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PREPARED BY:

Robarto Silva
14800 Frye Rd
Fort Worth, TX 76155-2732

RECORDING RF.QESTED BY AND WHEN
RECORDED MAIIL:0. '

JPMORGAN CHASE BANK, /<.A.

Attention: CTL Closing

P.0. Box 9011

Coppell, TX 75019-9011 ABOVE SPACE FOR RECORDER'S USE
BE ADVISED THAT THE PROMIS DY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MORE ¢« HE FOLLOWING: {1) A VARIABLE RATE OF
INTEREST; {2) A BALLOON PAYMENT AT MATURITY; (3) DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNDER CERTAIN CIRCUMSTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALANCE 07 THE NOTE AND SECURED HEREBY.

MORTGAGE, SECURITY ACKREEMENT,
ASSIGNMENT OF LEASES AN.) RENTS
AND FIXTURE FILING

[Loan No. 200487237)

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS ANE FIXURE FILING
{this “Security instrument”), is made this 27th day of September, 2021 between

200 S Leavitt St, LLC an lilinois limited liability company ,

the address of which is 220 N Green St, Ste 2011, Chicago, IL 60607, as mortgagor ("Borrower”); and
JPMORGAN CHASE BANK, N.A. at its offices at P.O. Box 9178, Coppell, Texas 75019-9178 {together with
its successors and assigns, “Lender”).

1. Granting Clause. Borrower irrevocably mortgages, warrants, grants, conveys and assigns to
Lender and its successors and assigns, forever, all of Borrower's estate, right, title and interest in and to
the property in the county of Cook County, state of lllinois, with a street address of 215 S Hamilton Ave,
Chicago, IL 60612 {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
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now existing or hereafter acquired (all of the property described in all parts of this Section 1 and all
additional property, if any, described in Section 2 shall be referred to as the “Property”):

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

1. Improvements and Fixtures. All buildings, structures and other improvements now or
hereafter erzcted on the Land {collectively, the “Improvements”), and all facilities, fixtures, machinery,
apparatus, insi2!i7.inns, goods, equipment, furniture, building materials and supplies and other
properties of whatsr=ver nature, now or hereafter located in or used or procured for use in connection
with the operation oi t'ie 'and and the Improvements; and

A

13 Enforcement and Collection. Any and all rights of Borrower to collect and receive all
rents, income, revenues, issuec, exrnest money, deposits, tax, utility and insurance refunds, mineral, oil
and gas rights and profits, and other meneys, payable or receivable from or on account of any of the
Property, including interest thereon, cr *c enforce all other provisions of any other agreement affecting
or relating to any of the Property, to briig any suit in equity, action at law or other proceeding for their
collection or for the specific or other enforcer-cat of any such agreement, award or judgment, in the
name of Borrower; and

14 Accounts, Income and Rights, Any ane !l rights of Borrower in any and all accounts,
rights to payment, contract rights, chattel paper, docunizats, instruments, licenses, contracts,
agreements, Impounds (as defined below) and general intargi0i=s relating to any of the Property; and

1.5 Leases and Rents. All of Borrower's rights in and t all Leases and Rents {as such terms
are defined in Section 2.2.1 below] {in accepting this Security Instrurie:t, Lender does not assume any
liability for the performance of any such Lease); and

1.6 Insurance Policies; Condemnation Awards. All rights in and o zii pertinent present and
future fire, hazard, earthquake or other insurance palicies covering any of the Properiy (whether or not
Lender requires such insurance and whether or not Lender is named as an additiona'in<u~2d or loss

-+ ~payee of such insurance};and all Awards (defined below); and all proceeds or sums payakie in lieu of or
as compensation for the loss of or damage to any of the Property; and

1.7 Other Property. All books and records of Borrower relating to the Property in any form,
all contracts, agreements, permits, plans, specifications, drawings, surveys, engineering reports and
other work products relating to the Property or to the construction of the existing or any future
Improvements, all rights of Borrower in, to 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 intellectual property used by Borrower in connection with the Property.

s Page 2 of 27 483439901576v3
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2. Security Agreement and Assignment of Leases and Renfs":. -

21 Security Agreement. To the extent any of the property described in Section 1 s
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 horeby irrevocably authorizes Lender to file any financing statement, fixture filing or similar N R
filing to perfect the security interests granted in this Security Instrument without Borrower's signature.
- This Securit; trstrument constitutes a financing statement; filed as-a fixture filing in the real estate
records of the ¢ty of the state in which the real property described in Exhibit A is located, with
respect to any anu 2. iixtures included within the list of Improvements and fixtures described in
Section 1.2 of this Security Instrument and to any other personal property that is now or hereafter
- - becomes a part of the Pronsity as fixtures.

444444 m e e m—— g oA w4 8§ e s ko ae ne . mmumem - N T —,

2.2 Assignment o Lrases and Rents.

2.2.1 Absolute Assignmert, Borrower hereby absolutely and unconditionally grants,
transfers, conveys, sells, sets over and n_.‘l;.‘.s to Lender all of Borrower’s right, title and interest now
existing and hereafter arising in and to the iez.c=s, subleases, concessions, licenses, franchises,
occupancy agreements, tenancies, subtenancies 7. other agreements, either oral or written, now
existing and hereafter arising which affect the Pruperty, Borrower's interest therein or any
Improvements, any and all security deposits, guaraniizs and other security related thereto, and all
supporting obligations, letters of credit {whether tangibiz zi alectronic) and letter of credit rights
guaranteeing or supporting any of the foregoing (all of the {orer,0ing, and any and all extensions,
modifications and renewals thereof, shall be referred to, coliziiivelv, as the “Leases”), and hereby gives
to and confers upon Lender the right to collect any and all income, rents, issues, profits, payments,
damages, refunds, royalties and proceeds made pursuant to or in conirct'on with the Leases and any
and all prepaid rent and security deposits thereunder {collectively, the “rant<"}. This Security
Instrument creates and shall be construed to create an absolute assignment ‘o Lender of the Leases and
the Rents and shall not be deemed to create a security interest therein for the pzyment of any
indebtedness or the performance of any obligations under the Loan Documents {as defiied below).

-Borrower irrevocably appoints Lender its true and lawful attorney at the option of Lendar 2t any time an
Event of Default {as defined below) exists and is continuing, to demand, receive and enforcr payment,
to give receipts, releases and satisfactions and to sue, either in the name of Borrower or in tne: 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, Borrower shall have a revocable license, to collect all Rents, and to retain, use or distribute
the same. Upon the occurrence and during the continuation of any Event of Default, the foregoing
license shall terminate automatically and without notice.

2.23 Collection and Application of Rents by Lender. While any Event of Default exists
and is continuing: (i) Lender may at any time, without notice, in person, by agent or by court-appointed
receiver, and without regard to the adequacy of any security for the obligations secured by this Security
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Instrument, enter upon any portion of the Property and/or, with or without taking possession thereof,
in its own name sue for or otherwise collect Rents {including past due amounts); and {ii) upon written
demand by Lender therefor, Borrower shall promptly deliver to Lender all prepaid rents, deposits
relating to Leases or Rents, and ali other Rents then held by or thereafter collected by Borrower,
whether prior to or during the continuance of any Event of Default. Any Rents collected by or delivered
to Lender riay be applied by Lender against the obligations secured by this Security Instrument, less all
expenses, induding attorneys’ fees and disbursements, in such order as Lender shall determine in its
sole and absolute discretion. No application of Rents against any obligation secured by this Security
Instrument or otier action taken by Lender under this Section 2.2 shall be deemed or construed to cure
or waive any Event 7 \Default, or to invalidate aby other action taken in response ta such Event of
Default, or to make Lendzr a mortgagee-in-possession of the Property.

tenants under all Leases to pay 2' amaunts owing to Borrower thereunder to Lender following receipt of
any written notice from Lender tha states that an Event of Default exists and is continuing and that all
such amounts are to be paid to Lender. Burrower further authorizes and directs all such tenants to pay
all such amounts to Lender without any right o: obligation to inquire as to the validity of Lender’s notice
and regardless of the fact that Borrower has notified any such tenants that Lender’s notice is invalid or
has directed any such tenants not to pay such amoun.s to Lender.

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

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

3.1 Performance and Payment. The performance of the obligacions contained herein and
the payment of $1,800,000.00 with interest thereon and all other amounts payal le according to the
terms of the Loan {as defined below) made to Borrower evidenced by a promissory n1ote of even date
herewith executed by Borrower, payable to the order of Lender, and having a maturity clai« of October
1, 2051, and any and all extensions, renewals, modifications or replacements thereof (the “tote”). As
used herein, the “Loan” shall mean the loan evidenced by the Note and secured by this Securit
Instrument. - ‘e

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

3.3  Interest. All of the obligations secured by this Security Instrument shall bear interest at
the rate of interest applicable to the Note (including interest at the Default Rate, as defined in the Note,
as applicab’2), which interest shall also be secured by this Security Instrument.

3.4~ _nther Amounts. All other obligations and amounts now or hereafter owing by
Borrower to Lenusz.under this Security Instrument, the Note or any other document, instrument or
agreement evidencing, securing or otherwise relating to the Loan and any and all extensions, renewals,
modifications or replac2niznts of any thereof (collectively, the “Loan Documents”}; provided, however,
that this Security Instrurment-does not and shall not in any event be deemed to, secure the obligations
owing to Lender under the fol'swing Loan Documents: (a) any certificate and indemnity agreement
regarding hazardous substances /e “indemnity Agreement”) executed in connection with the Loan (or
any obligations that are the substaniial cquivalent thereof); or {b) any guaranty of the Loan (collectively,
the “Guaranty”).

4. Warranties and Covenants of Borrov.zr: Borrower represents and warrants to, and covenants
and agrees with, Lender as provided herein. All rr.presentations and warranties contained in this
Security Instrument are true and correct in all mawerizirespects as of the date of this Security
Instrument and shall remain true and correct in all mateial respects as of each date thereafter until the
obligations secured heraby are paid in full,

41 Warranties.

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

4.1.2 ToBorrower's knowledge and except as otherwise disclosed to vepupiin writing
prior to the date of this Security Instrument or disclosed to Lender in writing promptly aftar Borrower
first obtains knowledge thereof, the Property is free from damage (including, but not limite to. any
construction defects or nonconforming work) that would materially impair the value or use of tha

Property.

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

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

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

4.1/ /Rorrower has determined in good faith that: (a) the Loan, including any Guaranty, is
an arm’s-length trarzaciion on market rate terms; and {b) neither Lender nor any of its affiliates
exercised any discretionan’ authority or control over, or rendered any investment advice in connection
with, Borrower’s decision to erter into the Loan. T

4,2 Preservation of Lien. Torrower will preserve and protect the priority of this Security
Instrument as a lien on the Property subiact only to the Permitted Encumbrances. If Borrower fails to
do so, Lender may take any and all acticns nacessary or appropriate to do so and all sums expended by
Lender in so doing, including without limitatica. advances for taxes, assessments, impositions or liens
against the Property, shall be treated as part of th2 cbligations secured by this Security Instrument, shall
be paid by Borrower upon demand by Lender anu shalt bear interest at the highest rate borne by any of
the obligations secured by this Security Instrument.

43 Repair and Maintenance of Property. Borrzwer will keep the Property in good
condition and repair, including without limitation underpinning zid supporting the Property and any
Improvements. Borrower will not remove or demolish, alter, or mi ke & dditions or construct any new
structure on the Property, without the express written consent of Leiifler, which consent shall not be
unreasonably withheld, conditioned ar delayed. Notwithstanding anythingn this Security Instrument to
the contrary, {a) Borrower may make commercially reasonable nonstructuraiaiizrations, improvements
and replacements to the Property in a manner customary for similar properties: end (b) with respect to
commercial leases only, Borrower or its tenants may construct tenant improvements meode pursuant to
Leases of commercial space in the Property that have been entered into in good faitti-anu in.compliance
with the requirements of this Security Instrument.

4.4 Insurance,

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

4.4.2 Damage and Destruction.

(a) Borrower’s Obligations. In the event of any damage to or loss or destruction of
the Property {a “Casualty”}, Borrower shall (i) give prompt written notice of the Casualty to Lender and
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to Borrower’s insurer, and shall make a claim under each insurance policy providing coverage therefor
and shall promptly furnish Lender with a copy of such claim, proof of loss and such other documentation
as Lender may reasonably require; (i) cause the aggregate proceeds of any and all insurance policies
insuring the Property, whether or not required by this Security Instrument, that are payable as a result
of the Casualty {collectively, the “insurance Proceeds”) to be paid to Lender to be disbursed or applied
in accordarws with this Section 4.4.2; and {iii) promptly commence and diligently pursue to completion
in & good, wortmanlike and lien-free manner the restoration, replacement and rebuilding of the
Property as nearly as possible to its value and condition immediately prior to the Casualty {callectively,
the “Restoratior”} 2ad otherwise in accordance with this Section 4.4.2. Borrower shall be responsible
for all uninsured lossez nd deductibles. As used in this Security Instrument, the term “Casualty
Threshold Amount” maa:is the lesser of 5250,000 or five percent of the original face principal amount of
the Note. 2o

(b) Control and Nisbursement 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 agreemen:,_r¢ zuch 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 to or less than the Casualty Thresholc Amaunt, and for so long as no Default exists, Lender
shall disburse the Insurance Proceeds to Borrower t¢ ¢c mplete the Restoration in accordance with this
Security Instrument.

(c) Lender's Rights. Borrower hereby authorizes Lender, in its own name or as
attorney-in-fact for Borrower (which power is coupled with an interest and is irrevocable 5o long as this
Security Instrument remains of record) at any time an Event of Defau!t 2xists and is continuing, to make
proof of loss, to settle, adjust and compromise any claim under insurane pnlicies on the Property, to
appear in and prosecute any action arising from such insurance policies, to rotlact and receive Insurance
Proceeds, and to deduct therefrom Lender's expanses incurred in the adjustmens, collection and
disbursement of such Insurance Proceeds or otherwise in connection with the Casualiy or the
Restaration. Each insurance company is hereby irrevocably authorized and directea to.in ke payment
of all Insurance Proceeds directly to Lender. Notwithstanding anything to the contrary, Lzn4er shall not
be responsible for or incur any liability for any such insurance, or for the form or legal sufficiency of
insurance contracts, solvency of insurers, or payment of losses, and Borrower hereby expressl, assumes
full responsibility therefor and all liability, if any, thereunder.

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

(e} Effect on the Indebtedness. Any reduction in the obligations secured hereby
resulting from = application of Insurance Proceeds or other funds pursuant to this subsection 4.4.2
shall be deemea %o iake effect only on the date of such application. No application of Insurance
Proceeds or other frinds to the obligations secured hereby shall result in any adjustment in the amount
or due dates.of installiner.s due under the Note.

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

4.4.3 |llinois Insurance Warni;.

The undersigned acknowledge(s) receipt of the fo!lowing notice pursuant to 815 lllinois Compiled
Statutes 180/10:

Unless you provide us with evidence of the insurance coversge required by your agreement with us, we
may purchase insurance at your expense to protect our interes’<in your collateral. This insurance may,
but need not, protect your interests. The coverage that we purchase may not pay any claim that you
make or any claim that is made against you in connection with the coilzreral. You may later cancel any
insurance purchased by us, but only after providing us with evidence thet v2i: have obtained insurance
as required by our agreement. If we purchase insurance for the collateral, yau will be responsible for
the costs of that insurance, including interest and any other charges we may imoose 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 total outstanding balance or arligation.
The costs of the insurance may be more than the cost of insurance you may be able to olitzir.on your
own.

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

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

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

4.7 Further 2azurances. Borrower will, 3t its expense, from time to time execute and
deliver any and all such in<¢uments of further assurance and other instruments and do any and all such
acts, or cause the same to be 1or.e-as Lender deemns reasonably necessary to grant the Property to
Lender, or to carry out the purpcses of this Security Instrument.

4.8  Legal Actions. Borrower vill appear in and defend any action or proceeding before any
court or administrative body purporting tc af'ect 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, ¢nvitonmental inspectors and others, incurred by
Lender, in a reasonable sum, in any such action or prace eding in which Lender may appear, in any suit or
other proceeding to foreclose this Security Instrument, an in any foreclosure sale under this Security
Instrument.

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

4,10 Expenses. Except as prohibited under Applicable Law, Borrovver will pay all reasonable
costs, fees and expenses (Including attorneys’ fees) reasonably incurred by Leni!a; in connection with
this Security Instrument on the due date thereof (or if no other due date is specifiec, within 30 days
after receipt of Lender’s written notice therefor).

4.11 Repayment. Borrower will pay all principal and interest and any prepayment p<emiums
on the Loan as provided in the Note. Borrower will pay all other amounts owed under the Loan
Documents on the due date thereof (or if no other due date is specified, within 30 days after written
demand by Lender). All such amounts shall bear interest at the interest rate applicable to the Note from
the date advanced or expended by Lender (or, If not consisting of an advance or expenditure by Lender,
from the due date) until paid. If Lender so elects in its sole discretion, such amounts shall be {i) added to
the principal balance of the Loan and due and payable in full on the maturity date of the Note, or (ii}
added to the principal balance of the Loan and amortized over the remainder of the amortization period
used to calculate the monthly payments required under the Note, which may result in an increase to the
amount of the monthly payment due under the Note.

oo
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4.12  Financial and Operating Information. Within 90 days after the end of each fiscal year of
Borrower, Borrower shall furnish to Lender the rent rolls, property operating statements and other
financizl reports for the Property for such fiscal year, in a form acceptable to Lender in its reasonable
discretion. In addition, within 20 days after written request by Lender, Borrower shall furnish to Lender
such financial statements and information about (i) the Property, {ii} Borrower and Guarantor, or any
genera! partners, managing members or managers of Borrower or Guarantor, or any other controlling
parties of Forrower, and (iii) commercial tenants or occupants of any portion of the Property that are
affiliates of berrower or Guarantor of the Loan, as Lender may reasonably require.

If Borrower fails tu 0omply with this Section 4.12, and such fallure continues for a period of 30 days after
written notice of suci ailure by Lender to Borrower, Borrower shall pay to Lender, as liquidated
damages for the extraexr.cnse in servicing the Loan, $500 on the first day of the month following the
expiration of such 30-dav :zrod and 5100 on the first day of each month thereafter until such failure is
cured. All such amounts shallioe sezured by this Security Instrument. Payment of such amounts shall
not cure any Default or Event of Defar:'t resulting from such failure.

4.13  Sale, Transfer, or Encurabiance of Property.

4.13.1 Encumbrances; Entity Lronges. Except as otherwise provided below and subject to
Borrower's rights to enter into Leases, Borrower i@l not, without the prior written consent of Lender,
further encumber the Property or any interest ther2ir, or cause or permit any change in the entity,
ownership, or control of Borrower without first repayiigin full the Note and alt other sums secured
hereby.

4.13.2 Sales, Transfers, Conveyances. Except as<inerwise provided below, Borrower shall
not, without the prior written consent of Lender (which consent shill be subject to the conditions set
forth below), sell, transfer, or otherwise convey the Property or any inte-est therein, veluntarily or
involuntarily, without first repaying in full the Note and all other sums seciried hereby. Consent to any
one transfer and assumption shall not be deemed a waiver of the right to require consent to any future
transfers and assumptions.

4.13.3 Conditions to Lender's Consent to Transfer and Assumption. Lexder will not
unreasonably withhold its consent to a sale or transfer of the Property and related assurip*ion of the
Loan by the proposed transferee, provided however, that:

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

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

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

la) Lender may, as a condition to granting its consent to a sale, transfer, or other
conveyance ot the Rroperty, require in its sole discretion Borrower’s payment to Lender of (i} a fee {the
“Consented Transiercee”) of one percent of the unpaid principal balance of the Note; (ii) review faes in
accordance with Lenae: s ‘2e schedule in effect at the time of the request (“Lender’s Fee Schedule”),
which shall be paid by Burrov.er to Lender upon Berrower’s request for Lender’s consent, and shall be
non-refundable but applicable (o the Consented Transfer Fee, to the extent applicable, (iii) Lender's
reasonable attorneys’ fees and c*ier reasonable out-of-pocket expenses; and (iv) document preparation
fees and other fees in accordance with Lander’s Fee Schedule;

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

(g) The transferee, a replacement guarantor acceptable to Lender, and any other
parties shall execute such documentation in the forniréruired by Lender in its sole and ahsolute
discretion evidencing such transfer and related assumpiion;including without limitation, an assumption
agreement, guaranties and environmental indemnity agreeraznis; and upon the consummation of such
transaction the Borrower and the existing guarantor shall be r=.cased from all future liability under the
Loan Documents {except for the Indemnity Agreement) as providec in tn2 assumption agreement,

4.13.4 Unconsented Transfers. Any failure to comply with Sercion 4.13.1 or 4.13.2 above
shall constitute an “Unconsented Transfer” for purposes of this Security Instriiment. In the event of an
Unconsented Transfer, Borrower and its successors shall be jointly and severally viable to Lender for the
payment of a fee {the “Unconsented Transfer Fee"] of one percent of the unpaid priacipal balance of the
Note as of the date of such Unconsented Transfer. The Unconsented Transfer Fee shati b Aue and
payable upon written demand therefor by Lender, and shall be secured by this Security liist 'ment;
provided, however, that payment of the Unconsented Transfer Fee shall not cure any Event of Sofault
resulting from the Unconsented Transfer,

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

4,13.6 Permitted Transfers. Notwithstanding the foregoing and notwithstanding
Section 4.14, Lender's consent will not be required, and neither the Consented Transfer Fee nor the
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Unconsented Transfer Fee will be imposed, for any Permitted Transfer (as defined below), so long as all
Transfer Requirements {as defined below) applicable to such Permitted Transfer are timely satisfied. As
used herein, the following terms have the meanings set forth below:

“Permitted Transfer’ means:

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

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

ic) & vansfer made in good faith for estate planning purposes {i} to one or more

non-minor Immediate Family ve.m%ars of the transferor (or in the case of a transferor that is a trust or
trustee, to one or more non-minor Immaediate Family Members of a settlor of the applicable trust) or (ii)
to one or more trusts or legal entities established for the benefit of, and solely owned by, the transferor
and/or one or more Immediate Family i1ambers of the transferar (or in the case of a transferor that is a
trust or trustee, to one or more trusts or legat antities established for the benefit of, and solely owned
by, one or more Immediate Family Members cf a szitlor of the applicable transferor trust) {an “Estate
Planning Transfer");

{d) A transfer between existing owaers of direct or indirect Equity Interests in the
Borrower 50 long as there is no change in the individuals exe:¢iing day-to-day powers of
decision-making, management and control of the Borrower, and no release of any guarantors; or

{e) A transfer of furniture, fixtures or equipment.if *hey are reasonably deemed to
be surplus to the normal operation and use of the Property or if they ar2 p.omptly replaced by similar
items of at least equivalent value and utility.

“Transfer Requirements” means, with respect to any Permitted Transfer, all ot ¢1e frllowing 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 such liability;

(i) such transfer must not violate Applicable Law, and the transferee must not
be a “specially designated national” or a person that is subject or a target of any economic or financial
sanctions or trade embargoes imposed, administered or enforced from time to time by the U.S.
government, including those administered by the Office of Foreign Assets Control ("OFAC”] of the LS,
Department of the Treasury or the U.S. Department of State (“Sanctions”) and such transfer must not

EYEE
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otherwise result in a viclation of Sanctions, the USA PATRIOT Act of 2001, any “"know your customer”
rules applicable ta Lender or any other Applicable Law; and

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

(b} in/thz case of any Minority Interest Transfer or Estate Planning Transfer, there
shall be no change in the indiviavals exercising day-to-day powers of decision-making, management and
control over either Borrower or tie Property unless Lender has given its prior written consent to such
change in its sole discretion. In the :ase of a Decedent Transfer, any new individual exercising such
powers must be satisfactory to Lender 'a s reasonable discretion.

{c) In the case of a Decedznt Transfer, if the decedent was a Borrower or guarantor
of the Loan, within 30 days after written request Ly Londer, one or more other persons or entities
having credit standing and financial resources reascnzuly acceptable to Lender, shall assume or
guarantee the Loan by executing and delivering to Lerigzr 2 guaranty or assumption agreement and a
certificate and indemnity agreement regarding hazardous sut stances, each satisfactory to Lender,
providing Lender with recourse substantially identical to thatwlich Lender had against the decedent
and granting Lender liens on any and all interests of the transieree i the Property.

(d) In the case of any Estate Planning Transfer (ot than a transfer by an
individual of an interest in the Property into a revocable trust created for t!iei~ benefit or the benefit of
an Immediate Family Member and which such individual is the trustee) that rasuits in a transfer of an
interest in the Property, the transferee shall, prior to the transfer, execute and d¢liver to Lender an
assumption agreement satisfactory to Lender, providing Lender with recourse substantii lly identical to
that which Lender had against the transferor and granting Lender liens on any and all in*erzsts of the
transferee in the Property.

(e In 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 Security Instrument, which endorsement shall insure that there has been
no impairment of that lien or of its priority.

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

(e) No Default shall exist.

“Equity Interest” means partnership interests in Borrower, if Borrower is a partnership, member
interasts in Borrower, if Borrower is a limited liability company, or shares of stock of Borrower, if
Borrowe: Is.2 corporation.

“Immediate Fim’v. Members” means, with respect to any person, that person’s parents, spouse,
registered domzstiz rartner (under an applicable state or District of Columbia law providing for
registration of domestinpartnerships with a governmental agency), siblings, children and other lineal
descendants, and the spauses and registered domestic partners of such person’s parents, siblings,
children and other lineal aescendants,

4.14 Borrower Existence

4.14.1 Legal Entities. Except as otherwise permitted by this Security Instrument, if
Borrower is a corporation, partnership, liniitzd iability company, or other Jegal entity, Lender is making
the Loan in reliance on Borrower's continued ¢xistence, ownership and control in its present form.
Berrower will not alter its name, jurisdiction of ol ganization, structure, ownership or control without the
prior written consent of Lender and will do all things ne’.essary 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 the addition, removal or withdrawal of any generzl zartner without the prior written consent
of Lender. The withdrawal or expulsion of any general partner irzm the Borrower partnership shall not
in any way affect the liability of the withdrawing or expelled gener:i partner hereunder or on the Note.

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

4.15 Information. Lender is authorized to disclose to potential participants, 4stignees,
regulators, Federal Home Loan Banks and Federal Reserve Banks, information in Lender’s pessassion
with respect to Borrower, guarantors of the Loan, the Property and the Loan.

4,16  Tax and Insurance Impounds.

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

4.16.2 Appli.ation. If the Impounds in any one year exceed the amounts actually paid by
Lender for Impositions, all i any portion of such excess may be paid to Borrower or credited by Lender
on subsequent payments und:r thic.section. At any time after the occurrence and during the
continuance of an Event of Defautt, Lender may apply any balance of impounds it holds to any of the
obligations secured hereby in such crder as Lender may elect,

4.16.3 Tax Reporting Service. | 2rder 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 furnished by such tax service and agr2es Lo pay the reasonable cost of that service within 30
days after receipt of a billing for it.

4.17  Leasing Matters. Borrower shall not receive ir 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 Applicable Law requires any security deposits < other amounts received from
tenants of the Property to be held in a segregated account, Borrowar shzil promptly deposit and
maintain all applicable deposits and other amounts in a segregated trus¢ a..count in a federally insured
institution. Borrower shall perform Borrower's obligations under the Leases in all material respects.
Barrower hereby consents to Lender obtaining copies of rent rolls and other infoimation relating to the
Leases from any governmental agency with which Borrower is obligated to file such infarmation or that
otherwise collects or receives such information.

4.18 Condominium and Cooperative Provisions. If the Property is not subject ‘o vecorded
condominium plan or map, a cooperative regime, or other common interest development regiine, on
the date of this Security instrument, Borrower will not subject the Property or any portion thereof to
such a plan, map, or regime without the written consent of Lender, which consent may be granted or
denied in Lender’s sole discretion and, if granted, may be subject to such requirements as Lender may
impose including but not limited to Borrower providing Lender with such title insurance endorsements
and other documents as Lender may require. If the Property is subject to a recorded condominium plan
or map, or other common interest development regime, on the date of this Security Instrument: (a)
Borrower represents and warrants that none of the condominium units and no 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 Property; (b}
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Borrower shall not in any way sell, convey or encumber or enter into a contract or agreement to sell,
convey or encumber any condominium unit or any of the common elements of the Property unless
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,
survey maus and plans, association articles and bylaws and documents similar to any of the foregoing. If
the Property iz subject to a cooperative regime on the date of this Security Instrument: {i) Borrower
represents ana warrants that none of the corporate shares in the cooperative regime have been sold,
conveyed or enrum’ered or are subject to any agreement to convey or encumber and that Borrower
owns the entire fee sitiinle interest in the Property; (i) Borrower shall not in any way sell, convey or
encumber or enter into = ¢untract or agreement to sell, convey or encumber any of the corporate
shares of the cooperativeregime; and {iii) Borrower shall operate the Property solely as a rental
property.

4.19  Use of Property; Zoaing Changes. Unless required by Applicable Law, Borrower shall
not: {a) except for any change in use aporoved by Lender in writing, allow changes in the use for which
all or any part of the Property is being used z¢ tne time this Security Instrument is executed; (b) convert
any individual dwelling unit or common area iu the Property to primarily commercial use; or (¢} initiate
or acquiesce in a change in the zoning classificatiun of the Property.

5. Default.

5.1  Definition. Any of the following shall constit«ate an “Event of Default” as that term is
used in this Security Instrument (and the term “Default” shall mean aiv of the following, whether or not
any requirement for notice or lapse of time has been satisfied):

5.1.1 Any regular monthly payment under the Note is not pzid %o that it is received by
Lender within fifteen (15) days after the date when due, or any other amouni serured by this Security
Instrument {including but not limited to any payment of principal or interest dua bn the Maturity Date,
as defined in the Note) is not paid so that it is received by Lender when due;

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

5.1.3 Borrower or any other party thereto {other than Lender} shall fail to perform its
obligations under any other covenant or agreement contained in this Security Instrument, the Note, any
other Loan Document, which failure continues for a period of 30 days after written notice of such failure
by Lender to Borrower (or for a period of 60 days after such notice if such failure cannot reasonably be
cured within such 30-day period, but can be cured within such 60-day period and Borrower is
proceeding diligently to cure it), but no such notice or cure period shall apply in the case of: {i) any such
failure that could, in Lender’s judgment, absent immediate exercise by Lender of a right or remedy
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under this Security Instrument or the other Loan Documents, result in harm to Lender or impairment of
the Note, this Security Instrument, or any other security given under any other Loan Document; (i) any

such failure that is not reasonably susceptible of being cured during such cure period; (iii) breach of any
provision that contains an express cure period; or (iv) any breach of Section 4.13 or Section 4,14 of this

Security Instrument;

5.1.4 Baorrower or any other person or entity liable for the repayment of the indebtedness
" secured !evely shall become unable or admit in writing its inability to pay its debts as they become due,
or file, or have filed against it, a voluntary or involuntary petition in bankruptcy, or make a general
assignment foito< benefit of creditors, or become the subject of any other receivership or insolvency
proceeding, proviued that if such petition or proceeding is not filed or acquiesced in by Borrower or the
subject thereof, it shal' couistitute an Event of Default only if it is not dismissed within 60 days after it is
filed or if prior to that time tlie court enters an order substantially granting the relief sought therein; or

5.1.5 Borrower ui =ny other signatory thereto shali default in the performance of any
covenant or agreement contained ir. any montgage, deed of trust or similar security instrument
encumbering the Property, or the nove ur any other agreement evidencing or securing the indebtedness
secured thereby, which default continues bevord any applicable cure period.

5.2 Lender’s Right to Perform. After tiie occurrence and during the continuance of any
Event of Default, Lender, but without the obligaticn s2-to do and, to the extent permitted by Applicable
Law, without notice to or demand upon Borrower and-without releasing Borrower from any cbligations
hereunder, may: make any payments or do any acts requirzd of Borrower hereunder in such manner
and to such extent as either may deem necessary to proteci t'ie 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 or the rights or powers of Lender; pay,
purchase, contest or compromise any encumbrance, charge or lien; ard in exercising any such powers,
pay necessary expenses and engage counsel. All sums so expended (inclucing attorneys’ fees) shall be
secured hereby and bear interest at the Default Rate of interest specified in tie Mote from the date
advanced or expended until repaid and shall be payable by Borrower to Lender o) demand.

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

53.1 Tothe extent permitted by Applicable Law, have a receiver appointed as a matter of
right without notice to Borrower and without regard to the sufficiency of the Property or any other
security for the indebtedness secured hereby and, without the necessity of posting any bond or other
security. Such receiver shall take possession and control of the Property and shall collect and receive
the Rents. If Lender elects to seek the appointment of a receiver for the Property, Borrower, by its
execution of this Security Instrument, expressly consents to the appointment of such receiver. The
receiver shall be entitled to receive a reasonable fee for managing the Property, which fee may be
deducted from the Rents or may be paid by Lender and added to the indebtedness secured by this
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Security Instrument. Immediately upon appointment of a receiver, Borrower shall surrender possession
of the Property to the receiver and shall deliver to the receiver all documents, records {including records
on electronic or magnetic media), accounts, surveys, plans, and specifications relating to the Property
and all security deposits. If the Rents are not sufficient to pay the costs of taking control of and
managing the Property and collecting the Rents, any funds expended by Lender, or advanced by Lender
to the receiver, for such purposes shall become an additional part of the indebtedness secured by this
Security Irstiument. The receiver may exclude Borrower and its representatives from the Property.
Borrower ackrowledges and agrees that the exercise by Lender of any of the rights conferred under this

“Section 5.3 shall viot be construed to make Lender a mortgagee-in-possession of the Property so long as
Lender has not i*iel entered into actual possession of the Property.

5.3.2 Forenwse this Security Instrument as provided in Section 7 or otherwise realize
upon the Property as pern:iited under Applicable Law.

5.3.3 Sueonthe Mute as permitted under Applicable Law.

5.3.4  Availitself of any utiier right or remedy available to it under the terms of this
Security Instrument, the other Loan Docurietts.or Applicable Law.

5.4 No Waiver. By accepting payrnen’of any sum secured hereby after its due date, Lender
does not waive its right either to require prompt payment when due of that or any other portion of the
obligations secured by this Security Instrument, Lends: riay from time to time accept and apply any
one or more payments of less than the full amount then di«2 and payable on such obligations without
waiving any Default, Event of Default, acceleration or other rignt or remedy of any nature whatsoever.
ln addition, the failure on the part of Lender to promptly enferce anv right hereunder shall not operate
as a waiver of such right. Furthermore, the waiver of any Default or Evert of Default shall not constitute
a waiver of any subsequent or other Default or Event of Default.

5.5  Waiver of Marshaling, Etc. In connection with any foreclosurie sale under this 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 tc require that the
Property be sold in parcels or in any particular order.

5.6  Remedies Cumulative; Subrogation. The rights and remedies accorded by ‘his Sacurity
Instrument shall be in addition to, and not in substitution of, any rights or remedies available unoer now
existing or hereafter arising Applicable Law. All rights and remedies provided for in this Security
instrument or affarded by law or equity are distinct and cumulative and may be exercised concurrently,
independently or successively. Lender shall be subrogated to the claims and liens of those whaose 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, in connection with any condemnation or other taking of any partion of the Property for
public or private use, or for injury to any portion of the Property {"Awards”), are hereby assigned and
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shall be paid to Lender which may apply or disburse such Awards in the same manner, on the same
terms, subject to the same conditions, to the same extent, and with the same effect as provided in
Section 4.4.2 above for disposition of Insurance Proceeds. Without limiting the generality of the
foregoing, if the taking results in a loss of the Property to an extent that, in the reasonable opinion of
Lender, renders or is likely to render the Property not economically viable or if, in Lender’s reasonable
judgment, Lender’s security is otherwise impaired, Lender may apply the Awards to reduce the unpaid
obligations secured hereby in such order as Lender may determine, and without any adjustment in the
amount or avz dates of installments due under the Note. If so applied, any Awards in excess of the
unpaid balancz o’ the Note and other sums due to Lender shall be paid to Borrower or Borrower's
assignee. Such zp'cation or release shall not cure or waive any Default or notice of default hereunder
or invalidate any acs aur=a pursuant to such notice. Should the Property or any part or appurtenance
thereof or right or interest (herein be taken or threatened to be taken by reason of any public or private
improvement, condemnaztion proceeding (including change of grade), or in any other manner, Lender
may, at its option, commence, aur=ar in and prosecute, in its own name, any action or proceeding, or
make any reasonable compromise o7 settlement in connection with such taking or damage, and obtain
all Awards or other relief therefor, and Rarrower agrees to pay Lender’s costs and reasonable attorneys’
fees incurred in connection therewith. ‘Lzraar shall have no obligation to take any action in connection
with any actual or threatened condemnatici <r other proceeding.

7. Special lllinois Provisions.

7.1 MWinois Mortgage Foreclosure Law. It i the intention of Borrower and Lender that the
enforcement of the terms and provisions of this Security list: szaent shall be accomplished in
accordance with the lllinois Mortgage Foreclosure Law {the “ro.ezlosure Law”), Illinois Compiled
Statutes, 735 ILCS 5/15-1101 et seq. and with respect to such Foreciosure Law, Borrower agrees and
covenants that:

7.1.1 Borrower and Lender shall have the benefit of all of the r.rovisions of the
Foreclosure Law, including all amendments thereto which may become effec:ive irom time to time after
the date hereof. In the event any provision of the Foreclosure Law which is spetiiically.referred to
herein may be repealed, Lender shall have the benefit of such provision as most recantl, 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 poircias to
bear mortgage clauses or other loss payable clauses or endorsements in favor of Lender, or to confer
authority upon Lender to settle or participate in the settlement of losses under policies of insurance or
to hold and disburse or otherwise control use of insurance proceeds, from and after the entry of
judgment of foreclosure, all such rights and powers of Lender shall continue in Lender as judgment
creditor or mortgagee until confirmation of sale;

7.1.3  All advances, disbursements and expenditures made or incurred by Lender before
and during a foreclosure, and before and after judgment of foreclosure, and at any time prior to sale,
and, where applicable, after sale, and during the pendency of any related proceedings, for the following
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purposes, in addition t0 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 of the Foreclosure Law referred to below:

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

o payments by Lender of (1) principal, interest or other obligations in accordance
with the terms Jf 2. zenior mortgage or other prior lien or encumbrance; (2} real estate taxes and
assessments, general-av.a special and all other taxes and assessments of any kind or nature whatsoever
which are assessed or intpousad upon the Property or any part thereof; (3} other abligations authorized
by this Security Instrument; or-{4} with court approval, any other amounts in connection with other
liens, encumbrances or interesis reasonably necessary to preserve the status of title, as referred to in
Section 5/15-1505 of the Foreclosurz Law;

{c) advances by Lendriin settlement or compromise of any claims asserted by
claimants under senior mortgages or any otz < nrior liens;

{d) attorneys’ fees and othei cosis incurred: (1) in connection with the foreclosure
of this Security Instrument as referred to in Section ©/35-1504{d}(2) and 5/15-1510 of the Foreclosure
Law; {2} in connection with any action, suit or proceediiig 0raught by or against Lender for the
enforcement of this Security Instrument or arising from thein‘<rest of Lender hereunder; or (3) in
preparation for or in connection with the commencement, pro_zcution or defense of any other action
related to this Security Instrument or the Property;

(e) Lender’s fees and costs, including attorneys’ fevs, arising between the entry of
judgment of foreclosure and the confirmation hearing as referred to in Sectiyn-5/15-1508(h){1) of the
Foreclosure Law:

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

(e expenses incurred and expenditures made by Lender for any one or mor: of the
following: (1) if the Property or any portion thereof constitutes one or more units under a condominium
declaration, assessments imposed upon the unit owner thereof; {2] if Borrower's interest in the
Property is a leasehold estate under a lease or sublease, rentals or other payments reguired to be made
by the lessee under the terms of the lease or sublease; (3) premiums for casualty and liability insurance
paid by Lender whether or not Lender or a receiver is in possession, if reasonably required, in
reasonable amounts, and alf renewals thereof, without regard to the limitation to maintenance of
existing insurance in effect at the time any receiver or Lender takes possession of the Property imposed
by Section 5/15-1704(c)(1) of the Foreclosure Law; {4) repair or restoration of damage or destruction in
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excess of available insurance proceeds or condemnation awards; (5) payments deemed by Lender to be
required for the benefit of the Property or requirad to be made by the owner of the Property under any
grant or declaration of easement, easement agreement, agreement with any adjoining land owners or
instruments creating covenants or restrictions for the benefit of or affecting the Property; {6) shared or
common expense assessments payable to any assaciation or corporation in which the owner of the
Property is a member in any way affecting the Property; (7) if the loan secured hereby is a construction
loan, costs incurred by Lender for demolition, preparation for and completion of construction, as may be
authorized by the applicable commitment, loan agreement or other agreement; (8} payments required
to be paid by For'ower or Lender pursuant to any lease or other agreement for occupancy of the
Property and (914 this Security Instrument is insured, payment of FHA or private mortgage insurance
required to keep suchasurance in force,

All Protective Advances sh>!i'oe so much additional indebtedness secured by this Security Instrument,
and shall become immediatelr di e and payable without notice and with interest thereon from the date
of the advance until paid at the Cefavlt Rate of interest specified in the Note.

This Security Instrument shall be a lien i¢. all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Security Inttrument 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 2ny, that any of the same is clearly contrary to or
inconsistent with the provisions of the Foreclosure Lav, zpply to and be included in:

{i) any determination of the amour. = indebtedness secured by this Security
Instrument at any time;

(i) the indebtedness found due and owing iz ) 2nder in the judgment of
foreclosure and any subsequent supplemental judgments, orders, adjucicctians or findings by the court
of any additional indebtedness becoming due after such entry of judgment, #; boing agreed that in any
foreclosure judgment, the court may reserve jurisdiction for such purpose;

(Hi} if right of redemption has not been waived by this Secuiity listrument,
computation of amounts required to redeem pursuant to Sections 5/15-1603(d) and 5/25-1503(e) of the
Foreclosure Law;

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

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

(vif  computation of any deficiency judgment pursuant to Section
5/15-1508(b}{2), 5/15-1508(e} and 5/15-1511 of the Foreclosure Law;
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{vii}  In addition to any provision of this Security Instrument authorizing Lender
to take or be placed in possession of the Property, or for the appointment of a receiver, Lender shall
have the right, in accordance with Section 5/15-1701 and 5/15-1702 of the Foreclosure Law, to be
placed in possession of the Property or at its request to have a receiver appointed, and such receiver, or
Lender, if and when placed in possession, shall have, in addition to any other powers provided in this
Security Instrument, all rights, powers, immunities, and duties as provided for in Sections 5/15-1701 and
5/15-1703 o1 the Foreclosure Law; and

-1.%.a, Borrower acknowledges that the Property does not constitute agricultural real
estate, as said terin 's defined in Section 5/15-1201 of the Foreclosure Law or residential real astate as
defined in Section 5/15-1219 of the Foreclosure Law. Pursuant to Section 5/15-1601(b) of the
Foreclosure Law, Borrow«r hereby waives any and all right of redemption from the sale under any order
or judgment of foreclosurs ot this Security Instrument or under any sale or statement or order, decree
or judgment of any court relating te-this Security Instrument, on behalf of itself and each and every
person acquiring any interest in or titl>to any portion of the Property, it being the intent hereof that
any and all such rights of redemptio. of Borrower and of all such other persons are and shall be deemed
to be hereby waived to the maximum exteot and with the maximum effect permitted by the laws of the
State of Illinois.

7.2 UCC Remedies. Lender shall hav(: the right to exercise any and all rights of a secured
party under the UCC with respect to all or any part of th: Property which may be personal property.
Whenever notice is parmitted or required hereunder or'urder the UCC, ten {(10) days notice shall be
deemed reasonable. Lender may postpone any sale undei the HCC from time to time, and Borrower
agrees that Lender shall have the right to be a purchaser at any/such sale.

73 Future Advances; Revolving Credit. To the extent, if any, that Lender is obligated to
make future advances of loan proceeds to or for the benefit of Borrower, Forrower acknowledges and
intends that all such advances, including future advances whenever herealcer made, shall be a lien from
the time this Security Instrument is recorded, as provided in Section 5/15-13C2(kw1) of the Foreclosure
Law, and Borrower acknowledges that such future advances constitute revolving credit indebtedness
secured by a mortgage on real property pursuant to the terms and conditions of 20~ ILC5.E/5d.
Borrower covenants and agrees that this Security Instrument shall secure the payment of a1 loans and
advances made pursuant to the terms and provisions of the Note and this Security Instrumeat, whether
such loans and advances are made as of the date hereof or at any time in the future, and whette. such
future advances are cbligatory or are to be made at the option 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 although there may be no
advances made at the time of the execution of this Security Instrument and although there may be no
other indebtedness outstanding at the time any advance is made. The lien of this Security Instrument
shall be valid as to all Indebtedness, including future advances, from the time of its filing of record in the
office of the Recorder of Deeds of the County in which the Property is located. The total amount of the
indebtedness may increase or decrease from time to time. This Security Instrument shall be valid and
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shall have priority over all subsequent liens and encumbrances, including statutory liens except taxes
and assessments levied on the Property, to the extent of the maximum amount secured hereby.,

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

8. Notices. Any notice to or demand on Borrower in connection with this Security [nstrument or
the abligations securzd hereby shall be deemed to have been sufficiently made when deposited in the
United States mails (witli fizst-class or registered or certified postage prepaid), addressed to Borrower at
Borrower’s address set fortn above. Any notice to or demand on Lender in connection with this Security
Instrument or such obligations shall be deemed to have been sufficiently made when deposited in the
United States mails with registered or certified postage prepalid, return receipt requested, and
addressed to Lender at the address et torth above. Any party may change the address for notices to that
party by giving written notice of the aaurss change in accordance with this section.

9. Madifications, Etc. Each person orer.“ity now or hereafter owning any interest in the Property
agrees, by executing this Security Instrument or t2aing the Property subject to it, that Lender may in its
sole discretion and without notice to or consent of 20y such person or entity: (i) extend the time for
payment of the obligations secured hereby; (ii) discharges or release any one or more parties from their
liability for such okligations in whole or in part; {iii} delayary action to collect on such obligations or to
realize on any collateral therefor; (iv) release or fail to perfectary security for such obligations; (v)
consent to one or more transfers of the Property, in whole or-ii part.2an any terms; (vi) waive or release
any of holder’s rights under any of the Loan Documents; (vii) increase the amount of such obligations as
permitted by the Loan Documents; or (viii} proceed against such perscn or entity before, at the same
time as, or after it proceeds against any other person or entity liable for svch soligations.

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

11. Governing Law; Severability. This Security Instrument shall be governed by the !aws of the
state where the Property is located, except to the extent preempted by federal laws applicable 2o
national banks. In the event that any provision or clause of this Security Instrument or the Noi2
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 require the
payment or permit the collection of interest in excess of the maximum permitted by Applicable Law. If
any excess of interest in such respect is herein or in the Note provided for, neither Borrower nor its
successors or assigns shall be obligated to pay that portion of such interest that is in excess of the
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maximum permitted by law, and the right to demand the payment of any such excess shall be and is
hereby waived and this Section shall control any provision of this Security Instrument or the Note that is
inconsistent herewith.

13, Attorneys’ Fees and Legal Expenses. In the event of any Default under any Loan Document, or
in the event that any dispute arises relating to the interpretation, enforcement or perfarmance of any
Lean Documants, Lender shall be entitled to collect from any Obligor (as defined in the Note}, on
demand all v¢asonable fees and expenses incurrad in connection therewith, including but not {imited to
reasonable fees of attorneys, accountants, appraisers, environmental inspectors, consultants, expert
witnesses, arbiur?iors, mediators and court reporters. Without limiting the generality of the foregoing,
such Obligor shall pay. 21l such costs and expenses incurred in connection with: (a) arbitration or other
alternative dispute resulutinn proceedings, trial court actions and appeals; {b) bankruptcy or other
insolvency proceedings of 2ny Obligor, or any party having any interest in any security for any
obligations secured hereby; (¢ judisial 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 cf the foregoing; and (g) all settlement negotiations with respect
to any of the foregoing. Notwithstanding arthing to the contrary set forth in this Security Instrument
or the other Loan Documents, in the event of iiny litigation between Lender and any Obligor outside the
context of a bankruptcy proceeding involving suca Obiigor as debtor, which litigation arises out of or is
related to the Loan or to the Property, if that Obligor is ‘he ultimate prevailing party therein and Lender
is not the ultimate prevailing party, such Obligor shall be ratitled to recover from Lender the Obligor's
reasonable attorneys’ fees and court costs incurred therein.

14. Time Is of the Essence. Time is of the essence under this Srcuiity Instrument and in the
performance of every term, covenant and obligation contained hercin,

15. Miscellaneous.

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

15.2  The headings to the various sections have been inserted for convenient refzrance only
and shall not modify, define, limit or expand the express provisions of this Security Instrument

15.3  This Security Instrument, the Note and the 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
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 modification.

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
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the generality of the preceding sentence, (a} any arrangement (a “Servicing Arrangement”} between
Lender and any servicer of the Loan for loss sharing or interim advancement of funds shall constitute a
contractual obligation of such servicer that is independent of the obligation of Borrower for the
payment of the indebtedness secured hereby, (b) Borrower shall not be a third party beneficiary of any
Servicing Arrangement, and (¢} no payment by a servicer under any Servicing Arrangement will reduce
the amount of the indebtedness secured hereby.

15.5° The existence ofany violation of any provision of this Security Instrument or the other
Loan Documerss (including but not limited to building or health code violations} as of the date of this
Security Instrusvieii, whether or not known to Lender, shall not be deemed to be a waiver of any of
Lender’s rights unari any of the Loan Documents including, but not limited to, Lender’s right to enforce
Borrower’s obligations (o :epair and maintain the Property.

16. USA PATRIQT Act Notification and Covenant.

16.1  Lender hereby notifizs Borrower that, pursuant to the requirements of Section 326 of
the USA PATRIOT Act of 2001, 31 U.5.C. Saction 5318 (the “Act”), Lender is required to obtain, verify and
record information that identifies Borrovze:, which information includes the name and address of
Borrower and other information that will aiies-Lender to identify Borrower in accordance with the Act.

16.2  Neither Borrower nor any other party liable for the obligations secured hereby as a
guarantor or general partner nor any other person o eutity participating in any capacity in the Loan will,
directly or indirectly, use the proceeds of the Note, or lerd. contribute or otherwise make available such
proceeds to any subsidiary, affiliate, joint venture partner o cier person or entity, to (a) further an
offer, payment, promise to pay, or authorize the payment or.gi-iig of money, or anything else of value,
to any person (including, but not limited to, any governmental or ather entity) in violation of Applicable
Law of any jurisdiction applicable to Borrower or any other party liabie % the obligations secured
hereby as a guarantor or general partner from time to time relating to brib<ry.or corruption; or (b} fund,
finance or facilitate any activities or business or transaction of or with any pe soii 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, incfudiug ary person or
entity participating in any capacity in the Loan.

17. WAIVER OF SPECIAL DAMAGES. TO THE EXTENT PERMITTED BY APPLICABLE LAW, RO'ROWER
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 THEREOF.

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

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

200 5 Leavitt 5t, LLC an lllingis limited liability company

Deedila

By: ‘gar Fedulov, Manager
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STATE OF ILLINOIS, COUNTY OF COOK ) 5§

1, the undersigned, a notary public in and for the said County, in the State aforesaid, DO HEREBY CERTIFY that

the above person(s), S ( ap[ E ( \{ ) l! N , personally known to me to be the same person(s)

whose name is subscribed 1o the foregoing instrument, appeared before me this day in person, and acknowledged
that s/he signed, sealed and delivered the said instrument as his/her free and voluntary act, for the uses and purposes

therein set forth, including the release and waiver of the right of homestead.

GIVEN UNDER MY HAND AND OfFICIAL SEAL, this 2;0 day of 20\

Notary Eubllc

willn

OFCIAL SEAL
ALTSONDRA TOMIC
NOTARY PUBLIC, 7ATE OF ILLINOIS
mcommss:ommes 8252025
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Legal Description

LOTS 42 AND 43 IN BLOCK 4 IN PRISCILLA P. HAMILTON ADMINISTRATRIX SUBDIVISION OF THE EAST
501.62 FEET OF THE NORTH 1,622 FEET OF THE WEST 1/2 OF THE EAST 1/2 OF THE NORTHWEST 1/4
OF SECTION 18, TOWNSHIF 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED 07/14/1862 IN BOOK 161 OF MAPS, PAGE 62, IN COOK
COUNTY, ILLINOIS.

Property Address:
213 8 Hamilton Ave
Chicago, IL 60612

Pin: 17-18-117-007-0000 and

Legal Dascription A21-3799/70



