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MORTGAGE

This mortgage (this “Mortgage”) is made as of Aprill 23, 2019, between Exponent Hoidirgs-LLC, an lilinois
limited-liability company (“Mortgagor”), whose address is 1329 W Walton St. Unit 2, Chicago, IL 60642,
and Barnett REI Finance 1 LLC, an llinois limited-liability company {(“Lender” or “Securer; Party”, as
applicable), whose address is 450 Skokie Bivd., Suite 604, Northbrook, lllinois, 60062.

Mortgagor irrevocably mortgages, grants, conveys, transfers, and assigns to Lender that real property in
Cook County, Hlinois, commonly known as 21949 Churchill Drive, Richton Parl, IL 60471 {the “Property”),
with a tax identification number of 31-27-314-011-0000 and legally described as:

LOT 307 IN RICHTON HILLS SECOND ADDITION, BEING A SUBDIVISION OF PART OF THE
SOUTHWEST 1/4 OF SECTION 27, TOWNSHIP 35 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO PLAT THERECF REGISTERED IN THE OFFICE OF THE
REGISTRAR OF TITLES OF COOK COUNTY, ILLINOIS, ON FEBRUARY 4, 1869, AS DOCUMENT
NUMBER LR2434295 AND SURVEYOR'S CERTIFICATE OF CORRECTION THEREFORE
REGISTERED MARCH 12, 1969 AS DOCUMENT NUMBER LR2438592, AND SURVEYOR'S
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CERTIFICATE OF CORRECTION THEREFORE REGISTERED ON MAY 6, 1969 AS DOCUMENT
NUMBER LR2449348, IN COOK COUNTY, ILLINOIS.

TOGETHER with all interest that Mortgagor now has or may hereafter acquire in or ta said Property, and
in and to all easements and rights of way appurtenant thereto, SUBIECT, HOWEVER, to the terms and
conditions herein set forth. Mortgagor agrees to execute and deliver, from time to time, such further
instruments as may be requested by Lender to evidence or confirm the lien of this Mortgage on the

Property.

1. FOR THE PURPOSE OF SECURING:

a.

rayment of the sums due pursuant to the terms of that certain promissory note, and all
modiications, extensions, or renewals thereof (the “Note”), dated the date of this Morigage
made ty Nest Real Estate, LLC, an lllinois limited-liability company {“Borrower”), which calls
for the princ'pal amount of up to $490,000.00 to be repaid payable to Lender pursuant to and
in a mannerconsistent with all of the terms of: (i) the Note; and (ii) that certain business loan
agreement date< mtarch 7, 2016, and all modifications, extensions, or renewals thereof (the
“Loan Agreement” apJ, together with the Note and any and all guarantees supporting the
Note, the “Loan Documer3”). The terms of the Loan Documents are hereby incorporated
herein by reference.

Performance of each agreemert «f /Maortgagor contained herein or incorporated herein by
reference or contained in any other igreements or covenants executed by Mortgagor relating
to the loan secured hereby.

Performance by Mortgagor with each ana every manetary obligation to be performed by
Mortgagor under any recorded covenants, ceadiiens, and restrictions pertaining to the
Property.

Payment of any and all amounts owed by Mortgago. to l.2nder under any other loan,
promissory note, guaranty or document, whether now existing or hereafter arising.

Mortgagor covenants that Mortgagor is lawfully seized of the estate‘hereby conveyed and
has the right to grant, convey, transfer, and assign the Property to Lender.

2. TO PROTECT THE SECURITY OF THIS MORTGAGE, MORTGAGOR COVENANTS A%™ AGREES AS
FOLLOWS:

Payment of Principal and Interest. Mortgagor shali pay or cause to be paid, when dve, the
principal of and interest on the indebtedness evidenced by the Loan Documents, any fees and
costs provided in the Loan Documents, and ail other sums secured by this Mortgage.

Application of Payments. Unless applicable law requires otherwise, all payments received by
Lender from Mortgagor under the Loan Documents or this Mortgage shall be applied by
Lender in the faollowing order of priority: {a) costs payable as provided in the Loan Documents;
{b} interest payable on the Note as provided in the Loan Documents; and (c) principal of the
Note as provided in the Loan Documents.

Charges; Liens. Mortgagor shall pay all water and sewer rates, rents, taxes, assessments,
insurance premiums, and other impositions attributable to the Property, when due, directly
to the appropriate payee.

Hinols Mortgage ~ Page 2 of 9
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d. Hazard Insurance. Mortgagor shall keep the improvements now existing or hereafter erected
on the Property insured by carriers at all times satisfactory to Lender against loss by fire,
hazards included within the term “extended coverage”, and such other hazards, casuatties,
liabilities, and contingencies as Lender shall require. All premiums on insurance policies shall
be paid by Mortgagor making payment, when due, directly to the carrier.

i. All insurance policies and renewals thereof shall be in a form acceptable to Lender,
and shall include a standard mortgagee loss payable clause in a form acceptable to
Lender. When requested by Lender, Mortgagor shall promptly furnish to tender
written evidence of such insurance policies, all renewal notices, and all receipts of
paid premiums. At least 30 days prior to the expiration date of a policy, Mortgagor
shali deliver to Lender a renewal policy in form satisfactory to Lender.

ii. oshe event of any loss covered by any such policies, Mortgagor shall give immediate
wiittan notice to the insurance carrier and to Lender.

e. Preservation2:d Maintenance of Property. Mortgagor: (a) shall not commit waste or permit
any physical deterior= ¢z of the Property; (b) shall restore or repair promptly and in a good
and workmanlike manne~ai! or any part of the Property to the equivalent of its original
condition in the event of 2anv-damage, injury, or loss thereto; {c) shall keep the Property in
good repair; (d) shall keep the ¢/operty free from mechanic’s or other liens or claims for lien
not expressly subordinated to the !'ivthereof; {e) shall pay when due any indebtedness which
may be secured by a lien or charge or the premises superior to the lien hereof, and upon
request exhibit satisfactory evidence oi the discharge of such prior lien to the Lender; and
(f) shall comply with all laws, ordinances, reguiations, and requirements of any governmental

hody applicable to the Property.

f. Pratection of Lender’s Security. |f Mortgagor fzils to perform any of the covenants and
agreements contained in this Mortgage, or if any actioa or rroceeding is commenced that
affects the Property or title thereto or the interest of Lender thiorzin, including, but not limited
to, eminent domain, insolvency, building code enforcement, ar arrzngements or proceedings
involving a bankrupt or decedent, then Lender at Lender’s op’ian may make such
appearances, disburse such sums, and take such action as Lender deeins nrcassary, in its sole
discretion, to protect Lender’s interest, including, but not limited tc, dishursement of
attorneys’ fees, entry upon the Property to make repairs or otherwise to proteri the Property
as security for the indebtedness secured by this Mortgage; and procurement of saticfactory
insurance as provided in paragraph d hereof. Any amounts disbursed by Lender purcuant to
this paragraph f shall become additional indebtedness secured by this Mortgage.

g. Condemnation. Mortgagor shall promptly notify Lender of any action or proceeding relating
to any condemnation or other taking of the Property, or part thereof, and Mortgagor shall
appear in and prosecute any such action or proceeding. The proceeds of any award, payment,
or claim for damages, direct or consequential, in connection with any such condemnation or
other taking of the Property or part thereof, or for conveyances in lieu of condemnation, are
hereby assigned to and shall be paid to Lender subject to the following paragraph g.i.

i. Mortgagor authorizes Lender to apply such awards, payments, proceeds, or damages,
after the deduction of Lender’s expenses incurred in the collection of such amounts,
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at Lender’s option, for restoration ar repair of the Property or to payment of the sums
secured by this Mortgage, whether or not then due, in the order of application set
forth in paragraph b hereof, with the balance, if any, to Mortgagor. Mortgagor agrees
to execute such further evidence of assignment of any awards, proceeds, damages,
or claims arising in connection with such condemnation or taking as Lender may
reguire.

h., Llien Not Released. From time to time, Lender may, at Lender’s option, extend the time for
payment of the indebtedness or any part thereof, reduce the payments thereon, accept a
ranewal note or notes therefor, or modify the terms and time of payment of said
inr.ebtedness. Any actions taken by Lender pursuant to the terms of this paragraph shall not
alrent-the obligations of Mortgagor or Mortgagor's successors or assigns to pay the sums
secures Ly this Mortgage and to observe the covenants of Mortgagor contained herein and
shall nat @ife.ct the lien or priority of {ien hereof on the Property.

i. Forbearance by Lender Not a Waiver. No waiver by Lender of any right under this Mortgage
shall be effective uricss in writing. By accepting payment of any sum secured hereby after its
due date or by makirg any payment or performing any act on behalf of Mortgagor that
Mortgagor was obligated nercunder but failed to make ar perform, or by adding any payment
so made by Lender to the indeistedness secured herehy, Lender does not waive its right to
require prompt payment when duz =7 all sums so secured or to reguire prompt performance
of all other acts required hereunder, or ta declare a default for failure so to pay.

j-  Acceleration in Case of Insolvency. Noiwitistanding anything in this Mortgage or the Loan
Documents to the contrary, Lender may, at'.ender’s option, declare all indebtedness due
under this Mortgage and the Note secured herehy t2 be immediately due and payable without
prior notice, and Lender may invoke any remedies p2rmitted by this Mortgage, If any of the
following occurs:

i. Mortgagor or any guarantor shall voluntarily file/a petition under the Federal
Bankruptcy Act, as such Act may from time to time be aine:ided, or under any similar
or successor federal statute relating to bankruptcy, insclvency, arrangements, or
rearganizations, or under any state bankruptcy or insolvency act, exfile an answer in
an involuntary proceeding admitting insolvency or inability to pay.deits;

il. Mortgagor or any guarantor shall fail to obtain a vacation or stay ol livoluntary
proceadings hrought for the reorganization, dissolution, or liguidation/vrder a
bankruptcy or insolvency act within a reasonably prompt time after such filing;

iii. Mortgagor or any guarantor shall be adjudged a bankrupt;

iv. a trustee or receiver shall be appointed for either of Maortgagor or any guarantor or
their Property;

v. the Property shali become subject to the jurisdiction of a federai bankruptcy court or
similar state court;

vi. Mortgagor or any guarantor shall make an assignment for the benefit of their
respective creditors; or
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vii. there is an attachment, execution, or other judicial seizure of any portion of their
respective assets and such seizure is not discharged within 10 days.

Any attorneys’ fees and other expenses incurred by Lender in connection with such
bankruptcy or any of the other aforesaid events in this paragraphj shall be additional
indebtedness of Mortgagor secured by this Mortgage and payable on demand.

k. Transfers of the Property. On sale or transfer of all or any part of the Property, or any interest
therein, Lender may, at Lender’s option, declare all of the sums secured by this Mortgage to
be immediately due and payable, and Lender may invoke any remedies permitted by this
Mortgage,

I Acczieration; Remedies. Upon Mortgagor's breach of any covenant or agreement of
Mortgagrr in this Mortgage or the Loan Documents (including, but not limited to, the
covenanis v pay when due any sums secured by this Mortgage), Lender, at Lender’s option,
may declare 71l of the sums secured hy this Mortgage to be immediately due and payable
without furthei demand.

i When the indebterness hereby secured shall become due, whether by acceleration
or otherwise, Leder shall have the right to foreclose the lien hereof. In any suit to
foreclose the lien ‘heseof, there shall be aliowed and included as additional
indebtedness in the orde. of foreclosure or sale all expenditures and expenses that
may be paid or incurred by or.cn behalf of Lender for reasonable attorneys’ fees,
appraisers’ fees, outlays for decumantary and expert evidence, charges, publication
costs, and costs of procuring all akstracts of title or commitments for title insurance.
Such fees, charges, and costs may be estiviated as to items to be expended after entry
of the order of foreclosure or sale as Leridar may deem reasonably necessary either
to prosecute such suit or to evidence to bidaers at-any sale that may be had pursuant
to such decree the true condition of the title to or tlie value of such Property. All
expenditures and expenses of the nature mentionec i9'this paragraph shall become
so much additional indebtedness secured hereby and sh?it be immediately due and
payable with interest thereon at the rate specified in the Loan Documents and the
Note secured hereby. Such expenditures and expenses shail inziude expenditures
made in connection with (1) any proceeding to which Lender cha!i b2 a party by
reason of this Mortgage or any indebtedness hereby secured; (2) preparztion for the
commencement of any suit for foreclosure hereof after accrual of the right to
foreclose, whether or not actually commenced; {3) any efforts for coliectivn of any
past due indebtedness secured hereby, The proceeds of any foreclosure sale of the
Property shall be distributed and applied in the following order of priority: first, on
account of all costs and expenses incident to the foreclosure proceedings, including
all such items as are mentioned in this paragraph; second, ali other items that under
the terms hereof constitute indebtedness secured by this Mortgage; and, third, any
surplus to Mortgagor, its successors, or its assigns, as their rights may appear.

m. Remedies Cumulative. Each remedy provided herein shall be exclusive of any other remedy
herein or now or hereafter existing by law and may be exercised concurrently, independently,
or successively in any order whatsoever. Every power or remedy hereby given to Lender may
be exercised from time to time and as often as deemed expedient by the Lender,
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Notice. Except for any notice required under applicable law to be given in another manner,
all notices and other communications required or permitted under this Mortgage shall be in
writing and shall be delivered persanally or sent by registered or certified mail, return receipt
requested, and if mailed shall be deemed received on the third business day after depaosit in
the mail in the continental United States, postage prepaid, addressed to the party to receive
such notice at the address set forth above. Notice of change of address shall be given by
written notice in the manner set forth in this paragraph n.

Successors and Assigns Bound; Joint and Several Liability; Agents, The covenants and
azreements herein contained shall bind, and the rights hereunder shall inure to, the
respective successors and assigns of Lender and Mortgagor. In exercising any rights
héreander or taking any actions provided for herein, Lender may act through its employees,
agents; o) independent contractors as authorized by Lender.

Governing Lzw: Severability. The loan secured by this Mortgage is made pursuant to, and
shall be construs:d.and governed by, the faws of the State of lllingis. If any paragraph, clause,
or provision of this Miortgage, the Loan Documents, or any other notes or ohligations secured
hy this Mortgage is dezcermined by a court of competent jurisdiction to be void, invalid, or
unenforceable, such dec'sion shall affect only those paragraphs, clauses, or provisions so
determined and shall not afrert the remaining paragraphs, clauses, and provisicns of this
Mortgage or the Loan Documerts.ar other notes secured by this Mortgage.

Waiver of Statute of Limitations; Waivar of Right of Redemption. Time is of the essence for
all of Mortgagor's obligations hereunder,“and, o the extent permitted by law, Mortgagor
walves all present or future statutes of limitation with respect to any debt, demand, or
obligation secured hereunder in any action or preceading for the purpose of enforcing this
instrument or any rights or remedies hereunder. Moitgagor further agrees, to the full extent
permitted by law, that in case of a default hereunder and icceleration pursuant to paragraph |
hereof, neither Morigagar nor anyone claiming through orvider it will set up, claim, or seek
to take advantage of any appraisement, valuation, stay, or exturzien laws now or hereafter
in force, or take any other action which would prevent or knde: the enforcement or
foreclosure of this Mortgage, the absolute sale of the Property, o: he final and absolute
putting into possession thereof, immediately after such sale, of the jpurchaser thereat.
Mortgagor, for itself and all who may at any time claim through or under it, ne:ehy waives, to
the full extent that it may lawfuliy do so, the benefit of all such laws, and any ar.d-ali right to
have the assets comprising the Property marshalled upon any foreclosure of the iirn hereof
and agrees that Lender or any court having jurisdiction to foreclose such lien may sell the
Property in part or as an entirety. Mortgagor acknowledges that the transaction of which this
Mortgage is a part is a transaction which does not include either agricultural real estate (as
defined in Section 15-1201 of the lllinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 et.
seq.) (the “Act”} or residential real estate (as defined in section 15-1219 of the Act).
Mortgagor hereby voluntarily and knowingly waives any and all rights of redemption as
allowed under Section 15-1601 of the Act.

Offsets. No indebtedness secured by this Mortgage shall be deemed to have been offset or
compensated by all or part of any claim, cause of action, or counterclaim or part of any claim,
cause of action, counterclaim, or crossclaim, whether liquidated or unliguidated, that
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Mortgagor now or hereafter may have or may claim to have against Lender, and, in respect
to the indebtedness now or hereafter secured hereby, Mortgagor waives to the fullest extent
permitted by law the benefits of any applicable law, regulation, or procedure that
substantially provides that when cross-demands for money have existed between persons at
any point when neither demand was barred by the applicable statute of limitations, and an
action is thereafter commenced by one such person, the other person may assert in his
answer the defense of payment in that the two demands are compensated as far as they
equal each other, notwithstanding that an independent action asserting his claim would at
the time of filing his answer be barred by the applicable statute of limitations.

Revolving Loans. Among other things, this Mortgage is given to secure a revolving credit
facil'ty, and secures not only present indebtedness but also future advances, whether such
future adivances are obligatory or are to be made at the option of Lender, or otherwise as are
to be maiie within 20 years of the date hereof, The amount of indebtedness secured hereby
may increase or decrease from time to time, however the principal amount of such
indebtedness-<l.ail not at any time exceed the amount of 52,000,000 plus interest thereon,
and other costs, ancuris, and disbursements as provided herein and in the other Loan
Documents.

Confession of Judgment; Altorney’s Fees. In the event of Default, Borrower irrevocably
authorizes and empowers any atto:ney-at-law to: (a) appear in any court of record on its
behalf; (b) confess judgment agains: it for (i) the unpaid amount of the Note as evidenced by
an affidavit signed by an authorized ogent of Lender setting forth the amount then due,
(Ii) attorneys' fees, and (iil) the costs of suit::and {c} release all errors and waive all rights of
appeal. If a copy of the Note, verified by an afid=vit, shall have been filed in the proceeding,
it will not be necessary to file the original as a wari2:it of attorney. Borrower waives the right
to any stay of execution and the benefit of all exemziion laws now or hereafter in effect. Na
single exercise of the foregoing warrant and power to ¢onfess judgment will be deemed to
exhaust the power, whether or not any such exercise shall Le aeld by any court to be invalid,
voidable, or void; but the power will continie undiminished and mav be exercised from time
to time as Lender may elect until all amounts owing on the Note have been paid in full.
Borrower hereby waives and releases any and all claims or causes of action-which Borrower
might have against any attorney acting under the terms of authority whick Borrower has
granted herein arising out of or connected with the confession of judgment hzreunder. All
expenses incurred by Lender to the extent reimbursable under Sections 15-1510 ¢nd 15-1512
of the lllinois Mortgage Foreclosure Law (735 ILCS 5/15-1101 et. seq.), whether incurred
before or after any decree or judgment of foreclosure, and whether enumerated in this
Mortgage, shail be added to the indebtedness secured by this Mortgage or by the judgment
of foreclosure.

General Provisions.

i. The Mortgage applies to, inures to the benefit of, and binds all parties hereto and
their heirs, legatees, devisees, administrators, executors, successors, and assigns.

fi. The term “Lender” shalt mean the owner and holder (including a pledgee) of any note
secured hereby, whether or not named as Lender herein.
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Whenever the context so requires, the masculine gender includes the feminine and
neuter, the singular number includes the plural, and vice versa.

Captions and paragraph headings used herein are for convenience only, are not a part
of this Mortgage, and shall not be used in construing it.

Hilinois Mortgage — Page 8 of 9
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Mortgagor has executed this Mortgage or has caused the same to be executed by its reprasentatives
thereunto duly authorized.

MORTGAGOR
EXPONENT HOLDINGS, LLC

Exponent Holdings, LLC,

an Hinois Iirgi_;’é_g-liability com[%

A |
By: Flyn o Tin
Name! esPilim 7

Its: Manager

State of /j’:’; ! }
“ J }
County of ( @ CJC,/ }

55,

|, the undersigned, a notary public, in and for anu-vesiding in ﬁ f?'}/&’ County, in the State
aforesaid, hereby certify that James B. Lim, the Manager of Expo‘h‘éﬁt Holdings LLC personally known to
me to be the same person whose name is subscribed in tn feregoing instrument, appeared before me
this day in person and being first duly sworn by me acknowlecged that she/he signed and delivered the
said instrument as her/his free and voluntary act and as the free and voiuntary act of such entity, for the
uses and purposes therein set forth.

IN WITNESS WHEREOF, | have hereunto set my hand and notarial seai on Aprill 23, 2019,

!

f,{»" ,;r-." o /(’\._’_—,/
i / y,

e

NotaryPublic

"OFF!CIAL
g SEAL"
CHRISTINE M
NUMHYHMUQSWﬁ?g%ﬁgN

2 MY COMMIS {
s My OMME?\’SN EXPIRES s/23/2620

"OFFICIAL SEAL"

CHRISTINE M. WALS}%

me'lg\gn\;&g?g. STATE OF ILLINOIS
o 10N EXPIRES /2312020
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EXHIBIT A

Order No.: (OC18003163A

For APN/Parcel ID(s): 31-27-314-011-0000
For Tax Map ID(s). 31-27-314-011-0000

LOT 307 INRICHTON HiLLS SECOND ADDITION, BEING A SUBDIVISION OF PART OF THE
SOUTHWES 1/4 OF SECTION 27, TOWNSHIP 35 NORTH, RANGE 13, EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO PLAT THEREOF REGISTERED IN THE OFFICE OF THE
REGISTRAR OF 711_ES OF COOK COUNTY, ILLINOIS, ON FEBRUARY 4, 1969, AS DOCUMENT
NUMBER LR2434285 AND SURVEYOR'S CERTIFICATE OF CORRECTION THEREFORE
REGISTERED MARCH 12,1968 AS DOCUMENT NUMBER LR2439592, AND SURVEYOR'S
CERTIFICATE OF CORRECTION THEREFORE REGISTERED ON MAY 6, 1969 AS DOCUMENT
NUMBER L R2449349, IN COO!XCOUNTY, ILLINOQIS.



