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PREPARED BY:

Dina Nuila
14800 Frye Road
Fort Worth, Texas 76155

RECORDING RcNUESTED BY AND WHEN
RECORDED MAIZ T9:

JPMORGAN CHASE BANK, M.A.
Attention: CTL Closing

P.O. Box 9011

Coppell, TX 75019-9011 ABOVE SPACE FOR RECORDER’S USE

BE ADVISED THAT THE PROM!SSORY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MORF/OS THE FOLLOWING: (1} A VARIABLE RATE OF
INTEREST; {2) A BALLOON PAYMENT-AT MATURITY; (3) DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNDER CERTAIN CIRCUISTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALANCE OF THE NOTE AND SECURED HEREBY.

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

[Loan No. 200636825]

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AnD FINTURE FILING
(this “Security Instrument”), is made this 9th day of March, 2023 between

Goethe Apts LLC, an lllinois limited liability company,

the address of which is 4066 Ross Dr, Ogden, UT 84403, as mortgagor {“Borrower”); and JPMCEBGAN
CHASE BANK, N.A, at its offices at P.O. Box 9178, Coppell, Texas 75019-9178 (together with its
successors and assigns, “Lender”).

Page 1of 30 483439901576v6
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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 Illinois, with a street address of 159 W Goethe St,
Chicago, IL 60610 {(which address is provided for reference only and shall in no way limit the description
of the real and personal property otherwise described in this Section 1), described as follows, whether
now existing or hereafter acquired {all of the property described in all parts of this Section 1 and all
additional praperty, if any, described in Section 2 shall be referred to as the “Property”):

1.1 ‘and and Appurtenances. The land described on Exhibit A hereto, and all rights-of-way,
pasements, air 1ignts, water rights and appurtenances thereto (collectively, the “Land”); and

1.2 Improveinents and Fixtures. All buildings, structures and other improvements now or
hereafter erected on theLahd (collectively, the “Improvements”), and all facilities, fixtures, machinery,
apparatus, installations, goods. cauipment, furniture, building materials and supplies and other
properties of whatsoever nature, now or hereafter located in or used or procured for use in connection
with the operation of the Land and t!ie Iraprovements; and

1.3 Enforcement and Collectiosi. Any and all rights of Borrower to collect and receive all
rents, income, revenues, issues, earnest mone,-deposits, tax, utility and insurance refunds, mineral, oil
and gas rights and profits, and other moneys, payaule or receivable from or on account of any of the
Property, including interest thereon, or to enforce 2!l nther provisions of any other agreement affecting
or relating to any of the Property, to bring any suit in eguity, action at law or other proceeding for their
collection or for the specific or other enforcement of anys)ci) agreement, award or judgment, in the
name of Borrower; and

1.4 Accounts, Income and Rights. Any and all rights of Boriower in any and all accounts,
rights to payment, contract rights, chattel paper, documents, instrumeiits, licenses, contracts,
agreements, iImpounds {as defined below) and general intangibles relating 1o 2ay of the Property; and

1.5 Leases and Rents. All of Barrower's rights in and to all Leases and Rents (as such terms
are defined in Section 2.2.1 below) (in accepting this Security Instrument, Lender dozs niot assume any
liability for the performance of any such Lease); and

1.6 Insurance Policies; Condemnation Awards. All rights in and to all pertinen® present and
future fire, hazard, earthquake or other insurance policies covering any of the Property (whetier or not
Lender requires such insurance and whether or not Lender is named as an additional insured or loss
payee of such insurance); and all Awards {defined below); and all proceeds or sums payable in lieu of or
as compensation for the loss of or damage to any of the Property; and
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1.7 Other Property. All books and records of Borrower relating to the Property in any form,
all contracts, agreements, permits, plans, specifications, drawings, surveys, engineering reports and
other work products relating to the Property or to the construction of the existing or any future
Improvements, alf rights of Borrewer in, to or under any architect’s contracts or construction contracts
relating to the construction of the existing or any future Improvements, and any performance and/or
payment bonds issued in connection therewith, and all trademarks, trade names, computer software
and other iptellectual property used by Borrower in connecticn with the Property.

2. SecuiityAgreement and Assignment of Leases and Rents.

2.1 Securiy Agreement. To the extent any of the property described in Section 1is
personal property, Borrower grants to Lender, a security interest therein and in all products and
proceeds of any thereof, pursuant to the Uniform Commercial Code of the state of lllinois (the “UCC”).
Borrower hereby irrevocably aviihorizes Lender to file any financing statement, fixture filing or similar
filing to perfect the security inteiests granted in this Security Instrument without Borrower’s signature.
This Security Instrument constitutes 4 financing statement, filed as a fixture filing in the real estate “
records of the county of the state in whicn the real property described in Exhibit A is located, with
respect to any and all fixtures included wit!iin thz list of Improvements and fixtures described in
Section 1.2 of this Security Instrument and tc/any other personal property that is now or hereafter
becomes a part of the Praperty as fixtures.

2.2 Assignment of Leases and Rents.

2.2.1 Absolute Assignment. Borrower hereby ?Uiolutely and unconditionally grants,
transfers, conveys, sells, sets over and assigns to Lender all of Pairower’s right, title and interest now
existing and hereafter arising in and to the leases, subleases, concessions, licenses, franchises,
occupancy agreements, tenancies, subtenancies and other agreements, zither oral or written, now
existing and hereafter arising which affect the Property, Borrawer's interect therein or any
Improvements, any and all security deposits, guaranties and other security re ated thereto, and all
supporting obligations, letters of credit {(whether tangible or electronic) and let:e- of credit rights
guaranteeing or supporting any of the foregoing (all of the foregoing, and any and &/l ex'ensions,
modifications and renewals thereof, shall be referred to, collectively, as the “Leases”}, antiereby gives
to and confers upon Lender the right to collect any and alt income, rents, issues, profits, payments,
damages, refunds, royalties and proceeds made pursuant to or in connection with the Leases 2ad any
and all prepaid rent and security deposits thereunder {collectively, the “Rents”). This Security
Instrument creates and shall be construed to create an absolute assignment to Lender of the Leases and
the Rents and shall not be deemed to create a security interest therein for the payment of any
indebtedness or the performance of any obligations under the Loan Documents {as defined below).

Page 3 of 30 4834399015766
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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 enforce payment;
to give receipts, releases and satisfactions and to sue, either in the name of Borrower or in the name of
Lender, for all such Rents and apply the same to the obligations secured by this Security Instrument.

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

2.2.2" " Lrilection and Application of Rents by Lender. While any Event of Default exists
and is continuing: (i) tardar may at any time, without notice, in person, by agent or by court-appointed
receiver, and without regarz:to the adequacy of any security for the obligations secured by this Security
Instrument, enter upon any porsion 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 (i) upon written
demand by Lender therefor, Borrower shall promptly deliver to Lender all prepaid rents, deposits
relating to Leases or Rents, and all otherkents then held by or thereafter collected by Borrower,
whether prior to or during the continuance ofiary Event of Default. Any Rents collected by or delivered
to Lender may be applied by Lender against i obligations secured by this Security Instrument, less all
expenses, including attorneys’ fees and disburserments, in such order as Lender shall determine in its
sole and absolute discretion. No application of Rerits against any obligation secured by this Security
Instrument or other action taken by Lender under this Szction 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 make Lender a mortgagee-in-possession of the @roperty.

2.2.4 Direction to Tenants. Borrower hereby irrevotably 2uthorizes and directs the
tenants under all Leases to pay all amounts owing to Borrower thereurnsy to Lender following receipt of
any written notice from Lender that states that an Event of Default exists 216.4s continuing and that all
such amounts are to be paid to Lender. Borrower further authorizes and directs all such tenants to pay
all such amounts to Lender without any right or obligation to inquire as to the vaiidity of Lender’s notice
and regardless of the fact that Borrower has notified any such tenants that Lender’< not ce is invalid or
has directed any such tenants not to pay such amounts to Lender.

2.2.5 No Liability. Lender shall not have any obligation to exercise any right givai to it
under this Security Instrument and shall not be deemed to have assumed any obligation of Boivower
with respect to any agreement, lease or other property in which a lien or security interest is granted
under this Security Instrument.

Page 4 of 30 483439901576v6




2311622003 Page: 6 of 40

UNOFFICIAL COPY

Loan No.: 200636825

v

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

31 Performance and Payment. The performance of the obligations contained herein and
the payment of $2,990,000.00 with interest thereon and all other amounts payable according to the
terms of the Loan {as defined below) made to Borrower evidenced by a promissory note of even date
herewith executed by Borrower, payable to the order of Lender, and having a maturity date of April 1,
2053, and arv and all extensions, renewals, modifications or replacements thereof {the “Note”). As
used herein;the “Loan” shall mean the loan evidenced by the Note and secured by this Security
Instrument.

32 futurzAdvances. The repayment of any and all sums advanced or expenditures made
by Lender subsequeni'te the execution of this Security Instrument for the maintenance or preservation
of the Property or advancer. or expended by Lender pursuant to any provision of this Security
Instrument subsequent to its execution, together with interest thereon. The total principal amount of
the obligations secured hereby snzil not exceed at any one time an amount equal to two hundred
percent (200%) of the amount referrad ti in Section 3.1, plus interest. Nothing contained in this
Section, however, shall be considered as limiting the interest which may be secured hereby or the
amounts that shall be secured hereby whe1 advanced to enforce or collect the indebtedness evidenced
by the Note or to protect the real estate secuiity and other collateral.

33 Interest. Alkof the obligations secured-hy this Security Instrument shall bear interest at
the rate of interest applicable to the Note (including iwieiest at the Default Rate, as defined in the Note,
as applicable), which interest shall also be secured by this Security Instrument.

34 Other Amounts. All other obligations and amrunts now or hereafter owing by
Borrower to Lender under this Security Instrument, the Note or anf other document, instrument or
agreement evidencing, securing or otherwise relating to the Loan and.any-and all extensions, renewals,
modifications or replacements of any thereof (collectively, the “Loan Docurierts”); provided, however,
that this Security Instrument does not and shal not in any event be deemed ‘o, secure the obligations
owing to Lender under the following Loan Documents: {a} any certificate and indemnity agreement
regarding hazardous substances (the “Indemnity Agreement”) executed in connection with the Loan (or
any obligations that are the substantial equivalent thereof); or (b} any guaranty of the'Lzan (collectively,
the “Guaranty”).

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

41 Warranties.

4.1.1 Borrower has full power and authority to grant the Property to Lender and warrants
the Property to be free and clear of all liens, charges, and other monetary encumbrances except those
encumbrarices appearing in the title insurance policy accepted by Lender insuring the lien of this
Security Instrament {“Permitted Encumbrances”).

4.1.27_TnBorrower’s knowledge and except as otherwise disclosed to Lender in writing
prior to the date of tiis Sacurity Instrument or disclosed to Lender in writing promptly after Borrower
first obtains knowledge thiereof, the Property is free from damage (including, but not limited to, any
construction defects or nunconfarming work) that would materially impair the value or use of the
Property.

413 The Loan is solel; for business or commercial purposes, and is not for personal,
family, household or agricultural purposes:

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

4.1.5 Anyand all rent rolls, property operating staterrents and other financial reports
{“Financial Reports”) furnished to Lender in connection with the Loan a‘etrue and correct in all material
respects as of their dates, and no material adverse change has occurred ir th= 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.

4.1.6 Borrower has determined in good faith that: (a) the Loan, including’ary Guaranty, is
an arm’s-length transaction on market rate terms; and (b) neither Lender nor any of its aflilates
exercised any discretionary authority or control over, or rendered any investment advice in ccrinaction
with, Borrower’s decision to 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
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do so, Lender may take any and all actions necessary or appropriate to do so and all sums expended by
Lender in so doing, including without limitation, advances for taxes, assessments, impositions or liens

against the Property, shall be treated as part of the obligations secured by this Security Instrument, shall
be paid by Borrower upon demand by Lender and shall bear interest at the h:ghest rate borne by any of
the obligations secured by this Security Instrument.

4.3 Repair and Maintenance of Property. Borrower will keep the Property in good
condition-and.cepair, including without limitation underpinning and supporting the Property and any
Improvements. .Sorrower will not remove or demolish, alter, or make additions or canstruct any new
structure on the#riperty, without the express written consent of Lender, which consent shall not be
unreasonably withiieid, conditioned or delayed. Notwithstanding anything in this Security Instrument to
the contrary, (a) Borrov.er iaay make commercially reasonable nonstructural alterations, improvements
and replacements to the Pragerty in a manner customary for similar properties; and (b) with respect to
commercial leases only, Borrowet or.its tenants may construct tenant improvements made pursuant to
Leases of commercial space’in thz Pronerty that have been entered into in good faith and in compliance
with the requirements of this Securily Instrument. '

44 Insurance.

4.4.1 Insurance Coverage. Atali timies during the term of the Loan, Borrower shall
comply, and shall cause any other owners of the Fraparty to comply, with the minimum insurance
requirements set forth in Schedule 1" attached hereic. 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-d2inage to or loss or destruction of
the Property (a “Casualty”), Borrower shall (i) give prompt written notice of the Casualty to Lender and
to Borrower's insurer, and shall make a claim under each insurance policy providing coverage therefor
and shall promptly furnish Lender with a copy of such claim, proof of loss ana such other documentation
as Lender may reasonably require; (i) cause the aggregate proceeds of any and all i:isurance policies
insuring the Property, whether or not required by this Security Instrument, that are p2yatiie as a result
of the Casualty {collectively, the “Insurance Proceeds”) to be paid to Lender to be disburseror applied
in accordance with this Section 4.4.2; and (iii) promptly commence and diligently pursue to comnletion
in a good, workmanlike and lien-free manner the restoration, replacement and rebuilding of tne
Property as nearly as possible to its value and condition immediately prior to the Casualty {collectively,
the “Restoration”) and otherwise in accordance with this Section 4.4.2. Borrower shall be responsible
for all uninsured losses and deductibles. As used in this Security Instrument, the term “Casuaity
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Threshold Amount” means the lesser of $250,000 or five percent of the ariginal face principal amount of
the Note.

(b) Control and Disbursement of Proceeds. If the Casualty is expected to be
greater than the Casualty Threshold Amount, or if a Default exists, Lender shall control, administer and
disburse all Insurance Proceeds subject to Borrower’s satisfaction of the terms and conditions of
Lender’s form of disbursement agreement, or such other documentation required by Lender, relating to
the disbursement of Insurance Proceeds and the Restoration of the Property. If the Casualty is expected
to be equal t¢ oriess than the Casualty Threshold Amount, and for so long as no Default exists, Lender
shall disburse the liisurance Proceeds to Borrower to complete the Restoration in accordance with this
Security Instrument.

{c) Lander's Rights. Borrower hereby authorizes Lender, in its own name or as
attorney-in-fact for Borrower (vhich power is coupled with an interest and is irrevocable so long as this
Security Instrument remains of vezord) at any time an Event of Default exists and is continuing, to make
proof of loss, to settle, adjust and co npramise any claim under insurance policies on the Property, to
appear in and prosecute any action arisiiig from such insurance policies, to collect and receive Insurance
Proceeds, and to deduct therefrom Lender’s expenses incurred in the adjustment, collection and
disbursement of such Insurance Proceeds or d1nerwise in connection with the Casualty or the
Restoration. Each insurance company is hereby irrevccably authorized and directed to make payment
of all Insurance Proceeds directly to Lender. Notwithstanding anything to the contrary, Lender shall not
be responsible for or incur any liability for any such insusarce, or for the form or legal sufficiency of
insurance contracts, solvency of insurers, or payment of Icsses, and Borrower hereby expressly assumes
full responsibility therefor and all liability, if any, thereunder,

(d) Application of Proceeds. Lender shall have the sption to apply the Insurance
Proceeds to the obligations secured by this Security Instrument, whetii.cr not then due, in such order
as Lender may reasonably determine {or to hold such proceeds for future aprilcation to those
obligations) if: (i} an Event of Default exists and is continuing; (i} Borrower falls tz satisfy any condition
precedent to disbursement of Insurance Proceeds as required by Lender; or {iii) Lender reasonably
determines that {A) the rental income will be insufficient to timely pay all debt service ahd other
property operating expenses, or will be insufficient to provide a debt service coverage rati at least
equal to that existing immediately prior to the Casualty; (B) the Restoration cannot be coririeted by the
earlier of (1) twelve months prior to the maturity date of the Note, or (2) within twelve months zfter 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.
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{e) Effect on the Indebtedness. Any reduction in the obligations secured hereby
resulting from the application of Insurance Proceeds or other funds pursuant to this subsection 4.4.2
shall be deemed to take effect only on the date of such application. No application of Insurance
Proceeds or other funds to the obligations secured hereby shall result in any adjustment in the amount
or due dates of installments due under the Note.

{f) Costs and Expenses. Borrower shall pay, within 30 days after demand by

~ Lender, ali'cests and expenses {including attorneys’ fees) reasonably incurred by Lender in connection
with the adjustrwent, collection and disbursement of Insurance Proceeds pursuant to this Security
Instrument or otiielwise in-‘connection with the Casualty or the Restoration.

4.4.3 Ilinwis!nsurance Warning.

The undersigned acknowiedge(s).receipt of the following notice pursuant to 815 lllinois Compiled
Statutes 180/10:

Unless you provide us with evidence of the insurance coverage required by your agreement with us, we
may purchase insurance at your expense ta protect our interests in your collateral. This insurance may,
but need not, protect your interests, The coverage that we purchase may not pay any claim that you
make or any claim that is made against you in connaction with the collateral. You may later cancel any
insurance purchased by us, but only after providir.g us with evidence that you have obtained insurance
as required by our agreement. If we purchase insuranc for the collateral, you will be responsible for
the costs of that insurance, including interest and any ochzr.charges we may impose in connection with
the placement of the insurance, until the effective date of the Cancellation or expiration of the
insurance. The costs of the insurance may be added to your to’si outstanding balance or obligation.
The costs of the insurance may be more than the cost of insurance you 'may be able to obtain on your
own,

4.5 Right of Inspection. Subject to the rights of tenants, Borrovici-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 enterupan and inspect
the Property without mateﬁally and adversely interfering with the use and enjoyment.uf e Property
by Borrawer or any tenants of Borrower.

4.6 Compliance with Laws, Etc.; Preservation of Licenses. Notwithstanding any disciosure
made by Borrower pursuant to Section 4.1.4 above, Borrower shall comply in all material respects with
{a) all Federal, State and local laws, statutes, ordinances, rules, regulations, licenses, permits, approvals,
orders, judgments and other requirements of governmental authorities (collectively, “Applicable Law"”)
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applicable to Borrower, the Property or the use, repair and maintenance thereof by Borrower or any
third party, (b) all easements, licenses and agreements relating to the Property or the use thereof by
Borrower or any third party, and (c) all requirements necessary to the continued existence and validity
of all rights, licenses, permits, privileges, franchises and concessions relating to any existing or presently
contemplated use of the Property, including but not limited to any zoning variances, special exceptions
and nonconforming use permits. Borrower shall indemnify, defend and hold harmless Lender for any
and all damzges, claims, liabifities, reasonable costs and expenses (including attorneys’ fees) arising
from Borrower’s failure to comply with this Section 4.6.

4.7 Turdher Assurances. Borrower will, at its expense, from time to time execute and
deliver any and all such instruments of further assurance and other instruments and do any and all such
acts, or cause the same‘o e done, as Lender deems reasonably necessary to grant the Property to
Lender, or to carry out the Hwuiposes of this Security Instrument.

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

4.9 Taxes, Assessments and Other Liens. Exceptias provided in this Security Instrument,
Borrower will pay prior to delinquency all taxes, assessments ericumbrances, charges, and liens with
interest, on the Property or any part thereof.

4.10 Expenses. Except as prohibited under Applicable Law, Rurrower will pay all reasonable
costs, fees and expenses (including attorneys’ fees) reasonably incurred by/Lerder in connection with
this Security Instrument on the due date thereof (or if no other due date is 5f eciried, within 30 days
after receipt of Lender’s written notice therefor).

4.11  Repayment. Borrower will pay all principal and interest and any prepzyrient premiums
on the Loan as provided in the Note. Borrower will pay all other amounts owed under the Loan
Dacuments on the due date thereof {or if no other due date is specified, within 30 days after written
demand by Lender). All such amounts shali bear interest at the interest rate applicable to the Mote from
the date advanced or expended by Lender (or, if not consisting of an advance or expenditure by Lender,
from the due date) until paid. If Lender so elects in its sole discretion, such amounts shall be (i} added to
the principal balance of the Loan and due and payable in full on the maturity date of the Note, or {ii)

A.’
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added to the principal batance of the Loan and amortized over the remainder of the amortization period
used to calculate the monthly payments required under the Note, which may result in an increase to the
amount of the monthly payment due under the Note.

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 financial stataments and information about (i) the Property, (ii} Borrower and Guarantor, or any
general partners, rianaging members or managers of Borrower or Guarantor, or any other controlling
parties of Borrower, aac' {iii} commercial tenants or occupants of any portion of the Property that are
affiliates of Borrower or Griarantor of the Loan, as Lender may reasonably require.

If Borrower fails to comply with-this Section 4.12, and such failure continues for a period of 30 days after
written notice of such failure by Lender to Borrower, Borrower shall pay to Lender, as liguidated
damages for the extra expense in servicirg the Lean, $500 on the first day of the month following the
expiration of such 30-day period and $15U nn the first day of each month thereafter until such failure is
cured. All such amounts shall be secured by this Security Instrument. Payment of such amounts shall
not cure any Default or Event of Default resuldng from such failure,

~ 4,13  Sale, Transfer, or Encumbrance o7 Property.

4.13.1 Encumbrances; Entity Changes. Exveptas otherwise provided below and subject to
Borrower's rights to enter into Leases, Borrower shall not, withGut the prior written consent of Lender,
further encumber the Property or any interest therein, or caus.-or permit any change in the entity,
ownership, or control of Borrower without first repaying in full the Note and all other sums secured
hereby.

4.13.2 Sales, Transfers, Conveyances. Except as otherwise previded below, Borrower shall
not, without the prior written consent of Lender (which consent shall be subject *¢ the conditions set
forth below), sell, transfer, or otherwise convey the Property or any interest therein; voiuntarily or
involuntarily, without first repaying in full the Note and all other sums secured hereby.” Cansent to any
one transfer and assumption shall not be deemed a waiver of the right to require consert 14 any future
transfers and assumptions.

4.13.3 Conditions to Lender’s Consent to Transfer and Assumption. Lender will not
unreasonably withhold its consent to a sale or transfer of the Property and related assumption of the
Loan by the proposed transferee, provided however, that:
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{a) Borrower shall provide to Lender a loan application on such form as Lender may
require executed by the proposed transferee and accompanied by such other documents as Lender may
require in connection therewith; ‘

(b) Lender may consider the factors normally used by Lender as of the time of the
proposed assumption in the process of determining whether or not to lend funds, and may require that
the Property.and the proposed transferee meet Lender’s then-current underwriting, legal, regulatory
and related veryuirements as of that time;

ley Lender may specifically evaluate the financial responsibility, structure and real
estate operations expzrience of any potential transferee;

{d) L<nder may require that it be provided at Borrower’s expense, with an appraisal
of the Property, an on-site'tnspertion of the Property, and such other documents and items, from
appraisers, inspectors and other. 2 Ties satisfactory to Lender, and may require that Borrower or the
transferee of the Property correct any items of deferred maintenance that may be identified by Lender;

(e} Lender may, as a rondition to granting its consent to a sale, transfer, or other
conveyance of the Property, require in its sele discretion Borrower’s payment to Lender of (i) a fee (the
“Consented Transfer Fee”) of one percent of the urgaid principal balance of the Note; (i) review fees in
accordance with Lender’s fee schedule in effect at the time of the request (“Lender’s Fee Schedule”),
which shall be paid by Borrower to Lender upon Borrawer’s request for Lender’s consent, and shall be
non-refundable but applicable to the Consented Transfer.Je2, to the extent applicable, {iii} Lender’s
reasonable attorneys’ fees and other reasonable out-of-pocket expenses; and (iv) document preparation
fees and other fees in accordance with Lender’s Fee Schedule:

{f) No Default or Event of Default {each as defincd-oelow) has occurred and is
continuing; and

(g) The transferee, a replacement guarantor acceptable <o Lender, and any other
parties shall execute such documentation in the form required by Lender in its suie and absolute
discretion evidencing such transfer and related assumption, including without limitatior, 2n assumption
agreement, guaranties and environmental indemnity agreements; and upon the consuinmiation of such
transaction the Borrower and the existing guarantor shall be released from all future liabiity under the
Loan Documents (except for the Indemnity Agreement) as provided in the assumption agreenient.

4.13.4 Unconsented Transfers. Any failure to comply with Section 4.13.1 or 4.13.2 above
shall constitute an “Unconsented Transfer” for purposes of this Security Instrument. In the event of an
Unconsented Transfer, Borrower and its successors shall be jointly and severally liable to Lender for the
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payment of a fee (the “Unconsented Transfer Fee”} of one percent of the unpaid principal balance of the
Note as of the date of such Unconsented Transfer. The Unconsented Transfer Fee shall be 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 of Default
resulting from the Unconsented Transfer.

4.13.5 No Waiver. Lender's waiver of any of the Consented Transfer Fee, the Uncensented
Transfer Fée'o. any other amount payablie hereunder, in whole or in part for any one sale, transfer,
encumbrance or-cther conveyance shall not preclude the imposition thereof in connection with any
other sale, transier, encumbrance or other conveyance,

4.13.6 Perraittad Transfers. Notwithstanding the foregoing and Section 4.14, provided (i)
Lender’s Transfer Requirémants and (i} Lender’s “know your customer” and underwriting requirements
applicable to a Permitted Transfes are timely satisfied, Lender’s consent will not be required and the
Consent Transfer Fee and the Uriconsented Transfer Fee will not be imposed for a Permitted Transfer.

“Permitted Transfer” means:

(a) The transfer of less-t421 25% in the aggregate during the term of the Note of
the direct or indirect Equity Interests {as defined belaw) in Borrower, in addition to any transfers
permitted under subparagraphs (b} or (c} of this d=finition {a “Minority Interest Transfer”);

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

(c) A transfer made in good faith for estate planiing purposes {i) to one or more
non-minor Immediate Family Members of the transferor {or in the case 4f a transferor that is a trust or
trustee, to one or mare non-minor Immediate Family Members of a setliar of the applicable trust) or (ii)
to one or more trusts or legal entities established for the benefit of, and sole'v owned by, the transferor
and/or one or more Immediate Family Members of the transferor {or in the case of a transferor thatisa
trust or trustee, to one or more trusts or legal entities established for the benefit of .and solely owned
by, one or more Immediate Family Members of a settlor of the applicable transfero: trustian “Estate
Planning Transfer”);

{d) A transfer between existing owners of direct or indirect Equity Intetesis in the
Borrower so fong as there is no change in the individuals exercising day-to-day powers of
decision-making, management and control of the Borrower, and no release of any guarantors; or
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{e) A transfer of furniture, fixtures or equipment if they are reasonably deemed to
be surplus to the normal operation and use of the Property or if they are promptly 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) In the case of any Permitted Transfer:

(i) none of the persons or entities liable for the repayment of the Loan shall be
released from suzi lishility;

(ii) such transfer must not violate Applicable Law, and the transferee must not
be a “specially designated r.ztional” or a person that is subject or a target of any economic or financial
sanctions or trade embargoes imros2d, administered or enforced from time to time by the U.S.
government, including those administered by the Office of Foreign Assets Control {“OFAC”) of the U.S.
Department of the Treasury or the U'S. Department of State {“Sanctions”} and such transfer must not
otherwise result in a violation of Sancticns, the USA PATRIOT Act of 2001, any “know your customer”
rules applicable to Lender or any other Applizakie Law; and '

{iii) Borrower must provice Lender with not less than 30 days’ prior written
notice of the proposed transfer {or to the extent thatsu:h transfer is a Decedent Transfer then, as soon
as reasonably practicable following Borrower becoming aware that the transfer has occurred), which
notice shall include a summary of the proposed changes ir'the arganization, ownership and
management of the Property or the applicable entity and such further information as Lender may
require to make the determinations contemplated by this subsectic {«); provided, however, that no
prior aotice shall be required for an Estate Planning Transfer or any transfer that results in the
transferee owning less than 10% in the aggregate of the direct or indire~t Louity Interests in Borrower.

{b) In the case of any Minority Interest Transfer or Estate Plainning Transfer, there
shall be no change in the individuals exercising day-to-day powers of decision-making;-management and
control over either Borrower or the Property unless Lender has given its prior written consent to such
change in its sole discretion. In the case of a Decedent Transfer, any new individual excreising such
powers must be satisfactory to Lender in its reasonable discretion.

(c) In the case of a Decedent 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 reasonably acceptable to Lender, shall assume or
guarantee the Loan by executing and delivering to Lender a guaranty or assumption agreement and a
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certificate and indemnity agreement regarding hazardous substances, each satisfactory to Lender,
providing Lender with recourse substantially identical to that which Lender had against the decedent
and granting Lender liens on any and all interests of the transferee in the Property.

{d} In the case of any Estate Planning Transfer (other than a transfer by an
individual of an interest in the Property into a revocable trust created for their benefit or the benefit of
an Immediatz Family Member and which such individual is the trustee} that results in a transfer of an
interest in‘tihe Property, the transferee shall, prior to the transfer, execute and deliver to Lender an
assumption agrecment satisfactory to Lender, providing Lender with recourse substantially identical to
that which Lendei fad against the transferor and granting Lender liens on any and all interests of the
transferee in the Pronaity.

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

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

(g} No Default shall exist.

“Equity Interest” means partnership interests in Borrower, if Borrower i a partnership, member
interests in Borrower, if Borrower is a limited liability company, or shares of stack of Borrower, if
Borrower is a carporation.

“Immediate Family Members” means, with respect to any person, that person’s parents, spouse,
registered domestic partner {under an applicable state or District of Columbia law providirg for
registration of domestic partnerships with a governmental agency), siblings, children ard = cher lineal
descendants, and the spouses and registered domestic partners of such person’s parents,siblings,
children and other lineal descendants.

4.14  Borrower Existence
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4,141 Legal Entities. Except as otherwise permitted by this Security Instrument, if
Borrower is a corporation, partnership, limited fiability company, or other legal entity, Lender is making
the Loan in reliance on Borrower’s continued existence, ownership and control in its present form.
Borrower will not alter its name, jurisdiction of organization, structure, ownership or contro! without the
prior written consent of Lender and will do all things necessary to preserve and maintain said existence
and to ensure its continuous right to carry on its business. If Borrower is a partnership, Borrower will
not permit thie addition, removal or withdrawal of any general partner without the prior written consent
of Lender. Thewithdrawal or expulsion of any general partner from the Borrower partnership shall not
in any way affest the liability of the withdrawing or expelled general partner hereunder or on the Note.

4.14:2 - fiusts. Except as otherwise permitted by this Security Instrument, if Borrower is a
trust, there shall be no zna=ge in the trustee or other individuals exercising day-to-day powers of
decision-making, managemaent and control over either Borrower or the Property unless Lender has given

its prior written consent to sucli change in its reasonable discretion.

4,15 Information. Lenders authorized to disclose to potential participants, assignees,
regulators, Federal Home Loan Banks and Tederal Reserve Banks, information in Lender’s possession
with respect to Borrower, guarantors of tn:: Loan, the Property and the Loan.

4.16  Tax and Insurance Impounds.

4.16.1 Impounds. In addition to the paymznrts required by the Note, Borrower shall pay
Lender, at Lender’s request, such sums as Lender may fiori time to time estimate will be reguired (a) to
pay, at least one month before delinguency, the next-due tzxes, assessments, insurance premiums and
similar charges affecting the Property (collectively, the “Impositions”), divided by the number of months
to elapse before one month prior to the date when the applicable Impcsitions will become delinguent;
and (b) at the option of Lender and to the extent permitted under Appiirahle Law, to maintain a reserve
equal to one-sixth of the total annual amount of the Impositions. Lender shallhold such amounts
without interest or other income to Borrower {unless required under Applicable Law) to pay the
Impositions. The total of all payments to Lender under subsection 4.16.1 shall e referred to herein
collectively, as the “Impounds”. If this estimate of the Impounds proves insufficient, Boirower, upon
demand by Lender, shall pay Lender such additional sums as may be required to pay tiieuppositions at
least one month before delinguency. Borrower hereby acknowledges and agrees that if Leiidar does not
require Borrower to make Impound payments for all or any portion of the Impositions at the-cigination
of the Loan, at any time following the occurrence of an Event of Default {regardless of whetherit is later
cured), Borrower shall be required to make such Impounds within 30 days after receipt of written notice
from Lender.
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4.16.2 Application. If the Impounds in any one year exceed the amounts actually paid by
Lender for Impositions, all or any portion of such excess may be paid to Borrower or credited by Lender
on subsequent payments under this section. At any time after the occurrence and during the
continuance of an Event of Default, Lender may apply any balance of Impounds it helds to any of the
obligations secured hereby in such order as Lender may elect.

4.16.3 Tax Reporting Service. Lender may, in its sole and absolute discretion, contract
with a tax‘reporting service covering the Property. Borrower agrees that Lender may rely on the
information farrished by such tax service and agrees to pay the reasonable cost of that service within 30
days after receipi #19 billing for it.

417  leasing viatters. Borrower shall not receive or collect any Rents in advance in excess of
one month’s Rent from any tenant or collect a security deposit in excess of two months’ Rent from any
tenant. To the extent Applicab'c Law requires any security deposits or other amounts received from
tenants of the Property to be heidin a segregated account, Borrower shall promptly deposit and
maintain all applicable deposits and sther amounts in a segregated trust account in a federally insured
institution. Borrower shall perform Borrower’s obligations under the Leases in all material respects.
Borrower hereby consents to Lender obtaiiiing copies of rent rolls and other information relating to the
Leases from any governmental agency with wijich Borrower is obligated to file such information or that
otherwise collects or receives such information.

4.18  Condominium and Cooperative Proviciciis, If the Property is not subject to a recorded
condominium plan or map, a cooperative regime, or other ommon interest development regime, on
the date of this Security Instrument, Borrower will not subject thie Property or any portion thereof to
such a plan, map, or regime without the written cansent of Lender, which consent may be granted or
denied in Lender’s sole discretion and, if granted, may be subject te suchrrequirements as Lender may
impose including but not limited to Borrower providing Lender with suc!i title insurance endorsements
and other documents as Lender may require. If the Property is subject to.s recorded condominium plan
or map, or other common interest development regime, on the date of this S2curity Instrument: (a)
Borrower represents and warrants that none of the condominium units and no portion of the common
elements in the Property have been sold, conveyed or encumbered or are subject to any agreement to
convey or encumber and that Borrower owns the entire fee simple interest in the Propzrty; (b)
Borrower shall not in any way sell, convey or encumber or enter into a contract or agreementto sell,
convey or encumber any condominium unit or any of the common elements of the Property u1iless
expressly agreed to in writing by Lender; (¢) Borrower shall operate the Property solely as a rental
property; and {d) the Property granted, conveyed and assigned to Lender hereunder includes all rights,
easements, rights of way, reservations and powers of Borrower, as owner, declarant or otherwise,
under any applicable condominium act or statute and under any and all condominium declarations,
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survey maps and plans, association articles and bylaws and documents similar to any of the foregoing. If
the Property is subject to a cooperative regime on the date of this Security Instrument: (i) Borrower
represents and warrants that none of the corporate shares in the cooperative regime have been sold,
conveyed or encumbered or are subject to any agreement to convey or encumber and that Borrower
owns the entire fee simple interest in the Property; (i) Barrower shall not in any way sell, convey or
encumber or enter into a contract or agreement to sell, convey or encumber any of the corporate
shares of tha'zooperative regime; and (iii) Borrower shall operate the Property solely as a rental
property.

419 Uscof Property; Zoning Changes. Unless required by Applicable Law, Borrower shall
not: {a) except for ary vhange in use approved by Lender in writing, aow changes in the use for which
all or any part of the Praperty is being used at the time this Security Instrument is executed; (b} convert
any individual dwelling uriit :"common area in the Property to primarily commercial use; or (c) initiate
or acquiesce in a change in thezoning classification of the Property.

5. Default.

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

5.1.1 Any regular monthly payment uride: the Note is not paid so that it is received by
Lender within fifteen (15} days after the date when due, ¢7 zny other amount secured by this Security
Instrument (including but not limited to any payment of prircipel or interest due on the Maturity Date,
as defined in the Note) is not paid so that it is received by Lerdzi"when due;

5.1.2 Any representation or warranty made by Borrowero or for the benefit of Lender
herein or elsewhere in connection with the Loan, including but not limitet't2 any representation in
connection with the security therefor, shall have been incorrect or misleadirg-in.any material respect;

5.1.3 Borrower or any other party thereto (other than Lender) shail fai' 4o perform its
obligations under any other covenant or agreement contained in this Security Instrumert the Note, any
other Loan Document, which failure continues for a period of 30 days after written noticeof such failure
by Lender to Borrower (or for a period of 60 days after such notice if such failure cannot reascnably be
cured within such 30-day period, but ¢can be cured within such 60-day period and Borrower is
proceeding diligently to cure it), but no such notice or cure period shall apply in the case of: (i) any such
failure that could, in Lender’s judgment, absent immediate exercise by Lender of a right or remedy
under this Security Instrument or the other Loan Documents, result in harm to Lender or impairment of
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the Note, this Security Instrument, or any other security given under any other Loan Document; (i) any
such failure that is not reasonably susceptible of being cured during such cure period; (iii) breach of any
pravision that contains an express cure period; or (iv) any breach of Section 4.13 or Section 4.14 of this
Security Instrument;

5.1.4 Borrower or any other person or entity liable for the repayment of the indebtedness
secured herehy shall become unable or admit in writing its inability to pay its debts as they become due,
or file, or l1ave filed against it, a voluntary or involuntary petition in bankruptcy, or make a general
assignment for thie benefit of creditors, or become the subject of any other receivership or insolvency
proceeding, provid<d that if such petition or proceeding is not filed or acquiesced in by Borrower or the
subject thereof, it sh=i tonstitute an Event of Default only if it is not dismissed within 60 days after it is
filed or if prior to that time the court enters an order substantially granting the relief sought therein; or

5.1.5 Borrower orany other signatory thereto shall default in the performance of any
covenant or agreement containeda4n any mortgage, deed of trust or similar security instrument
encumbering the Property, or the ncie o any other agreement evidencing or securing the indebtedness
secured thereby, which default continaes beyond any applicable cure period.

5.2 Lender’s Right to Perform. Af 2« the occurrence and during the continuance of any
Event of Default, Lender, but without the obligatic:i'so to do and, to the extent permitted by Applicable
Law, without notice to or demand upon Borrower and-without releasing Borrower from any obligations
hereunder, may: make any payments or do any acts reguired 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 purposes; commence, appear in and defend any
action or proceeding purporting to affect the security hereof i the rizhts or powers of Lender; pay,
purchase, contest or compromise any encumbrance, charge or lien, ana in exercising any such powers,
pay necessary expenses and engage counsel. All sums so expended (ificiucling attorneys’ fees) shall be
secured hereby and bear interest at the Default Rate of interest specified i tYie Note from the date
advanced or expended until repaid and shall be payable by Borrower to Lendzr on demand.

5.3 Remedies on Default. Upon the occurrence of any Event of Default all sums secured
hereby shall become immediately due and payable, without notice or demand, at the orunn of Lender
and Lender may: )

5.3.1 To the extent permitted by Applicable Law, have a receiver appointed as a-matter of
right without notice to Borrower and without regard to the sufficiency of the Property or any other
security for the indebtedness secured hereby and, without the necessity of posting any bond or other
security. Such receiver shall take possession and control of the Property and shall collect and receive
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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. The
receiver shall be entitled to receive a reasonable fee for managing the Property, which fee may be
deducted from the Rents or may be paid by Lender and added to the indebtedness secured by this
Security Instrument. Immediately upon appointment of a receiver, Borrower shall surrender possession
of the Property to the receiver and shall deliver to the receiver all documents, records (including records
on electroniz'or magnetic media), accounts, surveys, plans, and specifications relating to the Property
and all security.deposits. If the Rents are not sufficient to pay the costs of taking control of and
managing the Pioperty and collecting the Rents, any funds expended by Lender, or advanced by Lender
to the receiver, to: 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 a:ic! agrees that the exercise by Lender of any of the rights conferred under this
Section 5.3 shall not be cerstrued to make Lender a mortgagee-in-possession of the Property so long as
Lender has not itself entered irito antual possession of the Property.

5.3.2  Foreclose this Security Instrument as provided in Section 7 or otherwise realize
upon the Property as permitted under App icable Law.

5.3.3  Sue on the Note as permitied under Applicable Law.

5.3.4  Avail itself of any other right or-remeady available to it under the terms of this
Security Instrument, the other Loan Documents or Appimable Law.

5.4 No Waiver. By accepting payment of any suinsacured hereby after its due date, Lender
does not waive its right either to require prompt payment whei:Gue of that or any other portion of the
obligations secured by this Security Instrument. Lender may from time to time accept and apply any
one or more payments of less than the full amount then due and payallz-an such obligations without
waiving any Default, Event of Default, acceleration or other right or remedy cfany nature whatsoever, -
In addition, the failure on the part of Lender to promptly enforce any right liereunder shall not operate
as a waiver of such right. Furthermore, the waiver of any Default or Event of Default shall not constitute
a waiver of any subsequent or other Default or Event of Default.

5.5 Waiver of Marshaling,_lijg. In connection with any foreclosure sale under tiis Security
Instrument, Borrower hereby waives, for itself and all others claiming by, through or under Borrower,
any right Borrower or such others would otherwise have to require marshaling or to require that the
Property be sold in parcels or in any particular order.
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56 Remedies Cumulative; Subrogation. The rights and remedies accorded by this Security
Instrument shall be in addition to, and not in substitution of, any rights or remedies available under now
existing or hereafter arising Applicable Law. All rights and remedies provided for in this Security
Instrument or afforded 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. Condemnation. Any and all awards of damages, whether paid as a result of judgment or prior
settlement, ir‘connection with any condemnation or other taking of any portion of the Property for
public or private-use; or for injury to any portion of the Property (“Awards”), are hereby assigned and
shall be paid to Lenazr which may apply or disburse such Awards in the same manner, on the same
terms, subject to the sa/ne'conditions, to the same extent, and with the same effect as provided in
Section 4.4.2 above for disresition of Insurance Proceeds. Without limiting the generality of the
foregoing, if the taking results i1 ¢ loss of the Property to an extent that, in the reasonable opinion of
Lender, renders or is likely to renzer the Property not economically viable or if, in Lender’s reasonable
judgment, Lender’s security is otherwvise impaired, Lender may apply the Awards to reduce the unpaid
obligations secured hereby in such orde’ a© Lender may determine, and without any adjustment in the
amount or due dates of installments due undzrihe Note. If so applied, any Awards in excess of the
unpaid balance of the Note and other sums du’2 to L ender shall be paid to Borrower or Borrower's
assignee. Such application or release shall not cuie or waive any Default or notice of default hereunder
or invalidate any act done pursuant to such notice. Sliovld the Property or any part or appurtenance
thereof or right or interest therein be taken or threaten2dic be taken by reason of any public or private
improvement, condemnation proceeding {including change =1 5¢ade), or in any other manner, Lender
may, at its option, commence, appear in and prosecute, in its oxx name, any action or proceeding, or
make any reasonable compromise or settlement in connection witk such taking or damage, and obtain
all Awards or other relief therefor, and Borrower agrees to pay Lenaei’s costs and reascnable attorneys’
fees incurred in connection therewith, Lender shall have no obligation wa (2¥e any action in connection
with any actual or threatened condemnation or other proceeding.

7. Special lllinois Provisions.

7.1 illinois Mortgage Foreclosure Law. It is the intention of Borrower and Xerder that the
enforcement of the terms and provisions of this Security Instrument shall be accomplisheu i
accordance with the Illinois Mortgage Foreclosure Law (the “Foreclosure Law”), lllinois Compi'ed
Statutes, 735 ILCS 5/15-1101 et seg. and with respect to such Foreclosure Law, Borrower agrees and
covenants that:
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7.1.1 Borrower and Lender shall have the benefit of all of the provisions of the
Foreclosure Law, including all amendments thereto which may become effective from time to time after
the date hereof. in the event any provision of the Foreclosure Law which is specifically referred to
herein may be repeated, Lender shall have the benefit of such provision as most recently existing prior
to such repeal, as though the same were incorporated herein by express reference;

7.1.2 Wherever provision is made in this Security Instrument for insurance policies to
bear mortgage clauses or other loss payable clauses or endorsements in favor of Lender, or to confer
authority upen Lender to settle or participate in the settlement of losses under policies of insurance or
to hold and disburse nr 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
creditor or mortgagee untiiconfirmation of sale;

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

{a) all advances by Lender in ¢ccordance with the terms of this Security Instrument
to: (1) preserve, maintain, repair, restore or rebuild tieiraprovements upon the Property; {2) preserve
the lien of this Security Instrument or the priority thereot, o1 {3} enforce this Security Instrument, as
referred to in Subsection (b)(5) of Section 5/15-1302 of the rareclosure Law;

(b) payments by Lender of (1) principal, intereit or other obligations in accordance
with the terms of any senior mortgage or other prior lien or encumbraiice; (2) real estate taxes and
assessments, general and special and all other taxes and assessments ot-ary iind or nature whatsoever
which are assessed or imposed upon the Property or any part thereof; (3) ocher obligations authorized
by this Security Instrument; or (4) with court approval, any other amounts in ccnnection with other
liens, encumbrances or interests reasonably necessary to preserve the status of titl¢, as -eferred to in
Section 5/15-1505 of the Foreclosure Law;

(c) advances by Lender in settlement or compromise of any claims assorted by
claimants under senior mortgages or any other prior liens;

(d) attorneys’ fees and other costs incurred: (1) in connection with the foreclosure
of this Security instrument as referred to in Section 5/15-1504(d){2) and 5/15-1510 of the Foreclosure
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Law; {2) in connection with any action, suit or proceeding brought by or against Lender for the
enforcement of this Security Instrument or arising from the interest of Lender hereunder; or {3} in
preparation for or in connection with the commencement, prosecution or defense of any other action
related to this Security Instrument or the Property;

(e) Lender’s fees and costs, including attorneys’ fees, arising between the entry of
judgment of foreclosure and the confirmation hearing as referred to in Section 5/15-1508(bj)(1) of the
Foreclosurelaw;

(f; expenses deductible from proceeds of sale as referred to in
Section 5/15-1512{zy7d (b} of the Foreclosure Law;

(g) expinses incurred and expenditures made by Lender for any one or more of the
following: {1} if the Proptity or any portion thereof constitutes one or more units under a condominium
declaration, assessments impozed Lpon the unit owner thereof; (2) if Borrower’s interest in the
Property is a leasehold estate under 7i¢ase or sublease, rentals or other payments required to be made
by the lessee under the terms of the ieasz-or sublease; {3) premiums for casualty and liability insurance
paid by Lender whether or not Lender or-a ~eceiver is in possession, if reasonably required, in
reasonable amounts, and all renewals thereof, without regard to the limitation to maintenance of
existing insurance in effect at the time any receive: or Lender takes possession of the Property imposed
by Section 5/15-1704(c)(1) of the Foreclosure Law,{4).repair or restoration of damage or destruction in
excess of available insurance proceeds or condemnaticiawards; (5) payments deemed by Lender to be
required for the benefit of the Property or required to be'mat'e by the owner of the Property under any
grant or declaration of easement, easement agreement, agrecment with any adjoining land owners or
instruments creating covenants or restrictions for the benefit-ai or affecting the Property; (6} shared or
common expense assessments payable to any association or corpocationsin which the owner of the
Property is a member in any way affecting the Property; (7) if the loar’sccured hereby is a construction
loan, costs incurred by Lender for demolition, preparation for and completior of construction, as may be
authorized by the applicable commitment, loan agreement or other agreement; 18} payments required
to be paid by Borrower or Lender pursuant to any lease or other agreement for czcupancy of the
Property and (9} if this Security Instrument is insured, payment of FHA or private martgi ge insurance
required to keep such insurance in force.

All Protective Advances shall be so much additional indebtedness secured by this Security Instrament,
and shall become immediately due and payable without notice and with interest thereon from the date
of the advance until paid at the Default Rate of interest specified in the Note.
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This Security Instrument shall be a lien for all Protective Advances as to subseguent purchasers and
judgment creditors from the time this Security Instrument is recorded pursuant to Subsection (b)(5) of
Section 5/15-1302 of the Foreclosure Law.

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

(i) any determination of the amount of indebtedness secured by this Security
Instrument at ziwy time;

)| the indebtedness found due and owing to Lender in the judgment of
foreclosure and any ‘cubsequent supplemental judgments, orders, adjudications or findings by the court
of any additional indebter/n.ss becoming due after such entry of judgment, it being agreed that in any
foreclosure judgment, the-court may reserve jurisdiction for such purpose; '

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

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

{v) application of income in tiie-hands of any receiver or mortgagee in
possession; and

{vi) computation of any deficiency judginent bursuant to Section
5/15-1508(b}{2), 5/15-1508(e} and 5/15-1511 of the Foreclosure Lew;

(vi)  In addition to any provision of this Security instzument authorizing Lender
to take or be placed in possession of the Property, or for the appointment of 1 teceiver, Lender shall
have the right, in accordance with Section 5/15-1701 and 5/15-1702 of the Foraclcsure Law, to be
placed in possession of the Property or at its request to have a receiver appointed, #nd juch receiver, or
Lender, if and when placed in possession, shall have, in additien to any other powers-zicsided in this
Security Instrument, all rights, powers, immunities, and duties as provided for in Sections 5,/15-1701 and
5/15-1703 of the Foreclosure Law; and

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

7.2 5CC Remedies. Lender shall have the right to exercise any and all rights of a secured
party under the UGC with respect to all or any part of the Property which may be personal property.
Whenever notice is permitted or required hereunder or under the UCC, ten (10) days notice shall be
deemed reasonable. Lend<r may postpone any sale under the UCC from time to time, and Borrower
agrees that Lender shall ha2the right to be a purchaser at any such sale.

7.3 Future Advances: ®evolving Credit. To the extent, if any, that Lender is obligated to
make future advances of loan proceeds t2 or for the benefit of Borrower, Borrower acknowledges and
intends that all such advances, includingfuture advances whenever hereafter made, shall be a lien from
the time this Security Instrument is record«d, as-provided in Section 5/15-1302(b}{1} of the Foreclosure
Law, and Borrower acknowledges that such future advances constitute revolving credit indebtedness
secured by a mortgage on real property pursuant o the terms and conditions of 205 ILCS 5/5d.
Borrower covenants and agrees that this Security Irist/ument shall secure the payment of all loans and
advances made pursuant to the terms and provisions of the Note and this Security Instrument, whether
such toans and advances are made as of the date hereof o' at'any time in the future, and whether such
future advances are obligatory or are to be made at the opticn of Lender or otherwise (but not advances
or loans made more than 20 years after the date hereof), to the same extent as if such future advances
were made on the date of the execution of this Security Instrument.and-aithough 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 o”this Security Instrument
shall be valid as to alt Indebtedness, including future advances, from the time of 't filing of record in the
office of the Recorder of Deeds of the County in which the Property is located. Tne fatal amount of the
indebtedness may increase or decrease from time to time. This Security Instrumentsh=i!5e valid and
shall have priority over all subsequent liens and encumbrances, including statutory liens sxcept taxes
and assessments levied on the Property, to the extent of the maximum amount secured heleby.

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

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

9. Modifications, Etc. /E=ch person or entity now or hereafter owning any interest in the Property
agrees, by executing this Security Instrument or taking the Property subject to it, that Lender may in its..
sole discretion and without notice0 or consent of any such person or entity: {i) extend the time for
payment of the obligations secured kereby; (i) discharge or release any one or more parties from their
liability for such obligations in whole o1 i part; (iii) delay any action to collect on such obligations or to
realize on any collateral therefor; (iv) release or fail to perfect any security for such obligations; (v}
consent to one or more transfers of the Prop&ity, in whole or in part, on any terms; {vi) waive or release
any of holder’s rights under any of the Loan Docurnen's; (vii) increase the amount of such obligations as
permitted by the Loan Documents; or (viii) proceed asainst such person or entity before, at the same
time as, or after it proceeds against any other person orentity liable for such obligations.

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

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

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

13. Attorneys’ Fees and Legal Expenses. In the event of any Default under any Loan Document, or
in the event that any dispute arises relating to the interpretation, enforcement or performance of any
Loan Documents, Lender shall be entitled to collect from any Obligor (as defined in the Note), on
demand all reasonable fees and expenses incurred in connection therewith, including but not limited to
reasonablé Yeos of attorneys, accountants, appraisers, environmental inspectors, consultants, expert
witnesses, arlitrators, mediators and court reporters. Without limiting the generality of the foregoing,
such Obligor shati may all such costs and expenses incurred in connection with: {a) arbitratien or other
alternative dispute resoiution proceedings, trial court actions and appeals; (b) bankruptcy or other
insolvency proceedingsof ~ay Obligor, or any party having any interest in any security for any
obligations secured hereby; ] judicial or nonjudicial foreclosure on, or appointment of a receiver for,
any of the Property; (d) post-judgment collection proceedings; (e} all claims, counterclaims, cross-claims
‘and defenses asserted in any of the foregoing whether or not they arise out of or are related to the Loan
Documents; {f) all preparation for any of the foregoing; and (g) ail settlement negotiations with respect
to any of the foregoing. Notwithstanding 2nything to the contrary set forth in this Security Instrument
or the other Loan Documents, in the event of ary litigation between Lender and any Obligor cutside the
context of a bankruptcy proceeding involving sach Obligor as debtor, which litigation arises out of or is
related to the Loan or to the Property, if that Oblizor is the ultimate prevailing party therein and Lender
is not the ultimate prevailing party, such Obligor shal' be entitled to recover from Lender the Obligor's
reasanable attorneys’ fees and court costs incurred theieir. -

14, Time Is of the Essence. Time is of the essence under ¢his Security Instrument and in the
performance of every term, covenant and obligation contained hereii.

15. Miscellaneous.

15.1  Whenever the context so requires the singular number incluc es the plural herein, and
the impersonal includes the personal.

15.2  The headings to the various sections have been inserted for convenieniriterence only
and shall not medify, define, limit or expand the express provisions of this Security Instrvinznt.

15.3  This Security Instrument, the Note and the other Loan Documents constitute the final
expression of the entire agreement of the parties with respect to the transactions set forth therein. No
party is relying upon any oral agreement or other understanding not expressly set forth in the Loan
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Documents. 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 madification.

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

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

16. USA PATRIOT Act Notification and Covenant.

16.1  Lender hereby notifies Borrower that, pursuant to the requirements of Section 326 of
the USA PATRIOT Act of 2001, 31 U.S.C. Section 5318/(the "Act”), Lender is required to obtain, verify and
record information that identifies Borrower, which informatian includes the name and address of
Borrower and other information that will allow Lender to idzn*iiy Borrower in accordance with the Act.

16.2  Neither Borrower nor any other party liable for the Gbiigations secured hereby as a
guarantor or general partner nor any other person or entity participatingin any capacity in the Loan will,
directly or indirectly, use the proceeds of the Note, or lend, contribute or utherwise make available such
proceeds to any subsidiary, affiliate, joint venture partner or other person o: zitity, to (a) further an
offer, payment, promise to pay, or authorize the payment or giving of meney, aranything else of value, .
to any person (including, but not limited to, any governmental or other entity) in viciation of Applicable
Law of any jurisdiction applicable to Borrower or any other party liable for the obligatizns‘secured
hereby as a guarantor or general partner from time to time relating to bribery or corruptior; or (b) fund,
finance or facilitate any activities or business or transaction of or with any person or entity, or in.any
country or territory, that, at the time of such funding, is the subject of any Sanctions, or in any-other
manner that would result in a violation of Sanctions by any person or entity, including any person or
entity participating in any capacity in the Loan.
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17. WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, BORROWER
SHALL NOT ASSERT, AND HEREBY WAIVES, ANY CLAIM 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 CONNECTION WITH, OR AS A RESULT OF, THIS SECURITY
INSTRUMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSACTIONS
CONTEMPLATED HEREBY, THE LOAN OR THE USE OF THE PROCEEDS THEREOQF.

18. WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY TO
THE LOAN DCCV/MENTS (FOR ITSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIPANTS) WAIVES ITS
RIGHT TO A TRIAL 5V JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON, ARISING OUT OF OR
RELATED TO THIS SELURITY INSTRUMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
PROVIDED FOR HEREINOF THEREIN, IN ANY LEGAL ACTION OR PROCEEDING OF ANY TYPE BROUGHT
BY ANY PARTY TO ANY OF “*.Z FOREGOING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING
IN CONTRACT, TORT OR OTHERWISF. ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE TRIED BY A
COURT SITTING WITHOUT A JURY.

[Remainderof this page intentionally left blank]
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DATED as of the day and year first above written,

Goethe Apts:LLC, an lllinois limited liability company

By: Highlang Real Estate Partners LLC, a Utah limited liability company, Manager

a.—spnipmw, Manager

By: Dylan Grigg, Manager
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NEW YORK ALL-PURPOSE ACKNOWLEDGMENT

State of New York

County of /U@f/\) YW %
On the ___ _K day of MM' in the year ‘D/O‘;l ; before me,

Coy Year

th . _
the undersigned p2rsonally appeared 8{8@“{] h’ﬂW

Name of Signer

(and ) personally known to me or

rame of Additional Signer, if Any

proved to me on the basis-ot satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed
to the within instrument and aci-nn.w’edged to me that he/she/they executed the same in his/her/their
capacity(ies), and that by his/her/tiieir signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) actec _executed the instrument.

ot

¥
Signoture ofNotary Public
Notary Public - - State of New York

Place Seal Below OR Crinplete Lines Below

Mot cF Hhn

ALBERT CF KHOO
Notary Public, State of New York \ f\{é/ne of Notary
Reg. No. 01KH6224244 M&u 4 '
Qualified In New York.Coun . ; - .
Commission Expires 6!28/20th Name of Count s iv. Which Qriginally Qualified

b2
Co:%;miséion E 'p..‘ratfon Date

pa

Name of County in Which Certiticav=of Official
Character Filed (if requiveu)

OPTIONAL

Compfeting this information can deter alteration of the document or
fraudulent reattachment of this form to an unintended document.

Description of Attached D?ment W%, @MW
Title or Type of Document: Kgﬂ‘é&] . M ¥ ’ ZQLM ,

Document Date: 0%%”’% D?r 9 092 ’/d' Number of Pages:O ;0

Signer(s) Other Than Named Above: D{%@’L élﬁff?ﬁ—*
U

 TRBUT Y B R T
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DATED as of the day and year first above written,

Goethe Apts LLC, an lllinois limited liability company

By: Highland Real Estate Partners LLC, a Utah limited liability company, Manager

v Renjamin Frazer, Manager

o

By: Dylan Grigg, Marager
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ACKNOWLEDGEMENT

State of - VW%N
County of /M2 éﬂﬂ/

On I'IW 1 t/ y 20 ;j before me, W T/PJQ a notary

public, personally appeared /)
ylan fmds

who proved i ¢ on the basis of*satisfactory evidenceAd be the person(s) whose name(s)
is/are subscribed to thie within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instriment the person(s), or the entity upon behalf of which the
person(s) acted, executed fhie instrument.

| Witness my hand and official seal.

05172924

R L L E X

Signatur 7 Sexl)
e D T Rl S i v
7 77 [YETT J REISBECK |
P . /2 CrANSSION 4712119 1
Commission Expires VA /, 7 MY COMMISGION EXPIRES: )
1
4
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LEGAL DESCRIPTION

Order No.: CCHI2002010LD

Address: 159 W, Goethe St., Chicago, IL 60610
For APN/Parcel ID(s): 17-04-221-103-0000

Parcel 1:

Lots 4 anu 541 Dressler's Subdivision of Lot 60 (except the east 101 feet therecf) in Bronson's Addition
to Chicago in’Saction 4, Township 39 North, Range 14, East of the Third Principal Meridian, in Cook
County, lllinois.

Parcel 2:

Right in favor of Parcel 1“as created by the Plat of Subdivision recorded February 26,1878 as document
170572, for use as a 13-foot privatrralley, located along the Westerly Lot Line of Lot 4 aforesaid.
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Schedule 1 to Security Instrument
Insurance Requirements

1. Evidence of Coverage. Prior to the scheduled Loan funding, Lender must receive and approve
written evidence of all required insurance on an ACORD form 28 for property insurance and ACORD
form 25 for liability insurance (or similar forms acceptable to Lender in its sole discretion) together with
satisfactory proof of payment of premiums. The evidence of coverage must show an inception date
prior to or <ariesponding with the date of the Loan funding. Within 30 days after Loan funding,
Borrower must provide Lender with a copy of all insurance policies {including flood and windstorm
palicies, if applicalle) and all required endorsements. Policies must show an inception date prior to or
corresponding wita-{re-date of the Loan funding. All documents must reflect the Lender-assigned loan
number for the Loan a3 sitown above. If flood insurance is required, special requirements apply, as
described in paragraph 25 of 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 a!! times while any portion of the Loan remains outstanding:

21 Property Insurance, The prepzrty insurance policy must insure against loss or damage
to the improvements on the Property by fire and other perils substantially equivalent to those insured
under the Causes of Loss — Special Form publishec by 150, and against such other perils, including
windstorm, as may be specified by Lender. Terrorisn ar.d/or earthquake/earth movement insurance
coverage and a building ordinance extension endorsement er [aw and ordinance coverage may be
required on a case-by-case basis. Notwithstanding anything-ic'the contrary, Lender shall not require
earthquake or terrorism insurance during the term of the Loan riiess: (a) required under Applicable
Law; (b} required by Lender for similar loans secured by property siimila® to the Property; (c) required by
Lender as a result of a material change in circumstances that expose the Property to a greater risk of
peril; or (d) required in connection with the origination of the Loan. The-property insurance policy must
be in an amount not less than 100% of the replacement cost of the improveirenis on the Property
(without deduction for depreciation) as determined by Borrower’s insurance cariier for purposes of
protection of Lender’s interests {the “Minimum Property Coverage Amount”) and must ‘dentify
Borrower and the Property address as they appear in the loan documents governing tie.co2n (the “Loan
Documents”). The replacement cost coverage may be provided either in the terms of the nolicy or by
endorsement. If Lender, in its sole discretion, permits coverage of less than the Minimum Prorerty
Coverage Amount, then such policy must contain an agreed amount endorsement. If the policy Is 2
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 policy that is allocated to the Property, and the amount so
allocated to the Property must not be less than the Minimum Property Coverage Amount.
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22 Loss of Rents/Business Income Interruption. Borrower must maintain loss of rents or
business income interruption insurance against loss of income (including but not limited to rent, cost
reimbursements and all other amounts payable by tenants under leases or otherwise derived by
Borrower from the operation of the Property) arising out of damage to or destruction of the
improvements on the Property by fire and each other peril insured against under each insurance policy
insuring against any type of casualty to the Property or any part thereof that is required pursuant to this
Security Instrument. Such insurance must cover the actual loss sustained for at least 12 months with a
minimum coverage amount of at least 12 months’ potential gross income generated by the Property
from all sources, as determined by Lender and without deduction for actual or projected vacancy.

2.3 Boiler and Machinery. If a steam boiler is located at the Property, Borrower must carry
boiler and machinery coverage in at least the Minimum Property Coverage Amount. If a separate boiler
and machinery golicy is issued, that policy must include loss of rents or business interruption coverage
as described in paragraph 2.2 of this Schedule 1.

2.4 Liability. Forrower must maintain commercial general liability insurance {including
coverage for elevators and 2scalators, if any, on the Property) on an occurrence form substantiatly
equivalent to IS0 form CG 0007 with coverage of not less than $1,000,000.00 per occurrence and
$2,000,000.00 in the aggregate. Borrower shall ensure that Lender is named as additional insured on
Borrower’s liability coverage. All pol cies must be primary and noncontributory with any other
insurance Borrower may carry.

2.5 Flood. if any building or mokiiziiome on the Property which secures the Loan is at any
time located in a federally-designated special flood hazard area in which flood insurance has been made
available pursuant to the Flood Disaster ProtectionArt of 1973 (the “Flood Act”} or other applicable or
successor legislation or other area identified by Lender 75 having a high or moderate risk of flooding (a
“Special Flood Hazard Area”}, then Borrower must provideLender with a separate flood insurance palicy
for each such building or mobile home located in a Special Flcor Hazard Area and any contents thereof
that also secure the Loan {each a "Building"). Lender does not accezi ACORD or other certificates as
acceptable proof of flood insurance. The amount of flood insurance coverage for each Building must be
in an amount at least equal to the Minimum Flood Coverage Amount tcr the Building. As used in this
Security Instrument, “Minimum Flood Coverage Amount” means the lesser o the following for each
Building (not including land), as determined by Lender: {i) the insurable value of ite Building ("Insurable
Value"); or (i} the outstanding principal balance of the Loan allocated to the Buiiuing.~For each flood
insurance policy, the deductible may not exceed $10,000.00 for a multifamily Buildiag o~ €50,000.00 for
a commercial Building; provided, however, for private insurance policies described belew, (he
deductible may not exceed the greater of (A} $10,000.00 for a multifamily Building and $50,009.00 for a
commercial Building, or (B) 10% of the amount of flood insurance coverage under the private inzurance
policy. If the amount of coverage under the flood insurance policy 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 Coverage Detail for further detail about
Lender’s flood insurance requirements. Subject to the requirements related to private insurance
policies explained below, Lender will accept as evidence of the required flood insurance any of the
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following: {1) a copy of the insurance policy; (2) a declarations page from the insurance policy; or {3} an
application plus proof that the premium has been paid in full. For Lender to accept the evidence
described in item (3), Borrower must provide Lender with a copy of the insurance policy or the
declarations page within 30 days of closing. If Borrower provides flood insurance by a private insurance
policy (i.e., a policy that is not a standard policy issued on behalf of the National Flood Insurance
Program (“NFIP")} for coverage amounts of $500,000.00 or less for commercial or multifamily
properties, in order to make the required comparison to the NFIP standard policy, Lender will require a
copy of the private insurance policy prior to closing. If the private insurance policy fails to meet the
criteria set forth in Lender’s Flood Insurance Requirements letter or cannot be obtained in time to be
reviewed prior to closing of the Loan, Borrower will be required to purchase an NFIP policy in the
amount recuived by the Flood Act as a condition to closing of the Loan.

26 Wprkers Compensation Insurance. If Borrower has employees working at the Property,
Borrower must cairy workers compensation insurance in compliance with the laws of the state in which
the Property is locateq:

2.7 Changes in/I=surance Requirements. Lender may reasonably change its insurance
requirements from time to tim¢ throughout the term of the obligations secured by this Security
Instrument by giving written notice of such changes to Borrower. Without limiting the generality of the
foregoing, Borrower shall from time (o tiine obtain such additional coverages or make such increases in
the amounts of existing coverage as may reasonably be required by written notice from Lender. Lender
reserves the right, in its reasonable discretior, t& increase the amount of the required coverages,
require insurance against additional risks, or w thdraw approval of any insurance company at any time.

3. Policy and Premium Term. The minimum pa'icy term must be one year and the remaining term
of the existing policy must be at least ten {10) days from Loan funding.

4, Maximum Deductibles. The maximum deductible on<h2 property insurance policy must not
exceed the greater of $25,000.00 or one percent of the applicavle amount of coverage. Borrower may
carry a lesser deductible if Borrower so chooses. Notwithstanding the foregoing, if the windstorm peril
is excluded from the property insurance policy because the Property is [Scoted in a high-risk wind area,
and windstorm coverage is provided through a separate policy, windstorm coverage only may have a
deductible of up to five percent of the loss (and, if applicable, subject to a policy nrovision that the
maximum deductible for windstorm coverage, regardless of the amount of the iess, will be a specified
amount not to exceed $250,000.00). Acceptable deductibles for flood policies are cescr.bad in
paragraph 2.5 of this Schedule 1.

5. Acceptable Insurance Companies. The insurer {the “Insurer”) providing the insurarice cequired
in this Security Instrument and the other Loan Documents must be authorized to do business iii the
state where the Property is located. Lender shall have the right to approve or, for reasonable cause,
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 Association 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.
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6. Mortgage and Loss Payee Endorsement. Each property policy must name “JPMorgan Chase
Bank, National Assaciation and its successors and assigns” as the only mortgagee and loss payee
pursuant to a mortgage clause or endorsement (the mortgage clause included in Insurance Service
Office (“ISO") Property Form No. CP 00 10 or its equivalent, which must be satisfactory to Lender and
must provide that Lender will nat have its interest voided by the act or omission of Borrower and that
Lender may file a claim directly with the Insurer), which clause or endorsement must be contained in or
attached to the policy and must show the following address for Lender: IPMorgan Chase Bank, N.A. and
its successors and assigns, P.O. Box 9110, Coppell, Texas 75019-9110.

7. Renewal Policies. Borrower must renew or replace all required insurance policies so as to
maintain cor.tinuous coverage in compliance with the Loan Documents. Borrower must provide Lender
with a cornpiece copy of each renewal or replacement policy (including endorsements) within 30 days
after its effective ate. Lender may order insurance meeting its requirements (at Borrower’s expense) if
any such policy is ziot received by such date.

8. Notice of Canceilation. All policies must guarantee that Lender will receive 30 days’ advance
notice prior to cancellation 2=id ten days’ notice for nonpayment of premiums. If a notice of
cancellation is received on an existing policy and not reinstated or replaced with an acceptable policy
before the effective date of the cancellation, Lender may order replacement coverage at Borrower’s
expense.

9. Failure of Borrower to Maintain Irsu'ance.

9.1 Lender Placed Insurance, If Borrower fails to maintain insurance in accordance with
this Security Instrument and the other Loan Docuriaants, Lender may, in its sole discretion, obtain
insurance to protect Lender’s interests. This insuranceis«alled “lender placed insurance.”

9.2 Limited Coverage. Lender placed insurance/nav cover only the improvements and will
be only in the amount required by Lender. In addition to other'citferences, the amount of coverage on
the lender placed insurance may be less than Borrower’s policy anc. may not cover Borrower's equity in
the Property, the deductibles may be higher and there may not be perscnal property/contents, personal
liability, medical or special risks coverage. In the case of flood insurance; the-amount of coverage may
be more than that required by Applicable Law.

9.3 Cost. Lender placed insurance is typically more expensive than insurance Borrower may
obtain through Borrower’s own agent. Borrower may also be assessed a nonrefundab!c [olicy issuance
fee by Lender as well as any costs incurred by Lender relating to the failure to maintain insi:cance in
accordance with Lender’s requirements.

9.4 Cancellation. If Lender obtains lender placed insurance, this insurance may be canceled
when Borrower provides Lender with satisfactory evidence of insurance coverage that is acceptable to
Lender. While the lender placed insurance policy may be canceled and Borrower may be entitled to a
refund of a portion of the premiums paid, Borrower may be charged for any time period for which the
lender placed insurance was in effect, any cancellation fee assessed by the lender placed insurer, and
any costs Lender incurs as a result of the failure to maintain adequate insurance.,
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10. Additional Insurance Obtained 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 proceeds 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
in this Schedule 1. Borrower acknowledges and agrees that, if Lender so closes the Loan, this is not a
permanent rvaiver of any of the requirements that Lender did not require to be satisfied as of the
closing date (ine “Specified Requirements”}. Lender may at any time in its sole discretion terminate its
waiver of the Sretified Requirements upon not less than 30 days’ written notice to Borrower.
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