Unconsented Transfers. Any failure to comply with Section 4.13.1 or 4.13.2 above.
shall constitute an “Unconsented Transfer” for purposes of this Security Inst;vient. In the event of an
Unconsented Transfer, Borrower and its successors shall be jointly and severall liable to Lender for the
payment of a fee (the “Unconsented Transfer Fee”) of one percent of the unpaid prircipal balance of the
Note as of the date of such Unconsented Transfer. The Unconsented Transfer Fee sha"p2 due and
payable upon written demand therefor by Lender, and shall be secured by this Security Ir5t: ument;
provided, however, that payment of the Unconsented Transfer Fee shall not cure any Event of Refault
resulting from the Unconsented Transfer.

4.13.5 No Waiver. Lender’s waiver of any of the Consented Transfer Fee, the Unconsented
Transfer Fee or any other amount payable hereunder, in whole or in part for any one sale, transfer,
encumbrance or other conveyance shall not preclude the imposition thereof in connection with any
other sale, transfer, encumbrance or other conveyance.

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

“Permitted Transfer” means:

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

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

{c) A transfer made in good faith for estate planning purposes (i) to one or more
non-minor immediate Family Merabars of the transferor {or in the case of a transferor that is a trust or
trustee, to one or more non-miner Immediate Family Members of a settlor of the applicable trust) or (ii)
to one or more trusts or legal entitie: established for the benefit of, and solely owned by, the transferor
and/or one or more Immediate Family Me’nhers of the transferor (or in the case of a transferor that is a
trust or trustee, to one or more trusts or leg>! ritities established for the benefit of, and solely owned
by, one or more Immediate Family Members o' a settlor of the applicable transferor trust) {an “Estate
Planning Transfer”);

{d) Atransfer between existing owrers of ditect or indirect Equity Interests in the
Borrower so long as there is no change in the individuals exer-ising day-to-day powers of
decision-making, management and control of the Borrower, anc, no release of any guarantors; or

{e} A transfer of furniture, fixtures or equipmeat if they are reasonably deemed to
be surplus to the normal operation and use of the Property or if they arr promptly replaced by similar
items of at feast equivalent value and utility.

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

(a) In the case of any Permitted Transfer:

{i) none of the persons or entities liable for the repayment of the Loan znall be
released from such liability;

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

(iii) Borrower must provide Lender with not less than 30 days’ prior written
notice of the proposed transfer {or to the extent that such transfer is a Decedent Transfer then, as soon
as reasonably practicable following Borrower becoming aware that the transfer has occurred), which
notice shall include a summary of the proposed changes in the organization, ownership and
managenent of the Property or the applicable entity and such further information as Lender may
require to make the determinations contemplated by this subsection {a); provided, however, that no
prior notice shaii te required for an Estate Planning Transfer or any transfer that results in the
transferee owning 165z 1han 10% in the aggregate of the direct or indirect Equity Interests in Borrower.

(b) Ia tae case of any Minority Interest Transfer or Estate Planning Transfer, there
shall be no change in the indiviuals exercising day-to-day powers of decision-making, management and
control over either Borrower orih Property unless Lender has given its prior written consent to such
change in its sole discretion, In the rase of a Decedent Transfer, any new individual exercising such
powers must be satisfactory to Lenderir w5 reasonable discretion.

(c) In the case of a Deced 2nt Transfer, if the decedent was a Borrower or guarantor
of the Loan, within 30 days after written request by Londer, one or more other persons or entities
having credit standing and financial resources reasanakly acceptable to Lender, shall assume or
guarantee the Loan by executing and delivering to Lende: a guaranty or assumption agreement and a
certificate and indemnity agreement regarding hazardouz suistances, each satisfactory to Lender,
providing Lender with recourse substantially identical to thac:which Lender had against the decedent
and granting Lender liens on any and all interests of the transfziee in.the Property.

{d) In the case of any Estate Planning Transfer {(otke=than a transfer by an
individual of an interest in the Property into a revocable trust created for-trcir benefit or the benefit of
an Immediate Family Member and which such individual is the trustee) thatresulis in a transfer of an
interest in the Property, the transferee shall, prior to the transfer, execute and deliver to Lender an
assumption agreement satisfactory to Lender, providing Lender with recourse subst-ntizlly identical to
that which Lender had against the transferor and granting Lender liens on any and aliiiitzests of the
transferee in the Property.

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

(f} Inthe case of any Permitted Transfer, Borrower or the transferee shall pay all
costs and expenses (including attorneys’ fees) reasonably incurred by Lender in connection with that
Permitted Transfer, any applicable fees in accordance with Lender’s fee schedule in effect at the time of
the Permitted Transfer, and shall provide Lender with such information and documents as Lender
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reasonably requests in order to make the determinations called for by this Security Instrument and to
comply with Applicable Law.

(e} No Default shall exist.

“Equity Interest” means partnership interests in Borrower, if Bofrower is a partnership, member
interests in Rorrower, if Borrower Is a limited liability company, or shares of stock of Borrower, if
Borrower.s.a orporation.

“Immediate Fanily Members” means, with respect to any person, that person’s parents, spouse,
registered domesic partner {under an applicable state or District of Columbia law providing for
registration of dome:tic nartnerships with a governmental agency), siblings, children and other lineat
descendants, and the spcuszs and registered domestic partners of such person’s parents, siblings,
children and other lineal descendants.

4,14 Borrower Exister.ce

4.14.1 Legal Entities. Except »s otherwise permitted by this Security Instrument, if
Borrower Is a corporation, partnership, limites] Fability company, or other legal entity, Lender is making
the Loan in reliance on Borrower’s continued existence, ownership and control in its present form.
Borrower will not alter its name, jurisdiction of orjanization, structure, ownership or control without the
prior written consent of Lender and will do all things rievessary to.preserve and maintain said existence
and to ensure its continuous right to carry on its businecs. *f Borrower is a partnership, Borrower will
not permit the addition, removal or withdrawal of any genra. partner without the prior written consent
of Lender. The withdrawal or expulsion of any general partner f.om the Borrower partnership shall not
in any way affect the liability of the withdrawing or expelled general partner hereunder or on the Note,

4.14.2 Trusts. Except as otherwise permitted by this Securily Instrument, if Borrower is a
trust, there shall be no change in the trustee or other individuals exercisiig day-to-day powers of
decision-making, management and control over either Borrower or the Property nnless Lender has given
its prior written consent to such change in its reasonable discretion. '

4.15 Information. Lender is authorized to disclose to potential participanis; az:ignees,
regulators, Federal Home Loan Banks and Federal Reserve Banks, information in Lender’s puscession
with respect to Borrower, guarantors of the Loan, the Property and the Loan.

4.16  Tax and Insurance Impounds.

4.16.1 Impounds. In addition to the payments required by the Note, Borrower shall pay
Lender, at Lender's request, such sums as.Lender may from time to time estimate will be required (a) to
pay, at least one month before delinquency, the next-due taxes, assessments, insurance premiums and
similar charges affecting the Property {coltectively, the “Impositions”), divided by the number of months
to elapse before one month prior to the date when the applicable Impositions will become delinquent;
and (b) at the option of Lender and to the extent permitted under Applicable Law, to maintain a reserve
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equal to one-sixth of the total annua! amount of the Impositions. Lender shall hold such amounts
without interest or other income to Borrower (unless required under Applicable Law) to pay the
Impositions. The total of all payments to Lender under subsection 4.16.1 shall be referred to herein
collectively, as the “Impounds”. If this estimate of the Impounds proves insufficient, Borrower, upon
demand by Lender, shall pay Lender such additional sums as may be required to pay the Impositions at
least one month before delinquency. Borrower hereby acknowledges and agrees that if Lender does not
require Bor:cwer to make iImpound payments for all or any portion of the Impositions at the origination
of the Loan, at-any time following the occurrence of an Event of Default {regardless of whether it is later
cured), Borrower shall be required to make such Impounds within 30 days after receipt of written notice
from Lender.

4.16.2 Application. If the Impounds in any one year exceed the amounts actually paid by
Lender for Impositions, all 2“any portion of such excess may be paid to Borrower or credited by Lender
on subsequent payments under this section. At any time after the occurrence and during the
continuance of an Event of Defauit, Lender may apply any balance of Impounds it holds to any of the
obligations secured hereby in such order as Lender may elect.

4.16.3 Tax Reporting Service Lencler may, in its sole and absolute discretion, contract
with a tax reporting service covering the Progety. Borrower agrees that Lender may rely on the
information furnished by such tax service and agrces 1o pay the reasonable cost of that service within 30
days after receipt of a billing for it.

4.17  Leasing Matters.

4.17.1 Lease Representations and Warranties. A< or the date hereof, except as otherwise
noted in an estoppel certificate and/or a certified rent roll from Boirowar delivered to and approved by
Lender in connection with the Loan: {a) Borrower is the sole owner ot Je¢-2ntire lessor’s interest in the
Leases; (b} the Leases are the valid, binding and enforceable obligations of Ecrrower and the applicable
tenant thereunder; (¢} the terms of all alterations, modifications and amendir enis to the Leases are
reflected in the certified rent roll statement delivered to and approved by Lender, {d) none of the Rents
reserved in the Leases have been assigned or otherwise pledged or hypothecated excepi to Lender; (e)
none of the Rents have been collected for more than one (1) month in advance; (f) the preriises
demised under the Leases have been completed and the tenants under the Leases have aczexted the
same and have taken possession of the same on a rent-paying basis; (g) there exists no offset ¢ Cefense
to the payment of any portion of the Rents; (h) no Lease contains an option to purchase, right of first
refusal to purchase, expansion right, or any other similar provision unless provided for in the Lease and
approved by Lender in writing; and (i) no person or entity has any possessory interest in, or right to
occupy the Property, except under and pursuant to a Lease.

4.17.2 Lease Covenants; Retenanting Reserve. Except as provided in Section 4.17.3 below,
Borrower shall not enter into, amend or terminate any Lease, or give any consent or permission or
exercise any option required or permitted by the terms thereof or waive any obligation required to be
performed by any tenant, without the prior written consent of Lender, which consent shall not be
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unreasonably withheld, conditioned or delayed. Borrower shall deliver to Lender, promptly upon receipt
thereof, copies of any and all notices of default received by Borrower from any tenant under any of the
Leases. Borrower shall keep and perform, in all material respects, all terms, conditions and covenants
required to be performed by lessor under the Leases. Borrower shall, in all material respects, enforce
the Leases and all remedies available to Borrower against the tenants thereunder in case of default
under the Leases by any tenant. Borrower shall forthwith deposit with Lender any sums received by
Borrower ix consideration of any full or partial termination, modification or amendment of any Lease or
any release ordischarge of any tenant under any Lease from any obligation thereunder, and any such
sums received oy 3orrower shall be held in trust by Borrower for such purpose. All such sums received
by Lender with respect to any Lease shall be deemed a reserve (the “Retenanting Reserve”) for the costs
of retenanting the space affected by the termination, modification or amendment and shall be
deposited by Lender into.a pledged account with Lender and under the sole control of Lender. Borrower
hereby grants Lender a sczarity interest in such account and in all funds from time to time on deposit
therein as collateral security fer zil-abligations secured by the Security Instrument. If no Event of
Default exists and is continuing, Lend<i thall release the Retenanting Reserve to Borrower from time to
time as necessary to pay or reimbursa Borrower for such tenant improvements, brokerage commissions
and other leasing costs as may be require %2 retenant the affected space, subject to Borrower’s
satisfaction of the conditions to disbursemesir. a< determined by Lender in its reasonable discretion.

4.17.3 Permitted Leases. Borrower :hall be permitted, in the ordinary course of business,
to enter into, extend, renew, amend or modify {but rot “erminate, except in the commercially
reasonable enforcement of Borrower’s remedies for defaric under Leases} any Lease (“Permitted
Lease”} without Lender’s specific prior written consent; proviard that all of the following conditions are
satisfied:

{a) No Event of Default exists and is continuing;
(b) No purchase option, right of first réfusal or expansior right is thereby granted;

() A new Lease must be commercially reasonable and executed on a standard
commercial lease form generally accepted in the commercial real estate lease indus’ry it the
geographical area of the Property;

(d) All the terms thereof (i) are in the ordinary course of business of Borrov:er; (ii)
are commercially reasonable; and (iit) do not provide for reduction of rent or other tenant
reimbursement amounts;

(e) The same does not and will not cause a default pursuant to the Loan
Documents, or any other document or instrument {recorded or otherwise) in any way burdening or
affecting the Property;

{f) The tenant'’s business does not and will not: (i} involve the presence of any
Hazardous Substance (as defined in the Indemnity Agreement) on the Property {other than supplies for
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cleaning or maintenance in commercially reasonable amounts required for use in the ordinary course of
business, provided such items are incidental to the use of the Property and are stored and used in
compliance with Applicable Law), including, but not limited to, any businesses engaged in the processing
of dry cleaning on-site; (ii) permit the use of any portion of the Property to be in-violation of Applicable
Law; or (iii) permit any use of any portion of the Property that would materially, adversely affect the
attractiveness, marketability or value of the Property, as determined by Lender in its reasonable
discretion, »otwithstanding that such use may be otherwise permitted under Applicable Law.

If Lender so repuasts, Borrower shall furnish to Lender a true and complete copy of each Lease,
extension, renew?:, dmendment or modification of lease, hereafter made by Borrower with respect to
space in the Propert; within 30 days after delivery of each such Lease, extension, renewal, amendment
or modification by the pariies thereto. The delivery by Borrower of each Lease, extension, renewal,
amendment or modificatio» that does not require Lender’s specific-consent hereunder shall constitute a
representation by Borrower that the conditions contained in this Section have been complied with.
Furthermore, at Lender’s request; Borrower shall cause any tenant to provide Lender with any estoppel
or subordination agreement to the e xtent permitted pursuant to the applicable Lease.

4.17.4 Right of Subordinatior.. 1lotwithstanding anything in this Security Instrument to the
contrary, Lender may, upon written notice to Guirower, elect to: (a) exclude from the assignment
provided in this Security Instrument of any of the ".eas2s as specified in such notice so that the interest
under such specified Lease is not assigned to Lendey; ird (b) subordinate the lien and other terms and
provisions of this Security Instrument to any of the Leases as indicated in such notice to Borrower.

4.17.5 Security Deposits. Borrower shall maintaln all security deposits collected from
tenants or others with respect to the Property in accordance wiin all aoplicable legal requirements,

4.18 Condominium and Cooperative Provisions. If the Prorerty is not subject to a recorded
condominium plan or map, a cooperative regime, or other common interss* dlevelopment regime, on
the date of this Security Instrument, Borrower will not subject the Property o1 ary portion thereof to
such a plan, map, or-regime without the written consent of Lender, which consen® inay be granted or
denied in Lender’s sole discretion and, if granted, may be subject to such requiremerits as Lender may
impose including but not limited to Borrower providing Lender with such title insurance £iidarsements
and other documents as Lender may require. If the Property-is subject to a recorded condeminium plan
or map, or other common interest development regime, on the date of this Security Instrumen*:(a)
Borrower represents and warrants that none of the condominium units and no portion of the common
elements in the Property hiave been sold, conveyed or encumbered or are subject to any agreement to
convey or encumber and that Borrower owns the entire fee simple interest in the Property; (b}
Borrower shall not in any way sell, convey or encumber or enter into a contract or agreement to sell,
convey or encumber any condominium unit or any of the common elements of the Property unless
expressly agreed to in writing by Lender; {c) Borrower shall operate the Property solely as a rental
property; and (d) the Property granted, conveyed and assigned to Lender hereunder includes all rights,
easements, rights of way, reservations and powers of Borrower, as owner, declarant or otherwise,
under any applicable condominium act or statute and under any and all condominium declarations,
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survey maps and plans, association articles and bylaws and documents similar to any of the foregoing, If
the Property is subject to a cooperative regime on the date of this Security Instrument: (i) Borrower
represents and warrants.that none of the corporate shares in the cooperative regime have been sold,
conveyed or encumbered or are subject to any agreement to convey or encumber and that Borrower
owns the entire fee simple interest in the Property; (i) Borrower shall not in any way sell, convey or
encumber or enter into a contract or agreement to sell, convey or encumber any of the corporate
shares of th< cooperative regime; and (iii) Borrower shall operate the Property solely asa rental
property.

4.19 Uszof Property; Zoning Changes. Unless required by Applicable Law, Borrower shall
not: (a) except for ary vhange in use approved by Lender in writing, allow changes in the use for which
alt or any part of the Prupe.ty is being used at the time this Security Instrument is executed; (b} convert
any individual dwelling unit ci"common area in the Property to primarily commercial use; or (c) initiate
or acquiesce in a change in the zoning classification of the Property.

S. Default.

5.1 Definition. Any of the fullo:ving shall constitute an “Event of Default” as that term is
used in this Security Instrument (and the teiip " Default” shall mean any of the following, whether or not
any requirement for notice or lapse of time has besi zatisfied):

5.1.1  Any regular monthly payment unier the Note is not paid so that it is received by
Lender within fifteen (15) days after the date when due, o 2ny other amount secured by this Security
Instrument (including but not limited to any payment of prinziral or interest due on the Maturity Date,
as defined in the Note} is not paid so that it is received by Lende =when due;

5.1.2 Any representation or warranty made by Borrower *o or for the benefit of Lender
herein or elsewhere in connection with the Loan, including but not limitad e any representation in
connection with the security therefor, shall have been incorrect or misleading i» 2ny material respect;

5.1.3 Borrower or any other party thereto (other than Lender) sha'! fail ta perform its
obligations under any other covenant or agreement contained in this Security Instruinen._the Note, any
other Loan Document, which failure continues for a period of 30 days after written notice 2y such failure
by Lender to Borrower (or for a period of 60 days after such notice if such failure cannot reasorably be
cured within such 30-day period, but can be cured within such 60-day period and Borrower is
proceeding diligently to cure it), but no such notice or cure period shall apply in the case of: (i) any such
failure that could, in Lender’s judgment, absent immediate exercise by Lender of a right or remedy
under this Security Instrument or the other Loan Documents, result in harm to Lender or impairment of
the Note, this Security Instrument, or any other security given under any other Loan Document; (i} any
such failure that is not reasonably susceptible of being cured during such cure period; (iii) breach of any
provision that contains an express cure period; or {iv) any breach of Section 4.13 or Section 4.14 of this
Security Instrument;
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5.1.4 Borrower or any other person or entity liable for the repayment of the indebtedness
secured hereby shall become unable or admit in writing its inability to pay its debts as they become due,
or file, or have filed against it, a voluntary or involuntary petition in bankruptcy, or make a general
assignment for the benefit of creditors, or become the subject of any other receivership or insolvency
proceeding, provided that if such petition or proceeding is not filed or acquiesced in by Borrower or the
subject thereof, it shall constitute an Event of Default only if it Is not dismissed within 60 days after it is
filed or if prevr to that time the court enters an order substantially granting the relief sought therein; or

5.5, Borrower or any other signatory thereto shall default in the performance of any
covenant or agiermant contained in any mortgage, deed of trust or similar security instrument
encumbering the Propérty, or the note or any other agreement evidencing or securing the indebtedness
secured thereby, whicli deiault continues beyond any applicable cure period.

52  Lender's Rightic Perform. After the occurrence and during the continuance of any
Event of Default, Lender, but wickout the obligation so to do and, to the extent permitted by Applicable
Law, without notice to or demand uJon Borrower and without releasing Borrower from any obligations
hereunder, may: make any payments ¢. 0».any acts required of Borrower hereunder in such manner
and to such extent as either may deem ne.es;ary to protect the security hereof, Lender and its agents
being authorized to enter upon the Property-ior such purposes; commence, appear in and defend any
action or proceeding purporting to affect the secyrity hereof or the rights or powers of Lender; pay,
purchase, contest or compromise any encumbrance, cnarge or lien; and in exercising any such powers,
pay necessary expenses and engage counsel. All sums s expended (including attorneys’ fees) shall be
secured hereby and bear interest at the Default Rate of interr.st specified in the Note from the date
advanced or expended until repaid and shall be payable by Borrower to Lender on demand.

53 Remedies on Default. Upon the occurrence of any Even’ of Default all sums secured
hereby shall become immediately due and payable, without notice or dzmand, at the option of Lender
and Lender may:

5.3.1 Tothe extent permitted by Applicable Law, have a receiver aspointed as a matter of
right without notice to Borrower and without regard to the sufficiency of the Property o~ any other
security for the indebtedness secured hereby and, without the necessity of posting aiy kord or other
security. Such receiver shall take possession and control of the Property and shall collect i receive
the Rents. If Lender elects to seek the appointment of a receiver for the Property, Borrowey; bvits
execution of this Security Instrument, expressly consents to the appointment of such receiver. The
receiver shall be entitled to receive a reasonable fee for managing the Property, which fee may be
deducted from the Rents or may be paid by Lender and added to the indebtedness secured by this
Security Instrument. Immediately upon appointment of a receiver, Borrower shall surrender possession
of the Property to the receiver and shall deliver to the receiver all documents, records (including records
on electronic or magnetic media), accounts, surveys, plans, and specifications relating to the Property
and all security deposits. If the Rents are not sufficient to pay the costs of taking controt of and
managing the Property and collecting the Rents, any funds expended by Lender;, or advanced by Lender
to the receiver, for such purposes shall become an additional part of the indebtedness secured by this
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Security Instrument. The receiver may exclude Borrower and its representatives from the Property.
Borrower acknowledges and agrees that the exercise by Lender of any of the rights conferred under this
Section 5.3 shall not be construed to make Lender a mortgagee-in-possession of the Property so long as
Lender has not itself entered into actual possession of the Property..

5.3.2 Foreclose this Security Instrument as provided in Section 7 or otherwise realize
upon the Preperty as permitted under Applicable Law.

53,2 Sue on the Note as permitted under Applicable Law.

5.3.07_twail itself of any other right or remedy available to it under the terms of this
Security Instrument, the ther Loan Documents or Applicable Law.

54  No Waiver, By accepting payment of any sum secured hereby after its due date, Lender
does not waive its right either (o rervire prompt payment when due of that or any other portion of the
obligations secured by this Security Inst;ument. Lender may from time to time accept and apply any
one or more payments of less than tl.e full amount then due and payable on such obligations without
waiving any Default, Event of Default, ac~e’eration or other right or remedy of any nature whatsoever.
In addition, the failure on the part of Lende: to.aromptly enforce any right hereunder shall not operate
as a waiver of such right. Furthermore, the waiver 2%any Default or Event of Default shall not constitute
a waiver of any subsequent or other Default or Event of Default.

5.5  Waiver of Marshaling, Etc. In connectica ¥ith any foreclosure sale under this Security
Instrument, Borrower hereby waives, for itself and all others 2iziming by, through or under Borrower,
any right Borrower or such others would otherwise have to require marshaling or to require that the
Property be sold in parcels or in any particular order.

5.6  Remedies Cumulative; Subrogation. The rights and rerved.es accorded by this Security
Instrument shall be in addition to, and not in substitution of, any rights or remadies available undér now
existing or hereafter arising Applicable Law. All rights and remedies provided for i this Security
Instrument or afforded by law or equity are distinct and cumulative and may be exercizad concurrently,
independently or successively. Lender shall be subrogated to the claims and liens of those whose claims
or liens are discharged or paid with the Loan proceeds.

6. Condemnation. Any and all awards of damages, whether paid as a result of judgment ot hrior
settlement, in connection with any condemnation or other taking of any portion of the Property for
public or private use, or for injury to any portion of the Property (“Awards”), are hereby assigned and
shall be paid to Lender which may apply or disburse such Awards in the same manner, on the same
terms, subject to the same conditions, to the same extent, and with the same effect as provided in
Section 4.4.2 above for disposition of Insurance Proceeds. Without limiting the generality of the
foregoing, if the taking results.in a loss of the Property to an extent that, in the reasonable opinion of
Lender, renders or is likely to render the Property not economically viable or if, in Lender’s reasonable
judgment, Lender’s security is otherwise impaired, Lender may apply the Awards to reduce the unpaid
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obligations secured hereby in such order as Lender may determine, and without any adjustment in the
amount or due dates of installments due under the Note. If so applied, any Awards in excess of the
unpaid balance of the Note and other sums due to Lender shall be paid to Borrower or Borrower’s
assignee. Such application or release shall not cure or waive any Default or notice of defauit hereunder
or invalidate any act done pursuant to such notice. Should the Property or any part or appurtenance
thereof or right or interest therein be taken or threatened to be taken by reason of any public or private
improveme:it, condemnation proceeding (including change of grade}, or in-any other manner, Lender
may, at its opcion, commence, appear in and prosecute, in its own name, any action or proceeding, or
make any reasuncble compromise or settlement in connection with such taking or damage, and obtain
all Awards or oth«r r2lief therefor, and Borrower agrees to pay Lender’s costs and reasonable attorneys’
fees incurred in connieciion therewith, Lender shall have no obligation to take any action in connection
with any actual or threateiind condemnation or other proceeding.

7. Special lllinois Provisicns.

7.1 lllinois Mortgage Fo'eclosure Law. It is the intention of Borrower and Lender that the
enforcement of the terms and provisions uf this Security Instrument shall be accomplished in
accordance with the illinois Mortgage Foreciosure Law {the “Foreclosure Law”), lllinois Compiled
Statutes, 735 ILCS 5/15-1101 et seq. and withvzspect to such Foreclosure Law, Borrower agrees and
covenants that:

7.1.1 Borrower and Lender shall have th= henefit of all of the provisions of the
Foreclosure Law, including all amendments thereto whict, mav become effective from time to time after
the date hereof. In the event any provision of the Foreclosuce Law which is specifically referred to
herein may be repealed, Lender shall have the benefit of such wiovision as most recently existing prior
to such repeal; as though the same were incorporated herein by exores; reference;

7.2 Wherever provision is made in this Security Instrumanc Zorinsurance policies to
bear mortgage clauses or other loss payable clauses or endorsements in favar of Lender, or to confer
authority upon Lender to settle or participate in the settlement of losses under policies of insurance or
to hold and disburse or otherwise control use of insurance proceeds, from and after.ne entry of
judgment of foreclosure, all such rights and powers of Lender shall continue in Lender-as judgment
creditor or mortgagee until confirmation of sale;

7.1.3  All advances, disbursements and expenditures made or incurred by Lende: L2fore
and during a foreclosure, and before and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any related proceedings; for the following
purposes, in addition to those otherwise authorized by this Security Instrument, or by the Foreclosure
taw (collectively “Protective Advances”), shalt have the benefit of all applicable provisions of the
Foreclosure Law, including those provisions of the Foreclosure Law referred to below:

(a) all advances by Lender in accordance with the terms of this Security Instrument
to: (1) preserve, maintain, repair, restore or rebuild the improvements upon the Property; (2) preserve
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the lien of this Security Instrument or the priority thereof; or (3) enforce this Security Instrument, as
referred to In Subsection (b)(S) of Section 5/15-1302 of the Foreclosure Law;

(b) payments by Lender of (1) principal, interest or other obligations in accordance
with the terms of any senior mortgage or other prior lien or encumbrance; (2) real estate taxes and
assessments, general and special and all other taxes and assessments of any kind or-nature whatsoever
which are az:essed or imposed upon the Property or any part thereof; (3) other obligations authorized
by this Securiiv Instrument; or {4) with court approval, any other amounts in connection with other
liens, encumorunces or interests reasonably necessary to preserve the status of title, as referred to in
Section 5/15-15u° oi the Foreclosure Law;

{c) advances by Lender in settlement or compromise of any claims asserted by
claimants under senior mo: tgages or any other prior liens;

{d) attorneys”iees and other costs incurred: (1) in connection with the foreclosure
of this Security Instrument as referred te in Section 5/15-1504(d}{2) and 5/15-1510 of the Foreclosure
Law; {2) in connection with any action, suit or proceeding brought by or against Lender for the
enforcement of this Security Instrument ur ar'sing from the interest of Lender hereunder; or (3) in
preparation for or in-connection with the com.wencement, prosecution or defense of any other action
related to this Security Instrument or the Property,

{e) Lender’s fees and costs, includiiig attorneys’ fees, arising between the entry of
judgment of foreclosure and the confirmation hearing as«efzrred to in Section 5/15-1508(b){1} of the
Foreclosure Law;

{f) expenses deductible from proceeds of saleas roferved to in
Section 5/15-1512(a} and {b) of the Foreclosure Law;

(g) expenses incurred and expenditures made by Lender tor any one or more of the
following: (1) if the Property or any portion thereof constitutes one or more units under a condominium
declaration, assessments imposed upon the unit owner thereof; (2) if Borrower's inteiest in the
Property is a leasehold estate under a lease or sublease, rentals or other payments 12at.r2d to be made
by the lessee under the terms of the lease or sublease; {3) premiums for casualty and liab/iny insurance
paid by Lender whether or not Lender or a receiver is in possession, if reasonably required, in
reasonable amounts, and all renewals thereof, without regard to the limitation to maintenanc2 ¢of
existing insurance in effect at the time any receiver or Lender takes possession of the Property imposed
by Section 5/15-1704{c}{1) of the Foreclosure Law; (4} repair or restoration of damage or destruction in
excess of available insurance proceeds or condemnation awards; (5) payments deemed by Lender to be
required for the benefit of the Property or required to be made by the owner of the Property under any
grant or declaration of easement, easement agreement, agreement with any adjoining land owners or
instruments creating covenants or restrictions for the benefit of or affecting the Property; (6) shared or
common expense assessments payable to any association or corporation in which the owner of the
Property is a member in any way affecting the Property; (7) if the loan secured hereby is a construction
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loan, costs incurred by Lender for demolition, preparation for and completion of construction, as may be
authorized by the applicable commitment, loan agreement or other agreement; (8) payments required
to be paid by Borrower or Lender pursuant to any lease or other agreement for occupancy of the
Property and (9) if this Security Instrument is insured, payment of FHA or private mortgage insurance
required to keep such insurance in force.

All Protectire Advances shall be so much additional indebtedness secured by this Security Instrument,
and shall becorme immediately due and payable without notice and with interest thereon from the date
of the advance antil paid at the Default Rate of interest specified in the Note.

This Security Instruinza shall be a lien for alt Protective Advances as to subsequent purchasers and
judgment craditors from thz time this Security Instrument is recorded pursuant to Subsection (b)(5} of
Section 5/15-1302 of the y¥o.ezlosure Law,

All Protective Advances shall, exzest to the extent, if any, that any of the same is clearly contrary to or
inconsistent with the provisions of the Fareclosure Law, apply to and be included in:

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

(ii) the indebtedness fourd due and owing to Lender in the judgment of
foreclosure and any subsequent supplemental judgmenis, orders, adjudications or findings by the court
of any additional indebtedness becoming due after suck eriry of judgment, it-being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for sush purpose;

(i} if right of redemption has not been waivzd by this Security Instrument,
computation of amounts required to redeem pursuant to Sections =/15-2603(d) and 5/15-1603(e) of the
Foreclosure Law;

(iv)  determination of amounts deductible from sale proceeds pursuant to
Section 5/15-1512 of the Foreclosure Law;

{v) application of income in the hands of any receiver or movigase2.in
possession; and

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

(vit)  In addition to any provision of this Security Instrument authorizing Lender
to take or be placed in possession of the Property, or for the appointment of a receiver, Lender shall
have the right, in accordance with Section 5/15-1701 and 5/15-1702 of the Foreclosure Law, to be
placed in possession of the Property or at its request to have a receiver appointed, and such receiver, or
Lender, if and when placed in possession, shall have, in addition to any other powers provided in this
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Security Instrument, all rights, powers, immunities, and duties as provided for in Sections 5/15-1701 and
5/15-1703 of the Foreclosure Law; and

7.1.4  Borrower acknowledges that the Property does not constitute agricultural real
estate, as said term Is defined in Section 5/15-1201 of the Foreclosure Law or residential real estate as
defined in Section 5/15-1219 of the Foreclosure Law. Pursuant to Section 5/15-1601({b) of the
Foreclosure 'aw, Borrower hereby waives.any and all right of redemption from the sale under any order
or judgment o/ foreclosure of this Security Instrument or under any sale or statement or order, decree
or judgment of 2ny court relating to this Security Instrument, on behalf of itself and each and every
person acquiring a%y. interest in or title'to any portion of the Property, it being the intent hereof that
any and all such rigits of redemption of Borrower and of all such other persons are and shall be deemed
to be hereby waived to the maximum extent and with the maximum effect permitted by the laws of the
State of lllinois.

7.2 UCC Remedies.-iender shall have the right to exercise any and all rights of a secured
party under the UCC with respect to il or any part of the Property which may be personal property.
Whenever notice is permitted or requiies hereunder or under the UCC, ten (10) days notice shall be
deemed reasonable. tender may postpoie any sale under the UCC from time to time, and Borrower
agrees that Lender shall have the right to be 2 puichaser at any such sale,

7.3 Future Advances; Revolving Credit. Tn the extent, if any, that Lender is obligated to
make future advances of loan proceeds to or for the Lenefit of Borrower, Borrower acknowledges and
intends that all such advances, including future advances whenever hereafter made, shall be a lien from
the time this Security Instrument is recorded, as provided in>7¢rion 5/15-1302(b)(1) of the Foreclosure
Law, and Borrower acknowledges that such future advances ¢ouistitute revolving credit indebtedness
secured by a mortgage on real property pursuant to the terms and ‘oncitions of 205 ILCS 5/5d.
Borrower covenants and agrees that this Security Instrument shall sect:¢2 the payment of all loans and
advances made pursuant to the terms and provisions of the Note and this Sccivity Instrument, whether
such loans and advances are made as of the date hereof or at any time in the ‘uture, and whether such
future advances are obligatory or are to be made at the option of Lender or othervise (but not advances
or loans made more than 20 years after the date hiereof}, to the same extent as if su’h future advances
were made on the date of the execution of this Security Instrument and although there ria; be no
advances made at the time of the execution of this Security Instrument and although there mav be no
other indebtedness outstanding at the time any advance is made. The lien of this Security Inst-arent
shall be valid as to all Indebtedness, including future advances, from the time of it filing of record in the
office of the Recorder of Deeds of the County in which the Property is located. The total amount of the
indebtedness may increase or decrease from time to time. This Security Instrument shall be valid and
shall have priority aver all subsequent liens and encumbrances, including statutory liens except taxes
and assessments levied on the Property, to the extent of the maximum amount secured hereby.

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

8. Notices. Any notice to or demand on Borrower in connection with this Security Instrument or
the obligations secured hereby shall be deemed to have been sufficiently made when deposited in the
United States mails (with first-class or registered or certified postage prepaid), addressed to Borrower at
Borrower’s 2ddress set forth above. Any notice to or demand on Lender in connection with this Security
Instrument c: such obligations shall be deemed to have been sufficiently made when deposited in the
United States .ails with registered or certified postage prepaid, return receipt requested, and
addressed to Lenr'cr at the-address set forth above. Any party may change the address for notices to that
party by giving writte. notice of the address change in accordance with this section.

9. Modifications, E:c. Fach person or entity now or hereafter owning any interest in the Property
agrees, by executing this Securiiy Instrument or taking the Property subject to it, that Lender may in its
sole discretion and without notice to or consent of any such person or entity: (i) extend the time for
payment of the obligations secured 'ereYy; (i) discharge or release any one or more parties from their
liability for such obligations in whole or in part; (ili) delay any action to collect on such obligations or to
realize on any collateral therefor; (iv) relezse »r fail to perfect any security for such obligations; (v)
consent to one or more transfers of the Propéity, in whole or in part, on any terms; {vi} waive or release
any of holder’s rights under any of the Loan Docurnens; (vii) increase the amount of such obligations as
permitted by the Loan Documents; or (viii) proceed asainst such person or entity before, at the same
time as, or after it proceeds against any other person ot entity liable for such obligations.

10. Successors and Assigns. All provisions herein contaired shall be binding upon and inure to the
benefit of the respective successors and assigns of the parties:

11. Governing Law; Severability. This Security Instrument shall be gsverned by the laws of the
state where the Property is located, except to the extent preempted by fad<ia! laws applicable to
national banks. In the event that any provision or clause of this Security Instriumént or the Note
conflicts with Applicable Law, the conflict shall not affect other provisions of this Jecurity Instrument or
the Note that can be given effect without the conflicting provision, and to this end the provisions of this
Security Instrument and the Note are declared to be severable.

12. Maximum Interest. No provision of this Security Instrument or of the Note shall re(uir= the
payment or permit the collection of interest in excess of the maximum permitted by Applicable Law, If
any excess of interest in such respect is herein or in the Note provided for, neither Borrower nor its
successors or assigns shall be obligated to pay that portion of such interest that is in excess of the
maximum permitted by law, and the right to demand the payment of any such excess shall be and is
hereby waived and this Section shall control any provision of this Security Instrument or the Note that is
inconsistent herewith.

13. Attorneys’ Fees and Legal Expenses. In the event of any Default under any Loan Document, or
in the event that any dispute arises relating to the interpretation, enforcement or performanice of any
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Loan Documents, Lender shall be entitled to collect from any Obligor {as defined in-the Note), on
demand all reasonable fees and expenses incurred in connection therewith, including but not limited to
reasonable fees of attorneys, accountants, appraisers, environmental inspectors, consultants, expert
witnesses, arbitrators, mediators and court reporters, Without limiting the generality of the foregoing,
such Obligor shall pay all such costs and expenses incurred in connection with: {a) arbitration or other
alternative dispute resolution proceedings, trial court actions and-appeals; (b) bankruptcy or other
insolvency riaceedings of any Obligor, or any party having any interest in any security for any
obligations secured hereby; (c) judicial or nonjudicial foreclosure on, or appointment of a receiver for,
any of the Propeny; (d) post-judgment collection proceedings; (e} all claims, counterclaims, cross-claims
and defenses asseited in any of the foregoing whether or not they arise out of or are related to the Loan
Documents; (f) all pr2pzration for any of the foregoing; and (g) all settlement negotiations with respect
to any of the foregoing. Motwithstanding anything to the contrary set forth in this Security Instrument
or the other Loan Docume:is, in the event of any litigation between Lender and any Obligor outside the
context of a bankruptcy procecdinip involving such Obligor as debtor, which litigation arises out of or is
related to the Loan or to the Propertv,if that Obligor is the ultimate prevailing party therein and Lender
is not the ultimate prevailing party, such Obligor shall be entitled to recover from Lender the Obligor’s
reasonable attorneys’ fees and court costs/incurred therein.

14. Time Is of the Essence. Timeis of the ¢:ssence under this Security Instrument and in the
performance of every term, covenant and obligation contained herein.

15. Miscellaneous.

15.1  Whenever the context so requires the singuia: number includes the plural herein, and
the impersonal includes the personal.

15.2  The headings to the various sections have been inseried for convenient reference only
and shall not modify, define, limit or expand the express provisions of thic >zcvrity Instrument.

15.3  This Security Instrument, the Note and the other Loan Documents zonstitute the final
expression of the entire agreement of the parties with respect to the transactions se* orth therein. No
party is relying upon any oral agreement or other understanding not expressly set fosth rthe Loan
Documents. The Loan Documents may not be amended or modified except by means or = wiitten
document executed by the. party sought to be charged with such amendment or modificaticn.

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

Page 26 0f 28 483439901576v1



1915417083 Page: 28 of 35

UNOEFICIAL COPY

Loan No.: 200197430

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

16. USA PATRIOT Act Notification and Covenant.

16.1. 1ender hereby notifies Borrower that, pursuant to the requirements of Section 326 of
the USA PATRIOT A2t of 2001, 31 U.S.C. Section 5318 (the “Act”), Lender is required to obtain, verify and
record information-{rat identifies Borrower, which information includes the name and address of
Borrower and other infeiraation that wilt allow Lender to identify Borrower in accordance with the Act.

16.2  Neither Barrower nor any other party liable for the obligations secured hereby as a
guarantor or general parther narany other person or entity participating in any capacity in the Loan will,
directly or indirectly, use the proceers of the Note, or lend, contribute or otherwise make available such
proceeds to any subsidiary, affiliate, yointventure partner or other person or entity, to (a) further an
offer, payment, promise to pay, or authcrizz the payment or giving of money, or anything else of value,
to any person (including, but not limited to, ar< governmental or other entity) in violation of Applicable
Law of any jurisdiction applicable to Borrower or 3.y ather party liable for the obligations.secured
hereby as a guarantor or general partner from tima to time relating to bribery or corruption; or {b) fund,
finance or facilitate any activities or business or transaciion of or with any person or entity, or in any
country or territory, that, at the time of such funding, is i'ie subject of any Sanctions, or in any other
manner that would result in a violation of Sanctions by any pe:son or entity, including any person or
entity participating in any capacity in the Loan..

17. WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED EY APPLICABLE LAW, BORROWER
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM AGAINST LENDLS, N ANY THEORY OF
LIABILITY, FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGLZ: (A5 OPPOSED TO DIRECT
OR ACTUAL DAMAGES) ARISING OUT OF, IN CONNECTION WITH, OR AS A RES')\T OF, THIS SECURITY
INSTRUMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, TH”: TRANSACTIONS
CONTEMPLATED HEREBY, THE LOAN OR THE USE OF THE PROCEEDS THEREOF.

18. WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY TO
THE LOAN DOCUMENTS (FOR ITSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIPANTS) WAIVES ITS
RIGHT TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON, ARISING OUT OF OR
RELATED TO THIS SECURITY INSTRUMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
PROVIDED FOR HEREIN OR THEREIN, IN ANY LEGAL ACTION OR PROCEEDING OF ANY TYPE BROUGHT
BY ANY PARTY TO ANY OF THE FOREGOING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING
IN CONTRACT, TORT OR OTHERWISE. ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A
COURT SITTING WITHOUT A JURY.

{Remainder of this page intentionally left blank]
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DATED as of the day and year first above written.

Johns Flex tLC, an Winois limited liability company

( I VLo

Qy lobart Weil, Manager
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Stale of _ \00%
County of E ' DQL s _
1, S f/ oJ A a Notary Public in-and for said County and State, do hereby
certify that __IKo AV 4 LJei ) . _ personally known to me 1o be the
same person(s) whuss 'ame(s) subscribed to the foregoing instrument, appeared before me this- day in person
and acknowledged that . _h € _ signed and defivered the sald
instrument as A 4_{(09 and voluntary act, for the purposes and therein set forth, ol
Given under my hand angoffic.al seal, fhis -3 of ma\! , 2* ci

/ - My commission expires: .

Notary Public

rerN § POULSEN
Viclal Seal
Netary PLbiiZ - Ztate of iflnois
My Commission cxphes ar 14, 2021
-y
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EXHIBIT A
Legal Description

For APN/Parcel ID(s): 04-27-203-008-0000, 04-27-203-009-0000 and 04-27-203-010-0000

LOTS 10, 11 AND 12 IN KROHN'S CHESTNUT AVENUE SUBDIVISION OF PARTS OF THE
NORTHWEST 1/4 OF SECTION 26 AND THE NORTHEAST 1/4 OF SECTION 27, TOWNSHIP 42
NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.LN.;

Street Address:
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Schedule 1 to Security Instrument
Insurance Requirements

1. Evidence of Coverage. Prior to the scheduled Loan funding, Lender must receive and approve
written evidence of all required insurance on an ACORD form 28 for property insurance and ACORD
form 25 for liability insurance {or similar forms acceptable to Lender in its sole discretion) together with
satisfactory proof of payment of premiums. The evidence of coverage must show an inception date
prior to ¢v corresponding with the date of the Loan funding. Within 30 days after Loan funding,
Borrower must provide Lender with a copy of all insurance policies {including flood and windstorm
policies, if applicatie) and all required endorsements. Policies must show an inception date prior to or
corresponding witit *ive date of the Loan funding. All documents must reflect the Lender-assigned loan
number for the Loan ac'shown above. If flood insurance is required, special requirements apply, as
described in paragraph 2{e. 27 this Security Instrument. ACORD or other certificates are not acceptable
evidence of flood insurance.

2. Required Coverages and Po'«cy A\mounts. Borrower must maintain, or cause to be maintained,
the following insurance coverages at ail Zitnes while any portion of the Loan remains outstanding:

2.1 Property Insurance. The pror=riy insurance policy must insure against loss or damage
to the improvements on the Property by fire and ciiiar perils substantially equivalent to those insured
under the Causes of Loss - Special Form published hy 150, and against such other perils, including
windstorm, as may be specified by Lender. Terrorism 2.4 /or earthquake/earth movement insurance
coverage and a building ordinance extension endorsemesc i law and ordinance coverage may be
required on a case-by-case basis. Notwithstanding anything t~ the contrary, Lender shall not require
earthquake or terrorism insurance during the term of the Loan unless: (a) required under Applicable
Law; (b) required by Lender for similar loans secured by property similar to the Property; (c) required by
Lender as a resuit of a material change in circumstances that expose the “operty to a greater risk of
peril; or {d) required in connection with the origination of the Loan. The property insurance policy must
be in an amount not less than 100% of the replacement cost of the improverienis on the Property
{without deduction for depreciation) as determined by Lender for purposes of f.ritection of Lender’s
interests (the “Minimum Property Coverage Amount”) and must identify Borrower ¢ nd the Property
address as they appear in the loan documents governing the Loan (the “Loan Documents 3. The.
replacement cost coverage may be provided either in the terms of the policy or by endorszrent. If
Lender, in its sole discretion, permits coverage of less than the Minimum Property Coverage A'nount,
then such policy must contain an agreed amount endorsement. If the policy is a blanket policy covering
the Property and one or more other properties, the policy must specify the dolfar amount of the total
blanket limit of the policy that is allocated to the Property, and the amount so allocated to the Property
must not be less than the Minimum Property Coverage Amount.
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2.2 Loss of Rents/Business Income Interruption. Borrower must maintain loss of rents or
business income interruption insurance against loss of income {including but not limited to rent, cost
reimbursements and all other amounts payable by tenants under leases or otherwise derived by
Borrower from the operation of the Property) arising out of damage to or destruction of the
improvements on the Property by fire and each other peril insured against under each insurance policy
insuring against any type of casualty to the Property or any part thereof that is required pursuant to this
Security Instrument. Such insurance must cover the actual loss sustained for at least 12 months with a
minimum coverage amount of at least 12 months’ potential gross income generated by the Property
from all sources, as determined by Lender and without deduction for actual or projected vacancy.

2.2 Boiler and Machinery. If a steam boiler is located at the Property, Borrower must carry
boiler and machinery coverage in at least the Minimism Property Coverage Amount. If a separate boiler
and machiner prlicy is issued, that policy must include loss of rents-or business interruption coverage
as described in paragraph 2(b) of this Security Instrument.

24 Liability. -sorrower must maintain commercial general liability insurance (including
coverage for elevators ant' cscalators, if any, on the Property) on an occurrence form substantially
equivalent to 150 form CG 00C L vsith coverage of not tess than $1,000,000.00 per occurrence and
$2,000,000.00 in the aggregate. ‘All pnlicies must be primary and noncontributory with any other
insurance Borrower may carry.

2.5  Flood. if any building or niokile home on the Property which secures the Loan is at any
time located in a federally-designated speciai Tiood hazard area in which flood insurance has been made
available pursuant to the Flood Disaster Protecticn Act of 1973 (the “Flood Act”) or other applicable or
successor legislation or other area identified by Lendr as having a high or moderate risk of flooding (a
“Special Flood Hazard Area"), then Borrower must prov;de Lender with a separate flood insurance policy
for each such building or mobile home located in a Specia! fluod Hazard Area and any contents thereof
that also secure the Loan (each a "Building”). Lender does nct sccept ACORD or other certificates as
acceptable proof of flood insurance. The amount of flood insuransz coverage for each Building must be
in an amount at least equal to the Minimum Flood Coverage Amount-fo: the Building. As used in this
Security Instrument, “Minimum Flood Coverage Amount” means the leise: of the following for each
Building (not including land), as determined by Lender: (i) the insurable vaius of the Building ("Insurable
Value"); or (i) the outstanding principal balance of the Loan allocated to the duilding. For each flood
insurance policy, the deductible may not exceed $10,000.00 for a multifamily Buiding ar $50,000.00 for
a commercial Building; provided, however, for private insurance policies described Lelew the
deductible may not exceed the greater of (A) $10,000.00 for a multifamily Building and $50.000.00 for a
commercial Building, or (B} 10% of the amount of flood insurance coverage under the privaie insurance
policy. If the amount of coverage under the flood insurance policy for any Building is less thar. tie
Insurable Value, Lender may require a Difference in Conditions policy satisfactory to Lender to cover a
loss that would not be covered under such flood insurance policy. If flood insurance is required, please
see Lender’s Flood Insurance Requirements letter, the Notice of Special Flood Hazards and Availability of
Federal Disaster Relief Assistance, and the Flood insurance Coverage Detail for further detail about
Lender’s flood insurance requirements. Subject to the requirements related to private insurance
policies explained below, Lender will accept as evidence of the required flood insurance any of the
following: (1) a copy of the insurance policy; (2) a declarations page from the insurance policy; or (3) an
application plus proof that the premium has been paid in full, For Lender to accept the evidence
described in item (3), Borrower must provide Lender with a copy of the insurance policy or the
declarations page within 30 days of closing. If Borrower provides flood insurance by a private insurance
policy (i.e., a policy that is not a standard policy issued on behalf of the National Flood Insurance
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Program (“NFIP”)) for coverage amounts of $500,000.00 or less for commercial or multifamily
properties, in order to make the required comparison to the NFIP standard policy, Lender will require a
copy of the private insurance policy prior to closing. If the private insurance policy fails to meet the
criteria set forth-in Lender’s Flood Insurance Requirements letter or cannot be obtained in time-to be
reviewed prior to closing of the Loan, Borrower will be required to purchase an NFIP policy in the
amount required by the Flood Act as a condition to closing of the Loan.

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

3. Policy and Premium Term. If a new policy is being issued, the minimuim policy term must be
one year from L.0en funding, with evidence that the premium has been paid in full for the term of the
policy. If a new poliry is not being issued due to there beaing an existing policy in force, the remaining
term of the existing aclicy must be at least two months from Loan funding, with evidence that the
premium has been paid for the remaining term of the policy. Installment payments or financing of
premiums are not acceptalie,

4. Maximum Deductibles. “he maximum deductible on the property insurance policy must not
exceed the greater of $10,000.00 or one percent of the applicable amount of coverage. Borrower may
carry a lesser deductible if Borrower sochc.oses. Notwithstanding the foregoing, if the windstorm peril
is excluded from the property insurance palicy Lecause the Property is located in a high-risk wind area,
and windstorm coverage is provided through 2 separate policy, windstorm coverage only may havea
deductible of up to five percent of the loss (and, i’ applicable, subject toa policy provision that the
maximum deductible for windstorm coverage, regarciiess of the amount of the loss, will be a specified
amount not to exceed $250,000.00). Acceptable deducib'as for flood policies are described in
paragraph 2(e) above.

5. Acceptable Insurance Companies. The insurer (the “insure””; nroviding the insurance required
in this Security Instrument and the other Loan Documents must be authsrized to do busiriess in the
state where the Property is located. Lender shall have the right to approave or, for reasonable cause,
disapprove the proposed Insurer selected by Borrower. The Insurer must i1av@ a current Best’s rating of
“B+" and a financial size category of “VI” or better from A.M. Best Company. ‘A California FAIR (Fair
Access to Insurance Requirements) Plan Association policy, or equivalent policy issues hy a similar
state-run insurer in another state, is acceptable only when minimum form coverage can:iot be obtained
from an insurance company with such rating.

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

7. Renewal Policies. Borrower must renew or replace all required insurance policies so as to
maintain continuous coverage in compliance with the Loan Documents. Borrower must provide Lender
with a complete copy of each renewal or replacement policy (including endorsements) within 30 days
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after its effective date. Lender may order insurance meeting its requirements (at Borrower’s expense} if
any such policy is not received by such date.

8. Notice of Cancellation. All policies must guarantee that Lender will receive 30 days’ advance
notice prior to cancellation and ten days’ notice for nonpayment of premiums. If a notice of
cancellation is received on an existing policy and not reinstated or replaced with an acceptable policy
before the effective date of the cancellation, Lender may order replacement coverage at Borrower’s
expense,

9. Failure of Borrower to Maintain Insurance.

g1 Lender Placed Insurance. if Borrower fails to maintain insurance in accordance with
this Security Inzizument and the other Loan Documents, Lender may, in its sole discretion, obtain
insurance to prurzci Lender’s interests. This insurance is called “lender placed insurance.”

9.2 Limiier Covérage. Lender placed insurance may cover only the improvements and will
be only in the amount requirad by Lender. In addition to other differences, the amount of coverage on
the lender placed insurance msy be less than Borrower’s policy and may not cover Borrower’s equity in
the Property, the deductibles i3y ve higher and there may not be personal property/contents, personal
liability, medical or special risks coviraga. In the case of flood insurance, the amount of coverage may.
be more than that required by Applicat'e Law.

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

94 Cancellation, If Lender obtains lender placcd iisurance, this insurance may be canceled
when Borrower provides Lender with satisfactory evidence of izsurance coverage that is-acceptable to
Lender. While the lender placed insurance policy may be canceled and Borrower may be entitled to a
refund of a portion of the premiums paid, Borrower may be charged T4t aay time period for which the
lender placed insurance was in effect, any cancellation fee assessed by e ‘ender placed insurer, and
any costs Lender incurs asa result of the failure to maintain adequate insurarce:

10. Additional Insurance Obtained by Borrower. If Borrower obtains insurance coverage not
required under this Security Instrument or the other Loan Documents that insures anwin)arest in the
Property or other collateral securing the Loan, Borrower shall ensure that Lender is nam~ad as
mortgagee and loss payee on such policies by a mortgage endorsement as described above andlender
shall have the right to direct the application of the proceeds of such insurance as provided in t4¢ Loan
Documents.

11. No Permanent Waiver of Requirements. Borrower understands and agrees that Lender may-
agree to close the Loan without requiring Borrower to comply strictly with ail the requirements set out
in this Schedule 1. Borrower acknowledges and agrees that, if Lender so closes the Loan, this is not a
permanent waiver of any of the requirements that Lender did not require to be satisfied as of the
closing date {the “Specified Requirements”). Lender may at any time in its sole discretion terminate its
waiver of the Specified Requirements upon not less than 30 days’ written notice to Borrower.
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