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This Instrument Prepared by:
Dennis Coleman

The Coleman Law Office LLC
125 § Wacker St STE 300
Chicago IL 60606

After Recording Return To:
CAA Ventures, LLC

1585 Wright Court
Lakewaod, Colorado 80215

MORTGAGE

THIS INDENTURE (Mort*gage) is made March 2, 2023, by S Canal W 90 Fund II LLC a
Wyoming Limited Liability Company (Mortgagor), to CAA Ventures, LLC {Mortgagee):

WITNESSETH:

Mortgagor is justly indebted to Mortgage= in the principal sum of Eight Hundred Eighty
Five Thousand and 00/100 Dollars ($885,005.60) evidenced by a certain note (Note) of
even date herewith in that amount, made by Morigagor and payable to the order of and
delivered to Mortgagee, in and by which said Not: Mortgagor promises to pay the said
principal sum and interest in the manner and at the rates as-provided therein. The unpaid
principal amount and all accrued and unpaid interest du=.urnder the Note, if not sconer
paid, shall be due upon the sale of the Premises, except :hat if certain conditions
described in the Note are not satisfied in accordance with theprovisions thereof. the
unpaid principal amount and all accrued and unpaid interest due uncer the Note shall be
due on such earlier date or dates as are specified in the Note. All such payments on
account of the indebtedness evidenced by the Note shall be first applied o 'yriterest on the
unpaid principal balance and the remainder to principal, and all of said principal and
interest shall be payable at such place as the holder or holders of the Note may {r<m time
to time in writing appoint. and in the absence of such appointment. then at the otfice of
Mortgagee, 1585 Wright Court, Lakewood, Colorado, 80205.

NOW, THEREFORE, Mortgagor, to secure the payment of said principal sum of
money and said interest in accordance with the terms, provisions, and limitations of this
Mortgage, and of the Note secured hereby, together with any extensions. renewals. or
refinancings thereof, and the performance of the covenants and agreements herein
contained by Mortgagor to be performed and all of Mortgagor’s other present and future
debts. liabilities, and obligations to Mortgagee, does by these presents MORTGAGE,
GRANT. REMISE, RELEASE, ALIEN, AND CONVEY unto Mortgagee, it3 successors,
and assigns, the real estate and all of Mortgagor’s estate. right, title, and interest therein
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situated and located in Cook County, Illinois, commonly known as 1947-1951 S.
Canalport Avenue, Chicago, [L 60616, as legally described in Exhibit A attached hereto
and made a part hereof, which, together with the property hereinafter described, is
referred to herein as the “Premises™;

TOGETHER with all easements, rights-of-way, strips and gores of land, vaults,
streets, alleys, water rights, mineral rights, and rights used in connection with the
Premises or to provide a means of access to the Premises, and all tenements,
hereditaments, and appurtenances thereof and thereto pertaining or belonging, and all
underground and overhead passageways and licenses in connection therewith;

TOGETHER with all leasehold estates, right, title, and interest of the Mortgagor in
any and all/ieases, subleases, management agreements, arrangements, concessions, or
agreements, witiien or oral, relating to the use and occupancy of the Premises and
improvements or anv-portion thereof located thereon, now or hereafier existing or entered
into;

TOGETHER with all rénts.issues, and profits thereof for as long and during all such
times as Mortgagor may be eatitled thereto (which are pledged primarily and on a parity
with said real estate and not secondarily):

TOGETHER with all buildings and juiprovements, tenements, easements, fixtures,
and appurtenances thereto belonging, and all rents, issues, and profits thereof and
therefrom for as long and during all such tiipés as Mortgagor may be entitled thereto
{which are pledged primarily and on a parity with said real estate and not secondarily),
and all shades, awnings, venetian blinds, screens, screen doors. storm doors, and
windows, stoves and ranges, refrigerators, curtain and Arapery fixtures, partitions, and
attached floor coverings. now or hereafter therein or thereop; and all fixtures, apparatus,
equipment, and articles now or hereafter therein or thereon used to supply heat, gas. air
conditioning, water, light, power, sprinkler protection, waste removal, refrigeration
(whether single units or centrally controlled), and ventilation, ‘1acluding (without
restricting the foregoing) all fixtures. apparatus, equipment, and articles, other than such
as constitute trade fixtures used in the operation of any business conducted on the
Premises as distinguished from fixtures that relate to the use. occupancy, and enioyment
of the Premises. and other than such as are owned by any tenant of all or any prstion of
the Premises, it being understood that the enumeration of any specific articles of property
shall in no way exclude or be held to exclude any items of property not specifically
mentioned. All of the land. estate, and property hereinabove described, real, personal, and
mixed. whether affixed or annexed or not (except where otherwise hereinabove
specified). and all rights hereby conveyed and mortgaged are intended so to be as a unit
and are hereby understood, agreed, and declared, to the maximum extent permitted by
law, to form a part and parcel of the real estate and to be appropriated to the use of the
real estate, and shall be for the purposes of this Mortgage deemed to be real estate and
conveyed and mortgaged hereby; and
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TOGETHER with all the estate, interest, right, title, and other claim or demand,
including claims or demands with respect to the proceeds of insurance in effect with
respect thereto, which Mortgagor now has or may hereafter acquire in the Premises, and
any and all awards made for the taking by eminent domain, or by any procecedings or
purchase in lieu thereof, of the whole or any part of the Premises, including without
limitation any awards resulting from the change of grade of streets and awards for
severance damages.

TO HAVE AND TO HOLD the Premises unto Mortgagee, its successors and assigns,
forever, for the purposes and uses herein set forth. Mortgagor represents and covenants
that (8} Mortgagor is the holder of fee-simple title to the Premises free and clear of all
liens and encumbrances, except for such liens and encumbrances as shall have been
expressly ‘anproved by Mortgagee; (b) Mortgagor has legal power and authority to
mortgage aid-canvey the Premises as herein provided; and (c) Mortgagor will warrant
and forever defend <aid Premises and the quiet and peaceful possession of the same
against the lawful cia‘ms of all persons whomsoever.

IT IS FURTHER UNDZRSTOOD AND AGREED THAT:
1. Maintenance, Repair, and ReGtoration of Improvements, Payment of Prior Liens, Etc.

Mortgagor shall (a) promptly "repair, restore, or rebuild any buildings or
improvements now or hereafter on the. Premises that may become damaged or be
destroyed: (b) keep the Premises in good cendition and repair, without waste, and free
from mechanics liens or other liens or claims Tor'ijzn, except that Mortgagor shall have
the right either to (1) place a bond with Mortgageedn amount, form, content, and issued
by a surety acceptable to Mortgagee for the payment of any-such lien. or (2) obtain a title
indemnity insuring Mortgagee’s interest against said liea.in-amount, form. content, and
issued by a title insurance company acceptable to Mortgagee, in either case within 30
days after notice of the filing thereof; (¢) immediately pay whev-due any indebtedness
that may be secured by a lien or charge on the Premises superior or inferior to the lien
hereof, and upon request exhibit satisfactory evidence of the discharge ol any such lien to
Mortgagee: (d) complete any building or buildings. and all construction work with
respect thereto, now or at any time in process of construction on the Premises: 12} comply
with all requirements of law, municipal ordinances, and restrictions of record witk Tospect
to the Premises or the use thereof, including without limitation those relating to building,
zoning, environmental protection, health, fire. and safety; (f) make no structural or
nonstructural alterations to the Premises or any buildings or other improvements now or
hereafter constructed thereon. without the prior written consent of Mortgagee: (g) suffer
or permit no change n the general nature of the occupancy of the Premises, without the
prior written consent of Mortgagee; (h) initiate or acquiesce in no zoning reclassification,
without the prior written consent of Mortgagee: and (1) pay each item of indebtedness
secured by this Mortgage when due according to the terms hereof or of the Note. As used
in this Article and elsewhere in this Mortgage, the term “indebtedness” shall mean and
inchude the principal sum cvidenced by the Note, together with all interest thercon and all
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other amounts payable to Mortgagee thereunder, and all other sums at any time secured
by this Mortgage.

2. Payment of Taxes and Assessments

Mortgagor shall pay or cause to be paid, before any penalty or interest attaches, all
general taxes, special taxes, special assessments, water charges, sewer service charges,
and electric, gas, and other utility charges, and all other liens or charges levied or
assessed against the Premises of any nature whatsoever, when due, and shall furnish to
Mortgagee duplicate receipts of payment therefor. If any special assessment is permitted
by apriicable law to be paid in installments, Mortgagor shall have the right to pay such
assessmeni in installments, as long as all such installments are paid prior to the due date
thereof.

-

3. Tax Deposits

In order to more ful'y protect the security of this Mortgage and to provide security to
Mortgagee for the payment of the amounts required under Paragraph 2 above, upon
Mortgagee’s request, Mortgaor agrees to pay or cause to be paid to Mortgagee, at such
place as Mortgagee may from time to time in writing appoint, each month at the due date
for the monthly installments of princinal and interest as provided for under the Note (in
addition to paying the principal and ‘interest provided for under the Note) an amount
equal to 100% of the estimated gencral real estate taxes, assessments, and other
governmental charges against the Premises {i2xes) as determined by Mortgagee on an
accrual basis and in such manner as Mortgagee oy prescribe. Said amounts shall be held
by Mortgagee or its designee not in trust and not £s agent of Mortgagor and may be
commingled with other funds held by Mortgagee or its dzsignee, and said amounts shall
not bear interest. Mortgagor shall deposit, at least 30" davs prior to the due date for
payment of the Taxes. such additional amount as may be necescary to provide Mortgagee
with sufficient funds in such deposit account to make such pavinent at least 30 days in
advance of the due date thereof. Notwithstanding anything contained in this paragraph to
the contrary, Mortgagee shall have no obligation to pay such Taxes agrins: the Premises
from the amounts collected by Mortgagee pursuant to this paragraph if (a) 2oy default or
event of default has occurred under any of the “Loan Documents™ {as hereinafier defined)
and such default or event of default remains uncured beyond any applicable curz vzsriod;
or (b) Mortgagor fails to provide Mortgagee with a written request to pay such Taxes
against the Premises at least 90 business days prior to the date on which the same become
delinquent or past due. and further provided that such written request from Mortgagor
includes a duplicate copy of the applicable bill for such Taxes against the Premises that
Mortgagor specified in such request to be paid from such amounts held by Mortgagee
pursuant to this paragraph. Mortgagor agrees to indemnify, defend, and hold Mortgagee
harmless from any loss, cost, expense, claim, penalty, or charge (including reasonable
attorneys’ fees) that result from Mortgagor’s failure to comply with the foregoing.
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4, Mortgagee’s Interest in and Use of Deposits

In the event of a default under any of the provisions contained in this Mortgage or in
the Note secured hereby, Mortgagee may, at its option, without being required so to do,
apply any moneys at the time on deposit pursuant to Paragraph 3 hereof to any of
Mortgagor’s obligations herein or in the Note contained, in such order and manner as
Mortgagee may elect. When the indebtedness secured hereby has been fully paid, any
remaining deposits shall be paid to Mortgagor. Such deposits are hereby pledged as
additional security for the indebtedness hereunder, shall not earn interest, and shall be
irrevocably applied by Mortgagee for the purposes for which made hereunder and shall
not be’ sibject to the direction or control of Mortgagor; provided, however, that
Mortgage< “shall not be liable for any failure to apply to the payment of Taxes, any
amount so dexposited. In addition, Mortgagee shall not be liable for any act or omission
taken in good faiih or pursuant to the instruction of any party.

5. Insurance

Mortgagor shall at all times-teep all buildings, improvements. fixtures, and articles of
personal property now or herearter situated on the Premises insured, pursuant to an
all-risk policy of insurance issue by an insurance company approved by Mortgagee,
against loss or damage by fire and sunih other hazards as may be required by Mortgagee,
including without limitation (a) fire and-cxtended coverage insurance. with vandalism
and malicious mischief endorsements, for-the-full replacement value of the Premises; (b)
if there are tenants under leases at the Preniises, rent or business loss insurance for the
same perils described in (a) above. payable at tnz rafe per month specified from time to
time by Mortgagee and for a period of 1 mon'h; (c) boiler and sprinkler damage
insurance in an amount satisfactory to Mortgagee, 1t anz as long as the Premises shall
contain a boiler and sprinkler system, respectively; (d) if-th¢ Premises are located in a
flood hazard district, flood insurance whenever in the cniiion of Mortgagee such
protection is necessary and is available; and (e} such other insuranice as Mortgagee may
from time to time reasonably require. Mortgagor also shall at all times maintain
comprehensive public liability, property damage, and workers’ compernsation insurance
covering the Premises and any employees thereon, with such limits for personal injury,
death, and property damage as Mortgagee may reasonably require. All.pslicies of
insurance to be furnished hereunder shall be in forms, amounts, and deductibies, and
from companies satisfactory to Mortgagee. with mortgage clauses attached to all policies
in favor of and in form reasonably satisfactory to Mortgagee, including a provision
requiring that the coverage evidenced thereby shall not be terminated or materially
modified without 60 days’ prior written notice to Mortgagee. Mortgagor shall deliver
copies of all policies, including additional and renewal policies, to Mortgagee. and, in the
case of insurance about to expire, shall deliver copies of all renewal policies not less than
60 days prior to their respective dates of expiration.

Mortgagor shall not take out separate insurance concurrent in form or contributing in
the event of loss with that required to be maintained hereunder unless Mortgagee is
included thereon under a standard mortgage clause acceptable to Mortgagee. Mortgagor
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immediately shall notify Mortgagee whenever any such separate insurance is taken out
and promptly shall deliver to Mortgagee the policy or policies of such insurance.

Unless the Mortgagor provides the Mortgagee with evidence of the insurance
coverage required by this Mortgage or any of the other Loan Documents, Mortgagee may
purchase insurance at the Mortgagor’s expense to protect Mortgagee’s interests in the
Premises. This insurance may, but need not, protect the Mortgagor’s interests. The
coverage the Mortgagee purchases may not pay any claim that the Mortgagor makes or
any claim that is made against the Mortgagor in connection with the Premises. The
Mortgagor may later cancel any insurance purchased by Mortgagee but only after
providiig, Mortgagee with evidence that the Mortgagor has obtained insurance as
required by this Mortgage or any of the other Loan Documents. If Mortgagee purchases
insurance ‘fecothe Premises, the Mortgagor will be responsible for the cost of that
insurance, fueluding interest and any other charges that Mortgagor may lawfully impose
in connection witil »the placement of the insurance, until the effective date of the
cancellation or expirarisn of the insurance. The cost of the insurance may be added to the
total outstanding Indebtearess. The cost of the insurance obtained by Mortgagee may be
more than the cost of insurance that the Mortgagor may be able to obtain on its own.

In the event of loss, Mortgagor wall give immediate notice by mail to Mortgagee, who
may make proof of loss if not made promptly by Mortgagor, and each insurance company
concerned is hereby authorized and directed to make payment for such loss directly to
Mortgagee instead of to Mortgagor and Martaagee jointly, and the insurance proceeds. or
any part thereof, shall, at the option of Monigagee, either be applied by Mortgagee to (a)
the outstanding indebtedness due from Mortgago: o Mortgagee, or (b) the restoration or
repair of the property damaged as provided in Paragraph 19 hereof. In the event of an
entry of decree of foreclosure of this Mortgage, all right title. and interest of Mortgagor
in and to any and all insurance policies then in force snall pass to the purchaser at the
foreclosure sale. Mortgagor shall furnish Mortgagee, without cast to Mortgagee, at the
request of Mortgagee, from time to time, evidence of the reglacement value of the
Premises. In the event of an entry of decree of foreclosure, Morteagor authorizes and
empowers Mortgagee to effect insurance on the Premises in the amoun's aforesaid. for a
period covering the time from entry of said decree to and including the dat¢ 21 sale, and if
necessary therefor, to cancel any or all existing insurance policies.

6. Condemnation

If all or any part of the Premises is damaged, taken, or acquired. either temporarily or
permanently, in any consideration proceeding, or by exercise of the right of eminent
domain, the amount of any award or other payment for such taking or damage made in
consideration thereof, to the extent of the full amount of the remaining unpaid
indebtedness secured by this instrument, is hereby assigned to Mortgagee, who is
empowered to collect and receive the same and to give proper receipts therefor in the
name of Mortgagor. and the same shall be paid forthwith to Mortgagee, who shall release
any such award or moneys so received or apply the some in whole or in part, after the
payment of all of its expenses, including costs and attorneys’ fees. at the option of
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Mortgagee either to (a) the outstanding indebtedness due from Mortgagor to Mortgagee
or (b) the restoration or repair of the property damaged as provided in Paragraph 19
hereof if the property can be restored or repaired to constitute a complete architectural
unit. In the event the said property cannot be restored or repaired to constitute a complete
architectural unit, then such award or moneys received, after the payment of the expenses
of Mortgagee as aforesaid, shall be applied on account of the unpaid principal balance of
the Note, irrespective of whether such principal balance is then due and payable.
Furthermore, in the event such award or moneys so received shall exceed the cost of
restoration or repair of the property and the expenses of Mortgagee as aforesaid, then
such excess moneys shall be applied on account of the unpaid principal balance of the
Note.

7. Stamp Tax

If, by the laws of the United States of America, or of any state having jurisdiction
over Mortgagor, any tax is due or becomes due in respect of the issuance of the Note
hereby secured, Mortgazor covenants and agrees to pay such tax in the manner required
by any such law. Mortgagor firther covenants to reimburse Mortgagee for any sums that
Mortgagee may expend by reason of the imposition of any tax on the issuance of the Note
secured hereby. Notwithstanding the foregoing, Mortgagor shall not be required to pay
any income or franchise taxes of Metizagee.

8. Observance of Lease Assignment

As additicnal security for the payment of theNote secured hereby and for the faithful
performance of the terms and conditions contained Ferein, Mortgagor, as lessor, hereby
assigns to Mortgagee all of its right. title, and interest-as lessor in and to any and all
leases (each, a “Lease,” and collectively, the “Leases™) that now or hereafter affect the
Premises.

Mortgagor will not, without Mortgagee’s prior written consent, {2) execute any new
lcase or renew, cancel, modity, or amend any existing lease for all or #ny portion of the
Premises: (b} execute an assignment or pledge of any rents and/or any leases 2ifecting all
or any portion of the Premises on less favorable terms than the previous lease or the
existing lease. as the case may be; or {¢) accept any prepayment of any installnent of any
rents more than 3 days before the due date of such installment, other than security and
other deposits,

Mortgagor, at its sole cost and expense. will (a) at all times promptly and faithfully
abide by, discharge, and perform all of the covenants, conditions, and agreements
contained in all Leases affecting all or any portion of the Premises, on the part of the
lessor thereunder to be kept and performed: (b) use its best efforts to enforce or secure the
performance of all of the covenants, conditions, and agreements of such Leases on the
part of the lessees to be kept and pertormed; (c) appear in and defend any action or
proceeding arising under. growing out of, or in any manner connected with such Leases
or the obligations, duties, or liabilities of the lessor or of the lessees thereunder; (d) as
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additional security for the payment of the Note secured hercby and for the faithful
performance of the terms and conditions contained herein, transfer and assign to
Mortgagee any Lease or Leases affecting all or any portion of the Premises heretofore or
hereafter entered into, and make, execute, and deliver to Mortgagee, upon demand, any
and all instruments required to effectuate said assignment; (e) give written notice to
Mortgagee within 90 days of the occurrence of any material default under any Lease
affecting all or any portion of the Premises; and (f) exercise within 30 days of any
demand therefor by Mortgagee any right to request from the lessee under any Lease
affecting all or any portion of the Premises a certificate with respect to the status thercof.

Netning in this Mortgage or in any other documents relating to the loan secured
hereby shail be construed to obligate Mortgagee, expressly or by implication, to perform
any of the coavenants of Mortgagor as lessor under any of the Leases assigned to
Mortgagee Or-ie-pay any sum of money or damages therein provided to be paid by the
lessor, cach ana-2il =f which covenants and payments Mortgagor agrees to perform and
pay.

In the event of the entarcement by Mortgagee of the remedies provided for by law or
by this Mortgage, the lessee under each Lease affecting all or any portion of the Premises
shall, at the option of Mortgages. attorn to any person succeeding to the interest of
Mortgagor as a result of such enforccrient and shall recognize such successor in interest
as lessor under such Lease without chesnge in the terms or other provisions thereof;
provided, however, that said successor in.interest shall not be bound by any payment of
rent ot additional rent for more than [ wwath in advance or any amendment or
maodification to any lease made without the consert of Mortgagee or said successor in
interest, Each lessee, upon request by said successer in interest, shall execute and deliver
an instrument or instruments confirming such attorninent,

Mortgagee shall have the option to declare this Mortgagh {after the expiration of the
cure period expressly provided for in Paragraph 13(b) below} in default because of a
default of the lessor under any Lease affecting all or any portion of the Premises that is
not cured by the lessor within the applicable cure period, if any, whziher or not such
default is cured by Mortgagee pursuant to the right granted herein. It is-covenanted and
agreed that a default remaining uncured after the expiration of any applicable cure
periods expressly provided for under this Paragraph 8 or under any assignment ot 'eases
executed pursuant to this Paragraph 8 shall constitute a default hereunder on account of
which the whole of the indebtedness secured hereby shall at once, at the option of
Mortgagee, become immediately due and payable without notice to Mortgagor.

9. Effect of Extenstons of Time

If the payment of Mortgagor’s indebtedness or any part thereof be extended or varied
or if any part of any security for the payment of the indebtedness be released, all persons
now or at any time hereafter liable therefor, or interested in the Premises, shall be held to
asscnt to such cxtcnsion, variation, or release, and their liability and the licn and all
provisions hereof shall continue in full force, the right of recourse against all such
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persons being expressly reserved by Mortgagee, notwithstanding such extension,
variation, or release,

10. Effect of Changes in Laws Regarding Taxation

In the event of the enactment after this date of any law of the state in which the
Premises are located deducting from the value of the land for the purpose of taxation any
lien thereon, or imposing on Mortgagee the payment of the whole or any part of the taxes
or assessments or charges or liens herein required to be paid by Mortgagor, or changing
in any way the laws relating to the taxation of mortgages or debts secured by mortgages
or Moeitgigee’s interest in the Premises, or the manner of collection of taxes, so as to
affect this IMortgage or the debt secured hereby or the holder or holders thereof, then, and
in any suck svent, Mortgagor, upon demand by Mortgagee, shall pay such taxes or
assessments, orreimburse Mortgagee theretor; provided, however, that Mortgagor shall
not be deemed to b2 required to pay any income or franchise taxes of Mortgagee.
Notwithstanding the #aregoing, if in the opinion of counsel for Mortgagee (a) it might be
unlawful to require Morigigor to make such payment or (b) the making of such payment
might result in the imposition 2f interest beyond the maximum amount permitted by law,
then, and in such event, Mortyagee may elect, by notice in writing given to Mortgagor, to
declare all of the indebtedness secured hereby to be and become due and payable 90 days
from the giving of such notice.

11. Mortgagee’s Performance of Defaulted Aats

In case of default hereunder, Mortgagee may, but need not, make any payment or
perform any act herein required of Mortgagor in any form and manner deemed expedient,
and may. but need not, make full or partial payments s principal or interest on prior
encumbrances, if any, and purchase, discharge. compromise. or settle any tax lien or other
prior lien or title or claim thereof, or redeem [rom any tax sale ar forfeiture affecting the
Premises or consent to any tax or assessment or cure any defaultilessor under any lease
affecting all or any portion of the Premises. All moneys paid for any of the purposes
herein authorized and all expenses paid or incurred in counection therewith, including
reasonable attorneys’ fees, and any other moneys advanced by Mortgages i regard to
any tax referred to in Paragraph 7 hereof or to protect the Premises or the/irci hereof,
shall be so much additional indebtedness secured hereby, and shall become immediately
due and payable without notice and with interest thereon at an annual rate equal to the
“Default Rate” (as defined in the Note). The interest accruing under this Paragraph 11
shall be immediately due and payable by Mortgagor to Mortgagee, and shall be additional
indebtedness evidenced by the Note and secured by this Mortgage. Inaction of Mortgagee
shall never be considered as a waiver of any right accruing to it on account ot any default
on the part of Mortgagor.

12. Mortgagee’s Reliance on Tax Bills and Claims for Lien

Mortlgagee, in making any payment hereby authorized (a) relating to taxes, may do so
according to any bill, statement, or estimate procured from the appropriate public office
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without inquiry into the accuracy of such bill, statement, or estimate or into the validity
of any tax, assessment, sale, forfeiture, tax lien, or title or claim thereof; or (b) for the
purchase, discharge, compromise, or settlement of any other prior lien, may do so without
inquiry as to the validity or amount of any claim for lien that may be asserted.

13. Acceleration of Indebtedness in Event of Default

The occurrence of any one or more of the following shall constitute an “Event of
Default” for purposes of this Mortgage:

(aVMbrtgagor fails to pay on the date when due any installment of principal or
interast or other monetary sum payable pursuant to the Note or the other Loan
Documents;

(b) Mortgagor” tails promptly to perform or cause to be performed any other
obligations o'-to observe any other condition, covenant, term, agreement, ot
provision required) to be performed or observed by Mortgagor under this
Mortgage: provided., hewever, that unless and until the continued operation ot
safety of the Premises, or the priority, validity, or enforceability of this Mortgage
or the lien of any other-szcurity granted to Mortgagee, or the value of the
Premises is immediately ttresiened or jeopardized, in which event Mortgagor
shall promptly seek to cure sucn faitare and diligently pursue same to completion.
Martgagor shall have a period not to exceed 60 days after receipt of written notice
of such failure to cure the same; and ‘urther provided that if the nature of the
default is such that the same cannot ieasimably be cured within said 60-day
period, Mortgagor shall not be deemed to bé 111 default, and Mortgagor shall have
an additional 30 days to cure such failure 1t Morigagor shall within such initial
60-day period commence such cure and thereafter dilizently prosecute the same to
completion;

(¢) Mortgagor or Guarantor fails promptly to perform or cause v be performed any
other obligation or to observe any other condition, covenant, term, agreement, or
provision required to be performed or observed by Mortgagor or Guracantor under
(1) the Note; (2) this Mortgage; (3) the Assignment of Rents and Leasas of even
date herewith made by Mortgagor to Mortgagee; (4) the Security Agresimznt of
even date herewith made by Mortgagor to Mortgagee; (5} the Environmental
Indemnity Agreement of even date herewith made by Mortgagor and Guarantor to
Mortgagee; and such other documents executed in connection with the Note
(those documents, along with the documents described in clauses (1) through (5)
above. both inclusive, being hereinafter collectively referred to as the “Loan
Documents™); provided, however, that unless and until the continued operation or
safety of the Premises, or the priority, validity. or enforceability of this Mortgage
or the lien hereof or the lien of any other security granted to Mortgagee or the
value of the Premises is immediately threatened or jeopardized, 1n which event
Mortgagor shall promptly seek to cure such failure and diligently pursue same to
completion. Mortgagor shall have a period not to exceed 60 days after written
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notice of such failure of performance or observance to cure the same; provided,
however, that if the nature of the default is such that the same cannot reasonably
be cured within said 60-day period, Mortgagor shall not be deemed to be in
default, and Mortgagor shall have an additional 30 days to cure such failure if
Mortgagor shall within such initial 60-day period commence such cure and
thereafter diligently prosecute the same to completion;

(d) Any material inaccuracy or untruth arises in any material representation when

made, or in any covenant or warranty at any time made in this Mortgage or in any
of the other Loan Documents;

(e) Avany time, Mortgagor or Guarantor files a voluntary petition in bankruptcy, or is

()

adjudizated a bankrupt or insolvent, or institutes (by petition, application, answer,
consetit. o otherwise) any bankruptey, insolvency, reorganization, arrangement,
compositizn. ceadjustment, dissolution, liquidation, or similar proceedings under
any present or future federal, state, or other statute or law, or admits in writing his,
her, or its inabiiity to pay his, her, or its debts as they mature. or makes an
assignment for the‘oenefit of his, her. or its creditors, or seeks or consents to the
appointment of any rcceiver, trustee, or similar officer for all or any substantial
part of his, her, or its properiz:

The commencement of any involuviiary petition in bankruptcy against Mottgagor
or Guarantor or the institution- 2gainst Mortgagor or Guarantor of any
reorganization, arrangement, composiiion, readjustment. dissolution. liquidation.
or similar proceedings under any present o future federal, state, or other statute or
law, or the appointment of a receiver, truseec. or similar officer for all or any
substantial part of the property of Mortgagor 71 Guarantor that shall remain
undismissed or undischarged for a period of 90 days:

¢) A violation of the provisions of Paragraph 26 hereof occurs;

(h) The death. legal incompetency. or mental disability of Cuatantor or the

(1)

bankruptcy, dissolution, or liquidation of Mortgagor:

Any of the following occur with respect to any other indebtedness owing to
Mortgagee by Mortgagor or Guarantor: (1) any failure by any party to make any
payment of any such indebtedness or any portion thereof on or before its due date;
(2) any breach. default, or failure by any party with respect to any obligation,
covenant, or condition set forth in any document or instrument evidencing,
securing. or relating to any such indebtedness; (3) any representation or warranty
made by any party under any such document or instrument or in any certificate,
statement, report, evidence, or additional information furnished pursuant to same
shall prove to be false, misleading. incomplete, or untrue in any material respect:
or {4) any acceleration of any such indebtedness or any portion thereot’ or
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(j) Mortgagor is in default under the Leases, ot has sold or assigned all or any portion
of its interest in the Premises, except with the consent of Mortgagee.

If an Event of Default occurs, Mortgagee may, at its option, declare the whole of the
indebtedness hereby secured to be immediately due and payable without prior notice to
Mortgagor, with interest thereon from the date of such Event of Default at the Default
Rate. If, while any insurance proceeds or condemnation awards are being held by
Mortgagee to reimburse Mortgagor for the cost of rebuilding or restoration of buildings
or improvements on the Premises, as set forth in Paragraph 19 hereof, Mortgagee shall be
or become entitled to, and shall accelerate the indebtedness secured hereby, then and in
such &vent, Mortgagee shall be entitled to apply all such insurance proceeds and
condemration awards then held by it in reduction of the indebtedness hereby secured, and
any excess-1ieid by it over the amount of the indebtedness then due hereunder shall be
returned to Morizegor or any party entitled thereto without interest.

14. Foreclosure; Exnernse of Litigation

When the indebtedness hereby secured, or any part thereof, shall become due,
whether by acceleration or otherwise, Mortgagee shall have the right to foreclose the lien
hereof for such indebtedness or part-thereof. In any suit to foreclose the lien hereof, there
shall be allowed and included as-7iditional indebtedness in the decree for sale all
reasonable expenditures and expenses thai may be paid or incurred by or on behalf of
Mortgagee for attorneys’ fees, appraisers’ ees. outlays for documentary and expert
evidence, stenographers™ charges, publicatioi costs, and costs (which may be estimated
as to items to be expended after entry of the aecrie) of procuring all such abstracts of
title, title searches and examinations, title insurance policies. and similar data and
assurances with respect to title, as Mortgagee may deei necessary either to prosecute
such suit or to evidence to bidders at any sale that may be ka4 pursuant to such decree the
true condition of the title to or the value of the Premises. Ailtypenditures and expenses
of the nature in this Paragraph 14 mentioned and such expens:s and fees as may be
incurred in the protection of the Premises and the maintenancs of the lien of this
Mortgage, including the fees of any attorney employed by Mortgagee i any litigation or
other proceeding affecting this Mortgage, the Note, or the Premises, includig probate
and bankruptcy proceedings, or in preparation for the commencement or deferise of any
litigation or other proceeding or threatened litigation or other proceeding, shall be
immediately due and payable by Mortgagor, with interest thereon at the Default Rate, and
shall be secured by this Mortgage.

15. Application of Proceeds of Foreclosure Sale

The proceeds of any foreclosure sale of the Premises 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 Paragraph 14
hereof: second, on account of all other items that may under the terms hereof constitute
secured indebtedness additional to thal evidenced by the Note, with inlerest thereon as
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herein provided, and all principal and interest remaining unpaid on the Note; and third,
any surplus to Mortgagor, its successors, or assigns, as their rights may appear.

16. Appointment of Receiver

Upon, or at any time after, the filing of a complaint to foreclose this Mortgage, the
cowrt in which such complaint is filed may appoint a receiver of the Premises. Such
appointment may be made either before or after sale, without notice, without regard to the
solvency or insolvency of Mortgagor at the time of application for such receiver and
without regard to the then value of the Premises or whether the same shall be then
occupicd Jas a homestead or not, and Mortgagee or any holder of the Note may be
appointes d= such receiver. Such receiver shall have power to collect the rents, issues, and
profits of arnd*from the Premises during the pendency of such foreclosure suit, and, in
case of a sale2ad a deficiency during the full statutory period of redemption, whether
there be redemption or not, as well as during any further period when Mortgagor, except
for the intervention nf-such receiver, would be entitled to collect such rents, issues, and
profits, and all other pswers that may be necessary or are usual in such cases for the
protection, possession, control,-management, and operation of the Premises during the
whole of said period. The court {from time to time may authorize the receiver to apply the
net income in his or her hands'in payment in whole or in part of (a) the indebtedness
secured hereby, or by any decrec anreclosing this Mortgage, or any tax. special
assessment, or other lien that may be or Uecome superior to the lien hereof or of such
decree. provided such application is made-prior to foreclosure sale; and/or (b) the
deficiency in case of a sale and deficiency.

17. Rights Cumulative

Each right, power, and remedy herein conferred on Moricagee is cumulative and in
addition to every other right, power. or remedy. express ti-implied, given now or
hereafter existing, at law or in equity, and each and every right, power, and remedy herein
set forth or otherwise so existing may be exercised from time to time as often and in such
order as may be deemed expedient by Mortgagee, and the exercisc or the bezinning of the
exercise of one right. power, or remedy shall not be a waiver of the right 10 pxeicise at the
same time or thereafter any other right, power, or remedy, and no delay or Gmiission of
Mortgagee in the exercise of any right, power, or remedy accruing hereunder ¢4 arising
otherwise shall impair any such right, power, or remedy. or be construed to be a waiver of
any default or acquiescence therein.

18. Mortgagee’s Right of Inspection
Mortgagee and its agents upon reasonable prior notice (except in the event of an
emergency) shall have the right to inspect the Premises at all reasonable times, and access

thereto shall be permitted for that purpose.

19. Disbursement of Insurance or Condemnation Proceeds
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In the event Mortgagee elects or is required to apply insurance or condemnation
proceeds to restoration:

(a) Before commencing to repair, restore, ot rebuild following damage to, or
destruction of, all or a portion of the Premises or of the improvements on the
Premises, whether by fire or other casualty or by condemnation or a taking under the
power of eminent domain, Mortgagor shall obtain from Mortgagee its approval of all
site and building plans and specifications pertaining to such repair, restoration, or
rebuilding.

¢h, Prior to the payment or application of insurance proceeds or a condemnation
or erarrent domain award to the repair or restoration of the Premises or of the
improveinents on the Premises as provided in Paragraphs 5 and 6 hereof, Mortgagee
shall be enniied to evidence of the following:

(1} That Margagor is not then in default under any of the terms, covenants, or
conditions of thz Mote or of the other Loan Documents;

(2} That either such property has been fully restored, or that the expenditure of
such money as may ~be received from such insurance proceeds or
condemnation or emineti ¢omain award will be sufficient to repair, restore, or
rebuild the Premises or the iriprovements on the Premises, free and clear of
all liens, except the lien of this Maiteage;

(3) That in the event such insurance proceeds or condemnation or eminent
domain award shall be insufficient to repair. restore, or rebuild such property,
Mortgagor shall deposit with Mortgagee funds equaling such deficiency.
which, together with the insurance proceeds-o: condemnation or eminent
domain award, shall be sufficient to repair. restore, and rebuild such property;
and

(4) That prior to the disbursement of any such proceeds ol award held by
Mortgagee in accordance with the terms of this Paragraph 19 fopihe cost of
any repair, restoration. or rebuilding, Mortgagee shall be furnished with a
statement of Mortgagor’s architect. certifying the extent of thi.iepair,
restoration, and rebuilding completed to the date thereof, and that such repair,
restoration, and rebuilding have been performed to date in conformity with the
plans and specifications approved by Mortgagee: and Mortgagee shall be
furnished with appropriate evidence of payment for labor or materials
furnished to the Premises, and total or partial lien waivers substantiating such
payments.

(¢) Prior to the payment or application of insurance proceeds or a condemnation
or eminent domain award to the repair, restoration, or rebuilding of the Premises or of
the improvements on the Premises as provided in Paragraphs 5 and 6 hereof, there
shall have been delivered to Mortgagee the following:
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(1) A waiver of subrogation from any insurer that claims that no liability exists as
to Mortgagor or the then owner or other assured under the pelicy of insurance
in question; and

(2} Such performance and payment bonds, and such insurance, in such amounts,
issued by such company or companies and in such forms and substance, as are
required by Mortgagee.

(d) In the event Mortgagor shall fail to repair, restore, or rebuild the Premises or
the i provements on the Premises within a reasonable time, then Mortgagee, at 1ts
option, and on not less than 30 days’ written notice to Mortgagor, may commence to
repair, réstore, or rebuild the Premises for or on behalf of Mortgagor, and for such
purpose, may perform all necessary acts to accomplish such repair, restoration, or
rebuilding. Inhe'event that insurance proceeds or a condemnation or eminent domain
award shall excezd the amount necessary to complete the repair, restoration, or
rebuilding of the Prémis=s or of the improvements on the Premises, such excess shall
be used by Mortgagor to-upgrade the improvements on the Premises or shall be
applied on account of the unpaid principal balance of the Note.

(e) In the event that Mortgager-commences the repair, restoration, or rebuilding
of the Premises or of the improvemeris on the Premises, but fails to comply with the
conditions precedent to the paymeni-ei application of insurance proceeds or a
condemnation or eminent domain award se! forth in this Paragraph 19, or in the event
that Mortgagor shall fail to repair, restore,.or rebuild the Premises or the
improvements on the Premises within a reasonable time, and if Mortgagee does not
repair, restore, or rebuild such property as provided.in Paragraph 19(d} hereof, then
Mortgagee may, at its option, accelerate the indebteduicss evidenced by the Note and
apply all ot any part of the insurance proceeds or condempation or eminent domain
award against the indebtedness secured hereby.

20. Release upon Payment and Discharge of Mortgagor's Obligations

If all of the indebtedness secured hereby is paid and discharged as the saxnz becomes
due and payable, and all of the covenants, warranties. undertakings. and agreeme:iis made
in this Mortgage are kept and performed, and all obligations, if any. of Mortgagee for
further advances have been terminated, then, and in that event only, all rights under this
Mortgage shall terminate (except to the extent expressly provided herein with respect to
indemnifications. representations, and warranties and other rights that are to continue
following the release hereof), and the Premises shall become wholly clear of the liens.
security interests, conveyances, and assignments evidenced hereby, and such liens and
security interests shall be released by Mortgagee in due form at Mortgagor’s cost and
expense. Without limitation, all provisions herein for indemnity of Mortgagee shall
survive discharge of the indebtedness secured hereby and any foreclosure, release, or
termination of this Mortgage.
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21. Notices

All notices permitted or required pursuant to this Mortgage shall be in writing and
shall be deemed to have been properly given (a) upon delivery, if served in person or sent
by facsimile with receipt acknowledged; (b) on the third (3rd) business day following the
day such notice is deposited in any post office station or letter box if mailed by certified
mail, return receipt requested, postage prepaid; or (c) on the first (1st) business day
following the day such notice is delivered to the carrier if sent via a nationally recognized
overnight delivery service (e.g., Federal Express) and addressed to the party to whom
such nétice is intended as set forth below:

'To Mortgagee:

CAA Ventures, LEC
1585 Wright Court
Lakewood. Colorada 8€215

To Mortgagor:

S Canal W90 Fund IT LLC
30 N Gould Street Ste R,
Sheridan Wyoming 82801

&

Paul Krause

21515 Hawthorne Blvd #200
Torrance CA 903503

Either party may designate a different address for notice puipvses by giving notice
thereof in accordance with this Paragraph 21; provided, however, that such notice shall
not be deemed given until actually received by the addressee.

22. Waiver of Defenses

No action for the enforcement of the lien or of any provision hereof shall be subject to
any defense that would not be good and available to the party interposing the same in an
action at law upon the Note hereby secured.

23, Waiver of Rights

To the extent permitted by law. Mortgagor shall not and will not apply for or avail
itself of any appraisement, valuation, stay, extension, or exemption laws, or any so-called
“Moratorium Laws,” now existing or hereafter enacted, in order to prevent or hinder the
enforcement or foreclosure of this Morlgage, bul hereby waives the beneflit of all such
laws. To the extent permitted by law, Mortgagor, for itself and all who may claim through
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or under it, waives any and all right to have the property and estates comprising the
Premises marshaled upon any foreclosure of the lien hereof, and agrees that any court
having jurisdiction to foreclose such lien may order the Premises sold as an entirety.

24. Expenses Relating to Note and Mortgage

Mortgagor will pay all expenses, charges, costs, and fees relating to the loan
evidenced by the Note and secured by this Mortgage or necessitated by the terms of the
Note, this Mortgage, or any of the other Loan Documents, including without limitation
Mortgagee’s attorneys” fees in connection with the negotiation, documentation,
admiristration, servicing, and enforcement of the Note, this Mortgage, and the other Loan
Documerits;-all filing, registration, and recording fees; all other expenses incident to the
execution a4 -acknowledgment of this Mortgage; and all federal, state, county, and
municipal taxes; end other taxes (provided Mortgagor shall not be required to pay any
income ot francliss® taxes of Mortgagee), duties, imposts, assessments, and charges
arising out of or in‘<onnection with the execution and delivery of the Note or this
Mortgage. All expenses charges, costs, and fees described in the preceding sentence shall
be so much additional indebtedness secured hereby, shall bear interest from the date so
incurred until paid at the Detfanlt Rate, and shall be paid, together with such interest, by
Mortgagor forthwith upon demand:

25. Business Purpose

Mortgagor covenants that the proceeds of The loan evidenced by the Note and secured
by this Mortgage will be used for the purposes specified in Section 4(1)(c) of Act 205 of
Chapter 815 of the Illinois Compiled Statutes, as’ amended. and that the principal
obligation secured hereby constitutes a business loan that comes within the purview of
such Section.

26, Transfer of Premises; Further Encumbrance

In determining whether to make the loan secured hereby. Mortgajsee examined the
creditworthiness of Mortgagor, found it acceptable, and relied and contipuez o rely on
the same as the means of repayment of the Note. Mortgagee also evaluated the
background and experience of Mortgagor in operating property such as the Fisinises,
found it acceptable, and relied and continues to rely on the same as the means of
maintaining the value of the Premises, which is Mortgagee’s security for the Note.
Mortgagor is well experienced in borrowing mouey and operating property such as the
Premises, was ably represented by a licensed attorney at law in the negotiation and
documentation of the loan secured hereby, or had the opportunity to be so represented.
and bargained at arm’s length and without duress of any kind for all of the terms and
conditions of the loan, including this provision. Mortgagor recognizes that Mortgagee is
entitled to keep its loan portfolio at current interest rates by either making new loans at
such rates or collecting assumption fees and/or increasing the interest rate on a loan.
Mortgagor further recoghizes that any secondary or junior financing placed on the
Premises (a) may divert funds that would otherwise be used to pay the Note secured
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hereby; (b) could result in acceleration and foreclosure by any such junior encumbrances,
which would force Mortgagee to take measures and incur expernses to protect its security;
(c) would detract from the value of the premises should Mortgagee come into possession
thereof with the intention of selling the same: and (d) would impair Mortgagee’s right to
accept a deed in lieu of foreclosure, as a foreclosure by Mortgagee would be necessary to
clear the title to the Premises.

In accordance with the foregoing and for the purposes of (a) protecting Mortgagee’s
security, both of repayment by Mortgagor and of the value of the Premises; (b) giving
Mortgagee the full benefit of its bargain and contract with Mortgagor; (c) allowing
Mortgage: to raise the interest rate and/or collect assumption fees; and (d) keeping the
Premises‘Iree of subordinate financing liens, Mortgagor agrees that if this Paragraph 26
be deemed-a restraint on alienation, that it is a reasonable one, and that any sale,
conveyance, assignment, further encumbrance, or other transfer of Mortgagor’s interest in
the Premises (whethae voluntary or by operation of law), including without limitation the
entering into of an 2ssignment of lease for the Premises or any portion thereof, the
placement or granting ot liens on all or any part of the Premises, or the placement or
granting of chattel mortgages.. conditional sales contracts, financing statements, or
security agreements that wou.d be or create a lien on the personal property utilized in the
operation of the Premises, or the.zizcement or granting of a mortgage commonly known
as a “wraparound” mortgage or an upprovement loan, without Mortgagee's prior written
consent, shall be an Event of Default nerzunder. For the purpose of, and without limiting
the generality of, the preceding sentence. the occurrence at any time of any of the
following events shall be deemed to be an unpermitted transfer of Mortgagor’s interest in
the Premises and therefore an Event of Defaul: hereunder: any sale, conveyance,
assignment, or other transfer of, or the grant of a seCuuity interest in, all or any part of the
Mortgagor's interest in the Premises, or any controlling interest in Mortgagor without
Mortgagee's consent. Any waiver by Mortgagee of aa-Event of Default under this
Paragraph 26 shall not constitute a consent to, or a waiver of. aiy tight, remedy, or power
of Mortgagee upon a subsequent Event of Default under this Peragraph 26. Mortgagor
acknowledges that any agreements, liens. transfers, or encumbrances created or entered
into in violation of the provisions of this Paragraph 26 shall be void end of no force or
effect.

27. Financial Statements

Mortgagor shall cause to be delivered annually to Mortgagee as soon as available, and
in any event within 90 days after the close of the fiscal year of Mortgagor and, with
respect to Guarantor, within 90 days after the close of each fiscal year, annual reviewed
financial statements of Mortgagor, Guarantor, and the Premises as of the end of such
fiscal or calendar year. as applicable, in conformity with generally accepted accounting
principles consistently applied, all in reasonable detail and stating in comparative form
the figures as of the end of and for such fiscal or calendar year, as applicable, and the
figures as of the end of and for the prior fiscal or calendar years, as applicable, prepared
by an independent certilied public accountant reasonably satisfactory to Mortgagee.
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28. Statement of Indebtedness

Mortgagor, within 90 days after being so requested by Mortgagee, shall furnish a duly
acknowledged written statement setting forth the amount of the debt secured by this
Mortgage and the date to which interest has been paid, and stating either that no setoffs or
defenses exist against the mortgage debt or, if such setoffs or defenses are alleged to
exist, the nature thereof,

26. Further Instruments

Urcnrequest of Mortgagee, Mortgagor will execute, acknowledge, and deliver all
such additional instruments and further assurances of title, and will do or cause to be
done all suchather further acts and things as may be necessary fully to effectuate the
intent of this vicrigage.

30. Miscellaneous
(a) Successors and Assigne

This Mortgage and all ‘pisvisions hereof shall extend to and be binding on
Mortgagor and its successors, graritees, and assigns, any subsequent owner or owners
of the Premises who acquire the Prexaises subject to this Mortgage, and all persons
claiming under or through Mortgagor-and the word “Mortgagor™ when used herein
shall include all such persons and aii’ persons liable for the payment of the
indebtedness or any part thereof, whether or4o! such persons shall have executed the
Note or this Mortgage. The word “Mortgagee” when used herein shall include the
successors and assigns of Mortgagee named herein,and the holder or holders, from
time to time, of the Note secured hereby.

(b) Invalidity of Provisions

In the event one or more of the provisions contained in this Mortizage or in the
Note secured hereby or in any security documents given to secure the ravient of the
Note secured hereby shall for any reason be held to be invalids iiizgal. or
unenforceable in any respect by a court of competent jurisdiction, such invalidity.
illegality, or unenforceability shall. at the option of Mortgagee, not affect any other
provision of this Mortgage. and this Mortgage shall be construed as if such invalid,
illegal. or unenforceable provision were not contained herein or therein. This
Mortgage and the Note it secures shall be governed by and construed in accordance
with the laws of the State of [llinois.

{c) Municipal and Zoning Requirements
Mortgagor shall not by act or omission permit any building or other improvement

on the Premises not subject to the lien of this Mortgage o rely on the Premises or any
part thereof or any interest therein to fulfill any municipal or governmental
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requirement, and Mortgagor hereby assigns to Mortgagee any and all rights to give
consent for all or any portion of the Premises or any interest therein to be so used.
Similarly, no building or other improvement on the Premises shall rely on any
premises not subject to the lien of this Mortgage or any interest therein to fulfill any
municipal or governmental requirement. Mortgagor shall not by act or omission
impair the integrity of the Premises as a single zoning lot separate and apart from all
other premises. Any act or omission by Mortgagor that would result in a violation of
any of the provisions of this Paragraph 30(c) shall be void.

(d) Rights of Lessor

Mortzagee shall have the right and option to commence a civil action to foreclose
this Moiisaie and to obtain a Decree of Foreclosure and Sale, subject to the rights of
the lessor, ci-any lessee of the Premises. The failure to join the lessor or any lessee as
party or parti¢s-uefendant in any such civil action or the failure of any Decree of
Foreclosure and‘5ale to foreclose his, her, or its rights shall not be asserted by
Mortgagor as a defzpsecin any civil action instituted to collect the indebtedness
secured hereby, or any jpart thereof, or any deficiency remaining unpaid afier
foreclosure and sale of the Pramises, any statute or rule of law at any time existing to
the contrary notwithstanding.

(e) Mortgagee To Subordinate

Mortgagee hereby subordinates this Meitgage and its” first position priority in the
Premises and this Mortgage shall become subject and subordinate to any existing or
future Liens and other interests. if any, in and fo-the Premuses to the Mortgagee's
existing interest in the Premises, in whole or in part {but vot with respect to priority of
entitlement to insurance proceeds or any condemnation or eminent domain award)
upon the execution by Mortgagee and recording thereof, at sny time hereafter. in the
Office of the Recorder and for the county wherein the Préraises are situated, of a
unilateral declaration to that effect.

(f) Use of Proceeds

Mortgagor warrants that the proceeds evidenced by the Note secured hereby will
not be used for the purchase of registered equity securities within the purview of
Regulation G issued by the Board of Governors of the Federal Reserve System.

(g) Value for Purposes of Insurance

Upon request by Mortgagee, Mortgagor agrees to furnish evidence of replacement
value, without cost to Mortgagee, of the type that is regularly and ordinarily provided
to insurance companies, with respect to the buildings and other improvements on the

Premises.

(h) Mortgagee in Possession
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Nothing herein contained shall be construed as constituting Mortgagee a
mortgagee in possession in the absence of the actual taking of possession of the
Premises by Mortgagee pursuant to this Mortgage.

(1} Relationship of Mortgagee and Mortgagor

Mortgagee shall in no event be construed for any purpose to be a partner, joint
venturer, agent, or associate of Mortgagor or of any beneficiary, lessee, operator,
concessionaire, or licensee of Mortgagor in the conduct of their respective businesses.

(j) Tim=of the Essence

Time s o7 the essence of the payment by Mortgagor of all amounts due and owing
to Mortgagee unier the Note and the performance and observance by Mortgagor of
all of the terms, ¢>uditions, obligations, and agreements contained in this Mortgage.

31. Indemnity

Mortgagor shall indemnify, asfend, and hold Mortgagee and its otficers, shareholders,
employees, representatives, agents, «contractors, consultants, successors, or assigns
(collectively, the “Protected Parties™) hariiizss from and against any and all liabilities,
obligations, losses, damages, claims, cosiz, and expenses (including attorneys’ fees and
court costs) of whatever kind or nature that mny be imposed on, incurred by, or asserted
against any of the Protected Parties at any time tiia? relate to or arise from the making of
the loan evidenced by the Note and secured by ihis Mortgage; any suvit or other
proceeding (including probate and bankruptcy proceedinzsy, or the threat thereotf. in or to
which any of the Protected Parties may or does become a party_either as a plaintiff or as a
defendant, by reason of this Mortgage, or for the purpose ¢of protecting the lien of this
Mortgage: and/or the ownership, use, operation. and/or maintciiarice of the Premises
except as a result of Mortgagee’s negligence after taking over possessicn and operation of
the Premises. All costs provided for herein and paid for by Mortgagee sha'l be so much
additional indebtedness secured hereby and shall become immediately duz aud payable
without notice and together with interest thereon at the Default Rate.

32. Hazardous Substances

As used below, “Hazardous Substances™ shall mean all hazardous and toxic
substances, wastes, or materials, any pollutants or contaminants (including without
limitation asbestos and raw materials that include hazardous constituents), petroleum
products, or any other similar substances, or materials that are regulated by any local.
state, or federal law. rule, or regulation pertaining to environmental regulation,
contamination, or cleanup, including without limitation the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, the Resource
Conservation and Recovery Actol 1976, or equivalent state law (all such laws, rules, amt
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regulations being referred to collectively as “Environmental Laws™). Mortgagor warrants,
represents, and covenants as follows:

{(a) To the best of Mortgagor’s knowledge, neither the Premises nor any other
personal or real property owned by Mortgagor is subject to any private or
governmental lien or judicial or administrative notice or action relating to Hazardous
Substances or environmental problems, impairments, or liabilities with respect to the
Premises or such other property, or the direct or indirect violation of any
Environmental Laws.

(h, To the best of Mortgagor’s knowledge, no Hazardous Substances are located
om or’have been stored, processed, or disposed of in violation of Environmental Laws
on, or relCased or discharged in violation of Environmental Laws from (including
groundwate( pontamination), the Premises, and no aboveground or underground
storage tanks euist on the Premises. Mortgagor shall not allow any Hazardous
Substances to b:-stored, located, discharged, possessed, managed, processed, or
otherwise handled in vielation of Environmental Laws on the Premises and shall
comply with all Environmeutal Laws affecting the Premises.

{¢) Mortgagor shall keep-ipc Premises free of any lien imposed pursuant to any
Environmental Law.

Mortgagor hereby agrees to indemuify;, defend, and hold the Protected Parties
harmless from and against, and shall reimburse the Protected Parties for, any and all loss,
claim, liability, damages. injuries to person, property. or natural resources. cost, expense,
action, or cause of action, arising from, out of, or &sa consequence. direct or otherwise,
of the release or presence of any Hazardous Substances at the Premises whether
originating at the Premises or any migration of any Hazardous Substances from the
Premises to any property adjacent thereto, whether foreseeaple or unforeseeable, and
whether known to Mortgagor, regardless of when such releasé occurred, except those
arising from, out of, or as a consequence of any release of Hazardous Substances on or to
the Premises caused solcly by any of the Protected Parties. The forpoing indemnity
includes, but shall not be limited to, all costs of removal. remediatior”of any kind.
detoxification, cleanup. and disposal of such Hazardous Substances; al' costs of
determining whether the Premises is in compliance and causing the Premisesia' be in
compliance with all applicable Environmental Laws; all costs and fees associated with
claims for damages to persons, property, or natural resources; and Mortgagor’s attorneys’
fees and consultants’ fees and court costs in respect thereto whether or not litigation ot
administrative proceedings shall occur. It is expressly understood and agreed that to the
extent Mortgagor 1s strictly liable under any applicable statute or regulation pertaintng to
the protection of the environment, this indemnity shall likewise be without regard to fault
on the part of Mortgagor or any of the Protected Parties with respect to the violation of
law that results in liability to any of the Protected Parties. The provisions of the foregoing
shall survive foreclosure of this Mortgage and satisfaction of the Note, and shall be in
addition to any other rights and remedies of Mortgagee.
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33. Waiver of Right of Redemption

Mortgagor hereby releases and waives any and all rights to retain possession of the
Premises after the occurrence of an Event of Default and any and all rights of redemption
from sale under any order or decree of foreclosure, pursuant to rights therein granted, on
behalf of Mortgagor, all persons and entities interested in Mortgagor, and each and every
person {except judgment creditors of Mortgagor) acquiring any interest in, or title to, the
Premises subsequent to the date of this Mortgage, and on behalf of all other persons to
the extent permitted by 735 ILCS 5/15-1601(b).

34. Prepayment

Mortgagor shall have the privilege of making prepayment on the principal of the Note
in whole or in part in accordance with the terms and conditions set forth in the Note.

35. Single-Purpose Covenants

Notwithstanding anything centained in Mortgage to the contrary, for as long as any
portion of the indebtedness secured by this Mortgage remains outstanding, Mortgagor
shall not:

(a) Acquire or own any material ass<t other than the Premises and such incidental
personal property as may be necessary~ior the operation of the Premises;

(b} Merge into or consolidate with any persop or entity or dissolve, terminate, or
liquidate in whole or in part, transfer. or otherwise dispose of all or substantially
all of its assets or change its legal structure, withsut, in each case, the consent of
Mortgagee;

(¢) Own any subsidiary, or make any investment in any<uin¢r person or entity,
without the consent of Mortgagee,

(d) Commingle its assets with the assets of any other person or entity;

(e} Incur any debt, secured or unsecured, direct or contingent (including any geiranty
obligation);

(f) Hold itself out to be responsible for the debts of another person or entity:

(g) Make any loans or advances to any person or entty, including managing
members, principals, or affiliates; or

(h) Guarantee, pledge its assets for the benefit of, or otherwise become liable on or in
connection with, any obligation of any entity or person, including without
limitation managing members, principals, or alliliates.
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IN WITNESS WHEREOF, the undersigned has executed this Mortgage as of the date
first written above.

(//—? -

Paul L. Krause, as Managing Member JCW.E? E)(ﬂa/ﬁw
S Canal W 90 Fund I1 LLC Nl
Mortgagor

STATE OF )
)
COUNTY OF )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that Paul L. Krause, who 1s personally known to ine to be the same
person whose name is subscribed to the foregoing instrument as such Managiiig Member
of the Mortgagor, appeared before me this day in person and acknowledged that they
signed and delivered the said instrument as their own free and voluntary act arc.as the
free and voluntary act of said company, for the uses and purposes therein set forth,

GIVEN under my hand and notarial seal, March 2, 2023.

SEE ATTACHED CERTIFICATE
NOTARY PUBLIC

(SEAL)
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ACKNOWLEDGMENT

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

State of (:alifornia

Courty of .~ Los Angeles \

on March 0z, 2023 before me. Meria Lourdes Quinonez, Notary Pubiic
(insert name and title of the officer)

personally appeared Paui .. Krause |
who proved to me on the basis of aatisfactory evidence ic be the person@ whose name(g) is/gem

subscribed to the within instrumiant and acknowledged to me that he/shé/théy executed the same in

his/hgt/thefr authorized capacity(igh), and that by his/hetithdir signature(g) on the instrument the
person(,&), or the entity upon behalf of whizn the person'gs‘j’ acted, executed the instrument.

| certify under PENALTY OF PERJURY und:r the laws of the State of California that the foregoing
paragraph is true and correct.

S, MaRIA LOURDES QUINONEZ

= Notary Publlc - Califarnia 8

" Las Angeles County =
/ Commission # 14057475

‘\L_aJ M\f Ccmrn. Explres Jul 26, 2026 B

WITNESS my hand and official seal.

T (Seal)

Signature
My Commussion Expires: July 26, 2026
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EXHIBIT A
LEGAL DESCRIPTION

LOTS 1 AND 2 IN THE SUBDIVISION OF LOT 2 IN BLOCK 38 IN CANAL TRUSTEES' SUBDIVISION OF
THE. WEST 1/2 AND SO MUCH OF THE SOUTHEAST 1/4 AS LYING WEST OF THE SOUTH BRANCH OF
CHICAGO RIVER OF SECTION 21, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN IN COOK COUNTY, ILLINOIS.

Propertv Commonly Known as Address: 1947-1951 5. Canalport Avenue, Chicago, IL 60616

Tax Numbe:: 17-21-322-005-0000

Tax Number: 17-21-322-006-0000 "



