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Altn: Loan Docuimiciits

MORTGAGE
AND ASSIGNMENT OF RENTS AND LEASES

THIS MORTGAGE AND ASSIGHMENT (this “Mortgage”) is executed as of March 14, 2022, by
KEDZIE BREWERY LLC, an lllinois imited liability company (“Mortgagor”), lo WELLS FARGQ BANK,
NATIONAL ASSCCIATION (*Mortgagee ).

ARTICLE . MORTGAGE

1.1 Grant. Forthe purposes and upon theie/ms and conditions in this Mortgage, Mortgagor
irrevocably mortgages, grants, conveys, assigns, bargains, cells, releases, aliens, transfers and remises
to Mortgagee and its successors and assigns forever and ‘nzreby represents and warrants to Mortgagee
with the right of enlry and possession, and grants to mortgagez 2nd its successors and assigns forever a
continuing security interest in and to, Mortgagor's interest in; {2} all real property located in Cook County,
liinois, and described on Exhibit A attached hereto; {(b) all easemens, rights-of-way and rights used in
connection with or as a means of access to any portion of said real property; (¢) all tenements,
hereditaments and appurtenances thereof and thereto; (d) all right, title ana intsrest of Mortgagor, now
owned or hereafter acquired, in and to any land lying within the right-of-way ¢/ sriy'street, open or
proposed, adjoining said real property, and any and all sidewalks, alleys and strip< 2nd gores of land
adjacent to or used in connection with said real property; (e) all buildings, improvemer's-and landscaping
now or hereafter erected or located on said real property; {f) all development rights, gavernrmeantal or
quasi-governmental licenses, permits ar approvals, zoning rights and other similar rights Griiterests
which relate to the development, use or operation of, or that benefit or are appurtenant lo, said rzal
property; (g) all mineral rights, il and gas rights, air rights, water or waler rights, including withioat
limitation, all wells, canals, ditches and reservoirs of any nature and all rights thereto, appurtenant to or
associated with said real property, whether decreed or undecreed, tributary or non-tributary, surface or
underground, appropriated or unappropriated, and all shares of stock in any water, canal, ditch or
reservoir company, and all well permits, water service contracls, drainage rights and other evidences of
any such rights; and (h) all interest or estate which Mortgagor now has or may hereafter acquire in said
real property and all additions and accretions thereto, and all awards or payments made for the taking of
all or any portion of said real property by eminent domain or any proceeding or purchase in lieu thereof,
or any damage fo any portion of said real property (colleclively, the "Subject Property”). The listing of
specific rights or property shall not be interpreted as a limitation of general terms.

TO HAVE AND TO HOLD the Subject Property unto Mortgagee, its successors and assigns forever, for

the purposes and uses set forth in this Mortgage, and Mortgager covenants with and warrants to
Mortgagee that, al the execution and delivery of this Mortgage, Mortgagor holds fee simple title to, or if
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permitted in writing, a valid leasehold estate in, the Subject Property and has a good and marketable
indefeasible estate therein and that the Subject Property is free from all encumbrances and claim of any
other person. Mortgagor does under this Mortgage bind itself, its successors and assigns, to WARRANT
AND FOREVER DEFEND the Subject Property against all claims and demands whatsoever, except as
disclosed to Mortgagee prior to the date hereof in a writing that refers to this warranty.

PROVIDED, HOWEVER, that if and when Mortgagor has paid all of the Secured Obligations (defined
below) and performed and cbserved all of the agreements, terms, conditions, provisions, and warranties
relating to the Secured Obligations, this Morigage and the estate, right, and interest of Mortgagee in and
to the Subject Property shall cease and be released at the cost of Mortgagor, but otherwise, shall remain
in full force and effect. Mortgagee shall be entitled to charge a reasonable release fee.

1.2 Address. The address of the Subject Property (if known} is: 3330, 3340 and 3350 N. Kedzie
Ave., Chicago,llirois 60618. Neither the failure to designate an address nor any inaccuracy in the
address designat.d chall affect the validity or priority of the lien of this Mortgage on the Subject Property
as described on ExhioitA. In the event of any conflict between the provisions of Exhibit A and said
address, Exhibit A shali’'cedirol.

ARTICLE II. OBLIGATIONS SECURED

2.1 Obligations Secured. Mortgagor makes this grant and assignment for the purpose of
securing the following obligations (eacii, 4 “Secured Obligation” and collectively, the “Secured
Obligations™):

(@) payment to Mortgagee of all sums at 7y time owing and performance of all other obligations
arising under or in connection with that certain Terin Note (“Note™} dated as of March 14, 2022, in the
maximum principal amount of Nine Million One Hundrad. ity Thousand Dallars ($9,150,000.00), with
interest as provided therein, executed by REVOLUTION 2EcR LLC, an lllinois limited liability company,
and payable to Mortgagee or its order on or before March 14,2029, together with the payment and
performance of any other indebtedness or abligations incurred'in cannection with the credit
accommodation evidenced by the Note, whether or not specifically referenced therein; and

{b)  payment and performance of all obligations of Mortgagor unaer this Mortgage, together with
all advances, payments or other expenditures made by Mortgagee as or forthe payment or performance
of any such obligations of Mortgagor; and

(c)  payment and performance of all obligations, if any, and the contracts under which they arise,
which any rider altached to and recorded with this Mortgage recites are secured hereby, a:d

(d}y payment to Mortgagee of all liability, whether liquidated or unliquidated, defined, cortingent,
conditional or of any other nature whatsoever, and performance of all other obligations, arising under any
swap, dervalive, foreign exchange or hedge transaction or arrangement {or other similar transaction or
arrangement howsoever described or defined) at any time entered into with Mortgagee in connection with
any Secured Obligation; and

(e) payment and performance of all future advances (whether obligatory or io be made at the
option of Mortgagee, or otherwise) made by Mortgagee, to the same extent as if such future advances
were made on the date of execution of this Mortgage, and other obligations that the then record owner of
the Subject Property may agree to pay and/or perform (whether as principal, surely or guarantor) for the
benefit of Mortgagee, when any such advance or other obligation is evidenced by a wriling which recites
that it is secured by this Mortgage; and
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{fy  all modifications, extensions and renewals of any of the Secured Obligations (including
wilhout limitation, (i) modifications, extensions or renewals at a different rate of interest, or (i} deferrals or
accelerations of the required principal payment dates or interest payment dates or both, in whole or in
part), however evidenced, whether or not any such modification, extension or renewal is evidenced by a
new or additional promissory note or notes.

2.2 Obligations. The term "obligations” is used herein in its most comprehensive sense and
includes any and all advances, debts, obligations and liabilities heretofore, now or hereafter made,
incurred or created, whether voluntary or involuntary and however arising, whether due or not due,
absolute or contingent, liquidated or unliquidated, determined or undetermined, joint or several, including
without limitation, all principal, interest, charges, including prepayment charges and late charges, and
loan fees-aiany time accruing or assessed on any Secured Obligation.

2.3 Inceiporation. All terms of the Secured Obligations are incorporated herein by this
reference. All pcrzens-who may have or acquire an interest in the Subject Property are hereby deemed
to have notice of the teirc of the Secured Obligations and to have notice, if provided therein, that: {a) the
Note or any other Secured Gbligation may permit borrowing, repayment and reborrowing; and (b} the
rate of interest on one or+ore of the Secured Cbligations may vary from time to time.

2.4 Maximum Secured Amount  The maximum amount secured by this Morlgage may decrease
or increase from time to time, but shill never exceed twice the aggregate amount of the Note and each
other instrument, agreement or obligatio/ shecifically described herein or in any rider attached to and
recorded with this Mortgage, or otherwise irico parated herein by reference, including any of the foregoing
which is incorporated into this Mortgage by a risaification or similar document recorded subsequent to
the date hereof. The maximum amount secured by iris Mortgage shall nat in any way imply that
Mortgagee shall be obligated to advance any amount at any time. Advances of disbursements made by

Mortgagee to protect the security, under the terms heiec:, shall not be deemed to be optional advances,

ARTICLE lll. ASSIGNMENRT OF RENTS

3.1 Assignment. For the purposes and upon the terms and cunditions set forth herein,
Mortgagor irrevocably assigns te Mortgagee all of Morigagor's right, title 24d interest in, to and under all
leases, licenses, rental agreements and other agreements of any kind relating to the use or occupancy of
any of the Subject Property, whether existing as of the date hereof or at anyume hereatfter entered into,
logelher with all guarantees of and security for any tenant's or lessee's perform ance thereunder, and all
amendments, extensions, renewals and modifications thereto (each, a “Lease” anc collectively, the
“Leases”), together with any and ali other rents, issues and profits of the Subject Property (collectively,
“Rents"). This assignment shall not impose upon Mortgagee any duty to produce Renizc<irrin the Subject
Property, nor cause Mortgagee to be: (a) a “martgagee in possession” for any purpose; (o) responsible
for performing any of the obligations of the lessor or landlord under any Lease; or (c) responsible for any
waste committed by any person or entity at any time in possession of the Subject Property or ary part
thereaof, or for any dangerous or defective condition of the Subject Property, or for any negligence in the
management, upkeep, repair or control of the Subject Property. This is an absolute assignment, not an
assignment for security only, and Mortgagee's right to Rents is not contingent upon and may be exercised
without taking possession of the Subject Property. Mortgagor agrees to execute and deliver to
Mortgagee, within five (5) business days of Mortgagee's written request, such additional documents as
Mortgagee may reasonably request to further evidence the assignment to Mortgagee of any and all
Leases and Rents. Mortgagee, at Mortgagee's option and without notice, may notify any lessee or tenant
of this assignment of the Leases and Rents.
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3.2 Protection of Security. To protect the security of this assignment, Mortgagor agrees:

(a)  AtMortgagor's sole cost and expense: (i) to perform each obligation to be performed by the
lessor or landlord under each Lease and to enforce or secure the performance of each obligation to be
performed by the lessee or tenant under each Lease; (i) not to modify any Lease that would reduce the
term of such Lease, reduce the rent payable or change the due dates thereunder, change any notice or
cure period set forth therein, or materially increase the obligations or responsibilities of lessor or landlord
thereunder, nor accept surrender under or terminate the term of any Lease; (iii) not to anticipate the
Rents under any Lease; and (iv) not to waive or release any lessee or tenant of or from any Lease
obligations without a reasonable business justification to do so, as determined by Mortgagee. Mortgagor
assigns to Mortgagee all of Mortgagor's right and power to modify the terms of any Lease as set forth
above, tosacerpt a surrender under or terminate the term of or anticipate the Rents under any Lease, and
lo waive or reiease any lessee or tenant of or from any Lease abligations, and any attempt an the part of
Mortgagor to exercize any such rights or powers without Mortgagee's prior written consent shalt be a
breach of the terrisisrecf.

(b) At Mortgage! s sole cost and expense, to defend any action in any manner connecled with
any Lease or the obligaticns thereunder, and to pay all costs of Mortgagee, including reasonable
attorneys' fees, in any such achior in-which Mortgagee may appear.

(c)  That, should Mortgagor fail to do any act required to be done by Mortgagor under a Lease,
then Mortgagee, but without obligation t¢ d so and without notice to Mortgager and without releasing
Mortgagor from any obligation hereunder, rhay riake or do the same in such manner and to such extent
as Mortgagee deems necessary to protect the <ecurity hereof, and, in exercising such powers, Mortgagee
may employ attorneys and other agents, and Mortrjager shall pay necessary costs and reasonable
attorneys' fees incurred by Morigagee, or its agents;-in-ihe exercise of the powers granted herein.
Mortgagor shall give prompt notice to Mortgagee of any natice of defaull delivered by Mortgager to any
lessee or tenant under any Lease, and of any notice of delaxiton the part of Mortgagor under any Lease
received from a lessee or tenant thereunder, together with ar’2Ccurate and complete copy thereof.

(d}  To pay to Mortgagee immediately upon demand all sunis e)pended under the authority
hereof, including reasonable attorneys' fees, together with interest theresn.at the highest rate per annum
payable under any Secured Obligation, and the same, at Mortgagee's optioii-may be added to any
Secured Qbligation and shall be secured hereby.

3.3 License. Morigagee confers upon Mortgagor a license {"License”) to-collect and retain the
Rents as, but not befare, they come due and payable, and to make, cance!, enforce cr medify any Lease
tn Mortgagor's reasonable business judgment and not otherwise prohibited by Section 3.7a; riereof, until
the occurrence of any Default. Upon the occurrence of any Default, the License shall be awtoraatically
revaked, and Mortgagee may, at Mortgagee’s option and without notice, either in person or by-agent, with
or without bringing any action, or by a receiver to be appointed by a court: (a) enter, take possession of,
manage and operate the Subject Property or any part thereof; (b) make, cancel, enforce or modify any
l.ease; (c) obtain and evict tenants, fix or modify Rents, and do any acts which Mortgagee deems proper
to protect the security hereof; and (d) either with or without taking possession of the Subject Property, in
its own name, sue for or otherwise collect and receive all Rents, including those past due and unpaid, and
apply the same in accordance with the provisions of this Mortgage. The entering and taking possession
of the Subject Property, the collection of Rents and the application thereof as aferesaid, shall net cure or
waive any Default, nor waive, modify or affect any nofice of default hereunder, nor invalidate any act done
pursuant to any such natice. The License shall not grant to Mortgagee the right 1o possession, except as
provided in this Mortgage.

155802650_3
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ARTICLE V. RIGHTS AND DUTIES OF THE PARTIES

4.1 Title. Mortgagor warrants that, except as disclosed to Mortgagee prior to the date hereof in
a writing which refers to this warranty, Mortgagor lawfully possesses and holds fee simple title to, or if
permitted by Morigagee in writing, a leasehcld interest in, the Subject Property without limitation on the
right to encumber, as herein provided, and that this Mortgage is a valid lien on the Subject Property and
all of Mortgagor's interest therein.

4.2 Taxes and Assessments. Subject to the right, if any, of Mortgagor to contest payment of the
following pursuant to any other agreement between Mortgagor and Mortgagee, Mortgagor shall pay prior
to delinguen<y all taxes, assessments, levies and charges imposed: (a) by any public or quasi-public
autherity 2rutlity company which are or which may become a lien upon or cause a loss in value of the
Subject Propcriv.or any interest therein; or (b) by any public aulhority upon Mortgagee by reason of its
interest in any Secired Obligation or in the Subject Property, or by reason of any payment made to
Mortgagee pursuant'iz-any Secured Obligation; provided however, that Mortgagor shall have no
obligation to pay any inceme taxes of Mortgagee., Promptly upon request by Mortgagee, Mortgagor shall
furnish to Mortgagee satiziastory evidence of the payment of all of the foregoing. Mortgagee is hereby
authorized to request and-'eceive from the responsible governmental and non-governmental personnel
written statements with respec’ to'the accrual and payment of any of the foregoing.

4.3 Performance of Secured Obiigations. Morlgagor shall promptly pay and perform each
Secured Obligation when due.

4.4  Liens, Encumbrances and Charges. Mortgager shall discharge or provide a bond for any
lien on the Subject Property not approved by Mortrjages in writing within ten {10) business days of receipt
of written notice of such lien. Except as otherwise provided in any Secured Obligation or other agreement
with Mortgagee, Mortgagor shall pay when due all obligations secured by or reducible to liens and
encumbrances which shall now or hereafter encumber the Sduiect Property, whether senior or
subordinate hereto, including without limitation, any mechanics'nns.

45 Insurance. Mortgagor shall insure the Subject Property agzinst loss or damage by fire and
such other risks as Morlgagee shall from time to time require. Mortgaye: shall carry commercial general
liability insurance, flood insurance as required by applicable law and sucir o.bar insurance as Mortgagee
may reasonably require, including without limitation, terrorism, business interrZztion insurance or loss of
rental value insurance. Mortgagor shall maintain all required insurance at Morgagos's expense, under
policies issued by companies and in form and substance reasonably satisfactory w Merigagee.
Mortgagee, by reason of accepting, rejecting, approving or cbtaining insurance, shall'not /ncur any liability
for: (a) the existence, nonexistence, form or fegal sufficiency thereof; (b) the solvency of zinvinsurer; or
(c) the payment of losses. All policies and certificates of insurance shall name Mortgagee 2: !0:s payee,
and shall provide that the insurance cannot be terminated as to Mortgagee except upon a mirimparp of ten
{10) days' prior written notice {o Mortgagee. Immediately upon any request by Mortgagee, Mortgagor
shall deliver to Mortgagee the original of all such policies or certificates, with receipts evidencing annual
prepayment of the premiums.

4.6 Taxand Insurance impounds. At Mortgagee's option and upon its demand, Mortgagor shall,
until all Secured Obligations have been paid in full, pay to Mortgagee monthly, annually or as ctherwise
directed by Mortgagee an amount estimated by Morigagee to be equal to: (a) all taxes, assessmenits,
levies and charges imposed by any public or quasi-public authority or utility company which are or may
become a lien upon the Subject Property and will become due for the tax year during which such
payment is so direcled; and (b) premiums for fire, other hazard and mortgage insurance next due. If
Mortgagee determines that amounts paid by Mortgagor are insufficient for the payment in full of such
taxes, assessments, levies and/or insurance premiums, Mortgagee shall notify Mortgagor of the
increased amount required for the payment thereof when due, and Mortgagor shall pay to Mortgagee
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such additional amount within thirty (30) days after notice from Mortgagee. All amounts so paid shall not
bear interest, except to the extent and in the amount required by law. So long as there is no Default,
Mortgagee shall apply said amounts to the' payment of, or at Mortgagee's sole option release said funds
to Mortgagor for application to and payment of, such taxes, assessments, levies, charges and insurance
premiums. If a Default exists, Mortgagee at its sole option may apply all or any part of said amounts to
any Secured Obligation and/or to cure such Default, in which event Mortgagor shall be required to restore
all amounts so applied, as well as to cure any Default not cured by such application. Mortgagor hereby
grants and transfers to Mortgagee a security interest in all amounts so paid and held in Mortgagee's
possession, and all proceeds thereof, to secure the payment and performance of each Secured
Obligation. Upon assignment of this Mortgage, Mortgagee shall have the right to assign all amounts
collected anA in its possession to its assignee, whereupon Mortgagee shall be released from all liability
with respeactibereto. The existence of said impounds shail not limit Mortgagee's rights under any other
provision of this Martgage or any other agreement, statute or rule of law. Within ninety-five {95) days
following full repayment of all Secured Obligations {other than as a cansequence of a foreclosure or
conveyance in lizu.ei foreclosure of the liens and security interests securing any Secured Obligation), or
at such earlier time az.Mzrtgagee in its discretion may elect, the balance of all amounts collected and in
Mortgagee's possession nzil be paid to Mortgagor, and no other party shall have any right of claim
thereto.

4.7 Damages; Insurance and.Condemnation Proceeds.

{a) (i) All awards of damages 2hd all other compensation payahble direclly or indirectly by reason
of a condemnation or proposed condemnat'on (er transfer in lieu thereof) for public or private use
affecting the Subject Property; (ii} all other clain's and awards for damages to or decrease in value of the
Subject Property; (iii) all proceeds of any insurance poiicies payable by reason of loss sustained to the
Subject Property; and (iv) all interest which may accrus-en any of the foregeing, are all absolutely and
irrevocably assigned to and shali be paid to Morigagee- Al the absolute discretion of Mortgagee, whether
or not its security is or may be impaired, but subject to apgicaile law if any, and without regard to any
requirement contained in any other Section hereof, Mortgages a2y apply all or any of the proceeds it
receives to its expenses in settling, prosecuting or defending anysuch claim and apply the balance to the
Secured Obligations in any order, and release all or any part of the proce eds to Mortgagor upen any
conditions Mortgagee may impose. Morlgagee may commence, appear-in, defend or prosecute any
assigned claim or action, and may adjust, compromise, settle and collect ai’c'aims and awards assigned
to Mortgagee; provided however, that in no event shall Mortgagee be responsi:le for any failure to collect
any claim or award, regardless of the cause of the failure.

(b)  Atits sole option, Mortgagee may permit insurance or condemnation prazeers held by
Mortgagee to be used for repair or restoration but may impose any conditions on such usz a2 Mortgagee
deems necessary; provided, however, that Mortgagee shall permit the proceeds of any insurarics policies
payable by reason of loss sustained to the Subject Property in amounts less than $250,000 in-arv ane
instance to be paid directly to Mortgagar.

4.8 Maintenance and Preservation of Subject Property. Subject to the provisions of any
Secured Obligation, Mortgagor covenants:

(a} to keep the Subject Properly in good condition and repair;

(b)  except with Mortgagee's prior written consent, not to remove or demolish the Subject
Property, nor aller, restore or add to the Subject Property, nor initiate or acquiesce in any change in any
zoning or other land classification which affects the Subject Propenty;

(¢}  torestore promptly and in good workmanlike manner any portion of the Subject Property
which may be damaged or destroyed, unless Mortgagee requires that all of the insurance proceeds be

6-
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used to reduce the Secured Obligations as pro\nded in the Section hereof entitled Damages; Insurance
and Condemnation Proceeds;

(d} to comply with and not to suffer violation of any or all of the following which govern acts or
conditions on, or otherwise affect the Subject Property: (i) laws, ordinances, regulations, standards and
judicial and administrative rules and orders; (i) covenants, conditions, restrictions and equitable
servitudes, whether public or private; and (iii} requirements of insurance companies and any bureau or
agency which establishes standards of insurability;

{e)  notto commit or permit waste of the Subject Property; and

{fy # .tz do all other acts which from the character or use of the Subject Property may be
reasonably nzcessary to maintain and preserve its value.

4.9 Hazardous Substances: Environmental Provisions. Mortgagor represents and warrants to
Mortgagee as follows:

(a) Except as diztiosed to Mortgagee in writing prior to the date hereof, the Subject Property is
not and has not been a site forlthe vse, generation, manufacture, storage, treatment, disposal, release or
threatened release, transportatior’ or prasence of any substances which are *hazardous substances,”
“hazardous wastes,” "hazardous matrials” ar "toxic substances” under the Hazardous Materials Laws, as
defined below, and/or other applicable e{viranmental laws, ordinances and regulations (collectively, the
"Hazardous Materials").

(b)  The Subject Property is in compliance with all laws, ordinances and regulations relating to
Hazardous Materials {collectively, the “Hazardous Matzaials Laws”), including without limitation, the Clean
Air Act, the Federal Water Poliution Control Act, the Feceral Resource Conservation and Recovery Act of
1876, the Comprehensive Environmental Response, Comigednsation and Liability Act of 1980, the
Superfund Amendments and Reauthorization Act of 1986, th¢ Ferderal Toxic Substances Control Act and
the Occupational Safety and Health Act, as any of the same may-Ge amended, modified or supplemented
from time to time, and any other applicable federal, state or local environmental laws, and any rules or
regulations adopted pursuant to any of the foregoing.

(¢} There are no claims or actions pending or threatened against Mergagor or the Subject
Property by any governmental entity ar agency, or any other person or entity, relatng to any Hazardous
Malerials or pursuant to any Hazardous Materials Laws.

(d)  Mortgagor hereby agrees to defend, indemnify and hold harmless Mortgagez, iic directors,
officers, employees, agents, successors and assigns, from and against any and all losses, dariages,
liabilities, claims, actions, judgments, court costs and legal or other expenses {including without Laiitation,
attorneys’ fees and expenses) which Mortgagee may incur as a direct or indirect conseqguence oi the use,
generation, manufacture, storage, treatment, disposal, release or threatened release, transportation or
presence of Hazardous Materials in, on, under or about the Subject Property. Mortgagor shall pay to
Mortgagee immediately upon demand any amounts owing under this indemnity, together with interest
from the date of demand until paid in full at the highest rate of interest applicable to any Secured
Obligation. MORTGAGOR'S DUTY AND OBLIGATION TO DEFEND, INDEMNIFY AND HOLD
HARMLESS MORTGAGEE SHALL SURVIVE THE CANCELLATION OF THE SECURED OBLIGATIONS
AND THE RELEASE OR PARTIAL RELEASE OF THIS MORTGAGE.

(e)  Mortgagor shall immediately advise Mortgagee in wriling upon Mortgagor's discovery of any
occurrence or condition on the Subject Property, or on any real property adjoining or in the vicinity of the
Subject Property, that does or could cause all or any part of the Subject Property to be contaminated with
any Hazardous Materials or otherwise be in violation of any Hazardous Materials Laws, or cause the

7.
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Subject Property 1o be subject to any restrictions on the ownership, occupancy, transferability or use
thereof under any Hazardous Materials Laws.

410 Protection of Security. Moartgagor shall, at Mortgagor's sole expense: (a) protect, preserve
and defend the Subject Property and Mortgagor's title and right to possession of the Subject Property
againsl all adverse claims; (b) if Mortgagor's interest in the Subject Property is a leasehold interest or
estate, pay and perform in a timely manner all obligations to be paid and/or performed by the lessee or
tenant under the lease or other agreement creating such leasehold interest or estate; and {c) protect,
preserve and defend the security of this Mortgage and the rights and powers of Mortgagee under this
Mortgage against all adverse claims. Mortgagor shall give Mortgagee prompt notice in writing of the
assertion of any claim, the filing of any action or proceeding, or the cccurrence of any damage,
condemnznan offer or other action relating to or affecting the Subject Property and, if Mortgagor's interest
in the Subject Praperty is a leasehold interest or estate, of any notice of default or demand for
performance undzrthe lease or other agreement pursuant o which such leasehold interest or estate was
created or existe:

411 Powers and Ouiies of Mortgagee. Moerigagee may, upon written request, without obligation
to do so or liability therefer‘and without notice; (a) release all or any part of the Subject Property from the
lien of this Mortgage; (b) consent ' the making of any map or plat of the Subject Property; and (c) join in
any grant of easement or declaration efcovenants and restrictions with respect to the Subject Property,
or any extension agreement or any ajreement subordinating the lien or charge of this Morlgage.
Mortgagee may from time to time apply to 2y court of competent jurisdiction for aid and direction in the
exercise or enforcement of its rights and reinelies available under this Mortgage, and may obtain orders
or decrees directing, confirming or approving ac(s in the exercise or enforcement of said rights and
remedies. Mortgagee has no obligation to notify any party of any pending sale or any action or
proceeding (including, but not limited to, actions in whisii Mortgagor or Mortgagee shall be a party) unless
held or commenced and maintained by Mortgagee unuzr this Mortgage.

4,12 Compensation: Exculpation: Indemnification.

(@)  Mortgagor shall pay Mortgagee reasonable compensation for services rendered concerning
this Martgage, including without limitation, the providing of any statemen of amounts owing under any
Secured Obligation. Mortgagee shall not directly or indirectly be liable to'Maurtaagor or any other person
as a consequence of: (i) the exercise of any rights, remedies or powers grantz2-'o Mortgagee in this
Mortgage; (i} the failure or refusal of Mortgagee to perform or discharge any ouligation or liability of
Mortgagor under this Mortgage or any Lease or other agreement related to the Subject-Property; or (iii)
any loss sustained by Mortgagor or any third party as a result of Mortgagee's failure to lezse the Subject
Property after any Default or from any other act or omission of Mortgagee in managing thz Sutiect
Property after any Default unless such loss is caused by the willful misconduct or gross negliozince of
Mortgagee; and no such liability shall be asserted or enforced against Mortgagee, and all sucivlizuility is
hereby expressly waived and released by Mortgagor.

{b)  Mortgagor shall indemnify Mortgagee against, and hold Mortgagee harmless from, any and
all losses, damages, liabilities, claims, causes of action, judgments, court costs, attorneys’ fees and other
legal expenses, costs of evidence of title, costs of evidence of value, and other expenses which
Mortgagee may suffer or incur: (i) by reason of this Mortgage,; {ii} by reason of the performance of any act
required or permitted hereunder or by law; (i} as a result of any failure of Mortgagor to perform
Martgagor’s obligations; or (iv) by reasen of any alleged obligation or undertaking of Mortgagee to
perform or discharge any of the representations, warranlies, conditions, covenanis or other obligations
contained in any other document related to the Subject Property, including without fimitation, the payment
of any laxes, assessments, rents or other lease obligations, liens, encumbrances or other obligations of
Mortgagor under this Martgage. Mortgagor's duty to indemnify Mortgagee shall survive the payment,

8
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discharge or cancellation of the Secured Obligations and the release or satisfaction, in whole or in part, of
this Mortgage.

(¢}  Mortgagor shall pay all indebtedness arising under this Section immediately upon demand
by Mortgagee, together with interest thereon from the dale of demand until paid in full at the highest rate
per annum payable under any Secured Obligation. Morigagee may, at its option, add any such
indebtedness to any Secured Obligation,

4.13 Due on Sale or Encumbrance. Except as permitted by the provisions of any Secured
Obligation or applicable law, if the Subject Property or any interest therein shall be sold, transferred
{including without limitation, where applicable, through sale or transfer of a majority or controlling interest
of the corurate stock, or any general partnership, limited liability company or other similar interests, of
Mortgagor), mortoaged, assigned, encumbered or leased, whether voluntarily, involuntarily or by
operation of lavt izach of which actions and events is cailed a “Transfer"), without Mortgagee's prior
written consent, 7 HEp-Mortgagee may, at its sole option, declare all Secured Obligations immediately
due and payable in full.” Mortgagor shall nolify Mortgagee in writing of each Transfer within ten (10)
business days of the datedhzreof.

4.14 Releases, Extension., Modifications and Additional Security. Without notice to or the
consent, approval or agreement ¢i anv.nersons or entities having any interest at any time in the Subject
Property or in any manner obligated (inder any Secured Obligation (each, an “Interested Party”),
Mortgagee may, from time to time, releaie 2iny Interested Party from liability for the payment of any
Secured Obligation, take any action or mak2 awagreement extending the maturity or otherwise altering
the terms or increasing the amount of any Secued Obligation, accept additionat security, and enforce,
waive, subordinate or release all or a portion of the'Surpject Property or any other security for any
Secured Obligation. None of the foregoing actions she!ivelease or reduce the personal liability of any
Interested Party, nor release or impair the priority of the<ien of this Mortgage upon the Subject Property.

4,15 Release of Morigage. Upon satisfaction in full ¢/ the Secured Obligations, Mortgagee,
without warranty, shall deliver for recording in the appropriate re:“property records a satisfaction or
release of Mortgage for the Subject Property, or that portion thereof tnenicovered hereby, from the lien of
this Mortgage.

4.16 Subrogation. Mortgagee shall be subrogated to the lien of all entmbrances, whether or not
released of record, paid in whole or in part by Mortgagee pursuant to this Mortgag# or by the proceeds of
any Secured Obligation.

4.17 Mortgagor Different From Qbligor ("Third Parly Mortgagor™). As used in this.5ection, the
term “Obligor” shall mean each person or entity obligated in any manner under any of the Securad
Obligations; and the term "Third Party Mortgagor” shall mean (1) each person or entity included (i the
definition of Mortgagor herein and which is not an Obligor under all of the Secured Obligations, aid (2)
each person or entity included in the definition of Mortgagor herein if any Obligor is not included in said
definition,

(@) Representations and Warranties. Each Third Party Mortgagor represents and warrants to
Mortgagee that: (i} this Mortgage is executed at an Cbligor's request; (i) this Mortgage complies with all
agreements between each Third Parly Mortgager and any Obligor regarding such Third Party Mortgagor's
execution hereof; (iii) Mortgagee has made no representation to any Third Party Mortgagor as to the
creditworthiness of any Obligor; and (iv) each Third Party Mortgagor has established adequate means of
obtaining from each Obligor on a continuing basis financial and other infermation pertaining to such
Obligor's financial condition. Each Third Parly Mortgagor agrees to keep adequalely informed from such
means of any facts, events or circumstances which might in any way affect such Third Party Mortgagor's
risks hereunder. Each Third Party Mortgagor further agrees that Morigagee shall have no obligation to
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disclose to any Third Party Mortgagor any information or material about any Obligor which is acquired by
Mortgagee in any manner. The liability of each Third Party Mortgagor hereunder shall be reinstated and
revived, and the rights of Mortgagee shall continue if and to the extent that for any reason any amount at
any time paid on account of any Secured Cbligation is rescinded or must otherwise be restored by
Mortgagee, whether as a result of any proceedings in bankrupicy or reorganization or otherwise, all as
though such amount had nol been paid. The determination as to whether any amount so paid must be
rescinded or restored shall be made by Mortgagee in its sole discretion; provided however, that if
Mortgagee chooses to contest any such matter at the request of any Third Party Morigagor, each Third
Party Mortgagor agrees to indemnify and hold Mortgagee harmless from and against all costs and
expenses, including reascnable attorneys' fees, expended or incurred by Mortgagee in connection
therewith, including without limitation, in any litigation with respect thereto.

(b) Yvaivers.

(i)Y Each Third Party Mortgagor waives any right to require Morigagee to: (A) proceed
against any Obligor cr.any. other person; (B) marshal assets or proceed against or exhaust any security
held from any Cbligor or 2y other person; (C) give notice of the terms, time and place of any public or
private sale or other dispesiiion of personal property security held from any Obligor or any other person;
(D) take any other action or pu(suz.any other remedy in Mortgagee’s power; or (E} make any
presentment or demand for performanre, or give any notice of nonperformance, protest, notice of protest
or notice of dishcnor hereunder or in'conriection with any obligations or evidences of indebtedness held
by Mortgagee as security for or which cans!itute in whole or in part the Secured Obligalions, or in
connection with the creation of new or addi‘ioral-abligations.

(it} Each Third Party Mortgagor waix'es any defense to its obligations hereunder based
upon or arising by reason of: (A) any disabilily or owrer.dafense of any Obligor or any other person; (B}
the cessation or limitation from any cause whatsoever -ciker than payment in full, of any Secured
Obligation; (C) any lack of authority of any officer, director; pariner, agent or any other persan acling or
purporting to act on behalf of any Obligor which is a corporation;, nartnership or other type of entity, or any
defect in the formation of any such Obligor; (D) the application b ~any Obligor of the proceeds of any
Secured Obligation for purposes other than the purposes represented by any Obligor to, or intended or
understood by, Mortgagee or any Third Party Mortgager; (E) any act v cinission by Mortgagee which
directly or indirectly results in or aids the discharge of any Qbligor or any'ncitinn of any Secured
Obligation by operation of law or otherwise, or which in any way impairs or suzeends any rights or
remedies of Mortgagee against any Obligor; (F) any impairment of the value of anirinterest in any
security for the Secured Obligations or any portion thereof, including without limitation. the failure to
abtain or maintain perfection or recordation of any interest in any such security, the release nf any such
security without substitution, and/or the failure {0 preserve the value of, or to comply with.apiicable law in
disposing of, any such security; {G) any modification of any Secured Obligation, in any formwhiatsoever,
including without limitation the renewal, extension, acceleration or other change in time for payir=iit of, or
other change in the terms of, any Secured Obligation or any portion thereof, including increase o
decrease of the rate of interest thereon; or (M) any requirement that Mortgagee give any notice of
acceptance of this Mortgage. Until all Secured Obligations shall have been paid in full, no Third Party
Mortgagor shall have any right of subrogation, and each Third Party Mortgagor waives any right to
enforce any remedy which Mortgagee now has or may hereafter have against any Obligor or any other
persen, and waives any benefit of, or any right to participate in, any security now or hereafter held by
Morgagee. Each Third Party Mortgagor further waives all rights and defenses it may have arising out of:
(1) any election of remedies by Mortgagee, even though that election of remedies, such as a non-judicial
foreclosure with respect to any security for any portion of the Secured Obligations, destroys such Third
Party Mortgagor’s rights of subrogation or such Third Party Mortgagor's rights to proceed against any
Obligor for reimbursement; aor {2} any loss of rights any Third Parly Mortgagor may suffer by reason of
any rights, powers or remedies of any ObligorI in connection with any anti-deficiency laws or any other
laws limiting, qualifying or discharging any Obligor's obligations.

-10-
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|
(i) If any of said waivers is determlned to be contrary to any applicable law or public
policy, such waiver shall be effective to the extent permitted by applicable law or public policy.

ARTICLE V. DEFAULT PROVISIONS

5.1 Default. The occurrence of any, of the fallowing shall constitute a "Default” under this
Mortgage: (a) Mortgagor shall fail to observe|or perform any obligation or agreement contained herein; (b)
any representation or warranty of Mortgagor herein shall prove to be incorrect, false cr misleading in any
material respect when made; or (¢} any defaé:lt in the payment or performance of any obligation, or any
defined event of default, under any provisions of the Note or any other contract, instrument or document
executed Zirconnection with, ar with respect t[o, any Secured QObligation.

]

52 Rigbis.and Remedies. Upon th(!-) occurrence of any Default, and at any time thereafter,

Mortgagee shall fiavs 21l the following rights and remedies:

(@)  With or witheulnotice, to declaré all Secured Obligations immediately due and payable in
full. 1
|

i

{b)  With or without noticg, withaut releasmg Mortgagor from any Secured Obligation and without
becoming a mortgagee in possessior, to \,ure any Default of Mortgagor and, in connection therewith: (i} to
enter upon the Subject Property and to do such acts and things as Mortgagee deems necessary or
desirable to protect the security of this Mortjage,including without limitation, to appear in and defend any
action or proceeding purporting to affect the scourity of this Mortgage or the rights or powers of
Mortgagee hereunder; (i) to pay, purchase, contes! or sompromise any encumbrance, charge, lien or
claim of lien which, in the judgment of Morlga'gee 13-3e5ior in priority to this Mortgage, the judgment of
Mortgagee being conclusive as between the parties herzi, (iii) to obtain, and to pay any premiums or
charges with respect to, any insurance requir:ed to be cariicd nereunder; and (iv) to employ counsel,
accountants, contractors and other appropriate persons to azsis. Mortgagee.

{c) Tocommence and maintain an act|on or actions in any/court of competent jurisdiction to
foreclose this Morlgage or to obtain specific enforcement of the coveriants of Mortgagor under this
Moartgage, and Mortgagor agrees that such covenants shall be specificall eafarceable by injunction or
any other appropriate equitable remedy. For the purposes of any suit brought<nder this subsection,
Mortgagor waives the defenses of laches and any applicable statute of limitations.

[

(d) To apply to a court of competent jurisdiction for and obtain appointment of a/eceiver of the
Subject Property as a matter of strict right and without regard to: {i) the adequacy of the szciiky for the
repayment of the Secured Obligations; (ii) the existence of a declaration that the Secured Oigations are
immediately due and payable; or (iii} the fiIing\of a notice of default; and Mortgagor consents 1o such
appointment. |

(e)  Tolake and possess all documents, books, records, papers and accounts of Mortgagor or
the then owner of the Subject Property; to make or modify Leases of, and other agreements with respect
to, the Subject Property upon such terms and!conditions as Mortgagee deems praper; and to make
repairs, alterations and impravements to the Subject Property deemed necessary, in Mortgagee's

judgment, to protect or enhance the security hereof.

{fy ~ To resort to and realize upon the security hereunder and any other security now or later held
by Morigagee concurrently or successively and in one or several consolidated or independent judicial
actions or lawfully taken non-judicial proceedings, or both, and to apply the proceeds received in
accordance with the Section hereof entitled Application of Foreclosure Sale Proceeds, all in such order
and manner as Morlgagee shall determine in its sole discretion.
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(g)  Upon sale of the Subject Property at any judicial foreclosure, Mortgagee may credit bid (as
determined by Mortgagee in its sole discretion) alt or any portion of the Secured Cbligations. In
determining such credit bid, Morigagee may, but is not obligated to, take into account all or any of the
following: {i) appraisals of the Subject Property as such appraisals may be discounted or adjusted by
Mortgagee in its sole underwriting discretion; (i) expenses and costs incurred by Mortgagee with respect
to the Subject Property prior to foreclosure; (i} expenses and costs which Mortgagee reasonably
anticipates will be incurred with respect to the Subject Property after foreclosure, but prior to resale,
including without limitation, costs of structural reports and other due diligence, costs to carry the Subject
Property prior to resale, costs of resale (e.g., commissions, attorneys' fees, and taxes), Hazardous
Materials clean-up and monitoring, deferred maintenance, repair, refurbishment and retrofit, and costs of
defending’vr sattling litigation affecting the Subject Property; {iv} declining trends in real property values
generally anc’with respect to properties similar to the Subject Property; (v} anticipated discounts upan
resale of the Subient Property as a distressed or foreclosed property; (vi) the existence of additional
collateral, if anydaripe Secured Obligations; and (vii} such other factors or matters that Mortgagee
deems appropriate. Murtgagor acknowledges and agrees that: {A) Mortgagee is not required to use any
or all of the foregoing factors. to determine the amount of its credit bid; (B} this Section does not impose
upcn Mortgagee any additiunal cbligations that are not imposed by law at the time the credit bid is made;
{C) the amount of Mortgagee’s cre.ditbid need not have any relation to any loan-to-value ratios specified
in any agreement between Moerigagor 2nd Mortgagee or previously discussed by Mortgagor and
Mortgagee; and (D) Mortgagee's credit bid may be, at Morlgagee's sole discretion, higher or lower than
any appraised value of the Subject Property.

{h)  Mortgagor acknowledges that th2 ransaction of which this Mortgage is a partis a
transaction that does not include either agriculturaliea! estate (as defined in 735 ILCS 5/15-1201}, or
residential real eslate, and to the fullest extent pertaitted by law, Martgagor hergby voluntarily and
knowingly waives its rights to reinstatement and rederarlicn as allowed under 735 ILCS 5/15-1601(b) and
the benefits of all present and future valuation, appraiseraedit; homestead, exemption, stay, redemption
and moratorium law under any state or federal law.

(1 Notwithstanding the provisions of this Section, any forecigaure of all or any portion of the lien
of this Morlgage shall be in accordance with the Illincis Mortgage Foreclosure Act, 735 ILCS 5/15-1101 et
seq., as from time to time amended.

53 Application of Foreclosure Sale Proceeds. After deducting all cesis, fees and expenses of
sale, including costs of evidence of title and attorneys' fees in connection with a sale, all proceeds of any
foreclosure sale shall be applied first, io payment of all Secured Obligations {including'without limitation,
all sums expended by Mortgagee under the terms hereof and not then repaid, with acerZclanterest at the
highest rate per annum payable under any Secured Obligation), in such order and amouiits’as Morlgagee
in its sole discretion shall determine; and the remainder, if any, to the person or persons lega'y entitled
thereto.

54  Application of Other Sums. All Rents or other sums received by Mortgagee or any agent or
receiver hereunder, less all costs and expenses incurred by Mortgagee or such agent or receiver,
including reasonable attorneys' fees, shall be applied to payment of the Secured Obligations in such order
as Mortgagee shall determine in its sole discretion; provided however, that Morlgagee shall have no
liability for funds not actually received by Morigagee.

55 No Cure or Waiver., Neither Mortgagee's or any receiver's entry upon and taking possession
of the Subject Property, nor any collection of Rents, insurance proceeds, condemnation proceeds or
damages, other security or proceeds of other security, or other sums, nor the application of any collected
sum to any Secured QObligation, nor the exercise of any other right or remedy by Mortgagee or any
receiver shall impair the status of the security of this Mortgage, or cure or waive any breach, Default or
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notice of default under this Mortgage, or nullify the effect of any notice of default or sale (unless all
Secured Obligations and any other sums then due hereunder have been paid in full and Mertgagor has
cured all other Defaults), or prejudice Mortgagee in the exercise of any right or remedy, or be construed
as an affirmation by Mortgagee of any tenancy, lease or option of the Subject Property or a subordination
of the lien of this Mortgage.

56 Costs Expenses and Attorneys’ Fees. Mortgagor agrees to pay to Mortgagee immediately
upon demand the full amount of all payments, advances, charges, costs and expenses, including court
costs and reasonable attorneys' fees (1o include outside counsel fees and all allocated costs of
Mortgagee's in-house counsel), expended or incurred by Mortgagee pursuant to this Article V, whether
incurred at the trial or appellate level, in an arbitration proceeding or otherwise, and including any of the
foregoingancuired in connection with any bankruptcy proceeding {including without limitation, any
adversary proceading, contested matter or motion brought by Mortgagee or any other person) relating to
Mortgagor or in.anvway affecting any of the Subject Property or Mortgagee's ability to exercise any of its
rights or remedies'wiih-respect thereto. All of the foregoing shall be paid by Mortgagor with interest from
the date of demand untizaid in full at the highest rate per annum payable under any Secured Obligation.

57 Power to Fileivotices and Cure Defaults. Mortgagor hereby irrevocably appoints Mortgagee
and its successors and assigng as Morlgagor's tfrue attorney-in-fact to perform any of the following
powers, which agency is coupled with ~n interest: (a} to execute and/or record any notices of completion,
cessation of labor, or any other notices that Mortgagee deems appropriate to protect Mortgagee's
interest; and (b} upon the occurrence of any event, act or omission which with the giving of notice or the
passage of time, or both, would constitute & Dafzult, to perform any obligation of Mortgagor hereunder,
provided however, that Mortgagee, as such atcrney-in-fact, shall only be accountable for such funds as
are actually received by Mortgagee, and Mortgage shall not be liable to Mortgagor or any other person
or entity for any failure to act under this Section.

58 Remedies Cumulative; No Waiver. All rights;puwers and remedies of Morigagee hereunder
are cumulative and are in addition to all rights, powers and reincdies provided by law or in any other
agreements between Mortgagor and Mortgagee. No delay, failuz or discontinuance of Morlgagee in
exercising any right, power or remedy hereunder shall affect or operite s a waiver of such right, power
or remedy; nor shall any single or partial exercise of any such right, powzr or remedy preclude, waive or
otherwise affect any other cor further exercise thereof or the exercise of aiw Gther right, power or remedy.

5.9 Mortgagee’s Right to Procure Insurance. Mortgagor acknowledges raceipt of the following
notice: “Unless you (Mortgagor) provide evidence of the insurance coverage requiied by-vour agreement
with us (Mortgagee), we may purchase insurance at your expense to protect our interasts'in.your
collateral. This insurance may, but need not, protect your interests. The coverage that wé riichase may
not pay any claim that you make or any claim that is made against you in connection with 1hz z3llateral.
You may [ater cancel any insurance purchased by us, but only after providing evidence that yeuliave
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 the insurance premium, interest and any other
charges we may impose in connection with the placement of the insurance, until the effective date of the
cancellation or expiration of the insurance. The costs of the insurance may be added to your total
outstanding balance or obligation. The costs of the insurance may he more than the cost of insurance
you may be able to abtain on your own.”

If Mortgagor fails to maintain any insurance required hereunder, Mertgagee may, but shall not be
obligated to, purchase such required insurance at Mortgagor's expense to protect Mortgagee's interests
in the Subject Property. This insurance may, but need not, protect Mortgagor's interests in the Subject
Property. The coverage that Mortgagee purchases shall not be required to pay any claim that the
Mortgagor makes or any claim that is made against Mortgagor in connection with the Subject Property.
Mortgagor may later cancel any insurance purchased by Mortgagee, but only after providing evidence
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that Mortgagor has obtained the insurance required hereunder. I Mortgagee purchases insurance for the
Subject Property, Mortgagor will be responsible for the costs of the insurance, including the insurance
premium, interest thereon from the date of each such payment or expenditure at the then applicable rate
under the Note and any other charges Mortgagee may impose in connection with the placement of the
insurance, until the effective date of the cancellation or expiration of the insurance. The costs of the
insurance obtained by Mortgagee may be more than the cost of insurance Mortgagor may be able to
cbtain on its own. Unless Mortgagee otherwise agrees in writing, Mortgagor shall pay to Mortgagee the
full costs of such insurance, together with the accrued interest therecn and the other charges in
connection therewith, within thirty (30) days after "Notice of Placement of Insurance” as required by
applicable law.

ARTICLE VI. MISCELLANEQUS PROVISIONS

6.1 Wowisrger. No merger shall occur as a result of Mortgagee's acquiring any other estate in,
or any other lienor, the Subject Property unless Mortgagee specifically consents to a merger in writing.

6.2 Execution or acuments. Mortgagor agrees, upon demand by Mortgagee, to execute any
and all documents and inctruments required to effectuate the provisions hereof.

6.3 Right of Inspection-~wortgagee or its agents or employees may enter onto the Subject
Property at any reasonable time uponalieast twenty-four hours advance written notice (except in the
case of an emergency) for the purposz.nf inspecting the Subject Property and ascertaining Mortgagor's
compliance with the terms hereof providedpat Mortgagee shall use commercially reasonable efforts to
ensure that such inspection does not unreas=izoly interfere with Mortgagor's operations at the Subject

Property.

6.4 Notices. All notices, requests and demards which Mortgagor or Mortgagee is required or
may desire to give to the other party must be in writing, delivered to following addresses:

If to Mortgagee:
WELLS FARGO BANK, NATIONAL ASSCCIATICM
MAC G0189-112
1100 Abernathy Road, Suite 1130
Sandy Springs, Georgia 30328
Attention: Revolution Beer LLC Relationship Manager
if to Mortgagor:

KEDZIE BREWERY LLC
3340 North Kedzie Avenue
Chicago, lllinois 60618
Attention: Joshua Deth
Email: josh@revbrew.com

With a copy to:

Funkhouser Vegosen Liebman & Dunn Ltd.

55 West Monroe Street, Suite 2300

Chicago, lilinois 60603

Attention: Vance L. Liebman and Megan E. Hamilion

Email; vliebman@fvidlaw.com and mhamilton@fvidlaw.com

or at such olher address as either party shall designate by written notice to the other party in accordance
with the provisions hereof.

A4-
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6.5 Successors; Assignment. This Mortgage shall be binding upon and inure to the benefit of
the heirs, executors, administrators, legal representatives, successors and assigns of the parties hereto;
pravided however, that this Section does not waive the provisions of the Section hereof entitled Due on
Sale or Encumbrance. Mortgagee reserves the right to sell, assign, transfer, negotiate or grant
participations in ali ar any part of, or any interest in, Mortgagee's rights and benefits under the Note, any
and all other Secured Cbligations and this Mortgage. In connection therewith, Mortgagee may disclose
all documents and information which Mortgagee now has or hereafter acquires relating to the Subject
Property, all or any of the Secured Obligations and/or Mortgagor and, as applicable, any partners, joint
venturers or members of Martgagor, whether furnished by any Mortgagor or otherwise,

6.6 Fules of Construction. (a) When appropriate based on the identity of the parties or other
circumstances, the masculine gender includes the feminine or neuter or both, and the singular number
includes the pltral, /b) the term “Subject Property” means alt and any part of or interest in the Subject
Property; (c) all Section headings herein are for convenience of reference only, are not a par of this
Mortgage, and shall e Jizregarded in the interpretation of any portion of this Mortgage; (d) if more than
one person or entity has executed this Mortgage as "Mortgagor,” the obligations of all such Mortgagors
hereunder shall be joint an<-several; and (e) all terms of Exhibit A, and each other exhibit and/or rider
attached hereto and recorded lierwith, are hereby incorporated inte this Mortgage by this reference,

6.7 Severability of Provisiors. It any provision of this Mortgage shall be held to be prohibited by
or invalid under applicable law, such provisian shall be ineffective only to the extent of such prohibition or
invalidity without invalidating the remainder of such provision or any remaining provisions of this
Morigage.

6.8 Governing Law. This Mortgage shall b2 czverned by and construed in accordance with the
laws of the State of Illinais, but giving effect to federal iews applicable to national banks.

6.9  Arbitration.

{a)  Arbitration. The parties hereto agree, upon demand by any party, to submit to binding
arbitration all claims, disputes and coniraversies between or among ey’ (and their respective
employees, officers, direclors, atlorneys, and other agents), whether in tari, contract or otherwise in any
way arising out of or relating to this Mortgage and its negotiation, execution; colateralization,
administration, repayment, modification, extension, substitution, formation, indiicement, enforcement,
default or termination. In the event of a court ordered arbitration, the party requesting arbitration shall be
responsible for timely filing the demand for arbitration and paying the appropriate filing fee within 30 days
of the abatement order or the time specified by the court. Failure to timely file the deniznd lor arbitration
as ordered by the court will result in that party's right to demand arbitration being automatealy
terminated.

{b)  Governing Rules. Any arbitration proceeding will {i) proceed in a lacation in lllinois selected
by the American Arbitration Association ("AAA"); (ii) be governed by the Federal Arbitration Act (Title 9 of
the United States Code), notwithstanding any conflicting choice of law provision in any of the documents
between the parties; and (iii) be conducted by the AAA, or such other administrator as the parties shall
mutually agree upon, in accordance with the AAA's commercial dispute resolution procedures, unless the
claim or counterclaim is at least $1,000,000.00 exclusive of claimed interest, arbitration fees and costs in
which case the arbitration shalt be conducted in accordance with the AAA's opticnal procedures for large,
complex commercial disputes {the commercial dispute resolution procedures or the optional procedures
for large, complex commercial disputes to be referred to herein, as applicable, as the "Rules”). If there is
any inconsistency between the terms hereof and the Rules, the terms and procedures set forth herein
shall control. Any party who fails or refuses to submit to arbitration foltowing a demand by any other party
shall bear all costs and expenses incurred by such other party in compelling arbitration of any dispute.

-15-
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Nothing contained herein shall be deemed to be a waiver by any party that is a bank of the protections
afforded to it under 12 U.S.C. §31 or any similar applicable state law.

{c} No Waiver of Provisional Remedies, Self-Help and Foreclosure. The arbitration requirement
does not limit the right of any party to (i) foreclose against real or personal property collateral; (i} exercise
self-help remedies relating to collateral or proceeds of collateral such as setoff or repossession; or (iii)
obtain provisional or ancillary remedies such as replevin, injunctive relief, attachment or the appointment
of a receiver, before during or after the pendency of any arbitration proceeding. This exclusion does not
conslitute a waiver of the right or obligation of any party to-submit any dispute to arbitration or reference
hereunder, including those arising from the exercise of the actions detailed in sections (i), (i) and (iii) of
this paragraph.

(d)” “Arbitrator Qualifications and Powers. Any arbitration proceeding in which the amount in
controversy iz $5,000,000.00 or less will be decided by a single arbitrator selected according to the Rules,
and who shall rin¥render an award of greater than $5,000,000.00. Any dispute in which the amount in
controversy exceeds 3 000,000.00 shall be decided by majority vote of a panel of three arbitrators;
provided however, that al'-three arbitrators must actively participate in all hearings and deliberations. The
arbitrator will be a neutral atrorney licensed in the State of lllinois or a neutral retired judge of the state or
federal judiciary of lllinois, ieither case with a minimum of ten years experience in the substantive law
applicable to the subject matter ofithe dispute to be arbitrated. The arbitrator will determine whether or
not an issue is arbitratable and wi''give effect to the statutes of limitation in determining any claim. In any
arbitration proceeding the arhitrator vill decide (by documents only or with a hearing at the arbitrator's
discretion) any pre-hearing motions wiiick are similar to motions to dismiss for failure to state a claim or
motions for summary adjudication. The arditrator shall resolve all disputes in accordance with the
substantive law of lllinois and may grant any-rernedy or relief that a court of such state could order or
grant within the scope hereof and such ancillary relief.as is necessary to make effective any award. The
arbitrator shall also have the power to award recovery of all costs and fees, to impose sanctions and to
take such other action as the arbitrator deems necessary to the same extent a judge could pursuant to
the Federal Rules of Civil Procedure, the lllinois Rules of Civil Procedure or other applicable law.
Judgment upon the award rendered by the arbitrator may be’entered in any court having jurisdiction. The
institution and maintenance of an action for judicial relief or parsuit of a provisional or ancillary remedy
shall not constitute a waiver of the right of any party, including thZ plaintiff, to submit the controversy or
claim to arbitration if any other party contests such action for judicial relief,

(e) Discovery. In any arbitration proceeding, discovery wil be pairitted in accordance with the
Rules. All discovery shall be expressly limited to matters directly relevant t¢ th dispute being arbitrated
and must be completed no later than 20 days before the hearing date. Any requests for an extension of
the discovery periods, or any discovery disputes, will be subject to final determinztion by the arbitrator
upon a showing that the request for discovery is essential for the party's presentation/and that no
alternative means for obtaining information is available.

{fy  Class Proceedings and Consolidations. No party hereto shall be entitled to join Or
consolidate disputes by or against others in any arbitration, except parties who have execuled tlus
Mortgage or any other contract, instrument or document relating to any Secured Obligation, or to include
in any arbitration any dispute as a representative or member of a class, or to act in any arbitration in the
interest of the general public or in a private attorney general capacity.

(g} Payment Of Arbitration Costs And Fees. The arbitrator shall award ali costs and expenses
of the arbitration proceeding.

(h)  Miscellaneous. To the maximum extent practicable, the AAA, the arbitrators and the parties
shall take all action required to conclude any arbitration proceeding within 180 days of the filing of the
dispute with the AAA. Nao arbitrator or other parly to an arbitration proceeding may disclose the
existence, content or results thereof, except for disclosures of information by a party required in the
ordinary course of its business or by applicable law or reguiation. If more than one agreement for
arbitration by or between the parties potentially applies to a dispute, the arbitration provision most directly

16-
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related to the documents between the parties or the subject matter of the dispute shall control. This
arbitration provision shalt survive termination, amendment or expiration of any of the documents or any
relationship between the parties.

(i}  Small Claims Court. Notwithstanding anything herein to the contrary, each party retains the
right to pursue in Small Claims Court any dispute within that court's jurisdiction. Further, this arbitration
provisian shall apply only to disputes in which either party seeks to recover an amount of money
{excluding attorneys’ fees and costs) that exceeds the jurisdictional limit of the Small Claims Court.

[Continues With Signatures on Next Page.]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the date first set forth
above.

Mortgagor: Address(es)

KEDZIE BREWERY LLC,
an lllinois linpited liability company

By: / / /@/ 3340 North Kedzie Avenue

IOSWA C.DETH Chicago, lllinois 60618
MANA
STATE OF ILLINOI% )
) s5.
COUNTY OF COOK )

I, M E@mﬂ [Q’HU{& a Notary Public in and for the said County, in the State aforesaid,
DO HEREBY CERTIFY that Joshua C. Deth, personally known to me to be the Manager of Kedzie

Brewery LLC, an lltincis limited liability (corapany, appeared before me this day in person, and severally
that as such manager, he signed and deliveres the said instrument of same company as his free and
voluntary act, and as the free and voluntary.a.i-and deed of said company, for the uses and purposes
therein set forth.

IMPRESS SEAL HERE

Given under my hand and official seal, this I day of Marzn, 2022

Commission expires O)L:I% 9&

MEGHAN L RUTLECGLS
Official Seal

Natary Public - State of 1 nms

My Commission Expires Oct 2502

NdT@ PUBLIC N\

[Signature Page to Mortgage (Kedzie Property)]
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EXHIBIT A
{Description of Property)

Exhibit A to Mortgage and Assignment of Rents and Leases executed by REVOLUTION BEER
LLC, an lllinois {imited liability company, as Mortgagoer, to WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Mortgagee, dated as of March 14, 2022,

Street Address of Subject Property: 3330, 3340 and 3350 N. Kedzie Ave., Chicago llinois 60618
Permanent Real Estate Index Number: 13-23-411-004-0000 and 13-23-411-025-0000

Description of Property

PARCEL 1:

THAT PART OF THE SQUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 23, TOWNSHIP 40
NORTH, RANGE 13, EAS OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS
FOLLOWS:

BEGINNING AT A POINT IN THEAWEST LINE OF NORTH KEDZIE AVENUE WHICH POINT IS 150
FEET SOUTH MEASURED ALONG SAID WEST LINE OF NORTH KEDZIE AVENUE FROM THE
POINT CF ITS INTERSECTION WITH-T'& NCRTH LINE OF SAID SOUTHEAST 1/4 OF THE
SOUTHEAST 1/4 OF SECTION 23; THEMCZ SOUTH ALONG SAID WEST LINE OF NORTH KEDZIE
AVENUE, A DISTANCE OF 320.40 FEET; THENCE WEST PARALLEL WITH THE NORTH LINE OF
SAID SOUTH EAST 1/4 OF THE SOUTH EAST 1/4. OF SECTION 23, A DISTANCE OF 246.01 FEET,
THENCE NORTHWESTERLY ALONG A LINE FCRMING AN ANGLE OF 38 DEGREES 13 MINUTES,
TO THE RIGHT WITH AN EXTENSION OF THE LAST DESCRIBED COURSE, A DISTANCE OF 196.42
FEET TO A POINT WHICH IS A DISTANCE OF 400 FEfZ( MWEST, MEASURED ALONG A LINE
PARALLEL WITH THE NORTH LINE OF SAID SOUTHEAS T /4 OF THE SOUTHEAST 1/4 OF
SECTICN 23 FROM SAID WEST LINE OF NORTH KEDZIE‘AVENUE; THENCE NORTH PARALLEL
WITH THE WEST LINE OF NORTH KEDZIE AVENUE, 198.90."EET TO A POINT WHICH IS 150 FEET
SOUTH, MEASURED ON A LINE PARALLEL WITH SAID WEST LINE OF NORTH KEDZIE AVENUE
FROM SAID NORTH LINE OF THE SOUTH EAST 1/4 OF THE SOUTHZAST 1/4 OF SECTION 23;
THENCE EAST PARALLEL WITH SAID NORTH LINE OF THE SOUTHI:AST 1/4 OF THE SOUTHEAST
1/4 OF SECTION 23, A DISTANCE OF 400 FEET TO THE PLACE OF BEGINWING, IN COOK CQUNTY,
{LLINOIS.

PARCEL 2:

A TRACT OF LAND IN THAT PART OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4°0F SECTION
23, TOWNSHIP 40 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED
AND DESCRIBED AS FOLLOWS:

COMMENCING AT POINT CF INTERSECTION OF THE NORTH LINE OF THE SOUTHEAST 1/4 OF
THE SOUTHEAST 1/4 OF SAID SECTION 23, WITH THE WEST LINE OF NORTH KEDZIE AVENUE;
THENCE SOUTH 00 DEGREE EAST ON THE WEST LINE OF SAID NORTH KEDZIE AVENUE, A
DISTANCE OF 150.00 FEET; THENCE NORTH 89 DEGREES, 51 MINUTES, 00 SECOND WEST,
PARALLEL WITH THE NORTH LINE OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SAID
SECTION 23, A DISTANCE OF 400.00 FEET TG THE PLACE OF BEGINNING; THENCE SOUTH 00
DEGREE EAST, PARALLEL WITH THE WEST LINE QOF SAID NORTH KEDZIE AVENUE, A DISTANCE
OF 198.95 FEET TO THE NORTHERLY LINE OF THE PROPERTY, AS CONVEYED BY DEEDS FROM
THE GRANTOR, CHICAGO AND NORTHWESTERN TRANSPORTATION COMPANY, A DELAWARE
CORPORATION TO THE GRANTEE, PRAIRIE MATERIAL SALES INCORPORATED RECORDED
NOVEMBER 17, 1977 AS DOCUMENTS 24199385 AND 24199384; THENCE NORTHWESTERLY ON
SAID NORTHERLY LINE AS CONVEYED THE FOLLOWING (6) SIX COURSES:
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NORTH 62 DEGREES, 46 MINUTES, 47 SECONDS WEST, A DISTANCE OF 11.07 FEET TO A POINT
ON A CURVE, HAVING A RADIUS OF 908.52 FEET;

THENCE NORTHWESTERLY ON SAID CURVE, CONVEX NORTHEASTERLY AND HAVING A
CHORD BEARING NORTH 56 DEGREES, 02 MINUTES, 16 SECONDS WEST, A DISTANCE OF
140.02 FEET TO A POINT ON A CURVE, HAVING A RADIUS OF 513.35 FEET;

THENCE NORTHWESTERLY ON SAID CURVE HAVING A RADIUS OF 513.35 FEET AND A CHORD
BEARING OF NORTH 57 DEGREES 40 MINUTES 56 SECONDS WEST, CONVEX
SOUTHWESTERLY, A DISTANCE OF 28.61 FEET TO A POINT;

THENCE'NCGRXTH 00 DEGREE EAST, A DISTANCE OF 94.79 FEET TO A POINT;

THENCE NORTH 78 DEGREES, 38 MINUTES, 46 SECONDS EAST, A DISTANCE OF 25.69 FEET;

THENCE NORTH 85 DEZREES, 51 MINUTES, 00 SECOND EAST, A DISTANCE OF 125.00 FEET TO
THE POINT OF BEGINN!NG, IN THE CITY OF CHICAGO, IN COUNTY OF COOK, ILLINOIS.
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