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

SOUTH KING IN% EATMENTS LIC, as mortgagor
(Barvaower)
to

A & § CAPITAL LLC, as ranrigagee
{Lender)

PROPERTY ADDRESS: 8630 S, KING DRIVE, CHICAGO, IL 60619

PIM: 2i=34-208-04 2-00010
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MORTGAGE, ASSIGNMENT OF LEASES )
AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING

e e e e e —— R e o ————— et

THIS MORTGAGE, ASSIGNMFENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Seeurity 1nstrument”) is made as of August 2,
2021 by SOUTH KING INVESTMENTS LLC, an [liinois limited liability company, having
its prinitpal place of business at $039 S, King Drive, Chicago, IL 60619, as mortgagor
(“Rorrowes”) to A & § CAPITAL LLC, 2 Florida limited liabikity company, having an address
af 2990 NE 1912 St. 4808, Aventura, FL 33180, {togcther with its successors and/or assigns,
“Lender™), aa morigugee,

RECITALS:
Borrower holrs the fee simple title to the Property (defined below).
ARTICLE I- GRANTS OF SECURITY

Section 1.1 Property Morirs szd. Borrower does hereby irrevacably morigage, grant,
bargain, sell, pledge, assign, warrant, trapsfer. convey and hypothecate to and grant & security
interest to Lender and its successoss and essigns the following property. rights, interests and
estates now ovwned, or hereafter acquired by Borrowar (collectively, the “Property”);

(a)  Lend. The real property descyibed in Exhihit A attached hereto and made
a part hereof (the “Land”},

(b}  Additional Land. All additional lands, esfates and development rights
hereafier acquired by Borrower for use in connection with the Land and the development of the
Land and all additional lands and estates thersin which may, from {imé to time, by supplementat
motigage or otherwise be expressly made subject to the lien of this Securi’y Instryment;

{c} Linprovements. The buildines, structuves, [ixtores, additions,
enlargements, extensions, modifications, yepairs, replacementy and improveminis row or
hereaficr erected or Jocated on the Land (collectively, the "Improvements™,

{d)  Hasements. All easements, rights-uf-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water coutses, waicr rights and powers,
ait rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and sppurtcnances of any nature whatsoever, In Aty way
now or hereafter belonging, relating or pertaining to the Land and the Tmprovements and the
reversion and reversions and remainders, and all lend lying in the bed of any streel, road or
avenue, openad or preposed, in frent of or adjoining the Land, to the center line thereof and all
the estates, rights, titles, interests, dower and rights of dower, curtesy and nghts of curtesy,
property, POSSession, claim and demand whatsoever, both at law and in equity, of Borrower of, in



2127108489 Page: 4 of 29

UNOFFICIAL COPY

ond to the Land and the Improvements and every part and pasect thereof, with the appurtenances
thereto,

(6)  Bauipmeni, All “goods™ and “oquipment,” as such terms are defined in
Article 8 of the Uniform Commercial Code {as hereinafter defined), now owned or hereafter
acquired by Borrower, which is used at or in connection with the Improvements ot the Land or 15
located thereon or therein (including, but not limited to, all machinery, equipment, futnishings,
and electronic data-processing and other office squipment now owned or hereatter aoquirad by
Bortowe: and any and afl additions, substilutions and replacements of any of the toregoing),
lugether with all attachments, components, parts, equipment and accessories installed thereon or
affixed therete (collectively, the “Fquipment™). Notwithstanding the foregoing, Equipment
shall not inglids any property belonging to tenaits under Leases cxcept fo the exient that
Borrower shall have eny right or interest therein;

(f) lisiyres. All Equipment now owned, or the ownership of which is
hereafier acquired, by Boutosves which is so related Lo the Land and Iimprovements forming pait
of the Property that it is deeined £xtures or real property under the faw of the particular state in
which the Rquipment is located, including, without limitation, all building or construction
materials intended for construetion, roronstruction, alteration or repair of or installation on the
Property, construction cquipment, apgtances, machinery, plant equipment, filiings, apparatuses,
fitures and ather ftems now or hereafier atached to, mstalled in or used in connection with
{temporarily o permanently} any of the lmprovements or the Land, mcluding, but not linited to,
cagines, devices for the operation of pumps, rives, plumbing, cleaming, call and sprinkler
systems, five extinguishing apparatuses and " cguipment, heating, ventilating, laondy,
incinerating, electrical, air conditioning and atr coofing ouipment and syslems, gas and slectric
machinery, appurtcnances and equipment, poliution sontrol equimment, seeniity sysiems,
disposels, dishwashers, refiigerators and ranges, recreational souipment and facilitizs of all
kinds, and water, gas, clectrical, storn and sanitary sewer faciliies, utility tincs and equipment
(whether owned individuaily or jointly with others, and, if owed jointly, to the extent of
Borrower's interest therein) and afl other utilities whether or not situa'ed in easements, all waret
tanks, water supply, Water power sites, fuel stations, Tucl tanks, fuel supply, and all other
structures, togcther with all accessions, appurtenances, additions, replaceme s, bettermants and
substitutions for any of the forepoing and the proceads thereof (collectiveiy; Yhe “Fixtures™).
Nuiwithstanding the foregoing, “Fixiures” shall not inelude any properky whiell fenants are
entitled to remove pursuant to leases except 1o the extent that Borrower shall have.ary right or
interest therein;

(g}  Personal Property. All furniture, furnishings, objects of arf, machinery,
gocds, tools, supplics, appliances, general intangibles, contract rights (fo the extent assignable),
accounis, accounts teceivable, franchises (fo the exlent assignable), licensos (to the extent
assignable), certifivates and permits (fo the extent assignable), and all other personal property of
any kind or character whatsoever {fo the cxtent assignable} as defined it and subject to the
pravisions of the Uniform Commercial Code, as adopted and enacted by the state or states where
any of the Properly is located (as amendsd from time to time, the “Uniform Commereial

-3-



2127108489 Page: 5 of 29

UNOFFICIAL COPY

Code™), other than Fixtures, which are now or hereafter owned by Borrower and which are
lovated within or about the Land and the Improvements, logether with all accessories,
teplacements and substilulions therefo ov therefor and the proceeds thereof (collectively. the
“Personal Property™), and the right, titie and interest of Borrower in and to any of tha Personal
Property which may be subject to any security inferests, as defined in the Uniform Commercial
Code superior in fien to the lien of this Security Instrument and afl proceeds and products of the
ghove;

{(h)  Lesses and Remts. (i) All leases, subloases ot subsubleascs, lettings,
licenses, coiicessions or ofher agreements (whether writien or eral and whether now or hereafter
in effect) pursant to which any individusl, corporation, partnership, joint vemtre, limited
hiability company, estate, trust, unincorporated assoviation, any fedoral, state, county ot
nwnicipal govertimest or any bureau, department or agency thereof and any fidueiary acting in
such capacity on behalt of any of the foregoing {collectively, “Persen”™) is granted a possessary
interest in, or right tu lsc o« oceupy alt or any portion of the Land and the Improvements, and
gvery modification, amendricnt or othor apreement rolating fo such ieases, subleases,
subsubleases, or other agrcemifty emtercd info in connection with such leases, subleases,
subsubleases, or other agrecmeniz-andl every puarantee of the performance and observance of the
covenants, conditions and agreemenis i be performed and obscrved by the other party thereto,
herctofore or hereafter cntered into (coltttively, the “Leases™), whether before or afier the filing
by or against Borrower of any petition for rziief under the Bankruptcy Code, together with any
extensions, renewals o renlacements of swae. {i) all right, title and interest of Borrower, its
successars and assigns therein and thercunder, Soziuding, withowt limitation, cush or secorilies
deposited thereunder io secure the performance by 0¢ Tnssees of their abligations thereunder and
all rents, additional rents, revenues, issues and profts arluding all oil and gas or other iminerat
royaliies and bonases) from the Land end the Improvemients whether paid ot aceming before ot
after the filing by or against Borrower of any petition for rchef under the Bankeuptoy Code
(eoliectively, the “Rents™ and all proceeds from the sale or otiee dispusition of the Leases and
the right to receive and apply the Rents to the payment of the ekt (s defined below), {iii} all
claims and rights (the “Bankruptey Claims”) o the payment of ramages arising from any
rgjection by a lessee of any Lease under the Bankruptcy Code, (iv) all Jeauc guaranties, letters of
credit and any other credit support (individually, 2 “Lease Guaranty™, (nd sollectively, the
“Lease Guaranties™ given by any goarantor in connection with any of the Leries or leasing
commissions (individually, 2 “Leasc Guarantor”, and colleetively, the “Lease Gureentors™ to
Borrower, {v) all rights, powers, privileges, options and other benefits of Rorrower ar tbe lessor
under any of the Leases and the heneficiary under any of the Lease Guaranties, inchuding withowt
imitation, the immediate and continuing right to make claims for, and to recelve, collect and
acknowledge receipt for all Rents payable or receivable under the Leases and sl sums payable
under the Lease Guaranties or pursuant thereto {and to apply the same to the payment of the Dbt
or the Ciker Obiipations {as defined below)), and fo do all other things which Borrower or any
jessor Is or may become entitled lo do under any of the Leases or Lease Guaranties, (vi) all
proceeds fiom the sale or other disposition af the Leases, the Rents, the Lease Guaranties anid/or
the Bankmptcy Claims, and the right to reccive and apply the same to the paymeni and
performance of the Obligations, including the payment of the Debt, {vii) the right, subject to the

4
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provisions of the Loan Agreement, ai Lender’s option, apoen revocation of the license granded
herein, to snter upon the Property in person, by agent or by couri-appointed receiver, to collect
the Rents and (viii) any and all ather righis of Bormower in and to the items set fotth in clayses (i)
through (vil) above, and all amendments, modifications, replacements, renewals and
substitutions thereof;

(i}  Condemnation Awards. AN swards or payments, including interest
thereon, which may heretofore and hereafler be made with respect to the Property, whether from
ihe exerass of the right of eminent domain (including, but not limited to, ay transfer made in
lien of of re-anticipation of the cxercise of the right}, or for & change of grade, or for any other
injury to ordetiease in the value of the Property (“Condemngtica Procecds”);

(i . Insurance Draceeds. All proceeds Borrower is entitted to teccive in
respect of the Property under any insurance policies covering the Property, including, withowt
limitation, the right to1cteive and apply the proceeds of any insurance, judgments, or settlements
made in lieu thereof, for dwrase to the Property (“Tnsurance Proceeds”);

(k)  Tax Cerforari. Al retimds, rebates or credits in commection with
reduction in real cstate taxes and ‘assessments charged against the Property as a result of tax
certiorari or any applications or proceedings for reduction (“Liquidation Proceeds™);

(y  Conversion. All proceds of the conversion, voluntary o involuntary, ol
any of the foregoing including, without limitatiun, proceeds of insurance and condermmation
awards, into cash or figuidation claims;

(m)  Rights. The right, subject to the ferms and provisions comtained i this
Secutity Instrument in the name and on behalf of Borrower, 4o appear in and defend any action
or proceeding brought with respect fo the Property and to conmpdce any aclion or proceeding to
protect the interest of Lender in the Property;

{n} Agroomients.  To thc oxtent assignable, al agrcements, contracts,
certificates, instroments, franchises, permits, licenses, plans, specifications apd nther documents,
now or hereafter cntered ito, and alt rights thercin and therelo, respecting or pertaining to the
use, occupation, construction, management or operation of the Land and any part thereof and any
Improvements or Tespecting or perfaining to any business or activity conducted oir tag Land and
any part thereof and all right, title and interesi of Borrower tharein and thereunder, miluding,
withoul limitation, the right, upon the happening and during the continuance of any defanlt
hereunder (following notice on the expiration of any cure period), to receive and collect any
sums pavable to Borrower theveunder;

(0}  lnteilectual Property. All tradenames, trademarks, servicemarks, lopos,
copyrights, goodwill, URLs or other online media, hooks and records and all other general
intangihles relating to or used in connection with the operation of the Property by Borrower (if at
all); provided thal, there shall be no scourity interest in iradcnames, trademarks, servicemarks,

5.
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iogos, copyrights, goodwill, URLs or other online media, books and vecords and all other gencral
intangibles of tenants under the Leases unless expressly granted to Botvower iy such tenants;

() Accounts. All rescrves, escrows and deposit accounts maintained by
Borrower, together with all deposits or wive transfers made (o such accounts, afl cash, checks,
drafts, cerlilicates, securities, investment property, financial asseis, instruments and other
prapesty held thercin from time to time and alt proceeds, products, distributions or dividends or
substiotions thereon and thereof)

(@  Lstter of Credit. AH letter-of-vredit rights Borrower now has or heveafler
acquires relating to the properties, rights, titles and intevests referred 1o in this Seetion 1.1,

{ri ) . Tort Claims. Ali commercial tort clalms Borrower now has or hereafter
acyires relating to'the properties, tiphts, fitles and interests referred to in this Section 1.1

() Uniiorm Commercis| Code Property, All documents, instruments, chattel
peper and intangibles, as the foreroing terms are detined i the Uniform Commercial Code, and
general intangihles relating to the Pioperty;

{£) Minerals, Al riverals, crops, timber, trees, shrubs, flowers and
landscaping featurcs now or hereafier Joc sicd on, under or above Land,

up  Land Use Permits, Bte. 10 the extent transferrabls, alt federal, state and
local land use permeils, Hicenses and approvals bendfilfing the property;

(v)  Proceeds, All proceeds of avy ‘of the foregoing, including, withou
limitation, proceeds of insurance and condemnation awards, »helher in cash or in liquidation or
other claims, or otherwise; and

fw)  Other Rights. Any and all other rights of Boirewer in and to the items set
forth in Subsections (a} through (¥ above.

AND without limiting any of the other pravisions of this Ssowrity instrument, 1o the
exient perminied by applicable law, Borrower, as debtor, expressly grants to Leacs, as secured
party, a security inferest in the portion of the Property which is or may be ariect to the
provisions of the Unitorm Commercial Code which are applicable to secured transictions; it
being understaod end agreed that the improvements and Fixtures are parl and parcel of the Land
(the Laad, the Improvements and the Fixtures collectively referred to as the “Real Property”)
appropriated o the vse thereof and, whether affixed or annexed to the Real Property or not, shall
for the purposes of this Security Instrument be deemed conclusively to be real estasle and
mortgaged hereby,
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Section 1.2 Assisnment of Rents.

()  Barrower herchy absolutely and unconditionally assigns io Lender all of
Borrower’s right, title, and interest in and to all current and future Leases, Rents and alt other
moperty described in Section 1.1¢h) above; it being intended by Borrower that this assignment
constitutes o present, absolute assignment and not an assignment for additional security only.
Neverthaluss, subject to the terms of the Loan Agreement, Lender grants to Borrower a license,
revocable zily upon and during the contimuance of an Event of Default, to collecl, receive, use
and enjoy the R=nts, as well a3 any sums due undcr any Lease Guaranties.

(Kx - Borrower hereby authorizes and directs the lessees namad in the Leases,
any other fiture Jessées or occupants of the Property and all Lease Goarantors to pay over ta
Lender or 1o such othier party as Lender directs all Rents and all sums due under any Lease
Guarantics, upon receipl Lovt Dender of wrilien notice to the effect thet Lender is then the halder
of this Security Tnstrument; provided, however, Lender may only send such notices, and take
such acticns relative to such Rents and sums due inder any Lease Guaranties, as ate expressly
permilted relative thereto pursuani to-the terms of the Loan Agreement. Such Rents shall be
disbursed and/or applicd in accordanceswirh the terps of the Loan Agreement.

Section 1.3  Secarity Apgreement. This Security Instrument is both a real property
mottaace and & “security agreement™ within the meaning of the Uniform Commercial Code, The
Property includes both real and personal properiy sad all other rights and interests, whether
tangible or intangible in nature, of Barrower in the Picparty, By cxecuting and delivering this
Security Instrument, Borrower, as debtor, hereby grants = Lender, as sccured party, as security
for the Obligations, 2 security inferest in all of Borrower®s rijht, title and inferest in, to and under
the following property, whether now owned of existiag or pureafier acquired or arising and
wheresoever located, () any eccounts, chaftel paper, inveniory, cquipment, stuments,
imvestment property, documents, deposit accounls, commercial tort cigims, lefles-of-credit rights,
goods, general intangibles and supporting obligations (cach term in thus ‘clause (i) having the
meaning given to it under the Uniform Commereial Code), (if) the Property 10 the full extent that
the Property may be subject fo the Uniform Commercial Code, including, wisiu Fmitation, the
Fixtutcs, the Equipment and the Personal Property, (iif) all renewals, replacemenits of any of the
aftrementioned items, or articles in subsiiwzion therefor or in addition therefo ard {iv) ail
proceeds and products of the foregoing (said property described in clauses (1) through (v} is
nereinafter referred to collectively ag the “UCC Colateral™). The foregoing senience is
intended to grant tn favor of Lender a first priority continuing len and security interest in all of
Borrower's assets. Borrower authorizes Lender and its counse! to file UCC financing statements
{including without limitation continuation statements from time to time} in form and substance
satisfactory (o Lender, describing the collateral as “all assets of Bomower, whether now owned
ar existing or hereafter acquired or arising and wheresoever located, including all accessions
thereio and products and proceeds thereof, including, without limitation, all fixtures on the
Land”, or using words to that effect, and any iadons on such collateral description,

.7
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notwithstanding that such collateral descriplion may be broader in scope ihan the UCC Collateral
described in this Secarity Instrument. I an Event of Default shall cccur and be continuing,
Lender, in addition to any other rights and remedics which it may have, shall have and may
exervise immediately and without demand, any and ail rights and remedies granted o a secured
party upon default ynder the Uniform Commercial Code, including, without limiting the
generality of the foregoing, the vight to talee possession of the UCC Collateral or any part thereof,
and fo take such other measures as Londer may deem necessary for the care, protection and
preservation of the UCC Collateral. Upon request or demand of Tender after the occurrence and
during #¢ continuance of an Event of Default, Borrower shall, at its expense, assemble the UCC
Collateral said make it available fo Lendcr at a convenient place {at the Land if tangible property)
reasonably arGeptable to Lender. Borrower shall pay to Lender an demand any and all actual
and remsonabis-copenses, imcieding reasonable legal expenses and attorneys’ fees, incirred or
paid by Lendet in protecting its infevest in the UCC Collateral and in enforcing its rights
hereunder with respect io-the UCC Collatera) after the occurrence and during the corinuance of
an Event of Default. Anv-notice of sale, disposition or other Intonded action by Lender with
respect to the JCC Collatera! sent to Borrower in accordance with the provisions hereof at least
ten (10} business days prior to sich sotion, shafl, except as otherwise provided by applicable law
or the Loan Agreement, constimie reasonable notice to Bomower. The procecds af any
disposition of the UCC Collateral, oi any part thereof, may, except as otherwise required by
applicable law, be applicd by Lender to 4c payment of (he Delt in such priority and proportions
as Lender in its discretion shall desm proper. Bomower’s (debtor’s) principal place of business
is as set forth on page one hereof and the adldross of Lender (secured party) is as sct forth on page
one hereof.

Section 1.4 Fixture Filing. Certain of the Plojerty is or will become “fixtures” (as
thai term is defined in the Uniform Corminercial Code) (s the Laad, and this Sccurity Instrument,
upon being filed for record n the real cstate records of the ¢ty opcounty, as applicable, wherein
such fixtares ate situated, shall operate alsc as a financing stafsmeant nanting Borrower 28 the
Debtor and Lender as the Secured Party filed as a fixture filing in azcoidance with the applicable
provisions of said Uniform Commercial Code upon such of the Property that is or may become
fixtures,

Section 1.5 Pledges of Monies Held. Borrower hereby pledges to 1.and%e any and all
monies now or hereafier held by Lender or on behalf of Lender, ineluding, witha:t limitation,
aty sums deposited into any accounts required under the Loan Documents, all amouin’s reserved
under the Loan Documents inchwling any Lender Retaned Funds, all Tnsurance Procesds,
Condemnation Proceeds and Liquidation Proceeds, as additional security for the Obligations
until expended or applied as provided in this Seeurity Instrument ot the Loan Agreement,

Section 1.6  Future Advances, ln addition to securing the full, prompt and gomplele
payment when due of the Obligations, this Security Instrument shall also scoure any and all
other, fusrther or fuiure loans, advances and horrowings (if applicable under the Loan Agreement)
made to or at the request of Borrower from or by Lender and ail other debis, obligations and
liabilities of every kind and character of Borrower now or hercafter existing in favor of Lender

-§-
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fincluding, without limitation, all indcbtedness incwrred or atising pursuaat fo any Loan
Document) whether such debts, oblipations or fiabilities be direct or indirect, primary or
secondaty, joint or several, fixed or conlingent, and whether originally payable fo any of such
partics or to a third party, and subsequently acquired by any of such partics, and whether such
debis, obligations and liabitities are evidenced by mote, open account, gverdraft, endorsement,
surety agresment or olherwise, it being presently contemplated by Borrower and such other
parties ther Botrower may and will hereafier become indebted to Lender ia other, further and
future sum o Suns,

CONDITIONS TO GRANT

TO B2V AND TO HOLD the above granted and described Property unto and to the
use and benefit 0f Lender and its successors and assigns, Torever; -

PROVIDED, - Ji{OWEVER, these presents are upon tho express condition that, if
Botrower shail welt and teuh vay {or cause to be paid) to Lender the Debt at he fime and in the
manner provided in the Noté, the Loan Agreement and this Security Instrument, shall well and
truly perform the Other Obligatiang as set forth in this Scourity Instrument and shall well and
truly abide by and comply with eaciund every covenant and condition set forth herein and in the
Nate, the Loan Agreement and the ofiicr.oan Documents, these presens and the estate hereby
granted shall cease, tcrminate and be void; srovided, however, that Borrowet’s obligation fo
indemmify and hold harmless Lender pursuent fn the nrovisions hereof shall survive any such
payment or release.

ARTICLE Il - OBLIGATIONS SECURED

Section 2.1 Debt. This Scourity mstrument and the grants, pledges, assignments, and
transfers made in Article [ are given for the purpose of seeuring fhe outstanding piincipal amount
of ONE MILLION FIFTEEN THOUSAND AN} 00/100 OOLLARS {($1,015,060.00),
interest and any other amounts sct forth in, and evidenced by the Not and any other notes issucd
under the Loan Agreement, including without limitation, all futire advatces, future obligations,
indebtedniess under afl Ioans, advances and other extensions of credit made o or oh account of
Mortzapar (collectively, the “Debt™).

Section 2.2 Other Obligafions, This Securily Instrument and the grents, pledges,
assignments and transfers made in Article T are also given for the purpose of stcwing the
following (the “(ther Obligations™):

(8)  the performance of alt other abligations of Borrower contained herein;

5}  the performance of each obligation of Borrower andior any of its affiliates
contained in any other Loan Document; und

0.
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()  the performance of each obligation of Borrower and/or any of wts affiliates
contained i any renews!, extension, amendment, modification, consolidation, change of, or
substitition or replacement for, all ot any part of the Note or any other Loan Document,

Section 2.3 Dbt and Other Obtigations, The obligations for the payment of the Debl
and the performance of the Other Obligations shall be referred to collectively herein as the
“Ohlizations,”

ARTICLE ITI - BORROWER COVENANTS

Bor ovrer covenants and agrees that:

Section 7.1 . Pavment of Deht. Borrower will pay the Debt at the time and in the
manner provided i the Loan Agreement, the Note, and this Security Instrument.

Section 3.2 Inedrnoration by Reference. All the covenanls, conditions and
agreements contained in (a}ihe Loan Agrcement, (b the Note and (c) all and any of the other
Loan Documents are herchy mide a part of this Seeurity Instrument to the same extent and with
the same force as if fuily set forth bersin.

Seetion 3.3 Tifle. Borrower fiis good and indefeasible fee simple title to the real
praperty comprising part of the Property and goad title to the balance of such Property, free and
clear of afl fiens whatsoever except any Permitied Encumbrances. - Such Permitted
Encumbrances in the agaregate do not materially and adversely affect the value, operation or use
of the Property or Borrower's ghility (o vepay the Delst. There are no claims for payment for
work, labor or materials effecting the Property which aie swed by Borrower and are past due and
arc or may become a lien prior to, or of equal priorily widy, the fiens created by the Loan
Documents unless such claims for puyments are being conuested i accordance with the terms
and conditions of this Security Instrament,

Section 3.4  Leter of Credit Rights. If Borrower is at any time a beneficiary under &
fetfer of credit relating fo the Property, rights, titles und interests veferenced in-Seotion 1] of this
Security Insirument now or hereafter issued in favor of Borrower, Bovrowe. shall promptly
notify Lender thercof and, at the roquest and option of Leuder, Borrowsr shil, pirsuant to an
agreement in form and substance rcasonably satisfactory to Lender, sither (3) arange for the
issuer and any confirmer of such letter of credit to consent to an assigament to Leader of the
proceeds of any drawing under the lefter of credit or (ii} arrange for { ender to become the
wansferce beneficiary of the letter of credit, with Lender agroeing, in each case that the proceeds
of any drawing undcr the letter of credit are fo be applied as provided in Section 7.2 of this
Sceurity Instrumenl .

Section 3.5 osurance. In the event any msurance policy(ies) on the Property cease fo
be in force for any reason, including but not limited to the non-payment or non-renewal of any
insurance policy(ies), then Borrower shall pay to Lender, as and for liquidated damages and not
as a penally, a fee in the amount of $1,000.00, and 1.ender shall be aufliorized to purchase the
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insurance(s) in order to protect its interest in this Security Instrument. The $1,000.00 fee and the
actual cost of any insurance policy(ies) purchased by Lender shall be added to the srincipal
halance of the Note and shall curry interest al the annual rate stated on the Note. Borrower’s
failure to reimburse Londer for the cost of the insurance policy(ies) and /or to pay the $1,000.00
fee to Lender within thirty (30) days of Lendet"s demand to Bortower shall constitute a material
defanit under s Security Instrioment.

Scction 3.6 Second Mortuages. No second mortgages or other encumbrances shall be
permitted on the Property without Lender's prior written copsent which may be withheld in
Lender’s sule and absolute discretion,

ARTICLE IV - OBLIGATIONS AND RELIANCES

Section 4.1 Helationship of Borrower and Lender. The relationship between
Botrower and Lendes s solely that of debtor and creditor, and Lender has no fiduciary or other
special relationship with Bewaower, and no term or condition of any Note, this Security
Instrument of the other Loan Dosuments shall he constued so as fo deem the relationship
between Barrower and Lender to be other than that of debtor and creditor.

Qection 42 No Reliance 6» fender, The general parlners, members, principals and
(it Bosrower is a trust) beneficial owners of Borrower are experienced in the ownershin and
operation of properties similar to the Property, and Borrower end Lender arc relying solely upon
such expertise and business plan in connection wiib the awnership and operation of the Property.
Borrower s not relying an Lender’s eapertise, business acumen or advice in connection with the
Property,

Section 43 No Lender Oblipations. (3) Notwithstanding the provisions of
Subsections 1.1{k} and () or Section 1.2, Lender is not ynadcrtdcing the performence of (i} any
obligations under the Leases; or (ii) any obligations with respect osuch apreements, contracts,
certificates, instruments, franchises, permits, trademarks, Heenses and Sther documents.

(b) By accepting or approving anything required to be obsuved, performed or
fulfilied or to be given to Lender pursuant to this Security Instrument, the Nute grthe other Loan
Documeats, includisg, without limitation, any officer’s certificate, balance sitesi - statement of
profit and loss or other financial statcment, survey, appraisal, or insurance policy, Lender shall
not be deemed to have warranted, consented o, or affirmed the sufficiency, the legslity of
effectiveness of same, and such acceptance or approval thereof shall not constitute arty watranty
or affirmation with respect thereto by Lender.

Sccéion 44 Reliance. Borrower recognizes and acknowledges that in accepting the
Note, this Security Instrument and the other Loan Documents, Lender is cxpeessly and primarily
relying on the teath and sccuracy of the warranties and Tepresentations set forth in the Loan
Agreement without any obligation to investigate the Property and notwithstanding any
investigation of the Property by Lender; that such reliance existed on the part of Lender prior to
the date hereof, that the warranties and representations are a matcrial inducement Lender in
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making the Loan; and that Lender would not be willing to make the Loan and accept this
Security [nstrument in the absence of the warranties and representations as set forth in the Loan
Agreemeni,

ARTICLE V - FURTHER ASSURANCES

Section 5.1 Recording of Security Instrument, Ete. Borrower forthwith upon the
excention and delivery of this Security Instriment and thereafter, from time 1o time, will cause
this Sepirity Instrument and any of the other Loan Documents creating a fien or security interest
ar evidenciiz the lien hereof upon the Property znd cach instrument of finther assurance fo be
iled, registérel or recorded in such manner and iir such places as may be required by any present
or futare law i order to publish notice of and fully to protect and perfeet the lien or sceurity
interest hereof upmi and the interest of Lender in, the Property. Borrower will pay all taxes,
filing, registration ov racording fees, and all reasonable and actual expenses incident 1o the
preparation, exccution, acknowledgment and/or recording of the Note, this Security Insirument,
ihe other Laan Documents, sny nofe, deed of trust ur mortgage supplemental herefo, any secuttly
jnstrument with respect to the Fippesty and amy insirument of further assuvance, and any
modification or amendment of the-foregoing documents, and all federal, state, county and
municipal taxes, duties, imposts, asscrsments and charges arising eut of or in connection with the
execttion and delivery of this Securify 'wsirument, any deed of trust or murtgage supplemential
heretn, any securily Instrument with respeet o the Property or any insbument of further
assurance, and any modification or amengment of the foregoing documents, cxeept whers
prohibited by law so to do,

Section 5.2 Further Acts, Ete. Borrower wili, at the cost of Borrower, and without
expense to Lender, do, cxccute, acknowledge and deliver-all and every such forther acts, deeds,
conveyances, deeds of trust, morteages, pledges, assignment:., notices of pledges or assignments,
transters and assurances as Lender shall, from time fo time, tésscnably require, for the better
assuring, conveying, assigning, transfersing, and confirming unto Londer the property and rights
hereby mortgaged, deeded, gramted, bargained, sold, conveyed, con!irmed, pledped, assigned,
warranted and transferred or intended sow or hercafier so 1o be, or which Borrower may be or
may hercafter become hound o convey o assign to Lendet, or for carrying out the intention or
facilitating the performance of the terms of this Security lnstrument or for tHitpg, seuistering or
recording this Security Instrument, ot for complying with all wpplicable legal (equirements.
Rewrower, within five (3) business days of receipt of written demand, will execute ad deliver,
and in the cvent it shall fil to so execute and deliver, hereby authorizes Lender to execute in the
name of Borrower or without the sipnature of Borrower (o the extent Lender may lawfutly do so,
one or mots financing statemenis (including without limitation continuation statements fram
time to time) to evidence more effectively the security interest of Lender in the Property.
Busrower grants to Londer an irrevecable power of attorney coupled with an interest for the
purnose of exercising and perfecting any and alt rights and remedies available to Lender at law
and in equity, including without limitation, such rights and remedies avatlable to Lender
pursuanl ta this Section 5.2.
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Section 5.3  Changes in Tax, Debt, Credit and Documentary Stamp Laws. (8) 1f
any law is enacted or adopted or amended after the date of this Security Instrument which
deducts the Debt from the vatue of the Propetty for the purpose of taxation or which imposes a
tax, either directly or indirectly, on the Debt or Lender’s interest in the Praperty, Borrowet will
pay the ax, with interest and penaliies Lhereon, i any. 1f Lender is advised by counsel chosen by
it that the payment of tax by Borrower would be unlawful or taxable to Lender aor unenforceable
or provide the basis for a defense of usury then Lender shall have the opticn by writien notice of
10t less than one hundred twenty {120} days to declare the Debt immediately due and payable;
provided, however, no prepayment premium shall be due and payable in connection therewith,

M Borrower will not claim or demand or be entitled to any credit or credits
on account o7 vhe Dbt for any part of the twxes assessed against the Property, or any patt thereod,
and no deduction shxl otherwise be made or claimed from the assessed value of the Property, or
any part thereof, for (ee. estate tax purpeses by reason of this Security Instrument or the Debs, If
such claing, credil or Geduction shall be required by law, Lender shall have the option, by written
notice of not less than one Huridred twenty (120) days, to declarc the Debt immediately due and
payable; provided, however, ne’ prepayment premium shall be due and payable in conncction
therewith,

{¢) I at any time o United States of America, any State thereof or any
subdivision of any such State shall require revenne or other stamps to be affixed to the Note, this
Security Tnstrument, or any of the other Loas-Decuments, or impose any other taX of charge on
the same, other than income taxes or ofher fases-Gustomarily paid by Lender, Borrower will pay
for the same, and, if timely notified and having notpoid the same, with intercst and penaitics
thereot, (f any.

ARTICLE VI - DUF. ON SALEANCUMBRANCE

Section 6.1 Lender Reliance. Borrower acknowiedges ihet Lender has examined and
rclied on the experience of Borrower and its gencral partners, maiabars,. principals and (if
Borrower is a trust) beneficial owners in owning and operating properties such as the Property in
agreeing to make the Loan and will contintie to rely on Rorrower’s ownership of the Property as
a means of maintaining the value of the Property as security for repayment ot tha Nebt and the
performance of the Obligations. Borrower acknowledges thai Lender has a valid jntorest in
maintaining the value of the Propetty 5o as to ensure that, should Borrower wefrult in the
repayment of the Debt or the performance of the Obligations, Lender ¢an recover the Debt by a
sale of the Property.

Section 6.2 No Sale/Encumbrance. Borrower shall not transfer the Property or any
patt thereof or any interest therein nor permt or suffer the Property or any part thereof or any
‘nterest therein or any inferest in Borvower to be transferred other than as expressly permitted
pursnant to the terms of the Loan Agrecment.
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ARTICLE VII - RIGHTS AND REMENES UPON DEFAULT

Seetion 7.1 Remedies, Upon the vecurrence and during the continnance of any Event
of Defauli, Borowsr agrees that Lender may take such action, without notice or demand, as it
deems advisable to protect and enforce its rights against Borrower and in and to the Property,
including, but not limited to, the following actions, each of which may be pursued concurrently
or otherwise, at such time and in such order as Lender may determine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of Lender:

{a)  declare the Debt to be immediately due and payable;
{FY  Intentiomally Onritied.

(c} © /institute proceedings, judicial or otherwise, for the complete fareclosure of
this Security Instrymei under any applicalile provision of lav, in which case the Property or any
interest therein may he scid Zor-cash or upon credit in one or more parcels ot in several interests
or portions and in any order or ipanner;

(d)  with or wilhoat enlry, (o the extent permitied and puvsuant to the
procedures provided by applicable liw, Histitute proceedings for the partial foreclosure of this
Security Instrument for the portion of th: Debt then due and payable, subject io the continuing
lien and security indevest of this Security Nstrument for the balance of the Debt net then due,
unimpaired and without loss of priotity; :

(¢} seli for cash or upon credit the Froperty or any part thereof and all estate,
claim, demand, right, title and interest of Borrower thrrein and rights of redemption thereof,
pursuani to powet of sale or otherwise, at one or mere sales as an entirety or in parcels, af such
time and place, upon such terms and after such notice thureor'aganay be required or permitied by
law,

() (i) In connection with any sale or sales hercundsr, Gander shall be entitled
to elect to freat any of the Property which consisis of (x) a right in action, or & oroperty that can
be severed from the Real Property covered hereby, or (z) any improvements  wilhoot causing
structura! damage thereto), as if the same were personal property, and disposeof the same in
accordance with applicable law, separate and apart fram the sale of the Real Property. Where the
Property consists of Real Property. Personal Property, Equipment or Fixtures, whether or not
such Personat Property or Equipment is located on or within the Real Property, Lender shall be
entitled 1o elect to exercise its vights and remedies against any or alt of the Real Property,
Personal Property, Equipment and Fixtures in such order and manner as is now or horeafter
permitted by applicable law;

(i}  Lender shall be entkled fo elect to proceed against any or all of the
Real Property, Personal Property, Equipment and Fixtures in any manner permitted under
applicable law; and il Lender so efects pursvant to applicable law, the power of sale herein
granted shall be cxercisable with respect to all or any of the Real Property, Personal Propetty,
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Feuipment and Fixtures covered herchy. as desipnated by Lender and Lender is hereby
authorized and empowered to conduct any such sale of any Reat Property, Persanal Property,
Equipment and Fixturcs in accardance with the procedures applicable te Real Property;

(i)  Should Lender clect to selt any partion of the Property which is
Reat Property or which is Personal Property, Equipment or Fixtures that the Lender bas elecied
under applicable law to sell together with Real Property in accordznce with the laws governing a
sale of the Real Property, Lender shal give such notics of the cceurrence of an Bvent of Default,
if any, dad)its election o sell such Property, each as may then be required by law. Therealter,
upon the expiration of such time and the giving of such notice of sale as may then be required by
law, subject In the terms hercof and of the other Loan Documents, and without the necessity of
any demand o Ysaerower, Lender at the time and place specified in the notice of sale, shalf sell
such Real Property de part thereof at public avciion to the highest bidder for cash it lawful
money of the United Scates, Lender may from time fo time postpone any sale hereunder by
public annowncement therent at the time and place noticed for any such sale;

{ivy 1Fsi@ Property consists of sevaral lots, parcels o items of property,
Lender shall, subject to applicasiz law, (A) designate the order in which such lots, parcels or
items shall be offered for sale or suldyur (B) elect to sell such lots, parcels or items through a
single sale, or through two of mote stcedanive sales, or in any other manner Londer deslrnates,
Any Person, including Borrower or Lender angy purchase the Property at any sale hereunder.
Should Lender desire that more than one sabeor-ather disposition of the Property be conducied,
Lender shall, subject to applicable law, cause such sales ar dispositions to be conducted
simultaneotsly, or successively, on the same day, wral such different days or times end in such
aeder as Lender may designate, and 5o such sale shail {eminate or atherwiss affect the tien of
this Security [hstrument on any part of the Property net s01d vtil 2!l the Obligations have been
satisfied in full. Tn the event Lender elects ta dispose of the ['roparty through more than one sale,
except as otherwise provided by applicable law, Borrower agreet in pay the costs and expenses
of cach such gate and of any judicial proveedings wherein such safszits) be Inde;

(g) instinte an action, suit of procceding in eamty for the specific
performance of any covenant, condition or agreement contained herein, ir the Note or i the
other L.nan Documents; .

(h)  recover judgment on the Note cither before, during v sfter any
proceedings for the entorcement of this Security Tnstrumient or the Loan Agreement;

(i}  apply for the appoiniment of a veceiver, {rustes, liepaidator of conservator
of the Property, without notice and without regard for the adequacy of the secarity for the Debt
and without regavd for the soivency of Borrower, any guarantor of any indemnilor with respect to
the Note ar of any Person lizble for the payment of the Debt;

() the tlicense granted to Borrower under Section 1.2 hereof  shall
automaticsily be revoked and Lender shall immediately be entitled to possession of atl Rents and
all sums due under any Lease Guaraniies, whether or not Lender enters upon o takes control of
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the Property. [n addition, Lender may, at its option, withoul waiving any Event of Default,
without regard to the adequacy of the sccurity for the Obligations, either personally or by its
agenis, nominees or attorneys, with or without bringing any action er proceeding, or by a
receiver appointed by a court, enter into or upon the Property and dispossess Borrower ad its
agents and servants therefrom, without lisbility for trespass, damages or otherwise and exclude
Borrower and its agents or servants wholly therefrom, and take possession of all books, records
and sccounts relating thereto and Borrower agrees io surrender possession of the Property and of
such books, records and accounts to Lender upon demand, and thereupon Lender may (1) have,
hold, vz, operate, manage, lease, control, insure, maimain, repair, restore and ofherwise deal
with all and every part of the Property and conduct the business thereat on such terms and for
such period of fime as Lender may deem proper and, either with or without taking possession of
the Property, tnirsown name, demand, sue for or otherwise collect and receive all Rents and all
sums due under ali Lense Guarantics, including, without fimitation, those past due and unpaid
(with all such Reate'sd all sums due under any Lease Guaranties to be deposited into any
ACGOUNtS to the exteni and 25 required by the terms of the Loan Agreement), with full power w0
make from time fo time &1l-2frations, renovations, repairs o teplacements thereto or thercof s
Lender may deem proper; (i} romnlete any construction on the Property in such manmer and
form as Lender decms advisabioy /i) make alterations, additions, rencwals, replacements and
improvements to or on the Praperty; (i) exercise all righis and powers of Bovrower with respect
to the Property, whether in the name of Dirtower or otherwise, including, without limitation, the
ripht to negotiate, execute, make, cancel, enfirce or modify Leascs, obtain and evict (enants, and
demand, sue for, collect and receive all Rents ofilic Property and every part thereof, and all sums
due under any Lease Guaranties (wilh all sucr Rents and all sums due under any Lease
Guaranties to be deposited into the accounts to theextent and as required by the terins of the
Loan Agreement); (v) require Bomrower to pay montn’y in advence to Lender, or any receiver
appointed to collect the Rents, the fair and reasonable vcital ¥alue for the usc and occupation of
such part of the Property as may be occupicd by Borcower; (vi} require Borrower to vacate and
surrender possession of the Property fo Lender or lo such icosiver and, in defaull thereof,
Botrower may be evicted hy summary proceedings or otherwise; and (vii) apply the receipts
from the Property to the payment and perforinance of the Ghligations (inchiding, without
limitation, the payment of the Debt, in sech order, priority and proportions as Lender shall deem
appropriate in its sole discretion after deducting therefrom all reasonable and actnal expenses
(including reasonable attomeys® fees) incurted in connection with the aforesaid sperations and
all amounts necessary to pey the taxes, insurance and other cxpenses in connection with the
Property, as well as just and reasonable compensation for the services of Lender, s sounsel,
agents and employees;

(k)  exercise any and all rights and remedies granted 1o a secured party upon
default under the Uniform Commercial Code, including, without Timiting the genzrality of the
foregoing: (i) the right to take possessivn of the Fixtyres, the Equipment, the Personal Property
ot any part thereof, and to take such ofher mensures as Lender may reasonably deem necessary
for the care, protection and preservation of the Fixtures, the Equipment, the Parsonal Property,
and (if) request Borrower af ifs expense io assemble the Fixtures, the Equipment, the Personal
Property and make it avaiiabie to Lender at a convenient place acceptable to Lender, Any notice
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of sale, disposition or other infended action by Lender with respect to the Fixtures, the
Equipmens, the Personal Property sent to Borrowor in accordance with the provisions hereof at
least ten (10) business days prior to such action, shall constitute commervially reasonable notice
to Borrower;

{1y apply any sums then deposited ot held in escrow or otherwise Dy or on
hehalf of Lender in accordance with the torms of the Loan Agreement, this Security Insirument
or any other Loan Document to the payment of the following items in any order in its sole
discretizn: (i) taxes; {if) insurance promiums; (i) intcrest on the unpaid principal balance of the
Note; {iv)-amortization of the unpaid principal balance of the Note; and (v) all other sumns
payable puisnart to the Note, this Security Instrument and the other Loan Documents, meluding
without limitatico advances made by Lender pursuant to the terms of this Security Instrument;

() Capply the undisbursed balance ol any sums deposited of held constituting
the deficiency in Inswrance Proceeds of Condemnation Proceeds, together with interest thereom,
10 the payment of the DebtrSuch order, priority and proportions as Letdér shall deem fo be
appropriate i its discretion; or

(m)  pursue such oerremedies as Lender may have under applicable law.

In the event of a sale, by foreclocure. power of sale or otherwise, of less than all of the
Property, this Security Tnstrument shall contnue as a lien and security inferest on the remaining
porfion of the Property unimpaired and without lossof priority.

Section 7.2 Application of Proceeds, The porchase money proceeds and avails of any
disposition of the Properly, and or any part therent, orany other sums cotlected by Lender
pursuant to the Note, this Security Instrument or the other 1 Gan Documents, may he mpplied by
Lender to the payment of the Debt in such priority and proportions as Lender in 15 discretion
shall deem proput.

Section 7.3 Right to Cure Defaults. Upon the occurrence and dwing the continuance
of any Hvent of Defanlt, or if Borrower fails to make any payment or 10 du 20y act a3 hevein
ptovided, Lender may, but without any obligation to do so and without notizesoor demand on
Borrower and without releasing Borrower from any obligation hereunder, malec 5oy payment or
do my act required of Barrower hereunder in sach manncr and to such cxtent as Lender may
deem rensonably necessary to protect the security hereof. Lender is authorized to enter upon the
Property for such purposes, or appear in, defond, or bring any action or proceeding to protect its
interest in the Property or to foreclise this Secwity Instrament or collect the Debt, and the
reasonabie and acluaf cost and expense thereof (including ressonable attorneys” focs to the extent
permitied by law), with interest as provided in this Section 7.3, shall constitute a portion of the
Debt and shall be due and payable to Lender upon demand, All such costs and cxpenses incurred
by Lender in remedying such Event of Default or such failed payment or act or in appearing in,
defending, or bringing any such action or proceeding shall bear interest af the Default Rate, for
the period after notice from Lender that such cost of expense was incurred to the date of payment
to Lender, All such costs and expenses incurred by Lender together with infercst thereon
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calenlated at the Default Rate shalt be deemed to consifiute 2 portion of the Debt and be secured
by this Security Instrument and the other Loan Documents and shall be immediately due and
nayable bpon demand by Lender there{or,

Section 7.4  Actions and Proceedings. Lender has the right to appear in and defend
any sction or proceeding brought with respect to the Property and o bring any action or
procerding, in the name and on behalf of Borrower, which Lendur, in its reasonable diseretion, if
Borrower is failing to do 50, decides should be brought to protect its interest in the Property,

Serton 7.5 Recovery of Sums Required To Be Paid. Lender shall have the right
from time "o fime to take action to recover any sum or sums which constitute a part of the Debt
as the same Locume due, without regard 1o whether or not the balance of the Debi shal] be due,
and without prejudies to the right of Lender thercafice to bring an action of forecosure, or any
oflter action, for a detoult or defaults by Borrower existing at the time such eadier action was
commenced.

Secfion 7,6  Qther Riziss, Ete. (a) Nothing contained in this Security Instrument and
no act done or omitted by Lendar pursuant to the power and rights granted to Lendet hereunder
(including without limitation, the ‘ewereise by Lender of the optior granted it in Section 1.2 of
this Security instroment and the colleciion of the Rents and the sums due under the Lease
Guaranties and the application thereofl as provided in (he Loan Documents) shall be deemed to
be 2 waivet by Lender of its rights and remedies under the Loan Agresment, the Note or the
other Loan Documents, and this Security Instrieent is made and accepted without prejudice to
any of the rights and remedies possessed by Lender under the terms thoreoll The failure of
Lender to insist upon strict performance of any terem hérdof shall not be deemed to be a walver of
any term of this Security Instrumeni. Borrower shall nii e relieved of Borrower's obligations
hereunder by reason of (i) the fiilure of Lender ta comply “with'any request of Borrowsr or aty
auarantar or eny indemnitor with respect to the Loan to take any action to forcelose this Security
Instrument or offierwise enforee any of the provistons hereof or-of the Note or the other Loan
Dacuments, (ii) the release, regardless of consideration, of the whalc or any part of the Property,
or of any person liable for the Debt or any portion thereof, or (iff) any agreement of stipuiation
by Lender extending the time of payment or otherwise modifying or supple nenting the terms of
the Note, this Sccurity Instrument of the other Loan Documents, -

(b} It is agreed that the risk of loss or damagw lo the Property is on Zormower,
and Lender shafl have no liability whatsocver for decline in value of the Property, for vailure to
maintain any insuramce policies, or for failwe to determine whether insurance in force is
adequais as to (he amount of risks insured. Possession by Lender shall not be decmed an
election of judicial relief if any such possession Is requested or obtained with respect to any
Property or collateral not in Lender's posscasion,

(€  Upon the ocourrence and continuance of an Event of Trefauft, Lender may
resart for the payment and performance of the Obligations (including, but not limited to, the
paytnent of the Debt) to any other security heid by Lender in such order and mapmer as Lender,
in its discretion, may clsct, Lendur may take action to recover the Debt, or any portion thereol,
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ot to enforce any covenant hereof without prejudice to the right of Lender thereafter to foreclose
this Security Instrument, The rights of Lender under this Scourity Instrument shall be geparate,
distinct and cumulative and none shall be given effect fo the exclusion of the athers. No act of
Lender shall be consirued as an election to proceed under any one provision herein fo the
exclusion of any other proviston, Upon the occurtence and continuance of an Bvent of Default,
{ender shall not be fimited exclusively to the rights and remedies herein stated but shail be
entitled (o every right and remedy now or hereafter afforded af faw or in equity,

fiection 7.7 Right to Release Any Purtion of the Property, Upon the occurrence and
confinuaticw of an Event of Default, Lender may release any portion of the Propetty for such
consideraticn as V.ender may requite without, as Lo the remainder of the Property, in any way
impairing or 4ffecting the lien of priotity of this Security Instruient, or improving {he position
of any subordinate lenholder with respect thereto, except to the extenl that the obligations
nereunder shall have bocn reduced by the actua! monetary consideration, if any, received by
Lender for such relesse, and may sccept by assignment, pledge or otherwise any other property
in place thereof as Lendorndy require without being acconntable for so doing to any other
licnholder. This Security Tnsituoent shall continue s a lien and security interest in the
remaining portion of the Property.

Section 7.8  Right of Entry: Tipon the occurrence and continuation of an Event of
Default, and upon reasonable notice to Dorrower, Lender and its agents shall have the right ta
enter and inspect the Propesty at all reasoneble times, subject to the rights of tenants under the
Leases,

Section 7.9  Bankrupfoy.

(a)  Upom or at any time afier the ocourreisce of an Evcat of Default, Lender
shall have the right to ptoceed in its own name ar in the nane of Barrower in respect of any
claim, suit, action or procesding relaling to the rejection of wnwv. Lease, mnclrding, without
fimitation, the right to file and prosecute, to the exclusion of BorrGwer, any proofs of claim,
complaints, motions, applications, notices and other documents, in any tase in respect of the
igssee under such Lease under the Banknuptey Code.

() If there shall be filed by or against Borrower a potitien under the
Bankruptey Code, and Borrower, as lessar under any Lease, shall determine lo reject such Lease
pursuant to Section 363{a) of the Bankruptcy Code, then Borrower shall give Leniernot less
than ten (10) days’ priot notice of the datc on which Borrower shafl apply to the banlrupley
court for authority to reject such Lease, Lender shall have the right, but not she obligation, to
serve upon Borrower within such ten (10} day period a notice stating that (i) Lender demands
thet Borrower assume and assign the Lease to Lender pursuant to Section 365 of the Bankruptey
Code, and (i} 1.ender covenants to cure or provide adequate assurance of fiture performance
under the Lease. I Lender serves upon Borrower the notics described in the praceding sentence,
Rorrower shall not seek to reject the Lease and shall comply with the demnand provided for in
chause: (1) of the preveding sentence within thirty (30) days afier Lender's notice shall have been
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given, subject to the performance by Lender of the covenant provided for in clause (if) of the
preceding sentence,

ARTICLE VIII - PREPAYMENT

Scction 8.1 Prepayment. The Debt may not be prepaid in whaole ot in past except in
accordance with the express tevms and conditions ol the Loan Agreement and the Note.

ARTICLE IX - INDEMNIFICATION

Qection 9.1  Gencral Indemnification. The indemnification provisions set fouth in the
Loan Agreemant re hereby incorporated by refercnce into this Security Ingirtinent to the same
extent and with {no same fotce as if fully set forth herein, Any amounts payable to Lender by
reason of the application of this Segtion 2.1 shall become immediately due and payable and shall
he secured by this Secu.ity Instrument.

Section 9.2 Mortgage sodfor ntangible Tax. Borrower shali, at its sole cost and
expense, protect, defind, indemaify, release and hold harmluss Lender and any Person claiming
by or through Lender (collectively, tie “Indemnificd Parties”) from and against any and all
losses iraposed upen or incurred by Crasserted against Lender and any Person claiming by or
through Lender and directly or indirectly arising out of or in any way relating io any morfgage,
recording, stamp, intengible or other similir taxes required to be paid by any Person under
applicable legal requitements i connection with the execution, delivery, recordation, fiting,
registration, perfection or enforcement of this Security. Insirument or any of the Loan Documents
(bt excluding any incorne, franchise or other simlar TGN

ARTICLE X - WAIVERS

Section 10,1 Waiver of Comnferclaim. To the extent parminted by applicable law,
Domower hereby waives the right to assett a counterclaim, other thaa 2 mandatory or compulsory
counterclatm, in any action or procecding brought against it by Lendar srising out of or in any
way connected with this Security Insirument, the Nate, any of the other J-oan DNocuments, of the
Obligations,

Scetion 102 Marshafling and Oiher Matters. To the exient penmitted ty applicable
faw, Borrower herchy waives the benefit of all appraisement, valuation, stay, (x ension,
reinstaternent and Tedemption laws now or hereafier in force and all rights of marshalling in the
event of any sale hereunder of the Propeity or any part thereof or any intercst therein. Further,
Borrower hereby expressty waives any and all rights of redemption from sale under any order or
decree of Toreclosure of this Security Instrument on behalf of Borewer, and on behalf of gach
and every person acquiring any interest in or title to the Property subsequent to the date of this
Security Instrament and on hekialf of all persons to the extent permitied by applicable iav,

Scction 10.3 Waiver of Notice. To the extent permitted by applicable law, Borrower
shall nol be entitied 1o any notices of any nature whatsoever from Lender except with respect to
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matters for which this Secarity Instrument or the Loan Agrecment specifically and expressiy
provides for the giving of notice by Tender to Borrower and except with respect to matters for
which Lender is tequired by applicable law to give notice, and Borrower hereby expressly
waives the Hght to receive any notice from Lender with respect 10 any matter for which this
Security Insirument or the Loan Agreement do not specifically and expressly provide fir the
piving of notice by Lender to Borrower,

Seciion 10.4 Waiver of Statute of Limitations. To the cxtent permilted by applicable
taw, Bocrower hereby expressly weives and releascs fo the fullest extent perinitied by law, the
pleading of'any staluls of limitations as a defense to payment of the Debt or performance of iis
Other Obligations,

Seetion 10,5 . Waiver of Jury Trial. TACH PARTY HEREBY AGREES NOT TO
FLECT A TRIAL %Y JURY OF ANY 1SSUE TRIABLE OF RIGHT BY JURY, AND
FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
THAT ANY SUCH RICHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD
TO THE NOTE, THIS SZCURITY INSTRUMENT OR THE .OTHER LOAN
DOCUMENTS, OR ANY CLA™M, COUNTERCLAIM OR OTHER ACTION ARISING
IN CONNECTION THEREWITY, THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
GIVEN KNOWINGLY AND VOLUYTARILY BY EACH PARTY AND IS INTENBED
TO ENCOMPASS INDIVIDUALLY TACH INSTANCE AND EACH ISSUE AS TO
WHICH THL RIGHT TO A TRIAL 8Y JURY WOULD OTHERWISE ACCRUE.
LENDER IS HEREBY AUTHORIZED TO FLE A COPY OF THIS PARAGRATPH IN
ANY PROCEEDING AS CONCLUSIVE EVIOZNCE OF THIS WAIVER BY THE
PARTIES,

ARTICLE XI - EXCULPAT(ON

Section k1.1 Exculpation, The exculpatory provisions sei farth |n the Loan Agreement
are hereby incorporated by reference futa this Seourtty Instrument fo t1e same extent and with
the same force as if fully set forth herein.

ARTICLE XII - NOTICES

Seetion 123 Notices, All notices ot other written communications heridar shall be
delivered in accordance With the notice requirements set forth in the Loan Agtcement.

ARTICLE XIII - APPLICABLE LAW

Seetion 13.1 Governing Law, THIS SECURITY INSTRUMENT SHALL BE
DEEMED TO BE A CONTRACT ENTERED INTQ PLRSUANT TO THE LAWS O THE
STATE IN WHICH THE PROPERTY (8 LOCATED AND SHALL IN ALL RESPECTS BE
GOVERNED, CONSTRUED, APPLIED AND ENFORCED IN ACCORDANCE WITH THE
LAWS OF THE STATE TN WHICH THE PROPERTY IS LOCATED, PROVIDED
HOWEVER, THAT WITLI RESPECT T( THE CREATION, PERFEC ['1ON, PRIOGRITY AND
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ENFORCEMENT OF THE LIENS AND $ECURITY INTERESITS OF THIS SECURITY
[NSTRUMENT, THE DETERMINATION OF DEFICIENCY JUDGMENTS, THE
PROVISIONS OF THIS SECURITY INSTRUMENT REGARDING ASSIGNMENTS OF
RENTS AND LEASHS, AND THE EXERCISE (W REMEDIES PURSUANT TO THIS
SECURITY INSTRUMENT, THE LAWS OF THE 8TATE IN WHICH THE PRCGPERTY 15
LOCATED SHALL ALY,

Scetion 13,2 Tsury Laws. Notwithstanding anything te the contrary, (a) all agresments
and cormmynications berween Borrower and Lender are hereby and shatl awtomatically be limited
so (hat, alier taking inte aceount all emounts deemed interest, the interest contracted for, charged
or received b Lender shall naver exceed the maximum lawfu! rale or amount, (b} in calcolating
whether any intewrs exceeds the lawful maximum, all such interest shalf be amortized, prorated,
allocated and spraad-over the full amount and term of all principal indebtedness of Borrower to
Lender, and (¢} if ixoigh any contingency or event, Lender receives or i3 deemed 1o receive
intorest in excess of tie lawful maximum, any such cxcess shall be deemed to have been wpplied
toward payment of the pincigal of any and all then outstanding indebtedness of Borrower 1o
Lender, or if theee is no such indcoi=dness, shall immediatety be teturned to Borrower.

Section 13.3 Provisions Enlizet to Applicable Law, A riphts, powers and remedies
provided in this Security Instrument may be exercised only to the extent that the exercise thereof
does not violate any appliceble provisions of law and are intended to be limited to the extent
necessary 50 that they will not render this Security Instrument Invalid, unenforceable or mot
entitled to be recorded, ropistered or filed uncer the provisions of any applicable law. If any
term of this Security Instrument or any applicationtpzeeof shail be invalid or unenforceable, the
remainder of this Security Instrument and any other agritzation of the term shail not be affected
thereby,

ARTICLE XIV - DEFINITIONS

Section 14.1 Definitions. Al capitalized terms not detiicd herein shall have the
respective meanings sot forth in the Loan Agreement, All references o other decuments of
instruments shall be desmied to refer 1o such documents of instruments as thiy may hereafter be
extended, renewcd, modified or mnended, and all replacements and suschpiions tharefor.
Unless the contexl clearly indicates a conteary intent or unless ofherwise specifieallv provided
herein, words used in this Security Instrument may be used interchangeably in singufer-of plural
form and the word “Bankruptey Cede” shall mean Title 11 of the United States Code entitled
“Rankraptcy”, as amonded from time fo time, and any successor statite of siatntes and all roles
and regulations from time to time promuigated thereunder, the word “Borrower” shali meatt
cach Borrower and any subsequent owner or owners of the Property or any part thereof or any
interest thetein, the word “Properly” shall include any portion of the Property and any interest
therein, and the phrascs “attorneys'_fees”, “counsel fees” and “legal fees” shall include any and
all attorneys’, paralegal and law cleik fees and disbursements, including, bul not limited to, fecs
and disbursements at the pre-trial, trial and appeflate levels incmred or paid by Lender in
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protecting its interest in the Property, the Leases and thc Rents and enforcing its rights
hereunder.

ARTICLE XV- MISCELLANEQUS PROVISIONS

Section 15.1 Ne Oral Change. This Security Jnstrument, and any provisions haereof,
may not he modified, amended, waived, extended, changed, discharged or lerminated ovally or
by any act or failure to act on the part of Bowower ot Lender, but only by an agreement in
writing siined by the parly againsi whom caforcement of atry modification, amendment, weiver,
extension, change, dischatge or termination is sought.

Sectlor 152 Successors and Assiens, This Security Instrument shail be binding upon
and inure to the banefit of Borrower and Lender and thelr respective succassors and assigns
forever,

Scetion 153  Inappieable Provisians, 1f any term, covenant or condition of the Note,
(he Loan Agreement or this Security Instrument is held to be invalid, lilegal or wnenforceable in
any respect, the Note, the Logn Apreemeni and this Security Instrument shall be construed
without such provision, and the rentaiting provisions of this Security Instrument shiall remain m
£yl force and cifect and shall not he a/festad by the fllegal, invalid or unenforceable provision or
by its severance from this Security Insmument, unless such continued effectivengss of this
Security Tnstrument, as moditied, would be confrary to the basic understandings and intenfions of
the parties as expressed herein.

Section 15.4 Headinps, Ete. The headings aud captions of vatious Sections of this
Sceurity Instrumeni are for convenience of reference onty and are not to be construed as defining
or limiting, in any way, the scope or intent of the provisions heieof.

Seotion 15.5 Number and Gender. Whenever the confox! may requifg, any pronouns
used herein shall include the coresponding masculine, femininé st neuter forms, and the
singular form of nosns and pronouns shall include the plural and vice verss,

Scction 156 Subrogation. If any or ail of the proceeds of the Notz have been used to
extinguish, extend or renew any indebtedness heretofore cxisting apainst the Puoyasty, then, o
the extent of the funds so used, Lendor shall be subrogated to all of the rights, viaims, liens,
titles, and interests existing against the Property heretofore held by, or in favor of, s tolder of
such indebtedness und such fommer rights, claims, liens, titles, and interests, if any, are not
waived but rather are continued in full force and effect in favor of Lender and are merged with
fhe lien and security interest created herein as cumelative sectwity for the repayment of the Debt,
the performance and discharge of Borrower's obligations hereunder, under the Loan Agreement,
the Note and the other Loan Documents and (he performance and discharge of the Other
Obhigations.

Section §5.7 Errors and Omissions. Borrower shall, an the rcqueét of Lender and at
the expensc of Borrower: {a) promptly correct any deftel, error or amission which may be
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discovered in the contents herein or in the contents of any of the other loan docoments; {h)
promptly execute, acknowiedge, deliver and record or file such further instruments (including,
without limitaiion, further morigages, ssclrity deeds, securily agreements, financing stateinents,
continuation statements and assignments of rents or leases) and promptly do such further acts as
may be necessary, desirable or proper to ¢arry out more effectively the purposes set forth herein
and/or in the other loan documents and to subject (o the lens and security interests established
nerein andiar it the other loan documents, of any property intended by the terms hereof and
thereof to be vovered hereby and thercby, inchuding, but without limifation, any renewals,
additions, substitutions, replacements or appurienances to said property; (¢) promptly execute,
acknowledge, deliver, procure and record or file any document or instrument {including
specificalty, without Himitation, any financing statement) deemed advisable by Lender to protect,
continue or perieet the liens or the security interests granted hereunder to Lender In the
Collaterst againstthé vights or imterests of third persons; and (d) prompily turnish (o Lender,
upon Lender’s request, 4 duly acknowledged wrillen statement and estoppel cottificate addressed
to such party or parties ag-directed by Lender and in form and substance supplied by Lenden,
sefting forth all amounts Guc herewnder or under any of the other loan documents, atafing
whether any Default or Event of Dofault has accurred hereunder or therevnder, stating whether
any offsets or defenses cxist agaiastihe abligations of Borrower, hercunder, or against any of the
nther loan documents, and containing stch other matters as Lender may reasonably require,

Section 15.8 Limitation an Lende:’s Responsibility, This Secerity Insirument shall
1ot be constrred Lo bind Lender to the pecformance of any of the covenanls, conditions or
provisions contained in any Lease or Leasc Guaianty or otherwise impaose any obligation upott
Lender. Londer shall not be Tiable tor any Toss sustainod by Borower resulting from Lender's
failure to fease the Praperty after an Gvent of Defaull v from amy other act or cmission of
Lender in managing the Property afier an Event of Deizult smless sach loss is caused by the
etoss noghigence, willful misconduct or bad faith of Lende:. Lender shall not be obligated to
perform or discharge any obligation, duty or liabtlity under the feases ar any Lease Guaranties
or under o by reason of this Secwrity Instrument and Borrower shzil defend and indemnify
Lender for, and hoid Lender harmless from, (a) any and alt liability, loss or dimage which may
or might be incurred under the L.eases, any Lease Cuaranties or tnder or by reason of this
Security Instrument, and (b) any and all claims and demands whatsoever, including the defense
of any such ¢laims or demands which may be asserted apainst Lender by reasou of any alleged
obligations and underiakings on its part to perfoim or discharge any of the lerme, wovenants or
agreements contained in the Leascs oy any Lease Guaraniies, unless caused Ly The Bross
negligence, willful misconduct or bad faith of Tender. Should Lender incut any such Hability,
the amournt thereof, including costs, expenses and reasonahle attarneys® fees, shall be sceured by
this Security Instrurnent and by the other Loan Documents and Borrower shali reimburse Lender
therafor immediately upon demand and upon the failure of Borrgwer so to do Lender may, at its
option, declare the Oblizalions to be immediatcly due and payable. No provision of this Security
Instryment shal! operats to piace any obligation ot Hability for the control, care, managetnent of
vepait of the Property upen Lender, nor shall it operate to make Lender responsible or fable for
any waste comenitted on the Propetty by fhe tenants of any other Person, or for any dungerous or
defactive condition of the Property, or for any negligence in the managemen, upkesp, (EPaIF OF
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poniro! of the Property resulting in loss ot injury or death to any fenant, ficensee, employee o
stranger, Nothing herein contained shall be construed as constituting Lender a *martgagee in
possession.”

ARTICLE XVI- STATE SPECIFIC PROVISIONS

Section 16.1 State Specific Provisions. State specific provisions, if any, are outlined
on Exhibit B attached hereto and incorporated herein,

Section 16.2 Principles of Construction, in the svent of any incansistencies between
the terms znd conditiens of this Article 16 end the terms and conditions of this Seourity
Insirument, thy s and conditions of this Article 16 shall control and be hinding.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WIEREOF, the party hereto has caused this Security Insttument fo he
duty executed hy its duly authorized representative, all as of the day and year first shove written.

BORROWER:

SOUTH KING INVESTMENTS LLC,
an Nlinois limited ¥abikity company

By: CAR1.DS PEREZ,
As: MANAGIR

smTEDF_[m&gﬂig“i

COUNTY O

The foregoing tustrument was acknowledged betore me by means of m:h}rsical presence OR

[3 online notanization, on this 30 “day of mmot, (2021, by CARLOS PEREZ, as MANAGER
of South King Investments LLC, an [/lir0!4 fimited liability company, on behalf of the company.
liﬂa’sheimey is/are personal!},r known to me or hashave  produced

as iden(efication.

{Notary Seul]

{PI‘IHH:E] Name)

My Comenission expires: jL}ﬁQ}M_
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EXHIRIT A
Legal Description

Lats 26 ke 30, inclusiva in Blesk 9 In Chatham Ficld's Subdivigion of the Northaast 474 of Section 34, Township 28
North, Ranga 14, East of the Third Prncipat Meridian, In Ceak Counly, Ylinals.
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EXHIBIT B
ILLINOIS STATE SPECIFIC PROVISIONS

Scotion 16.1.1  Waiver of Homestead, [n accordance with Hiincis law, the
Motigagor hereby refeases and waives all rights under and by virfue of the Tlinols homestead
exemption laws.

Section 16.0.2  Usary. Mortgagor represents and wareants thal the amounts secured
by this Mortgage will be used for the purposes specified in paragraph 815 [LCS 205/4(1)c), and
that thé priacipat abligation secured herchy constitates & “business loan™ within the purview of
satd paragrapn.

Sechicd 16.1.3  Ilinois Collateral Protection Act. Uniess Mortgagor provides
Lender with evicenss of the insurance coverage required by this Mortgage, Lender may purchase
insyrance al Morigaror’s expense to protect Lender’s interests in the subject Property. ‘This
insurance tay, but newd not, protect Mortgagor's inferest, The coverage that Lender purchases
may not pay any claim thit Mritgagor may make or any claim that is made againgt borrgwer in
connection with the subject Propaity. Mortgagor may later cancel any insurance purchased by
Lender, but only afler providing Jender with evidence that Motigagor has phiained ingurance as
required by this Mortgage, If Lendzr-purchases nsurance for the subject Property, Mortgagor
will be responsible for the costs of suel fnsurance. including interest and any other charges that
may be imposed in connection with the placziment of such insurance, until the effective date of
the canceliation or expiration of such insurarce, Without Limitation of any othet provision of this
Morteage, the cost of such insurance shall be edded w the indcbtedness secured hereby. The
cost of the insurance may be more than the cost of iysuance Mortgagor may be abie to obtain on
its own.

Section 16.1.4  Release. Upon payment of ail-sums secured _ by this Security
instrument, Lender shall release this Seourity Insttument, Rorvwer shall pay any recordation
costs. Lendet may charge Bomrower a fee for releasing this Seciby [nstrument, but anly if the
fee is paid to a third party for setvices rendercd and the chargingof the fee is permitted under
Applicable Law,



