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BE ADVISED THAT THE PROMISSORY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MiQRe OF THE FOLLOWING: (1) A VARIABLE RATE OF
INTEREST; (2) A BALLOGN PAYMENT ATMATURITY; (3) DEFERRAL OF A PORTION OF
AGCRUED INTEREST UNDER CERTAIN G'RCUMSTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALANCE QF THE NQOTE AND SECURED HEREBY,

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

[Loan No. 200300824]

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS ANP-EIXTURE FILING
(this “Security Instrument”), is made this 22nd day of January, 2020 between

1120-34 Pratt, LLC, an lilinois limited liability company,

the address of which is 1122 W Pratt Blvd, Chicago, IL 60626, as mortgagor (”BorroWer"); and
JPMORGAN CHASE BANK, N.A. at its offices at .0, 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 lllinois, with a street address of 1120-1134 W Pratt
Blvd, Chicago, L 60626 (which addrass is provided for reference only and shall in no way limit the
description of the real and personal property otherwise described in this Section 1), described as
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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”):

1.1 Land and Appurtenances, The land described on Exhibit A hereta, and all rights-of-way,
casements, alr rights, water rights and appurtenances thereto (collectively, the “Land"); and

1.2 Improvements and Fixtures, All buildings, structures and other improvements now of
hereafter eractad on the Land (collectively, the “improvements”), and all facilities, fixtures, machinery,
apparatus, instaiiations, goods, equipment, furniture, building materials and supplies and other
properties of whatszaver nature, now or hereafter located in or used or procured for use in connection
with the operation i o Land and the Improvements; and

1.3 Enforcemencand Collection. Any and all rights of Borrower to collect and receive all
rents, income, revenues, Issuesearnest money, deposits, tax, utility and insurance refunds, mineral, oil
and gas rights and profits, and uinar moneys, payable or receivable from or on account of any of the
Property, including interest thereon, or ta enforce all other provisions of any other agreement affecting
or relating to any of the Praperty, to brirg any suit in equity, action at law or other proceeding for-their
collection or for the specifi¢ or other enforierasnt of any stich agreement, award or judgment, in the
name of Barrower; and -

14 Accounts, Income and Rights, Anya;idall rights of Borrawer in any and all accounts,
tights to payment, contract rights, chattel paper, docurierts, instruments, licenses, contracts,
agreements, Impounds (as defined below) and genaral Intangitles relating to any of the Property;.and

1.6 Leases and Rents. All of Borrower's rights irf and to-a!l Leases and Rents (as such terms
are dafined in Section 2.2,1 below} (in accepting this Security Instrumerit, Lender does nat assume any
liability for the performance of any such Lease); and

1.6 Insurance Policles; Condemnation Awards, All rights in anc to !l pertinent present and
future fire, hazard, earthquake or other insurance policies covering any of the Fioparty (whether or not
Lender requires such insurance and whether or not Lender is named as an additior.al isured or loss
payee of such insurance); and all Awards (defined below); and all proceeds or sums payp's in lieu of or
as compensation for the loss of or damage to any of the Property; and

1.7 Qther 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 refating to the Property or to the construction of the existing or any future
Improvements, all rights of Borrower in, to or under any architect’s contracts or construction contracts
relating to the construction of the oxisting 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 Leasas and Rents,

21 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 lllinols {the “UCC").
Borrower hereby irrevocably authorizes Lender to file any financing statement, fixture filing or simifar-
filing to perfect the security interests granted in this Security Instrument without Borrower’s signature.
This Security Instrument constitutes a financing statement, filed as a fixture filing in the real estate
records of tne county of the state in which the real property described In Exhibit A is located, with
respect to any ari all fixtures included within the list of Improvements and fixtures described in
Section 1.2 of this Seyurity instrument and to any other personal property that is now or hereafter |
becomes 4 part of the Property as fixtures.

2.2 Assignrﬁen' o Leases and Rents.

221 Absolute Assignment. Borrower hereby absolutely and unconditionally grants,
transfers, conveys, sells, sets over ard assigns to Lender all of Borrower's right, title and interest now
existing and hereafter arising in and to tie leases, subleases, concessions, licenses, franchises,
ocCupancy agreements, tenancies, subtenine.es and other agreements, aither oral or written, now
existing and hereafter arising which affect the Property, Borrower’s Interest therein ot any
Improvements, any and all security deposits, guaiantias and other security related thereto, and all
supporting obligations, letters of credit (whether tangible or electronic) and letter of credit rights
guaranteeing or supporting any of the foregoing (all of th faregoing, and any and all extensions,
madifications and renewals thereof, shall be referred to, coliectively, as the “Leases”), and hereby gives
to and confers upon Lender the right to collect any and all inzeziig, rents, issues, profits, payments,
damages, refunds, royalties and proceeds made pursuant to or in Conneztion with the Leases and any
and all prepald rent and security deposits thereunder (collectively, the “Rants*). This Security
[nstrument creates and shall be construed to create an absolute assignmant 20 Lender of tha Leases and
the Rents and shall not be deemed to create a security interest therein for the payment of any
indebtedness or the performance of any abligations under the Loan Documenis (as dafined below),
Borrower irrevocably appoints Lender its true and lawful attorney at the option of Lender at any time an
Event of Default (as defined below) exists and is continuing, to demand, receive and eifrice payment,
to give raceipts, releases and satisfactions and to sue, either in the name of Borrower or iti the name of
 Lender, for all such Rents and apply the same to the obligations secured by this Security Inst-ument.

2.2.2 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 exisfs
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

Page 3 of 27 - 483439901576v2




2002915039 Page: 5 of 35

UNOFFICIAL COPY

Loan No.: 200300824

[nstrument, 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 (if) 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, including attomeys’ fees and disbursements, in such order as Lender shall determine in its
sole and abseiute discretion. No application of Rents against any obligation sectred by this Security
Instrument or uther action taken by Lendler under this Section 2.2 shall be deemed or construed to cure
or waive any Event of Default, or to invalidate any other action taken in response to such Event of
Default, or to mak:: Lunder a mortgagee-in-possession of the Property,

224  Dircetion to Tenants, Borrower hereby Irrevocably authorizes and dirocts tho
tenants under all Leases to.zdy all amounts owing to Borrower thereunder to Lender following receipt of
any witten notice from Lender that states that an Event of Default exists and is continuing and that all
stich amounts are to be pafd to Lender.-Borrower further authorizes and directs all such tenants to pay
all such amounts to Lender without any riaht or obligation to inquire as to the validity of Lender’s notice
and regardless of the fact that Barrower hesnotified any such tenants that Lender's notice is invalid or
has directed any such tenants not to pay sucp@mounts to Lender,

2.25  NoLiability. Lender shall not have any obligation to exercise any right given to it
under this Security Instrument and shall not be deemes o have assumed any obligation of Borrower
with respect to any agreement, lease or other property in vwhich a lien or security interast is granted

“uncler this Security Instrument,

3. Obligations Secured. This Security instrument is given far the purpose of secuﬁng:‘ :

31 Performance and Payment, The performance of the abligstians contained herein and
the payment of $4,700,000.00 with interest thereon and all other amounts piayable according to the
terms of the Loan (as defined below) made to Borrower evidenced by a promissary hote of even date
herewith executed by Borrower, payable to the order of Lender, and having a mat:utity date of February
1, 2050, and any and all extensions, renewals, modifications or replacements thereor (xn=“Note"). As
used herein, the “Loan” shall mean the loan evidenced by the Note and secured by this Sescrity
Instrument, - : ‘

32 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 exacution, 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 referrad to in Section 3.1, plus interest, Nothing contained in this
Section, however, shall be considerad as limiting the interest which may be secured hereby or the
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amounts that shall be secured hereby when advanced ta enforce or collect the Indebtedness avidenced
by the Note or to pratect the real gstate security and other collateral,

33 Interest. All of the obligations secured by this Security Instrument shall bear interest at
the rate of interest applicable to the Note (including interest at the Defaut 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 tedcader under this Security Instrument, the Note or any other documett, instrument or
agreement evicencing, securing or otherwise relating to the Loan and any and all extensions, renewals,
modifications oi reptacements of any thereof (collectively, the “Loan Documents”); provided, howaver,
that this Securityristiment does not and shall not In any event be deemed to, secure the obligations
owing to Lender under thic fallowing Loan Documents: (a) any certificate and indemnity agreement
regarding hazardous subscariess (the “Indemnity Agreement”) executed in connaction with the Loan {or

any obligations that are the subsiantial equivalent thereof); or (b) any guaranty of the Loan {collectively,
the “Guaranty”). . -

4. Warranties and Covenants of Brripwer. Borrower represents and warrants to, and covenants
and agrees with, Lender as provided heretr. Allreprasentations and warranties contained it this
Security Instrument are true and correct In ali inaterial respects as of the date of this Security
Instrument and shalf remain true and correct in ai material respects as of each date thereafter until the
obligations secured hereby are paid in full,

4.1 Warranties,

4.1 Borrower has full power and authority to-grant.the Property to Lender and warrants
the Praperty ta be free and clear of all liens, charges, and other menetziy encumbrances except those
encumbrances appearing in the title insurance policy accepted by Lencer insuring the lien of this
Security Instrument (“Permitted Encumbrances”). :

4.2 ToBorrower's knowledge and except as otherwise discloses to Lander in writing
prior to the date of this Security Instrument or disclosed to Lender in writing prom,itlv after Borrower
, first obtains knowledge thereof, the Property is free from damage (including, but not limited to, any
construction defects or nonconforming work) that would materially impair the value or G ¢f the
Property. '

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

414 To Borrower’s knowledge and except as otherwise disclosed to Lender in writing
prior to the date of this Security [nstrument or disclosed to Lender in writing promptly after Borrower
obtains knowledge thereof, Borrower, the Property and the present and contemplated use and
oceupancy 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 disclosad in
writing to Borrawer’s insurer, :

41.5 Anyand all rent ralls, property aperating statements and other financial reports
{“Financial Reports”) furnished to Lender in connection with the Laan are true and correct in all materia)
respects as of their dates, and no material adverse change has occurred in the matters reported in those
Financial Reports since the dates of the last submission of those Financial Reports that has not been
disclosed to Lender in writing.

4,76 Borrower has determined In good faith that: (a) the Loan, incuding any Guaranty, is
an arm's-length trarsaction on market rate terms; and (b) neither Lender nor any of its affiliates
exercised any discratianary authority or control aver, or rendered any investment advice in connection
with, Borrower's decisicit i enter into the Loan.,

4.2 Preservation of Lien. Borrower will preserve and protect the priority of this Security
Instrument as a lien on the Property subject only to the Permitted Encumbrances. If Borrower fails to
do 50, Lender may take any and all actions necessary or appropriate to do so and all sums expended by
Lender in so doing, including without iivi€ation, advances for taxes, assessments, impasitions or liens
against the Property; shall be treated as part af the obligations secured by this Security Instrument, shall
be paid by Borrower tipon demand by Lender ind shall bear Interest at the highest rate borne by any of
the obligations secured by this Security Instrument. :

- 43 Repair and Maintenance of Property. Sorrower will keep the Praperty in good
condition and repair, including without limitation underpiining and supporting the Property and any
Improvements, Borrower will not remove or demolish, alter, or ake additions or construct any new
structure on the Praparty, without the express written consent of “ender, which consent shal] not be
unreasonably withheld, conditioned ar delayed. Notwithstanding aiytning in this Security Instrument to
the contrary, (2) Borrower may make commercially reasonable nonstrieus:al altarations, impravements
and replacements to the Property in a manner eustomary for similar properiies; and (b) with respect to
commercal leases only, Borrower or its tenants may construct tenant improveraents made pursuant to
Leases of commercial space in the Property that have been entered into in good fzith ind in compliance
with the requirements of this Security Instrument, .

4,4 Insurance.

4.4.1  Insurance Coveraga. At all 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 Schedula ”1” attached hereto, Borrower will maintain such insurance as
further security for the faithful performance of the obligations secured by this Security Instrument,

4.4.2 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
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ta Borrower’s insurer, and shall make a claim under each insurance policy providing caverage therefor
and shall promptly furnish Lender with a copy of such claim, proof of loss and such other documentation
as Lender may reasonably require; (ii) 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 (jif) promptly commerice and diligently pursue to completion
in a good, workmaniike and lien-free manner the restoration, replacement and rebuilding of the
Property as naarly as possible to its value and condition immediately prior to the Casualty (collectively,
the “Restaratiun”) and otherwise in accordance with this Section 4.4.2. Borrower shall be responsible
for all uninsurec iosses and deductibles, As used in this Security Instrument, the term “Casualty
Threshold Amount m.eans the lesser of $250,000 or five percent of the ariginal face principal amount of
the Note, '

(3)] Coriiol and Disbursement of Proceeds, If the Casualty is expected to be
greater than the Casualty Thresheld- Amount, or if a Default exists, Lender shall control, administer and
disburse all Insurance Proceeds subjestto Borrower's satisfaction of the terms and conditions of
Lender’s form of disbursement agrectent, or such other documentation required by Lender, relating to

the disbursement of Insurance Proceeds 204 the Restoration of the Property. If the Casualty is expécted

to be equal to or less than the Casualty Threst:ald Amount, and for so long as ho Default exists, Lender
'+ shall disburse the Insurance Proceeds to Borrower o complete the Restoration in accordance with this
Security Instrument.

() Lender's Rights. Borrower hereisy duthorizes Lender, i its own name or as
attorney-In-fact for Borrower (which pawer is coupled with a1 interest and is irrevocable so long as this
Security Instrument remains of record) at any time an Event of Default exists and is continuing, to make
praof of loss, ta settle, adjust and compromise any claim under Insurarisa policies an the Property, to
appear in and prosecute any action arising from such insurance policies, to collect and recelve Insurance
Proceeds, and to deduct therefrom Lender's expenses incurred in the adjust:nent, collection and
disbursement of such Insurance Proceeds or otherwise in connection with tie Casualty or the
Restoration. Each insurance company is hereby irrevocably authorized and direster to make payment
of all Insurance Proceeds directly to Lender. Notwithstanding anything to the contrary, Lander shall not
be responsible for or incur any liability for any such insurance, or for the form or legal sutficiency of
insurance contracts, solvericy of insurers, or payment of losses, and Borrower hereby expiessly assumes
full responsibility therefor and all liability, if any, thereunder,

(d}  Application of Proceeds, Lender shall have the option to apply the Insurance
Proceeds ta the obligations secured by this Security Instrument, whether or not then due, in such order
as Lender may reasonably determine (or to hold such praceeds for future application to those
obligations) if: (1) an Event of Default exists and is continuing; (ii) 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 immeadiately prior to the Casualty; (B} the Restoration cannot be tompleted by the
earller of (1) twelve months priar to the maturity date of the Note, or (2} within twelve months after the
date of the Casualty; provided, however, nothing 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 froim..he application of Insurance Proceeds or othar funds pursuant to this subsection 4.4.2
shall be deemad io take effect anly on the date of such application. No application of Insurance
Proceeds or othei funds ta the obligations secured hereby shall result In any adjustment in the amount
or due dates of instalimnnts due under the Note, o

" Costs-and Expenses. Borrower shall pay, within 30 days after demand by
Lender, all costs and expensas yinsluding attorneys’ fees) reasonably incurred by Lender in cotinaction
with the adjustment, collection axd dishursement of Insurance Proceeds pursuant to this Security
Instrument or otherwise in connection with the Casualty or the Restoration,

44.3  [llinois Insurance Warsirg.

The undersigned acknowleclge(s) receipt of the feilowing notice pursuant to 815 illinois Compilec
Statutes 180/10:

Unless you provide us with evidence of the insurance coveraye required by your agreement with us, we
may purchase insurance at your expense to protect our interasis in your coflateral. This insurance may,
but need not, protect your interests, The coverage that we purchase may not pay any claim that you
make ar any claim that. is made against you in connection with the collsteral. You may later cancel any
insurance purchased by us, but only after provicing us with evidence that vau have obtained insurance
as required by our agreement, If we purchase insurance for the collateral, 5 5 will be responsible for
the costs of that insurance, including interest and any other charges we may imnase in connection with
the placement of the insurance, until the effective date of the cancellation or expiraticn of the
insurance. The costs of the insurance may be added to your total outstanding balarise 4¢ sbligation,
The costs of the insurance may be more than the cost of Insurance you may be able to dhiain on your
ownh,

45  Right of Inspaction. 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 pan and inspect
the Froperty without materially and adversely interfering with the use and enjoyment of the Property
by Borrower or any tenants of Borrower,

46 Compliance with Laws, Etc.; Preservation of Licenses, Notwithstanding any disclosure
made by Borrower pursuant to Section 4.1.4 above, Borrower shall comply in all material respects with
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(a) all Federal, State and local laws, statutes, ordinances, rules, regulations, licenses, permits, approvals,
orders, Judgments and other requirements of governmental autharities (collectively, “Applicable Law")
applicable to Borrower, the Property or the use, repair and maintenance thersof by Borrower or any
third party, (b) all easements, licenses and agreaments 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, priviteges, franchises and concessions relating to any existing or presently
contemplated use of the Property, including but not limited to any zoning variancas, special exceptions
and nonconferming use permits. Borrower shall indemnify, defend and hold harmless Lender for any
and all dariagss, claims, liabilities, reasonable costs and expenses (including attorneys’ fees) arising
from Borrowet’s Teilure to comply with this Section 4.6.

47 FurinerAssurances, Borrower will, at its expense, from time Lo time execute and
deliver any and all such-ns.iuments of further assurance and other instruments and do any and all such
acts, or cause the same to k¢ done, as Lender deams reasonably necessary to grant the Property to
Lender, or to carry out the puroses-of this Security Instrument,

48 Legal Actions, Borrcwer will appear in and defend any action or proceeding before any
court or administrative body purporting to affect the security hereof or the rights or powers of Lender;
and will pay all reasonable costs and experises including cost of evidence of title, title insurance
premiums and any fees of attorneys, appraisers, environmental inspectars and others, incurred by
Lender, in a reasonable sum, in any such action or proceeding in which Lender may appear, in any suit or
other proceeding to foreclose this Security Instrument. and in any foreclosure sale under this Security
Instrument,

49  Taxes Assessments and Other Liens. Except #syrovided in this Security Instrument,
Borrower will pay prior to delinquency all taxes, assessments, enctimbrances, charges, and liens with
interast, on the Property or any part thereof,

410  Expenses. Except as prohibited under Applicable Law, Bor;cwer will pay all reasonable
costs, fees and expenses (including attomays’ fees) reasanably incurred by Leider in connaction 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).

411 Repayment. Borrower will pay all principal and interest and any prepayment premiums
on the Loan as provided in the Note. Borrower will pay all other amounts owed under the Loan
Bocuments on the due date thereof (or if no other due date s specified, within 30 days after written
demand by Lender). All such amounts shall bear interest at the interest rata applicable to the Note from
the date advanced or expended by Lender (or, if not consisting of an acvance 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 batance of the Loan and amortized over the remainder of the amortization period
used te 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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412 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 reparts 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 financlal statements and information about () the Property, (ii) Borrower and Guarantor, or any
general partners, managing members of managers of Borrower.or Guarantor, or any other controlling
parties of Borrower, and (iii) commercial tenants or occupants of any portion of the Property that are
affiliates of Borrower or Guarantor of the Loan, as Lender may reasonably require,

If Borrower falis ta comply with this Section 4,12, and such fallure continues for a period of 30 days after
written notice of si:¢h failure by Lender ta Borrower, Borrower shall pay to Lender, as liquidated
damages for the exirs apense in servicing the Loan, $500 on the first day of the month following the
expiration of such 30-dzy rériod and $100 on the first day of each month thereafter until such failure is
cured. All such amounts shii be secured by this Security Instrument, Payrment of such amounts shall
not cure any Default or Event «f D efault resulting from such failure, ‘

413 Sale, Transfer, or Enturibrance of Property,

4131 Encumbrances; Entity charges. Except as otherwise provided below and subject to
Borrower’s rights to enter into Leases, Barrow:r shall not, without the prior written consent of Lender,
further encumber the Property or any interest thirelr, or cause or permit any change in the entlty,
ownership, or control of Borrower without first repaying in full the Note and all other sums secured
hereby, .

4.13.2 Sales, Transfers, Conveyances, Except &s otherwise provided below, Borrower shall
not, without the prior written consent of Lender (which consent shaii he subject to the conditions set
forth helow), sell, transfer, or otherwise convey the Property or any-interest therein, voluntarily ar -
Involuntarily, without first repaying in full the Note and all other sums sectred hereby. Consent to any
one transfer and assumption shall not be deemed a waiver of the right to r& yuire consent to any future
transfers and assumptions,

4.13.3 Conditions to Lender’s Consent to Transfer and Assumption, Lesdar will not
 unreasonably withhold its consent ta a sale or transfer of the Property and refated assuingtion 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 ather documents as Lender may
require in connection therewith; : ~

(b)  Lender may consider the factors normally used by Lender as of the tima of the
propased assumption in the procass of determining whether or not to lend funds, and may requira that
the Property and the proposed transferee meet Lender’s then-current underwriting, legal, regulatary
and related requirements as of that time; '
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{c) Lender may specifically evaluate the financial responsibility. structure and real
astate operations experience of any potential transferee:

{d)  Lender may require that it be provided at Barrower'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 of the Property correct any ltems of deferred maintenance that may be identified by Lender:

(e)  Lendermay, as a condition to granting its consent to a sale, transfer, or ather
conveyance ofirie Property, require in its sole discretion Borrower’s payment to Lender of (i) a fee (the
“Consented Transfor Fee”) of one percent of the unpaid principal balance of the Note: (il) review fees in
accordance with Lenosi’s fee schedule in effect at the time of the request {“Lender's Fee Schedule”),
which shall be paid by Bacrewer to Lender upon Borrower's request for Lender’s consent, and shall be
non-refundable but applicabls to the Cansented Transfer Fee, to the extent applicable, (iil) Lender's
reasonable attorneys’ fees and Gther reasonable out-of-pocket expenses; and (iv) document preparation
fees and other fees in accordance with Lender’s Fee Schedule; '

(f) No Default or tyent of Default (each as defined below) has occurred and is
continuing; and '

(@  Thetransferee, a replacerient guarantor acceptable to Lender, and any other
partles shall execute such documentation in the forv required by Lender in its sole and absolute ,
discretion evidencing such transfer and related assumption, including without limitation, an assumption
agreement, guaranties and environmental indemnity agreemerits: and upon the consummation of stich
transaction the Borrower and the existing guarantor shall be reieased from all future liability under the
Loan Docurments (except for the Indemnity Agreement) as provided inthe assurnption agreement.

413.4 Unconsented Transfers, Any failure to comply wita Sastion 4.13.1 or 4,13.2 above
shall constitute an “Uncansented Transfer” for purposes of this Securlty fnstwment, In the event of an
Unconsented Transfer, Borrower and its successors shall be jointly and severally Vable to Lender for the
payment of a fee (the “Unconsented Transfer Fec") of one percent of the unpaid priricipal balance of the
- Note as of the date of such Unconsented Transfar, The Unconsented Transfer Fee shaibe.due and
payable upon written demand therefor by Lender, and shall be secured by this Security instrument;
provided, however, that payment of the Unconsented Transfer Fee shall not cure any Event rf Default
resulting from the Unconsented Transfer,

4.13.5 No Waiver, Lender's waiver of any of the Consentad 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 shalf not preclude the imposition thereof in connection with any
other sale, transfer, encumbrance or other conveyarice, |

413.6 Permitted Transfers. Notwithstanding the foregoing and notwithstanding
Section 4,14, Lender’s consent will not be required, and neithier the Consented Transfer Fee nor the
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Unconsented Transfer Fee will be imposed, for any Permitted Transfer (as defined below), so long as all
Transfer Requirements (as defined below) applicable to such Permitted Transfer are timely satisfiad, As
used herein, the follawing terms have the meanings set forth below:

“Permitted Transfer” means:

(a) The transfer of fess than 25% in the aggregate during the term of the Note of
the direct or indirect Equity Interests (as defined below) in Borrower, in addition to any transfors
permitted vidar subparagraphs (b) or (c) of this definition (a “Minority Interest Transfer”);

(0! A transfer that occurs by davise, descent or operation of law upon the death of
a natural person /2 “liecedent Transfer”); :

(c) Aransfer made in good faith for estate planning purposes (i) to one or more
hon-minor Immediate Family Members of the transferor (or in the case of a transferor that Is a trust o
trustee, to one or more non-miner!immediate Family Members of a settior of the applicable trust} or (fi)
to ong or more trusts or legal entitiesestablished for the benefit of, and solely owned by, the transferor
"~ and/or one or more Immediate Family Matmbers of the transferar (or in the case of a transferor that is a
trust or trustee, to one or more trusts.or-lega! entitias established for the benafit of, and solely owned

by, one or mare Immediate Family Members < a settlor of the applicable transferor trust) {an “Estate
Planning Transfer”); e

(d)  Atransfer between existing owrars of direct or indirect Equity Interests in the
Borrower so long as there is no change in the individualsexeicising day-to-day powers of ‘
decision-making, management and control of the Borrower, and no release of any guarantors; or

(e)  Atransfer of furniture, fixtures or equipmant if *hey ara reasonably deemed to
ba surplus to the normal operation and use of the Property or if they-ars nromptly replaced by similar
items of at least equivalent value and utility. .

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

(a) " Inthe case of any Permitted Transfer;

{) none of the persans or entities llable for the repayment of the Lean shall be
released from such liability; :

() suchtransfer must nat violate Applicabla Law, and the transferee must not
be a “spectally designated national” or a person that s subject or a target of any ecanomic or financial
sanctions or trade embargoes imposed, administered or enforced from time to time by the U.S,
government, including those administered by the Office of Fareign Assets Control (“OFAC) of the LL.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 Sahctions,‘ the USA PATRIOT Act of 2001, any “know your customar”
rules applicable to Lender or any other Applicable Law; and

(i} 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 reasoniably practicahle following Borrower becoming aware that the transfer has occurred), which
notice shall include a surhmary of the proposed changes in the organlzation, ownership and
management of the Property or the applicable entity and such further Information as Lender may
require to riak the determinations contemplated by this subsection (a); provided, however, that no
prior notice skallhe required for an Estate Planning Transfer or any transfer that results in the
transferee owniing 'ass than 10% in the aggregate of the direct or indirect Equity Interests in Borrower,

. (b) - Xithae case of any Minority Interest Transfer or Estate Planning Transfer, thare
shall be no change in the individuals exercising day-to-day powers of decision-making, management and
control over efther Borrower or iive Property unless Lender has given its prior written consent to such
change in its sole discretion. Intre case of a Decedent Transfer, any new Individual exercising such
powers must be satisfactory to Lendr in its reasonable discretion.

{c) In the case of a Lecetlent Transfer, if the decedent was a Borrower or guarantor
of the Loan, within 30 days after written request by Lender, one or more other persons or entities
having credit standing and financial resources rezsonably acceptable to Lender, shall assume or
guarantee the Loan by executing and delivering to Lendar a guaranty or assumption agreement and a
certificate and indemnity agreement regarding hazardeus substances, each satisfactory to Lender,
providing Lender with recourse substantially identical to tn=¢ ywhich Lender had against the dacedent
and granting Lender liens on any and all interests of the transfrree in the Property,

(d)  Inthe case of any Estate Planning Transfer {ot!ier than a transfer by an
individual of an interest in the Property into a revocable trust created iar thair benefit or the benefit of
an Immediate Family Member and which such individual Is the trustee) thai results 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 substantially identical to
that which Lender had against thie transferor and granting Lender liens on any and aii inierests of the
transferee in the Property.

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

(3] In the case of any Permitted Transfer, Borrower or the transferee shall pay all
costs and expenses (including attorneys’ fees) reasonably incurred by Lender in connaction with that
Permitted Transfer, any applicable fees in accardance with Lender’s fee schedule in effact at the time of
the Permitted Transfer, and shall provide Lender with such information and documents as Lendor
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reasonably requests in order to make the determinations called for by this Security Instrument and to
comply with Applicable Law, L

() No Default shall exist.

“Equity Interest” means partnership interests in Borrower, If Borrower is a partnershig, membor
interests In Borrower, if Borrower is a limited liability company, or shares of stock of Borrower, if
Borrower is a corporatiort, :

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

414 Borrower Existence

4.14.1 Legal Entities. Except as otherwise permitted by this Security Instrument, if
Borrower is a corporation, partnership, dmitad liability company, or other legal entity, Lender is making
the Loan in rellance on Borrawer’s continuad existence, ownership and control in its present form,
Borrower will not alter its name, jurisdiction of oroanization, structure, ownership or control without the
prior written consent of Lender and will do all thiirgs necessary to preserve and maintain said existence
and to ensure its continuous right to carry on its busiecss, If Borrower s a partnership, Borrower will
not permit the addition, removal or withdrawal of any geasial partner without the prior written consent
of Lender. The withdrawal or expulsion of any general partiicr from the Borrower partnership shall not
In any way affect the liability of the withdrawing or expelled general nartner hereunder or on the Note,

4.14.2 Trusts. Except as otherwise permitted by this Sendrity Instrument, if Borrower (s a
trust, there shall be no change in the trustee or other individuals exercisipg Juy-to-day powers of
decision-making, management and contral over either Borrower or the Property unless Lender has given
its prior written consent to such change in its reasonable discretion,

415  Information. Lender is autharized to disclose to potential participanis, asslgnees,
regulators, Federal Home Loan Barks and Federal Reserve Banks, information in Lendei’s rassession
with respect to Borrower, guarantors of the Loan, the Property and the Loan.

4,16 Tax and Insurance [mpounds,

4.16.1 Impounds, Inaddition 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 (collectively, the “Impositions”), divided by the numbar of months
to elapse befare ane 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 annual amount of the Impositions. Lender shall hold such amournts
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, upan
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 Borrower to make Impound payments for all or any portion of the Impositions at the origination
of the Loan, 2t any time following the oceurrence of an Event of Default (regardless of whether it is |ater

cured), Borruwer shall be required to make such [mpounds within 30 days after receipt of written notice
from Lender.

4.16.2 ~ppulication, If the Impounds in any one year exceed the amounts actually paid by
Lender for Impasitions, «l =r any portion of such excess may be paid to Borrower or credited by Lender
on subsequent payments wider 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 sectred hereby in sucii orrfer as Lendor may elect. '

4.16.3 Tax Reporting Service, Lendar may, in its sole and absolute discretion, contract
with a tax reporting service covering the Piorerty. Borrower agrees that Lender may rely on the
information furnished by such tax service and igrees to pay tha reasonable cost of that service within 30
days after receipt of a billing for it. ' '

417  Leasing Matters. Borrowar shall not recefvs or collect any Rents in advance in excess of
one month’s Rent from any tenant or collect a security depesitin excess of two months’ Rent from any
tenant. To the extent Applicable Law requires any security derzsits or other amounts received from
tenants of the Property to be held in a segregated account, Borrovier thall promptly deposit and
maintain all applicable deposits and other amounts in a segregated truct-account in a federally insured
institution, Borrower shall perform Borrower’s obligations under the Leasés in all material respacts.
Borrower hereby consents to Lender obtaining coples of rent rolls and othét information relating to the
Loases from any govemmental agency with which Borrower is obligated to file such information or that
otherwise collects or receives such Information,

418  Condominium and Cooperative Provisions, If the Property is not subject -4 recorded
condominium plan or map, a cooperative regime, or other common interest development iegime, on
the date of this Security Instrument, Borrower will not subject the Property or any portion thereof to
such a plan, map, or regime without the written consent of Lender, which consent may he granted or
denied in Lender’s sole discretion and, if granted, may be subject to such requirements as Lender may
Impase including but not limited to Borrower providing Lender with such title insuratce endorsements
and other documents as Lender may require. If the Property Is subject to a recorded condominium plan
or map, or other common intersst development regime, on the date of this Security Instrument: (a)
Borrower represents and watrants that none of the condominium uniits and no portion of the common
elements in the Property have been sold, conveyed or encumbered o are subject to any agreement to
convey or encumber and that Borrower owns the entire fee simple interest in the Property; (b)
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Borrower shall not in any way sell, convey or encumber or enter inta a contract or agresment to sell,
convey or encumber any condominium unit or any of the common elements of the Proparty unless
exprassly agreed to in writing by Lender; (c) Borrower shall operate the Proparty solely as a rental
praperty; and (d) the Property granted, conveyed and assigned to Lender hereunder includes il rights,
easements, rights of way, resetvations and powers of Borrower, as owner, declarant or otherwise,
under any applicable condominium act or statute and under any and all condominiumm declarations,
survey maps and plans, association articles and bylaws and documents similar to any of the foregoing. If
the Property.s subject to a cooperative regime on the date of this Security Instrument: () Borrower
represents ar warrants that none of the corporate shares in the cooperative regime have been sald,
conveyed or éncutabered or ara subject to any agreement to convey or encumber and that Barrower
owns the entire fea s'mple interest in the Property; (ii) Borrower shall not in any way sell, convey or
ancurber or enter into-a.contract or agreement to sell, convey or encumber any of the corporate -
shares of the cooperativesegime; and (iii} Borrower shall operate the Property solely as a rental
property, ‘

419 Use of Property; Zonkig Changes. Unless required by Applicable Law, Borrower shall
not: (a) except for any change In use approved by Lender in writing, allow changes in the use for which
all or any part of the Property is being ussd-at the time this Security Instrument Is executed; (b) convert
any individual dwelling unit or common area i:+ the Property to primarily commercial use; o (c) initiate
or acquiesce in a change in the zoning classificaticii uf the Property.

5, Default,

51 Definition. Any of the following shall const!it:co an “Event of Default” as that term is
used in this Security Instrument (and the term “Default” shali *a<an any of the following, whether or not
any requirement for notice or lapse of time has been satisfied):

51,1 Any reqular monthly payment. under the Note is net pzid so that It is received by
Lender within fifteen (15) days after the date when due, or any other amourit secured by this Security
[nstrument (including but hot limited to any payment of principal or interest cua on the Maturity Date,
as defined in the Note) is not paid so that it is received by Lender when due;

5.1.2  Any representation or warranty made by Borrower to or for the beaeiit of Lender
herein or elsewhere in connection with the Loan, including but not limited to any represeittation in
connection with the security therefor, shall have been incorrect or misleading in any materiai respect;

§.1.3  Borrower or any other party thereto (other than Lender) shall fail to parform its
abligations under any other covenant or agreement contained In this Security Instrument, the Note, any
-qther Loan Document, which fallure continues for a period of 30 days after written notice of such failure
by Lender to Borrower (or for a period of 60 days after such notice if such fallure cannot reasonably be
cured within such 30-day period, but can be cuted within such 60-day period and Borrower is ,
proceeding diligently to cure it), but no such notlce 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
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under this Security Instrument or the other Loan Dacuments, result In harm to Lendér or impairment of
the Note, this Security Instrument, or any ather security given under any other Loan Document; {jf) any
such failure that is not reasonably susceptible of being cured during such cure period; (iil) breach of any

provision that contains an express cure periad; or {iv) any breach of Section 4.13 or Section 4.14 of this
Security Instrument; ‘

3.1.4  Borrower or any other person or entity liable for the repayment of the indebtedness
secured herehy shall become unable or admit fn writing its inability to pay its debts as they become due,
or file, or have-iled against it, a voluntary ar Involuntary petition In bankruptey, or make a general
assignment fe: tha benefit of ereditors, or become the subject of any other receivership or insolvency
proceeding, proviazd that if such petition or proceeding is not filed or acquiesced in by Borrower or the
subject thereof, it sn¢ii canstitute an Event of Default only if It {s not dismissed within 60 days after it is
filed orif prior to that tiine the court enters an order substantially granting the rolicf sought therein; or

5.1.5  Borrower ¢i"anv.other signatory thereto shall default in the performance of any
covenant or agreement containacin any mortgage, deed of trust or similar security instrument
encumbering the Property, or the nate or any other agresment evidencing or securing the indebtedness
secured thereby, which default continuds kevond any applicable cure period, '

5.2 Lender's Right to Perform. Afler the oceurrence and during the continuance of any
Event of Default, Lender, but without the abligation so to do and, to the extent permitted by Applicable
Law, without notice to or demand upon Borrower and wiithout releasing Borrower from any obligations
hereunder, may: make any payments or do any acts reGuited of Borrower hereunder in such manner
and to such extent as either may deem necessary to protect the security hereof, Lender and Its agents
being authorized to enter upon the Property for such purposas;<ommence, appear in and defend any
action or proceeding purparting to affect the security hereof or th rigits or powers of Lender; pay,
purchase, cantest or compromise any encumbrance, charge or lien; a:ic'in exercising any such powers,
pay necessary expenses and engage counsel. All sums so expended (incivaibyg attorneys’ fees) shall be
secured hereby and bear interest at the Default Rate of interest spacified in the Note from the date
advanced or expended untll repaid and shall be payable by Borrower to Lendern demand,

53  Remedies on Default. Upon the occurrence of any Event of Default alt svns secured
hereby shall become immediately due and payable, without notice or demand, at the optisiiof Lender
and Lender may:

531  Tothe extent permitted by Applicable Law, have a receiver appainted as a matter of
right without notice to Borrower and without regard to the sufficiency of the Property or any other
security for the indebtedness secured hereby and, without the necessity of posting any bond or other
security, Such receiver shall take possession and control of the Property and shall collect and receive
the Rents. If Lender elects to seek the appointment of a receiver for the Property, Borrower, by its
execution of this Security Instrument, expressly consents to the appointment of such receiver, Tha
receiver shall be entitled to receive a reasonable fee for managing the Property, which fes may be
deducted from the Rents or may be paid by Lender and added to the indehtedness secured by this
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Security Instrument, Immediately upon appointment of a receiver, Borrower shall surrender possession
of the Property to the recefver and shall deliver to the receiver alt documents, records (including records
on electronic ar magnatic 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 contro! 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
Security Instrument, The receiver may exclude Borrower and its representatives from the Property.
Borrower acknowledges and agrees that the exercise by Lender of arty of the rights conferred under this
Section 8.5 sisall not be construed to make Lender a mortgagee-in-possession of the Property so long as
Lender has not 'self entered into actual possession of the Praperty.

8.3.2 “toreclosa this Securlty Instrument as provided In Section 7 or otherwisa realize
upon the Property as pérmitted under Applicable Law,

533  Sueontheiiote as permitted under Applicable Law.

5.3.4  Avall itself of any otier right or remedy available to it under the terms of this
Security Instrument, the other Loan Durditnents or Applicable Law.

54 NoWaiver. By accepting payiient of any sum secured hereby after its due date, Lender
does not waive its right either to require prompt sayinent when due of that or any ather portion of the
obligations sectired by this Security Instrument. Lenzei may from time to time accept and apply any
orie or more payments of less than the full amount theri due and payable on such obligations without
waiving any Default, Event of Default, acceleration or other et of remedy of any nature whatsoever,
In addition, the failure on the part of Lender to promptly enforse-any right hereunder shall not operate
as a waiver of such right. Furthermore, the waiver of any Default o Event of Default shall not constitute
a waiver of any subsequent or other Default or Event of Default, |

35  Waiver of Marshaling, Etc. In connection with any forectos:ira sale under this Security
Instrument, Borrawer hereby waives, for itself and all athers claiming by, throudi o under Borrower,
any right Borrower or such others would otherwise have to require marshaling or ta raquire that the
Property be sold in parcels or in any particular order.

56  Remedies Cumulative; Subrogation. The rights and remedies accordad by this Security
Instrument shiall be in addition to, and not in substitution of, any rights or remedies avallable Under now
existing or hergafter arising Applicable Law. All rights and remedies provided for In this Security
Instrument or affarded by law or equity are distinct and cumulative and may be exercised 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. Condernation. Any and all awards of damages, whether paid as a result of judgment or ptior
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
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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
Saction 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 impairec, Lender may apply the Awards to reduce the unpaid
obligations secured hereby in such order as Lender may determine, and without any adjustment in the
amount or duz dates of installments due under the Note. If so applied, any Awards in excess of the
unpaid baiance of the Note and other sums due to Lender shall be paid to Borrower or Borrower’s
assignee, Sucn upplication or release shall not cure or waive any Default or notice of default hersunder
or invalidate any 2.t rlone pursuant ta sich notice. Should the Property or any part or appurtenance
thereof or right or intarast therein be taken or threatened to be taken by reason of any public or private
improvement, condemnation proceeding (including change of grade), or in any other manner, Lendar
may, at its option, commeiice, annear In and prosecute, in its own name, any action or proceecing, or
make any reasonable compronvise ir settlement in connection with such taking or damage, and obtain
all Awards or other relief therefor, arid Enrrower agrees to pay Lender’s costs and reasonable attorneys’
fees incurred in connection therewitri ander shall have no obligation to take any action in connection
with any actual or threatened condemnattsin or.ather praceeding. '

1. Special lllinois Provisions.

71 llinois Mortgage Foreclosure Law, itsthe intention of Borrower and Lender that the
enforcement of the terms and provisions of this Security-irstrument shall be accomplished in
accordance with the lllinois Mortgage Foreclosure Law (the “Foreclosure Law”), llinols Compiled
Statutes, 735 ILCS 5/15-1101 et seq. and with respect to suchi+orec'zsure Law, Borrower agrees and
covenants that:

711 Borrower and Lender shall have the bencfit of all oi thic provisions of the
Foreclosure Law, including all amendments therato which may bacome effe stiva from time to time after
the date hereof. In the event any provision of the Foreclosure Law which is spaificalty referred to
herein may be repealed, Lender shall have the benefit of such provision as most recenlv existing prior
to such repeal, as though the same were incorporated herein by express reference;

71,2 Wherever provision is made in this Security Instrument for insurange peuzizs to
bear mortgage clauses or other loss payable clauses or endorsements In favor of Lender, or to confer
authority upon Lender to settle or participate in the settlement of losses under policles of insurance or
to hold and disburse or otherwise control use of insurance proceeds, from and after the entry of
Judgment of foreclosure, all such rights and powers of Lender shall continue in Lender as judgment
ereditor or mortgages until confirmation of sale;

7.1.3  All advances, disbursements and expenditures made or incurred by Lender before
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
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purposes, in addition to thase otherwise authorized by this Security Instrument, or by the Foraclosure
Law (collectively “Protective Advances”), shall have the benefit of all applicable provisions of the
Foraclosure Law, Including those provisions of the Fareclosure Law raferred to below;

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

) payments by Lender of (1) principal, interest or other obligations in accordance
with the terms of oy senior mortgage or other prior llen or encumbrance; (2} real estate taxes and
assessments, gereeratand special and all other taxes and assessments of any kind or nature whatsoever
which are assessed or iripesed upon the Property or any part thereof; (3) other obligations authorized
by this Security Instrumerit: v (4) with court approval, any other amounts In connection with other
liens, encumbrances or interests yeasonably necessary to preserve the status of title, as referred to in
Section 5/15-1505 of the Foreclosure Law: - :

(¢ advances by Lenider in settlement or compromise of any claims asserted by
claimants under senior mortgages or any etharprior liens; ‘

(d)  attorneys' fees and other costs incurred: (1) in connection with the foraclosure
of this Security Instrument as referred to In Sectioti £715-1504(d)(2) and 5/15-1510 of the Foreclosure
Law; (2) in connection with any action, suit or proceedi-io Lrought by or against Lender for the
enforcement of this Security Instrument or arising from thie fntarest of Lender hereunder: or (3)in
preparation for or in connection with the commencement, prosecution or defense of any other action
related to.this Security Instrument or the Property;

(&) Lender's fees and costs, including attorneys’ fées, arising between the entry of
Judgment of foreclosure and the confirmation hearing as referred to in Sectizin 5/15+1 508(h)(1) of the
Foreclosure Law;

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

(g  expensesincurred and expenditures made by Lender for any one or'mare of the
follawing: (1) if the Property or any portion thereof constitutes one or more units under a condaminium
declaration, assessments imposed upan the unit owner thereoF; (2) if Borrower’s interest in the
Property is a leasehold estate uncler a lease or sublease, rentals or other payments required to be made ’
by the lessee under the terms of the lease or sublease; {3) premiums for casualty and liability insurance
paid by Lender whether or not Lender or a receiver is in possession, if reasonably required, in
reasanable amounts, and all renewals thereof, without regard to the limitation to malntenance 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
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excess of available insurance praceeds or condemnation awards; (5) payments deemiad 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 easemant, 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 assessmerts payable to any assoclation or corporation In which the owner of the
Property is a member in any way affecting the Property: (7) if the loan secured hereby is a construction
loan, costs incurred by Lender for demolition, preparation for and completion of construction, as may be
authorized by the applicable commitment, loan agreement or other agreement; (g) payments required
to be paid by Gerrower or Lender pursuant to any lease or other agreement for occupancy of the
Praperty and (9} 17 this Security Instrument is insured, payment of FHA or private mortgage insurance
required to keep sick insurance in force,

All Pratective Advances shai' be so much additional indebtedness secured by this Security Instrument,
and shall become immedia’ziy due and payable without notice and with interest thereon from the date
of the advance until paid at the Dafsult Rate of interest specified in the Note.

This Security kstrument shall be a liei for alf Protective Advances as to subsequent purchasers and
Judgment creditors from the time this Sesurity Instrument s recorded pursuant to Subsection (b) (5) of
Section 5/15-1302 of the Foreclosure Law,

All Protective Advances shall, except to the exteng, if any, that any of the same is clearly contrary to or
inconsistent with the provisions of the Foreclosure Law apply to and be Included in:

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

(i)  theindebtedness found due and owir to Lender in the Judgment of
foreclosure and any subsequent supplemental judgments, orders, adjucloations or findings by the court
of any additional indebtedness becoming due after such entry of judgme:t. it being agreed that in any
foreclosure judgment, the court may reserve jurisdiction for such purpose;

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

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

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

(vi) computau:on of any deficlency judgment pursuant to Section
5/15-1508(b){2), 5/15-1508(e) and 5/15-1511 of the Foreclosure Law;
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(vii)  In addition to any provision of this Security Instrument authorizing Lender
to take or be placed in possession of the Property, or for the appolntment of a recaiver, 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 Itsrequest to have a receiver appointed, and such receiver, or
Lender, if and when placed in possession, shall have, in addition to any other powers provided in this

Security Instrument, all rights, powers, immunities, and dutfes as provided for in Sections 5/15-1701 and
5/15-1703 of the Foreclosure Law; and

i.4  Borrowar acknowledges that the Property does not constitute agricultural real
estate, as salc tean'is defined in Section 5/15-1201 of the Foreclosure Law or residential real estate as
defined In Sectiori 5715-1219 of the Foreclosure Law. Pursuant to Section 5/15-1601(b) of the
Foreclosure Law, Bor:w\wer hereby waives any and all right of redemption from the sale under any order
or judgment of foreclosare of this Security Instrument or under any sale or statement or order, decree
or Judgment of any court roiating to this Security Instrument, on behalf of itself and each and avery’
person acquiring any interest i e/ *iile to any portion of the Property, it being the intent hereof that
any and all such rights of redemption-uiBorrower and of all such other persons are and shall be deemad
to e herehy waived to the maximuni.axtent and with the maximum effect permitted by the laws of the
State of lllinois, -

7.2 UCC Remedies. Lender shall have i right to exercise any and all rights of a secured
party under the UCC with respect to all or any pat¢.of the Property which may be personal property,
Whenever notice is permitted or required hereunder e1 uinder the UCC, ten (10) days notice shall be
deemed reasonable. Lender may postpone any sale undarihe UCC from time to time, and Borrower
agrees that Lender shall have the right to be a purchaser at a:1y such sale,

1.3 Future Advanices; Revolving Credit, To the extent. if any, that Lender is obligated to
make future advances of loan proceeds to or for the benefit of Borrou:e, Borrower acknowledges and
intends that all such advances, including fiture advances whenever heresite:’ made, shall be a lien from
the time this Security [nstrument Is recorded, as provided in Section 5/15-1202f%)(1) of the Foreclosure
Law, and Borrower acknowledges that such future advances constitute revolvting eredit indebtedness
secured by a mortgage on real property pursuant to the terms and conditions of 205 [1.0S 5/5d,
Borrower covenants and agrees that this Security Instrument shall secure the paymer ot ail loans and
advances made pursuant to the terms and provisions of the Note and this Security Instrurient. whether
such loans and advances are made as of the date hereof or at any time in the future, and whet!ier such
future advances are obligatory or are to be made at the option of Lander or otharwise (but not advances
or loans made tnore than 20 years after the date hereof), to the same extent as if such future advances
were made on the date of the execution of this Security Instrument and although there may be no -
advances made at the time of the execution of this Security Instrument and although there may be no
other Indebtedness outstanding at the time any advance is made. The lien of this Security Instrument
shall be valid as to all Indebtedness, including future advances, from the time of its filing of record in the
office of the Recorder of Deeds of the County in which the Property is located. The total amount of the
indebtedness may increase or decraase from time to time. This Security Instrument shall be valid and
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shall have priority over all subsequent liens and encumbrances, including statutory liens except taxes
and assessments levied on the Property, to the extent of the maximum amount secured hereby.

7.4 Business Loan, The proceeds of the 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,
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).

8. Notices, Any notice to or demand on Borrower in connection with this Security Instrument or
the obligations sacrad herehy shall ba deemed to have besn sufficiently made when deposited in the
United States mails {ixith first-class or registered or certified postage prepald), addressed to Barrower at
Borrower's address set farti1 above, Any notice to or demand on Lender in connection with this Security
[nstrument or such obligations shall be deermed to have been sufficiently made when deposited in the
United States mails with registared ar certified postage prepaid, return receipt requested, and
addressed to Lender at the address set forth above. Any party may change the address for notices to that
party by giving written notice of the a-dress change in accordance with this sectior.

9. Medifications, Ete, Each person o” eiitlty now or hereafter owning any interest in the Property
agrees, by executing this Security Instrument or taking the Property subject ta it, that Lender may in its
sole discretion and without notice to or consent of any such person or entity: (i) extend the time for
payment of the obligations secured hereby; (ii) discharye or release any one or more parties from thelr
liability for such obligations in whole or in part; (Iii) delay-ary action to collect on such obligations or to
realize on any collateral therefor; (iv) release or fail to perfect any security for such obligations; (v)
consent Lo one or more transfers of the Property, in whole er s part. on any terms; (vi) walve or release
any of holder’s rights under any of the Loan Documents; (vil} increase the amaunt of such obligations as
permitted by the Loan Documents; or (viii) proceed agalnst such persgror entity before, at the same
time as, or after it proceads against any other person or entity liable for sucr: ohligations,

10. Successors and Assigns. Al provisions herein contained shall be binding upon and inure ta the
benefit of the respective successors and assigns of the parties,

11, Governing Law; Severability, This Security Instrument shall be governed by tha faws of the.
state where the Property Is located, except to the extent preempted by federal laws applizatic to
national banks, In the event that any provision or clause of this Security Instrument or the Note
conflicts with Applicable Law, the conflict shall not affect other provisions of this Security Instrument or
the Note that can be given effect without the conflicting provision, and to this and the provisions of this
Security Instrument and the Note are declared to be saverable,

12. Maximum Interest. No provision of this Security Instrument or of the Note shall require the
payment or permit the collection of interest in excess of the maximum permitted by Applicable Law, [f
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
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maximum permitted by law, and the right to demand the payment of any such axcess shall be and is
herehy 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. Inthe event of any Default under any Loan Document, or
in the event that any dispute arises relating to the interpretation, enforcement or performance of any
Loan Documents, Lendter shall be entitled to collect from any Obligor {as defined in the Note), on
demand all reasonable fees and expenses incurred in connection therewith, inctuding but not limited to
reasonablc Tess of attorneys, accountants, appraisers, environmental inspectors, consultants, expert
witnesses, arkitraiors, mediators and court reporters, Without limiting the generality of the foregoing,
such Obligor shaii may all such costs and expenses incurred in connection with: (a) arbitration or other
alternative dispute resa/ution proceedings, trial court actions and appeals; (b) bankruptcy or other
Insolvency proceedings of ary Obligor, or any party having any intorest in any security for any
obligations secured herehy, {c) judicial or nonjudicial forectosure an, or appointment of a recelver for,
any of the Property; (d} post-judg.nant collection proceedings; (e) all claims, counterclaims, cross-claims
and defenses asserted in any of the friequing whether or not they arise out of of are refated to the Loan
Documents; () all preparation for any.of the foregoing; and (g) all settlement hegotiations with respect
to any of the foregoing. Notwithstandinge:iything to the contrary set forth in this Security Instrument
or the other Loan Documents, in the event o vny litigation botween Lender and any Obligor outsicle the
context of a bankruptcy proceeding invalving suck Uiligor as debtor, which litigation arises out of or is
related to the Loan or ta the Property, if that Obliger!s the ultimate prevailing party therein and Lender
is not the ultimate prevailing party, such Obligor shali b entitled to recover from Lender the Obligor’s
reasonable attorneys’ fees and court costs incurred therein, '

14. Tima Is of the Essence. Time is of the essence under-iis Security Instrument and in the
performance of every term, covenant and obligation contained heain,

15. Miscellanaous,

151 Whenever the context so requires the singular number includes the phiral herein, and
the impersonal includes the personal,

15,2 The headings to the various sections have beet inserted for convenient rafarence only
and shall not modify, define, limit or expand the express provisions of this Security Instrume*i,

15,3 This Security Instrument, the Note and the other Loan Documents constitute the final
expression of the entire agrecment of the parties with respect to the transactions set forth therein. Na
party is relying tpon any oral agreement or other understanding not expressly set forth in the Loan
Dacuments. The Loan Documents may not be amended or modified except by means of a written
document executed by the party sought to be charged with such amendment or modification,

154 No creditor of any party to this Security Instrumant and ho other person or entity shall
be a third party beneficiary of this Security Instrument or any other Loan Document, Without limiting
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the generality of the preceding sentence, (a) any arrangement (a “Servicing Arrangement”} between
Lender and any servicer of the Loan for loss sharing or intetim advancement of funds shall constitute a
contractual abligation of such servicer that is independent of the obligation of Borrower for the
payment of the indebtedness secured hareby, (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 herehy. ‘

155 The existerice of any violation of any provision of this Security Instrument or the other
Loan Docuimerits (including but not limited to building or health code violations) as of the date of this
Security Instrurent, whether or not known to Lender, shall not be deemed to be a waiver of any of
Lender's rights unier any of the Loan Documents including, but not limited to, Lender’s right to enforce
Borrower's obligatior's ta repair and maintain the Property.

16. USA PATRIOT Act Nztification and Covenant.

16.1  Lender hereby neiifies Borrower that, pursuant to the requirements of Section 326 of
the USA PATRIOT Act of 2001, 31 U.S.C. Section 5318 (the “Act”), Lender is required to obtain, verify and
record information that identifies Borrower. which information includes the name and address of
Borrower and other information that will sl Lender to identify Borrower in accordance with the Act.

162 Neither Borrower nar any other party liable for the obligations secured hereby as a
guarantor or general partner nor any other person o entity participating in any capacity in the Loan will,
directly or indirectly, use the proceeds of the Note, or Ien4. contribute or otherwise make available such
proceeds to any subsidiary, affiiiate, joint venture partner o eher person or entity, to {a) further an
- -offer, payment, promise to pay, or authorize the payment or g'viiig of money, o anything else of value,
to any person (including, but hot limited to, any governmental or cthe: entity) in violation of Applicable
Law of any jurisdiction applicable to Borrower or any other party lians far the obligations secured
hereby as a guarantor or general partner from time to time relating to brisery of corruption; ot (b) fund,
finance or facilitate any activitles or business or transaction of or with any parson or entity, or In any
country or territory, that, at the time of such funding, is the subject of any Sariiions. or in any other
marner that would result in a violation of Sanctions by any person or entity, inclucing any persen or
entity participating in any capacity in the Loan,

17, WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE LAVY, SORROWER
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY GLAIM AGAINST LENDER, ON ANY THEORY OF
LIABILITY, FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR PUNITIVE DAMAGES (AS OPPOSED TO DIRECT
OR ACTUAL DAMAGES) ARISING OUT OF, IN CONNEGTION WITH, OR AS A RESULT OF, THIS SECURITY.
INSTRUMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSAGTIONS
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 [T$
RIGHT TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON, ARISING OUT OF OR
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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 GONTRACT, 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 feft blank]
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DATED as of the day and year first above writtan.

1120-34 Pratt, LLC, an llinos limited liability company

Mm,m

B Madf BaWar ’ 0 :
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%tate of I lmo

County of (‘l) m

I, the undersigned, a notary public in and for said County, in the State

aforesaid, do heteby certify that WW &rm ; md@@/‘“

personally known to me to be the same person whose name(s) subscribed to
the forgoang instrument appeared before me this day in person, and
.acknowledged that he/shesthey signed and delivered the said instrument as .
his/her/therr tiee and vohmtary act, f01 the uses and purposes therein set
forth.

Given under my hand 'md official seal,

This &L,L dayof _ '/”’ n LL(}M'M’ 2020
Ao o
Notary Public ¢ F{;ICIAL SEAL
‘ HOTARYN TORRE

, Pul0, BTATE OF #uno
Commission Expires: = | M,XComms sigp c:)'pi 6309/23/20'2&1
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EXHIBIT A

LOTS 6, 7 AND 8 IN WILLIAM M. DEVINE'S LAKE SHORE SUBDIVISION, BEING A SUBDIVISION OFLOT 2 IN
BLOCK 7 IN CIRCUIT COURT PARTITION OF THE EAST 1/2 OF THE NORTHWEST 1/4 AND THE NORTHEAST
1/4 OF SECTION 32, TOWNSHIP 41 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN

COOK COUNTY, "LiNQIS. _ .

Property addtess: 1120-1134 West Pratt Boulevate, Chicago, IL 60626
Tax Number: 11-32-202-015-0000 o .
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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
formt 25 for lability insurance {or similar forms acceptable to Lender in its sole discretion) tagether with
satisfactory proof of payment of premiums, The evidence of coverage rmust show an inception date
prior to or cesresponding with the date of the Loan funding, Within 30 days after Loan funding,
Borrower must ztovide Lender with a copy of all insurance policies (including flood and windstorm
policies, if applicab'e} and all required endorsements. Policies must show an incoption date prior to or
corresponding witii the date of the Loan funding, All documents must reflect the Lender-assigned loan
number for the Loan ac shewn above, If flood insurance is required, special requirements apply, as

deseribed in paragraph 2.5 o this Schedule 1, ACORD or other certificates are not acceptable evidence
of flood insurance. .

2. Required Coverages and Policy Amounts. Borrower must maintain, or cause to be maintained,
the following insurance coverages at ai thines while any portion of the Loah remains outstanding:

21 Property Insurance. The prupsrty insurance policy must insure against loss or damage
to the improvements on the Property by fire and ctier perils substantially equivalent to those insured
under the Causes of Lass — Special Form published &y 150, and against such other perils, including
windstorm, as may ba specified by Lender. Terrerism apu/or earthquake/earth movement insurance
coverage and a building ordinance extension endorsemeritorlaw and ordinance coverage may be
required on a case-by-case basis. Notwithstanding anything to the contrary, Lender shall not requite
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 simila: to the Property; (c) required by .

Lender as a result of a material change In circumstances that expose thé rienerty to a greater risk of
peril; or (d) required in connection with the origination of the Loan, The propierty insurance policy must
be in an amount not less than 100% of the replacement cost of the improvemerits on the Property .
(withouit deduction for depreciation) as determined by Lender for purposes of protzction of Lender’s
interests (the “Minlmum Property Coverage Amount”) and must identify Borrower and fie Property
address as they appear in the loan documents governing the Loan {the “Loan Documents”) -the
replacement cost coverage may be provided either in the terms of the policy or by endorsemzat, If
Lender, in its sole discretion, permits coverage of less than the Minimum Property Coverage Amount,
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 dollar amount of the total
blanket limit of the palicy 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 ta or destruction of the
improvements on the Property by fire and each ather peril insured against under each insurance policy
insuring agalnst any type of casualty to the Property or any part thereof that is required pursuartt 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’ potentlal gross income generated by the Praperty
from all sources, as determined by Lender and without deduction for actual or projected vacancy,

2.3 Boiler and Machinery. If a steam hoiler is located at the Property, Borrower must carry
boller and mdchinery coverage In at least the Minimum Property Coverage Amount.. If a separate hoiler

and machinervalicy is isstied, that policy must include loss of rents or business interrugtion coverage
as described in paragraph 2.2 of this Schedule 1,

24 Liabiity. Borrower must maintain commercial general liability insurance (Including
coveraga for elevators andi cscalators, if any, on the Property) on an aceurrence form substantially
equivalent to 150 form CG-UU01 with coverage of nat less than $1,000,000.00 per oceurrence and
$2,000,000,00 In the aggregate.apolicies must be primary and nonconttibutory with any other
insurance Borrower may carry.

25 Flood. If any building oribile hame on the Property which secures the Loan is at any
time located in a federally-designated special fieod hazard area in which flood insurance has been made
available pursuant to the Flood Disaster Protectior Act of 1973 (the “Flood Act”) or other applicable or
-+ Successor legislation or other area icentified by Lerdr s having a high or moderate risk of flooding (a
“Spectal Fiood Hazard Area”), then Borrower must provide Lendler with a separate flood insurance policy
for each such building or mobile home located In a Special rluod Hazard Area and any contents thereof
that also secure the Loan (each a "Building"). Lender does not accept ACORD or other cartificates as
acceptable proof of flood Insurance. The amount of flood insurane coverage for each Bullding must be
In an amount at least equal to the Minimum Flood Coverage Amount f4t the Building. As used in this
Security Instrument, “Minimum Flood Coverage Amotint” means the l¢ssar of the following for each
Building {not including land), as determined by Lender: (i) the insurable valus-af the Building ("Insurable
Value"); or (ii) the outstanding principal balance of the Loan allocated to the Building, For each flood
insurance policy, the deductible may not exceed $10,000.00 for a multifamily Building or $50,000.00 for
a commercial Building; provided, hawever, for private insurance policies described beisw. 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 (8) 10% of the amount of fload insurance coverage under the privats insurance
policy, If the amouint of caverage under the flood insurance poticy for any Building is less than the
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 Caverage 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 dlays 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 falls to meet the
criteria set forth in Lender's Flood Insurance Requirements letter or cannat be obtained in time to b
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 cormpensation insurance in compliance with the laws of the state in which
the Property is located. '

2.7 _~ Changes in Insurance Reguirements, Lender may reasonably change its insurance
requirements irom time to time throughout the term of the obligations secured by this Security
[nstrument by givirg written notice of such changes to Borrower, Without limiting the generality of the
foregaing, Borrowzr saall from time to time obtain such additional coverages or make such increases in
the amaunts of existiing urverage as may reasonably be required by written notice from Lender. Lender
reserves the right, in its reasonable discretion, to increase the amount of the required coverages,
require insurance against auditinnal risks, or withdraw approval of any insurance company at any time,

3. Policy and Premium Termmi, |faivew policy is being issued, the minimurm policy term must be
one year frofn Loan funding, with evidenee that the premium has been paid in full for the term of the
policy. If a new policy is not being issued e to there baing an existing policy in force, the remaining
term of the existing policy must be at least twz months from Loan funding, with evidence that the
premium has been paid for the remalining term of e policy.

4. Maximurm Deductibles. The masimum deductivla on the property insurance policy must not
exceed the greater of $25,000.00 or one percent of the ariiable amount of coverage, Botrower may
carry a lesser deductible if Borrower so chooses. Notwithstariding the foregoing, if the windstorm peril
Is exctuded from the property insurance policy because the Froperty s located in a high-risk wind area,
and windstorm coverage is provided throuigh a separate policy, wirdstorm coverage only may have a
deductible of up to five percent of the loss (and, if applicable, subject to aypolicy provision that the
maximum deductible for windstorm coverage, regardless of the amount of tis lnss, will be a specified
amount not to exceed $250,000,00). Acceptable deductibles for flood policies zro deseribed in
paragraph 2.5 of this Schedule 1,

5. Acceptable Insurance Companies, The insurer (the “Insurer”) providing the irsix arice required
in this Security [nstrument and the other Loan Documents must be authorized to do busingss in the
state where the Property Is located, Lender shall have the right to approve or, for reasonabla vause,
disapprove the proposed Insurer selected by Borrower. The Insurer must have 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 Assaciation policy, or equivalent policy issued by a similar
state-run insurer in another state, is acceptable only when minimum form coverage cannot 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 (130"} Property Form No. CP 00 10 or its equivalent, which must be satisfactary to Lender and
must provide that Lender will not have its interest voided by the act or omission of Borrower and that
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Lender may file a claim difectly 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.0, 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 tha Loan Documents. Borrower must pravide Lender
with a complete copy of each renewal or replacement policy (including endorsements) within 30 days
after its effective date. Lender may order insurance meoting its requirements (at Borrower's expense) if
any such policy is not received by such date.

8. Natice of Cancellation, All policies must guarantee that Lender will recelve 30 days’ advance
notice prior 3 cancellation and ten days’ notice for nonpayment of premiums. If a notice of
cancellation is rceived on an existing policy and not reinstated or replaced with an acceptable policy

before the effectiva date of the cancellation, Lender may order replacement coverage at Borrower’'s
axpense. :

9. Failure of Borrows« to Maintain Insurance,

91 Lender Placed insurance. If Borrower fails to maintain insurance in accordance with
this Security Instrument and the gther-Loan Documents, Lender may, in its sole discretion, obtaln
insurance to protect Lender’s interests. This insurance is cafled “lender placed insurance.”

‘92 Limited Coverage. Lender plined insurance may cover only the improvements and wil
be enly in the amount required by Lender. I addition to other differences, the amount of caverage on
the lender placed insurance may be less than Bor:ower’s policy and may not cover Borrower's equity In
the Property, the deductibles may be higher and the’enay not be personal property/contents, personal
liability, medical or special risks coverage. In the case of fiood insurance, the amount of coverage rmay
he more than that required by Applicable Law.

9.3  Cost. Lender placed insurance is typically more expensive than insurance Borrower may
obtain through Borrower’s own agent. Borrower may also be assessed 2 hanrefundable policy issuance
fee by Lender as well as any costs incurred by Lender relating to the faiurs te maintain insurance in
accordance with Lender's requirements. : .

9.4 Cancellation. If Lender obtains lender placed insurance, this Insursnce may be canceled
when Borrower provides Lender with satisfactory evidence of insurance coverage tiiat s 2sceptable to
Lender. While the lender placed ihsurance policy may be canceled and Borrower may bieentitled to a
refund of a portion of the premiums paid, Borrower may be charged for any time period ter saich the
lender placed insurance was in effect, any cancellation fee assessed by the lender placed insurer, and
any costs Lender incurs s a result of the failure to maintain adequate insurance.

10. Additional Insurance Qbtained by Borrower, If Borrower obtains insurance coverage not
required under this Security Instrument or the other Loan Documents that insures any interest in the
Property or other collateral securing the Loan, Borrower shall ensure that Lender Is named as
mortgagee and loss payee on such policies by a mortgage endorsement as described above and Lender
shall have the right to direct the application of the praceeds of such insurance as provided in the 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 all the requirements set out
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In this Schedula 1. Borrower acknowledges and agrees that, if Lander 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 fts sole discretion terminate its
walver of the Specified Requirements upon not less than 30 days’ written notice to Borrower. '
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