UNOFFICIAL COPY

Ml/ﬂ//ﬂ

M . §8
Cook Counry o 1 Fee $‘11050%
ate: 01/pg; er fM eds
Pg: 4 of 3
1

RECORDING REQUESTELC BY
AND WHEN RECORDED MAIL-C:

Squire, Sanders & Dempsey LLP
801 S. Figueroa St., 14th Fl.

Los Angeles, California 90017
fittn: P. Fields

{Space Above This Line For Recorders Use O/uy)

MORTGAGE,
SECURITY AGREEMENT AND FIXTURE FIL'NG

THIS MORTGAGE, SECURITY AGREEMENT AND FIXTURE FIZING (this
“Mortgage”) is made as of _October 5th , 2005, by and among CFT
DEVELOPMENTS, LLC, a California limited liability company, having an address for
notice purposes of 1683 Walnut Grove Avenue, Rosemead, California 91770-3711, (
“Mortgagor”), and UNITED OVERSEAS BANK LIMITED, a Singapore bank acting
through its Los Angetes Agency, having an address for notice purposes of 777 South
Figueroa Street, Suite 518, Los Angeles, California 90017 (“Mortgagee”).

As is more specifically set forth below, this Mortgage is given to secure
performance of obligations of Mortgagor to Mortgagee pursuant to the provisions of that
certain Loan Agreement (as hereinafter defined) and certain other agreements executed
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in connection therewith, all dated as of the date hereof, by and between Mortgagor and
Mortgagee concerning a loan in the principal amount of up to US$975,000 from
Mortgagee to Mortgagor (the “Loan”).

The addresses of Mortgagor and Mortgagee are set forth in Section 3.1 of this
Mortgage. The legal description of the real property which secures the performance of
the obligations of Mortgagor to Mortgagee is attached hereto as Exhibit A, which
property is located in Cook County, lllinois (the “Real Property”).

FOR GOOD AND VALUABLE CONSIDERATION, the receipt of which is hereby
acknowledg=d, Mortgagor hereby grants, bargains, sells, conveys, mortgages, and
warrants uric Mortgagee, WITH MORTGAGE COVENANTS, the entire right, title,
interest and 2sizte of Mortgagor in and to the Real Estate and the following Mortgaged
Property, whehcrizow owned or hereafter acquired;

TOGETHER W!TH all rents, earnings, income, deposits, security deposits,
receipts, royalties, revenues, issues and profits of the Real Property, and all rights of
Mortgagor under all preseritand future leases affecting the Real Property, subject
however to the right, power and authority hereinafter given to Mortgagor to coliect and
apply such proceeds set forth herein;

TOGETHER WITH all easemerits, rights-of-way and other rights used in
connection therewith or as a means of aicess thereto and all tenements, hereditaments
and appurtenances thereof, including, but riot limited to, any claim at law or in equity,
and any after acquired title and reversion in of t5 each and every part of all streets,
roads, highways, and alleys adjacent to and adjoining the same;

TOGETHER WITH any and ali buildings and othier improvements now or
hereafter erected or placed thereon, all water and water iights, pumps and pumping
stations used in connection therewith and all shares of stock zvidencing the same, all
fixtures, attachments, appliances, equipment, machinery and oiner articles of property,
whether real or personal, now or hereafter attached or affixed to; placed upon or used in
connection therewith (the “Improvements”);

TOGETHER WITH any and all compensation, awards, payments ¢ rights thereto
by reason of any insurance or by reason of any public improvement or congemnation
proceeding, or by a sale or transfer in lieu of condemnation, or any other taking of all or
any portion of the Mortgaged Property (as hereinafter defined);

TOGETHER WITH all deposits made with or other security given to utility
companies by Mortgagor with respect to the Real Property and/or the Improvements,
and all advance payments of insurance premiums made by Mortgagor with respect
thereto and claims or demands relating to insurance; and
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TOGETHER WITH all the estate, interest, other claim or demand, both in law and
in equity, including claims or demands with respect to the proceeds of insurance in
effect with respect thereto, which Mortgagor now has or hereafter acquires in all or any
portion of the Mortgaged Property;

The Real Property, the Improvements and all other property, estates, rights,
interests and things mortgaged, assigned and/or conveyed to Mortgagee by this
Mortgage are herewith referred to as the “Mortgaged Property”;

FURTHERMORE, MORTGAGOR HEREBY GRANTS a security interest to
Mortgages in all of the following-described property, whether now owned or hereafter
acquired by Mortgagor, and any and all proceeds thereof (all of such sometimes being
collectively raterred to herein as the “Collateral”):

(a)

(b)

{c)

All éxisting and future goods and tangible personal property located on the
Mortgaged Property or wherever located and used or useable in
connection with the use, operation or occupancy of the Mortgaged
Property or'in canstruction of the Improvements, including, but not limited
to, all appliances; furniture and furnishings, fittings, materials, supplies,
equipment and fidures, and all building materials, supplies, and
equipment now or hiereafter delivered to the Mortgaged Property and
installed or used or inté:idad to be installed or used therein; and all
renewals or replacements tiieveof or articles in substitution thereof;

All general intangibles relating ¢ the design, development, operation,
management and use of the Morigaged Property and construction of the
Improvements, including, but not lim'eed fo, (i) all names under which or by
which the Mortgaged Property or the Impravements may at any time be
operated or known, all rights to carry on busiriess under any such names
or any variant thereof, and all goodwill in any way relating to the
Mortgaged Property, (i) all permits, licenses, aut!:crizations, variances,
land use entitlements, approvals and consents issued or obtained in
connection with the construction of the Improvements, fiii) all permits,
licenses, approvals, consents, authorizations, franchises ard agreements
issued or obtained in connection with the use, occupancy or.oneration of
the Real Property, (iv) all materials prepared for filing or filed' with any
governmental agency, and (v) alf of Mortgagor's rights under atiy contract
in connection with the development, design, use, operation, management
and construction of the Mortgaged Property;

All accounts, contract rights, chattel paper, instruments, general
intangibles and other obligations of any kind, whether long-term or short-
term, now or hereafter existing, arising out of or in connection with
Mortgagor's sale or lease of goods or Mortgagor's rendering of services at
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the Real Property, together with all monies, securities and other property
and the proceeds thereof,

All construction, service, engineering, consulting, leasing, architectural
and other similar contracts of any nature (including without limitation those
of any general contractors and subcontractors), as such may be modified,
amended or supplemented from time to time, concerning the design,
construction, management, operation, occupancy, use, and/or disposition
of any portion of or all of the Mortgaged Property;

All architectural drawings, plans, specifications, soil tests, feasibility
studies, appraisals, engineering reports and similar materials relating to
any portion of or all of the Mortgaged Property;

All payment and performance bonds or guarantees and any and all
modifications and extensions thereof relating to the Mortgaged Property;

All reserves. refarred payments, deposits, refunds, cost savings and
payments of any.kind relating to the construction, design, development,
operation, occupancy, use and disposition of any portion of or all of the
Mortgaged Property;

All pfoceeds of any commitriant by any lender to extend permanent or
additional financing to Mortgagar relating to the Mortgaged Property;

All books, records, ledger cards, <cmputer programs held by or for benefit
of Mortgagor relating to the Real Property;

All proceeds and claims arising on account cf any damage to or taking of
the Mortgaged Property or any part thereof; @« all causes of action and
recoveries for any loss or diminution in the vaile oi the Mortgaged
Property,

All policies of, and proceeds resulting from, insurance elating to the
Mortgaged Property or any of the above collateral, and ary znd all riders,
amendments, extensions, renewals, supplements or extensicais thereof,
and all proceeds thereof;

All shares of stock or other evidence of ownership of any part of the
Mortgaged Property that is owned by Mortgagor in common with others,
including all water stock relating to the Mortgaged Property, if any, and all
documents or rights of membership in any owners' or members’
association or similar group having responsibility for managing or
operating any part of the Mortgaged Property;,
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(m)  All proceeds, whether cash, promissory notes, contract rights, or
otherwise, from the sale or other disposition of all or any part of the estate

of Mortgagor upon the Mortgaged Property now or hereafter existing
thereon;

(n)  All sales contracts, escrow agreements and broker's agreements
concerning the sale of any or all of the Mortgaged Property; and

MORTGAGOR HEREBY FURTHER ASSIGNS AND TRANSFERS to
Mortgagee, as additional security, all damages, royalties and revenue of every kind,
nature and description whatsoever that Mortgagor may be entitled to receive from any
person or eritity owning or having or hereafter acquiring a right to the oil, gas or mineral
rights and resenvations of the Mortgaged Property, with the right in Mortgagee to receive
and receipt thereist, and apply the same to the indebtedness secured hereby either
before or after any fefault hereunder, and Mortgagee may demand, sue for and recover
any such payments buishall not be required to do so;

FOR THE PURPOSK OF SECURING:

A Performance of aii sbligations of Mortgagor under that certain Term Loan
Agreement dated as of the date heienf, by and between Mortgagor and Mortgagee (as
amended or supplemented from time 15 time, the “Loan Agreement”), and under the
other Loan Documents {as defined in the Loan Agreement), except for the
Environmental Indemnity;

B. Payment of indebtedness in the tota! principal amount of Nine Hundred
Seventy-Five Thousand United States Dollars (U$§475,000), or so much as may have
been disbursed, which includes future amounts, with interest thereon, and performance
of all obligations of Mortgagor under that certain Promissciy-Note Secured by Mortgage
dated as of the date hereof, made by Mortgagor payable to-the erder of Mortgagee, and
any and all modifications, extensions, restatements and renewilis ihereof (the “Note”);

C. The payment of all sums paid or expended by Mortgagze ‘o protect the
Mortgaged Property, which will be considered to be an indebtedness ui \iartgagor to
Mortgagee hereunder, payable to Mortgagee on demand, with interest theteon from the
date such sums are paid or expended by Mortgagee until paid at the rate annn
accordance with the other terms set forth in the Note;

D. The performance of all obligations of Mortgagor set forth herein; and

E. The payment of any sums and interest thereon which may hereafter be
lent to Mortgagor, its partners, if any, successors or assigns, by Mortgagee, which are
evidenced by a promissory note or notes reciting that they are secured by this
Mortgage.
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To the extent any portion of the Mortgaged Property consists of personal
property, this Mortgage constitutes a security agreement and fixture filing, and conveys
to and creates in Mortgagee a security interest in such property in accordance with the
California Uniform Commercial Code as from time to time in effect ("UCC”). In that
regard the name and address of debtor and of secured party are provided in Section 3.1
of this Mortgage. Mortgagor agrees to execute and deliver on demand such security
agreements, financing statements and other instruments as Mortgagee may request in
order to establish, maintain and perfect the security interest of Mortgagee in such
property. Mortgagor warrants and agrees that there is no financing statement covering
the foregoing Collateral, the Mortgaged Property, or any part thereof, on file in any
public office.

ARTICLE 1
COVENANTS AND AGREEMENTS OF MORTGAGOR

To protect the security of this Mortgage, Mortgagor hereby covenants and agrees
as follows:

11 Performance of Secured Obligations. Mortgagor shall pay or otherwise
perform all obligations secured heizuy in accordance with their terms. Mortgagor
acknowledges that the Note provides isr a variable interest rate.

12  Maintenance. Repair, Alterations. Mortgagor shall keep the Mortgaged
Property in good condition and repair; not reiove, demolish or structurally alter any
Improvement located on the Real Property, exceph with the prior written consent of
Mortgagee; complete or restore promptly and in good and workmanlike manner any
Improvement which may be constructed, damaged or dzstroyed thereon and pay when
due all claims for labor performed and materials furnishied tierefor; comply with, and not
to suffer or permit to exist any violation of, all laws, ordinarices, orders, rules,
regulations, covenants, conditions or restrictions affecting the Meortgaged Property; not
commit or permit waste thereof; cultivate, irrigate, fertilize, fumigate, prune and do all
other acts which from the character or use of the Mortgaged Property or any portion
thereof may be necessary, the specific enumerations herein not excludicya the general;
and not leave the Mortgaged Property unprotected, unguarded or deserten,

13  Income and Expense Records. Mortgagor shall maintain, or cause to be
maintained, proper and accurate books, records and accounts reflecting all items of
income and expense in connection with the operation of the Mortgaged Property or in
connection with any services, equipment or furnishings provided in connection with the
operation of the Mortgaged Property, whether such income or expense be realized by
Mortgagor or by any other person or entity whatsoever excepting persons unrelated to
and unaffiliated with Mortgagor and who leased from Mortgagor portions of the
Mortgaged Property for the purposes of occupying the same. Upon the request of
Mortgagee, Mortgagor shall prepare and deliver to Mortgagee such financial statements
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regarding operation of the Mortgaged Property as Mortgagee may reasonably request;
provided, however, that so long as no Event of Default exists, Mortgagor shall be
obligated to deliver such financial statements no more than once per calendar year.
Mortgagee, or its designee, shall have the right from time to time during normal
business hours to examine such books, records and accounts and to make copies or
extracts therefrom.

1.4 Required Insurance. Mortgagor shall, at all times, provide, maintain and
keep in force all of the following:

(a) A policy or policies of earthquake insurance (if available at
commercially reasonable rates), boiler and machinery insurance, and general casualty
insurance inaving the Mortgaged Property against loss or damage by fire and lightning
and against loss o damage by other risks embraced by coverage of the type now
known as the broad-icm of extended coverage, including, but not limited to, riot and
civil commotion, vandalism and malicious mischief, and against such other risks or
hazards as Mortgagee may,from time to time reasonably designate, each in an amount
sufficient to prevent Mortgagee or Mortgagor from becoming a co-insurer under the
terms of the applicable policie’, but each in any event in an amount not less than the
greater of Nine Hundred Seventy-Five Thousand United States Dollars (US$975,000) or
100% of the then full replacement Cost-of the Improvements {exclusive of the cost of
excavations, foundations and footings belnw the lowest basement floor) without
deduction for physical depreciation and each such policy shall contain a Replacement
Cost Endorsement, if available. Mortgagee shall be named as Loss Payee under such
policy or policies.

(b) A policy or policies of compreherisive general liability insurance
with respect to the Mortgaged Property insuring Mortgagor and Mortgagee, as their
interests may appear, against loss for any occurrence resc'ting in (i) bodily injury to or
the death of one person and consequential damages arising ‘nerefrom in the amount of
at least $1,000,000, (i} bodily injury to or the death of more then ¢ne person and
consequential damages arising therefrom in the amount of at leas! $2.000,000, and (iii)
property damage involving injury or destruction of the tangible property f third parties in
the amount of at least $1,000,000. Mortgagee shall be made an additiznit insured
under such policy or policies.

(c)  If requested by Mortgagee, flood insurance upon the Real Property
in the event that such insurance is available pursuant to the provisions of the Flood
Disaster Protection Act of 1973 or other applicable legislation. Mortgagee shall reserve
the right to require that Mortgagor secure fiood insurance in excess of the amount
provided by the Flood Disaster Protection Act of 1973, if such insurance is commercially
available, up to the amount provided in paragraph (a) of Section 1.4 of this Mortgage.
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(d)  Such other insurance (including, but not limited to, business
interruption insurance, and/or mortgage insurance), and in such amounts, as may from
time to time be reasonably required by Mortgagee.

Al policies required by this Section shall (i) be issued by companies duly qualified to do
such business in the State of Hlinois and approved by Morigagee, (ii) shall be subject to
the approval of Mortgagee as to the insuring companies, amount, content and forms of
policies and expiration dates, (iii) contain a Non-Contributory Standard Mortgagee
Clause and the Lender's Loss Payable Endorsement (Form 438 BFU NS), or their
equivalents, in favor of Mortgagee, (iv) provide that the proceeds thereof shall be
payable todavinrtgagee (to the extent of its interest) and (v) provide that it cannot be
modified or cancelled without thirty days’ prior written notice to Mortgagee.

15 Dalivery of Policies, Payment of Premiums. Mortgagor shall furnish to
Mortgagee the origitizlor a certificate of each policy required under Section 1.4 and, at
least thirty days prior ‘o /expiration of any such policy, proof of issuance of a policy
continuing in force the coverage provided by the expiring policy. In the event Mortgagor
shall fail to maintain the insurance coverage required by this Mortgage, Mortgagee may
(but shall be under no obligaticn tv) take out the required policies of insurance and pay
the premiums on the same or Midy make such repairs or replacements as are necessary
and provide for payment thereof; ard all amounts so advanced therefor by Mortgagee
shall become an additional obligationui Mortgagor to Mortgagee, which amounts
Mortgagor agrees to pay on demand, togsther with interest thereon at the rate of
interest applicable under the Note, plus five percent (5%).

16 Insurance Proceeds. After the hagpening of any casualty insured against,
Mortgagor shall give prompt written notice thereof o Mortgagee. Mortgagor hereby
assigns to Mortgagee all insurance proceeds which it may be entitled to receive and
such proceeds shall be delivered to and held by Mortgagse 10 be applied, at the option
of Mortgagee and without regard to the adequacy of its securdy, to (a) the reduction of
the unpaid principal of the indebtedness secured by this Morigzge.of, (b) so long as (i)
Mortgagor is not in default hereunder, (i) Mortgagee's security 18 riot materially impaired
and (iii) Mortgagee has approved the source available for funds in addition to the
insurance proceeds necessary to complete such restoration, to the rectoration of any
portion of the Mortgaged Property that has been damaged or destroyed t0.ihe same
condition, character and value as existed prior to such damage or destructian:-provided,
however, that proceeds disbursed for restoration will be released to Mortgagor under
the procedures set forth in the Loan Agreement, if any. Inthe event that in Mortgagee’s
sole judgment the insurance proceeds are not sufficient to accomplish such restoration,
Mortgagee shall have the option, unless Mortgagor deposits with it the additional
amounts necessary to accomplish such restoration, to apply the insurance proceeds
upon any indebtedness secured hereby in such order as Mortgagee may determine or
release such proceeds to Mortgagor without such release being deemed a payment of
any indebtedness secured hereby, rather than to apply such proceeds to the restoration
of the Real Property. Such application or release shall not cure or waive any default or
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notice of default hereunder or invalidate any act done pursuant to such notice. If the
Mortgaged Property is restored at a cost less than the available insurance proceeds,
then such excess proceeds shall, if Mortgagor is not then in default hereunder, be paid
over to Mortgagor.

In the event of foreclosure of this Mortgage or other transfer of title or assignment
of the entire Mortgaged Property in extinguishment, in whole or in part, of the
indebtedness secured hereby, all right, title and interest of Mortgagor in and to all
policies of insurance required by this Mortgage shall inure to the benefit of and pass to
the successor in interest to Mortgagor or the purchaser or grantee of the Mortgaged
Property.

1.7 axes and Impositions.

(a) ' iortgagor shall pay, at least ten (10) days before delinquency, all
real property taxes and assessments whatsoever which are assessed or imposed upon
or become due and payable and which create or appear to create a lien upon the
Mortgaged Property or any 1z thereof or any personal property, equipment or other
facility used in the operation thereof (all of which taxes, assessments and other
governmental taxes are hereinatei referred to as “Impositions”); provided, however,
that if by law any such Imposition is payable, or may at the option of the taxpayer be
paid, in installments, Mortgagor may pey the same together with any accrued interest
on the unpaid balance of such Impositionin installments as the same respectively
become due and before any fine, penalty, iiteiest or cost may be added thereto for the
nonpayment of any such installment and interest

(b) Ifatanytime after the date he esf there shall be assessed or
imposed (i) a tax or assessment on the Mortgaged Propaity in lieu of orin addition to
the Impositions payable by Mortgagor pursuant to paragrap'i (a) of this Section, or (ii} a
license fee, tax or assessment imposed on Mortgagee and tnzasured by or based in
whole or in part upon the amount of the outstanding obligations secured hereby, then all
such taxes or assessments of fees shall be deemed to be includec within the term
“Impositions” as defined in paragraph (a) of this Section, and Mortgagar shall pay and
discharge the same as herein provided in respect of the payment of imrpositions of,
upon the failure of payment of Impositions by Mortgagor, at the option of iwortgagee, all
obligations secured hereby together with all accrued interest thereon, shall immediately

become due and payable.

(c) Subjectto the provisions of paragraph (d) of this Section 1.7,
Mortgagor covenants to furnish Mortgagee within thirty (30) days after the date upon
which any such Imposition is payable by Mortgagor, official receipts of the appropriate
taxing authority, or other proof satisfactory to Mortgagee, evidencing the payment

thereof.
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(d)  Mortgagor shall have the right before any delinquency occurs to
contest or object to the amount or validity of any such Imposition by appropriate legal
proceedings diligently prosecuted but Mortgagor’s doing so shall not relieve, modify or
extend Mortgagor's covenant to pay any such Imposition at the time and in the manner
provided in this Section 1.7. unless (i) the legal proceedings shall operate to prevent the
sale of the Mortgaged Property or any part thereof to satisfy such Imposition prior to
final determination of such proceedings; or (ii} Mortgagor shall have provided a good
and sufficient undertaking as may be required or permitted by law 1o accomplish a stay
of such proceedings.

1 8 \Utilities. Mortgagor shall pay when due all utility charges which are
incurred by Martgagor or which may become a charge or lien against the Mortgaged
Property for ga<, 2lectricity, water and sewer services furnished to the Mortgaged
Property and ail iiar assessments or charges of a similar nature, whether public or
private, affecting the wicrtgaged Property or any portion thereof, whether or not such
taxes, assessments or tharges are liens thereon.

19  Subordinatior. cach lease of any portion of the Improvements shall be
absolutely subordinate to the lizn of this Mortgage but shall contain a provision
satisfactory to Mortgagee that, In e event of a judicial foreclosure hereunder, such
lease shall not be terminated and the jenant thereunder shall attorn to such purchaser
and, if requested to do so, shall enteritito a new lease for the balance of the term of
such lease then remaining upon the same teims and conditions. Each such lease shall,
at the request of Mortgagee, be assigned to Mortgagee and each such assignment shall
be recorded and acknowledged by the tenant ‘nereunder.

110 Actions Affecting Mortgaged Property. ‘Mortgagor shall appear in and
contest any action or proceeding purporting to affect the security hereof or the rights or
powers of Mortgagee and shall pay all costs and expensas, including costs of evidence
of title and actual attorneys’ and accountants’ fees in any sucn-action or proceeding in
which Mortgagee may appear, in any suit brought by Mortgages ¢ foreclose this
Mortgage. Any amounts paid by Mortgagee and reimbursed by Moitgagee pursuant to
this Section, with interest thereon at the rate applicable under the No‘e, shall become
indebtedness of Mortgagor to Mortgagee payable on demand, and securcd by this
Mortgage. Nothing contained in this Section shall require Mortgagee to icur any
expense or do any act hereunder.

111 Acceleration on Transfer or Encumbrance of the Mortgaged Property. If
Mortgagor sells, contracts to sell, gives an option to purchase, CONVeYys, leases,
encumbers, or alienates the Real Property, or any interest therein (excluding
commercial space leases in the ordinary course of Mortgagor’s business), or suffers its
title, or any interest in the Real Property, to be divested, whether voluntarily or
involuntarily, or in the event of a sale or transfer of beneficial interest in Mortgagor (if
Mortgagor is a corporation, partnership, limited liability company, association, trust, or
other legal entity) equal to twenty-five percent (25%) or more of the beneficial ownership
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interests of Mortgagor outstanding at the date of this Mortgage, or if title to such Real
Property be subject to any lien or charge, voluntarily or involuntarily, contractual or
statutory, without the written consent of Mortgagee being first had and obtained (except
for taxes which constitute liens not yet due and such lien rights which have not yet
resulted in lien notices or actions to foreclose such liens), Mortgagee, at Mortgagee's
option, may, without prior notice, declare all sums secured by this Mortgage,
irrespective of their stated due date, immediately due and payable, and may exercise all
rights and remedies provided in this Mortgage.

112 Eminent Domain. Should the Mortgaged Property or any part thereof be
taken or d=maged by reason of any public improvement or condemnation proceeding,
or by a sale i other transfer in lieu of condemnation or other taking, or should
Mortgagor receive any notice or other information regarding such proceeding,
Mortgagor shaii give prompt written notice thereof to Mortgagee, and:

(a) ‘ortaagee shall be entitled to the extent of the obligations secured
hereby to all compensatior, awards and other payments or relief therefor, and shall be
entitied at its option to comiinznce, appear in and prosecute in its own name any action
or proceedings. Mortgagee shall 21so be entitled to make any compromise or
settlement in connection with such iaking or damage. All such compensation, awards,
damages, rights of action and proceeds awarded to Mortgagor (the “Condemnation
Proceeds”) are hereby assigned to Morigagee and Mortgagor agrees to execute such
further assignments of the Condemnatior Proceeds as Mortgagee may require.

(b) Inthe eventany portion of the Mortgaged Property is s0 taken or
damaged, and Mortgagee's security hereunder i pot materially impaired, and in the
event Mortgagor is not then in default hereunder of under any of the other Loan
Documents or an Event of Default shall not have occurrad-or be continuing hereunder
or thereunder, Mortgagee shall deliver, to the extent reacorably required, all or any
portion of the Condemnation Proceeds to Mortgagor to be Us2d in the repair and
restoration of the Mortgaged Property upon such terms and co:-ditions as Mortgagee
may specify. Mortgagee may retain any of the Condemnation Proseeds not used in the
repair and restoration of the Mortgaged Property on account of the okiigations secured
hereby, whether such obligations are unmatured, contingent or othervise: In the event
that Mortgagor shall be in default hereunder or under any other Loan Docuinent or an
Event of Default shall have occurred and be continuing hereunder or thereun<er,
Mortgagee may retain any or all of the Condemnation Proceeds on account of the
obligations secured hereby, whether such obligations are unmatured, contingent or
otherwise, or may take any action provided herein, all without curing or waiving any
default or notice of default hereunder or invalidating any act done pursuant to such

notice.

113 Inspections. Mortgagee, of its agents, representatives or workmen, are
authorized to enter at any reasonable time upon or in any part of the Mortgaged
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Property for the purpose of inspecting the same and for the purpose of performing any
of the acts it is authorized to perform under the terms of this Mortgage.

114 Additional Security. In the event Mortgagee at any time holds additional
security for any of the obligations secured hereby, it may enforce the sale thereof or
otherwise realize upon the same, at its option, either before or concurrently herewith or
after a sale is made hereunder. If required by Mortgagee at any time during the term of
this Mortgage, Mortgagor will execute and deliver to Mortgagee, in form satisfactory to
Mortgagee, an additional security agreement and/or financing statement covering all
personal property of Mortgagor which may at any time be furnished, placed on, or
annexed oi made appurtenant to the Mortgaged Property and used, useful or held for
use, in the oneration of the improvements thereon. Any breach of or default under such
security agreement shall constitute an Event of Default under this Mortgage.

115 INTENTAONALLY OMITTED.

116 Liens. Niortgagor shall pay and promptly discharge when due, at
Mortgagor's cost and expense, all liens, encumbrances and charges upon the
Mortgaged Property or any part thereof, excluding the lien created hereunder which
Mortgagor shall pay in accordarice with the terms of the Loan Documents; provided that
the existence of any mechanic’s, lacorer's, materiaiman’s, supplier's, or vendor's lien or
right thereto shall not constitute a violawion of this Section if payment is not yet due
under the contract which is the foundation thereof and if such contract does not
postpone payment for more than sixty (60) Jays after the payment therefor is or
becomes due. Mortgagor shall have the right to sontest in good faith the validity of any
such lien, encumbrance or charge, provided Morgzgor shall first deposit with
Mortgagee a bond or other security satisfactory to Winrtgagee and in such amounts as
Mortgagee shall reasonably require and provided further ihat Mortgagor shall thereafter
diligently proceed to cause such lien, encumbrance or charye to be removed and
discharged. If Mortgagor shall fail to discharge any such liefy, ancumbrance or charge,
then, in addition to any other right or remedy of Mortgagee, Meitgagee may, but shall
not be obligated to, discharge the same by paying the amount claimed to be due or by
procuring discharge of such lien in such other manner as it may be auiniorized by law.
Mortgagor shall provide Mortgagee with mechanics’ lien insurance in foif® and at times
satisfactory to Mortgagee.

117 Attorney-in-Fact. Mortgagor hereby constitutes and appoints Meitgagee
as its true and lawful attorney-in-fact with full power of substitution for the purpose of
performance of Mortgagor's obligations under this Mortgage, in its name of in the name

of Mortgagor:

(a) to employ attorneys to defend against attempts to interfere with the
exercise of the powers granted hereby,
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(b)  to pay, settle or compromise all existing bills and claims which are
or may be liens against the Mortgaged Property or may be necessary or desirable for
the clearance of objections to or encumbrances on title,

(c) to prosecute and defend all actions or proceedings in connection
with the Mortgaged Property and to take such action, require such performance and do
any and every other act as s deemed necessary with respect to the Mortgaged
Property which Mortgagor might do on its own behalf,

(d)  to employ watchmen and erect security fences to protect the
Mortgaged~roperty from injury, and

ey . totake such action and require such performance as it deems
necessary undet 2oy of the bonds or insurance policies to be furnished hereunder, to
make settlements aticd compromises with the sureties or insurers thereunder, and in
connection therewith 10 2xecute instruments of release and satisfaction.

Such appointment ¢rezles no obligation or duty upon Morigagee to take or
refrain from taking any action wiiatsoever. It is understood and agreed that the
foregoing power of attorney sha'l ha deemed to be a power coupled with an interest
which cannot be revoked until repay-iient of all indebtedness of Mortgagor to Mortgagee
under the Loan Documents. All sums axnended by Mortgagee for such purposes shall
be deemed to have been disbursed to Morigagor for the purpose of protecting the
security of this Mortgage and shall be secured by this Mortgage.

118 Collateral. With respect to the seciiity interest granted in this Mortgage
with respect to the Collateral, Mortgagee shall have: &il the rights and remedies granted
to a secured party under Article 9 of the UCC, as weil as-all other rights and remedies
available at law or in equity. Mortgagor shall, upon the demand of Mortgagee,
assemble all of such personal property and make it availacie to Mortgagee at the
Mortgaged Property, which is hereby agreed to be reasonably nonvenient to Morigagee.
The proceeds of any sale of such personal property shall be applied first to the
expenses of Mortgagee in retaking, holding, preparing for sale, sehing-or similar
matters, including actual attorney's fees.

119 Hazardous Substances. Environmental Laws.

(a)  Definitions.

“Environmental Law” shall mean any federal, state, or local law, statute,
ordinance, or regulation which imposes any liability or disability on any owner, occupant,
lender, mortgagee, or party in interest or which places any restriction on the ownership,
occupancy, transferability, or use of any real property by reason of any presence or use
of or occurrence regarding any Hazardous Substance, including without limitation the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980
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(‘CERCLA") 42 U.S.C. Section 9601 et seq., as amended by Superfund Amendments
and Reauthorization Act of 1986 (“SARA"), Pub. L. 90-499, 100 Stat. 1613, the
Resource Conservation and Recovery Act of 1976 (‘RCRA"), 42 U.S.C. Section 6901 et
seq., the Clean Air Act (“CAA"), P.L. 84-159, as amended by Pub. L. 98-213, 42 U.s.C
Section 7401 et seq., The Federal Water Pollution Control Act (as amended by the
Clean Water Act of 1977 (“WP")), 33 U S.C. Section 1251 et seq., the Toxic Substances
Control Act of 1976 (“TSCA"), 15 U.S.C. Section 2601 et seq., California Health and
Safety Code, Section 25249.5 et seq., and any modifications, amendments, and
successors to any of the foregoing.

“Vintation of Environmental Law” shall mean any breach or violation of any
Environmentai Law, or any event, occurrence, or condition as a consequence of which,
pursuant to any Environmental Law, (i) Mortgagor, Mortgagee, or any owner, occupant,
or person haviig-a7y interest in the Mortgaged Property shall be liable or suffer any
disability, or (ii) the MGrtgaged Property shall be subject to any restriction on use,
ownership, transferabilitv,-or (iii) any Remedial Work shall be required.

“Hazardous Substarce” shall include without limitation:

(i) Those substances included within the definitions of
“hazardous substances,” “hazardous materials,” “toxic substances,” or “solid waste” in
CERCLA, RCRA, Sections 307 and 3%4-of CAA, and the Hazardous Materials
Transportation Act, 49 U.S.C. Sections 1501 et seq., or in any SUCCESSOrs thereto, orin
the regulations promulgated pursuant to Saifl 1aws,

(i)  Those substances gelipad as “hazardous waste,” “extremely
hazardous waste” or “restricted hazardous waste” in Sections 25115, 25117, 25122.7
and 25140 of the California Health and Safety Code, or 55 "hazardous substances” in
Sections 25316 and 25281 of the California Health and Satcty Code, and in the
regulations promulgated pursuant to said laws;

(i) Those substances listed in the United States Department of
Transportation Table (49 CFR 172.101 and amendments thereto) or by-the
Environmental Protection Agency (or any successor agency) as hazardu!'s substances
(40 CFR Part 302 and amendments thereto);

(iv) Petroleum, asbestos, polychlorinated biphenyls, farnmable
explosives, radioactive materials, or any material containing or constituting any of the

foregoing; and

(v)  Such other substances, materials, and wastes which are or
become regulated by reason of actual or threatened risk of toxicity causing injury or
iliness, under any Environmental Law or other applicable federal, state of local law,
statute, ordinance, or regulation, or which are classified as hazardous or toxic under
federal, state, or local laws or regulations.
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“Remedial Work” shall have the meaning set forth in Section 1.20(c)(vi).

(b)  Limitation. The provisions of this Section 1.20 do not apply to any
ordinary use and incidental storage of small and insignificant amounts of substances
reasonably necessary for the regular and ordinary maintenance of the Mortgaged
Property, or consumed in the regular and ordinary use of common office business
machines, nor to gasoline, oil, and other ordinary automotive fluids to the extent that
they are contained in the common and ordinary manner in motor vehicles visiting the
Mortgaged Property, in each case provided that the same do not constitute, give rise to,
or create any substantial risk of any Violation of Environmental Law.

& Covenants Regarding Environmental Compliance.

(i) Mortgagor shall not use, generate, manufacture, produce,
keep, store, spill, relezse, discharge, dispose of, or permit any presence or existence of
any Hazardous Substance on, under, or about the Mortgaged Property or transport any
Hazardous Substance o or-from the Mortgaged Property. Mortgagor will strictly and
absolutely prevent all persenie and entities from doing any of the foregoing.

(i)  Morgagor shall keep and maintain the Mortgaged Property
in compliance with all Environmenta aws, and will strictly and absolutely prevent and
will not permit or suffer to occur any Vislation of Environmental Law pertaining to
Mortgagor or the Mortgaged Property.

(i)  Mortgagor shall give'immediate written notice to Mortgagee
of: (a) any proceeding, inquiry, notice, or other éoimmunication by or from any
governmental authority, including without limitatiofire Environmental Protection
Agency, regarding the presence or existence of any Hazardous Substance on, under, or
about the Mortgaged Property or any migration thereof from-or to the Mortgaged
Property or any actual or alleged Violation of Environmentzi Law; (b) all claims made or
threatened against Mortgagor or the Mortgaged Property relaurd to any loss or injury
resulting from or pertaining to any Hazardous Substance or Vio.atisn of Environmental
Law; (c) Mortgagor's discovery of any occurrence or condition onany ragl| property
adjoining or in the vicinity of the Mortgaged Property that could cause tha Mortgaged
Property or any part thereof to be subject to any restrictions on ownerstilz, nccupancy,
transferability, or use, of subject the owner or any person having any interestin the
Mortgaged Property to any liability, penalty, or disability under any Environmetial Law;
and (d) Mortgagor's receipt of any notice or discovery of any information regarding any
actual, alleged, or potential use, manufacture, production, storage, spillage, seepage,
release, discharge, disposal or any other presence or existence of any Hazardous
Substance on, under, or about the Mortgaged Property, or any Violation of
Environmental Law pertaining to Mortgagor or the Mortgaged Property.

(iv)  Immediately upon receipt of the same, Mortgagor shall
deliver to Mortgagee copies of any and all orders, notices, permits, applications, reports,
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and other communications, documents, and instruments pertaining to the actual,
alleged, or potential presence or existence of any Hazardous Substance on, under, or
about the Mortgaged Property or Violation of Environmental Law pertaining to
Mortgagor or the Mortgaged Property.

(v}  Mortgagee shall have the right to join and participate in,as a
party if it so elects, any legal proceedings or actions in connection with the Mortgaged
Property involving any Hazardous Substance or any Environmental Law, and Mortgagor
shall reimburse Mortgagee upon demand for all of Mortgagee’s costs and expenses in
connection therewith, including actual attorneys’ fees.

(vi)  Inthe event that any investigation, site monitoring,
containment, Gleanup, removal, restoration or other remedial work of any kind or nature
(collectively, “Ramedial Work”) is necessary or required under any applicable local,
state or federal law-orregulation, any judicial order, or by Mortgagee or any lawful
authority because of, orin connection with, any presence, suspected presence, release
or suspected release of a Hazardous Substance in or into the air, soil, groundwater,
surface water or soil vapor, i, under, or about the Mortgaged Property, Mortgagor shall
within thirty (30) days after writ'en demand by Mortgagee for performance thereof (or
such shorter period of time as miay be required under any applicable law, regulation,
order, or agreement), commence 10 perform, or cause to be commenced and thereafter
diligently prosecuted to completion, ali such Remedial Work. All Remedial Work shall
be performed by one or moré contractors/ approved in advance in writing by Mortgagee,
and under the supervision of a consulting engineer approved in advance in writing by
Mortgagee. All costs and expenses of such Raemedial Work shall be paid by Mortgagor
including without limitation the charges of any contiactors or consulting engineers, and
Mortgagee's actual attorneys’ fees and costs incurred.in connection with monitoring or
review of such Remedial Work. If Mortgagor shall fail to tinely commence, or cause to
be commenced, or fail to diligently prosecute to compleuor, such Remedial Work,
Mortgagee may but shall not be required to cause such Remedial Work to be
performed, and Mortgagor shall reimburse Mortgagee upon deiand for all costs and
expenses thereof or incurred in connection therewith.

(vi) Mortgagee is authorized by itself, its agents, employees or
workmen to enter at any reasonable time upon any part of the Mortgaged Froperty for
the purposes of inspecting the same for Hazardous Substances and Mortgagsr's
compliance with the provisions hereof. Such inspections may include withoui-limitation
soil borings. Mortgagor shall pay Mortgagee, upon demand, all expenses, costs, or

other amounts incurred by Mortgagee in performing any such inspection.

(d) Cerain Obligations Unsecured. Anything to the contrary set forth
herein or elsewhere notwithstanding, the lien of this Mortgage shall not secure (i) any
obligations evidenced by or arising under that certain Unsecured Environmental
Indemnity of even date herewith executed by Mortgagor, in favor of Mortgagee
(“Unsecured Obligations”), or (if) any other obligations to the extent that they are the
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same or have the same effect as any of the Unsecured Obligations. Only to the extent
that any obligations evidenced by, arising under, or incorporated in this Mortgage are
the same or have the same effect as Unsecured Obligations, such obligations
hereunder shall not be secured by the lien of this Mortgage, but such obligations shall
continue in full force and effect nonetheless, and any breach or default of any such
obligations shall constitute a breach or default under this Mortgage (but the proceeds of
any foreclosure sale hereunder shall not be applied against such obligations that are the
same or have the same effect as Unsecured Obligations). Nothing in this paragraph (d)
shall in any way limit or otherwise affect the right of Mortgagee to obtain a judgment in
accordance with applicable law for any deficiency in recovery of all obligations that are
secured by this Mortgage following foreclosure hereof, notwithstanding that such
deficiency mav result from diminution in the value of the Mortgaged Property by reason
of any event gcroccurrence pertaining to Hazardous Substances or the effect of any
laws pertaining tieigto.

190 Security Aoreements/Fixture Filing.

(@) Thegrariof a security interest to Mortgagee in the granting clauses
of this Mortgage shall not be construed to derogate from or impair the lien or provisions
of or the rights of Mortgagee unue: this Mortgage with respect to any property described
herein which is real property or whicn the parties have agreed to treat as real property.
If required by Mortgagee, at any time Guring the term of this Mortgage, Mortgagor will
execute and deliver to Mortgagee in form saiisfactory to Mortgagee, additional security
agreements, financing statements and other instruments covering all personal property
or fixtures of Mortgagor which may at any time. b2 furnished, placed on, or annexed or
made appurtenant to the Real Property.

(b)  Mortgagor hereby irrevocably constiiutes and appoints Mortgagee
as its attorney-in-fact, to execute, deliver and file with the appropriate filing officer or
office such security agreements, financing statements and.or other instruments as
Mortgagee may request or require in order to impose and perfcst the lien and security
interest hereof more specifically on the Collateral or any fixtures.

(c) If Mortgagor enters into a separate security agreement with
Mortgagee relating to any of the personal property or fixtures, the terms o1.such security
agreement shall govern the rights and remedies of Mortgagee in the event of default
thereunder. The occurrence and continuance of any breach of or default, if ot cured
within the applicable grace or cure period, if any, under any such security agreement
shall constitute an Event of Default hereunder.

(d)  Mortgagor shall not permit any goods which may become fixtures
attached to the Real Property, or any part thereof, to be subject to a purchase money
security interest held by a seller or any other party.
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(e)  Mortgagor shall, before executing any security agreement or other
document evidencing such security interest, obtain the prior written approval of
Mortgagee, and all requests for such written approval shall be in writing and contain the
following information:

(i) a description of the fixtures to be replaced, added to,
installed or substituted;

(i)  the address at which the fixtures will be replaced, added to,
installed or substituted, and

(i)  the name and address of the proposed holder and proposed
amount of the security interest.

(f) 'f Mortgagor fails to make any payment on an obligation secured by
a purchase money secu'ity interest in any of the Collateral or any fixtures, Mortgagee,
at its option, may at ainy time pay the amount secured by such security interest and the
amount so paid shall be (i cazured by this Mortgage and shall be a lien on the
Mortgaged Property having the same priorities as the liens and security interests
created by this Mortgage, and (i\) payable on demand with interest from the date of
disbursement at the rate applicabie under the Note.

() Mortgagee shall have-ie right to acquire by assignment from the
holder of such security interest any and ail.contract rights, accounts receivable,
negotiable or nonnegotiable instruments, or otner evidence of Mortgagor's indebtedness
for such Collateral or fixtures, and, upon acquiring such interest by assignment, shall
have the right to enforce the security interest as assignee thereof, in accordance with
the terms and provisions of the UCGC then in effect, and in-accordance with any other
provisions of law.

(h)  Whetheror not Mortgagee has paid the & \0zbtedness secured by or
taken an assignment of such security interest, Mortgagor shall pay all sums and perform
all obligations secured thereby, and if Mortgagor at any time shali-be ir default for a
period of ten (10) days under such security agreement, it shall be a raaterial breach of
Mortgagor's covenants under this Mortgage, whereupon Mortgagee may seclare that an
Event of Default has occurred hereunder.

(i) The provisions of paragraphs (e), (f) and (g) above shall not apply if
the goods which may become fixtures are of at least equivalent value and quality as any
property being replaced and if the rights of the party holding such security interest have
been expressly subordinated, at no cost to Mortgagee, to the lien of this Mortgage in a
manner satisfactory to Mortgagee, including without limitation at the option of

Mortgagee, providing to Mortgagee a satisfactory opinion of counsel to the effect that
this Mortgage constitutes a valid and subsisting first lien on such fixtures which is not
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subordinate to the lien of such security interest under any applicable law, including
without limitation the provisions of UCC Section 9334.

ARTICLE 2
DEFAULTS BY MORTGAGOR AND MORTGAGEE'S REMEDIES

21  Events Of Default.

(a) The occurrence of an Event of Default (as defined in the Loan
Agreement)or the failure of Mortgagor to perform any of its obligations under this
Mortgage stia!l constitute an Event of Default hereunder.

(b)) Whenever any other agreement or document contemplated in or by
the Loan Agreemert makes reference to a “default’ under this Mortgage, such
reference shall be ai Event of Default as defined in paragraph (a) of this Section 2.1.

22 Remedies. 'Jpor.the occurrence and during the continuance of any Event
of Default under this Mortgage, Mortgagee at its option and without notice to Mortgagor
may do or cause any one or mare of the following:

(a) Commencement ¥an action to foreclose this Mortgage by judicial
action; and/or

(b)  Exercise of any or all rights provided or permitted by law or granted
pursuant to this Mortgage in such order and in‘guch manner as Mortgagee may, in its
sole and exclusive judgment, determine.

23 Foreclosure.

(a) If Mortgagee at any time holds additional security for any
obligations secured hereby, it may enforce the terms hereof orvtherwise realize upon
the same, at its option, either before or concurrently herewith or after a sale is made
hereunder, and may apply the proceeds upon the indebtedness secuied hereby without
affecting the status of or waiving any right to exhaust all or any other sccurity, including
the security hereunder, and without waiving any breach or default or any right or power
whether exercised hereunder or contained herein or in any such other security.

(b)  Inthe event of any sale made hereunder by virtue of judicial
proceedings or of a judgment or decree of foreclosure and sale, the entire indebtedness
secured hereby, if not previously due and payable, immediately thereupon shall,
anything in the Note or in this Mortgage to the contrary notwithstanding, become due
and payable.

(c)  Norecovery of any judgment by Mortgagee and no levy of an
execution under any judgment upon the Mortgaged Property or upon any other property
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of Mortgagor shall affect in any manner or to any extent, the lien of this Mortgage upon
the Mortgaged Property or any part thereof, or any liens, rights, powers or remedies of
Mortgagee hereunder, but such liens, rights, powers and remedies of Mortgagee shall
continue unimpaired as before.

2.4  Appointment of Receiver. If an Event of Default described in Section 2.1
of this Mortgage shall have occurred and be continuing, Mortgagee, as a matter of right,
without regard to the then value of the Mortgaged Property or the interest of Mortgagor
therein, may apply to any court having jurisdiction to appoint a receiver or receivers of
the Mortgaged Property. Any such receiver or receivers shall have all the usual powers
and duties ot receivers in like or similar cases and all the powers and duties of
Mortgagee in-case of entry as contemplated in or by this Mortgage and shall be entitied
to continue as'such and exercise all such powers until the date of confirmation of sale of
the Mortgaged Pronerty, unless such receivership is sooner terminated.

25 Remedies Not Exclusive. No remedy herein conferred upon Mortgagee is
intended to be exclusive of a0y other remedy herein, or in any other agreement
between Mortgagor and Moiigagee or by law provided or permitted, but each shall be
cumulative and shall be in additionito every other remedy given hereunder or now or
hereafter existing at law, in equity or by statute. Every power or remedy given by this
Mortgage to Mortgagee or to which i may be otherwise entitled, may be exercised,

concurrently or independently, from tiia o time and as often as may be deemed
expedient by Mortgagee and Mortgagee miay pursue inconsistent remedies.

26 Nonwaiver of Remedies. No walver of any breach or default under any
provision of this Mortgage shall constitute or be corstrued as a waiver by Mortgagee of
any subsequent breach of or default under that or any other provision of this Mortgage.

ARTICLE 3
MISCELLANEOUS PROVISIONS

3.1 Notices. Except as otherwise provided in this Mortgaye, 2| notices and
other communications required or permitted to be given to or made upop either party
hereto shall be in writing and shall be given in the manner prescribed in-3zction 7.4 of
the Loan Agreement. The parties’ initial addresses for notice are set forth telow:

Mortgagor:
CFT Developments, LLC
1683 Walnut Grove Avenue
Rosemead, California 91 770-3711
Telephone: (626} 799-9898
Facsimile; (626) 403-8600

With a copy to: Dennis P. Burke, Esq.
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R. Michael Wilkinson Professional Corporation
1683 Walnut Grove Avenue, Suite 201
Rosemead, California 891770

Telephone: (626) 307-0101

Facsimile: (626) 307-2261

Mortgagee:
United Overseas Bank Limited
777 South Figueroa Street, Suite 518
Los Angeles, California 90017
Attention: Hoong Chen, First Vice President & General Manager
Telephone: (213) 623-8042
Facsimile: (213)623-3412

3.2 Assignalilicv. This Mortgage shall be binding upon, and inure to the
benefit of, the parties herets-and their respective successors, heirs, estates and
assigns, provided, however, tiiat Mortgagor may not assign this Mortgage or any of its
rights or obligations under this lor.gage without the prior written consent of Mortgagee.
In this Mortgage, whenever the context so requires, the masculine gender includes the
feminine and/or neuter, and the singlar-number includes the plural.

3.3 Headings. Headings of the /irticles and Sections of this Mortgage are
inserted for convenience only and shall not be leemed to constitute a part hereof.

34 Modifications. This Mortgage cannot e changed, modified or
supplemented except in a writing signed by the parly against whom enforcement of
such change, modification or supplement is sought.

3.5 Payment on Nonbusiness Days. Whenever any payment to be made
hereunder shall be due on a Saturday, Sunday or public holiday under the laws of the
jurisdiction in which payment is to be made, such payment may be m.ade on the next
succeeding business day and such extension of time shall be included! In computing any
interest in connection with such payment.

36 Modifications of Security.

(a)  Without affecting the liability or obligations of any person, including
Mortgagor, for the performance of any obligations secured hereby (excepting only any
person or property otherwise expressly released in writing by Mortgagee), Mortgagee
may from time to time and without notice release any person liable for payment of any
of said indebtedness or the performance of said obligations, extend the time of payment
or otherwise alter the terms of any of said obligations, accept additional security therefor
of any kind, including trust deeds or mortgages, or alter, substitute or release any
property securing said obligations.
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(b)  Atany time and from time to time upon written request of
Mortgagor, payment of its fees and costs, and without affecting the liability of any
person for the payment of the indebtedness secured hereby or for the performance of
any obligations hereunder, Mortgagee may, in its discretion, consent to the making of
any map or plat of the Real Property, join in granting any easement or creating any
restriction thereon and join in any subordination or other agreement affecting this
Mortgage or the lien or charge hereof.

(c)  Upon request of Mortgagee, Mortgagor shall reexecute,
reacknowledge and rerecord this Mortgage, or execute, acknowledge, deliver and
record a new-instrument or instruments, and do all other acts and things necessary to
preserve the validity and the efficacy hereof as a conveyance of and continued
encumbrance Uron the Mortgaged Property, but such acts shall neither extend nor
modify Mortgagaor's iability or obligations hereunder.

3.7  Satisfactori of Mortgage. Upon repayment in full of the indebtedness
secured hereby and aii-other sums owed by Mortgagor to Mortgagee, Mortgagee shall
execute, acknowledge and cefiver to or upon the instructions of Mortgagor, a
satisfaction hereof or, if Mortgaror so elects, an assignment hereof, which assignment
shall be without recourse, represeriation or warranty, each in recordable form. Such
satisfaction or assignment shall be rcorded by Morigagor at Mortgagor’s sole cost and
expense.

38 Statements by Mortgagor. Muitgagor, within thirty (30) days after being
given notice by mail, will fumnish to Mortgagee & written statement stating the amounts
of any monetary obligation, and describing any other obligations, secured by this
Mortgage and stating whether any offset or defense exists against such principal and
interest.

39 Actions by Mortgagee to Preserve Mortgaged Froperty. Should Mortgagor
fail to make any payment or to do any act as herein provided, Mortoagee, but without
obligation to do so and without notice to or demand upon Mortgago®and without
releasing Mortgagor from any obligation hereof or secured hereby, may within such
times and in such manner as Mortgagee may deem reasonable make or'c'y the same in
such manner and to such extent as either may deem necessary to protect the security
hereof. In connection therewith (without limiting their general powers), Mortgagze shall
have and are hereby given the rights (i) to make additions, alterations, repairs and
improvements to the Mortgaged Property which it may consider necessary or proper to
keep the Mortgaged Property in good condition and repair, (i) to appear in and defend
any action or proceeding purporting to affect the Mortgaged Property or any portion
thereof or the rights or powers of Mortgagee, (iif} to pay, purchase, contest or
compromise any encumbrance, charge, or lien which in the judgment of either appears
to be prior or superior hereto, and (iv) in exercising any such powers, to pay necessary
expenses, employ counsel, accountants and other assistance and pay their actual fees.
Any amounts expended by Mortgagee pursuant to this Section shall be additional
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indebtedness of Mortgagor to Mortgagee payable on demand and shali bear interest
from the date of expenditure to the date paid at the rate applicable under the Note.
Nothing herein shall require Mortgagee to incur any expense or to do any act
hereunder.

3.10 Statute of Limitations. The pleading of the statute of limitations as a
defense of this Mortgage, or any and all obligations referred to herein or secured
hereby, is hereby waived to the full extent permissible by law.

3.11  Waiver of Right of Offset. No portion of the indebtedness secured by this
Mortgage shall be or be deemed to be offset or compensated by all or any part of any
claim, cause of action, counterclaim, or cross-claim, whether liquidated or unliquidated,
which Mortgagzi may have or claim to have against Mortgagee. Mortgagor waives, to
the fullest extent permitted by applicable law, the benefits of California Code of Civil
Procedure Section 421.70, which provides:

“Where cross-demands for money have existed between
persons at any neint in time when neither demand was
barred by the statutc of limitations, and an action is
thereafter commencad by one such person, the other person
may assert in the answei the defense of payment in that the
two demands are compencated so far as they equal each
other, notwithstanding that an‘independent action asserting
the person’s claim would at the tiine of filing the answer be
barred by the statute of limitations ~If the cross-demand
would otherwise be barred by the stzivie of limitations, the
relief accorded under this section shall'nut exceed the value
of the relief granted to the other party. The zeisnse provided
by this section is not available if the cross-demznd is barred
for failure to assert it in a prior action under Sectiur: 426.30.
Neither person can be deprived of the benefits of this saction
by the assignment or death of the other. For the purposes of
this section, a money judgment is a “demand for money”
and, as applied to a money judgment, the demand is barred
by the statute of limitations when enforcement of the
judgment is barred under Chapter 3 (commencing with
Section 683.010) of Division 1 of Title 9.

and any statute of the state of lllinois to similar effect.

3.12 Waiver of Marshaling. Notwithstanding the existence of interests in the
Mortgaged Property other than that created by this Mortgage, and notwithstanding any
other provision of this Mortgage, upon an Event of Default, Mortgagee shall have the
right, in Mortgagee's sole discretion, to determine the order in which the Mortgaged
Property shall be subjected to the remedies provided in this Mortgage and to determine

23

CountrysidelL/194862.2
47634.00109



0600632124 Page: 24 of 31

UNOFFICIAL COPY

the order in which all or any part of the indebtedness secured by this Mortgage is
satisfied from the proceeds realized upon the exercise of the remedies provided in this
Mortgage. Mortgagor and any person who now has or hereafter acquires any interest in
the Mortgaged Property with actual or constructive notice of this Mortgage waives any
and all right to require a marshalling of assets in connection with the exercise of any of
the remedies provided in this Mortgage or as otherwise provided by applicable law.

3.13 Taxation of Mortgage. In the event of the enactment of any law deducting
from the value of the Mortgaged Property any mortgage lien on it, or imposing upon
Mortgagee the payment of all or part of the taxes, charges, or assessments previously
paid by Mortgzagor pursuant to this Mortgage, or changing the law relating to the
taxation of murtgages, debts secured by mortgages, or Mortgagee’s interest in the
Mortgaged Property so as to impose new incidents of tax on Mortgagee, other than
income taxes of Mo.tgagee; then Mortgagor shall pay such taxes or assessments or
shall reimburse Moitijogee for payment of such taxes or assessments; provided that,
however, if in the opinian of counsel to Mortgagee such payment cannot lawfully be
made by Mortgagor, then Mertgagee may, at Mortgagee's option, declare all of the
sums secured by this Mortgage to be immediately due and payable without notice to
Mortgagor, and Mortgagee may ‘nvoke any remedies permitted by this Mortgage.

3.14 Merger or Termination¢i L.ease. Upon the foreclosure of the lien of this
Mortgage on the Mortgaged Property, 2iiy lease or sublease then existing and affecting
all or any portion of the Mortgaged Property shall not be destroyed or terminated by
application of the law of merger or as a matterof law or as a result of such foreclosure.
No act by or on behalf of Mortgagee or any such purchaser shall constitute a
termination of any lease or sublease.

3.15 Request for Notice. Mortgagor hereby requsis a copy of any notice of
default and any notice of sale hereunder be mailed to it at the address set forth for
Mortgagor in this Mortgage.

3.16 Further Assurances. Mortgagor agrees to do or cause to be done such
further acts and things and to execute and deliver or to cause to be execuiad and
delivered such additional assignments, agreements, powers and instrumcnia -as
Mortgagee may reasonably require or deem advisable to keep valid and eflective the
lien and security interest of this Mortgage, to carry into effect the purposes of this
Mortgage or to better assure and confirm to Mortgagee its rights, powers and reredies
under this Mortgage.

3.17 Attorneys’ Fees. Mortgagor will give Mortgagee immediate written notice
of any action or proceeding (including without limitation any judicial or nonjudicial
proceeding to foreclose the lien of a junior or senior mortgage) affecting or purporting to
affect the Mortgaged Property, this Mortgage, Mortgagee's security for the performance
of Mortgagor's obligations under the Loan Agreement and under the Note, or the right or
powers of Mortgagee under the Loan Agreement, the Note or this Mortgage.
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Notwithstanding any other provision of this Mortgage, Mortgagor agrees that Mortgagee
may (but neither is obligated to) commence, appear in, prosecute, defend, compromise
and settle, in Mortgagee’s or Mortgagor's name, and as attorney-in-fact for Mortgagor,
and incur necessary costs and expenses, including actual attorneys’ fees, in pursuing
any action or proceeding, whether judicial or nonjudicial, reasonably necessary to
preserve or protect, or affecting or purporting to affect, the Mortgaged Property, this
Mortgage, Mortgagee's security for the performance of Mortgagor’'s obligations under
the Loan Agreement, the Note, or the rights or powers of Mortgagee under the Loan
Agreement, the Note or this Mortgage; and that, if Mortgagee elects not to do so,
Mortgagor will commence, appear in, prosecute, and defend any such action or
proceeding. -Mortgagor will pay all costs and expenses of Mortgagee, including costs of
evidence of tilie and actual attorneys’ fees, in any such action or proceeding in which
Mortgagee may eppear, or for which legal counsel is sought, whether by virtue of being
made a party defandant or otherwise, and whether or not the interest of Mortgagee in
the Mortgaged Propeity.is directly questioned in such action or proceeding, including
without limitation any action for the condemnation or partition of all or any portion of the
Mortgaged Property and any-action brought by Mortgagee to foreclose this Mortgage or
to enforce any of its terms orprovisions. In addition to the foregoing award of attorneys’
fees, Mortgagee shali be entitlec to attorneys’ fees incurred in any postjudgment
proceeding to enforce any judgmentin connection with the Loan Agreement, the Note
or this Mortgage. This provision is separate and several and shall survive the merger of
this provision into any judgment.

3.18 Governing Law. The provisions ot this Mortgage shall be governed by and
construed under the laws of the State of lllinois, without regard to conflict of laws
principles.

3.19 State Specific Provisions. Notwithstanding zinything to the contrary
contained in this Mortgage or any other Loan Document, wiih raspect to the Mortgaged
Property which is located in the State of llinois:

(a)  Security Agreement. Without limiting any other provisions of this
Mortgage, this Mortgage constitutes a Security Agreement under the Uriiform
Commercial Code of the State of lllinois (herein called the "Code") with respect to all
fixtures, apparatus, equipment or articles, and all replacements and substitGticiis, now
or hereafter located on the Real Property, including but not limited to the air-
conditioning, heating, gas, water, power, light, refrigeration, and ventilation systems
which are presently located at the Real Property, and with respect to all Funds and
other sums which may be deposited with Mortgagee pursuant hereto (all for the
purposes of this paragraph called "Collateral”), and Mortgagor hereby grants to
Mortgagee a security interest in such Collateral. All of the terms, provisions, conditions
and agreements contained in this Mortgage pertain and apply to the Collateral as fully
and to the same extent as to any other property comprising the Real Property. When
the obligations secured hereby shall become due, whether by acceleration or otherwise,
Mortgagee shall have all remedies of a secured party under the Code. This Mortgage is
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intended to be a financing statement with respect to any other Collateral which
constitutes "fixtures" within the meaning of the Code. Mortgagor shall execute and
deliver to Mortgagee any financing statements necessary to perfect the security interest
in the Collateral created hereby. Any Code requirement for reasonable notice shall be
met if such notice is delivered as provided herein at least ten (10) days prior to the time
of any sale, disposition, or other event or matter giving rise to the notice (which period of
time and method of notice is agreed to be commercially reasonable).

(b)  Business Loan. Mortgagor hereby represents and warrants that:
(a) the proceeds of the Loan will be used for the purposes specified in 815 ILCS
205/4(1)(a) er.(c) (1992 State Bar Edition) of the lllinois Compiled Statutes, as
amended: ‘(bj the Loan constitutes a "business loan" within the purview of that Section;
(c) the Loan is « t-ansaction exempt from the Truth in Lending Act, 15 U.S.C. 1601, et
seq.; and (d) the preceeds of the Loan will not be used for the purchase of registered
equity securities witnii the purview of Regulation "U" issued by the Board of Governors
of the Federal Reserve Gystem.

(c)  Compliarce with lllinois Mortgage Foreclosure Law. [If any
provision in this Mortgage shall bz inconsistent with any provision of the llinois
Mortgage Foreclosure Law (735 1.C3,5/15-1101 et. seq. (1992 State Bar Edition) of the
lllinois Compiled Statutes) (the "Act") i provisions of the Act shall take precedence
over the Mortgage provisions, but shall riut invalidate or render unenforceable any other
Mortgage provision that can be construed ir’a inanner consistent with the Act. If any
Mortgage provision shall grant to Mortgagee ariy rights or remedies upon Mortgagor's
default which are more limited than the rights thet viould otherwise be vested in
Mortgagee under the Act in the absence of such piovision, Mortgagee shall be vested
with the rights granted in the Act to the full extent permittad by law. Without limiting the
generality of the foregoing, all expenses incurred by Mortgagee to the extent
reimbursable under Sections 15 1510 and 15 1512 of the Act, *whether incurred before
or after any decree or judgment of foreclosure, and whether or-nst enumerated
elsewhere in this Mortgage, shall be added to the obligations secured by this Mortgage
or by the judgment of foreclosure.

(d)  Waiver of Right of Redemption. To the full extent permiited by law,
Mortgagor hereby covenants and agrees that it will not at any time insist upo:i.or plead,
or in any manner whatsoever claim or take any advantage of, any stay, exemption or
extension law or any so called “Moratorium Law” now or at any time hereafter in force,
nor claim, take or insist upon any benefit or advantage of or from any law now or
hereafter in force providing for the valuation or appraisement of the Mortgaged Property,
or any part thereof, prior to any sale or sales thereof to be made pursuant to any
provisions herein contained, or to any decree, judgment or order of any court of
competent jurisdiction; or after such sale or sales claim or exercise any rights under any
statute now or hereafter in force to redeem the property so sold, or any part thereof, or
relating to the marshaling thereof, upon foreclosure sale or other enforcement hereof.

To the full extent permitted by law, Mortgagor hereby expressly waives any and all
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rights of redemption, on its own behalf, on behalf of all persons claiming or having an
interest (direct or indirect) by, through or under Mortgagor and on behalf of each and
every person acquiring any interest in or title to the Mortgaged Property subsequent to
the date hereof, it being the intent hereof that any and all such right of redemption of
Mortgagor, and of all other persons, are and shall be deemed to be hereby waived to
the full extent permitted by applicable law. To the full extent permitted by law,
Mortgagor agrees that it will not, by involving or utilizing any applicable law or laws or
otherwise, hinder, delay or impede the exercise of any right, power or remedy herein or
otherwise granted or delegated to Mortgagee, but will suffer and permit the exercise of
every such right, power and remedy as though no such law or laws have been or will
have been made or enacted. To the full extent permitted by law, Mortgagor hereby
agrees that nu action for the enforcement of the lien or any provision hereof shall be
subject to any deiense which would not be good and valid in an action at law upon the
Note.

(e)  Colialeral Protection Act. Unless Mortgagor provides Mortgagee
with evidence of the insurance coverage required in Section 1.4 of this Mortgage,
Mortgagee may purchase susivinsurance at Mortgagor’s expense to protect
Mortgagee’s interests in the Mortgaged Property. This insurance may, but need not,
protect Mortgagor’s interests. The suyerage that Mortgagee purchases may not pay
any claim that Mortgagor makes or any slaim that is made against Mortgagor in
connection with the Mortgaged Property. mortgagor may later cancel any insurance
purchased by Mortgagee, but only after providing Mortgagee with evidence that
Mortgagor has obtained insurance as required under Section 1.4 of this Mortgage. If
Mortgagee purchases insurance for the Mortgag2c Property, Mortgagor shafl be
responsible for the costs of that insurance, includingirierest and any charges
Mortgagee may impose in connection with the placemeni of the insurance, until the
effective date of the cancellation or expiration of the insursince. The costs of the
insurance may be more than the cost of insurance Mortgago: ray be able to obtain on
its own.

n Maturity. The obligations under the Note have a final maturity date
of the date which is seven years after the date of first disbursement of fund: to or on
account of Borrower under the Note, which date shall be not later than Octubzi-31,
2012,

(9)  Collection Cost Recovery. This Mortgage shall secure, and
Mortgagee shall be entitled to collect from Mortgagor and add to the Loan, including
without limitation in any proceeding to enforce this Mortgage or foreclose upon the
Mortgaged Property, all expenses of any environmental site assessments,
environmental audits, environmental remediation costs, appraisals, surveys,
engineering studies, wetlands delineations, flood plain studies, and any other similar
testing or investigation deemed necessary or advisable by Mortgagee incurred in
preparation for, contemplation of or in connection with the enforcement of this Mortgage

and/or the collection of the Loan. In addition, this Mortgage shall secure, and
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Mortgagee shall be entitled to collect from Mortgagor and add to the Loan, including
without limitation in any proceeding to enforce this Mortgage or foreclose upon the
Mortgaged Property, all costs of collection, including without limitation attorneys fees,
para-professional costs, secretarial and word processing costs, document imaging and
data transfer costs, research costs, telephone and telecommunication costs,
transportation costs and other related costs and expenses.

(h)  Receiver. Mortgagor agrees that Mortgagee shall be entitled to the
appointment of a receiver as a matter of right in accordance with lllinois Mortgage
Foreclosure Act - 735ILCS 5/15-1702(a) in any action by Mortgagee seeking to enforce
this Mortgage. including without limitation by foreclosure.

) No Merger. If both any leasehold estate and the fee estate for all or
any portion of thie iviortgaged Property at any time become vested in one owner, this
Mortgage and the tién'created hereby shall not be merged, destroyed or terminated by
application of the docirire of merger and, in such event, Mortgagee shall continue to
have and enjoy all of the'iights and privileges of the Mortgagee as to the separate
estates. In addition, upon thefeieclosure of the lien of this Mortgage, pursuant to the
provisions hereof or applicable law, or upon any conveyance in lieu thereof, neither the
fee estate, nor any leases, subleases, or sub-subleases then existing with respect to all
or any portion of the Mortgaged Propeity shall be merged, terminated or destroyed by
application of the doctrine of merger, or asa result of such foreclosure or conveyance,
unless in such case Mortgagee or any purchasar at any foreclosure sale shall elect in
writing to the contrary.

() No Joint Venture. Nothing coritainad in this Mortgage or any other
Loan Document is intended to create a partnership, joirt venture or association between
Mortgagor and Mortgagee or in any way make Mortgagee « to-principal with Mortgagor
with reference to the Mortgaged Property, and any inferences in the contrary are hereby
expressly negated.

(k) Tradenames. Mortgagor warrants that Mortgagor does business
under no other names with respect to the Mortgaged Property. Mortgagar shall
immediately notify Mortgagee in writing of any change in the name of and-ihe use of any
tradenames by, Mortgagor and, upon request of Mortgagee, shall execute any
additional financing statements and other certificates required to reflect any charaz in
name or tradenames and shall execute and file any assumed name certificate required
by applicable laws.

(1) Subrogation; Waiver. If any of the proceeds of the Note are utilized
to pay off outstanding liens against all or any part of the Mortgaged Property, Mortgagee
shall be subrogated to any and all rights, superior titles, liens and equities owned or
claimed by any owner or holder of any such outstanding liens and debts, however
remote, regardless of whether said liens or debts are acquired by Mortgagee by
assignment, or are released by the holder thereof upon payment. Mortgagor, any
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guarantors and any endorsers hereof or of the Note jointly and severally waive
absolutely and unconditionally any and all rights of subrogation to the rights of
Mortgagee hereunder or under any Loan Document. All guaranties and endorsements
of any Loan Document shall contain a waiver of subrogation approved by Mortgagee.

IN WITNESS WHEREOQF, Mortgagor has executed this Mortgage as of the date
first set forth above.

MORTGAGOR;:

CFT DEVELOPMENTS, LLC,
a California limited liability company

, Co-Manager

, Co-Manager

{Signatures to be notarized]
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STATE OF CALIFORNIA )

COUNTY OF L{Y l'a'\vl%{f-lﬁe ; >

on ({17 ey O W9 , before me, Jining L’.@L%Tft-méflz’/ ,
Notary Public, personally appeared R4dy ey na personally known to me fer-

' i 'evi to be the person(s}whose name(s)
is/are-subscribed to the within instrument and acknowledged to me that he/shefthey
executed the-same in bis/her/their authorized capacity(ies), and that by his/her/their-
signature(s) Gi1.the instrument the person(s}, or the entity upon behalf of which the
person(s)-acted, executed the instrument,

WITNESS my kand and official seal.

JOANNE C. CASANERA 1
VIR Comimbssion # 1493735

Wy (l ﬁ(ﬁaj{ zu/twﬂﬂ

Nuf.’:lﬂ/}S Signature
STATE OF CALIFORNIA )
) ss.
COUNTY OF )
On , before me, ,
Notary Public, personally appeared personaly known to me (or

proved to me on the basis of satisfactory evidence) to be the persori(s) whose name(s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary's Signature
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Exhibit A
to Mortgage, Security Agreement and Fixture Filing

LEGAL DESCRIPTION OF PROPERTY

COUNTY OF COOK, DESCRIBED AS FOLLOWS:

That Part of the North Three-Quarters of Lot 11 in School
Trustees Subdivision of Section 16, Township 38 North,
ixange 12, East of the Third Principal Meridian, in Cook
County, lllinois, bounded and described as follows:

Beginring.at a point, said point being 50.00 feet West of the
East line ol .ot 11 and 257.08 feet South of the North line of
Lot 11; therice South along a line which is parallel to and
50.00 feet West-0f the East line of Lot 11, bearing South 0
degrees 00'00” West, o distance of 135.00 feet to a point;
thence West along aiirie parallel with the South line of the
North Three-Quarters or Lot 11, bearing North 89 degrees
45'58" West, a distance of 200.00 feet to a point; thence
North along a line parallel to the East line of Lot 11, bearing
North 0 degrees 00’00 East, a distance of 135.00 feetto a
point; thence East along a line paraile! with the South line of
the North Three-Quarters of Lot 11, bearirig South 89
degrees 45'58" East, a distance of 200.00 feet to the point of
beginning.

PIA/): /816 -30/- 009
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