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PREPARED BY:

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

RECORDING REXUESTED BY AND WHEN
RECORDED MAIL T1;

|
IPMORGAN CHASE[BANK, I.A.
Attention: CTL Closing
P.0.Box 5011 |
Coppell, TX 750199011 ABOVE SPACE FOR RECORDER'S USE

BE ADVISED THAT THE PROMISSCRY NOTE SECURED BY THIS SECURITY INSTRUMENT
MAY PROVIDE FOR ONE OR MORE G+ THE FOLLOWING: (1) A VARIABLE RATE OF
INTEREST;E(Z} A BALLOON PAYMENT A7 MIATURITY; (3) DEFERRAL OF A PORTION OF
ACCRUED INTEREST UNDER CERTAIN CIRCUVISTANCES WITH INTEREST SO DEFERRED
ADDED TO THE UNPAID PRINCIPAL BALANCE O7-THE NOTE AND SECURED HEREBY.

| MORTGAGE, SECURITY AGEEEMENT,
ASSIGNMENT OF LEASES AND RENTS
AND FIXTURE FILING

{Loan No. 200497310]

THIS MORTGAGE, ;SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AND FiATURE FILING
{this “Security Inst}rument"}, is made this 21st day of October, 2021 between

I
Diversey Kilbourn L.L.C., an lilinois limited liability company,
i

the address of which is 3856 Oakton St, Skokie, IL 60076, as mortgagor {"Borrower”); and JPMOURGAN
CHASE BANK, N‘A.E at its offices at P.O. Box 9178, Coppell, Texas 75019-8178 (together with its
successors and ass;igns, “Lender”).

Co

1. Granting Clause. Borrower irrevocably martgages, 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 thé county of Cook County, state of iilinois, with a street address of 4453 - 4459.W
Diversey Ave, 275;5 - 2765 N Kilbourn Ave, Chicago, IL 60839 {which address is provided for reference
only and shall in np way limit the description.of the real and personal property otherwise described in
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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 property, if any, described in Section 2 shall be
referred to as the “Property”}):

1.1 Lanid 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

1.2 mprovements and Fixtures. All buildings, structures and other improvements now or
hereafter erected uﬂ the Land {collectively, the “Improvements”), and all facilities, fixtures, machinery,
apparatus, installaiy ing, goods, equipment, furniture, building materials and supplies and other
‘properties of whats.loe ernature, now or hereafter located in-or used or procured for use in connection
with the operation of the'tasd and the Improvements; and

[

13 Enforcement ans Collection. Any and all rights of Borrower to collect and recéive all
rents, income, reve:nues, issues, eartest money, depasits, tax, utility and insurance refunds, mineral, oil
and gas rights and profits, and other nfaneys, payable or receivable from or on account of any of the
Property, includingiinterest thereon, of to'enforce all other provisions of any ather agreement affecting
or relating to any of the Property, to bring atty suit in equity, action at law or other proceeding for their
collection or for thg specific or other enforcement of any such agreement, award or judgment,.in the

name of Borrower;gand
|

1.4 Acéounts Income and Rights. Any and-ailrights of Borrower in any and all accounts;
rights to payment, contract rights, chattel paper, documenis; itistruments, licenses, contracts,
agreements, Impounds (as defined below) and general intangibies relating to any of the Property; and

1.5 Leases and Rents. All of Borrower’s rights in and to il Leases and Rents (as such terms
are defined in Sectuon 2.2.1 below) (in acceptingthis Security Instrument, Lander does not assume any
liability for the perﬁormance of any such Lease); and

16 Insurance Policies; Condermnation Awards: All rights in and to a!l bertinent present and
future fire, hazard, learthquake or other insurance policies covering any of the Property {vthether or not
Lender requires such insurance and whether or not Lender is named as an additional fasuria or foss
payee of such insufance); and ali Awards {defined below); and all proceeds or sums payap!z i lieu of or
as compensation for the loss of or damage. to any of the Property; and

1.7 Other Property. All bocks and records of Borrower relating tothe 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 emstlng or any future
Improvements, all tights 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 bands issued in connection therewith, and all trademarks, trade names, computer software

and other intellecttiJaI property used by Borrower in connection with the Praperty,
1
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2. Security Ag!reement and Assignment of Leases and Rents.
{

2.1 Seéurity Agreement, To the extent any of the propertty described in Sectidn 1 is
perscnal property, Borrower grantsto.Lender, a security interest therein and in all products and
proceeds of any thereof, pursuant to the Uniform Commercial Code of the state of llinais {the “UCC").
Borrower: hereby irrevocably authorizes Lender to file any financing statement, fixture filing or similar
filing to perfert the}securi_ty interests granted in this Security Instrument without Borrower’s signature,
This Security instrument constitutes a financing statement, filed as a fixture filing in the real estate
records of the co; mil,r of the state.in which the real property described in Exhibit A is [ocated, with
respect to any and 2l f xtures included within the list of Improvements and fixtures-described in
Section 1.2 of this SeCL rity Instrument and to any other personal property that is now or hereafter
becomes a part of t‘he Propeciy as fixtures,

2.2 As§ignment of Lzases and Rents.
|
2.2.1 ‘ Absolute Assignmaznt. Borrower hereby absolutely and unconditionally grants,
transfers, conveys, jsells, sets over and assigns to Lender all of Borrower's right, title and interest now
existing and hereaf‘fer arising in and to the ieases, subleases, concessions, licenses, franchises,
occupancy agreements, tenancies, subtenancies and other agreements, either oral or written, now
existing and hereaffer arising which affect the Property, Borrower's interest therein or any
Improvements, an\q and all security deposits, guarantierand other security related thereto, and all
supporting obhga’mons letters of credit {(whether tangibie or slectronic) and letter of credit rights
guaranteeing or suppomng any of the foregoing (all of the fareining, and any and all extensions,
modifications and r:enewa!'s thereof, shall be referred to, colleciivizly, as the “Leases”), and hereby gives
to and confers upor;‘r Lender the right to collect any and all income, reris; issues, profits, payments,
damages, refunds, royalties and proceeds made pursuant to or in cornection with the Leases and any
and all prepaid rent and security deposits thereunder {ccllectively, the “Renls”). This Security
Instrument createséand shall be constried to create an absolute assignment'tovender of the Leases and
the Rents and'shallinot be deemed to create a security interest therein for the payient of any
indebtedness or the performance of any obligations under the Loan Documents {as defined below),
Barrower wrevocably appoints Lender its true and lawful attorney at the option of Ler'derat-any time an
Event of Default (asl defined below} exists and is continuing, to demand, receive and enfcice payment,
to give receipts, rel%:ases and satisfactions and to sue, either In the hame of Borrower or in in@ name of
Lender, for all suchRents and apply the same to the obligations secured by this Security Instrurn ent.
i

2.2.2 ERevocable License to Collect. So long as no Event of Default exists and is
continuing, Borrowfer shall have'a revocable license, to collect all Rents, and to retain, use or distribute
the same. Upon thé occurrence and during the continuation of any Event of Default; the foregoing
license shall terminiate automatically and without netice.

223 iCnllectit:m and Application of Rents by Lender. While any Event of Default exists
and is continuing: (l) Lender may at any time, witheut notice, in person,.by agent or by court-appointed
recelver and witholit 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 namie ste for or otherwise coliect Rents {including past due amounts); and {ii) upon written
demand by Lendér therefor, Borrower shall promptly deliver to Lender all prepaid rents, depasits
relating to Leases/or Rents, and all other Rents then held by or thereafter coilected by Borrower,
whether prior to or during the continuance of any Event of Default. Any Rents collected by or delivered
to Lender may bejappiied by Lender against the obligations secured by this Security Instrument, [ess all
expenses, including 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 c-thi_‘r action taken by Lender under this Section 2.2 shall be deemed or construed to cure
or walve any Even.ey Default, or to invalidate any other action taken in response to such Event of
Default, orto malz<e Lendér a mortgagee-in-possession of the Property,

2.2.4% Direction to Tenants. Borrower hereby irrevocably authorizes and directs the
tenants under all Leases to pay a!l arnounts owing to Borrower thereunder to Lender fallowing receipt of
any written notice from Lender that states that an Event of Default exists and is continuing and that all
such amounts are to be paid to Lender. Rorrower further authorizes and directs all such tenants to pay
all such amounts :tc Lender without.any right.or obligation to inquire as to the validity of Lender’s notice
and regardless of|the fact that Borrower haznatified any such tenants that Lender’s notice is invalid or
has directed any .%,uch tenants not to pay such amounts to Lender,

22,5/ No Liability. Lender shall not have .ny obligation to exercise any right given to it
under this Security Instrument and shall not be deemed te'nave assumed any obligation of Borrower
with respect to any agreement, lease or other property in'wkicls a lien or security interest is granted
under this Securit:y.lnstrument.

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

31 Performance and Payment. The performance of the obligatizns contained herein and
the payment of $i1,000,000.00 with interest thereon-and all other amounts payakle according to the
terms of the Loan‘I (as defined below) made to Borrower evidenced by.a promissery note of even date
herewith executed by Borrower, payable to the arder of Lender, and having a matuity r.ate of
December 1, 2051, and any and all extensions, renewals, modifications or replacements therzof (the
“Note”). As usedherein, the “Loan” shali mean the ioan evidenced by the Note and securzr Ly this

Security Instrumént.
|
|

3.2 Future Advances. The repayment of any and all sums advanced or expenditures made
by Lender subsequent to the executicn of this Security Instrument for the maintenance or preservation
of the Praperty of advanced or expended by Leénder pursuant to any provision of this Security
instrument su_bse'quent to Its execution, together with interest thereon. The total principal.amount of
the obligations sécured hereby shall not exceed at any one time an.amount equal to two hundred
percent (200%) off the amount referred to in Section 3.1, plus interest. Nothing contained in this
Section, however, shall be considered as limiting the interest which may be secured hereby or the

: Page 4 of 27 483438901576v3
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amounts that shall be secured hereby when advanced to enforce or collect the indebtedness evidenced
by the Note or to ]?rote'ct 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 applicable), wh|Fh interest shall also be secured by this Security Instrument.

3.4 Qﬂher Amounts. All other obligations and amounts now or hereafter owing by
Borrower to Len’.ie&.‘ under this Security Instrument, the Note or any cther document, instrument or
agreement evidenning, securing or otherwise relating to the Loan and any and all extensions, renewals,
modifications or répizcernents of any thereof (collectively, the “Loan Documents”); provided, however,
that this Security lnstrurier.c does not and shall not in any event be deemed to; secure the obligations
owing to Lender uhder the f=liowing Loan Documents: (a) any certificate and indemnity agreement
regarding hazardobs-substance'. {the “Indemnity Agreement”) executed in connection with the Loan (or
any obligations that are the substzntial.aquivalent thereof); or (b) any guaranty of the Laan (collectively,
the “Guaranty”). |

4, Warrantie;s and Covenants of Borrowrr» Borrower represents and warrants to, and covenants
and agrees with, Lefander as provided herein. All representations and warranties contained in this
Security Instrumeriut are true and correct in all mat(rial respects as of the date of this Security
instrument and shall remain true and correct in all mater al respects as of each date thereafter until the
obligations secureé:i hereby are paid in full.

4.1 W%’rra nties,

4.1.1 ' Borrower has full power and authority to grant the Froperty to Lender and warrants
the Property to bejfree and clear of alt liens, charges, and other monetaencumbrances except those
encumbrances apéearing in the title insurance policy accepted by Lenderinzuring the lien of this
Security Instrumeﬁt {“Permitted Encumbrances”}.

4.1.2 ‘ To Borrower's knowledge and except as ctherwise disclosed to Lendur in writing
prior to the date ojf this Security Instrument or disclosed to Lender in writing-prarmptiy-aitzr Rarrower
first obtains knowledge thereof, the Property is free from damage (including, but not limiter! tn, any
construction defe¢t5 or nanconforming wark) that would materially impair the value or use ¢fthe
Property. i

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

4.1.4 | To Borrower’s knowledge and except as otherwise disclosed to Lender in writing
prior to the date o;f this Security Instrument-or disclosed to Lender in writing promptly after Barrower
obtains knowledge thereof, Borrower, the Property and the present and contemplated use and
occupancy of the Property are in compliance with all Applicable taws in all material respects; and any

i Page 5 of27 483438901576v3
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such matters disclosed to Lender that are related to or affectinginsurance coverage shall be disclosed in
writing to Borrower's insurer.
!

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

4.1.{:% Porrower has determined in good faith that: {2} the Loan, including any Guaranty, is
an arm's-length transackion on market rate terms; and (b) neither Lendsar nor any of its affiliates
exercised any disrf:retio;aar', authority or control over, or rendered any investment advice in connection
with, Borrower’s :de"cis‘ron t>enter into the Loan,

4.2 Praservation of Lien. Borrower will preserve and protect the priority of this Security
Instrument as a Ii:en on the Property sub,ect only to the Permitted Encumbrances, if Barrower fails to
do so, Lender may take any and all actichs necessary or appropriate to do so and all sums expended by
Lender in so doirfg, including witheout limitatic n-advances for taxes, assessments, impositions or liens
against the Propégrty, shall be treated as part‘al the obligations secured by this Security Instrument, shall
be paid by.Borroxrver upon demand by Lender anc sha'l bear interest at the highest rate borne by any of
the obligations secured by this Security Instrument.

|

4.3 Repair and Maintenance of Property. Boriower will keep the Property in good
condition and repa:r including without limitation underpinning and supporting the Property and any
Improvements, Borrower will not remove or demolish, alter,or maka.additions or construct any new
structure on the Property, without the express written consent of Lender, which consent shall not be
unreasoriably wrthheld conditioned or delayed. Notwithstanding anyching in this Security Instrument to
the contrary, (a) Borrower may make commercially reasonable nonstructuial alterations, improvements
and repiacements to the Property in a manner customary for similar properties; 2nd (b) with respect to
commercial leases only, Barrower or its tenants may construct tenant improveraents made pursuant to
Leases of commercral space in the Property that have been entered-into in good fai.h ar.d in compliance
with the requurements 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 dbligations secured by this Security Instrument.

4.4.2i Damage and Destruction.

Page 6 of 27 483439901576v3
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L : :
(a) Borrower’s Obligations.. In the event of any damage to or loss or destruction of

the Property (a ”CEasua!ty”), 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 poticy providing coverage therefor
and shall promp‘cf;y furnish Lender with a capy of such ¢claim, proof of loss and such other documentation
as Lender may reasonably require; {ii) cause the aggregate proceeds of any and all insurance policies
insuring the Propértv, whether or not reguired by this Security Instrument, that are payable as a result
of the Casualfy (collectlvely, the “insurance Proceeds”) to be paid to Lender to be disbursed or applied
in accordance mth this Section 4.4.2; and (i) promptly commence and diligently pursue to completion
in a good, workm! ! like and lien-free manner the restoration, replacement and rebuilding of the
Property as nearly 25 =assible to its value and condition immediately prior to the Casualty {collectively,
the r'Re_storation”;} and elinerwise in accordance with this Section 4.4,2. Borrower shall be responsible -
for all uninsured l:osses aiid/deductibles. As used in this Security Instrument, the term “Casualty
Threshold Amourit” means the 'esser of $250,000 or five percent of the criginal face principal amount of
the Note, |

($) Control and Dishursement of Proceeds. If the Casualty is expected'to be
greater than the (Flasualty Threshold Ameurt; or if a Default exists, Lender shall control, administer and
disburse all Insur%nce Proceeds subject to Buriower's satisfaction of the terms and conditions of
Lender’s form of disbursement agreement, or such-uther documentation required by Lender, relating to
the disbursementf of insurance Proceeds and the Restoration of the Property. If the Casualty is expected
to be equal to or 'ess than the Casualty Threshold Amedrd, and for so long as no Default exists, Lender
shall disburse the;lnsurance Proceeds to Borrower Lo cofviplets the Restoration in accordance with this

Security Instrument.
!

(é} Lender's Rights. Borrower hereby authorizes Lander, in its own name or as
attorney-in-fact fOr Borrower {which power is coupled with an interestond is irrevocable so long as this
Security lnstrument remains of record) at any time an Event of Default exist$-aad is continuing, to make
proof of loss, te s ttle, adjust and compromise any claim under insurance poicies on the Property, to
appear in and prosecute any action arising from such insurance policies, to collect and receive Insurance
Proceeds, and to Heduct therefrom Lender's expenses incurred in the adjustment, collection and
disbursement of s!uch insurance Proceeds or otherwise in connection with the Casuaity oo the
Restoration. Each insurance company is hereby irrevocably authorized and directed to nialle-nayment
of all Insurance Proceeds directly to Lender. Notwithstanding anything ta the contrary, Lendzrshall not:
he responsible fo{ ar incur any liabiiity for any such insurance, or for the form or legal sufficiency of
insurance contracts,.solvency of insurers, or payment of losses, and Borrower hereby expressly assumes
full responsibility%the_refor and allt liability, if any, thereunder.

I

((%]) 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 reésonably determine (or to hold such proceeds for future application to those
obligations) if: {i) an Event of Default exists and is continuing; (ii) Borrower fails to satisfy any condition

precedent to disbursement of Insurance Proceeds as required by Lender; or {iii) Lender reasonably
!
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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
equal to that exis%cing immediately prior to the Casualty; (B) the Restoration cannct be completed by the
earlier of (1) twe!;ve months prior to the maturity date of the Note, or (2) within twelve months after the
date of the Casua;lty; provided, however, ndthing 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
reasonabls discre;tioh, will be greater than the loan-to-value ratio required by Lender’s then-current:
underwriting 'chEJirements for similar loans secured by property similar to the Property.

(<) Effact on the Indebtedness. Any reduction in the obligations secured hereby
resulting from the agoiication of insurance Proceeds or other funds pursuant to this subsection 4.4.2
shalt be deemed ‘éo take eifrct only on the date of such application. No application of Insurance
Proceeds or othe:r funds tg the ebligations secured hereby shall résult in any adjustment in the amount
or due dates of in:stallments duedrder the Note,

() Costsand Expenses. Borrower shall pay, within 30 days after demand by
Lender, all costs and expenses (including attnrneys’ fees) reasonably incurred by Lender in connection
with the adjustrment, eollection and disburzeinznt of Insurance Proceeds pursuant to this Security
Instrument or otherwise in connection with th Cazualty or the Restoration.

4.4.3 lllinois Insurance Warning.

The undersigned %cknowledge(s) receipt of the following natise pursuant to 815 lfinois Compiled
Statutes 180/10: :

Unless you provic{e us with evidence of the insurance covarage reqliirec hy your agreement with us, we
may purchase insurance at your expense to protect our interests in your<ollateral, This insurance may,
but need not, proiect yourinterests. The coverage that we purchase may.iot/pay any claim that you
make or any claim that is made against you in connection with the collateral. Yo may later cancel any
insurance purcha§ed by us, but oniy after providing us with evidence that you have ohtained insurance
as required by our agreement. If we purchase insurance for the coliateral, you will Le responsible for
the costs of that ifnsurance, including interest and any other charges we may impose In s0riection with
the placement offthe insurance, until the effective date of the cancellation or expiration ofthe
insurance. The ccf:sts of the insurance may be added to your total outstanding balance or obifgation.
The costs of the insurance.may be more than the cost of insurance you may be able to obtain on your
own. i

45 Right of Inspection. Subject to the rights of tenants, Borrower shall permit Lender or its
agents or indepenident contractors, at all reasanable times and upon reasenable advance notice (except
in the event of aniemergency, in which case no advance notice is required), to enter upon and inspect
the Property with;out materially and adversely interfering with the use and enjoyment of the Property
by Borrower or any tenants of Barrower.

Page. 8 of 27 483439901576v3
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4.6 Compliance with Laws, Etc.; Preservation of Licenses. Notwithstanding any disclosure
made by Borrower! pursuant to Section.4.1.4 above, Borrower shall comply in all material respects with
(a) ali Federal, Statfe and local laws, statutes, ordinances, fules, regulations, licenses, permits, approvals,
orders, judgments and other requirements of governmental authorities (collectively, “Applicable Law")
applicable to Borro:wer, the Praperty or the use, repair and maintenance thereof by Borrower or any
third party, (b) all e:asements, licenses and agreements relating to the Property or the use.thereof by
Borrower or/ify th;ird party, and (c) all requirements necessary to the continued existence and validity
of all rights, licerizes, permits, privileges, franchises and concessions relating to any éxisting or presently
contemplated use cf the Property, including but not limited to any zoning variances, special exceptions
and nohconformir}, usenermits. Borrower shall indemnify, defend and hold harmless Lender for-any.
and all damages, cI:airns; n=hilities, reasonable costs and expenses {including attorneys’ fees) arising
from Borrower’s fa;ilure toLo/nply with this Section 4.6.

4.7 Further Assurar ceu., Borrower will, atits 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 game to be dore, as Lender deems reasonably necessary to grant the Property to
Lender, or to carrylout the purposes of thisSecurity [nstrument.

4.8 le gal Actions. Borrower will apbear in and defend any action or proceeding before any
court ar admlnlstratlve bady purporting to affect the security hereof or the rights or powers of Lender;
and will pay all reasonable costs and expenses, includiiig 2.ost of evidence of title, title insurance
premiums.and any:fees of attorneys, appraisers, environinental inspectors and others, incurred by
Lender, in a reasonable sum, in any such action or preceedingin'which Lender may appear, in any suit or
other proceeding to foreclose this Security Instrument, and in anz foreclosure sale under this Security
Ihstrument. |

4.9 Ta)’kes, Assessments and Other Liens. Except as provided in this. Security Instrument,
Borrower will pay pnor to delinquency all taxes, assessments, encumbrances, < narges, and liens with
interest, on the Property orany part thereof,

4,10 Exgenses. Except as prohibited under Applicable Law, Borrower will xay ull.reasonable
costs, fees and expTenses (including attorneys’ fees) reasanably incurred by Lender in conniesiien with
this Security Instrument on the due date thereof (or if no other due date is specified, withir' 30 days

after receipt of Lender’s written notice therefar).,
‘ :

4.11 ReE‘ ayment. Borrower will pay all principal and interest and any prepayment premiums
on the Loan as provided in the Note. Borrower will pay all other amounts owed under the Loan
Documents on the due date thereof (or if no other due date is specified, within 30 days-after. written
demand by Lenderj. 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)iuntil paid. If Lender so elects in its sole discretion, such amounts shall be {i) added to
the principal balanse of the Loan and due and payable in full on the maturity date of the Note, or {ii)
added to the princibai balance of the Loan and amortized over the remainder of the amortization period

i
]
i
H
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|
used to calculate the.monthly payments required under the Note, which may result in an increase-to the
amount of the mor;athly 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 ralls, property operating statements and-other
financial reports for the Property for such fiscal'year, in a form acceptable to Lender in its reasonable
discretion. In‘addition, within 20 days after written request by Lender, Borrower shall furnish to Lender
such financial st=tements and information about (i) the Property, (i) Borrower and Guarantor, or any
general partners/ managing members cr managers of Borrower or Guarantor, or any other controfling
parties of Borrowe:' . ard (iii) commercial tenants or occupants of any portion of the Property that are
affiliates of Borrower Or Guarantor of the Loan, as Lender may reasonably require,

If Borrower fails tolcomply w1 this Section 4.12, and such failure continues for a period of 30 days after

i
written notice of such failure byLendar to Borrower, Borrower shall pay ta Lender, as liguidated
damages for the exftra gxpense in servicing the Loan, $500 on the first day of the month following the
expiration of such 30-day period and {100 on the first day of each month thereafter until such failure is
cured. All such ambunts shall be secured by this Security Instrument. Payment of such amounts shall

| .
not cure any Default or Event of Default resulting from such failure.

4,13 sale, Transfer, or Encumbrance of Arop erty.
! ‘
4.13.1i Encumbrances; Entity Changes. Excent as otherwise provided -below and subject to
Baorrower’s rights tb enter into Leases, Borrower shall not, ‘without the prior written consent of Lender,
further encumber ﬁhe. Property or any interest therein, or causz or permit any change in the entity,
ownership, or comfrgl of Borrower without first repaying in fulltie.Not2 and all other sums secured
hereby, !
I
4.13.2E Sales, Transfers, Conveyances. Except as otherwise providzd below, Borrower shall
net, without the prior written consent of Lender {which consent shall be subjert to the conditions set
forth below), sell, t;ransfer, or atherwise convey the Property or any interest thei'ein, voluntarily or
involuntarily, withdut first repaying in full the Note and all other sums secured hereby. Consent to any

one transfer and assumption shall not be deemed a waiver of the right to require consent taany future

. P
transfers and assumptions;
{

4.13.3 : Conditions to Lender’s Consent to Transfer and Assumption. Lender will nat
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:

(a)i 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;

Page 10 of 27 483439901576v3
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{b) Lender may consider the factors normally used by Lender as of the time of the
propased assumption in the process of determining whether or not to lend funds, and may require that
the Propeity andgthe oroposed transferee meet Lender’s then-current underwriting, legal, regulatory
and related requirements as of that time;

1
(;c) Lender may specifically evaluate the financial responsibiity; structure and real
estate operations experience of any potential transferee;
1

(5{.‘) Lender may require that it be provided at Borrower’s expense, with an appraisal
of the Property, a1 on-site inspection of the Property, and such other documents and items, from
appraisers, inspefcto' s2nd other parties satisfactory to Lender, and may require that Borrower or the
transferee of thegPropert:’ varrect any items of-deferred maintenance that may be identified by Lender;

(e} Lendes may. as a condition to granting its consent to a sale, transfer, or other
conveyance of th:e Property, reguire in its sole discretion Borrower’s payment to Lender of (i) a fee {the
“Consented Tranifer Fee”) of one pircent of the unpaid principal batance of the Note; {ii} review fees in
accordance with Lender's fee schedule jn ¢ ffect at the time of the request (“Lender’s Fee Schedule”),
which shall be pa;id by Borrower to Lender uror Borrower's request for Lender’s consent, and shall be
non-refundable b;ut applicable tc the Conseritiid Transfer Fee, to the extent applicable, (iii) Lender's
reasonable attorneys’ fees and other reasonable Hut->f-pocket expenses; and (iv) document preparation

fees and other fees in accordance with Lender’s Fee Schedule;
|

[:f) No Default or Event of Default {ea<n s defined below) has occurred and is
continuing; and |

(!g) Thetransferee, a replacement guarantor acceptable to Lender, and any other
parties shall exec:ute,such documentation in the form required by Lendazin its sole and absalute
discretion evidenting such transfer and related assumption, including withou! limitation, an assumptian
agreement, guar::mties and environmental indemnity agreements; and upon the consummation of such
transaction the Borrower and the existing guarantor shalt be released from all in1.ure liability under the
Loan Documents?(except for the Indemnity Agreement) as provided in the assumption zgreement.

4.13.? Unconsented Transfers. Any failure to comply with Section 4.13.1 ¢r #.13.2 abeve
shall constitute an “Unconsented Transfer” for purposes of this Security Instrument. [n the evzatof an
Unconsented Trajnsfer, Borrower and its successors-shall be jointly and severally liable to Lenaer-for the
payment of a fee;(the “Unconsented Transfer Fee”) of one percent of the unpaid principal balance of the
Note as of the da’}_te 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 Unconsented

Transfer Fee or any ather amount payable hereunder, in whole or in part for any one sale, transfer,
! ‘
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|
éncumnbrance or other conveyance shall not preclude the impaosition theréof in connection with any
other sale, transf}er, encurnbrance or other conveyance.

|

4.13, '6 Permitted Transfers. Notwithstanding the foregoing and notwithstanding
Section 4.14, Lender s consent will not be required, and neither the Consented Transfer Fee nor the
Unconsented Tralnsfer Fee will be imposed, for any Permitted Transfer (as defined below), so long as afl
Transfer Regu} rerinents (as defined below) applicable to such Permitted Transfer are timely satisfied. As
used herein, the following terms have the meanings set forth below:
i
“Permitted Transfzr” means:

(%1) Itz 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 under subparagraphs (h) or (c) of this definition (a "Minarity Interest Transfer”);

[b) A transfer that cecurs by devise, descent or operation of law upon the death of
a natural person (a “Decedent Transte”y,

(c) A transfer made ingoad faith for estate planning purposes (i) to one of more
non-minor Immedrate Family Members of the'trarsiaror (or in the case of a transferor that is a trust or
trustee, to one or more nen-minor Immediate Family Members of a settlor of the applicable trust).or (ii)
to one or more trusts orlegal entities established for thebenefit of, and solely owned by, the transferor
and/or one or more Immediate Family Members of the trarsferor (or in the case of a transferor that is a
‘trust or trustee, to one or more trusts or legal entities estabibznzd for the benefit of, and solely owned
by, one or more Immed:ate Family Members of a settlor of the'applicable transferor trust) {an “Estate
Planning Transfer"),

(:d) A transfer between existing owners of direct orindirest Equity Interests in the
Borrower so long as there is no change in the individuals exercising day:to-tcy powers of

‘. . ! .
demsmn-makmg,‘management and control of the Barrower, and no retease of ary guarantors; or

(e) A transfer of furniture, fixtures or equipment if they are reasorakiy deemed to
be surplus to the\normal operation and use of the Property or if they are promptly repiased by similar
items of at least equivalent value and utility,

1

-"Transfer‘Reguiréments" means, with respect to any Permitted Transfer, all of the following that apply
to that transfer: |

(a) In the case of any Permitted Transfer:

b
i
I (i) none of the persons or entitiés liable for the repayment of the Loan shall be
released from such liability;

l
i
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j (i) such transfer must not viclate Applicable Law, and the transferee must not
be a “specially demgnated national” or @ 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, mcludmg 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 resuft i Jn'a violation of Sanctions, the USA PATRIOT Act of 2001, any “know your customer”
rules applicelileto Lender orany other Applicable Law; and

] (nr) Borrower must provide Lender with riot less than 30 days’ prior written
notice of the propr »ef transfer (or tothe extent that such transfer is.a Decedent Transfer then, as soon
as reasonably practicante fnilowing Borrower becoming aware that the transfer has occurred), which
notice shalt 1nc|ude a-summ.ary of the proposed changes in the organization, ownership and
management of the Property or the applicable entity and such further information as Lender may
require to make the determinations zontemplated by this subsection (a); provided, however, that no
prior notice shall be required for an Estate Planning Transfer or any transfer that results in the
transferee owning !ess than 10% in the.agrregate of the direct or indirect Equity Interests in Borrower.

(b)i In the case of any Minority Interest Transfer or Estate Planning Transfer, there
shall be no change in the individuals exercising cay-ta-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 exercising such
powers must be salrsfactory to Lender in its reasonable dissietion.

(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 morepther persons or entities
having credit standlng and financial resources reasonably acceptable (o l.énder, shall assume or
guarantee the Loan by executing and delivering to Lender a guaranty or azsumintion agreement and a
certificate and mdemmty agreement regarding hazardous substances, each saiisfaztory to Lender,
providing Lender with recourse substantially identical to that which Lender had agatinst 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 transferny an
individual of an mterest in the Property into a revocable trust created for their benefit or the benefit of
an Immediate Famliy Member and which such individual is the trustee):that results in a transfer afan
interest in the Property, the transferee shall, prior to the transfer, execute and deliver to Lender an
assumption agreement satisfactory to Lender, providing Lender with recourse substantially identical to
that which Lender had against the transferor and granting Lender liens on.any and all interests of the
transferee in the Prpperty

(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 titlé insurance
policy insuring the Ilen of this Security Instrument, which endorsement shall insure that there has been
no impairment of that fien or of its priority.
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(f)‘i In the case of any Permitted Transfer, Borrower or the transferee shall pay all
costs.and expe‘nses; (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 Tranjsfer, and shall provide Lender with such information and documents as Lender
reasonably requests in order to make the determinations called for by this Security Instrument and to
comply with Applicable Law.

{g]! No Default shall exist.
i
“Equity Interest” ineans partnership interests in Borrower, if Borrower is a partnership, member
interests in Borrower, i Borrower is a limited liability company, or shares of stock.of Borrower, if
Borrower is a carpgratiot.
1

“lmmediate FamilyﬁMembers" mzans, with respect to any person, that person’s parents, spouse,
registered domestic partner {underan applicable state or District of Columbia law providing for
registration ofdom:estic partnerships (with'a governmental agency), siblings, children and other lineal
descendants, and t;he spouses and registeied domestic partners of such person's parents, siblings,
children and otherf!ineal descendants.

4.14  Borrower Existence

.
4.14.15 Legal Entities. Except as otherwise parmitted by this Security [nstrument, if
Borrower is a corporation, partnership, limited tability compaay, or other legal entity, Lender is making
the Loan in reliancé on Borrower's continued existence, ownedstun and control in its present form,
Borrower will not élter its name, jurisdiction of organization, struzlure, ownership or control without the
prior written consent of Lender and will do all things necessary to pri:serve and maintain said existence
and to ensure its cc:mtinuous right to carry on its business. If Borrower 1’7 partnership, Borrower will
not permit the addition, removal or withdrawal of any general partner without the prior written consent
of Lender. The withdrawal or expulsion of any general partner from the Borrower partnership shall not

in any way affect tﬁe liahility of the withdrawing or expelled general partner hereunder or on the Note,
1

4.14.2 i Trusts. Except as otherwise permitted by this Security instrumens, if‘d-irower is a
trust, there shall bé no change in the trustee or other individuals exercising day-to-day poviers of
decision-making, mfanagement and control over either Borrower or the Property unless LendGr fias given
its prior written coa‘;ws_ent to such change in its reasonable discretion,

4.15  Information. Lender is-authorized to disclose to potential participants, assignees,
regulators, FederaliHome Loan Banks and Federal Reserve Banks, information in Lender’s possession
with respect to Barrower, 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 fram time to time estimate will be required (a) to
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pay, at least one m‘tonth before delinquency, the next-due taxes, assessments, insurance premiums and
similar charges affectmg the Property (collectively, the “impositions”), divided by the number of months
to elapse before one month prior to the date when the applicable Impositions wili become delinquent;
and {b) at the optlon of tender and to the extent permitted under Applicable Law, to maintain a reserve
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 hn_,"lmpounds" Jf this estimate of the Impounds proves insufficient, Borrower, upon
demand by Lender} shall pay Lender such additional sums as may be required to pay the Impositions at
least one'manth befnre-delinquericy. Borrower hereby acknowledges and agrees that if Lender-does not
require Borrower tb makedmpound payments for all or any portion of the Impositions at the origination
of the Loan, at any}time fo'iowing the occurrence of an Event of Default (regardless of whether it is later
cured), Borrower shall be.required to make such Impounds within 30 days.after receipt of written notice
from Lender. ‘

4.16. 2 Application. If tholmnounds in any one year exceed the amounts actually paid by
Lender for lmpomtions all ar 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 mayapp!y-any balance of Impounds it holds to any of the
obligations securec;i hereby in such order as Lender may elect.

4.16.3! Tax Reporting Service. Lender may, (n.‘is.sole and absolute discretion, contract
with a tax reportin!g service covering the Property. Borrower zgrées that Lender may rely on the
information furmshed by such tax service and agrees to pay the reasonable cost of that service within 30
days after receipt of a bifling for it.

417 Leasing Matters, Borrower shall not receive or coliect ary Fients in advance in excess of
one month’s Rent from any tenant or coflect a security deposit in excess of twi mpnths’ Rent from any
tenant. To the extt:ent Applicable Law requires any secUrity deposits or other amolinits received fram
tenants:of the Progerty to be-held in a segregated account, Borrower shall promptly dapasit and
maintain all applicable déposits and other amounts in a segregated trust account in a faderally insured
institution. Borrov;rer shall perform Borrower’s obligations under the Leases in all materialvespects..
Barrower hereby consents to Lender obtaining copies of rent rolls and other information relzting to the
Leases from any governmental agency with which Borrower is obligated to file such informatior. o: that
otherwise collects ci:r receives such information.

4.18  Cohdominium and Cooperative Provisions. If the Property is not subject to a recorded
condominium p!anior map, a caoperative regime, or other common interest development regime, on
the date of this Sec;uritv 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
i
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and other documer{ts as Lender may require, if the Property is subject to a recorded condominium pian
or map, or other common Interest development regime, on the date of this Security Instrument; {a)
Borrower represen‘:cs and warrants that none of the condominium units.and no portion of the common
elements in the Prdperty have been sold, conveyed or encumbered or are subject to any agreement to
convey or encumbér and that Borrawer owns the entire fee simple interest in the Property; (b)
Borrower shall not ?n any way sell, convey or encumber or enter into a contract or agreement to seil,
canvey or encuraber any condominium unit or any of the common elements of the Property unless
expressly agreer!to in writing by Lender; (¢) Borrower shall operate the Property solely as a rental
property; and {d] t?;;e Property granted, canveyed and assigned to Lender hereunder includes all rights,
easements, rights JI way reservations and powers of Borrower, as owner, declarant or otherwise,
under.any applicab!e condsminium act or statute and under any and all condominium declarations,
survey maps and plfans, association articles and bylaws and documents similar to-any of the feregoing. If
the Property is subfect to a cooperativé regime on the date of this Security Instrument: (i) Borrower
represents and wargrants that nong eithe cerporate shares in the cooperative regime have been sold,
conveyed or encunjbered or are subjerc to any agreement to convey or encumber and that Borrower
owns the entire fee simplé interest in the Property; (i) Borrower shall not in any way sell, convey or
encumber or enteriinto a contract or agreeirent to sell, convey or-encumber any of the corporate
shares of the CUOpérative regime; and (i} Borraiver shall operate the Property solely as a rental
property. i

4,19  Use of Property; Zoning Changes. Unless required by Applicable Law, Borrower shall
not:; (a)except for any change in use approved by Lender = vriting, allow changes in the use for which
all or any part of th:e Property is being used at the time this Secunty Instrument is executed; (b} convert
any individual dwelling unit or common areain the Property to.rvimarilv commercial use; or (c) initiate
or acquiesce in a ch:ange in the zaning classification of the Property.

5. Default. ;

5.1 Defmltlon Any of the following shall constitute an “Event of Defatit” as that term is
used in this Security Instrument {and the term “Default” shall mean any of the followirg; whether or not

any requirement for notice or lapse of time has been satisfied):
1

511 1y\'ny regular monthly payment under the Note is not paid so that it is received by

Lender within fifteén (15) days after the date when due, or any other amount secured by this Secavity
Instrument [includif\g but not limited to any payment of principal or interest due on the Maturity Date,
as defined in the Nt::te) is not paid so that it is feceived by Lender when due;

512 ’Any representation or warranty made by Borrower to or for the benefit of Lender
herein or elsewhere ih connection with the Loan, including but not limited to any representation in
connection with the security therefor, shall have been incerrect or misleading in any material respect;

i
]

5.1.3 |Borrower or any other party thereto {other than Lender) shall fail to perform its
obligations under al‘ny other covenant or agreement contained in this Security Instrument, the Note, any
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other Loan Document, which failure continues for a period of 30.days after written notice of such failure
by Lender to Borﬁower (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 diligehtly 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 Securlty instrument or the other Loan Docurnents, result in harm to Lender or impairment of
the Note, tiis :ECUl’Ity tnstrument, or-any other security given under any-other Loan Document; (i} any
such failure thati is not reasonably susceptible of being cured during such cure period; (iif) breach of any
provision that carzins an express cure period; or {iv}any breach of Section 4.13 or Section 4.14 of this
Security Instrum,il.*,

5.1.41 Borrewsir or any other persen or entity liable for the repayment of the indebtedness
secured hereby shall becoine unable or admit in writing its inability to pay its debts as they become due,
or file, or have fi]?d against it, avolintary or involuntary petition in bankruptcy, or make z general
assighment for'tHe benefit of creditors, ar become the subject:of any other receivership or insolvency
proceeding, prowded that if such peiition.or proceeding is not filed or acquiesced in by Borrower or the
subject thereof; 1§ shall constitute an Everi of Default only if it is not dismissed within 50 days after it is
filed or if prior to%that time the court entersar arder substantially granting the relief sought therein; or

5.1. 53 Borrower or any other signatory tnereto shall default in the performance of any
covenant or agreement contained in any mortgage, ceed.of trust or similar security instrument
encumbering the. Property, or the note or any other agr=e/nant evidencing or securing the indebtedness
secured thereby, ‘Wthh default continues beyond any applicabla cure period.

|

5.2 Lender’s Right to Perform. After the occurrence apd Guring the continuance of any
Event of Default, }.end_er, but without the obligation so to do and, to-the extent permitted by Applicable
Law, without notice to or demand upon Borrower and without releasing Eorrower from any obligations
hereunder, may: 'make any payments or do any acts required of Borrower hérzunder in such manner
and to such extenft as either may deem necessary to protect the security hereof, Lender and its agerits
being autharized ;tp enter upon the Property for such purposes; commence, appear i and defend any
action or proceeding purporting to affect the security hereof or the rights or powersofieader; pay,
purchase, cohtesé cr compromise any encumbrance, charge or lien; and in exercising anysiich powers,
pay necessary expenses and engage counsel, All sums so expended {including attorneys’ te2s) shall be
secured hereby and bear interest at the Default Rate of interest specified in the Note from the. fate
advanced or expe;nded until repaid and shall be payzble by Barrower to Lender on demand.

5.3 Remedies on Default. Upon the occurience of any Event of Default ali sums secured
hereby shall become immediately due and payable, without notice or demand, at the option of tender
and Lender may: |

531' To the extent permitted by Applicable Law, have a receiver appeinted as a matter of
right without notice to Borrower and without regard to the sufficiency of the Property or any other
security for the in:debtedness secured hereby and, without the necessity of posting any bond or other
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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 Sécurity Instrument, expressly consents to the appointment of such receiver. The
receiver shall be eﬁtitled to receive a reasonahle 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 Propeity to 'Fhe receiver and shall deliver to the receiver all documents, records {including records.
oh electronic oy .'.‘.égnetic media), accounts, surveys, plans, and specifications relating to the Property
and all security cerusits. If the Rents are not sufficient to pay the costs of taking control of and
managing the Pro;jerw =nd collecting the Rents, any funds expended by Lender, or advanced by Lender
to the receiver, forisuc.‘: pirnoses shall become anadditional part of the indebtedness secured by this
Security Instrument. The recziver may exclude Borrower and its representatives from the Property.
Borrower acknowlédges and agreas that the exercise by Lender of any of the rights conferred under this
Section 5.3 shall nrﬁt be construed s make Lender a mortgagee-in-possession of the Property so long as
{ender has not itsélf entered into actual possession of the Property.

53.2 Foreclose this Securiv!ostrument as provided in Section 7 or otherwise realize
upon the Property%as permitted under Appliczio'e Law.
5.3.3 | Sue on the Note as permitted under Applicable Law.

5.3.4 | Avail itself of any other right or remedy available to it under the terms of this
Security instrument, the other Loan Documents or Applicabie Law.

5.4 No Waiver. By accepting payment of any sum'secured-hereby after its due date, Lender
does not waive its :ri'ght either to require prompt payment when due of tnat or any other portion of the
obligations secured by this Security Instrument. Lender may from time 't time accept and apply any
one or more paymjents of less than the full. amount then due and payable o:i stch obligations without
waiving any Defaul:t, Event of Default, acceleration or other right or remedy of any.nature whatsoever.
in addition, the fai[:ure on the part of Lender ta promptly enforce any right hereunder shall not operate
as a waiver of such right. Furthermore, the waiver of any Default or Event of Default'shal not constitute
a'waiver of any 5ut:)seque'nt or other Default or Event of Default.

I
5.5  Waiver of Marshaling, Etc. in connection with any foreclosure sale under thiz Szcurity
Instrument;, Borrower hereby waives, for itself and all others claiming by, through or under Borrower,
any right Bor_rowe'ri of such others would otherwise have to.require marshaling or to require that the
Property be sold mI parcels or in any particular order.

5.6 Re’medies Cumulative; Subrogation. The rights and remedies accorded by this Security
Instrument shall bF:: in addition ta, and not in substitution of, any rights or remedies available under now
existing or hereafter arising Applicable Law. All rights and remedies provided fer in this Security
Instrument or afforded by law orequity are distinct and cumulative and may be exercised concurrently,
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independently or shccessiveiy. Lender shall be subrogated to the claims and liens of those whose claims
or liers are diScharfged or pald with the Loan proceeds.

6. Condemriation. 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 portion of the Property for
oublic or private u§e, or for injury to any portion of the Property {"Awards"}, are hereby assigned and
shall be paid *o '.enider which may apply or disburse such Awards in the same manner, on the same
terms, subject o fr:se same conditions, to the same extent, and with the same effect as provided in
Section 4.4.2 abqve for disposition of Insurance Proceeds. Without limiting the generality of the
foregoing, if the takng results in a loss of the Property to an extent that, in the reasonable opirion of
Lender, renders or 15 likely to render the Property not economically viable or if, in Lender’s reasonable
judgment, Lender'sl securitvis otherwise impaired, Lender may apply the Awards to reduce the unpaid
obligations secured hereby-ii'such order as Lender may determine, and without any adjustment in the
amount or due dates of installmientsdue under the Nate. If so applied, any Awards in excess of the
unpaid balance of the Note and other =ains due to Lender shall be paid to Borrower or Borrower’s
assignee, Such apgl:cat ion or release shall not cure or waive any Default or notice of defauit hereunder
or invalidate any act done pursuant to suchistice. Should the Property or any.part or appurtenance
thereof or right or i‘nterest therein be taken ui'tlireatened to be taken by reason of any public or private
improvement, condemnatmn proceeding {inclucing ziiange of grade), or in any other manner, Lender
may, at its option, commence, appear in and prosecute, in its own name, any.action or proceeding, or
make any reasonatgle compromise or settlement in cornzciion with such taking or damage, and obtain
all Awards or other relief therefor, and Borrower agrees tupay-Lender’s costs and reasonable attorneys’
feesincurred in corﬁnection therewith. Lender shall have no coligation to take any action in connection

with any actual or fhreatened condemnation or other proceeding.
|

7. Special illinois Provisions.

71 Ilinois Mortgage Foreclosure Law. Itis the intention of Borrowar and Lender that the
enforcement ofthé terms and provisions of this Security instrument shall be accoraplished in
accordance with the [llinois Mortgage Foreclosure Law {the “Foreclosure Law”), lllinoisCempiled
Statutes, 735 ILCS 5/15 1101 et seq. and with respect to such Foreclosure Law, Borroweraisiees and

covenants that: i

711 ! Borrower and Lender shall have the benefit of all of the provisions of the
Foreclosure Law, mcludlng all amendments thereto which may become effective from time to time after
the date hereof, Inlthe event any provision of the Foreclosure Law which is specifically referred to
herein may he re'p@aled, 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 palicies to
bear mortgage clauses or other loss payable clauses or endorsements in favor of Lender, or to confer
authority upon Lencl:ler to settle or participate in the settlement of losses under pelicies of insurance or
to hold and disburse or otherwise control use of insurance proceeds, from and after the entry of
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i ‘
judgment of foreclosure, all such rights and powers of Lender shall continue in Lender as judgment

creditoror mortgeigee until confirmation of sale;
|

7.1.3 | All advances, disbursements and expenditures made or incurred by Lender before
and during a fore‘cilosur’e, and before and after judgment of foreclosure, and at.any time prior te sale,
and, where applic%ble, after sale, and during the pendency of any related proceedings, for the following
purposes, in‘audition to those otherwise authorized by this Security Instrument, or by the Fareclosure
Law {colle_ctivel',»"Frc’:tect’ive Advances”), shall have the benefit of all applicable provisions of the
Foreclosure Law, ircluding those provisions of the Foreclosure Law referred to below:

{a} dll advances by Lender in accordance with the terms of this Security Instrument
to: (1) preserve, rrjaintain, “enair, restore or rebuild the impraovements upon the Property; {2) preserve
the lien of this Security instument or the priority thereof; or (3) enforce this Secufity Instrument, as

referred toin Subsjecti'on (b){5)(of 5eztion 5/15-1302 of the Foreclosure Law;

(b) payments by Lender of {1} principal, interest or other obligations in accordance
with the terms of jany senior martgage o/ ovher prior lien or encumbrance; (2) real estate taxes and
assessments, general and special and all other taxes and assessments of any kind or nature whatsoever
which are assessed or imposed upon the Prope ty or any part thereof; (3) other obligations authorized
by this Security lnétrument; or (4) with court apprival, any other amounts in connection with cther
liens, encumbrancﬁes or interests reasonably necessary to preserve the status of title, as referred to in
Section 5/15-150'5{ of the Foreclosure Law;

(cj advances by Lender in settlement or conipromise of any claims asserted by
claimants under s?nior mortgages or any other prior liens;

I
(d:) attorneys’ fees and other costs incurred: (1) in‘czninection with the foreclosure
of this Security insitrument as referred to in Section 5/15-1504{d)(2) and 5/15-1510 of the Foreclosure
Law; (2)in connec;tion with any action, suit.or proceeding brought by or againi;t Lender for the
enforcement of this Security Instrument or arising from the interest of Lender herzunder; or (3) in
preparation for or!in connection with the commencement, prosecution or defense o any ather action
related to this Seeiurity Instrument or the Property;

(E) Lender's fees and costs, including attorneys’ fees, arising between tine aiitry of
judgment of foreclosure and the confirmation hearing as referred to in Section 5/15-1508(b}{1) of the
Foreclosure Law; E

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

i
(g) expenses incurred and expenditures made by Lender for any one or more of the
following: (1) if the Property or any portion thereof constitutes one or more units under a condominium

declaration; assessments imposed upon the unit owner thereof; (2) if Borrower’s interest in the
i
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Propertyis a leasefgold estate under a lease or sublease, rentals or other payments required to be made
by the lessee undeﬁ the terms of the lease or sublease; {3) premiums for tasualty and liability insurance
paid by.Lender whether or not Lender or a receiver is in possession, If reasonably required, in
reasonable amounts, and all renewals thereof, without regard to the limitation to maintenance of
existing insurance ih effect at the time any receiver or Lender takes possession of the Property imposed
by Section 5/15~17Q4(c)(1) of the Foreclosure Law; {(4) repair ar restoration of damage or destruction in
excess of avaiiable Insurance proceeds-or condemnation awards; (5) payments deemed by Lender to be
required for the Lenefit of the Property or required to be made by the owner of the Property under any
grant or declarat'or of easement, easement agreement, agreement with any adjoining tand owners or
instruments creati'j.g. ravenants or restrictions for the benéfit of or affecting thé Property; (6) shared or
COMMOn expense ajsse:mn';'lts payable to any association or corporation in which the owner of the
Property is a memi:}er in any way affecting the Property; {7) if the loan secured hereby is a construction
toan, costs incurred by Lenuer for.demolition, preparation for and completion of construction, as may be
authorized by the a:ppii'cable commitinent, loan agreement or other agreement; {8) payments required
to be paid by Borrojwer or Lender pursaant to any lease or other agreement-for occupancy of the
Property and (9) if this Security Instrumient-is insured, payment of FHA or private mortgage insurance
required to keep su;ch insurance in force.

All Protective Advainces shall be so much additicnal indebtedness secured by this Security Instrument,
and shall become immediately due and payable without notice and with interest thereon from the date
of the advance unti] paid at the Default Rate of interes: suecified in the Note.

This Security Instrurfnent shall be a lien for all Protective Advarices 25 to subsequent purchasers and
judgment creditors from the time this Security Instrument is recordad-pursuant to Subsection (b)(5) of
Section 5/15-1302 of the Foreclosure Law.

All Protective Advarfwces shall, except to the extent, if any, that any of the same is clearly contrary to or
inconsistent with the provisions of the Fareclosure Law, apply to and be includ<d in:

' {i) any determination of theamount of indebtedness secured by this Security
Instrurment at any time;

(i) the indebtedness found due and owing to Lender in the judgmeri of
foreclosure and an{/ subsequent supplemental judgments, orders; adjudications or findings b th=.court
of any additional indebtedness becoming due after such entry of judgment, it being agreed thatinany
foreclosure judgme;nt, the court may reserve jurisdiction for such purpose; '

. {iii) if right of redemption has not been waived by this Security Instrument,
computation of am:ounts required to redeem pursuant to Sections 5/15-1603(d) and 5/15-1603(e) of the
Foreclosure Law; |

' (iv) determination of amounts deductible from sale proceeds pursuant to
Section 5/15-1512 of the Foreclosure Law;
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(v) application of income in the hands of any receiver or mortgagee in
possession; and |

I {wi) computation of any deficiency judgment pursuant to Section
5/15-1508{b}){2}, 5/15-1508(e) and 5/15-1511 of the Forgclcsure Law;

! Hvii}  In addition to any provision of this Security Instrument authorizing Lender
to take or be'p! qred in possession of the Property, or for the appointment of a receiver, Lender shail
have the right, in dL -ordance. with Section 5/15-1701 and 5/15-1702 of the Foreclosure Law, to be
placedin possesswr ol the Property or at its request to have a receiver appointed and such receiver, or
Lender, if and when pliced.in possession, shall have, in addition to any other powers provided in this
Security Instrumen?, all righ*s; powers, immunities, and duties as provided for in Sections 5/15-1701 and
5/15-1703 of the Foreclosurs taw; and

7.14 |Borrower acknnwledges that the Property does not constitute agricultural real
estate, as said term: is defined in Secti<n 5,15-1201 of the Foreclosure Law or residential real estate as
defined in Section 5/15 1219 of the Foreciosure Law Pursuant to Section 5/15-1601(b) of the
Foreclosure Law, Berower hereby waives ary 7n all right of redemption from the sale under any order
ar judgment of forec!osure of this Security InstiUment-or under any sale or statement or order, decree
or judgment of any! icourt relating to this Security Instruinent, on behalf of itself and each and every
person acquiring any interest in or title to any partion ot 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
ta be hereby waivefd to the maximum extent and with the max num effect permitted by the laws of the
State of lllinois, |

7.2 UCC Remedies. Lender shall have the right to exercisa any'and all rights of a secured
‘party under the ucfc with respect to all or any part of the Property whicniniy be personal property.
Whenever notice isE\permitted or required hereunder or under the UCC, ten4 101 days notice shall be
deemed feasonable. Lender may postpone any sale under the UCC from time {o time, and Borrower
agrees that Lender;shall have the right to be a purchaser at any such sale.

7.3 Fut:ure Advances; Revolving Credit. To the extent, if any, that Lender is cilifsted to
make future. advances of loan proceeds to or for the benefit of Borrower, Borrower acknow!zrges and
intends that all such advances, including future advances whenever hereafter made, shall be &licn from
the time this Securlty Instrument is recorded, as provided in Section 5/15-1302(b)(1) of the Foreclosure
Law, and Burrower‘acknowledges that such future advances constitute revolving credit indebtedness
securéed by a mortgage on real property pursuant to the terms and conditions of 208 ILCS 5/5d,
Borrower covenants and agrees that this Security Instrument shall secure the payment of all loans and
advances made pursuant to the terms and provisions of the Nate and this Security- Instrument, whether
such loans-and advances are made as of the date hereof or at any time in the future, and whether such
future advances are; obligatory or are to be made at the option of Lender or otherwise (but not advances
or loans made- mor:e than 20years 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

I
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advances made atlj_the time of the execution of this Security Instrument and although there may be no
other indebtedness outstanding at the timie any advance is made. The lien of this Security Instrument
shall be valid as tof 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 mayi‘increase or decrease from time to time. This Security Instrument shall be valid.and
shall have priorityiover all subsequent liens and encumbrances, including statutory liens except.taxes
and assessrents IFvied on the Property, to the extent of the maximum amount secured hereby.

7.4 susiness Loan. The proceeds of the indebtedness evidenced by the Note shall be used
solely for business pu’ poses and in furtherance of the regular business affairs of Borrower, and the
entire principal obligztion.secured hereby constitutes (a) a “business loan” as that term is defined in,
and for-all purposés of, 815 1L.CS 205/4{1){c), and (b) a “loan secured by a mortgage on real estate™
within the purwew and opeiation of 815 ILCS 205/4(1)(1).

8. Notices. Any notice to ordemand on Borrower in connection with this Security Instrument or
the obligations se&ured hereby shall he deemed to have been sufficiently made when deposited in the
United States mails (with first-class or regisiered.or certified postage prepaid), addressed to Borrower at
Borrower's address set forth above. Any niticeo or demand on Lender in connection with this Security
Ihstrument or such obligations shali be deemec to have been sufficiently made when depasited in the
United States malls with registered or certified poiitage prepaid, return receipt requested, and
addressed to Lendler at the address set forth above. /Anv party may change the address for notices to that
party by giving written notice of the address change in accarsiance with this section.

9. Modifications, Etc. Each person or entity now or her¢af.er owning-any interest in the Property
agrees, by executmg this Security Instrument or taking the Propertysutiect to it, that Lender may in its
sole discretion and without notice to or consent of any such person ar eriity: {i) extend the time for
payment of the oigllgatmns secured hereby; (it} discharge or release-anyonz or more parties from their
liability for such obligations in whole or in part; {iii} delay-any action to collactoh such obligations or to
realize on any co]lfate’ral therefor; {iv) release or fail to perfect any security for suci obligations; (v}
consent to one orimore transfers of the Property, in whole or in part, on any tertis; [vi}waive or release
any of holder’s rights under any of the Loan Documents; (vii) increase the amount o1 surn sbligations as
permitted by the Loan Documents; or (vili) proceed against such person or entity beforg, 21 the same
time as, or after it: proceeds against.any other person or entity liable forsuch 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 shall be governed by the laws of the
state where the P;roperty is located, exceptto the extent preempted by federal laws applicabie to
national banks. In the event that any provision or clause of this Security instrument or the Note
conflicts with App]icable Law, the conflict shall not affect other provisions of this Security Instrument or
the Note that-canibe given effect without the conflicting provision, and to this end the provisions of this
Security Instrumeéwt and the Note are declared to be severable,
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12._Maximur%1 Intérest, No provision of this Security Instrument.or of the Note shall require the
payment or permiit the collection of interest in excess of the maximum permitted by Applicable Law. If
any excess of intéreSt in such respect is herein or in the Note provided for, neither Borrower nor its
SUCCEeSSOors or a's's{gns‘ shall be obligated to pay that portion of such interest that is in excess of the
maximum perrnit;ted 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
inconsister: h‘;re:wit_h.

13. Attornzys' Fees and Legal Expenses. in the event of any Default under any Loan Document,.or
in the event that <n\ dispute arises relating to the interpretation, enforcement or performance of any
Loan Documents) Lehacrshall be entitled to collect from any Obligor (as defined in the Note), on
demand all reasohable fecs/and expenses incurred in connection therewith, including but not fimited to
reasonable fees c;:\f attorrieys, accountants, appraisers, environmental inspectors, consultants, expert.
witnesses, arbitrétors, mediaters 2.5 court reporters. Without limiting the generality of the foregoing,
such Obligor shai:I pay all such costs »id-expenses incurred in connection with: {a).arbitration or other
alternative dispuife resolution proceedings, trial court actions and appeals; (b} bankruptey or other
insolvency proceedings of any Obligor, uriany party having any interest in any security for any
obligations securied hereby; {c) judicial or nuniidicial foreclosure on, or appointment of a receiver for,
any of the Property; (d) post-judgment colfection micceedings; {e) all claims, counterclaims, cross-claims
and defenses assfe'rtéd in any of the foregoing whether or not they arise out of or are related to the Loan
Documents; (f) al;| preparation for any of the foregoirg; znd (g) all settlement negotiations with respect
to any of the fore.fgoing. Notwithstanding anything to the contrary set forth in this Security Instrument
or the other Loan Documents, In the event of any litigation Usiween Lender and any Obligor outside the
coritext of a bankruptcy proceeding involving such Obligor as2eotor. which litigation arises out of o Is
related to the Lofan or to the Property, if that Obligor is the ultimate prevalling party therein and Lender
is notthe u!timaﬁe prevaiting party, such Obligor shall be entitled to recaver from Lender the Obligor’s
reasonable attorneys’ fees and court costs incurred therein.

£

14. Time 15 of the Essence. Time is of the essence under this Security Instrument and in the

performance of e:véry term, covenant and obligation contained herein,

15. Miscellaneous.

151 Whenever the context so requires the singular number includes the plural he(ein, and
the impersonal includes the personal.

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

153 fhi_s Security Instrument, the Note and the other Loan Documnents constitute the final
expression of the; entire agreement of the parties with respect to the transactions set forth therein. No
party is relying uj:ron any oral agreement or other understanding not expressly set forth in the Loan
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Documents, The Léan Documents may not be amended or modified except by means of a written

document executeél by the party sought to be charged with such amendment or modification.
i

15.4 Noicreditor of any party to this Security Instrument and no other person or entity shall
be a third party beneficiary of this Security Iastrument or any other Loan Document. Without limiting
the generality of thie preceding sentence, (a) any arrangement (a “Servicing Arrangement”) between
Lender and a:iy servicer of the Loan for loss sharing or.interim advancement of funds shall constitute a
contractual oblig»_'ti:on of such servicer that is independent of the obiigation of Borrower for the
payment of the iidebtedness secured hereby, (b} Borrower shall not be a third party beneficiary of any
Servicing Arrangerﬁcnf, and (¢) no payment by a servicer under any Servicing Arrangement will reduce
the amount of the indchmefjness sacured hereby,

15,5 Thé existenc-of any violation of ahy provision of this Security Instrument or the other
Loan Documents (iﬁcluding but riot limited to building or health code viclaticns) as of the date of this
Security Instrumeni, whether or nct knewn to Lender, shall not be deemed to be-a waiver of any of
Lender’s rights undfer any of the Loan Documents including, but not limited to, Lender’s right to enforce
Borrower's obligati:ons'to repair and maintainthe Property.

|
16, USA PATRIOT Act Netification and Coverant.

16.1 Lenfder hereby notifies Borrower that; pursuant to the requirements of Section 326 of
the USA PATRIOT Act of 2001, 31 U.5.C. Section 5318 (thie "Ant"), Lender is required to obtain, verify and
record informationithat identifies Borrower, which informationiincludes the name and address of
Borrower and othe;r information that will allow Lender to ident'ry/8orrower in accordance with the Act.

16.2 Nei:ther Borrower nor any other party liable for the cbligations secured hereby as a
guarantor or general partner'nor any other person or entity participating i any capacity in'the Loan will,
directly or indirectlﬂg, use the proceeds of the Note, or lend, contribute or othiervise make available such
proceeds to any subsidiary, affiliate, joint venture partner or other person or entity, to (a) further an
offer, payment, perise ta pay, or authorize the payment or giving of money, or'anything else of valus,
to any person {including, but not limited to, any governmental or other entity) in violi tion of Applicable
Law of any jurisdiction applicable to Borrower or-any other party iiable for the obligationssecured
hereby as a guarantor or general partner from time to time relating to bribery or corruption; oi {b) fund,
finance or fac:lltate any activities or business or transaction of or with any persan or entlty, of i 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 participatingéin any capacity in the Loan.

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
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|
INSTRUMENT OR ANY AGREEMENT OR INSTRUMENT CONTEMPLATED HEREBY, THE TRANSACTIONS
CONTEMPLATED HFREBY, THE-LOAN OR THE USE OF THE PROCEEDS THEREQF.

18. WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY TO
THE LOAN DOCUMENTS {FOR ITSELF AND ITS SUCCESSORS, ASSIGNS AND PARTICIPANTS) WAIVES ITS
RIGHT TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON, ARISING OUT OF OR
RELATED TO Te!tS sfecunmr INSTRUMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
PROVIDED FOK HEREIN OR THEREIN, IN ANY LEGAL ACTION OR PROCEEDING OF ANY TYPE BROUGHT
BY ANY PARTY T2 ANY OF THE FOREGOING AGAINST ANY OTHER SUCH PARTY, WHETHER SOUNDING
IN CONTRACT, TOP7 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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i
DATED as of the day and year first above written.
|

Diversey KilbournéL.L.C.,— an [llinois limited liability company

By: M) jEnterprise G-, an lilinois limited liability company, Manager
i

/&

Ny 7

BY: Michael Baniefs, ;v‘l/a'nager
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Stateof __ =&
County of G»U\ =
| O\.S‘\(C’" A . Qy.wu-u a Nolary Publlc in and for sald County and State, do hereby 7
certify that _WTealy: (Goferina s & LiGheel fancel, personally known to me {0 be the
same person(s) whosé name(s) subscribed to the foregoing instrument, appeared before ms this day in person
and acknowledged hat ey signed and delivered the sald
instrument as ¢ free and voluntary act, for the purposes and therein set forth.
. \ . &
Given under my hadg and official seal, this b of M\«ew\'( haka. .
o
//‘ // My commission expires:

Notary Puky W/
| " ROBERT A. GRUSZKA
OFFICIAL SEAL

i Notary Public - State of lllinois
‘_ My Commis,sion Expires Jan 24, 2023}
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EXHIBIT A
Legal Description

LEGAL DESCRIPTION ATTACHED HERETO AND MADE A PART HEREOF

; LESAL DESCRIPTION
|
Order No.:  21022742LFE

For APN/Parcei ID(s): 13-27-303-001-0000

LOTS 21, 22 AND 23 IN BLOCK 1IN 8. 8. HAYES' KELVYN SROVE ADDITION TO CHICAGO,
BEING A SUBDIVISION OF THE SOUTHWEST QUARTER O SECTION 27, TOWNSHIP 40 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, ii¥ COZi< COUNTY, ILLINOIS.

. L3 47-303-00] - 0000
Street Address L/L/S [7 LU D / Vt’ff \S 87- 74 L/é. / |
l /) /C[ ]8 :ﬁ‘l/i’aé?a i@ ?Pq Ex A Legal Desc {vAugust 2017)
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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 df 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 pinof of payment of premiums. The evidence of coverage must show an inception date
prior to or cory esp:ondfng,with the date of the Loan funding. Within 30 days after Loan funding,
Borrower must r,rc;)‘fide Lender with.a copy of ali insurance policiés {including flood and windstorm
pelicies, if applicap’e) and all required endorsements. Policies must show an inception date prior to or
corresponding wit:h therate of the Loan funding. All documents must reflect the Lender-assigned loan
numper for the Loan as shown above. If flood insurance is fequired, special requiremients apply, as
described in paraéraph 2.5 #¥(his Schedule 1. ACORD or cther certificates are not acceptable evidence
of flood insurancei.

2. Required Coverages and Policy Amounts, Borrower must maintain, or cause to be maintained,

the following insurance coverages at all timzs while any portion of the Loan remains outstanding:
F

2.1 Property fnsurance. The property insurance policy must insure against loss or damage
1o the lmprovements on the Property by fire and mne; perils substantially equivalent to those insured
under the Catses of Loss — Special Form published by /50, and against such other perils, including
windstorm, as mai/ be specified by Lender. Terrorismana/for earthquake/earth movement insurance
coverage and a btiilding ordinance extension endorsement.or law and ordinance ccverage may be
required on a casé by-case basis. Notwithstanding anything t< the contrary, Lender shall not require
earthquake or terrorlsm insurance during the term of the Loaiiunless:{a) required under Applicable
Law: (b) required bv Lender for similar loans secured by property sitailar *o the Property; (c) required by
Lender s a resultiof a material change in circumstances that expose the Property to a greater risk of
oeril: or {d) requiried in connection with the arigination of the Loan. The propérty insurance policy must
be in an amount r{ot less than 100% of the replacement cost of the improvements.on the Property
{without deductioin for depreciation) as determined by Lender for purposes of pretectian of Lender’s
interests (the “Minimum Property Coverage Amount”) and must identify Barrower and the Property
address as they appear in the loan documents governing the Loan (the “Loan Documents’}’ the
replacement cost’coverage may be provided either in the terms of the-policy or by endors¢rient. If
Lender, in its sole d|scret|on permits coverage of fess than the Minimum Property Coverage Alinaunt,
then such policy must contain an agreed amount-endorsement. If the policy is'a blanket policy covering
the Property and ¢ one or more other properties, the policy must specify the dollar amount of the total
blanket limit of th:f.' policy that is allocated to the Property, and the amount so allocated to the Property
must not be less than the Minimum Property Coverage Amount.
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2.2 Loss of Rents/Business Income Interruption, Borrower must maintain loss of rents or
business income interruption insurance against loss of income (including but not limited to rent, cost
reimbursements and all other amounts péyable 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 ﬁhe Property by fire and each other peril insured against under each insurance policy
insuring against any type of casualty to the Property ar any part therecf:that is required pursuant to this
Security Instrumeni. Such insurance must cover the actual loss sustained for at least 12 months with a
minimum coveragé amount of at least 12 months' potential gross income generated by the Property
from all sources,‘a% determined by Lender and without deduction for actual or projected vacancy.

2.3 8oiler and Machinery. If a steam boiler is located at the Property, Borrower must carry
boiter and machméry coverage in at least the Minimum Property Coverage Amount. If a separate bailer
and machinery pr\l‘:..\j is issued, that palicy must include loss of rents or business interruption coverage
as described in pa ?g;ag.“ 2.2 of this Schedule 1.

2.4 Lia‘bility. Porrower must maintain commercial general liability insurance {including
coverage for elevatiors and-escalators, if any, on the-Property) on an occurrence form substantially
equivalent to ISO f{er CG 0001 wihcoverage of not less than $1,000,000.00 per occurrence and
$2,000,000.00 in tbe aggregate. All'pelicias must be primary and noncontributory with any other
insurance Borrowe:r may carry.

2.5 ﬂégg. If any building or mchileiome on the Property which secures the Loan is at any
time located in a feiderally-designated special flcod hazard area in which flood insurance has been made
available pursuant;to the Floed Disaster Protection Act of 1973 (the "Flood Act”} or other applicable or
successor legislatic&n or other area identified by Lendel a: having a high or moderate risk of flooding {a
“Special Flood Haz:ard Area”), then Borrower must provice “ender with a separate fiood insurance policy
for each such building or mobile home located in a Special Fleor! Hazard Area and any contents thereof
that alse secure théa Loan (each a "Building"). Lender does not a zept ACORD or other certificates as
acceptable proof of flood insurance. The amount of flood insurance coverage for each Building must be
in an amaunt at !eéjst equal to the Minimum Flood Coverage Amount 1o the Building. As used in this
Security Instrument, “Minimum Flood Coverage Amount” means the lessar i the following for each
Building (not including land), as determined by Lender: (i) the-insurable value'c 7 the Building {("insurable
Value"):-or (i) the outstanding principal balance of the Loan allocated to the Building. For each flood
insurance policy, the deductible may not exceed $10,000.00 for a multifamily Building or $50,000.00 for
a commercial Built:iing; provided, however, for private insurance policies described beiww. tha
deductible may ncft exceed the greater of (A} $10,000.00 for a multifamily Building and $50.500.00 for a
cammercial Buildir:ng‘, or {B) 10% of the amount of flood insurance coverage under the privateinsurance
policy. If the amount of coverage under the flood insurance policy far 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 noé be covered under such flood insurance policy. If flocd insurance is required, please
see Lender’s Flood;ilnsurance Requirements letter, the Notice of Special Flood Hazards and Availability of
Federal Disaster Rélief Assistance, and the Flood Insurance Coverageé Detail for further detail about
Lender's flood ins_u:'rance requirements, Subject to the requirements related to private Insurance
policies explained below, Lender will accept as evidence of the-required flood insurance any of the
following: (1} a copy of the insurance policy; (2} a declarations page from the insurance policy; or (3} an
application plus prbof 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 Wwithin 30 days of closing. If Borrower provides flood insurance by a private insurance
policy {i.e., a policj that is not a standard policy issued on behalf of the National Flood Insurance
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Program (“NFIP"}) for coverage amounts of $500,000.00 or less for commercial or multifamily
properties, in ordé:r 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 |n Lender’s Flood Insurance Requirements letter or cannot be obtained in time to be
reviewed prior to closing of the Loan, Borrower will be required to purchase an NFIP policy in the
amount required by the Flood Act as a condition to closing of the Loan.

26 Workers Compensation Insurance. if Borrower has employees working at the Property,
Barrower must ca:rry workers compensation insurance in compliance with the laws of the state in which
the Property is lo¢ated.

2.7 Changes in Insurance Requirements. Lender may reasonably change its insurance
requirements fron time to time throughout the term of the obligations secured by this Security
Instrument by giV§nE written notice of such changes to Borrower. Without limiting the generality of the
foregoing, Bo'rrov@er shatlfrom time to time obtain such additional coverages or make such increases in
the amounts of eiisting crverage as may reasonably be required by written notice from Lender. Lender
reserves the righti in its reasonahle discretion, to increase the amount of the required coverages,
require insurancejagainst additinna!risks, or withdraw approval of any insurance company at any time.

3. Policy and Premium Term. |7 a new policy is being issued, the minimum policy term must be
oné year from Loa:n funding, with evidetice that the premium has been paid in full for the term of the
policy. If a new policy is not being issued due'ts there being an existing policy in farce, the remaining
term of the.ex‘istiri\g policy must be at least twe manths from Loan-funding, with evidence that the
premium has bee:n paid for the remaining term of the policy.

4, Maximum Deductibles, The maximum deductiliie on the property insurance policy must not
gxceed the greate:r of $25,000.00 or one percent of the appliratle amount of covérage. Borrower may
carry a lesser deductible if Borrower so chooses, Notwithstardine-the foregoing, if the windstorm peril
is excluded from fhe property insurance policy because the Property is‘ocated in a high-risk wind area,
and windstorm coverage is provided through a separate policy, windstorm coverage only may have'a
dediuctible of up fo five percent of the loss {and, if applicable, subject tc apnlicy provision that the
maximum deductjbie for windstorm coverage, regardless of the amount of t*=loss, will be a specified
amount not to exiceed $250,000.00}. Acceptable deductibles for flood policies are described in
paragraph 2.5 of this Schedule 1.

5. Acceptable Insurance Companies. The insurer {the “Insurer”) providing the insaraice required
in this Security Instrument and the other Loan Documents must be authorized to do business in the
state where the P;roperty is located. Lender shali 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 !nsuranice Requirements) Plan Association policy, or equivalent policy issued by a simifar
state-run insurerjn another state, is acceptable only when minimum form coverage cannot be obtained
from an insurance company with such rating.

6. Mortgage and Loss Payee Endorsement. Each property policy must name “JPMorgan Chase
Bank, National Asfsociation and its successors and assigns” as the only mortgagee and lass payee
pursuant to 2 mortgage clause or endorsement (the mortgage clause included in Insurance Service
Office (“150"} Pro;perty Form No. CP 00 10 or its equivalent, which must be satisfactory to Lender and
must provide thai Lender will not have its interest voided by the act or omission of Borrower and that

Page 3of 5 483260622916v4



2132725073 Page: 34 of 38

UNOFFICIAL COPY

Loan No. 2004973i0

i

Lender may file a c)aim directly with the Insurer), whick ¢lause orendorsement must be contained in or
attached to the policy and must show the following address for Lender: JPMorgan Chase Bank, N.A. and
its successors and éssigns, P.D. Box 9110, Coppell, Texas 75019-9110.

7. Renewal Pfolicies. Borrower must renew-or replace all required insurance policies so as to
maintain continu_oi;zs coverage in compliance with the Loan Documents. Borrower must provide Lender
with a complete copy of each renewal or replacement policy (including endorsements) within 30 days
after its effective dfate. Lender may order insurance meeting its requirements (at Borrawer's expense} if
any such policy is riot received by such date. ‘

8. Notireof Cancellation. All policies must guarantee that Lender will receive 30 days’ advance
notice prior tocancellation and ten days’ notice for nonpayment of premiums. If a notice of
cancellation is received on an existing policy and not reinstated or replaced with an acceptable policy
before the effectivz d7te of the-cancellation, Lender may order replacement coverage at Borrower’s
expense,

9. Failure of Borrower t5"Maintain Insurance.

9.1 Lender Placed Irsiance. If Borrower fails to maintain insurance in accordance with
this Security lnstru:'rnent and the othe Loin Documents, Lender may, in its sole discretion, obtain
insurance to protect Lender’s interests.” Tiviz insurance is called “lender placed insurance.”

9.2 Limited Coverage. Lender pianad insurance may cover only the improvements and will
be only in the amount required by Lender. In additiorto other.differences, the amount of coverage on
the lender placed insurance may be less than Borrcwar's policy and may not cover Borrower’s equity.in
the Property, the deductibles may be higher and thereiay not be personal property/contents, personal
liability, medical c‘:f special risks coverage. In the case of fiundinsurance, the amount of coverage may
be more than thatirequired by Applicable Law.

9.3 gg'_sl. Lender placed insurance is typically more exp#nsive than insurance Borrower may
obtain through Bo:rrower‘s own agent. Borrawer may also be assessed 4 nanrefundable policy issuance
fee by Lender as well as any costs incurred by Lender relating to the failure & maintain insurance in
accordance with Lender's requirements.

9.4 Cancellation. If Lender obtains lender placed insurance, this insuranse inay be canceled
when Borrower prbvides Lender with satisfactory evidence of insurance coverage that.iz sceptable to
Lender. While thellender placedinsurance policy may be canceled'and Borrower may be <ntitled to a
refund of a portiorﬁ 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 iﬁlcurs as a result of the fallure to maintain adeguate insurance.

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 é:oliateral 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, i

11. No Permanent Waiver of Requiremerits. Borrower undérstands and agrees that Lender may
agree to close thelloan without requiring Borrower to comply strictly with all the requirements set out
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in this Schedule 1. Borrower acknowledges and agrees that, if Lender so closes the Loan, thisis not a
permanent waive:r of any of the requirements that Lender did not require to be satisfied as of the
closing date (the “Specified Requirements”). Lender may at any time in Its sole discretion terminate its
waiver of the'S'pe'fcified-Requirements-upon not less than 30 days’ written notice to Borrower,

Page Sof 5 483269622916v4



2132725073 Page: 36 of 38

UNOFFICIAL COPY

Loan No.: 200497310

l ADDENDUM TO SECURITY INSTRUMENT
. (Mixed Use for Multifamily Loan Properties)

This Addendum is aittached to, incorporated into and shall be deemed to amend and supplement the
deed of trust, security agreement, assignment.of leases and rents-and fixture filing, or the mortgage,
security agreemenﬁ, assignment of leases and rents and fixture filing or similar instrimeant (as applicable,
the “Security Instru:mgnt”] made by the undersigned (“Borrower”) as grantor, trustor or mortgagor to
secure Borrower’s promissory note (the “Note”) ta JPMorgan Chase Bank, N.A. ("Lender”) of the same
date and coverirg tfhe Property described in the Security Instrument. Capitalized terms used but not
defined in this Addendum shall have the meanings given to those terms in the Security Instrument.

Certain of the spacfe in‘th2 Property is adapted for retail, office or ather commercial use rather than for
residential apartment use. Leases of such space, as well as leases of other portions of the Property for
commercial use are referred to as "Commercial Leases" in this Addendum.

In addition to the aSsignments, covenants and agreements made in the Security Instrument, Borrower
agrees as follows: |

1. Commercial Lease Representatioiis and Warranties. As of the date hereof, except as
otherwise noted inian estoppel certificate and/Ui-a certified rent roll from Borrower delivered to and
-approved by Lendefr in connection with-the Lean: (7) Birrower is the sole owner of the entire lessar's
interest in the Leasés; (b) the Leases are the valid, binding and enforceable obligations of Borrower and
the applicable tenajnt thereunder; (c} the terms of all alieratinns, modifications and amendments to the
Leases are reflected in the certified rent roll statement delivzred to and approved by Lender; {d) noné of
the Rents rese_rved:rin the Leases have been assigned or atherwise pledged or hypothecated except to
Lender; (e) none oﬁthe Rents have been collected for more than one 2} month in advance; (f) the
premises demised under the Leases have been completed and the tenants'under the Leases have
accepted the samegand have taken possession of the same on a rent-payii:g basis; {g) there exists no
offset or defense té the payment of any portion of the Rents; (h) no Lease contains an option to
purchase, right of first refusal to purchase, expansion right, or any other simila; pravision unless
provided for in theit.ease and approved by Lender in writing; and (i) nc person or entit-has any
possessory interest in, or right to occupy the Property, except under and pursuant to'a Leass.

2. Commercial Lease Covenants; Retenanting Reserve. Except as provided below, Borrreer shall
not enter into, amend or terminate any Lease, or give any consent or permission or exercise any aption
required or permitted by the terms thereof or waive any obligation required to be performed by any
tenant, without thé prior written consent of Lender, which consent shall not be unreasonably withheld,
conditioned or delayed. Borrower shall deliver to Lender, promptly upon receipt thereof, copies of any
and all naotices of default received by Borrower from any tenant under any of the Leases. Borrower shall
keep and perform, in all material respects, all terms, conditions and covenants required to be performed
by lessor under theiLeases. Borrower shall, in all material respects, enforce the Leases and all remedies
available to Borrow{er against the tenants thereunder in case of default under the Leases by any tenant.
Borrower shali forthwith deposit with Lender any sums received by Borrower in consideration of any. full
or partial terminatibn, modification or amendment of any Lease or any release or discharge of any
tenant under any Lease from any obligation.thereunder, and any such-sums received by Borrower shail
be held in trust by Eorrower for such purpose. All such sums received by Lender with respect to any
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Lease shall be deémed a reserve (the “Reténanting Reserve”) for the costs of retenanting the space
affected by the termination, modification or amendment and shall be deposited by Lender into a
pledged account \mth Lender and under the sole control of Lender. Borrower hereby grants Lender a
security interest in such account and in all funds from time to time on deposit therein as collateral
security. for all obligations secured by the Security Instrument. [f no Event of Default exists and is
continuing, Lendér shall release the Retenanting Reserve to Borrower from time to time as necessary to
pay or reimburseiBorrower far such tenant improvements, brokerage commissions and other leasing
costs as may be required to retenant the affected space, subject to Borrower’s satisfaction of the
conditionsto disﬁaursement, as determined by Lender in its reasonable discretion.

3. Peimitted Commercial Leases. Borrower shall be permitted, in the ordinary course of business,
to enter into,extend, renew, amend or modify {but not terminate, except in the commercialty
reasonable enfarzement of Borrower's remedies for defauit under Leases) any Lease (“Permitted
Lease”} without Lf'c" d=¢'s specific prior written consent; provided that all of the following conditions are
satisfied:

{a) No E\ifent of Dcfault exists and is continuing,

(b} No phrchase option, right.of first refusal or expansion right is thereby granted;

{e} A neﬁN Lease must be commier:ially reasonable and executed on a standard commercial
lease form generally accepted in the comraercizl real estate lease industry in the geographical area of
the Property;

|

(d} All tH_e terms thereof (i) are in the orainary-course.of business of Borrower; and {ii) are

commercially reésonable‘

{e) The same does not and will not cause a defaultjirsuant to the Loan Documents, or any
other document’ or instrument (recorded or otherwise} in anv./~dy burdening or affecting the Property;
and :
(f} The fenant‘s business. does not and will not; {i) involve the presance of any Hazardous
Substance (as def ned in the Indemnity Agreement) on the Property (other{an-supplies for cleaning or
maintenance in commermally reasonable amounts required for use in the ordinary course of business,
provided such items-are incidental to the use of the Property and are stored and uszd in compliance
with Applicable Law), including, but not limited te, any businesses engaged in the prazessing of dry
cleaning on-site;'g(ii) permit the use of any portion of the Property to be in violation of Aiplicable Law; or
{iil} permit any ufse of any portion of the Property that would materially, adversely affect the
attractiveness, rrjarketability or value of the Property, as determined by Lender in its reasonacle,
discretion, notwithstanding that such use may be otherwise permitted under Applicable Law.

If Lender so r_equfests, Borrower shall furnish to Lender a true and complete copy of each Lease,
extension, renewal, amendment or modification of lease, hereafter made by Bofrower with respect to
space in the Proﬁerty within 30 days after delivery of each such Lease, extension, renewal, amendment
or modification by the parties thereto, The delivery by Borrower of each Lease, extension, renewal,
amendment or modification that does not require Lender’s specific consent hereunder shall constitute a
representation by Borrower that the conditions contained in this Section have been complied with,
Furthermore, atit.ender’s request, Borrower shall cause any tenant to provide Lender with any estoppel
or subordination agreement to the extent permitted pursuant to the applicable Lease.

i
;

£
i
1
i
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4. Right of Subordination. Notwithstanding anything in the Security Instrument to the contrary,
Lender may, upon written notice fo Rorrower, elect to: {a} exclude from the assignment provided in the
Security lnstrumer{t of any of the Leases as specified in such notice so that the interest under such
specified Lease is not assigned to Lender; and (b) subordinate the lien and other terms and provisions of
the Security Instrufnent to any of the Leases as indicated in such notice to Borrower.

5. Security DépuSits. Borrower shall maintain all security deposits collected from tenants or
others with respect to the Property in accordance with all applicable legal requiréments.

DATED as of the da;te of the Security Instrument to which‘this_Addendum is attached,

Diversey KilbourrriL.€., an lllinois limited liability company

By: JMJ Enterp’ise; .., an lllinois limited liability company, Manager

\\ Bsman, Né’nager
/
X 7

Byf:/Michaq(Darrwiéis,fﬁanager
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