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When recorded, return to:
A & S CAPITAL LLC
Closing Departinent
2999 NE 191 §t, #808
Aventura, FL 33180

This instrument was prepared by:

Scott B. Greene

Kesster & Keiman, P.C.

3255 N. Arlington Heights Rd., Suite 501
Arlington Heights, 1L 60004

(847) 818-9223

Loan No: E-2145

{Space Above For Recorder's Use)

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

10 S HOMAMAVE LLC, as mortgagor

{Boricwer)

to

A & S CAPITAL LLC, asanortgagec

(Lender)

PROPERTY ADDRESS: 10-18 S. HOMAN AVE., CHICAGO, IL 60624

PIN: 16-14-201-030-1001; 16-14-201-030-1002; 16-14-201-030-1003; 16-14-201-L55-1504; 16-14-201-030-1905;
16-14-201-030-1006; 16-14-201-030-1007; 16-14-201-030-1008; 16-14-201-430-1009: (6-14-201-031-1010; 16-
14-201-030-1011; 16-14-201-030-1012; 16-14-201-030-1013; 16-14-201-030-1014; 16-14-255-030-1015

LEGAL DESCRIPTION: SEE EXHIBIT A ATTACHED HERETO
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MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT

AND FIXTURE FILING (this “Security Instrument”) is made as of August 18, 2022 by 10 S

HOMAN AVE LLC, an Illinois limited liability company, having its principal place of business

at 57 Taaffe Place, Brooklyn, NY 11205, as mortgagor (“Borrower™), to A & S CAPITAL

LLC, a Fiorida limited liability company, having an address at 2999 NE 191% St., #808,

Aventura, F1.°33180, (together with its successors and/or assigns, “Lender”), as mortgagee.
RECITALS:

Borrowszrholds the fee simple title to the Property (defined below).
ARTICLE 1- GRANTS OF SECURITY

Scction 1.1 Property Morigaged. Borrower does hereby irrevocably mortgage, grant,
bargain, sell, pledge, assign, warrant, transfer, convey and hypothecate to and grant a security
interest to Lender and its successors zid assigns the following property, rights, interests and
estates now owned, or hercafter acquired by Borrower (collectively, the “Property”):

(a) Land. The real property desciibed in Exhibit A attached hereto and made a
part hereof (the “Land™};

(b)  Additional Land. All additionai dands, cstates and development rights
hereafter acquired by Borrower for use in connection wiih the-Land and the development of the
Land and al! additional lands and estates therein which may, yrom.time to time, by supplemental
mortgage or otherwise be cxpressly made subject to the lien of g Security Instrument;

(c) Improvements. The buildings, structures, fixtures, acditions, enlargements,
extensions, modifications, repairs, replacements and improvements now or hareafter erected or
located on the Land (collectively, the “Improvements”);

(d)  Easements. All casements, rights-of-way or use, rights, stripsand gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights aid powers,
air rights and development rights, and all cstates, rights, titles, interests, privileges, liberties,
scrvitudes, tencments, hereditaments and appurtenances of any nature whatsoever, in any way
now or hercafler belonging, relating or pertaining to the Land and the Improvements and the
reversion and reversions and remainders, and all land lying in the bed of any street, road or
avenue, opened or proposed, in front of or adjoining the Land, to the center linc thereof and all
the estates, rights, titles, interests, dower and rights of dower, curtesy and rights of curtesy,
properly, possession, claim and demand whatsoever, both at law and in equity, of Borrower of, in
and to the Land and the Improvements and cvery part and parcel thereof, with the appurtenances
thereto;
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(¢)  Equipment. All “goods” and “equipment,” as such terms are defined in
Article 9 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 or the Land or 1s
located thereon or therein (including, but not limited to, all machinery, equipment, furnishings,
and electronic data-processing and other office equipment now owned or hereafter acquired by
Borrower and any and all additions, substitutions and replacements. of any of the foregoing),
together with all attachments, components, patts, equipment and accessories instalted thereon or
affixed thereto (collectively, the “Equipment”). Notwithstanding the foregoing, Equipment
shall not include any property belonging to tenants under Leases except to the extent that
Borrowersha!l have any right or interest therein;

& Fixtures. All Equipment now owned, or the ownership of which is
hereafter acquired; my,Borrower which is so related to the Land and Improvements forming part
of the Property that it.is Zeemed fixtures or real property under the law of the particular state in
which the Equipment ‘i located, including, without limitation, all building or construction
materials intended for constrdction, reconstruction, alteration or repair of or installation on the
Property, construction equipmedt, anpliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or nercafter attached to, installed in or used in connection with
(temporarily or permanently} any of ‘ne' Improvements or the Land, including, but not limited to,
engines, devices for the operation of purips, pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuset and cquipment, heating, ventilating, laundry,
incinerating, clectrical, air conditioning and a'r cooling equipment and systems, gas and electric
machinery, appurtenances and equipment, pctivdon control equipment, security systems,
disposals, dishwashers, refrigerators and ranges, ‘recreational equipment and facilities of all
kinds, and water, gas, electrical, storm and sanitary sewei facilities, utility lines and equipment
(whether owned individually or jointly with others, and;"if owned jointly, to the cxtent of
Borrower’s interest therein) and all other utilities whether or 1ot sifuated in easements, all water
tanks, water supply, water power sites, fuel stations, fuel tarigs;, fuel supply, and all other
structures, together with all accessions, appurtenances, additions, remiasements, betterments and
substitutions for any of the foregoing.and the proceeds thercof (coilictively, the “Fixtures”™).
Notwithstanding the foregoing, “Fixtures” shall not include any property which tenants are
cntitled to remove pursuant to leases except to the extent that Borrower shall hive any right or
interest therein;

(&) Personal Property. All furniture, furnishings, objccts of art, wiachincry,
goods, tools, supplies, appliances, general intangibles, contract rights (to the extent assignable),
accounts, accounts reccivable, franchises (to the extent assignable), licenses (to the extent
assignable), certificates and permits (to the extent assignable), and all other personal property of
any kind or character whatsoever (to the extent assignable) as defined in and subject to the
provisions of the Uniform Commercial Code, as adopted and enacted by the state or states where
any of the Property is located (as amended from time to time, the “Uniform Commercial
Codc”), other than Fixtures, which are now or hereafter owned by Borrower and which are
‘located within or about the Land and the Improvements, together with all accessories,
replacements and substitutions thercto or therefor and the proceeds thereof (collectively, the

3-
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“Personal Property™), and the right, title and interest of Borrower in and to any of the Personal
Property which may be subject to_any security interests, as defined in the Uniform Commercial
Code superior in lien 1o the lien of this Security Instrument and all proceeds and products of the
above;

{h) Leases and Rents. (i} All leases, subleases or subsubleases, lettings,
licenses, concessions or other agreements (whether written or oral and whether now or hereafter
in effect) pursuant to which any individual, corporation, partnership, joint venture, hmited
liability company, estate, trust, unincorporated association, any federal, state, county or
municipal‘government or any bureau, department or agency thereof and any fiduciary acting in
such capacity’on behalf of any of the foregoing (collectively, “Person”) is granted a possessory
interest in, or right.to use or occupy all or any portion of the Land and the Improvements, and
every modificatien; amendment or other agreement relating to such leases, subleases,
subsubleases, or ofiier rgreements entered into in connection with such leases, subleascs,
subsubleases, or other agreziments and every guarantee of the performance and obscrvance of the
covenants, conditions and agresments to be performed and observed by the other party thercto,
heretofore or hereafter entered.into {collectively, the “Leases’), whether before or afier the filing
by or against Borrower of any petition for relief under the Bankruptcy Code, together with any
extensions, renewals or replacemen’s »f same, (i) all right, title and interest of Borrower, its
successors and assigns therein and thereupder, including, without imitation, cash or securities
deposited thereunder to secure the performance by the lessees of their obligations thereunder and
all rents, additional rents, revenues, issues and profits (including all oil and gas or other mineral
royalties and bonuses) from the Land and the Iniprovements whether paid or accruing before or
after the filing by or against Borrower of any petitien for relief under the Bankruptcy Code
{collectively, the “Rents”) and all proceeds from the sale ar other disposition of the Leases and
the right to receive and apply the Rents to the payment.ofihe Debt (as defined below), (in) all
claims and rights (the “Bankruptcy Claims™) to the paynient' of damages arising from any
rejection by a lessee of any Lease under the Bankruptcy Code, (iv;all lcase guarantics, letiers of
credit and any other credit support (individually, a “Lease Guaranty”, and collectively, the
“Lease Guaranties”) given by any guarantor in connection with any of the Leascs or leasing
commissions {individually, a “Lease Guarantor”, and collectively, the “Vease Guarantors™) to
Borrowecr, (v) all rights, powers, privileges, options and other benefits of Berrovrer as the Iessor
under any of the Leases and the beneficiary under any of the Lease Guaranties, ricleding without
limitation, the immediate and continuing right to make claims for, and to receive; collect and
acknowledge receipt for all Rents payable or receivable under the Leases and all suriz payable
under the Lease Guarantics or pursuant thereto (and to apply the same to the payment of the Debt
or the Other Obligations (as defined below)), and to do all other things which Borrower or any
lessor is or may become entitled to do under any of the Leases or Lease Guaranties, (vi) all
proceeds from the sale or other disposition of the Leases, the Rents, the Lease Guaranties and/or
the Bankruptcy Claims, and the right to reccive and apply the same to the payment and
performance of the Obligations, including the payment of the Debt, (vii) the right, subject to the
provisions of the Loan Agreement, at Lender’s option, upon revocation of the license granted
herein, to enter'upon the Property in person, by agent or by court-appointed receiver, to collect
the Rents and (viii) any and all other rights of Borrower in and to the items set forth in clauscs (i)

A-
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through (vii) above, and all amendments, modifications, replacements, renewals and
substitutions thereof; )

. (i) Condemnation ‘Avvards. All awards or payments, including interest
thereon, which may heretofore and hereafter be made with respect te the Property, whether from
the exercise of the right of eminent domain (including, but not limited to, any transfer made in
lieu of or in anticipation of the exercise of the right), or for a change of grade, or for any other
injury to or decrease in the value of the Property (“Condemnation Proceeds”);

) Insurance Proceeds. All proceeds Borrower is entitled to receive in respect
of the Property-under any insurance policies covering the Property, including, without limitation,
the right to receive and apply the proceeds of any insurance, judgments, or seitlements made in
licu thereof, fordamizge to the Property (“Insurance Proceeds”);

(k)  Tax Certiorari. All refunds, rebates or credits in connection with reduction
in real cstatc taxes and asscssments charged against the Property as a result of tax certiorari or
any applications or proceedings for reduction (“Liquidation Proceeds”);

(D Conversion. “All-proceeds of the conversion, voluntary or involuntary, of
any of the foregoing including, witiwout limitation, proceeds of insurance and condemnation
awards, into cash or liquidation claims;

(m)  Rights. The right, subjcet to the terms and provisions contained in this
Security Instrument in the name and on behalf ofizorrower, to appear in and defend any action
or proceeding brought with respect to the Property and’¢ commence any action or proceeding (o
protect the interest of Lender in the Property;

(n)  Agreements. To the extent assigneble.~all agreements, contracts,
certificates, instruments, franchises, permits, licenses, plans, speciiications and other documents,
now or hereafter entered into, and all rights therein and thereto, respecting or pertaining to the
use, occupation, construction, management or operation of the Land and ary, part thereof and any
Improvements or respecting or pertaining to any business or activity conductes-on the Land and
any part thereof and all right, title and interest of Borrower therein and therevader, including,
without limitation, the right, upon the happening and during the continuance str-dny default
hereunder (following notice on the expiration of any cure period), to receive and collect any
sums payable to Borrower thereunder;

(o)  Intellectual Property. All tradenames, trademarks, servicemarks, logos,
copyrights, goodwill, URLs or other online media, books and records and all other gencral
intangibles relating to or used in connection with the operation of the Property by Borrower (if at
all); provided that, there shall be no sceurity interest in tradenames, trademarks, scrvicemarks,
logos, copyrights, goodwill, URLs or other online media, books and records and all other general
intangibles of tenants under the Leases unless expressly granted to Borrower by such tenants;
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(p) Accounts. All reserves, escrows and deposit accounts maintained by
Borrower, together with all deposits or wire transfers made to such accounts, all cash, checks,
drafts, certificates, securities, investment property, financial assets, instruments and other
property held therein from time to time and all proceeds, products, distributions or dividends or
substitutions thereon and thereof;

(q)  Letter of Credit. All letter-of-credit rights Borrower now has or hereafter
acquires relating to the properties, rights, tities and interests referred to in this Section 1.1;

(r) Tort Claims. All commercial tort claims Borrower now has or hereafter
acquires relatiip to the propertics, rights, titles and interests referred to in this Section 1.1;

() Uniform Commercial Code Property. All documents, instruments, chattel
paper and intangibles, 5 the forcgoing terms are defined in the Uniform Commercial Cede, and
general intangibles relating to the Property;

(t) Minerals. “All minerals, crops, timber, trees, shrubs, flowers and
landscaping features now or hereafier located on, under or above Land,

{u) Land Use Permiis; Ete, To the extent transferrable, all federal, state and
local land use permits, licenses and approve!s benefitting the property,

(v}  Proceeds. All proceeds.of any of the foregoing, including, without
limitation, proceeds of insurance and condemnatieiawards, whether in cash or in liquidation or
other ¢laims, or otherwise; and

(w)  Other Rights. Any and all other riglis of Borrower in and to the items sct
forth in Subsections (a) through {v) above.

AND without limiting any of the other provisions of this 5¢zurity Instrument, to the
extent permiited by applicable law, Borrower, as debtor, expressly grants to Lender, as secured
party, a security intcrest in the portion of the Property which is or niay be subject to the
provisions of the Uniform Commercial Code which are applicable to secured’ transactions; it
being understood and agreed that the Improvements and Fixtures arc part and paicet of the Land
(the Land, the Improvements and the Fixtures collectively referred to as the “Real Froperty”)
appropriated to the usc thereof and, whether affixed or annexcd to the Real Property of not, shall
for the purposes of this Security Instrument be deemed conclusively to be real estate and
mortgaged hereby.

Section 1.2 Assisnment of Rents.

(a)  Borrower hereby absolutely and unconditionally assigns to Lender all of
Borrower’s right, title and interest in and to all current and future Leases, Rents and all other
property described in Section 1.1(h) above; it being intended by Borrower that this assignment

-6-
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constitules a present, absolute assignment and not an assignment for additional security only.
Nevertheless, subject to the terms of the Loan Agreement, Lender grants to Borrower a license,
revocable only upon and during the continuance of an Event of Default, to collect, receive, use
and enjoy the Rents, as well as any sums due under any Lease Guaranties.

(b)  Borrower hereby authorizes and dirccts the lessees named in the Leases,
any other future lessees or occupants of the Property and all Lease Guarantors to pay over to
Lender or to such other party as Lender directs all Rents and all sums due under any Lease
Guaranties, upon receipt from Lender of written notice to the effect that Lender is then the holder
of this Sezurity Instrument; provided, however, Lender may only send such notices, and take
such actions_s¢iative to such Rents and sums due under any Lease Guaranties, as are expressly
permitted relaiive thereto pursuant to the terms of the Loan Agreement. Such Rents shall be
disbursed and/oi sprtied in accordance with the terms of the Loan Agreement.

Section 1.3 Sccarity Agreement. This Security Instrument is both a real property
mortgage and a “security agrecment” within the meaning of the Uniform Commercial Code. The
Property includes both real apa personal property and all other rights and interests, whether
tangible or intangible in nature, of Borrower in the Property. By executing and delivering this
Sccurity Instrument, Borrower, as dgotor, hereby grants to Lender, as secured party, as sccurity
for the Obligations, a security interest i a'l »f Borrower’s right, title and interest in, to and under
the following property, whether now owned or cxisting or hereafter acquired or arising and
wheresoever located, (i) any accounts, clattel paper, inventory, equipment, instruments,
investment property, documents, deposit accounts, commercial tort claims, letter-of-credit rights,
goods, general intangibles and supporting obligatiops {each term in this clause (i) having the
meaning given to it under the Uniform Commercial CodeY, (i) the Property to the full extent that
the Property may be subject to the Uniform Commercial Cede, including, without limitation, the
Fixtures, the Equipment and the Personal Propetty, (iii) all rehewals, replacements of any of the
aforementioned items, or articles in substitution therefor or in addition thereto and (iv) all
proceeds and products of the foregoing (said property describea-1n-¢lauses (i) through (iv) is
hereinafter referred to collectively as the “UCC Collateral”). 7The doregoing sentence IS
intended 1o grant in favor of Lender a first priority continuing lien and security interest in all of
Borrower’s assets. Borrower authorizes Lender and its counsel to file UCC finar cing statements
(including without limitation continuation stalements from time to time) in torps 2ud substance
satisfactory to Lender, describing the collateral as “all assets of Borrower, whether now owned
or existing or hercafter acquired or arising and wheresocver located, including ail 4cecssions
thereto and products and proceeds thereof, including, without limitation, all fixtures on the
Land”, or using words to that effect, and any limitations on such collateral description,
notwithstanding that such collateral description may be broader in scope than the UCC Collateral
described in this Security Instrument. If an Event of Default shall occur and be continuing,
Lender, in addition to any other rights and remedies which it may have, shall have and may
exercise immediately and without demand, any and all rights and remedies granted to a secured
party upon default under the Uniform Commercial Code, including, without limiting the
generahity of the foregoing, the right to take possession’of the UCC Collateral or any part thereof,
and to take such other measures as Lender may deem necessary for the care, protection and

-
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preservation of the UCC Collateral. Upon request or demand of Lender after the occurrence and
during the continuance of an Event of Default, Borrower shall, at its expense, assemble the UCC
Collateral and make it available to Lender at a convenient place (at the Land if tangible property)
reasonably acceptable to Lender. Borrower shall pay to Lender on demand any and all actual
and reasonable expenses, including reasonable legal expenses and attorneys’ fees, incurred or
paid by Lender in protecting its intercst in the UCC Collateral and in enforcing its rights
hereunder with respect to the UCC Collateral after the occurrence and during the continuance of
an Event of Default. Any notice of sale, disposition or other intended action by Lender with
respect to the UCC Collateral sent to Borrower in accordance with the provisions hereof at least
ten (10) buziress days prior to such action, shall, except as otherwise provided by applicable law
or the Loar” Agreement, constitule reasonable notice to Borrower. The proceeds of any
disposition of +iie"JCC Collateral, or any part thereof, may, except as otherwise required by
applicable law, be zpplied by Lender to the payment of the Debt 1n such priority and proportions
as Lender in its discretied shall deem proper. Borrower’s {debtor’s) principal place of business
is as set forth on page ons licreof and the address of Lender (secured party) is as set forth on page
one hereof.

Section 1.4 Fixture Filing. Certain of the Property is or will become “fixtures” (as
that term is defined in the Uniform Corimercial Code) on the Land, and this Security Instrument,
upon being filed for record in the real ¢state tecords of the city or county, as applicable, wherein
such fixtures are situated, shall operate also as.a financing statement naming Borrower as the
Debtor and Lender as the Sccured Party filed s a fixture filing in accordance with the applicable
provisions of said Uniform Commercial Code upor such of the Property that is or may become
fixtures. '

Section 1.5 Pledges of Monies Held. Borrower Licreby pledges to Lender any and all
monies now or hercatter held by Lender or on behalf of Lender, including, without limitation,
any sums deposited into any accounts required under the Loan Tosuments, all amounts reserved
under the Loan Documents including any Lender Retained Funds;-all Insurance Proceeds,
Condemnation Proceeds and Liquidation Proceeds, as additional s¢curity for the Obligations
until expended or applied as provided in this Sccurity Instrument or the Loan Agreement.

Scction 1.6  Futurc Advances. In addition to securing the full, promre 2ad complete
payment when due of the Obligations, this Sccurity Instrument shall also sccurc any and all
other, further or future loans, advances and borrowings (if applicable under the Loan-A gizement)
made to or at the request of Borrower from or by Lender and all other debts, obligations and
liabilitics of every kind and character of Borrower now or hereafter existing in favor of Lender
(including, without limitation, all indebtedness incurred or arising pursuant to any Loan
Document) whether such debts, obligations or liabilities be direct or indirect, primary or
secondary, joint or several, fixed or contingent, and whether originally payable to any of such
parties or to a third party, and subsequently acquired by any of such parties, and whether such
debts, obligations and liabilities are evidenced by note, open account, overdraft, endorsement,
surcty agreement or otherwise, it being presently contemplated by Borrower and such other

-8-
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parties that Borrower may and will hereafter become indebted to Lender in other, further and
future sum or sums.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD the above granted and described Property unto and to the
use and benefit of Lender and its successors and assigns, forever;

PROVIDED, HOWEVER, these presents are upon the express condition that, if
Borrower siia!l well and truly pay (or causc to be paid) to Lender the Debt at the time and in the
manner provided in the Note, the Loan Agreement and this Security Instrument, shall well and
truly perform the Other Obligations as set forth in this Security Instrument and shall well and
truly abide by aud zomply with each and every covenant and condition set forth herein and in the
Note, the Loan Agreciment and the other Loan Documents, these presents and the estate hercby
granted shall cease, terminate and be void; provided, however, that Borrower’s obligation to
indemnify and hold harmless-lender pursuant to the provisions hereof shall survive any such
payment or release.

- ARTICLE i - OBLIGATIONS SECURED

Section 2.1  Debt. This Security fastrument and the grants, pledges, assignments, and
transfers made in Article 1 are given for the puipose of securing the outstanding principal amount
of NINE HUNDRED EIGHTEEN THOUSAMD SEVEN HUNDRED FOURTEEN AND
00/100 DOLLARS ($918,714.00), interest and auy-other amounts set forth in, and evidenced by
the Note and any other notes issued under the Loan Agrrement, including without limitation, all
future advances, future obligations, indebtedness under al) loans, advances and other extensions
of credit made to or on account of Mortgagor (collectively, the*Debt™).

Section 2.2 Other Obligations. This Security Instringent and the grants, pledges,
assignments and transfers made in Article [ arc also given for the/purpose of securing the
following (the “Other Obligations”):

(a)  the performance of all other obligations of Borrower centainad hercin;

(b)  the performance of cach obligation of Borrower and/or any 0f 1t aftiliates
contained in any other Loan Document; and

{c) the performance of each obligation of Borrower and/or any of its affiliates
contained in any rencwal, extension, amendment, modification, consolidation, change of, or
substitution or replacement for, all or any part of the Note or any other Loan Document,

Scction 2.3 Debt and Other Obligations. The obligations for the payment of the Debt
and the performance of the Other Obligations shall be referred to collectively herein as the
“Obligations.” ' ’ .
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ARTICLE 111 - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1  Payment of Debt. Borrower will pay the Debt at the time and in the
manner provided in the Loan Agreement, the Note, and this Security Instrument.

Section 3.2  Incorporation by Reference. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and (c) all and any of the other
Loan Docuvinents are hercby made a part of this Security Instrument to the same cxtent and with
the same forcesas 1f fully set forth herein.

Section 2.3 Title. Borrower has good and indefeasible fee simple fitle to the real
property comprising part of the Property and good title to the balance of such Property, free and
clecar of all liens wiiaisoever except any Permitted Encumbrances.  Such Permitted
Encumbrances in the aggregate do not materially and adversely affect the value, operation or use
of the Property or Borrower’s 25ility to repay the Debt. There are no claims for payment for
work, labor or materials affecting e Property which are owed by Borrower and are past due and
arc or may become a lien prior ie.-or of equal priority with, the liens created by the Loan
Documents unless such claims for pay:ients are being contested in accordance with the terms
and conditions of this Sccurity Instrument:

Section 3.4  Letter of Credit Rights.-1¥ Borrower is at any time a beneficiary under a
letter of credit relating to the Property, rights, titles and interests referenced in Section 1.1 of this
Security Instrument now or hereafter issued in faver »f Borrower, Borrower shall promptly
notify Lender thereof and, at the rcquest and option ofiLender, Borrower shall, pursuant to an
agreement in form and substance reasonably satisfactory to Leader, either (i) arrange for the
issuer and any confirmer of such letter of credit to consent . anassignment to Lender of the
proceeds of any drawing under the letter of credit or (ii) arrarge for Lender to become the
transferee beneficiary of the letter of credit, with Lender agreeing, inn each case that the proceeds
of any drawing under the letter of credit are to be applied as provicedOn Scction 7.2 of this
Security Instrument.

Section 3.5  Insurance. In the event any imsurance policy(ies) on the Froperty cease to
be in force for any reason, including but not limited to-the non-payment or non-refiewal of any
insurance policy(ies), then Borrower shall pay to Lender, as and for liquidated damag=s'and not
as a penalty, a fee in the amount of §1,000.00, and Lender shall be authorized to purchase the
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 principal
balance of the Notc and shall carry intcrest at the annual rate stated on the Note. Borrower’s
failure to reimburse Lender for the cost of the insurance policy(ies) and /or to pay the $1,000.00
fee to Lender within thirly (30) days of Lender’s demand to Borrower shail constitute a material
defauit under this Security Instrument.
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Scction 3.6 Sccond Mortgages. No second mortgages or other encumbrances shall be
permitted on the Property without Lender’s prior written consent which may be withheld in
Lender’s sole and absolute discretion.

ARTICLE 1V - OBLIGATIONS AND RELIANCES

Scction 4.1  Relationship _of Borrower and Lender. The rclationship between
Borrower and Lender is solely that of debtor and creditor, and Lender has no fiduciary or other
special relationship with Borrower, and no term or condition of any Note, this Security
Instrument<or the other Loan Documents shall be construed so as to deem the relationship
between Borruwer and Lender to be other than that of debtor and creditor.

Section 4.2 . No Reliance on Lender. The general partners, members, principals and
(if Borrower is a trust)-bencficial owners of Borrower are cxperienced in the owncership and
operation of properties sinilar to the Property, and Borrower and Lender are relying solely upon
such cxpertise and business plan in connection with the ownership and operation of the Property.
Borrower is not relying on Lender’s expertise, business acumen or advice in connection with the
Property.

Section 4.3 No_Lender _Obligations. (a) Notwithstanding the provisions of
Subsections 1.1(h) and (n) or Section 1.2,/ =cnder is not undertaking the performance of (i) any
obligations under the Leases; or (ii} any obligatiens with respect to such agreements, contracts,
certificates, instruments, franchiscs, permits, tradsinarks, licensces and other documents.

(b) By accepting or approving anyt'ung required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Security 'nstrument, the Note or the other Loan
Documents, including, without limitation, any officer’s certificate, balance sheet, statement of
profit and loss or other financial statement, survey, appraisal,.or insurance policy, Lender shall
not be deemed to have warranted, consented to, or affirmed the sufficiency, the legality or
effectiveness of same, and such acceptance or approval thereof shali pot.constitute any warranty
or affirmation with respect thereto by Lender.

Section 4.4  Rcliance. Borrower recognizes and acknowledges that incaccepting the
Note, this Security Instrument and the other Loan Documents, Lender 1s expressly”and primarily
relying on the truth and accuracy of the warranties and representations 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 material inducement to Lender in
making the Loan; and that Lender would not be willing to make the Loan and accept this
Security Instrument in the absence of the warranties and representations as set forth in the Loan
Agreement.
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ARTICLE V - FURTHER ASSURANCES

Scction 5.1  Recording of Security Instrument, Etc. Borrower forthwith upon the
execution and delivery of this Security Instrument and thereafter, from time to time, will cause
this Security Instrument and any of the other Loan Documents creating a lien or security interest
or evidencing the lien hereof upon the Property and each instrument of further assurance to be
filed, registered or recorded in such manner and in such places as may be required by any present
or future law in order to publish notice of and fully to protect and perfect the lien or security
interest hereof upon, and the interest of Lender in, the Property. Borrower will pay all taxes,
filing, regittretion or recording fees, and all reasonable and actual expenses incident to the
preparation, execution, acknowledgment and/or recording of the Note, this Security Instrument,
the other Loan Dosuments, any note, deed of trust or mortgage supplemental hereto, any security
instrument with reeect to the Property and any instrument of further assurance, and any
modification or amepdrpent of the foregoing documents, and all federal, statc, county and
municipal taxes, dutics, iniposts, assessments and charges arising out of or in connection with the
execution and delivery of this Security Instrument, any deed of trust or mortgage supplemental
hereto, any security insirumernt with respect 1o the Property or any instrument of further
assurance, and any modification’ or ‘amendment of the foregoing documents, except where
prohibited by law so to do.

Section 5.2 Further Acts, Etc. 3orrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge and deliver all and every such further acts, deeds,
conveyances, decds of trust, mortgages, pledges, assignments, notices of pledges or assignments,
transfers and assurances as Lender shall, from time to time, reasonably require, for the better
assuring, conveying, assigning, transferring, and confirping unto Lender the property and rights
hereby mortgaged, deeded, granted, bargained, sold, conveyed, confirmed, pledged, assigned,
warranted and transferrcd or intended now or hercafter so to/oc, or which Borrower may be or
may hereafter become bound to convey or assign to Lender, oi for-carrying out the intention or
facilitating the performance of the terms of this Security Instrument<r for filing, registering or
recording this Security Instrument, or for complying with all applicabie legal requirements.
Borrower, within five (5) busincss days of receipt of written demand, wil ‘execute and deliver,
and in the event it shall fail to so execute and deliver, hereby authorizes Lencer t» execute in the
name of Borrower or without the signature of Borrower to the cxtent Lender mayizwfully do so,
one or more financing statements (including without hmitation continuation siatements from
time to time) to evidence more cffectively the security interest of Lender in the/ ®roperty.
Borrower grants to Lender an irrcvocable power of attorney coupled with an interest for the
purpose of cxcreising and perfecting any and all rights and remcedics available to Lender at law
and in equity, including without limitation, such rights and remedies available to Lender
pursuant to this Section 5.2.

Section 5.3  Changes in Tax, Debt, Credit and Documentary Stamp Laws. (a) If
any law is cnacted or adopted or amended atter the date of this Security Instrument which
-deducts the Debt from the value of the Property for the purpose of taxation or which imposes a
tax, either directly or indirectly, on the Debt or Lendet’s interest in the Property, Borrower will
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pay the tax, with interest and penalties thereon, if any. If Lender is advised by counsel chosen by
it that the payment of tax by Borrower would be unlawful or taxable to Lender or unenforceable
or provide the basis for a defense of usury then Lender shall haveithe option by written notice of
not 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.

(b)  Borrower will not claim or demand or be entitled to any credit or credits
on account of the Debt for any part of the taxes assessed against the Property, or any part thereof,
and no deduction shall otherwise be made or claimed from the assessed value of the Property, or
any part thereof, for real estate tax purposes by reason of this Sccurity Instrument or the Debt. If
such claim, credit or deduction shall be required by law, Lender shall have the option, by written
notice of not Iess than one hundred twenty (120) days, to declare the Debt immediately due and
payable; provided; owever, no prepayment premium shall be due and payable in connection
therewith.

(c) It at any time the United States of America, any State thereof or any
subdivision of any such State-shail require revenue or other stamps to be affixed to the Notce, this
Security Instrument, or any of th¢ other Loan Documents, or impose any other tax or charge on
the same, other than income taxes or/other taxes customarily paid by Lender, Borrower will pay
for the same, and, if timely notified and having not paid the same, with interest and penalties
thereon, if any.

ARTICLE VI - DUE ON SALE/ENCUMBRANCE

Scection 6.1  Lender Reliance. Borrower acknowledges that Lender has examined and
relied on the experience of Borrower and its general partners, members, 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 continue to rely on Borrowsr’s ownership of the Property as
a means of maintaining the value of the Property as security for repavment of the Debt and the
performance of the Obligations. Borrower acknowledges that Lendeor has a valid interest in
maintaining the value of the Property so as to ensure that, should Bérrower default m the
repayment of the Debt or the performance of the Obligations, Lender can resover the Debt by a
sale of the Property.

Section 6.2  No Sale/Encumbrance. Borrower shall not transfer the Prcoerty or any
part thereof or any interest therein nor permit or suffer the Property or any part thereor or any
interest thercin or any interest in Borrower to be transferred other than as expressly permitted
pursuant to the terms of the Loan Agreement.

ARTICLE VI - RIGHTS AND REMEDIES UPON DEFAULT

Scction 7.1 Remedics. Upon the occurrence and during the continuance of any Event
of Default (as defined in the Loan Agrcement), Borrower agrecs 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, cach of
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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;
(b)  Intentionally Omitted.

(c) institute proceedings, judicial or otherwise, for the complete foreclosure of
this Security Instrument under any applicable provision of law, in which casc the Property or any
interest thercizamay be sold for cash or upon credit in one or more parcels or in several interests
or portions anc ir any order or manner;

(dy “with or without entry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this
Security Instrument for-ine partion of the Debt then duc and payable, subject to the continuing
lien and security interest of thig<Security Instrument for the balance of the Debt not then due,
unimpaired and without loss of prioriy; '

(¢)  sell for cash or-uron credit the Property or any part thereof and all estate,
claim, demand, right, title and interest 0f Borrower therein and rights of redemption thereof,
pursuant to power of sale or otherwise, at oneor more sales, as an entirety or in parcels, at such
time and place, upon such terms and after suclinotice thereof as may be required or permitted by
law;

(N (1) In connection with any salc ot sales hereunder, Lender shall be entitled
to elect to trcat any of the Property which consists of (x}aright-in action, or (y) property that can
be severcd from the Real Property covered hereby, or {z) aty improvements (without causing
structural damage thereto), as if the same were personal property, and dispose of the same in
accordance with applicable law, scparate and apart from the sale of tiicXkcal Property. Where the
Property consists of Real Property, Personal Property, Equipment or Fixtures, whether or not
such Personal Property or Equipment is located on or within the Real Property, Lender shall be
entitled to clect to exercise its rights and remedies against any or ali of'the’ Peal Property,
Personal Property, Equipment and Fixtures in such order and manner as is now or hereafter
permitted by applicable law,

(i)  Lender shall be entitled to clect to proceed against any or all of the
Real Property, Personal Property, Equipment and Fixtures in any manner permitied under
applicablc law; and if Lender so clects pursuant to applicable law, the power of sale herein
granted shall be exercisable with respect to all or any of the Real Property, Personat Property,
Equipment and Fixtures covered hercby, as designated by Lender and Lender is hereby
authorized and empowered to conduct any such sale of any Real Property, Personal Property,
Equipment and Fixtures in accordance with the procedures applicable to Real Property;
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(itiy  Should Lender elect to sell any portion of the Property which i1s
Real Property or which is Personal Property, Equipment or Fixtures that the Lender has elected
under applicable law to sell together with Real Property in accordance with the laws governing a
sale of the Real Property, Lender shall give such notice of the occurrence of an Event of Default,
if any, and its election to sell such Property, each as may then be required by law. Thereafter,
upon the expiration of such time and the giving of such notice of sale as may then be required by
law, subject to the terms hereof and of the other Loan Documents, and without the necessity of
any demand on Borrower, Lender at the time and place specified in the notice of sale, shall sell
such Real Property or part thereof at public auction to the highest bidder for cash in lawful
money of‘the United States. Lender may from time to time postpone any sale hereunder’ by
public annouvzicement thereof at the time and place noticed for any such sale;

(iv)  If the Property consists of several lots, parcels or items of property,
Lender shall, subject £ applicable law, (A) designate the order in which such lots, parcels or
items shall be offered ior sale or sold, or (B) elect to sell such lots, parcels or items through a
single salc, or through two ocmore successive sales, or in any other manncr Lender designales.
Any Person, including Borrower or Lender, may purchase the Property at any sale hereunder.
Should Lender desire that more than one sale or other disposition of the Property be conducted,
Lender shall, subject to applicable’ low, cause such sales or dispositions to be conducted
simultancously, or successively, on the'sain¢ day, or at such different days or times and in such
order as Lender may designate, and no such sale shall terminate or otherwise affect the lien of
this Security Instrument on any part of the Propeity not sold until all the Obligations have been
satisfied in full. In the event Lender elects to dispose of the Property through more than one sale,
except as otherwise provided by applicable law, Bomywer agrees to pay the costs and expenses
of each such sale and of any judicial proceedings whereli such sale may be made;

(g)  institute an action, suit or proceecing in cquity for the specific
performance of any covenant, condition or agreement contaliies herein, in the Note or in the
other Loan Documents;

(h)  recover judgment on the Note either before, ‘auring or after any
proceedings for the enforcement of thiis Sceurity Instrument or the Loan Agrecment;

() apply for the appointment of a receiver, trustee, liquidator‘or conservator
of the Property, without notice and without regard for the adequacy of the security for-the Debt
and without regard for the solvency of Borrower, any guarantor or any indemnitor with vespect to
the Note or of any Person liable for the payment of the Debt;

() the licensc grantcd to Borrower under Section 1.2 hercof shall
automatically be revoked and Lender shall immediately be entitled to posscssion of all Rents and
all sums due under any Lease Guarantics, whether or not Lender enters upon or takes control of
the Property. In addition, Lender may, at its option, without waiving any Event of Default,
without regard to the adequacy of the sceurity for the Obligations, cither personally or by its
agents, nominges or altorneys, with or without bringing any action or proceeding, or by a
receiver appointed by a court, enter into or upon the Property and dispossess Borrower and its
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agents and servants therefrom, without liability for trespass, damages or otherwise and exclude
Borrower and its agents or servants wholly therefrom, and take possession of all books, records
and accounts relating thereto and Borrower agrees to surrender possession of the Property and of
such books, records and accounts to Lender upon demand, and thereupon Lender may (i) have,
hold, use, operate, manage, lease, control, insure, maintain, repair, restore and otherwise deal
with all and every part of the Property and conduct the business thereat on such terms and for
such period of time as Lender may deem proper and, either with or without taking possession of
the Property, in its own name, demand, sue for or otherwise collect and receive all Rents and all
sums due under all Lease Guaranties, including, without limitation, those past due and unpaid
{with all such Rents and all sums due under any Lease Guaranties to be deposited into any
accounts to tlic extent and as required by the terms of the Loan Agreement), with full power to
make from time4s-time all alterations, renovations, repairs or replacements thereto or thercof as
Lender may deeni proper; (if) complete any construction on the Property in such manner and
form as Lender deems advisable; (iii) make alterations, additions, renewals, replacements and
improvements to or on th>-Property; (iv) exercise all rights and powers of Borrower with respect
to the Property, whether in the name of Borrower or otherwise, including, without limitation, the
right to nepotiate, execute, make, cancel, enforce or modify Leases, obtain and evict tenants, and
demand, sue for, collect and receie ail Rents of the Property and every part thereof, and all sums
duc under any Lease Guaranties (with all such Rents and all sums due under any Lease
Guaranties to be deposited into the accounis to the extent and as required by the terms of the
Loan Agreement); (v) require Borrower tc pav-monthly in advance to Lender, or any receiver
appointed to collect the Rents, the fair and recsonable rental value for the use and occupation of
such part of the Property as may be occupied by Borrower; (vi) require Borrower to vacate and
surrender possession of the Property to Lender ¢tz such receiver and, in default thereof,
Borrower may be evicted by summary proceedings ci otherwise; and (vir) apply the receipts
from the Property to the payment and performance ofthe Obligations (including, without
limitation, the payment of the Debt, in such order, priority and prorortions as Lender shall deem
appropriate in its sole discretion after deducting therefrom all fedsonable and actual expenses
(including reasonable attorneys’ fees) incurred in connection with thie-aforesaid operations and
all amounts necessary to pay the taxes, insurance and other expenses in connection with the
Property, as well as just and reasonable compensation for the services ef Lender, its counsel,
agents and employees;

(k)  excrcisc any and all rights and remedics granted to a securée party upon
default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing: (i) the right to take possession of the Fixtures, the Equipment, the Personal Property
or any part thereof, and to take such other measurcs as Lender may reasonably deem necessary
for the care, protection and preservation of the Fixtures, the Equipment, the Personal Property,
and (ii) request Borrower at its expense to assemble the Fixtures, the Equipment, the Personal
Property and make it available to Lender at a convenicnt place aceeptable to Lender. Any notice
of sale, disposition or other intended action by Lender with respect to the Fixtures, the
Equipment, the Personal Property sent to Borrower in accordance with the provisions hereof at
least ten (10) business days prior to such action, shall constitute commercially reasonable notice
to Borrower;
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1)) apply any sums then deposited or held in escrow or otherwise by or on
behalf of Lender in accordance with the terms of the Loan Agreement, this Security Instrument
or any other Loan Document to the payment of the following items in any order in its sole
discretion: (i) taxes; (i) insurance premiums; (iii) interest on the unpaid principal balance of the
Note; (iv) amortization of the unpaid principal balance of the Note; and (v} all other sums
payable pursuant to the Note, this Security Instrument and the other Loan Documents, including
without limitation advances madc by Lender pursuant to the terms of this Security Instrument;

(m)  apply the undisbursed balance of any sums deposited or held constituting
the deficiescy in Insurance Proceeds or Condemnation Proceeds, together with interest thereon,
to the paymeit of the Debt in such order, priority and proportions as Lender shall deem to be
appropriate in it discretion; or

(n) - wursue such other remedies as Lender may have under applicable law.

In the event of @'sale. by foreclosure, power of sale or otherwise, of less than all of the
Property, this Security Instrumecit shall continue as a lien and security interest on the remaining
portion of the Property unimpairesaiid without loss of priority.

Scction 7.2 Application oi ¥;oceeds. The purchase money proceeds and avails of any
disposition of the Property, and or any gt thercof, or any other sums collected by Lender
pursuant to the Note, this Security Instrumentor the other Loan Documents, may be applied by
Lender to the payment of the Debt in such priority and proportions as Lender in its discretion
shall deem proper.

Section 7.3 Right to Cure Defaults. Upon the cccurrence and during the continuance
of any Event of Default, or if Borrower fails to make any payment or to do any act as herein
provided, Lender may, but without any obligation to do so aad without notice to or demand on
Borrower and without releasing Borrower from any obligation hetennder, make any payment or
do any act required of Borrower hereunder in such manner and t¢”such extent as Lender may
deem reasonably necessary to protect the security hereof. Lender is authorized to enter upon the
Property for such purposes, or appear in, defend, or bring any action or piocesding to protect its
interest in the Property or to foreclose this Security Instrument or collecu the Debt, and the
reasonable and actual cost and expense thereof (including reasonable attorneys’ fe<sto the extent

:permitted by law), with interest as provided in this Section 7.3, shall constitute a goriion of the
Debt and shall be due and payable to Lender upon demand. All such costs and expenses 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 at the Default Rate, for
the period after notice from Lender that such cost or expense was incurred to the date of payment
to Lender. All such costs and expenses incurred by Lender together with interest thereon
calculated at the Default Rate shall be deemed to constitute a portion of the Debt and be sccured
by this Security Instrument and the other Loan Documents and shall be immediately due and
payable upon demand by Lender therefor.
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Section 7.4 Actions and Proceedings. Lender has the right to appear in and defend
any action or proceeding brought with respect to the Property and to bring any action or
proceeding, in the name and on behalf of Borrower, which Lender, in its reasonable discretion, if
Borrower is failing to do so, decides should be brought to protect its interest in the Property.

Scction 7.5  Recovery of Sums Required To Be Paid. Lender shall have the right
from time to time to take action to recover any sum or sums which constitute a part of the Debt
as the same become due, without regard to whether or not the balance of the Debt shall be due,
and without prejudice to the right of Lender thereafter to bring an action of foreclosure, or any
other acticd, for a default or defaults by Borrower existing at the time such earlier action was
commenced.

Section 7.6 Other Rights, Etc. (a) Nothing contained in this Security Instrument and
no act done or omitied v Lender pursuant to the power and rights granted to Lender hereunder
(including without limitation, the exercise by Lender of the option granted it in Section 1.2 of
this Security Instrument and-the collection of the Rents and the sums due under the Lease
Guaranties and the applicatici tnereof as provided in the Loan Documents) shall be deemed to
be a waiver by Lender of its riglits and remedies under the Loan Agreement, the Note or the
other Loan Documents, and this Secarity Instrument is made and accepted without prejudice to
any of the rights and remedics possessed by Lender under the terms thereof. The failure of
Lender to insist upon strict performance o1 any term hereof shall not be deemed to be a waiver of
any term of this Security Instrument. Borrovrer thall not be relieved of Borrower’s obligations
hereunder by reason of (i) the failure of Lender fo zomply with any request of Borrower or any
guarantor or any indemnitor with respect to the Lozh to.take any action to foreclose this Security
Instrument or otherwise cnforce any of the provisions liozcof or of the Note or the other Loan
Documents, (ii} the release, regardless of consideration, of the whole or any part of the Property,
or of any person liablc for the Debt or any portion thercof, of (1ii) any agrcement or stipulation
by Lender extending the time of payment or otherwise modifying or supplementing the terms of
the Note, this Security Instrument or the other Loan Documents.

(b) It is agreed that the risk of loss or damage to the Property is on Borrower,
and Lender shall have no liability whatsoever for decline in value of the Property, for failure to
maintain any insurance policics, or for failure to determine whether inserarce.in force is
adcquate as to the amount of risks insurcd. Possession by Lender shall not be decined.an election
of judicial relief if any such possession is requested or obtained with respect to any-Property or
collateral not in Lender’s possession.

{c) Upon the occurrence and continuance of an Event of Default, Lender may
resort for the payment and: performance of the Obligations (including, but not limited to, the
payment of the Debt) to any other security held by Lender in such order and manner as Lender,
in its discretion, may elect. Lender may take action to recover the Debt, or any portion thereof, or
to enforce any covenant hercof without prejudice to the right of Lender thereafier to foreclose
this Security Tnstrument. The rights.of Lender under this Security Instrument shall be separate,
distinct and cumulative and none shall be given effect to the exclusion of the others. No act of
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Lender shall be construed as an election to proceed under any one provision herein to the
exclusion of any other provision. Upon the occurrence and continuance of an Event of Detault,
Lender shall not be limited exclusively to the rights and remedies herein stated but shall be
entitled to every right and remedy now or hereafter afforded at law or 1n equity.

Section 7.7  Right to Release Anv Portion of the Property. Upon the occurrence and
continuation of an Event of Default, Lender may release any portion of the Property for such
consideration as Lender may require without, as to the remainder of the Property, in any way
impairing or affecting the lien or priority of this Security Instrument, or improving the position
of any subordinate lienholder with respect thereto, except to the extent that the obligations
hereunder shail have been reduced by the actual monetary consideration, if any, received by
Lender for suchielease, and may accept by assignment, pledge or otherwise any other property
in place thereo! as Lender may require without being accountable for so doing to any other
licnholder. This Secarity Instrument shall continue as a lien and sccurily intcrest i the
remaining portion of the Freperty.

Section 7.8 Right wi Entry. Upon the occurrence and continuation of an Event of
Default, and upon reasonable not'ce ‘o Borrower, Lender and its agents shall have the right to
enter and inspect the Property at aii sczsonable times, subject to the rights of tenants under the
Leases.

Section 7.9  Bankruptey.

(a)  Upon or at any time after tie occurrence of an Event of Default, Lender
shall have the right to proceed in its own name or 1 the name of Borrower in respect of any
claim, suit, action or proceeding relating to the rejection. of any Lease, including, without
limitation, the right to file and prosecute, to the exclusion of Rorrower, any procfs of claim,
complaints, motions, applications, notices and other documents.in any case in respect of the
lessee under such Lease under the Bankruptcy Code.

(b)  If there shall be filed by or against Borrower(a petition under the
Bankruptcy Code, and Borrower, as lessor under any Lease, shall determine foveject such Lease
pursuant to Section 365(a) of the Bankruptcy Code, then Borrower shall give/f.cnder not less
than ten (10) days’ prior notice of the date on which Borrower shall apply to fie bankruptcy
court for authority to reject such Lease. Lender shall have the right, but not the ¢bligation, to
serve upon Borrower within such ten (10) day period a notice stating that (i) Lender-dGemands
that Borrower assume and assign the Lease to Lender pursuant to Section 365 of the Bankruptcy
Code, and (ii) Lender covenants to cure or provide adequate assurance of future performance
under the Lease. If Lender serves upon Borrower the notice described in the preceding sentence,
Borrower shall not seek to reject the Lease and shall comply with the demand previded for in
clausc (i) of the preceding sentence within thirty (30) days after Lender’s notice shatl have been
given, subject to the performance by Lender of the covenant provided for in clause (ii) of the
preceding sentence.
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ARTICLE VIII - PREPAYMENT

Section 8.1  Prepayment. The Debt may not be prepaid in whole or in part except m
accordance with the express terms and conditions of the Loan Agreement and the Note.

ARTICLE IX - INDEMNIFICATION

Section 9.1  General Indemnification. The indemnification provisions set forth in the
Loan Agreement are hereby incorporated by reference into this Security Instrument to the same
extent and with the same force as if fully set forth herein. Any amounts payable to Lender by
reason of the application of this Section 9.1 shall become immediately due and payable and shall
be secured by (his Security Instrument.

Scction 9.2 (_“Mortgage and/or Intangible Tax. Borrower shall, at its sole cost and
expense, protect, defend; ‘ndemnify, release and hold harmless Lender and any Person claiming
by or through Lender {collectively, the “Indemnified Parties”) from and against any and all
losses imposed upon or incurred oy or asserted against Lender and any Person claiming by or
through Lender and directly or inditectly arising out of or in any way relating to any mortgage,
recording, stamp, intangible or othes-similar taxes required to be paid by any Person under
applicable legal requirements in corzCiion with the execution, delivery, recordation, filing,
registration, perfection or enforcement of £his Security Instrument or any of the Loan Documents
(but excluding any income, franchise or other similar taxes).

ARTICLE X -“wAIVERS

Section 10.1  Waiver of Counterclaim. To k¢ cxtent permitted by applicable law,
Borrower hereby waives the right to assert a counterclairi, other-than a mandatory or compulsory
counterclaim, in any action or proceeding brought against it by Lender arising out of or in any
way connected with this Security Instrument, the Note, any of the ather Loan Documents, or the
Obligations.

Section 10.2 Marshalling and Other Matters. To the extent permitted by applicable
law, Borrower hereby waives the benefit of all appraisement, valuaticn, stay, extension,
reinstatement and redemption laws now or hereafter in force and all rights of marspalling in the
event of any sale hercunder of the Property or any part thercof or any interest thergin. Further,
Borrower hereby expressly waives any and all rights of redemption from sale under aity-order or
decree of foreclosure of this Security Instrument on behalf of Borrower, and on behalf of each
and every person acquiring any interest in or title to the Property subsequent to the date of this
Sccurity Instrument and on behalf of alt persons to the extent permitted by applicable Jaw.

Section 10.3 Waiver of Notice. To the extent permitted by applicable law, Borrower
shall not be entitled to any notices of any nature whatsoever from Lender except with respect to
matters for which this Security Instrument or the Loan Agreement specifically and expressly
provides for the giving of notice by Lender to Borrower and except with respect to matters for
which Lender is required by applicable law to give notice, and Borrower hereby cxpressly
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waives the right to receive any notice from Lender with respect to any matter for which this
Security Instrument or the Loan Agreement do not specifically and expressly provide for the
giving of notice by Lender to Borrower.

Section 10.4 Waiver of Statute of Limitations. To the extent permitted by applicable
law, Borrower hereby expressly waives and releases to the fullest extent permitted by law, the
pleading of any statute of limitations as a defense to payment of the Debt or performance of its
Other Obligations.

Seccicn 10.5 Waiver of Jury Trial. EACH PARTY HEREBY AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND
FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
THAT ANY SUCHE RIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD
TO THE NOTE; “THIS SECURITY INSTRUMENT OR THE OTHER LOAN
DOCUMENTS, OR ANY. CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING
IN CONNECTION THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS
GIVEN KNOWINGLY ANt VYOLUNTARILY BY EACH PARTY AND IS INTENDED
TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO
WHICH THE RIGHT TO A TKiAL BY JURY WOULD OTHERWISE ACCRUE.
LENDER 1S HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN
ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY THE
PARTIES.

ARTICLE Xt - EXCVLPATION

Section 11.1 Exculpation. The exculpatory previsions set forth i the Loan Agreement
are hereby incorporated by reference into this Security Instruinent to the same extent and with
the same force as if fully set forth herein. '

ARTICLE X1I - NOTICES

Section 12.1  Notices. All notices or other writlen communications hereunder shall be
delivered in accordance with the notice requirements set forth in the Loan Agreernant.

ARTICLE XIII - APPLICABLE LAW

Section 13.1 Governing Law. THIS SECURITY INSTRUMENT SHALL BE
DEEMED TO BE A CONTRACT ENTERED INTO PURSUANT TO THE LAWS CF THE
STATE IN WHICH THE PROPERTY 1S LOCATED AND SHALL IN ALL RESPLECTS BE
GOVERNED, CONSTRUED, APPLIED AND ENFORCED IN ACCORDANCE WITH THE
LAWS OF THE STATE IN WHICH THE PROPERTY IS LOCATED, PROVIDED
HOWEVER, THAT WITH RESPECT TO THE CREATION, PERFECTION, PRIORITY AND
ENFORCEMENT OF THE LIENS AND SECURITY INTERESTS OF THIS SECURITY
" INSTRUMENT, THE DETERMINATION OF DEFICIENCY JUDGMENTS, THE
PROVISIONS OF THIS SECURITY INSTRUMENT REGARDING ASSIGNMENTS OF

21-




2225728044 Page: 23 of 20

UNOFFICIAL COPY

RENTS AND LEASES, AND THE EXERCISE OF REMEDIES PURSUANT TO THIS
SECURITY INSTRUMENT, THE LAWS OF THE STATE IN WHICH THE PROPERTY IS
LOCATED SHALL APPLY.

Scetion 13.2  Usury Laws. Notwithstanding anything to the contrary, (a} all agreements
and communications between Borrower and Lender are hereby and shall automatically be lmited
so that, after taking into account all amounts deemed interest, the interest contracted for, charged
or received by Lender shall never exceed the maximum lawful rate or amount, (b) in calculating
whether any interest exceeds the lawful maximum, all such interest shall be amortized, prorated,
allocated 20d spread over the full amount and term of all principal indebtedness of Borrower to
Lender, and £Ciif through any contingency or event, Lender receives or is deemed to receive
interest in excéss of the lawful maximum, any such excess shall be deemed to have been applied
toward paymen( of ‘iz principal of any and all then outstanding indebtedness of Borrower to
Lender, or if there is 04 such indebtedness, shall immediately be returned to Borrower.

Section 13.3 Provisions Subject to Applicable Law. All rights, powers and remedies
provided in this Security Instranient may be exercised only to the extent that the excreisc thereof
does not violate any applicable provisions of law and arc intended to be limited to the extent
necessary so that they will not renden this Security Instrument invalid, unenforceable or not
entitled to be recorded, registered or filed uinder the provisions of any applicable law. If any
term of this Security Instrument or any appiication thercof shall be invalid or unenforceable, the
remainder of this Security Instrument and any other application of the term shall not be affected
thereby.

ARTICLE X1V - DEFIMITIONS

Section 14.1 Definitions. All capitalized terms net defined herein shall have the
respective meanings set forth in the Loan Agreement. All w2fecences to other documents or
instruments shall be deemed to refer to such documents or instrumeats as they may hereafter be
extended, renewed, modified or amended, and all replacements zad substitutions therefor.
Unless the context clearly indicates a contrary intent or unless otherwis¢ specifically provided
herein, words used in this Security Instrument may be used interchangeably i1 singular or plural
form and the word “Bankruptey Code” shall mean Title 11 of the United States’ Code cntitled
“Bankruptcy”, as amended from time to time, and any successor statute or statutcs-and all rules
and regulations from time to time promulgated thereunder, the word “Borrower ”.shall mean
cach Borrower and any subsequent owner or owners of the Property or any part thercof or any
interest therein, the word “Property” shall include any portion of the Property and any interest
therein, and the phrases “attorneys’ fees”, “counsel fees” and “legal fees” shall include any and
all attorneys’, paralegal and law clerk fees and disbursements, including, but not limited to, fees
and disbursements at the pre-trial, trial and appellate levels incurred or paid by Lender in
protecting its interest in the Property, the Leases and the Rents and enforcing its rights
hereunder.
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ARTICLE XV- MISCELLANEOUS PROVISIONS

Section 15.1 No Oral Change. This Security Instrument, and any provistons hereof,
may not be modified, amended, waived, extended, changed, discharged or terminated orally or
by any act or failure to act on the part of Borrower or Lender, but only by an agreement in
writing signed by the party against whom enforcement of any modification, amendment, waiver,
extension, change, discharge or termination is sought.

Section 15.2 Successors and Assigns. This Security Instrument shall be binding upon
and inure 3 the benefit of Borrower and Lender and their respective successors and assigns
forever.

Section 5.2 Inapplicable Provisions, If any term, covenant or condition of the Note,
the Loan Agreement.or-this Security Instrument is held to be invalid, illegal or unenforceable in
any respect, the Note,(the Loan Agreement and this Security Instrument shall be construed
without such provision, and the remaining provisions of this Security Instrument shall remain in
full force and effect and shal}-zici'be affected by the illegal, invalid or unenforceable provision or
by its severance from this Security) Instrument, unless such continued cffectiveness of this
Security Instrument, as modified, wonid be contrary to the basic understandings and intentions of
the partics as expressed herein.

Section 15.4 Headings, Ete. The headings and captions of various Sections of this
Security Instrument are for convenience of refeience only and arc not to be construed as defining
or limiting, in any way, the scope or intent of the previsions hereof.

Section 15.5 Number and Gender. Whenever‘the context may require, any pronouns
used herein shall include the corresponding masculineg, ferinine or neuter forms, and the
singular form of nouns and pronouns shall include the plural and vice versa.

Section 15.6 Subrogation. If any or all of the proceeds of the Note have been used to
extinguish, extend or renew any indebtedness heretofore existing against-the Property, then, to
the extent of the funds so used, Lender shall be subrogated to all of tlic rights, claims, liens,
titles, and interests existing against the Property heretofore held by, or in favor #f-the holder of
such indebtedness and such former rights, claims, liens, titles, and interests,”1¥ any, are not
waived but rather are continued in full force and effect in favor of Lender and ar¢ mecrged with
the Jien and security interest crealed herein as cumulative security for the repayment ol ke Debt,
the performance and discharge of Borrower’s obligations hereunder, under the Loan Agreement,
the Note and the other Loan Documents and the performance and discharge of the Other
Obligations.

Section 15.7 Errors and Omissions. Borrower shall, on the request of Lender and at

the expense of Borrower: {a) promptly correct any defect, error or omisston which may be

discovered in the contents herein or in the contents of any of the other loan documents; (b)
promptly execute, acknowledge deliver and record or file such further instruments (111cludmg,
without limitation, further mortgages, security deeds, sccurity agrecments, financing statements,
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continuation statements and assignments of rents or leases) and promptly do such further acts as
may be necessary, desirable or proper to carry out more effectively the purposes set forth herein
and/or in the other loan documents and to subject to the liens and security interests established
herein and/or in the other loan documents, of any property intended by the terms hereof and
thereof to be covered hereby and thereby, including, but without limitation, any renewals,
additions, substitutions, replacements or appurtenances to said property; (c) promptly execute,
acknowledge, deliver, procure and record or file any document or instrument (including
specifically, without limitation, any financing statement) deemed advisable by Lender to protect,
continue or_perfect the liens or the security interests granted hereunder to Lender in the
Collateral ‘against the rights or interests of third persons; and (d) promptly furnish to Lender,
upon Lender’s tequest, a duly acknowledged written statement and estoppel certificate addressed
to such party cr'nartics as directed by Lender and in form and substance supplied by Lender,
setting forth ali aimounts due hereunder or under any of the other loan documents, stating
whether any Default i Event of Default has occurred hereunder or thereunder, stating whether
any offsets or defenses exist-against the obligations of Borrower, hereunder, or against any of the
other loan documents, and ccataining such other matters as Lender may reasonably require.

Section 15.8 Limitation on Lender’s Responsibility. This Sccurity Instrument shall
not be construed to bind Lender to the performance of any of the covenants, conditions or
provisions contained in any Leasc or LicaseGuaranty or otherwise impose any obligation upon
Lender. Lender shall not be liable for any loss sustained by Borrower resulting from Lender’s
failure to lease the Property after an Event of Default or from any other act or omission of
Lender in managing the Properly after an Event of Default unless such loss is caused by the
aross negligence, willful misconduct or bad faith of Lender. Lender shall not be obligated to
perform or discharge any obligation, duty or liability under the Leases or any Lease Guaranties
or under or by recason of this Sccurity Instrument and Fzirower shall defend and indemnify
Lender for, and hold Lender harmless from, (a) any and all liabil'ty, loss or damage which may
or might be incurred under the Leases, any Lease Guaranties Os-under or by rcason of this
Security Instrument, and (b) any and all claims and demands whatsecver, including the defense
of any such claims or demands which may be asscrted against Lendcr by rcason of any alleged
obligations and undertakings on its part to perform or discharge any of thie terms, covenants or
agreements contained in the Leases or any Lease Guarantics, unless coused by the gross
ncgligence, willful misconduct or bad faith of Lender. Should Lender incur apy such lability,
the amount thereof, including costs, expenses, and reasonable attorneys’ fees, shailhzzecured by
this Security Instrument and by the other Loan Documents and Borrower shall reimbuyse Lender
therefor immediately upon demand and upon the failurc of Borrower so to do Lender may, at its
option, declare the Obligations to be immediatety due and payable. No provision of this Security
Instrument shall operate to place any obligation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it operate to make Lender responsible or liable for
any wastc committed on the Property by the tenants or any other Person, or for any dangerous or
defective condition of the Property, or for any negligence in the management, upkeep, repair or
control of the Property resulting in loss or injury or death to any tenant, licensee, employee or
stranger.” Nothing herein contained shall be construed as constituting Lender a “mortgagee in
possession.”
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ARTICLE XVI1- 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 event of any inconsistencies between
the terms and conditions of this Article 16 and the terms and conditions of this Security
Instrument, the terms and conditions of this Article 16 shall control and be binding.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the party hereto has caused this Security Instrument to be
duly executed by its duly authorized representative, cffective as of the day and year first above
written.

BORROWER:

10 S HOMAN AVE LLC,
an Illinois limited liability company

LR Nﬂ’z(a/m/

By: SHAYA WURZBERGER
As: SOLE MEMRBER

STATEOF __ wv /.
COUNTY OF _ #1ye, ~

The foregoing instrument was acknowledged before me by means of Eﬁlysical presence OR

O online notarization, on this g dey-of August, 2022, by SHAYA WURZBERGER, as Sole
Member of 10 S HOMAN AVE LLC, a:-Hlinois limited liability company, on behalf of the
company. Hefshefthey is/arc  personally” “known to me or has/have produced

as identifleatian.

Notary Public KLEWN ay
L WO
m&%{*\g;me 0§§,§' [Nstary Seal]
NP §20
NeIAB 1K\ unty
(Printed Name) ‘ 0- % in Kings GOM 09 225
quaihie KOIES Feon
miss

My Commission expires: sy Co™
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EXHIBIT A

Legal Description

Lots 1 and 2 in Block 1 in Centrat Park Addition to Chicago Being that part of the West 1/2 of the Northeast
1/4 of Section 14, Township 39 North, Range 13 East of the Third Principal Meridian, Lying North of Barry
Point Road in Cook County. lllinois.

Tax ID # 16-14-201-030-1001, 16-14-201-030-1002, 16-14-201-030-1003, 16-14-201-030-1004,
16-14-201-030-1005, 16-14-201-030-1006, 16-14-201-030-1007, 16-14-201-030-1008,
16-14-201-032-1009, 16-14-201-030-1010, 16-14-201-030-1011, 16-14-201-030-1012,
16-14-201-020-1013, 16-14-201-030-1014, 16-14-201-030-1015
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EXHIBIT B

ILLINOIS STATE SPECIFIC PROVISIONS

Section 16.1.1  Waiver of Homestead. In accordance with lllinois law, the Mortgagor
hereby releases and waives all rights under and by virtue of the Illinois homestead exemption
laws.

Section 16.1.2  Usury. Mortgagor represents and warrants that the amounts secured by
this Mortgage will be used for the purposes specified in paragraph 815 ILCS 205/4(1)(c), and
that the principal obligation secured hereby constitutes a “business loan” within the purview of
said paragrapi)

Sectionn 91,3 lllinois Collateral Protection Act. Unless Mortgagor provides Lender
with evidence Of-<he, insurance coverage required by this Mortgage, Lender may purchase
insurance at Mortgagoi’e expense to protect Lender’s interests in the subject Property. This
insurance may, but nced not, protect Mortgagor’s interest. The coverage that Lender purchases
may not pay any claim that Mertgagor may make or any claim that is made against borrower in
connection with the subject Froperty. Mortgagor may later cancel any insurance purchased by
Lender, but only after providing Lienaer with evidence that Mortgagor has obtained insurance as
requircd by this Mortgage. If Lender purchases insurance for the subject Property, Mortgagor
will be responsible for the costs of sucli insurance, including interest and any other charges that
may be imposed in connection with the placement of such insurance, until the effective date of
the cancellation or expiration of such insurance. Vithout limitation of any other provision of this
Mortgage, the cost of such insurance shall be added'to the indebtedness sccured hereby. The cost
ot;Lhc insurance may be more than the cost of insufance Mortgagor may be able {o obtain on ifs
oW

Section 16.1.4  Release. Upon payment of-all sums secured by this Security
Instrument, Lender shall release this Security Instrument. Barrower shall pay any recordation
costs. Lender may charge Borrower a fee for releasing this Secuity Instrument, but only if the
fee is paid to a third party for services rendered and the charging of the fee is permitted under
Applicable Law.



