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Prepared by and mail to:
Howard Cohen. Esg.

Frost Brown Todd

201 N, Hiiais St.. Suite 1900
Indianapolis; 1M-46244

MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT 0L LEASES AND RENTS AND FIXTURE FILING

THIS DOCUMENT CONSTITUTES A FIXTURE FILING IN ACCORDANCE
WITH THE ILLINOIS UNIFOM COMMERCIAL CODE (810 ILCS 5/9-502)

MAXIMUM LIEN. At no time shall the prirsipal amount of Indebtedness secured by this
Mortgage, not including sums advanced to protect the security of this Mortgage, exceed
$691,200.00.

THIS MORTGAGE, SECURITY AGREZMENT, ASSIGNMENT OF LEASES
AND RENTS AND FIXTURE FILING ("Mortgage") is ma‘cas ofthez_l day of February, 2018,
by CAOCAO-HWY, LLC, having its principal office at 119 £. Hobart Blvd., Los Angeles, CA
90004 (hereinafier referred to as "Mortgagor™). in favor of FIRST INTERNET BANK OF
INDIANA. having a principal office at 11201 USA Parkway, Fisheis.-IN 46037 (hereinafter
referred 10 as "Mortgagee™).

Mortgagor is executing a Promissory Note in favor of Mortgagee dated as o1 2ven date
herewith in the principal amount of Six Hundred and Ninety-One Thousand Two Hundied and
00/100 Dollars (8691,200.00) (as it may be medified, amended, restated and/or extenaed from
time to time, the "Note™). Mortgagor is entering into this Mortgage in order to induce Mortgagee
w0 extend credit to Mortgagor under the Note and to provide security for such credit.

In consideration of One Dollar ($1.00) and other good and valuable consideration,
the receipt of which is hereby acknowledged, Morigagor hereby MORTGAGES, GRANTS,
CONVEYS. ASSIGNS and WARRANTS to Mortgagee the real estate in Cook County, in the
State of [llinois. described more particularly on Exhibit A attached hereto and tncorporated .
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herein for all purposes (hereinafter referred to as the "Real Estate”), together with all rights, title
and interests of Mortgagor, now existing or hereafter arising, in and to the following:

(a)  Allrights, privileges, interests. tenements, hereditaments, easements
and appurtenances in any way now or hereafter benefiting, belonging or
appertaining to all or any of the Real Estate (including without limitation, all land
lying within any roadway and strips of land adjoining all or any part of the

Real Estate, all minerals, oil, gas and other hydrocarbon substances thereon
or therein and all air rights and water rights) (collectively, "Appurtenances").

(b)  All buildings, structures and other improvements of every kind and
description_now or hereafter erected, constructed or placed on the Real Estate,
together wich-all goods, inventory, equipment, furnishings, fixtures and articles of
personalty and-chattel personal property, owned by Mortgagor, which now or
hereafter constiute a part of, or are used in connection with, the development,
construction or operatian of the Real Estate, together with replacements thereof and
all increases and additiors thereto (collectively, "Improvements”).

(c) All  extensions,  Improvements,  betterments, substitutes,
replacements, renewals, additiens and appurtenances of or to the Appurtenances or
the Improvements (collectively, "Additions”).

(d)  All rents, royalties, income, proceeds and/or profits from the
operation of the Real Estate, the Appurtenances and the Improvements
(collectively. "Rents").

(e) All leases, tenancies, occupancy rigii(s, occupancy agreements and
agreements for the sale, lease or granting of interects in-the Real Estate, the
Appurtenances or the Improvements, or any part thereof (ccliectively, "Leases").

(fH All governmental licenses, approvals, qualificitions, variances,
permissive uses, franchises, accreditations, certificates, certifications, consents,
permits and other authorizations now or hereafter obtained and relating to the
development. construction or operation of the Real Estate or the Improvemer?s, or
any part thereof (including without limitation, building permits, subdivisici and
plat approvals and subdivision and plot plans), and all applications thereio®
(collectively. "Permits").

(g)  All contracts and agreements with any party and relating to the
development, construction, or operation of the Real Estate and the Improvements,
or any part thereof (including without limitation, all contracts and agreements now
or hereafter entered into with any party for architectural, engineering, management,
maintenance, brokerage, promotional, marketing or consulting services rendered,
or 10 be rendered, with respect 1o the planning, design, inspection, development,
construction, operation, management, maintenance, marketing, promotion, leasing,
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occupancy or sale of the Real Estate or the improvements, or any part thereof, and
all other agreements relating to the operation of the Real Estate or the
Improvements or the provision of services thereon), and all contract rights,
warranties and representations, now or hereafter issued by, entered into with, or
made by, any governmental authority or other third party {collectively,
"Contracts").

(h)  Allofthe plans, specifications and drawings heretofore or hereafter
prepared by any architect, engineer or other contractor with respect to the Real
Estate or the Improvements, or any part thereof (including without limitation,
suldivision and plot plans, foundation plans, utilities facilities plans, floor plans,
clevations. framing plans, cruss-sections of walls, mechanical plans, electrical
plans Qna architectural and engineering plans and specifications and architectural
and enginecring studies and analyses) (collectively, "Plans”).

(i) Al assets of Mortgagor, wherever located related to the Real Estate,
including, without limitation all Fixtures, Goods (including, without limitation,
Consumer Goods. Inveptory. Equipment, and Farm Products). Accounts, Chattel
Paper (including without liznitation. Electronic Chattel Paper and Tangible Chattel
Paper). Instruments, Geneiel !ntangibles (Including without limitation, Payment
Intangibles and Software), Letiers of Credit, Letter-of-Credit Rights, Documents.
As Extracted Collateral. Money 2:/4-Deposit Accounts of every Kind and other
articles of personal property and aii “additions and accessions thereto, all
replacements and renewals of any parithereof, and the proceeds of any of such
items ("Personal Property™).

)] Any compiction bond, performaice bond, labor and material
payment bond and any other bond {and the proceeds therefrom) relating to the Real
Estate or the Improvements, or any part thereof, or tolany contract providing for
development, construction or operation of any of thecReal Estate or the
[mprovements, or any part thereof. .-

(k) All of the books and records pertaining to the Real Zstate and the
Improvements, or any part thereof, or to the development, construction Or oyeration
of the Real Estate and the Improvements, or any part thereof.

(I All of the accounts and accounts receivable of Mortgagor (including
without limitation, checking and savings accounts and accounts receivable from the
operation of the Real Estate and the Improvements and the provision of services
thereon). : : -

(m)  To the extent permitted by any such commitment, any commitment
(and the proceeds therefrom) issued by any lender or investor to finance or invest
in the Real Estate or the Improvements, or any part thereof, or in Mortgagor.
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(n} Al rights or awards due to Mortgagor arising out of any eminent
domain proceedings for the taking, or for loss of value of, the Real Estate or the
Improvements, or any part thereof.

(0)  All additions and accessions to any of the foregoing, all
replacements and renewals of all or any part of the foregoing, and the proceeds of
any of the foregoing (including without limitation, insurance and tort claims and
payments with respect to any of the foregoing).

Except as otherwise expressly provided in this Mortgage, all terms in this Mortgage
relating tothe Mortgaged Property and the grant of the foregoing security interest which are
defined in the"UCC (as defined in Section 7 hereof) shall have the meanings assigned to them in
Article 9 (or. dbsint definition in Article 9, in any other Article) of the UCC as enacted in the State
of Ulinois. as-these. meanings may be amended revised or replaced from time to time.
Notwithstanding the-foregoing, the parties intend that the terms used herein which are defined in
the UCC have, at all tivaes. the broadest and most inclusive meanings possible. Accordingly, if
the UCC shall in the fuiure be.amended or held by a court to define any term used herein more
broadly or inclusively that the UCC in effect on the date of this Mortgage, then such term, as used
herein. shall be given such broaderéd meaning. If the UCC shall in the future be amended or held
by a court to define any term used herein more narrowly, or less inclusively, than the UCC in effect
on the date of this Mortgage, such arsérdment or holding shall be disregarded in defining term
used in this Mortgage.

Hereinafler. the Real Estate, the Appurtenances;-the Improvements, the Additions, the Rents, the
Leases. the Permits, the Contracts, the Plans, the“Pérsonal Property and the remainder of the
foregoing are referred to collectively as the "Mortgagcd rFroperty.”

This Mortgage is given to secure performance by.Mortgagor of the covenants and
agreements contained in this Mortgage and to secure:

(a)  all obligations, liabilities and indebtedness of Morizagor to Mortgagee, and
all renewals and extensions thereof, now or heteafter arising under, by
virtue of, pursuant to, or in connection with the Ncte, together with all
interest accruing thereon, and all fees, charges and other amounts payable
thereunder, whether such indebtedness, obligations and liabilities are direct,
indirect, fixed, contingent, liquidated, unliquidated, joint, several or joint
and several, including without limitation, the Obligations (as detired in the
Note), (collectively, "Note Obligations");

(v)  all of the obligations, indebtedness and liabilities of Mortgagor to
Mortgagee, now existing or hereafter arising under, by virtue of, pursuant
to, or in connection with, the terms of any and all security agreements,
pledge agreements, assignments of collateral, mortgages or other security
documents (as the same may be amended, restated, modified, renewed
and/or extended from time to time and at any time) now or hereafter
securing all or any part of the Note Obligations, whether such indebtedness,
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obligations and liabilities are direct, indirect, fixed, contingent, liquidated,
unliquidated, joint, several or joint and several;

(¢) payment of all costs and reasonable attorneys’ fees incurred by Mortgagee
in the collection of any obligations hereunder and/or in the enforcement of
this Mortgage, and any and all expenses and costs incurred by Mortgagee
in connection with any environmental investigation, clean-up, remediation,
or other action as may be required under applicable federal, state or local
environmental laws, statutes, ordinances, rules and regulations, or as may
be deemed necessary by Mortgagee to protect the value of the Mortgaged
Property;

(dy any and all modifications, renewals and extensions of the Note, the
indebtedness, liabilities, obligations and the other documents and
imstruments secured hereby (including without limitation: (i) modiftcations
oV the required principal payment dates or interest payment dates, deferring
or accelerating payment dates wholly or in part; and (ii) modifications,
extensions or renewals at a different rate of interest, whether or not, in the
case of a proritissory note or contract, the modification, extension or renewal
is evidenced by a-new or additional promissory note or other contract); and

() payment of all othct indebtedness, obligations and liabilities of Mortgagor
10 Mortgagee, now existing or hereafter arising, direct or indirect, absolute
or contingent, primary or-szcendary, joint, several, or joint and several and
whether or not related to-the Note Obligations, including, without
limitation, certain indebtedness i the principal amount of $850,000.00
incurred by Mortgagor to acquire adjacent property leased for use as a
Starbucks location under a lease witli Starbucks Corporation and financed
with Mortgagee ( the “Starbucks locaion Debt”). The Mortgagor and
Mortgagee hereby agree that the Starbucks Location Debt is cross-defaulted
and cross-collateralized with the Note Obligat’ons and that any Event of
Default under the Starbucks Location Debt will constitute an Event of
Default hereunder.

Hereafter, all of the indebtedness, liabilities and obligations seCuied by this
Mortgage, including the indebtedness. liabilities. and obligations described above 4 also all
Future Advances (as defined below), are referred to collectively as the "Indebtedness.” . Terms

defined in the Note and not otherwise defined in this Mortgage shall have the same meanings in

this Mortgage as ascribed to them in the Note.

All parties who have, or may acquire, an interest in the Mortgaged Property shall
be deemed to have notice of, and shall be bound by, the terms of the Note, this Mortgage, and any
other instruments or documents secured hercbyv and the terms of the Indebtedness (including
without limitation, notice that the rate of interest on some or ali of the Indebtedness may vary from
time to time).

h
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"Future Advances" means advances of every nature and kind that may be made by
Mortgagee and obligations that may be incurred by Mortgagor in addition and subsequent to the
advances made by Mortgagee on the date hereof, including all amounts payable by Mortgagor, or
advanced by Mortgagee for the account, or on behalf. of Mortgagor pursuant to the Note, this
Mortgage or the other Loan Documents, and all amounts advanced with respect to the Mortgaged
Property for the payment of faxes. assessments, insurance premiums and other costs and
impositions incurred for the protection of the Mortgaged Property, in each case whether made as
part of the debt secured hereby, made at the option of Mortgagee, made after a reduction to a zero
{0) or other balance, or made otherwise.

Mortgagor hereby acknowledges and agrees that the indebtedness includes, and
that this Mor:gage is given to secure (i} Future Advances to the same extent as if the Future
Advances were made on the date of execution of this Mortgage; and (ii) future modifications,
extensions., and4encwals of any debt secured by this Mortgage. The maximum amount stated in
this paragraph is noi-and shall not be deemed to be a commitment by Mortgagee to make Future
Advances.

Mortgagor hereba turther covenants and agrees as follows:

1. Payment ana-Performance. Mortgagor promptly shall pay as and when due
the Indebtedness, all without relief froin valuation and appraisement laws and with reasonable
attorneys' fees and costs of coliection. Morigagor waives demand, presentment for payment,
notice of protest and notice of nonpayment or dishonor of the Note and of the other Indebtedness.
Subject to any applicable notice and cure perioas, Maortgagor promptly shall perform as and when
due all other obligations under this Mortgage and dnder the Note and all of the other Loan
Documents. :

2. Warranties, Covenants, 1 axes.

(a) Mortgagor represents, warrants and covenantZ 1o, and agrees with,
Mortgagee that:

(i) Mortgagor is, and will continue to be. the lawful owner of
the Mortgaged Property, with full right to mortgage, pledge, sell. Irase,
assign and transfer the same and to grant security interests in the sime.
Except for the mortgage lien and security interests granted to Mortgagee
and the liens, claims, security interests, encumbrances and restrictions
disclosed in Exhibit B {each a "Permitted Exception”) (A) neither the
Mortgaged Property nor any interest therein is, or will be, mortgaged,
pledged, sold, leased, assigned or transferred to any party or otherwise
encumbered, {B) no security interest will be granted in the same, and (C)
Mortgagor will defend the same against the claims and demands of others.

(i)  Mortgagor (A) has good and marketable title to the
Mortgaged Property, free and clear of all liens, claims, security interests,
encumbrances and restrictions. except for Permitted Exceptions, and (B)

4
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will at all times keep the Morigaged Property free from any and all liens,
security interests or encumbrances, except for Permitted Exceptions.

(iii)  No financing statement covering all or any portion of the
Mortgaged Property is on file in any public office, except with respect to a
Permitted Exception.

(iv)  The present development and uses of the Real Estate comply
in all respects with all applicable zoning and other ordinances, laws and
legal restrictions regulating development and use of the Real Estate.

(v)  No approval or consent of any regulatory or administrative
cemmission or authority, of any other governmental body or of any other
ti.r rarty (other than that which has already been obtained) is necessary to
authorize-the execution, deiivery or recording of this Mortgage or to
authoriz the observance and performance by Mortgagor of the covenants
and agrecments-contained in this Mortgage.

(vi)  All in1oimation contained in written statements furnished or
to be furnished to Maortgagee by or on behalf of Mortgagor in connection
with the Indebtedness is and wilt be, to the best knowledge of Mortgagor,
complete and accurate in alVmaterial respects.

(b)  Care and Condition of Mortpaged Property. Mortgagor shall or
shall cause the responsible party under the-i case (as such term is defined in the
Note) to (i) promptly repair, restore or rebuildary part of the Mortgaged Property
which may become damaged or be destroyed i{ such damage or destruction
adversely affects the value of the Mortgaged Property:.(ii) keep the Mortgaged
Property in good condition and repair, without waste, and free-from encroachments
and mechanic's or materialman’s lien or claims for lien not'exnressly subordinated
to the lien of this Mortgage; (iii) pay any indebtedness when-dué which may be
secured by a lien or charge on the Mortgaged Property, whether or-not superior,
equal or junior to the lien of this Mortgage: (iv) complete, or cause to-te completed,
within a reasonable time and in a good and workmanlike manne!, any
Improvements now or at any time hereafter in the process of erection, constiuc.on
or installation; (v) comply, and cause any lessees and sublessees of the Mortgaged
Property to comply with all requirements of law, municipal ordinances, restrictions
of record or insurance covenants with respect to the Mortgaged Property and its
use and including, without limitation. the illinois Environmenial Protection Act
(415 ILCS 5/1 et seq.), as amended; (vi} permit no removal or demolition of the
Mortgaged Property (other than items of the Mortgaged Property which have
become obsolete or are being replaced) without the prior written consent of
Mortgagee: (vii) observe and comply with all conditions and requirements
necessary to preserve and extend any and all rights, licenses, permits (including
without limitation all uses), privileges, franchises and concessions which are
applicable to any part of the Mortgaged Property or which have been granted to or
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contracted for by Mortgagor in connection with any existing or contemplated use
of any part of the Mortgaged Property; (viii) permit Mortgagee to enter upon and
inspect the Mortgaged Property at ail reasonable times and from time to time
subject to the terms and conditions of the Lease; and (ix)promptly notify
Mortgagee of the assertion of any claim, or the filing of any action or proceeding
affecting the Mortgaged Property, of the occurrence of any damage to the
Mortgaged Property, or of any act or default under any material contract, mortgage,
lease, license or federal, state or local law or regulation in connection with or
affecting in any material and adverse way, the Mortgaged Property.

(c)  Taxes. Mortgagor will pay and discharge or cause to be paid and
dischized when due, and before any penalty atiaches, all taxes of every kind and
nature’_f:nzluding real and personal property taxes), general and special
assessménts_ water rates and sewer rents, and all other governmental, municipal
and public ‘dues; charges. fines and impositions whether of a like or different
nature. imposed/ur.on or assessed against Mortgagor or the Mortgaged Property or
arising in respect of the occupancy, use or possession thereof. Upon Mortgagee's
request, Mortgagor wiil‘deliver to Mortgagee, not later than 30 days after the
delinquency date, duplicate Teceipts evidencing the payment of all such taxes,
charges and assessments.

o]

3. Insurance Proceeads.

(a) Mortgagor, at its sole cost-and expense, shall obtain or cause to be obtained
and keep in full force and effect such policies of insurance as Mortgagee shall from time
to time require in such amounts and covering sach risks as is industry norm in the same
general area in which the Mortgaged Property is iecaied, including, without limitation, the

following:

(i) To the extent there are improvementson the Real Estate,
insurance against loss or damage to any of the Mortgazed Property by fire
and any of the risks covered by insurance commonly krown as "fire and
extended coverage" and, if focaled in a flood zone, against'loss or damage
by flood: :

(i)  Comprehensive public liability insurance, including, witnout
limitation, against claims for personal injury, bodily injury, death- e
property damage occurring on, in or about the Mortgaged Property and the
adjoining streets, sidewalks and passageways; and

(i)  During the course of all construction or repair, (A) workers'
compensation insurance (including employer's liability insurance) for all
persons engaged on or with respect to the Mortgaged Property in such
amounts as are reasonably satisfactory to Mortgagee or, if such limits are
established by law, in such amounts, and (B) builder's completed value risk
insurance (special coverage) against "all risks of physical loss" during
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construction. covering the total value of work performed and equipment,
supplies and materials furnished.

(b)  All insurance required to be obtained and maintained by Mortgagor
by the terms of this Mortgage (the "Required Insurance”) shall be provided by
policies written in terms, amounts and by companies reasonably satisfactory to the
Mortgagee. Mortgagee shall be named as an additional insured on all liability
policies; and losses under all policies other than liability policies shall be payable
to Mortgagee pursuant to a standard mortgagee endorsement satisfactory to
Mortgagee. Mortgagor shall deliver to Mortgagee certificates for all policies of
insdrence (including but not limited to all poficies of Required Insurance) acquired
by Moitgagor to insure against any loss or damage to the Mortgaged Property.

() Mortgagor hereby authorizes Mortgagee to obtain and/or maintain
in effect any &ad all policies of Required Insurance in the event Mortgagor fails to
do so after nolic< from Mortgagee, and Mortgagor agrees to reimburse Mortgagee
for any premiums or other costs associated with obtaining Required Insurance
which Mortgagee may wey:

(d) At least thirty (30) days prior to the expiration of each policy of
Required Insurance, Mortgagdr shall furnish Mortgagee with evidence satisfactory
~ 1o Mortgagee of the issuance of a+edewal or replacement policy continuing such
insurance in force as required by this Morteage. All policies of Required Insurance
shall contain a provision that such policies may not be canceled or amended
(including any reduction of the scope or Im’ts of C8Vérage) without at least thirty
(30} days' prior writien notice to Mortgagee. “Iron Mortgagee's request, Mortgagor
shall cause all bills, statements or other docuinints relating to the Required
[nsurance to be sent or mailed directly to Mortgages

(@) In the event of a foreclosure sale of all or-any part of the Mortgaged
Property pursuant to the enforcement of this Mortgage, e purchaser of the
Mortgaged Property shall succeed to all rights of Mortgagor, irctuding any rights
to the proceeds of insurance and to unearned premiams, in and to allo® the policies
of Required Insurance. In the event of foreclosure sale. Mortgageeis hereby
authorized. without the further consent of Mortgagor, to assign any and all paiicies
of Required Insurance to the purchaser at the sale. or to take such other stcps as
Mortgagee may deem advisable to cause the interest of such purchaser to be
protected by any of such policies.

(H Mortgagor shall give Mortgagee prompt notice of any loss or
damage covered by any Required Insurance, and:

(i) In the event such loss or damage does not constitute a "Major
Loss" (as hereinafter defined) and provided that no Event of Default (as
hereinafter defined) shall then exist, Mortgagor shall have the right to adjust
such loss or damage and receive any monies paid for such loss or damage
under any of the Required Insurance. Any such monies received by
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Mortgagor shall be used only for the purpose of restoring and/or replacing
the Mortgaged Property which has been lost, damaged or destroyed.

(i) In the event such loss or damage constitutes a Major Loss
(as hereinafter defined), Mortgagor may adjust such loss or damage, but
only with the written consent of Mortgagee. If a Major Loss has occurred
and Mortgagee has consented to allow Mortgagor to adjust such loss or
damage. any monies paid for such loss or damage under any of the Required
Insurance shall be paid jointly to Mortgagor and Mortgagee and shall be
used for the sole purpose of restoring and/or replacing the Mortgaged
Property which has been lost, damaged or destroyed, provided, however,
that no Event of Default shall have occurred and be continuing.

(iii)  In the event such loss or damage shall occur at the time an
Evert ¢f Default has occurred and is continuing: (a) Mortgagee shall have
the right 0 adjust such loss or damage and to execute and deliver on behalf
of Mortgzgor all proofs of loss, receipts, vouchers and acquittances in
connection thérewith and Mortgagor agrees to execute all of the foregoing
on demand mad¢ by Martgagee; and {b) any monies received as payment of
any loss under any f the Required Insurance paid over to Mortgagee, at the
option of the Mortgagee, may be applied cither to the prepayment of any
portion, as Mortgagee “mzv_ select, of the Indebtedness or to the
reimbursement of Mortgago. for-expenses incurred by Mortgagor in the
restoration, tepair or replacement of the Mortgaged Property which has
been lost, damaged or destroyed o. held by Mortgagee as additional
collateral. If such proceeds are applics t= the Indebtedness, Mortgagor is
not obligated to restore, repair or rebaild  Each insuring company
concerned is hereby authorized and directed ‘o'make payment for any such
loss directly to Mortgagee rather than jointly tq Mcrtgagee and any other
party or parties. Such rights shall also apply if: (1) reslacement property is
not acquired or repair of the Mortgaged Property is niet zormmenced within
ninety (90) days after receipt of the proceeds of Required 1isurance; (ii) any
Event of Default occurs after such loss or damage but befcre replacement
or completion of repairs; or (iii) any requisite consent has not been obtained -
from Mortgagee. No such application of insurance proceeds descrtbed
herein shall have the effect of reducing or otherwise affecting the obligzaon
of Mortgagor to make any payments as and when the same become due and!
payable in accordance with the ierms of the Note, until payment in full of
all of the Indebtedness. Any balance of such proceeds remaining after
payment in full of said charges and expenses, and of the Indebtedness shall
be paid by Mortgagee to Mortgagor. Application of all or any portion of
such proceeds, or the release thereof, shall not cure or waive any Event of
Default or notice thereof or invalidate any acts done pursuant to such notice.

In no event shall proceeds of the Required Insurance paid or pavable to Mortgagor fail to be applied

to restoration of the Mortgaged Property which has been lost, damaged or destroyed in such fashion
as Mortgagee reasonably may require and in no event shall Mortgagor do or permit any action

10
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with respect to the Mortgaged Property which will increase the risk of hazard to the Mortgaged
Property without first causing such increased risk to be fully insured. As used in this Mortgage,
the term "Major Loss” shall mean any casuaity loss or damage to any of the Mortgaged Property
the repair. replacement or restoration of which will cost Fifty Thousand Dollars (850,000.00) or
more.

4, Condemnation Proceeds. Mortgagor shall cause all awards of damages and
all other compensation payable directly or indirectly by reason of a condemnation for public or
private use affecting any interest in the Mortgaged Property to be paid to Mortgagee. Mortgagee
shall hold such proceeds from condemnation and make the same available for acquisition of
property in‘replacement of the portion of the Mortgaged Property which was taken or for the repair
or rebuilding =¥ the portion of the Mortgaged Property which suffered damage or loss, as the case
may be. provided each and all of the following conditions are met: (i) there shall exist no Event
of Default under his Mortgage, and no event shall have occurred which with notice or passage of
time or both could or rzight become an Event of Default hereunder; (ii) Mortgagee shall have
approved, in writing, the scquisition of any such replacement property (as being similar to and
having at least equal value as the property being replaced and at least equal utility to Mortgagor or
if @ Major Loss, shall have.apiroved the use of such proceeds by Mortgagor for repair or
restoration): and (iii} this Mortgage0r, at Mortgagee's option. another mortgage upon like terms
and conditions) shall constitute a licn ppon such replacement property, subject to no other fiens or
encumbrances and Mortgagee shall haveieceived, at Mortgagor's expense, one or more policies
of title insurance covering such replacemensproperty in amounts satisfactory to Mortgagee and
insuring that such lien is subject only to suchk ¢xcepiions as Mortgagee may accept. If such
replacement property is not acquired, or, if. such. repair or.rebuilding of damaged Mortgaged
Property is not begun within ninety (90) days afier thiereceipt of the amount of such award, as the
case may be, or if any of the foregoing conditions are notniet at the time when such condemnation
proceeds are to be applied to pay the price of such replacement property or of such repair or
rebuilding. then Mortgagee shall have the option, exercisablc in it=absolute discretion and without
regard to the adequacy of the security hereunder, to apply the amount of such proceeds or any
portion thereof, after deducting Mortgagee's charges and expenses oa account of principal and
accrued and unpaid interest under the Note and payment of the other 1ndebtedness or to hold such
amount as additional collateral. No such application shall have the effect bf reducing or otherwise
affecting the obligation of Mortgagor to make any payments as and when the same become due
and payable in accordance with the terms of the Note, until payment in rull ‘of all of the
Indebtedness. Any balance of such proceeds remaining after payment in full of said “harges and
expenses, and of the Indebtedness shall be paid by Mortgagee 10 Mortgagor. Applicatiznof all or
any portion of such proceeds, or the release thereof, shall not cure or waive any Event of D¥:fault
or notice thereof or invalidate any acts dene pursuant to such notice.

3. Protection of Security by Morigagee. Each and every covenant in this
Mortgage shail be performed and kept by Mortgagor solely at Mortgagor's expense. At its option,
but without any duty or obligation to do so and without in any way waiving or relieving any default
by Mortgagor under this Mortgage, Mortgagee may make any payment and perform any obligation
required of Mortgagor to be performed under this Mortgage, in the event Mortgagor fails to make
such payment when due or timely perform any such obligation (including without limitation,
(a) payment of insurance premiums, taxes, charges and assessments, (b) payment of prior
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encumbrances and (c) purchase, discharge, compromise or settlement of any tax lien or other lien
or litle. prior to or on a parity with, the lien of this Mortgage). As between Mortgagor and
Mortgagee, all such liens and taxes shall be déemed valid. All amounts so paid and all expenses
incurred in connection therewith (including without limitation, reasonable attorney fees) and any
other amounts advanced and costs and expenses incurred by Mortgagee to protect the Mortgaged
Property. and the security intended to be given by this Mortgage (including without limitation, all
costs, expenses and reasonable attorney fees incurred by Mortgagee in respect of any and all legal
or equitable proceedings which relate to this Mortgage or to the Mortgaged Property) shall
{a) constitute Indebtedness secured by this Mortgage and (b) be immediately due and payable by
Mortgagor, without notice and with interest thereon at a per annum rate equal to the Default Rate.

5. Transfer of Mortgaged Property. Mortgagor shall not without the prior
written conseit_of Mortgagee, directly or indirectly (whether voluntarily, involuntarily or by
operation of lawj szit{whether outright or by land contract, conditional sales contract or any other
such agreement), lease;convey, transfer or in any way further encumber, mortgage, pledge or
assign the Mortgaged Froperty or any of Mortgagor's rights, title or interests therein or grant a
security interest therein{cach-of such actions or events being hereinafter called a "Transfer"),
except transfers expressly permitfied by the Note.

7. Security Agrezment-Financing Statement.

(@)  This Mortgage is infended 10 be a security agreement pursuant to
the lliinois Uniform Commercial Cod¢ ('UCC") for (i) any and all items of
personal property specified above as part-ofthe Mortgaged Property which, under
applicable law, may be subject to a security inf<rest pursuant to the UCC and which
are not herein effectively made part of the reai pionerty, and (ii) any and all items
of property specified above as part of the Moriguged Property which, under
applicable law. constitute fixtures and may be subjcct to.a.security interest under
Article 9 of the UCC, and Mortgagor hereby grants Mcrtgagee a security interest
in said property, and in all additions thereto, substitutions therefor and proceeds
thereof, for the purpose of securing all Indebtedness now or hereafter secured by
this Mortgage. Mortgagor hereby authorizes Mortgagee to file financing
statements and continuation statements to perfect Mortgagee's securicy inferest in
said property. Mortgagor shall pay (i) all costs of filing such statemer.s.and
renewals and releases thereof and (it) all costs and expenses of any record sear-nes
for financing statements Mortgagee may reasonably require. Upon the occurrerice
and during the continuance of any Event of Default under this Morigage,
Mortgagee shall have the rights and remedies of a secured party under the UCC, as
well as all other rights and remedies availabie at law or in equity, and, at
Mortgagee's option. Mortgagee may also invoke the rights and remedies provided
elsewhere in this Mortgage as to such property.

(b)  This Mortgage constitutes a financing statement filed as a fixture
filing under the UCC in the real estate records of the county in which the Mortgaged
Property is located with respect to any and all fixtures included within the term
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"Mortgaged Property" and with respect to any goods or other personal property that
may now be or hereafter become such a fixture.

(c) For purposes of the UCC, Mortgagor is the "Debtor" and its name
and mailing address are set forth in the first paragraph on page | of this Mortgage.
Mortgagee is the "Secured Party" and its name and mailing address are also set
forth in the first paragraph on page | of this Mortgage.

8. Default and Acceleration. The occurrence of each of the following shall
constitute an "Event of Default" for purposes of this Mortgage:

{a)  Any representation or warranty made in this Mortgage or in any
other [L.oan Document that is false in any material respect at the time made or
deemedo be-made or any failure of Mortgagor to comply with or perform any
covenant or ethzr provision of this Mortgage.

(b)  Auny Transfer not expressly permitted by the Note is made without
the prior written consent of Mortgagee or any failure to maintain the Required
Insurance or to pay the preriiuins for any such policy, as the same become payable.

(c) Any Event of Dcizult under (i) the Note or {ii) the Promissory Note
in the amount of $850,000.00, ans loan documents related thereto executed by
Mortgagor to Mortgagee relating to the Starbucks Location Debt.

(d) .The condemnation, seizure, taking or appropriation of, or the
occurrence of uninsured loss, damage, destrucusmor casualty with respect to, any
material portion of the Mortgaged Property, as detarriined by Mortgagee.

{e) The actual or threatened alteration, demclitiop-or removal of any of
the Improvements or the Additions which materially and ad»2rsely affects, or may
reasonably be expected to materially and adversely affect, the Meitgaged Property
or the Mortgagor's business, operations or financial condition, except.as expressly
permitted by the terms and conditions of this Mortgage or the other Loan
Documents.

(N The liquidation or the sale, conveyance, transfer, encumbrarce,
pledge, or assignment of substantial assets of Mortgagor or any guarantor of any ¢x
the Indebtedness (each, a "Guarantor"). ‘

(g)  Mortgagor or any Guarantor (i) institutes or consents to any
proceedings in insolvency or bankrupicy, or for the adjustment, liquidation,
extension or composition, or arrangement of debts; or for any other relief; under
any bankruptcy or insolvency law, statute, ordinance, rule or regulation relating to
the relief or reorganization of debtors, (ii) is adjudicated a bankrupt, files an answer
admitting bankruptcy or insolvency, or in any manner is adjudged insolvent, (iii)
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makes an assignment for the benefit of creditors, or (iv) admits in writing an
inability to pay debis as they become due.

(h)  Any proceeding (i) in insolvency or bankruptcy; (ii) for the
adjustment. liquidation, extension or composition, or arrangement of debts; or (iii)
for any other relief: under any bankruptcy or insolvency law, statute, ordinance,
rule or regulation relating to the relief or reorganization of debtors is instituted
against Mortgagor or any Guarantor. and such proceeding is not discharged or
dismissed within sixty (60) days after the procceding is commenced.

(i) Any portion of the Mortgaged Property, or any substantial portion
of the Gther property or assets of Mortgagor or any Guarantor. is placed in the hands
of any'receiver, trustee. or other officer or representative of any court, or Mortgagor
or any Guaiantor consents, agrees, or acquiesces to the appointment of any such
receiver, or-tivstee, and such proceeding or appointment is not discharged or
dismissed withia the earlier to occur of (i) sixty (60) days after such property or
assets are placed m the hands of such receiver, trustee, or other officer or (ii} sixty
(60) days from Mortgageis consent to the appointment of such receiver or trustee.

)] Mortgagor's £itlz-to the Mortgaged Property, or any material portion
thercof, becomes the subject wnatter of litigation which, as determined by
Mortgagee with due consideration of any policy or policies of title insurance
insuring the same. will result in subsiantjal impairment or loss of the securlty
intended to be provided by the lien of tis Mortgage. ..

(k) Mortgagor shall assign or delegate any of its rights or obligations
hereunder or under any other L.oan Document.

9. Remedies. Mortgagor expressly agrees tha time is of the essence of this
Mortgage. Ifthere is an Event of Default, then, at any time thereatier;

(a) At the option of Mortgagee, (i) all principal of, ahd interest on, the
indebtedness; and (ii) any fee, charge, and other amount owed.io Mortgagee
hereunder or under any other Loan Document; immediately shall become due and
payable. without any notice, presentment for payment, demand, notice ot.desiand
and dishonor, or protest and notice of protest and nonpayment, all of which
expressly are waived by Mortgagor; provided that, if an event described in
subsection 8(g) or subsection 8(h) occurs, then: (i) all principal of, and interest on,
the Indebtedness; and {it) any fee, charge, and other amount owed to Mortgagee
hereunder or under any other Loan Document; immediately shall become due and
payable:

(b) Mortgagee immediately shall have the right (and such right shall be
exercisable until the Event of Default is cured) to (i) foreclose the lien of this
Mortgage against all or any part of the Mortgaged Property; (i) enforce in whole
or in part every security interest granted by this Mortgage and any other Loan
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Document; (iii) subsequently foreclose the lien of this Mortgage against all or any
part of the remaining Mortgaged Property; (iv) enforce in whole or in part any
remaining security interest granted by this Mortgage or any other Loan Document;
(v) institute any proceeding that Mortgagee may deem to be necessary or
appropriate for the protection of its interests (including, without limitation, a
proceeding for injunction or for specific performance with respect to the terms and
conditions of this Mortgage and any other Loan Document); (vi) withhold any
further disbursements of the proceeds of the Loan; (vii) cure the Event of Default
for the account of Mortgagor (including, without limitation, paying any delinquent
taxes. assessments, and premiums for the policies of insurance required to be
mziniained by Mongagor under the Note); (viii) exercise any other right or remedy
grantzd under any of the other Loan Documents;

{8 In addition, during the continuance of any Event of Default, to the
full extent neecssary to satisfy the Indebtedness, Mortgagee shall have all the
remedies of a secured party under the UCC and as otherwise provided by applicable
law. including but not-limited to the following: Mortgagee may take possession of
the Personal Property-«od may use it after having done so. For purposes of taking
possession, Mortgagee mdy ‘enter upon any premises on which the Personal
Property may be situated withsut legal process and remove the Personal Property.
Mortgagor releases Mortgagee fror any claims arising from such removal and shall
hold Mortgagee harmless from any tability resulting therefrom. Mortgagee may
require Mortgagor to assemble the Personal Property and make it available at a
place to be designated by Mortgagee which-is reasonably convenient to all partics.
Unless the Personal Property is perishable, tlireatens to decline speedily in value or
is of a type customarily sold on a recogfiized, market, Mortgagee shall give
Mortgagor at least ten (10) days’ prior written riozicz of the time and place of any
public sale thereof or of the time after which any piivate cale or any other intended
disposition thereof is to be made. Mortgagor agrees ttat such notice constitutes a
"reasonable time" within the meaning of Section 9-612(a; ot the UCC. Upon any
such sale Mortgagee shall have the right to deliver, assign’and transfer to the
purchaser thereof the Personal Property so sold. Each purchaser at-any such sale
shall hold the Personal Property so soid to it absolutely and free from anv claim or
right of whatsoever kind, including any equity or right of redemption of Mcrtgagor
which may be waived, and Mortgagor, to the extent permitted by law. hzreby
specifically waives all rights of redemption, stay or appraisal which it has ¢7 wuay
have under any law now existing or hercafter adopted. The notice (if any) of suzn
sale shall (1) in case of a public sale. state the time and place fixed for such sale,
(2) in the case of a private sale, state the day after which such sale may be
consummated, and (3) contain any such other information as Mortgagee deems
necessary to comply with the requirements of Section 9-613 of the UCC, including
without limitation (a) a description of Mortgagor and Mortgagee, (b) a description
of the Personal Property that is to be so sold, (c) method of intended disposition,
and (d) a statement that Mortgagor is entitled to an accounting. Any such public
sale shall be held at such time or times within ordinary business hours and at such
place or places as Mortgagee may fix in the notice of such sale. Atany such sale



1805318026 Page: 17 of 30

UNOFFICIAL COPY

the Personal Property may be sold in one lot as an entirety or in separate parcels, as
Mortgagee may determine. Mortgagee shall not be obligated to make any such sale
pursuant to any such notice, Mortgagee may, without notice or publication, adjourn
any public or private sale or cause the same to be adjourned from time to time by
announcement at the time and place fixed for the sale, and such sale may be made
at any time or place to which the same may be so adjourned. [n case of any sale of
all or any part of the Personal Property on credit or for future delivery, the Personal
Property so sold may be retained by Mortgagee until the selling price is paid by the
purchaser thereof, but Mortgagee shall not incur any liability in case of the failure
of such purchaser to take up and pay for the Personal Property so sold and, in case
of any such failure, such Personal Property may again be sold upon like notice.
Mortgdzee, instead of exercising the power of sale herein conferred upon it, may
proceed Fy.a suit or suits at law or in equity to foreclose its security interests and
sell the Personal Property, or any portion thereof, under a judgment or decree of a
court or couris‘of competent jurisdiction. The expenses of retaking, holding,
preparing for sal¢, selling and the like, and reasonable attorneys’ fees and expenses
incurred by Mortgages, may be paid from the proceeds of the disposition.
Mortgagee may obtain the appointment of a receiver respecting the Personal
Property upon such notice 25 may be required by applicable law and without notice
if permitted by such law, and-may obtain immediate possession thereof in replevin.
Insofar as Personal Property-siiall, consist of Accounts, insurance policies,
instruments, chattel paper, choses ii-action or the like, Mortgagee may demand,
collect, receipt for, settle, compromise atiust, sue for, foreclose or realize upon
Personal Property. whether or.not then due-and as Mortgagee may determine, for
the purpose of realizing Mortgagee’s rights-ipérein, Mortgagee may receive, open
and dispose of mail addressed to Mortgagor 2ad endorse notes, checks, drafts,
money orders, documents of title or other evidences of payment, shipment or
storage or any form of Personal Property on behalf ot and in the name of Mortgagor,
as its attorney in fact. All remedies of Mortgagee shail be cumulative to the full
extent provided by law. Pursuit by Mortgagee of certain juditial or other remedies
shall not abate nor bar resort to other remedies with respect to th< Personal Property,
and pursuit of certain remedies with respect to all or some of the I'ersanal Property
shall not bar other remedies with respect to the Indebtedness or to oih2r portions of
the Personal Property. Mortgagee may exercise its rights to the Personal Pronerty
without resorting or regard to other collateral or sources of secuiity” or
reimbursement for the Indebtedness; and

(d)  All costs and expenses incurred by Mortgagee in exercising or
enforcing any of its rights or remedies hercunder shall: (i) be paid by Mortgagor
upon demand by Mortgagee, together with interest thereon from the date of demand
until payment in full at the Default Rate and (ii) constitute a part of the
Indebtedness.

(¢)  The mortgagor further acknowledges that the transaction of which
this Mortgage is a part of is a transaction which does not include either agricultural
teal estate (as defined in 735 1LCS 3/15-1201) or residential real estate (as defined
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in 735 ILCS 5/15-1219), and to the ful} extent permitted by law, hereby voluntarily
and knowingly waives, on behalf of itself and on behalf of any other persons
permitted to redeem the Mortgaged Property. any and all rights to reinstatement
and redemption as allowed under 735 ILCS 3/15-1601 or any similar law existing
after the date of this Mortgage.

10. Possession of Morteaged Property during Default.

(a) During the continuance of any Event of Default, Mortgagee (or any
person, firm or corporation designated to act on behalf of Mortgagee). with the
irrzvosable consent of Mortgagor herein given, (i) may enter into and upon all or
any puit of the Mortgaged Property, may exclude Mortgagor therefrom and may
hold. (1se..administer, operate, manage and control the Mortgaged Property,
exercise all rights, privileges and powers of Mortgagor with respect thereto and
conduct the buciness thereof, all to the same extent Mortgagor could do so, and (i)
at the expense af Mortgagor and from time to time, may maintain and restore or
complete the Imiprovements and in the course of completion may make such
reasonable changes “inthe Improvements as Mortgagee deems necessary.
Mortgagee shall be entitledio collect and receive all the Rents, and at the option of
Mortgagee (without any oulipstion to do $0) to deduct therefrom the reasonable
expenses of operating and conducting the business of the Mortgaged Property and
of all reasonable maintenance, i=pairs, renewals, replacements, alterations.
additions, betterments and improvemen:s and amounts necessary to pay for taxes,
assessments, insurance and prior or other-proper charges upon the Mortgaged
Property, as well as reasonable compensation for the services of Mortgagee.

(b)  Any Expenses (as defined in Sectior 11 below) of operating and
conducting the business of the Mortgaged Property-ur as are otherwise incurred by
Mortgagee pursuant to the provisions of this Section 10 which remain unpaid after
application of such Rents shall constitute [ndebiedness secuted by this Mortgage
and shall be immediately due and payable by Mortgagor, withou: notice and with
interest thereon at the Default Rate. If Mortgagee shall exercise its rights as stated
in this Section 10, Mortgagee shall apply the net amounts received o- collected by
it. after payment of Expenses as aforesaid, to the payment of the Indebtedaess in
accordance with the terms and conditions of the Note.

11. Expenses. All reasonable costs, expenses and other liabilities {/¢'uding
without limitation. reasonable attorney fees) which Mortgagee may incur ("Expenses”) (a) in
enforcing. defending, construing or administering this Mortgage (or its priority). (b) for any
inspection. evaluation, appraisal, survey or other service in connection with any of the Mortgaged
Property. (c) for any title examination or title insurance policy relating to the title to any of the
Mortgaged Property, (d) in connection with any environmental cleanup or decontamination, or any
other cost, expense, fines, penalties or other liability incurred by Mortgagee with respect to the
Mortgaged Property under or pursuant to any state or federal environmental law, statute,
ordinance, rule or regulation or in an attempt to comply with the same or () in the exercise by
Morteagee of any rights or remedies granted by this Mortgage. in any and every such case, all

wt
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Expenses shall be paid by Mortgagor upon demand by Mortgagee, together with interest thereon,

from the date of demand until payment in full, at the Default Rate and shall constitute a part of the
Indebtedness secured by this Mortgage. ‘

12.  Foreclosure Proceedings and Receiver. Immediately upon receiving actual
notice of the commencement of any action; suit or other legal proceeding by Mortgagee to obtain
judgment for any part of the Indebtedness or of any other nature in aid of the enforcement of the
Loan Documents or this Mortgage, Mortgagor will waive the issuance and service of process and
enter its voluntary appearance in such action, suit or proceeding, and hereby (a) agrees and
consents to the appointment of a receiver or receivers of the Mortgaged Property in any such
action. suit o legal proceeding and (b) covenants that, at Mortgagee's request, Mortgagor will
execule a wriden consent or agreed order to be filed in such action, suit or legal proceeding for the
purpose of oblaining the appointment of a receiver or receivers. Subject to the rights of tenants or
occupants in possession, upon (a)the commencement of any proceedings to foreclose this
Mortgage or to enforcethe specific performance hereof or in aid thereof or (b) the commencement
of any other judicial proceeding to enforce any right of Mortgagee, Mortgagee shall be entitled
forthwith. as a matter of righty-if it shall so elect, without the giving of notice to any other party,
without regard to the adequacy o inadequacy of any security for the Indebtedness and without the
requirement of any bond, to the sppaintment of such a receiver or receivers. To the extent it
lawfully may do so, Mortgagor will sat at any time insist upon, plead or in any other manner
whatever claim or take any benefit or wdvantage of any valuation or appraisement law now or
hereafter in force, or of any exemption fror-execution or sale of the Mortgaged Property now or
at any time hereafter in force. Mortgagor herely uxpressly waives, to the extent allowed by law,
all right to have the Mortgaged Property marshaled upon any foreclosure of this Mortgage.
Mortgagee shall be entitled to recover judgment as-aforesaid either before, after or during the
pendency of any proceedings for the enforcement of thiis Mortgage. The right of Mortgagee 10
recover such judgment shall not be affected by (a) any entry or sale hereunder, (b} the exercise of
any other right, power or remedy for the enforcement of this Mortgage or (¢) the foreclosure of the
lien of this Mortgage. Upon any sale made under or by virtue of tnis Mortgage, Mortgagee may
bid for and acquire the Mortgaged Property, or any part thereof, and,in lieu of paying cash therefor;
may make settlement for the purchase price by crediting the net sales price upon the Indebtedness.

13.  No Exclusive Remedy. Each and every right, power and remedy herein
conferred upon, or reserved to, Mortgagee (a) is cumulative and is not intendec to e exclusive of
any other remedy or remedies and (b) shall be in addition to every other right, pov/erand remedy
given hereunder or now or hereafier existing at law or in equity or by statute. No delay s omission
of Mortgagee in the exercise of any right, power or remedy or any other right, power ¢ remedy
then or thereafter existing, shall constitute or shall be construed to be a waiver of any Event of
Default or any acquiescence therein, and every right, power and remedy given by this Mortgage
1o Mortgagee may be exercised from time to time as often as and in such order as may be deemed
expedient by Mortgagee. In the event that any provision in this Mortgage shall be inconsistent
with any provision of the Illinois Mortgage Foreclosure Law (Chapter 735, Sections 5/15-1101 et
seq.. llinois Compiled Statutes, as may be amended from time to time (Act”)), the provisions of
the Act shall take precedence over the provisions of this Mortgage, but shall not invalidate or
render unenforceable any other provision of this Mortgage that can be construed in a manner
consistent with the Act. ‘
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14. Assignment of Leases and Rents.

(a) To secure payment and performance by Mortgagor of the Indebtedness,
Mortgagor hereby grants, transfers and assigns to Mortgagee all of Mortgagor's
rights. title and interests in, to and under all Leases now existing or hereafter entered
into. and all Rents (including without limitation, all rentals reserved in any of the
Leases now or hereafter due and anv amendments, medifications, extensions and
rencwals thereof). This assignment of Rents is to be effective to create a present
security interest in existing and future Rents of the Mortgaged Property under 765
[liaois Compiled Statutes 5/31.5.

(F). Until the occurrence of an Event of Default, Mortgagor shall have
the righ#taocollect and receive, upon but not prior to accrual, all Rents with respect
to the Mortgaged Property. Subject to applicable law and the rights of tenants and
occupants in possession, upon or at any time after the occurrence of an Event of
Default and during the-continuance, Mortgagee, at its option and without notice or
demand. may (i) entei ‘apon, take possession of and operate the Mortgaged
Property, as lessor, (ii) enforce. amend, modify, change, renew, extend, cancel,
terminate. release and accept the surrender of any or all of the Leases, (iii) obtain
orders of eviction and evict any0lthe tenants or occupants, (iv) fix or modify rents.
(v) do any acts which Mortgagee r¢asonably deems proper to protect the security
hereof, and (vi) in its own name, su¢ for o otherwise collect and receive all Rents
(including without fimitation, those past dae and unpaid). Such rights may be
excrcised by Mortgagee without regard to otiver security, if any, for payment of the
Indebtedness and without releasing Mortgage: wr any Guarantor, Mortgagor
hereby irrevocably appoints and constitutes Maitgagee as its true and lawful
attorney-in-fact with full power of substitution foi-and ombehalf of Mortgagor to,
from and after the occurrence and during the continuance ol any Event of Default,
(i) request, demand, enforce payment of, collect and receivc-the Rent, (ii) amend,
modify, change, renew, extend, cancel, terminate and release any'of the Leases or
any of the terms or conditions thereof (including without limitatian, the Rents
thereunder), (iii) endorse any checks. drafts or orders evidencing pay:nent.of Rents
and (iv) do and perform any acts which Mortgagor might do for and on Mortzagor's
own behalf. Such power and authority is coupled with an interest.

() All Rents coliected by Mortgagee or a receiver pursuant to s
Section 14 shall be applied, in such amounts and in such order as Mortgagee shall
determine in its sole discretion, against the outstanding Indebtedness secured
hereby. and if Mortgagee so elects (without any obligation to do so), against the
costs of taking control of. and managing and operating. the Mortgaged Property
and collecting the Rents (including without limitation, reasonable attorney fees,
receiver's fees, premiums on receiver's bonds, costs of repairs to the Mortgaged
Property, premiums on insurance policies, taxes, assessments and other charges on
the Mortgaged Property, and the costs of discharging any obligation or liability of
Mortgagor as lessor or landlord of the Mortgaged Property) ("Operating
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Expenses"). Any and all Rents applied against Operating Expenses shall not
reduce, or be deemed to reduce, the amount of outstanding Indebtedness secured
hereby. Mortgagee shall (i) have access to the books and records used in the
operation and maintenance of the Mortgaged Property and {ii) be liable to account
only for those Rents actually received. Mortgagee shall not be liable to anyone
claiming under or through Mortgagor or anyone having an interest in the Mortgaged
Property by reason of any act or omission by Mortgagee under the assignment made
by this Section 14, excepting for Mortgagee's gross negligence or willful
misconduct as determined by a final judgment of a court of competent jurisdiction.

(d) If the Rents collected by Mortgagor are not sufficient to meet the
costs Gf taking control of, and managing, the Mortgaged Property and collecting
the Rents in the event Mortgagee elects to take such action, (i) any funds expended
by Morig2pse for such purposes shall become Indebtedness of Mortgagor to
Mortgagee secuiad by this Mortgage, and (i) such amounts shall be payable upon
notice from Mertdagee to Mortgagor requesting payment thereof and shall bear
interest from the date of such notice until repaid at the Default Rate.

(e)  The entering upon, and taking and maintaining of control of, the
Mortgaged Property by Mergagee or a receiver and the application of rents as
provided herein shall not cure ot waive any Event of Default or invalidate any other
right or remedy of Mortgagee herexnder or under any other Loan Document.

() Mortgagor hereby, covenants and warrants to Mortgagee that
(i) Mortgagor is and wili remain the lawful-dxwner of the Leases and the Rents and
has not made any prior assignment of Mortgagod sright, title and interest in, to and
under any of the Leases or the Rents, (ii) Mortgagorhas not accepted any advance
payments of Rents other than one month's advarice rentals and security deposits,
(iii} Mortgagor has not executed or granied, and will not oxecute or grant, any
modification or amendment of any of the Leases, and (iv) iviaitgagor has not done,
and will not do, anything which impairs the validity or security olthis assignment.

g)  The assignment made in this Section 14 shall not operate to release
or relieve Mortgagor, as lessor under the Leases, from the full perforriance of all
of Mortgagor's obligations, covenants and agreements under the Leases. Mangagor
shall (i) faithfully abide by, perform and discharge cach and every mat ial
obligation, covenant and agreement to be performed by Mortgagor under th=
Leases. (i) give prompt notice to Mortgagee of any notice of default on the part of
Mortgagor given or made by any tenant or occupant under any of the Leases, and
(iii) at the sole cost and expense of Mortgagor, enforce, short of cancellation or
termination of the Leases, or secure the performance of, each and every material
obligation, covenant, condition and agreement to be performed by the tenants and
occupants under the Leases. Mortgagor shall not further encumber its rights, title
and interest in and to the Leases or the Rents. Mortgagor shall not (i) anticipate
Rents under the Leases or (ii) waive, excuse, condone or in any manner release or
discharge any tenant or occupant of or from the material obligations, covenants,

- s
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conditions and agreements to be performed by such tenant or occupant (including
without limitation, the obligation to pay Rents in the manner and at the place and
time specified in the Leases).

(h) Mortgagor shall, at Mortgagor's sole cost and expense, (i) appear in
and defend any action or proceeding arising under, growing out of, or in any manner
connected with, the Leases, the Rents or the obligations, duties or liabilities of
Mortgagor or the tenants or occupams'uhder the Leases and (ii) pay all costs and
cxpenses, with interest thereon at the Default Rate (including without limitation,
reasonable attorney fees incurred by Mortgagee in any such action or proceeding
in-vhich Mortgagee may appear), al! such expenses being Indebtedness secured by
this Mortgage.

A Upon an Event of Default that is continuing, Mortgagee, at its option
but withour the-assumption of any of Mortgagor's obligations as lessor and without
notice 10, or demgand on, Mortgagor. and without releasing Mortgagor from any
obligation undéi the Leases or this Morrgage, may perform any obligation of
Mortgagor under any o{ tiie Leases. [n the exercise of such power, Mortgagee shall
be entitled 1o reimbursenien: by Morigagor for all of Mortgagee's costs and
expenses (including without Jimitations, reasonable attorney fees), and the same
shall be (i) payable upon demand, with interest thereon from the date paid or
incurred at the Default Rate, and (1} Indebtedness secured by this Mortgage.

() Mortgagee shall not be chiizated to perform or discharge, nor does
it hereby undertake to perform or discharge/ any obligation, duty or lability of
Mortgagor under the Leases or otherwise. Mosigagee shall not be liable for any
loss sustained by the Mortgagoi resuiting froin Mortgagee's failure to let the
Mortgaged Property after any Event of Default or+tom any other act or omission
of the Mortgagee in taking, maintaining control of, o mapaging the Mortgaged
Property after any Event of Default, unless such loss dsccaused by the gross
negligence or the willful misconduct of Mortgagee as deférivined by a final
judgment of a court of competent jurisdiction. Mortgagor agrees.to indemnify
Mortgagee against and hold it harmless from any and all fiability, loss or damage
which it may or might incur (i) under the Leases, (it) under or by redson of this
assignment and (iii) of and from any and ali claims and demands whatsoeve: wiiich
may be asserted against Mortgagee by reason of any alleged obligaticp—or
undertaking on its part to perform or discharge any of the terms, covenants ot
agreements conlained in the Leases. In the event Mortgagee incurs any such
liability, loss or damage, the amount thereof (including without limitation, costs,
expenses and reasonable attorney fecs). together with interest at the Default Rate,
shall be (i) payable by Mortgagor upon demand, with interest thereon from the date
paid or incurred at the Default Rate, and (ii) is [ndebtedness secured by this
Mortgage. This assignment shall not operate to place responsibility for the control,
care, management or repair of the Mortgaged Property or any improvements
thereon upon Mortgagee, nor shall it operate to make the Mortgagee responsible or
liable for any waste commiited on the Mortgaged Property or for any dangerous or
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defective condition of the property, unless and until Mortgagee, in person or by
agent, assumes actual possession of the Mortgaged Property.

(k) Mortgagor hereby authorizes and directs each and every tenant and
occupant of the Mortgaged Property, or any part thereof, to (i) pay directly to
Mortgagee all Rents upon receipt by such tenant or occupant from Mortgagee of a
written notice which states that an Event of Default exists under this Mortgage
("Default Notice") and (ii) continue to pay all Rents directly to Mortgagee after
receipt of such Default Notice, until otherwise notified by the Mortgagee.
Mortgagor agrees to facilitate in all reasonable ways Mortgagee's collection of the
Re:its; and upon request, will execute a written notice to each tenant and occupant
directiiiz payment to the Mortgagee. Mortgagor hereby agrees to indemnify and
hold hérm.less each and every tenant and occupant of the Mortgaged Property from
any and-a!l.Claims and actions of any party to any Rents paid by such tenants and
occupants to-Msrteagee after receipt of a Default Notice, and Mortgagor hereby
waives any and @l! claims against such tenants and occupants for any such Rents
pald to Mortgagee after receipt of a Default Notice. [f Mortgagor cures the Event

Default 10 Mortgzpse's satisfaction, Mortgagee shall notify tenants and
occupants that the Default Motice has been rescinded.

(1) Upon the paymeiitin tull of all of the Indebtedness secured hereby

and the termination of all commitme:ts of Mortgagee to Mortgagor, the assng,nment
made in this Section 14 shall terminate.

15.  General Authontv Mortgasuv nereby lrrevocably appoints Mortgagee its
true and lawful attorney-in-fact, coupled with an interesty with full power of substitution, in the
name of Mortgagor, Mortgagee or otherwise, for the sol¢ use and benefit of Mortgagee, but at
Mortgagor's expense, to the extent permitted by law, to exeicise 2fany time and from time to time
while an Event of Default has occurred and is continuing, all ot any sf the following powers with
respect to all or any ot the Personal Property:

(a)  Todemand, sue for, collect, receive and give acquiltanse for any and
all monies due or to become due thereon or by virtue thereof;

(by  To settle, compromise, compound, prosecute or defend any a.iien
or proceeding with respect thereto;

(¢)  To sell, transfer, assign or otherwise deal in or with the Mortgaged
Property or the proceeds or avails thereof. as tuliy and effectively as if Mortgagee
were the absolute owner thereof:

(d})  To extend the iime of payment of any or all thereof and to make any
allowance and other adjustments with reference thereto; and

(e}  To make all necessary or appropriate transfers of all or any part of
the Personal Property in connection with any sale, lease or other disposition thereof
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pursuant to this Mortgage, and 1o exucute and deliver any documents necessary or
appropriate to effect, evidence or facilitate such sale, lease or other disposition.

16.  Provisions Severable. In the event any one or more of the terms or
conditions of this Mortgage shall for any reason be held to be invalid, illegal or unenforceable in
any respect. such invalidity, illegality or unenforceability shall, at the option of Mortgagee, not
affect any other provision of this Mortgage. but this Mortgage shall be construed as if such invalid,
illegal or unenforceable provision had never been contained herein or therein. The invalidity of
any provision of this Mortgage in any jurisdiction shall not affect the validity or enforceability of
such provision in any other jurisdiction.

7.  Further Assurances and Fees. Mortgagor will, at the cost of Mortgagor and
without experise’'to Mortgagee, do, execute, acknowledge and deliver all and every such further
act. deed, conveyanee, mortgage, security agreement, assignment, notice of assignment, transfer
and assurance as Merigagee shall from time to time reasonably require, for (a) the better assuring,
conveving. assigning, ‘ransferring, securing and confirming unto Mortgagee the property and
- rights hereby conveyed ur assigned or intended now or hereafter so to be, or which Mortgagor may
be. or may hereafter becoms; bound to convey or assign to Mortgagee, (b) carrying out the
intention or facilitating the perforniance of the terms and conditions of this Mortgage or (¢) filing,
registering or recording this Mortgage~Mortgagor shall pay for (a) filing, registration or recording
fees. and all expenses incident to tix <xecution and acknowledgment of this Mortgage, any
morigage supplemental hereto, any finanting statement and continuation statement and any
instrument of further assurance. and (b) all feceral, state, county and municipal stamp taxes and
other taxes. duties, imposts, assessments and charges arising,out of, or in connection with, the
execution and delivery of this Mortgage, any morigaze supplemental hereto, or any instrument of
further assurance. Such amounts shall be (1} payabie urdn demand, with interest thereon from the
date of the demand at the Default Rate, and (it) Indebtednéss secured by this Mortgage.

8. Defense of Claims. Mortgagor promjtly shall (a) notify Mortgagee in
writing of the commencement, or threat of institution, of any legal‘pioeeedings affecting, or which
may affect, Mortgagee's interest in the Mortgaged Property, or any pait i'iereof, and (b) take such
action, employing attorneys satisfactory to Mortgagee, as may be necessary to fully preserve,
protect and defend Mortgagor's and Mortgagee's rights affected thercky. _Upon notice 1o
Mortgagor, Mortgagee may take such independent action in connection therew(th a3 Mortgagee in
its reasonable discretion may deem proper. Mortgagor shall indemnify and save”Mortgagee
harmless from any loss, damage, cost, expense or reasonable atiorney fees which may Ye incurred
by Mortgagee by reason of any suit or procecding to which Mortgagee is made a party o azcount
of this Mortgage, and any loss, damage, expense or attorney fees so incurred by Mortgagee shall
be a part of the Indebtedness secured by this Mortgage and shall be immediately due and payable
bv Mortgagor, without notice and with interest thereon at the Default Rate. In the event Mortgagee
pays. discharges or satisfies, in whole or in part, any prior lien or encumbrance upon the Mortgaged
Property, or any part thereof, Mortgagee shall be subrogated to the rights of the holder of such lien
as tully as if such lien had been assigned to Mortgagee.

19.  Applicable Law. -This Mortgage shall be governed by the laws of the State
of lllinois.

R A
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20.  Successors and Assigns. The grants, terms and conditions of this Mortgage
shall (a) run with the land, (b} apply and extend to. be binding upon, and inure to the benefit of,
Mortgagor and its successors and assigns and all parties claiming under or through Mortgagor,
with the word "Mortgagor,” when used herein, including all such parties. and (c) apply and extend
to. be binding upon, and inure to the benefit of. Mortgagee and its successors and assigns, with the
word "Mortgagee." when used herein, including the successors and assigns of Morigagee;
provided that Mortgagee may not assign its rights and obligations under this Mortgage except as
expressly permitted by the Loan Documents.

21.  Waiver of Right to Trial by Jury. MORTGAGOR AGREES THAT ALL
ACTIONS GR PROCEEDINGS ARISING IN CONNECTION WITH THIS AGREEMENT
SHALL BE TRiED AND LITIGATED (a) IN THE STATE COURTS LOCATED IN THE
COUNTY WHER? THE REAL ESTATE IS LOCATED, OR THE FEDERAL COURTS WITH
VENUE WHICH INCZUDES THE COUNTY WHERE THE REAL ESTATE IS LOCATED,
OR (b) AT THE SOLE OPTION OF MORTGAGEE, IN ANY OTHER COURT IN WHICH
MORTGAGEE SHALL INITIATE LEGAL OR EQUITABLE PROCEEDINGS AND WHICH
HAS SUBJECT MATTER-JURISDICTION OVER THE MATTER IN CONTROVERSY.
MORTGAGOR AND MORTGAGEE WAIVE, TO THE EXTENT PERMITTED UNDER
APPLICABLE LAW, THE RIGHT-TS A TRIAL BY JURY AND ANY RIGHT MORTGAGOR
OR MORTGAGEE MAY HAVE 10, ASSERT THE DOCTRINE OF "FORUM NON
CONVENIENS" OR TO OBJECT TO Vi:NUE TO THE EXTENT ANY PROCEEDING IS
BROUGHT IN ACCORDANCE WITH THIS PARAGRAPH.

[N

22, Release of Mortgage. At such time all of the Indebtedness shall be fully
paid and no further indebtedness may thereafter arisz, Mortgagee shall execute a release and
satisfaction of this Mortgage in recordable form and either(2) deliver such release and satisfaction
10 Mortgagor, or (b) cause such release and satisfaction to be filed with the County Recorder's
Office in the County where the Real Estate is locatec.

23.  Miscellaneous. The captions used in this Meitgage are for convenience
only and are not to be construed as defining or limiting the provisions of this Mortgage. Any and
all covenants and agreements in this Mortgage from time to time may by-.nstrument in writing
signed by Mortgagee be waived to such extent and in such manner as Mortgagee raay desire, but
no such waiver shall affect or impair Mortgagee's rights hereunder, except to the extepispecifically
stated in such written instrument. No waiver by'Mortgagee of any Event of Default skaliconstitute
a waiver of, or consent to, any subsequent Event of Default. All changes to, or ameridments or
modifications of. this Mortgage must be in writing signed by Mortgagee and Mortgagor and, if
this Mortgage is recorded, shall not be effective until being recorded. Wherever used, the singular
aumber shall include the plural, the plural the singular, and the use of any gender shall be
applicable to all genders. Nothing herein contained shall be construed as constituting Mortgagee
a mortgagee in possession of the Mortgaged Property in the absence of a taking of actual
possession of the Mortgaged Property by Mortgagee. In the exercise of the powers herein granted
Mortgagee, no liability shall be asserted or enforced against Mortgagee by Mortgagor, all such
liability and claims of liability being expressly waived and released by Mortgagor, excepting for

£
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liability due to Mortgagee's gross negligence or willful, wanton or reckless misconduct. All
notices given pursuant to this Mortgage shall be given in accordance with the Note.

24, Illinois Collateral Protection Act Disclosure.

"Unless you provide us with evidence of the insurance coverage required by your
agreement with us, we may purchase insurance at your expense to protect our interests in your .
collateral. This insurance may, but need not, protect your interests. The coverage that we purchase
may not pay any claim that vou make or any claim that is made against you in connection with the
collateral. You may later cancel any insurance purchased by us, but only after providing us with
evidence tHatyou have obtained insurance as required by our agreement. If we purchase insurance
for the collateral, you will be responsible for the costs of that insurance, including interest and any
other charges we.pay impose in connection with the placement of the insurance, until the effective
date of the canczilation or expiration of the insurance. The costs of the insurance may be added to
. vour total outstanding palance or obligation. The costs of the insurance may be more than the cost
. of insurance vou may be able to obtain on your own.”

25, Waiverof Homestead Exemption. Mortgagor hereby releases and waives
all rights and benefits of the heoinestead exemption laws of the State of lllinois as to all
Indebtedness secured by this Mortgage:

isd
wh
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IN WITNESS WHEREOF, the undersigned. by its authorized representative, has
executed this Mortgage as of the date and year first wriiten above.

CAOCAO-HWY, LLC, an lllinois limited liability
company

s

Se Jong Yoon, Manager

By:

("Mortgagor")

COOK COUNTY
RECORDER OF DEEDS

Signature Page of
Real Estate Mortgage
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ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity of the individual who signed
the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
} SS:

COUNTY/OF L\DS M,‘LES)
On February ;Q 2018, before me,(Qo\\W‘Lﬂ A\’Vbﬁ"b a notary public, personally

appeared Se Jong Yoon, who proved to me on the basis of satisfactory evidence to be the person¢s}
whose name{si—ii#e} subscribed to the within instrument and acknowledged to me that
(he/sheithey) executed thie same in histher/their authorized capacityies), and that by histherftheir
signaturetsy on the instrusirent the personés), or the entity upon behalf of which the personts) acted,
exccuted the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the \
foregoing paragraph is true and correat

WITNESS my hand and official seal.

NotagsBublic N T comm#2163508

1 NOTARY PUBLIC ® GALIFORNIA

7] | 0 ANGELES COUNTY <
it / Comm. Exp. SEPT. 22, 2020 ;
~

< " T GABRIEL ALVARADO é

Acknowledgment Page of
Real Estate Mortgage
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EXHIBIT A
[Legal Description]

Tax Parcel Number: 13-06-102-001

Part of Lot 24 in Owner s Division of Lots | to 24 in Block 43 in Subdivision of Blocks 6, 39, 40,
42,43 and Lot 12 in Block 37 in Norwood Park in Section 6, Township 40 North, Range 13 East
of the Third Principal Meridian, being described as follows: Beginning at the Northernmost corner
of said Lot 24; thence South 51 degrees 23 minutes 41 seconds East along the Northeasterly line
thereof, 107.00 feet; thence South 38 degrees 36 minutes 19 seconds West, 36.50 feet; thence
South 23 dcaries 07 minutes 53 seconds East, 12.00 feet; thence South 64 degrees 22 minutes 51
seconds Wes#, 72.83 feet to the West line of said Lot 24; thence North 00 degrees 25 minutes 19
seconds East alerigysaid West line, 138.25 feet to the Place of Beginning, in Cook County, [llinois,
as also depicted as<Tract 17 on that certain ALTA/NSPS Land Title Survey prepared by
Vanderstappen Land Sarveying, Inc. inspected August 25, 2017 and dated February 15, 2018.

PROPERTY ADDRESS: 6340 NORTH NORTHWEST HIGHWAY
CHICAGO, T1 60631
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Exhibit i
Permitred Liens

Those liens and encumbrances set forth on Schedule B of File No. 400334056
issued by Chicago Title Insurance Company. dated effective as of the date of recording of this
Mortgage. as amended and updated from time to time.

COOK COUNTY
ECORDER OF DEEDS

00K COUNTY
nECORDER OF DEEDS

Exhibit B



