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When recorded, retum to:
A & SCAPITALLLC
Closing Department
2099 NE 191 St, #808
Aventura, FL 33180

This instrurnent was prepared by:

Scott B. Greene -

Kessler & Keirnan, P.C.

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

(847) 818-9933

Loan No: E-2292)

(Space Ahove For Recorder's Use)

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

HALBER GARSTCLD LLC, as mortgagor
(Borroy:ar)

10

A & S CAPITAL LLC, as mo:tzagee
(Lender)

PROPERTY ADDRESS: 1422.24 WEST GARFIELD BLVD., CHICAGO, IL ¢//03
PIN: 20-08-319-035-0000
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 October 31, 2022 by
HALBER GARFIELD LLC, an Illinois limited liability company, having its principal place of
business at 541 Woodbine Lane, Lakewood, NJ 08701, as morigagor {“Borrower™), 10 A & §
CAPITAL 12.C, a Florida limited liability company, having an address at 2999 NE 191% St
#808, Aventura; FL 33180, (together with its successors and/or assigns, “Lender”), as
mortgagee. : '
RECITALS:

Borrower holds the fee simple title to the Property (defined below).
ARTYICLE I- GRANTS OF SECURITY
Section 1.1  Property Mortzased, Borrower does hereby irrevocably mortgage, grant,
bargain, sell, pledge, assign, warrant, waisier, convey and hypothecate to and grant a security

interest to Lender and its successors and assigas the following property, rights, interests and
estates now owned, or hereafter acquired by Borrowes (collectively, the “Property™).

()  Land. The real property descrived in Exhibit A attached hereto and made a
part hereof (the “Land”); . -

(b)  Additional Land. All additional lands, estates and development rights
hereafter acquired by Borrower for use in connection with the Land and the development of the
Land and all additional lands and estates therein which may, from tiin< 1o time, by supplemental
morigage or otherwise be expressly made subject to the hen of this Secusitv instrument;

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

(d)  Easements. All easements, rights-of-way or use, rights, strips and gerces of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers,
air rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any pature whatsoever, in any way
now or hereafter 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 line thereof and all
the estates, rights, titles, interests, dower and rights of dower, curtesy and rights of curtesy,
property, possession, claim and demand whatsoever, both at law and in equity, of Borrower of, in
and to the Land and the Improvements and every part and parcel thereof, with the appurtenances
thereto;
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(e) Equipment. All “goods™ and “‘equipment,” as such terms are defined in
Article 9 of the Uniform Commercial Code (as hereinafier defined), now owned or hereaiter
acquired by Borrower, which is used at or in connection with the Improvements or the Land or is
located thereon or therein (mcludmg, 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, parts, equipment and accessories installed 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
Borrower shzii bive any right or interest therein;

(f)~ ~Fixtures. Al Equipment now owaned, or the ownership of which is
hercafier acquired, by Rorrower which is so related to the Land and Improvements forming part
of the Property that it 15 feemed fixtures or real property under the law of the particular state iu
which the Equipment is toc2ied, including, without limitation, all building or construction
materials intended for construction, reconstruction, alteration or repair of or installation on the
Property, construction equipment, appliances, machinery, plant equipment, fittings, apparatuses,
fixtures and other items now or her:zafter attached to, installed in or used in connection with
(temporanily or permanently) any of the imnprovements or the Land, including, but not limited to,
engines, devices for the operation of pumps; pipes, plumbing, cleaning, call and sprinkler
systems, fire extinguishing apparatuses “:nd equipment, heating, ventilating, laundry,
incinerating, electrical, air conditioning and air choliug equipment and systems, gas and electric
machinery, appurtenances and equipment, pollutior control equipment, security systems,
disposals, dishwashers, refrigerators and ranges, recieridonal equipment and facilities of all
kinds, and water, gas, electrical, storm and sanitary sewer {acilities, utility lines and equipment
(whether owned individually or jointly with others, and, 1°-gwned jointly, to the extent of
Borrower’s interest therein) and all other utilities whether or not situited in easements, all water
tanks, water supply, water power sites, fuel stations, fuel tanks, el supply, and all other
structures, together with all accessions, appurtenances, additions, repiecesents, betterments and
substitutions for any of the foregoing and the proceeds thereof (collectively, the “Fixtures™).
Notwithstanding the foregoing, “Fixtures” shall not include any property which tenants are
entitled to remove pursuant fo lcases except to the extent that Borrower shall have any right or
interest therein;

(2)  Personal Property. All furniture, furnishings, objects of art, maskiery,
goods, tools, supplies, appliances, general intangibles, contract rights (to the extent assignable),
accounts, accounts receivable, franchises (10 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
Code”), 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 thereto 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 to 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, parmership, joint venture, limited
liability company, estate, trust, unincorporated association, any federal, state, county or
municipal geetament or any bureau, department or agency thereof and any fiduciary acting in
such capacity o4 behalf of any of the foregoing (collectively, “Person”) is granted a possessory
mterest in, or right'tz use or occupy all or any portion of the-Land and the Improvements, and
every modification, zimendment or other agreement relating to such leases, subleases,
subsubleases, or other sgrsements entered into in connection with such leases, subleases,
subsubleases, or other agreernents and every guarantee of the performance and observance of the
covenants, conditions and agresisents to be performed and observed by the other party thereto,
heretofore or hereafter entered inte(collectively, the “Leases™), whether before or after the filing
by or against Borrower of any petition 10r rehef under the Bankruptcy Code, together with any
extensions, renewals or replacements ¢t same, (i) all right, title and interest of Borrower, its
successors and assigns therein and thereund.r; including, without limitation, cash or securities
deposited thereunder to secure the performarnc: by the lessees of their obligations thereunder and
all rents, additional rents, revenues, issues and p!ofits (including all oil and gas or other mineral
royalties and bonuses) from the Land and the Impravements whether paid or accruing before or
after the filing by or against Borrower of any petition for relief under the Bankruptcy Code
(collectively, the “Rents”) and all proceeds from the sale sr other disposition of the Leases and
the right to receive and apply the Rents to the payment of the-Debt (as defined below), (iii) all
claims and rights (the “Bankruptcy Claims™) to the payment of 'damages arising from any
rejection by a lessee of any Lease under the Bankruptcy Code, (iv) zil-12ase guaranties, letters of
credit and any other credit support (individually, a “Lease Guarazty”, and collectively, the
“Lease Guaranties™) given by any guarantor in connection with any of thé Leases or leasing
commissions (individuajly, a “Lease Guarantor”, and collectively, the “Leass Guarantors”) to
Borrower, (v) all rights, powers, privileges, options and other benefits of Borrowver s the lessor
under any of the Leases and the beneficiary under any of the Lease Guaranties, incivdirg without
limitation, the immediate and continuing right to make clairas for, and to receive, callect and
acknowledge receipt for all Rents payable or receivable under the Leases and all sums-pévable
under the Lease Guaranties 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 receive 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, ta collect
the Rents and (viii) any and all other rights of Borrower in and to the items set forth in clauses (i)

4-
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through (vii) above, and all amendments, modifications, replacemnents, renewals and
substitutions thereof;

(1) Condempation Awards. All awards or payments, including interest
thereon, which may heretofore and hereafter be made with respect to 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”),

(11 Insurance Proceeds. All proceeds Borrower is entitled to recerve in respect
of the Property xader any insurance policies covering the Property, including, without limitation,
the right to receive and apply the proceeds of any insurance, judgments, or settlements made in
lieu thereof, for damage in the Property (“Insurance Proceeds”™);

(k)  TaxCertiorari. All refunds, rebates or credits in connection with reduction
in real estate taxes and assessmznts charged against the Property as a result of tax certiorari or
any applications or proceedings forreduction (“Liquidation Proceeds”);

)] Conversion. Ali-proseeds of the conversion, voluntary or involuntary, of
any of the foregoing including, without ‘mitation, proceeds of insurance and condemnation
awards, into cash or liquidation claims;

(m)  Rights. The right, subject is fae terms and provisions contained in this
Security Instrument in the name and on behalf of Bairower, to appear in and defend any action
or proceeding brought with respect to the Property and {oCommence any action or proceeding to
protect the interest of Lender in the Property;

(n)  Agreements. To the extent assignable, all agreements, contracts,
certificates, instruments, franchises, permits, licenses, plans, specificziions and other documents,
now or hereafter entered into, and all rights therein and thereto, respectine or pertaining to the
use, occupation, construction, management or operation of the Land and any part thereof and any
Improvements or respecting or pertaining to any business or activity conducicd oz-the Land and
any part thereof and all right, title and interest of Borrower therein and thereunde, including,
without limitation, the right, upon the happening and dunng the continuznce of 7y default
hereunder (following notice on the expiration of any cure period), to receive and coutect any
sums payable to Borrower thereunder;

(o) Intellecrual Property. All tradenames, trademarks, servicemarks, logos,
copynghts, goodwill, URLs or other online media, books and records and all other general
intangibles relating to or used in connection with the operation of the Property by Borrower (if at
all); provided that, there shall be no security interest in tradenames, trademarks, servicemarks,
logos, copynights, goodwill, URLs or other online media, books and records and all other general
intangibles of tenants under the Leases unless expressiy granied to Borrower by such tenants;

-5-
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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, securitics, imvestment 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 ot hereafter
acquires relating to the properties, rights, titles and interests referred to in this Section 1.1;

(1)  Tort Claims. All commercial tort claims Borrower now has or hereafler
acquires relating w the properties, rights, titles and interests referred to in this Section 1.1;

(s) < niform Commercial Code Property. All documehtq ingtruments, chattel
paper and intangibles, as i foregoing terms are defined in the Umiorm Commercial Code, and
general intangibles relating to the Property;

(t) Minerals. ~A% minerals, crops, tmber, (rees, shrubs, flowers and
landscaping features now or hereafter located on, under or above Land;

()  Land Use Permits; Fic, To the extent transferrable, all federal, state and
local land use permits, licenses and approvais tenefitting the property;

(v}  Proceeds. All proceeds ¢f any of the foregoing, including, without
limitation, proceeds of insurance and condemmnation ewsrds, whether in cash or in liquidation or
other claims, or otherwise; and L

(w)  Other Rights. Any and all other rights-ot Borrower in and to the items set
forth in Subsections (a) through (v) above.

AND without limiting any of the other provisions of this Secarity Instrument, to the
extent permitted by applicable law, Borrower, as debtor, expressly grants to Lender, as secured
party, a security interest in the portion of the Property which is or maj be subject to the
provisions of the Uniform Commercial Code which arc applicable to secured trausactions; it
being understood and agreed that the Improvements and Fixtures are part and parce! 0¥ the Land
(the Land, the Improvements and the Fixtures collectively referred to as the “Real Property”)
appropriated to the use thereof and; whether affixed or annexed to the Real Property or not, chall
for the purposes of this Security Instrument be deemed conclusively to be real estate and
mortgaged hereby.

Section 1.2 _A_séignment of Rents.

(a)  Borrower hereby absolutely and unconditionaily 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

e
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constitutes 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 directs 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 Secuzity Instrument, provided, however, Lender may only send such notices, and take
such actions relative to such Rents and sums due under any Lease Guaranties, as are expressly
permitted relative-{péreto pursuant to the terms of the Loan Agreement. Such Rents shall be
disbursed and/or appiied in accordance with the terms of the Loan Agreement.

Section 1.3 Securif» Agreement. This Security Instrament is both a real property
mortgage and a “security agreersent” within the meaning of the Uniform Commercial Code. The
Property includes both real ana personal property and all other rights and interests, whether
tangible or intangible in nature, of Forrower in the Property. By executing and delivering this
Security Instrument, Borrower, as debitor, hereby graots to Lender, as secured party, as security
for the Obligations, a security interest in ali o Borrower’s right, title and interest in, to and under
the following property, whether now owned or existing or hereafier acquired or arising and
wheresoever located, (i) any accounis, chatt:l paper, inventory, equipment, instruments,
investment property, documents, deposit accounts, cormercial tort claims, letter-of-credit rights,
goods, general intangibles and supporting obligations (zach term in this clause (i) having the
meaning given to it under the Uniform Commercial Code), 17} the Property to the full extent that
the Property may be subject to the Uniform: Commercial Code,including, without limitation, the
Fixtures, the Equipment and the Personal Property, (1) all renev als, 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 described in cizaszs (i) through (1v) is
hereinafter referred to collectively as the “UCC Collateral”). The  ‘orcgoing sentence is
intended to grant in favor-of Lender a first priority continuing hen and secur1’y interest in all of
Borrower’s assets. Borrower authorizes Lender and its counsel to file UCC finarciny statements
(including without limitation continuation statements from time to time) in form ara substance
satisfactory to Lender, describing the collateral as “all assets of Bormrower, whether nov-owned
or existing or hereafter acquired or arising and wheresoever located, including all aceeisions
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, shail have and may
exercise immediately and without demand, any and all rights and remedies granted to a sccured
party upon default under the Upiform Commercial Code, including, without limiting the
generality of the foregoing, the right to take possession of the UCC Collateral or any patt thereof,
and to take such other measures as Lender may deem necessary for the care, protection and

-7
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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)
rcasonably 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 interest 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) busiiess days prior to such action, shall, except as otherwise provided by applicable law
or the Loan Agreement, constitute reasonablc notice to Borrower. The proceeds of any
disposition of the-U'CC Collateral, or any part thereof, may, except as otherwise required by
applicable law, be app'ied by Lender to the payment of the Debt in such priority and proportions
as Lender in its discretica sliall deem proper. Borrower’s (debtor’s) principal place of business
is as set forth on page one nerzof and the address of Lender (secured party) is as set forth on page
one hereof.

Section 1.4  Fixture Filing. Certain of the Property 1s or will become “fixtures” (as
that term is defined in the Uniform Commercial Code) on the Land, and this Security Instrument,
upon being filed for record in the real esta'e rezords of the city or county, as applicable, wherein
such frxtures are situated, shall operate also as a financing statement naming Borrower as the
Debtor and Lender as the Secured Party filed as ¢ fix.ure filing in accordance with the applicable
provisions of said Uniform Commercial Code upon sich of the Property that is or may become
fixtures.

Section 1.5 Pledges of Monies Held. Borrower hieieby pledges to Lender any and all
monies now or hereafter held by Lender or on behalf of Lender, mcluding, without limitation,
any sums deposited into any accounts required under the Loan Docvipents, all amounts reserved
under the Loan Documents including any Lender Retained Funaz, zil Insurance Proceeds,
Condemnation Proceeds and Liquidation Proceeds, as additional securiy for the Obligations
until experded or applied as pxovxded in this Security Instrument or the Loar A\greement.

Section 1.6  Future Advances. In addition to securing the full, prompt-ard complete
payment when due of the Obligations, this Security Instrument shall also secure ary and all
other, further or future loans, advances and borrowings (if applicable under the Loan Agrepument)
made to or at the request of Borrower from or by Lender and all other debts, obligations and
habilities of every kand and character of Borrower now or hereafter existing in favor of Lender
(including, without limitation, all indebredness incurred or arising pursnant to any Loan
Document) whether such debts, obligations or liabilities be direct or indirect, primary or
secondary, joint ar 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,
surety 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 1n 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 sh2d well and truly pay (or cause to be paid) to Lender the Debt at the time and in the
manner provide<-in the Note, the Loan Agreement and this Security Instrument, shall well and
truly perform the¢ Cther Obligations as set forth in tlus Security Instrument and shall well and
truly abide by and Canynly with each and every covenant and condition set forth herein and in the
Note, the Loan Agreement and the other Loan Documents, these presents and the estate hereby
granted shall cease, termiazte and be void; provided, however, that Borrower's obligation to
indemnify and hold harmiess l.ender pursuant to the provisions hereof shall survive any such
payment or rclease.

ARTICLE & ~OBLIGATIONS SECURED

Section 2.1  Debt. This Security Injtrument and the grants, pledges, assignments, and
transfers made in Article I are given for the purpese of securing the outstanding principal amount
of EIGHT HUNDRED TWENTY-THREL - THOUSAND AND 00/100 DOLLARS
(8823,000.00), interest and any other amounis set forfh in, and evidenced by the Note and any
other notes issued under the Loan Agreement, including ‘without limitation, all future advances,
future obligations, indebtedness under all loans, advances aad other extensions of credit made to
or on account of Mortgagor (collectively, the “Debt”),

Section 2.2° Other Obligations. This Security Instrumért ind the grants, pledges,
assignments and transfers made in Article I are also given for the ‘prinose of securing the
following (the “Other Obligations™):

(a)  the performance of all other obligations of Borrower container. herein;

(b)  the performance of each obligation of Borrower and/or any of 1ts affiliates
contained in any other Loan Document; and

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

Section 2.3 Debt and Other Obligations. The obligations for the payment of the Debt
and the perfonnance of the Other Obligations shall be referred to collectively herein as the
“Obligations.”
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ARTICLE 1Y - BORROWER COVENANTS
Borrower covenants and agrees that:

Section 3.1 Pavi:nent of Debt. Borrower will ﬁéy 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 Referemce. All the covenants, conditions and
agreements contained in (a) the Loan Agreement, (b) the Note and (c) all and any of the other
Loan Documsiis are hereby made a parl of this Security Instrument to the same extent and with
the same force as if fully set forth herein.

Section 3.3 Title. Borrower has good and indefeasible fee simple title to the real
property comprising patt ¢f the Property and good title to the balance of such Property, free and
clear of all liens whatsozver except any Permutted Encumbrances. Such Permitted
Encumbrances in the aggrezate do not materially and adversely affect the valuc, operation or use
of the Property or Borrower’s abylity to repay the Debt. There are no claims for payment for
work, labor or matenals affecting the Froperty which are owed by Borrower and are past due and
are or may become a lien prior to,-or-of equal priority with, the liens created by the Loan
Documents unless such claims for paynieuis are being contested in accordance with the terms
and conditions of this Security Instrument.

Section 3.4  Letter of Credit Rights. 1{Boerrower is at any time a beneficiary under a
letter of credit relating to the Property, rights, titles and-inierests referenced in Section .1 of this
Security Instrument now or hereafter issued in favor ¢i Bormrower, Bommower shall promptly
notify Lender thereof and, at the request and option of Leuder, Borrower shall, pursuant to an
agreement in form and substance reasorably satisfactory io Lerder, either (i) arrange for the
1ssuer and any confirmer of such letter of credit to consent to «n assignment to Lender of the
proceeds of any drawing under the- letier of credit or (ii) arrange io: Lender to become the
transferee beneficiary of the letter of credit, with Lender agreeing, in each Case that the proceeds
of any drawing under the letter of credit are to be applied as provided in Ssction 7.2 of this
Security Instrument. :

Section 3.5  Insurance. In the event any insurance policy(ies) on the Property cease to
. be 1n 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 ¢xic 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 he added to the principal
« balance of the Note and shall carry interest 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 thirty (30) days of Lender’s demand to Borrower shall constitute a material
- default under this Security Instrument.

-10-
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Section 3.6  Second Mortgages. No second morigages 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.IV - OBLIGATIONS AND RELIANCES

Section 4.1 Relationship of Borrower and Lender. The relationship 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 Secunty
Instrument or<thz other Loan Documents shall be construed so as to deem the relationship
between Borrowri and Lender to be other than that of debtor and creditor.

Section 4.2 Yn Reliance on Lender. The general partners, members, principals and
(if Borrower is a trust)-imneficial owners of Rorrower are experienced in the ownership and
operation of properties sim’tar to the Property, and Borrower and Lender are relying solely upon
such expertise and business plan in connection with the ownership and operation of the Property.
Borrower is not relying on Lende:’ ¢ expertise, business acumen or advice in connection with the

Property.

Section 4.3 No_Lender Obiigations. (a) Nofwithstanding the provisions of
Subsections 1.1(h) and (n) or Section 1.2, Lendcr is not undertaking the performance of (i) any
obligations under the Leases; or (i) any obligaticus with respect to such agreements, contracts,
certificates, instruments, franchises, permits, trademarks, licenses and other documents.

(b) By accepting or approving anythinig required to be observed, performed or
fulfilled or to be given to Lender pursuant to this Security fnstrament, the Note or the other Loan
Documents, including, without limitation, any officer’s ceriiricate; halance 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 shall not crnstitute any warranty
or affirmation with respect thereto by Lender.

Section 4.4 Reliance. Borrower recognizes and acknowledges ihat i accenting the
‘Note, this Security Instrument and the other Loan Documents, Lender is expressly aad 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
ithe 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.

-11-
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ARTICLE V - FURTHER ASSURANCES

Section 5.1 Recording of Secarity Instrument. Etc, Borrower forthwith upon the

execution and delivery of this Security Instrument and thereafter, from time to time, will cause
this Sceurity 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, regishation or recording fees, and all réasonable and actual ‘expenses incident to the
preparation, execurion, acknowledgment and/or recording of the Note, this Security Instrument,
the other Loan Dasuments, any note, deed of trust or mortgage supplemental hereto, any security
instrument with iespect to the Property and any instrument of further assurance, and any
modification or amendriert of the foregoing documents, and all federai, state, county and
municipal taxes, duties, inipasts, 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 seccurity imstrument with respect to the Property or any instrument of further
assurance, and any modification or araendment of the foregoing documents, except where
prohibited by law so to do.

Section 5.2 Further Acts, Ete. Borrower will, at the cost of Borrower, and without
expense to Lender, do, execute, acknowledge avd deliver all and every such further acts, deeds,
conveyances, deeds of trust, mortgages, pledges, assignments, notices of pledges or assignments,
transfers and assurances as Lender shall, from time ‘o.{me, reasonably require, for the better
assuring, conveying, assigning, transferring, and confirmirg unto Lender the property and rights
hereby mortgaged, deeded, granted, bargamed, sold, convered, confirmed, pledged, assigned,
warranted and transferred or intended now or hereafier so to be; oriwhich Borrower may be or
may hereafter become bound to convey or assign to Lender, or tor <arrying out the intention or
facilitating the performance of the terms of this Secunity Instrument or Jor filing, registering or
recording this Security Instrument, or for complying with all appliceble legal requirements.
Borrower, within five (5) business days of receipt of wrilten demand, will'execute and deliver,
and in the event 1t shall fail to so execute and deliver, hereby authorizes Lender (o eecute in the
name of Borrower or without the signature of Borrower to the extent Lender may fawii:ily do so,

- one or more financing statements (including without limitation continuation statements from

=Y

time to time) to evidence more éffectively the security interest of Lender in' the Priverty.
Borrower grants to Lender an irrevocable power of attorney coupied with an interest for the
purpose of exercising and perfecting anv and all rights and remedies available to Lender at law

rand in equity, mcluding without lumtanon, 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 enacted or adopted or amerded after 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 Lender’s interest in the' Property, Borrower will

- .10.
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pay the tax, with interest and penalties thereon, if any. Tf 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 have the 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 thercof  for real estate tax purposes by reason of this Security 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 less iz one hundred twenty (120) days, to declare the Debt immediately due and
payable; provided, Lowever, no prepayment premium shall be due and payable in connection
therewith.

(¢) If at any tne the United States of America, any State thereof or any
subdivision of any such State shal! require revenue or other stamps to be affixed to the Note, this
Security Instrument, or any of the otaer Loan Documents, or impose any other tax or charge on
the same, other than income taxes or oflier 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

Section 6.1 Lender Reliance, Borrower acknuw!edges that Leuder has examined and
relied on the experience of Borrower and its general partiers, 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 Borrower's ewnership of the Property as
a means of maintaining the value of the Property as security for repavipent of the Debt and the

. performance of the Obligations. Borrower acknowledges that Lender-tas-a valid interest in
maintaining the value of the Property so as to ensure that, should Borrower default in the
repayment of the Debt or the performance of the Obligations, Lender can recover the Debt by a
sale of the Property.

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

ARTICLE V1L - RIGHTS ANh REMEDIES UPON DEFAULT

Section 7.1  Remedies. Upon the occurrence and during the continuance of any Event
of Default (as defined in- the Loan Agreement), Borrower agrees that Lender may take such
action, without notice or demand, as it deems advisable to protect and enforce its nghts against
Borrower and in and to the Property including, but not limited to the following actions, each of

13-
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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 Tastrument under any applicable provision of law, in which case the Property or any
interest therein may be sold for cash or upon credit in one or more parcels or in several interests
or portions and 1r anv order or manner;

(d)  wik, 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 the porﬁ'\n of the Debt then due and payable, subject to the continuing
lien and security interest of thiz-3 cunty Instrument for the balance of the Debt not then due,
unimpaired and without foss of priority;

(e  sell for cash or upan-credit the Property or any part thereof and all estate,
* claim, demand, right, title and interest of Pirrower therein and rights of redemption thereof,
pursuant (o power of sale or otherwise, at one oranore sales, as an entirety or in parcels, at such
time and place, upon such terms and after such nozce thereof as may be required or permitted by
law;

() (i) In connection with any sale or saies Lereunder, Lender shall be entitled
to elect to treat any of the Property which consists of (x) a rigut in 2ction, or (y) property that can
be severed from the Real Property covered hereby, or (z) any iraprevements (without causing
structural damage thereto), as if the same were personal property, 7nd dispose of the same in
accordance with applicable law, separate and apart from the sale of the Re2! Property. Where the
Property consists of Real Property, Personal Property, Equipment or Fixturcs, whether or not
such Personal Property or Equipment is located on ot within the Real Propeity, Lender shall be
entitled to elect to exercise its rights and remedies against any or ail of the Reel-Property,
Personal Property, Equipment and Fixtures in such order and manner as is now o hereafter
permitted by applicable law;

(i)  Lender shall be entitled to elect to proceed against any or all of the
Real Property, Personal Property, Equipment and Fixtures in any manner permitted under
applicable law; and if Lender so elects pursuant to applicable law, the power of sale herein
granted shall be exercisable with respect to all or any of the Real Property, Personal Property,
Equipment and Fixtures covered hereby, 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;

-14-
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(iii)  Should Lender elect to sell any portion of the Property which is
Real Property or which is Personal Properly, 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 hercunder by
public announcamant thereof at the time and place noticed for any such sale;

£iv) M the Property consists of several lots, parcels or items of property,
Lender shall, subject to.apuiicable law, (A) designate the order m which such lots, parcels or
itemns shall be offered for salz-or sold, or (B) elect to sell such lots, parcels or items through a
single sale, or through two or riore successive sales, or in any other manner Lender designates.
Any Person, including Borrower Or Lander, 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 lew. cause such sales or dispositions to be conducted
simultaneously, or successively, on the saiue Aday, or at such different days or times and in such
order 28 Lender may designate, and no such sale shall (enninate or otherwise affect the lien of
this Security Instrument on any part of the Propirty not sold until all the Obligations have been
satisfied in full. In the event Lender elects to dispos® of the Property through more than one sale,
except as otherwise provided by applicable law, Borrewer agrees to pay the costs and expenses
of each such sale and of any judicial proceedings wherein sucii sale may be made;

(g) institute an action, suit or proceeding it equity for the specific
performance of any covenant, condition or agreement contained berein, in the Note or in the
other Loan Documents; '

{h)  recover judgment on the Note either before, duning or after any
proceedings for the enforcement of this Security Instrument or the Loan Agreemeit;

(1)  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 respect to
» the Note or of any Person liable for the payment of the Debt;

()] the license- granted to Borrower under Section 1.2 hereof shall
automatically be revoked and Lender shall immediately be entitled to possession of all Rents and
all sums due under any Lease Guaranties, 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 security for the Obligations, either personally or by its
agents, nominees or attorneys, with or without bringing any action or proceeding, or by a
recetver appointed by a court, enter into or upon the Property and dispossess Borrower and its
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agents and servants theretrom, withour 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 sucte Feents and all sums due under any Lease Guaranties to be deposited into any
accounts to the‘eyzent and as required by the terms of the Loan Agreement), with full power to
make from time 1¢ tiie all alterations, renovations, repairs or replacements thereto or thereof as
Lender may deem picper; (i) complete any construction on the Property in such manner and
form as Lender deems advisable; (iii) make alterations, additions, rencwals, replacements and
improvements to or on the Property; (iv) exercise all rights and powers of Borrower with respect
to the Property, whether in the riare. of Borrower or otherwise, including, without limitation, the
right to negotiate, execute, make, <ancel, enforce or modify Leases, obtain and evict tenants, and
demand, sue for, collect and receive o1l Rents of the Property and every part thereof, and all sums
due under any Lease Guaranties {wita 4l such Rents aud all sums due under any Lease
Guaranties to be deposited into the accounts 0 the extent and as required by the terms of the
Loan Agreement); (v) require Borrower to piy monthly in advance to Lender, or any receiver
appointed to collect the Rents, the fair and reasoiable rental value for the use and occupation of
such part of the Property as may be occupied by Borrywer; (vi) require Borrower to vacate and
surrender possession of the Property to Lender or o sach receiver and, in default thereof,
Borrower may be evicted by summary proceedings or circrwise; and (vii) apply the receipts
from the Property to the payment and performance of thz Obligations (including, without
limitation, the payment of the Debt, in such order, priority and propcrtions as Lender shall deem
appropriate in its sole discretion after deducting therefrom all reaseuzble and actual expenses
{(including reasonable attorneys’ fees) incurred in connection with the afocesaid operations and
all amounts necessary to pay the taxes, insurance and other expenses 11 connection with the
Property, as well as just and reasonable compensation for the services of Lznder, its counsel,
agents and employees; ‘

{ (k)  exercise any and all rights and remedies granted fo a secured nariv upon
‘ default under the Uniform Commercial Code, including, without lizniting 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 measures 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 convenient place acceptable 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, shail constitute commerually reasonable notice
to Borrower;
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(0 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 Secunity Instrument
or any other Loan Document to the payment of the following items m any order in its sole
discretion: (i) taxes; (ii) insurance premiums; (ilt) 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, inchiding
without limitation advances made by Lender pursuant to the terms of this Security Instument;

(m) apply the undisbursed balance of any sums deposited or held constituting
the deficiensy. ir. Insurance Proceeds or Condemnation Proceeds, together with interest thereon,
to the payment ‘ot the Debt in such order, priority and proportions as Lender shall deem to be
appropriate in its discretion; or ' -

(n) | pursus such other remedies as Lender may have under applicable law.

In the event of a sale, byforeclosure, power of sale or otherwise, of less than all of the
Property, this Security Instrumeiit oiall continue as a lien and security interest on the remaining
portion of the Property unimpaired and without loss of priority.

Section 7.2  Application of Prureeds. The purchase money proceeds and avails of any
disposition of the Property, and or any par ihereof, or any other sums collected by Lender
pursuant to the Note, this Security Instrument or the other Loan Documents, may be applied by
Lender to the payment of the Debt in such prioriiy and proportions as Lender in its discretion
shall deem proper. '

Section 7.3  Right to Cure Defadlts. Upon the occuence and during the continuance
of any Event of Default, or if Borrower fails to make any paymcat or to do any act as herein
provided, Lender may, but without any obligation to do so and vithsut notice to or demand on
Borrower and without releasing Borrower from any obligation hereuad2r, make any payment or
" do any act required of Borrower hereunder in such manner and to 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 proceediug to protect its
interest in the Property or to foreclose this Security Instrument or collect the Tel. and the
reasonable and actual cost and expense thereof (including reasonable attorneys’ fees t4 the extent
permitted 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 expenses inicurred
by Lender in remedying such Event of Defauit 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 secured
by this Security Instrument and the other Loan Documents and shall be immediately due and
payable upon demand by Lender therefor.

-17-
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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.

Section 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 action, Zor a default or defaults by Borrowez existing at the time such carlier action was.
commenced.

Section 7.6 Cther Rights, Etc. {3) Nothing contained in this Security Instrument and
no act done or omitiea by T.ender pursuant to the power and rights granted to Lender hereunder
(including without limitatior, 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 application uieieof as provided in the Loan Documents) shall be deemed to
be a waiver by Lender of its rights/ana remedies under the Loan Agreement, the Note or the
other Loan Documents, and this Security Tnstrument is made and accepted without prejudice to
any of the rights and remedies possessed by Lender under the terms thereof. The failure of
Lender to insist upon strict performance of auy term hereof shall not be deemed to be a waiver of
any term of this Security Tnstrument. Borrower shail not be relieved of Borrower’s obligations
hereunder by reason of (i) the failure of Lender to comply with any request of Borrower or any
guarantor or any indemnitor with respect {0 the Loan ta fxke any action to foreclose this Security
Instrument or otherwise entorce any of the provisions hercel 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 liable for the Debt or any portion thereof, or (i1) any agreement or stipulation
by Lender extending the time of payment or otherwise modifying urmoplementing the terms of
the Note, this Security Instrument or the other Loan Documents.

{b)  Itis 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 policies, or for failure to determine whether insuranes i force is
adequate as to the amount of risks insured. Possession by Lender shall not be deemed 3% election
of judicial relief if any such possession is requested or obtained with respect to any Propesty or
collateral not in Lender’s pussession.

(¢} 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 hereof without prejudice to the right of Lender thereafter to foreclose
this Security Instrument. The rights of Lender under this Security Instument 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 Default,
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 atforded at law or in equity.

Section 7.7 * Right to Release Any 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 Pmperty in any way
impairing or affecting the lien or priority of this Security Instrument, or improving the position
of any subeidirate lienholder with respect thereto, cxcept to the extent that the obligations
hereunder shal’bzve been reduced by the actual monetary consideration, if any, received by
Lender for such rzieice, and may accept by assignment, pledge or otherwise any other property
in place thereof as Leader may require without being accountable for so doing to any other
lienholder. This Security Instrument shall continue as a lien and security interest in the
remaining portion cf the Fioparty.

Section.7.8  Right of ¥uirv. Upon the occurrence and continuation of an Event of
Default, and upon reasonable notice to Borrower, Lender and its agents shall have the right to
enter and inspect the Property at all rezsonable tlmes subject to the rights of tenants under the
Leases. :

Section 7.9 Bapkruptcy.

A{a) © Upon or at any time after the occorarence of an Event of Default, Lender
shall have the right to proceed in its own name or in the a2me 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 Forsower, any proofs of claim,
complaints, motions, applications, notices and other documents,-ip-any case in respect of the
lessee under such Lease under the Bankruptcy Code.

(b)  If there shall be filed by or apainst Borrower a oetition under the
Bankruptcy Code, and Borrower, as lessor under any Lease, shall determine 1o reject such Lease
pursuant to Section 365(a) of the Bankruptcy Code, then Borrower shall give Teudor not less
than ten (10) days’ prior notice of the date on which Borrower shall apply to the Uzakruptcy
court for authority to reject such Lease. Lender shall have the right, but not the oblization, to
serve upon Borrower within such ten (10) day period a notice stating that (1) Lender demands
that Borrower assume and assign the Lease to Lender pursuant to Section 365 of the Bankruptcy
Code, and (i1) Lender covenaunts 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 provided for in
clause (i) of the preceding sentence within thirty (30) days after Lender’s notice shall have been
given, subject to the performance by Lender of the covenant provided for in clause {11) 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 in
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 Secunty Instrument to the same

extent and widi the same force as if fully set forth heremn. Any amounts payable to Lender by

reason of the apylication of this Section 9.1 shall become immediately due and payable and shall
be secured by this Security Instrument. . |

Section 9.2 ‘Mortgage and/or Intangible Tax. Borrower shall, at its sole cost and
expense, protect, defend, *idemnify, release and hold harmiless Lender and any Person claiming
by or through Lender (colicctively, the “Indemnified Parties”) from and against any and all
losses imposed upon or incurred b or asserted against Lender and any Person claiming by or
through Lender and directly or indirzctiy arising out of or in any way relating to any mortgage,
recording, stamp, intangible or other- similar taxes required to be paid by any Person under
applicable legal requirements in comnection with the execution, delivery, recordation, filing,
registration, perfection or enforcement of this Seounty Instrument or any of the Loan Documents
(but exclnding any income, franchise or other similai taxes).

ARTICLE X - WATVERS

Section 10.1 Waiver of Counterclaim. To the zxfent permitted by applicable law,
Borrower hereby waives the right to assert a counterclaim, otiter than a mandatory or compulsory
counterclaim, 1n 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 otlizth Loan Documents, or the
Obligations.

Section 10.2 Marshalling and Other Matters. To the extent peritted by applicable
law, Borrower hereby waives the benefit of all appraisement, valuation, (stay, extension,
reinstatement and redemption laws now or hereafter in force and all rights of marska'imng in the
event of any sale hereunder of the Property or any part thereof or any interest thereix. Further,
* Borrower hereby expressly waives any and all rights of redemption from sale under any crdir 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
Security Instrument and on behalf of all persons to the extent permitted by applicable law.

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 expressly
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waives the right to reccive any notice from Lender with respect to any matter for which this
Security Instrument or the Loan Agreemeni 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. :

Sectizn 10.5 Waiver of Jury Trial. EACH PARTY HEREBY AGREES NOT TO
ELECT A TRIAL BY JURY OF ANY 1SSUE TRIABLE OF RIGHT BY JURY, AND
FOREVER WAIYFES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT
THAT ANY SUCS PIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD
TO THE NOTE, 1#HiS 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 AND VOLUNTARILY 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 IS HEREBY AUTHORIZEL: 7C FILE A COPY OF THIS PARAGRAPH IN
ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY THE
PARTIES.

ARTICLE XT - EXCULPATION

Section 11.1 Excalpation. The exculpamry provistous.set forth in the Loan Agreement
are hereby incorporated by reference into this Security Instrumezt 4o the same extent and with
the same force as if fully set forth herein.’

ARTICLE XII - NOTICES

Section 12.1 Notices. All notices or other written communications herevnder shall be
delivered in accordance with the notice requirements set forth in the Loan Agreeinen.

- ARTICLE XIIT - APPLICABLE LAW

Section 13.1 Governing Law. THIS SECURITY INSTRUMENT SHALL BE
DEEMED TO BE A CONTRACT ENTERED INTO PURSUANT TO THE LAWS OF THE
STATE IN WHICH THE PROPERTY IS LOCATED AND SHALL IN ALL RESPECTS 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
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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.

Section 13.2 Usury Laws. Notwithstanding anything to the contrary, (a) all agreements
and communications between Borrower and Lender are hereby and shall automatically be limited
so that, after taking into account all amounts deemed inierest, 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 an4 spread over the full amount and term of all principal indebtedness of Borrower to
Lender, and (c)1f fhrough any contingency or event, Lender receives or i deemed to receive
interest in excess oL ‘e lawful maximum, any such excess shall be deemed to have been applied
toward payment of thz principal of any and all then outstanding indebtedness of Borrower to
Lender, or if there is no suchk indebtedness, shall immediately be returned to Borrower.

Section 13.3 Provisions Subject to Applicable Law. All nghts, powers and remedies
provided in this Security Instrurueut may be exercised only to the extent that the exercise thereof
does not viclate any applicable provisicns of law and are intended to be limited to the extent
necessary so that they will not render this Security Instrument invalid, unenforceable or not
entitled to be recorded, registered or filed vader the provisions of any applicable law. [If any
term of this Security Instrument or any application thereof shall be invalid or unenforceable, the
remainder of this Security Instrument and any otaer application of the term shall not be affected
thereby.

ARTICLE XIV - DEFIN{T(NS

Section 14.1 Definitions. All capitalized terms not defined herein shall have the
respective meanings sct forth in the Loan Agreement. All reterences to other documents or
instruments shall be deemed to refer to such documents or instrumen'ts as they may hereafter be
extended, renewed, modified or amended, aud all replacements and <ubstitutions therefor,
Unless the context clearly indicates a contrary intent or unless otherwise specifically provided
herein, words used in this Security Instrument may be used interchangeably 1n sizigular or pharal
form and the word “Bankruptcy Code” shall mean Title 11 of the United States Cade entitled
“Bankruptey”, as amended from time to time, and any successor statute or statutes 2a¢” all rules
and regulations from time to time promulgated thereunder, the word “Borrawer” shali mean
each Borrower and any subsequent owner or owners of the Property or any part thereof of 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-tmal, 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 Inswument, and any provisions 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 enforcément of any modification, amendment, waiver,
extension, change, dlscharge or termination is sought

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

Section 152 _-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 Securty Instrument shall be construed
without such provision, and the remaining provisions of this Security Instrument shall remain in
full force and effect and shall net re affected by the illegal, invalid or unenforceable provision or
by its severance from this Security Instrument, unless such continued effectiveness of this
Security Instrument, as modified, wouid e contrary to the basic understandings and intentions of
the parties as expressed herein.

Section 15.4 Headings, Etc. The heading: and captions of various Sections of this
Security Instrament are for convenience of reference-unly and are not to be construed as defining
or limiting, in any way, the scope or intent of the provisions hereof.

Section 15.5 Number and Gender. Wheénever tnc context may require, any pronouns
used herein shall include the corresponding masculine, feminize 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 zli 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 the rights, claims, liens,
titles, and interests existing against the Property heretofore held by, or in favor 'of, the holder of
such indebtedness and such former 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 me:ged with
the lien and security interest created herein as cumulative security for the repayment of th= 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 omission 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 (including,
without limitation, further mortgages, security deeds, security agreements, 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 documenis, 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; (¢) promptly execute,
acknowledge, deliver, procure and record or file any docunent 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 agairst the rights or interests of third persons; and (d) promptly furnish to Lender,
upon Lender’siequest, a duly acknowledged written statement and estoppel certificate addressed
to such party or pariics as directed by Lender and i in form and substance supplicd by Lender,
setting forth all amoun’s due hereunder or under any of the other loan documents, stating
whether any Default or Zvent of Default has occurred hereunder or thereunder, stating whether
any offsets or defenscs exis’ against the obligations of Borrower, herennder, or against any of the
other loan documenls and contairivy such other matters as Lender may reasonably require.

Section 15.8 Limitation o) Lender’s Responsibility. This Security Instrument shail
not be construed to bind Lender to the performance of any of the covenants, conditions or
provisions contained in any Lease or Lease Cuaranty or otherwise impose any obligation upon
Lender. Lender shall not be liable for any loss snstained by Borrower resulting from Lender’s
faiture to lease the Property afler an Event of Deiault or from any other act or omission of
Lender in managing the Property after an Event «f Default unless such loss is caused by the
gross negligence, willful misconduct or bad faith of € zpder. Lender shall not be abligated to
perform or discharge any obligation, duty or liability undzr che Leases or any Lease Guaranties
or under or by reason of this Security Instrument and Borrawer shall defend and indemnify
Lender for, and hold Lender harmiess from, (a) any and all liabtity, Joss or damage which may
or might be incurred under the Leases, any Lease Guaranties or'nander or by reason of this
Security Instrument, and (b) any and all claims and demands whatscevzi, including the defense
of any such claims or demands which may be asserted against Lender by reason of any alleged
obligations and undertakings on its part to perform or discharge any of the 12rms, covenants or
agreements contained in the Leases or any Lease Guaranties, unless causcd bty the gross
negligence, willful misconduct or bad faith of Lender. Should Lender incur any saclc liability,
the amount thereof, including costs, expenses, and reasonable attorneys’ fees, shall besacured by
this Security Instrument and by the other Loan Documents and Borrower shall reimburse Lender
therefor immediately upon demand and upon the failure of Borrower so to do Lender may, at its
option, declare the Obligations to be immediately due and payable. No provision of this Security
Instrument shall operate 1o 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 waste 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 ot injury or death to any tenant, licensee, employee or
stranger. \Tothmg herein contained shall be construed as consututmg Lender a “mortgagee in
possession.”

, 24



* 2231325001 Page: 26 of 29

UNOFFICIAL COPY

ARTICLE XVI- STATE SPECIFIC PROVISIONS

Section 16.1 State Specific Provisions. State specific prov1s10ns if any, are outlined
on Exhibit B attached hereto and mcorporated herein.

Section 16.2. Pnncmles of Constructlon In thc event of any inconsistencies between
the terms and conditions of this Article 16 and the terms and. conditions of this Sccuuty
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 WHEREOQF, the parly bereto has caused this Security Instrument to be
duly executed by its duly authorized repiesentative, effectwe as of the day and year first above
written.

BORROWER:

HALBER GARFIELD LLC,
an lllinois limited liability company

=

By: WLE BERGER
As: NAGIN G MEMBER

STATE OF bl;
COUNTY OF (Y051 ‘

The foregoing instrument was acl nowledged before me by means of [Jphysical presence OR

ﬂ
O online notarization, on this 2 | 22y of October, 2022, by NAFTALIE BERGER, as
Managing Member of HALBER GARFIL.D LLC, an lliinois limited liability company, on
behalf of the company. He/she/they is/are peisonally Lnown to me or has’have produced

Deides, L\ ENCS as identificatior.
A\ LEAH M. SPiT2
: NOTARY PUBLIC
Notary Public STATE OF NEW JERSEY )
/ COMMISSION EXPIRES 04/01/2025  Notary Seal]

(Printed Nagfe)

My Commission expires:
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EXHIBIT A
Legal Descriptiun

LOTS 26-AND 27 iN BLOCK 2 IN THE SUBDIVISION OF THE EAST 1/2 OF THE EAST 1/Z OF THE
SOUTHWEST 1/4 OF THE SOUTHWEST 1/4 OF SECTION 8, TOWNSHIP-38 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Commouly known zddress: 1422-24 W. Garfield Blvd., Chicago, IL. 60609
PIN#:  20-08-319.035-7100
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EXHIEIT B
ILLINOIS STATE SPECIFIC PROVISIONS
Section 16.1.1  Waiver of Homestead. In accordance with Illinois law, the Mortgagor

hereby releases and waives all rights uader and by virtue of the Illinois homestead exemption
laws.

Section 16.1.2  Usury. Mortgagor represents and warranis 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 princinal obligation secured hereby constitutes a “business loan™ within the purview of
said paragraph.

Section 15.7.2  Illinois Collateral Protection Act. Unless Mortgagor provides Lender
with evidence of «ee imsurance coverage required by this Mortgage, Lender may purchase
insurance at Mortgagor's expense to protect Lender’s interests in the subject Property. This
insurance may, but need rot, rrotect Mortgagor’s interest. The coverage that Lender purchases
may not pay any claim that Morigagor may make or any claim that is made against borrower in
connection with the subject Propeity. Mortgagor may later cancel any insurance purchased by
Lender, but only after providing Lenjter ‘with evidence that Mortgagor has obtained insurance as
required by this Mortgage. If Lender purchases insurance for the subject Property, Mortgagor
will be responsible for the costs of such irsurance, including mterest and any other charges that
may be imposed in connection with the placenent of such insurance, until the effective date of
the cancellation or expiration of such insurance. Witt.out limitation of any other provision of this
Mortgage, the cost of such insurance shall be addea ‘o the indebtedness secured hereby. The cost |
of the insurance may be more than the cost of insurance Mortgagor may be able to obtain on its
oW,

Section 16.1.4  Release. Upon payment of ali sume. secured by this Security
Instrument, Lender shall release this Security Instrument. Borrower shall pay any recordation
costs. Lender may charge Borrower a fee for releasing this Secunty 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. :



