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RECORDING REQUESTED BY AND WHEN
RECORDED RETURN TO:

Dentons US LLP

One Metropolitan Square
Suite 3000

St. Louis, MO 63102
Attn: Jennifer A. Marler

(Space Above For Recorder’s Use)
MORTGAGE
WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AUREEMENT AND FIXTURE FILING

Date of Document: May 24, 2017
NAME OF BORROWER/ TDG ASHLAND, L 1C
MORTGAGOR(S) a Missouri limive Jability company
(*Mortgagor™): ¢/o The DESCO Group.in-.

25 North Brentwood

St. Louis, Missouri 63105
Attention: Mark J. Schnuck

NAME OF MORTGAGEE: RELIANCE BANK

(“Mortgagee™) 10401 Clayton Road
Frontenac, Missouri 63131
Attention: Todd Sith

LEGAL DESCRIPTION: See Exhibit A attached hereto and incorporated herein sy reference.

REFERENCED DOCUMENTS: Not Applicable
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MORTGAGE
WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING (“Morigage”), made as of May 24, 2017, is granted by TDG ASHLAND, LLC, a Missouri
limited liability company (“Mortgager” or “Borrower”) whose address is 25 North Brentwood Boulevard, St. Louis,
Missouri 63105, to RELIANCE BANK, a Missouri banking corporation (“Mortgagee™} whose address is 10401
Clayton Road, Frontenac, Missouri 63131.

1.1

1.2

1.3

21

ARTICLE 1. GRANT

GRANT. -tior the purposes of and upon the terms and conditions in this Mortgage, Mortgagor irrevocably
grants, conveys, purzains, mortgages, encumbers, assigns, transfers, hypothecates, pledges, sets over, and
grants a security iner.st and assigns to Mortgagee, all of that real property located in the County of Cook,
State of Illinois, described on Exhibit A attached hereto, together with all buildings and other
improvements, fixtures an< eqaipment now or hereafter located on the real property, all right, title, interest,
and privileges of Mortgagor in 4nd ‘o all streets, roads, and alleys used in connection with or pertaining to
such real property, all water and water rights, minerals, oil and gas, and other hydrocarbon substances in,
on or under the real property, all appuitenarces, easements, rights and rights of way appurtenant or related
thereto, and all air rights, development rigins and credits, licenses and permits related to the real property.
All interest or estate which Mortgagor may herafter acquire in the property described above, and all
additions and accretions thereto, and the proceeds of any of the foregoing, are collectively referred to
herein as the “Property.” The listing of specific Tghts or property shall not be interpreted as a limit of
general terms.

WARRANTY OF TITLE; USE OF PROPERTY. Monigagor warrants that it is the sole owner of good
and marketable unencumbered fee simple title to the Property, subiect only to those exceptions approved by
Mortgagee in writing. Mortgagor warrants that the Property is nat vsed principally for agricultural or
farming purposes, and that the Property is not homestead property.

USE OF PROCEEDS. Mortgagor represents and warrants fo Mortgagee that tiic procseds of the obligations

secured hereby shall be used solely for business purposes and in furtherance of the 12gu’ar husiness affairs of
Mortgagor, and the entire principal obligations secured by this Mortgage constitute (i) a “ors1ness loan” as that
term is defined in, and for all purposes of, 815 ILCS 205/4(1)c), and (ii) a “loan secured by a mcrtgage on real
estate” within the purview and operation of 815 ILCS 205/4(1)(1).

ARTICLE II. OBLIGATIONS SECURED

OBLIGATIONS SECURED. Mortgagor makes this Mortgage for the purpose of securing: (a) the
performance of the obligations contained herein and in that certain Loan Agreement dated of even date
herewith to which Mortgagor and Mortgagee are parties (as subsequently amended, modified, renewed or
restated, the “Loan Agreement”}; (b) the payment of FOUR MILLION NINE HUNDRED FIFTY-FOUR
THOUSAND TWOQ HUNDRED FIFTY AND NO/100 DOLLARS (4,954,250.00), with interest thereon,
according to the terms of: that certain promissory note made by Mortgagor to Mortgagee evidencing the
loan made pursuant to the Loan Agreement (as subsequently amended, modified, renewed or restated, the
“Note”) of even date herewith, executed by Borrower, and payable to Mortgagee, as lender which Note
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matures no later than June 10, 2022, (c) payment to Mortgagee of all liability, whether liquidated or
unliquidated, defined, contingent, conditional or of any other nature whatsocver, and performance of all
other obligations, arising under any swap, derivative, foreign exchange or hedge transaction or arrangement
(or other similar transaction or arrangement howsoever described or defined) at any time entered into
between Borrower and Mortgagee in connection with the Note; (d) any and all extensions, renewals, or
modifications of the Note and Loan Agreement, whether the same be in greater or lesser amounts; and ()
payment and performance of any future advances and other obligations that the then record owner of all or
part of the Property may agree to pay and/or perform (whether as principal, surety or guarantor) for the
benefit of Mortgagee, when such future advance or obligation is evidenced by a writing which recites that it
is secured by this Mortgage (collectively, the “Secured Obligations™). This Mortgage secures the payment
of the entire indebtedness secured hereby; provided, however, that the total amount secured by this
Mortgege (excluding interest, costs, expenses, charges, fees, protective advances and indemnification
obligatiors, all of any type or nature) shall not exceed an amount equal to 200% of the face amount of the
Note. Capralized terms used and not defined herein shail have the same meaning provided in the Loan
Agreement.

INCORPORATION -7 he term “obligations” is used herein in its broadest and most comprehensive sense
and shall be deemed to {iclude, without limitation, all interest and charges, prepayment charges (if any),
late charges and loan fees at‘any #me accruing or assessed on any of the Secured Obligations, together with
all costs of collecting the Secuced Ubligations. All terms of the Secured Obligations and the documents
evidencing such obligations are itcoinorated herein by this reference. All persons who may have or
acquire an interest in the Property shall e deemed to have notice of the terms of the Secured Obligations
and the rate of interest on one or more Secured £hligations may vary from time to time.

ARTICLE II1. ASSIGNMENT 7JF LEASES AND RENTS

ASSIGNMENT. Mortgagor hereby irrevocably assigns 't Mortgagee all of Mortgagor’s right, title and
interest in, to and under: (a) all present and future leases of '2< Property or any portion thereof, all licenses
and agreements relating to the management, leasing, occupancy r operation of the Property, whether such
leases, licenses and agreements are now existing or entered int_after the date hereof (“Leases™); and
(b) the rents, issues, revenues, receipts, deposits and profits of the Prepe:¢y. including, without limitation,
all amounts payable and all rights and benefits aceruing to Mortgagor uncer e Leases (“Payments”). The
term “Leases” shall also include all subleases and other agreements for the use or occupancy of the
Property, all guarantees of and security for the tenant’s performance thereunder, [ne right to exercise any
landlord’s liens and other remedies to which the landlord is entitled, and all amenzitocats, extensions,
renewals or modifications thereto. This is a present and absolute assignment, not an assigrarant for security
purposes only, and Mortgagee's right to the Leases and Payments is not contingent, upcr and may be
exercised without, possession of the Property.

GRANT OF LICENSE. Mortgagee confers upon Mortgagor a revocable license (“License”) to collect
and retain the Payments as they become due and payable, until the occurrence of a Default (as hereinafter
defined). Upon a Default, the License shall be automatically revoked and Mortgagee may collect and apply
the Payments pursuant to the terms hereof without notice and without taking possession of the Property.
All payments thereafter collected by Mortgagor shall be held by Mortgagor as trustee under a constructive
trust for the benefit of Mortgagee. Mortgagor hereby irrevocably authorizes and directs the tenants under
the Leases to rely upon and comply with any notice or demand by Mortgagee for the payment to Mortgagee
of any rentals or other sums which may at any time become due under the Leases, or for the performance of
any of the tenants’ undertakings under the Leases, and the tenants shall have no duty to inquire as to
whether any Default has actually occurred or is then existing. Mortgagor hereby relieves the tenants from
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any liability to Mortgagor by reason of relying upon and complying with any such notice or demand by
Mortgagee. Mortgagee may apply, in its sole discretion, any Payments so collected by Mortgagee against
any Secured Obligation under the Loan Documents (as defined in the Loan Agreement), whether existing
on the date hereof or hereafier arising. Collection of any Payments by Mortgagee shall not cure or waive
any Default or notice of Default or invalidate any acts done pursuant 1o such notice.

EFFECT OF ASSIGNMENT. The foregoing irrevocable assignment shall not cause Mortgagee to be:
(a) a mortgagee in possession; {b) responsible or liable for the control, care, management or repair of the
Property or for performing any of the terms, agreements, undertakings, obligations, representations,
warranties, covenants and conditions of the Leases; (c) responsible or liable for any waste committed on the
Property by the tenants under any of the Leases or any other parties, for any dangerous or defective
cordiiizn of the Property, or for any negligence in the management, upkeep, repair or control of the
Properdy rczulting in loss or injury or death to any tenant, licensee, employee, invitee or other person; {dd)-
responsibic for or under any duty to produce rents or profits; or (¢) directly or indirectly liable to Mortgagor
or any other pascn as a consequence of the exercise or failure to exercise any of the rights, remedies or
powers granted to Mortgagee hereunder or to perform or discharge amy obligation, duty or liability of
Mortgagor arising nnr=q the Leases.

ARTICLE IV, SECIRITY AGREEMENT AND FIXTURE FILING

SECURITY INTEREST. Mortgazor hereby grants and assigns to Mortgagee a security interest, to secure
payment and performance of all of tne Scured Obligations, in all of the following described personal
property in which Mortgagor now or at an) time hereafter has any interest (collectively, the “Collateral”):

All goods, building and other materials, surplies, inventory, work in process, equipment,
machinery, fixtures, fumiture, furnishings, signs and other personal property and
embedded software included therein and suprosting information, wherever situated,
which are or are to be incorporated into, used in couraction with, or appropriated for use
on the Property; together with all Payments and other ronts and security deposits derived
from the Property; all inventory, accounts, cash receipts, deposit accounts, accounts
receivable, contract rights, licenses, agreements, general intangio’=s, payment intangibles,
software, chattel paper (whether electronic or tangible), inciiuraents, documents,
promissory notes, drafis, letters of credit, letter of credit rights, sunporting obligations,
insurance policies, insurance and condemnation awards and proceeds, riroczeds of the
sale of promissory notes, any other rights to the payment of money, 2.2 names,
trademarks and service marks arising from or related to the ownership, maaszement,
leasing, operation, sale or disposition of the Property or any business now or hereniter
conducted thereon by Mortgagor; all development rights and credits, and any and all
permits, consents, approvals, licenses, authorizations and other rights granted by, given
by or obtained from, any governmental entity with respect to the Property; all water and
water rights, wells and well rights, canals and canal rights, ditches and ditch rights,
springs and spring rights, and reservoirs and reservoir rights appurtenant to or associated
with the Property, whether decreed or undecreed, tributary, non-tributary or not non-
tributary, surface or underground or appropriated or unappropriated, and all shares of
stock in water, ditch, lateral and canal companies, well permits and all other evidences of
any of such rights; all deposits or other security now or hereafter made with or given to
utility companies by Mortgagor with respect to the Property; all advance payments of
insurance premiums made by Mortgagor with respect to the Property; ali plans, drawings
and specifications relating to the Property; all loan funds held by Mortgages, whether or
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not disbursed; all funds deposited with Mortgagee pursuant to any loan agrecment; all
reserves, deferred payments, deposits, accounts, refunds, cost savings and payments of
any kind related to the Property or any portion thereof; all of Mortgagor’s right, title and
interest, now or hercafter acquired, to the payment of money from Mortgagee to
Mortgagor under any swap, derivative, foreign exchange or hedge transaction or
arrangement (or similar transaction or arrangement howsoever described or defined) at
any time entered into between Mortgagor and Mortgagee in connection with the Note;
together with all replacements and proceeds of, and additions and accessions to, any of
the foregoing; together with all books, records and files relating to any of the foregoing.

As to.all of the above described personal property which is or which hereafter becomes a “fixture” under
appticeble law, this Mortgage constitutes a fixture filing under the Illinois Uniform Commercial Code, as
amendéd i recodified from time to time (“UCC”). Trustor is the record owner of the Property.

The filing of a uvncing statsment covering the Collateral shall not be construed to derogate from or impait
the lien or provisions of this Mortgage with respect to any property described herein which is real property
or which the parties ":ave agreed to treat as real property. Similarly, nothing in any financing statement
shall be construed to alter any of the rights of Mortgagee under this Mortgage or the priority of
Mortgagee’s lien created héreby,-and such financing statement is declared to be for the protection of
Morigagee in the event any colrt shall at any time hold that notice of Mortgagee's priority interest in any
property or interests described in this Mortgage must, in order to be effective against a patticular class of
persons, including but not limited to the'Féderal government and any subdivision, agency or entity of the
Federal government, be filed in the Uniforin Ce:zmercial Code records.

RIGHTS OF MORTGAGEE. Upon the occurtznee of a Default, Mortgagee shall have all the rights of a
“Secured Party” under the UCC. In addition to such'rizntz, Mortgagee may, but shall not be obligated to, at
any time without notice and at the expense of Mortgagur: {a) give notice to any person of Mortgagee's
rights hereunder and enforce such rights at law or in equiry; (b} insure, protect, defend and preserve the
Collateral or any rights or interests of Mortgagee therein; (c) insect 'he Collateral; (d) endorse, collect and
receive any right to payment of money owing to Mortgagor undzc or from the Collateral, and (e) file
financing statements covering “all assets” of the Borrower. Mortgagec-nynj: £i) upon written notice, require
Mortgagor to assemble any or all of the Collateral and make it available to |/10tigagee at a place designated
by Mortgagee; (ii} without prior notice, enter upon the Property or other place where any of the Collateral
may be located and take possession of, collect, sell, and dispose of any or all of the Col'ateral, and store the
same at locations acceptable to Mortgagee at Mortgagor’s expense; and/or (iii) seii, 252 and deliver at
any place or in any lawful manner all or any part of the Collateral and bid and become b= rurchaser at any
such sales. Notwithstanding the above, in no event shall Mortgagee be deemed to have «repted any
property other than cash in satisfaction of any obligation of Mortgagor to Mortgagee unless Mortgagee
shall make an express written election of said remedy under the UCC or other applicable law.

Mortgagor acknowledges and agrees that a disposition of the Collateral in accordance with Mortgagee’s
rights and remedies as heretofore provided is a disposition thereof in a commercially reasonable manner
and that ten days prior notice of such disposition is commercially reasonable notice. Mortgagor further
agrees that any sale or other disposition of all or any portion of the Collateral may be applied by Mortgagee
first to the reasonable expenses in conmection therewith, including reasonable attorneys’ fees and
disbursements, and then to the payment of the Secured Obligations.

REPRESENTATIONS, WARRANTIES AND COVENANTS, Mortgagor represents and warrants that:
(2) Mortgagor’s principal place of business is located at the address shown in the preamble of this
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Mortgage; and (b) Mortgagor’s legal name is exactly as set forth on the first page of this Mortgage and all
of Mortgagor’s organizational documents or agreements delivered to Mortgagee are complete and accurate
in all material respects. Mortgagor agrees: (a) not to change its name, and as applicable, its chief executive
office, its principal residence or the jurisdiction in which it is organized and/or registered without giving
Mortgagee 30 days prior written notice thereof; (b) to cooperate with Mortgagee in perfecting all security
interests granted herein and in obtaining such agreements from third parties as Mortgagee deems necessary,
proper or convenient in connection with the creation, preservation, perfection, priority or enforcement of
any of its rights hereunder; and (c) that Mortgagee is authorized to file financing statements in the name of
Mortgagor to perfect Mortgagee’s security interest in the Collateral,

ARTICLE V. RIGHTS AND DUTIES OF THE PARTIES

PERFURMANCE OF SECURED OBLIGATIONS. Mortgagor and Borrower shall promptly pay and
perform czch Eecured Obligation when due, If Mortgagor fails to timely pay or perform any portion of the
Secured Obiigaiions (including taxes, assessments and insurance premiums), or if a legal proceeding is
commenced that zaav significantly affect Mortgagee’s rights in the Property, then Mortgagee may (but is
not obligated to), ai Mzitgagor’s expense, take such action as it considers to be necessary to protect the
value of the Property and Mortgagee's rights in the Property, including the retaining of counsel, and any
amount so expended by Mortgasee will be added to the Secured Obligations and will be payable by
Mortgagor to Mortgagee on de.nano, together with interest thereon from the date of advance until paid at
the default rate provided in the Not:.

TAXES AND ASSESSMENTS. Mortgigor shall also pay prior to delinquency all taxes, assessments,
levies and charges imposed upon the Property by any public authority or upon Mortgagee by reason of its
interest in any Secured Obligation or in the Progery, or by reason of any payment made to Mortgagee
pursuant to any Secured Obligation; provided, how:vse.- Mortgagor shall have no obligation to pay taxes
which may be imposed from time to time upon Mortgagsc .nd which are measured by and imposed upon
Morigagee’s net income,

LIENS, ENCUMBRANCES AND CHARGES. Mortgagor sial! immediately discharge any lien not
approved by Mortgagee in writing that has or may attain priority overtigs Morigage. Notwithstanding the
foregoing, if Mortgagor desires, in good faith, to contest any lien or assessiucri, Mortgagor shall furnish a
surety bond or title endorsement over the lien satisfactory to Mortgagee for the full amount of the lien, or
provide such security or other assurances as shall be satisfactory to Mortgagee, except that Mortgagor shall
pay the debt secured by any such lien forthwith upon the commencement of proceedings o foreclose such
lien, unless such foreclosure is stayed by the filing of an appropriate bond it a mauncr <atisfactory to
Mortgagee.

DUE ON SALE OR ENCUMBRANCE. Except as may be expressly permitted under the Loan
Agreement, if the Property or any interest therein shall be sold, transferred, including, without limitation,

through sale or transfer, directly or indirectly, of a majority or controlling interest in the corporate stock,
partoership interests, or limited liability company membership interests of a Mortgagor or manager,
managing member or general partner of Mortgagor, mortgaged, assigned, further encumbered or leased,
whether directly or indirectly, whether voluntarily, involuntarily or by operation of law, without the prior
written consent of Mortgagee, THEN Mortgagee, in its sole discretion, may at anytime thereafter declare
all Secured Obligations immediately due and payable.
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55 DAMAGES; INSURANCE AND CONDEMNATION PROCEEDS.

(a) The following (whether now existing or hereafter arising) are all absolutely and irrevocably
assigned by Mortgagor to Mortgagee and, at the request of Mortgagee, shall be paid directly to
Mortgagee: (i) all awards of damages and all other compensation payable directly or indirectly by
reason of a condemnation or proposed condemnation for public or private use affecting all or any
part of, or any interest in, the Property or Collateral; (ii) all other claims and awards for damages
to, or decrease in value of, all or any part of, or any interest in, the Property or Collateral; (iii) all
proceeds of any insurance policies payable by reason of loss sustained to all or any part of the
Property or Collateral; and (iv) all interest which may accrue on any of the foregoing, Subject to
applicable law, and without regard to any requirement contained in this Mortgage, Mortgagee may
at its discretion apply all or any of the proceeds it receives to its expenses in settling, prosecuting
or-defending any claim and may apply the balance to the Secured Obligations in any order
accepable to Mortgagee, and/or Mortgagee may release all or any part of the proceeds to
Motigszor upon any conditions Mortgagee may impose. Morlgagee may commence, appear in,
defend o prisecute any assigned claim or action and may adjust, compromise, settle and coilect
all claims ans 2wards assigned to Mortgagee; provided, however, in no event shall Mortgagee be
responsible for 2uy failure to collect any claim or award, regardless of the cause of the failure,
including, without Limitation, any malfeasance or nonfeasance by Mortgagee or its employees or
agents.

(b} At its sole option, Mortgagee w2y permit insurance or condemnation proceeds held by Mortgagee
to be used for repair or restoration but may condition such application upon reasonable conditions,
including, without limitation: (i) the deposit with Mortgagee of such additional funds which
Mortgagee determines are needed to pay al' costs of the repair or restoration (including, without
limitation, taxes, financing charges, insurazcr and rent during the repair period); (ii) the
establishment of an arrangement for lien relesssd and disbursement of funds acceptable to
Mortgagee (the arrangement contained in the LoatAgreement for obtaining lien releases and
disbursing loan funds shall be deemed reasonable witt respect to disbursement of insurance or
condemnation proceeds); (iii) the delivery to Mortgagee ol rians and specifications for the work, a
contract for the work signed by a confractor acceptable to Mor'zasze, a cost breakdown for the
work and a payment and performance bond for the work, all &1 which shall be acceptable to
Mortgagee; and (iv) the delivery to Mortgagee of evidence acceptable \» Mortgagee (aa) that after
completion of the work the income from the Property will be sufficient ‘o pey all expenses and
debt service for the Property; (bb) of the continuation of Leases acceptabic ‘o wad required by
Mortgagee; (cc) that upon completion of the work, the size, capacity and toip!-value of the
Property will be at least as great as it was before the damage or condemnation occur2a; (dd) that
there has been no material adverse change in the financial condition or credit of Mortgagor and
Borrower and any guarantors since the date of this Mortgage; and (ee) of the satisfaction of any
additional conditions that Mortgagee may reasonably establish to protect its security. Mortgagor
hereby acknowledges that the conditions described above are reasonable, and, if such conditions
have not been satisfied within thirty (30) days of receipt by Morigagee of such insurance or
condemnation proceeds, then Mortgagee may apply such insurance or condemnation proceeds to
pay the Secured Obligations in such order and amounts as Mortgagee in its sole discretion may
choose.

546 DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. At Mortgagot's sole expense,
Mortgagor shall protect, preserve and defend the Property and Collateral and title to and right of possession
of the Property and Collateral, the security hereof and the rights and powers of Mortgagee hereunder
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against all adverse claims. Mortgagor shall give Mortgagee prompt notice in writing of the assertion of any
claim, of the filing of any action or proceeding, of any material damage to the Property or Collateral and of
any condemnation offer or action.

COMPENSATION; EXCULPATION; INDEMNIFICATION. Mortgagee shall not directly or
indirectly be liable to Mortgagor or any other person as a consequence of (i) the exercise or non-exercise of
the rights, remedies or powers granted to Mortgagee in this Mortgage; (ii) the failure or refusal of
Mortgagee to perform or discharge any obligation or liability of Mortgagor under any agreement related to
the Property or under this Mortgage; or (ifi) any loss sustained by Mortgagor or any third party resulting
from Mortgagee’s failure (whether by malfeasance, nonfeasance or refusal to act) to lease the Property after
a Default (hereinafter defined) or from any other act or omission (regardless of whether same constitutes
negagerce) of Mortgagee in managing the Property afier a Default unless the loss is caused by the gross
negligenca-or willful misconduct of Mortgagee and no such liability shall be asserted against or imposed
upon Moitgrzoe, and all such liability is hereby expressly waived and released by Mortgagor.

MORTGAGOK ~ #GREES TO INDEMNIFY MORTGAGEE AGAINST, AND HOLD
MORTGAGEE 1{4ARMLESS FOR, FROM, AND AGAINST ALL LOSSES, DAMAGES,
LIABILITIES, CLAIMS, CAUSES OF ACTION, JUDGMENTS, COURT COSTS, ATTORNEYS®
FEES AND OTHER LL/AAL EXPENSES, COST OF EVIDENCE OF TITLE, COST OF
EVIDENCE OF YALUE, ANP GTHER EXPENSES WHICH EITHER MAY SUFFER OR INCUR:
() BY REASON OF THE PERFORMANCE OF ANY ACT REQUIRED OR PERMITTED
HEREUNDER OR BY LAW; (i 48 A RESULT OF ANY FAILURE OF MORTGAGOR TO
PERFORM MORTGAGOR’S OLUICATIONS; OR (i) BY REASON OF ANY ALLEGED
OBLIGATION OR UNDERTAKING: ON MORTGAGEE’S PART TO PERFORM OR
DISCHARGE ANY OF THE REIREUENTATIONS, WARRANTIES, CONDITIONS,
COVENANTS OR OTHER OBLIGATIGY: CONTAINED IN ANY OTHER DOCUMENT
RELATED TO THE PROPERTY. The above voligation of Mortgagor to indemnify and hold harmless
Mortgagee shall survive the release and cancellation 0f thz Secured Obligations and the release or partial
release of the lien of this Mortgage.

INTENTIONALLY OMITTED.

RELEASES, EXTENSIONS, MODIFICATIONS AND ADDITIONAL SECURITY. Without notice

to or the consent, approval or agreement of any persons or entities havitg any interest at any time in the
Property or in any manner obligated under the Secured Obligations (“Intervesied Parties™), Mortgagee
may, from time to time, release any person or entity from liability for the paymer ¢ or performance of any
Secured Obligation, take any action or make any agreement extending the maturity o2 vherwise altering
the terms or increasing the amount of any Secured Obligation, or accept additional security sz release all or
a portion of the Property and other security for the Secured Obligations. None of the foreging actions
shail release or reduce the personal liability of any of said Interested Parties, or release or impair the
priority of the lien of and security interests created by this Mortgage upon the Property and Collateral.

SUBROGATION. Mortgagee shall be subrogated to the lien of all encumbrances, whether released of
record or not, paid in whole or in part by Mortgagee pursuant to the Loan Documents or by the proceeds of
any loan secured by this Mortgage,

RIGHT OF INSPECTION. Mortgagee, its agents and employees, may enter the Property at any
reasonable time for the purpose of inspecting the Property and Collateral and ascertaining Mortgagor’'s
compliance with the terms hereof,
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ARTICLE V1. DEFAULT PROVISIONS

DEFAULT. For all purposes hereof, the term “Default” shall mean any default under the Note, the Loan

Agreement, or any of the other Loan Documents, including this Mortgage.

RIGHTS AND REMEDIES. At any time after a Default has occurred, Mortgagee shall have all the

following rights and remedies:

(@)

(b)

(c)

(d)

(e)
(H

With or without notice, unless notice is expressly required under the Loan Documents to declare
all Secured Obligations immediately due and payable;

With or without notice, unless notice is expressly required under the Loan Documents, and
without releasing Mortgagor or Borrower from any Secured Obligation, and without becoming a
Mogoagee in possession, to cure any breach or Default of Mortgagor or Borrower and, in
conezetion therewith, to enter upon the Property and do such acts and things as Mortgagee deems
necessary ol desirable to protect the security hereof, including, without limitation: (i) to appear in
and defend ar.v action or proceeding purporting to affect the security of this Mortgage or the rights
or powers of Meiwagee under this Mortgage; (ii) to pay, purchase, contest or compromise any
encumbrance, chargz, lien or claim of lien which, in the sole judgment of Mortgagee, is or may be
senior in priority to th's Mortgage, the judgment of Mortgagee being conclusive as between the
parties hereto; (iii) to obtumn insurance and to pay any premiums or charges with respect to
insurance required to be carnes. xnder this Mortgage; or (iv) to employ counsel, accountants,
contractors and other appropriatc | ersons;

To commence and maintain an action or xctions in any court of competent jurisdiction to foreclose
this instrument as a mortgage or to obtain sp.cific enforcement of the covenants of Mortgagor
hereunder, and Mortgagor agrees that such cuvenants shall be specifically enforceable by
injunction or any other appropriate equitable remudy 2ad that for the purposes of any suit brought
under this subparagraph, Mortgagor waives the defens< or laches and any applicable statute of
limitations;

To apply to a court of competent jurisdiction for and to obtain sppaintment of a receiver of the
Property as a matter of strict right and without regard to the adequxy of the security for the
repayment of the Secured Obligations, the existence of a declaration that *iie Secured Obligations
are immediately due and payable, or the filing of a notice of default, and Yuiortgagor hercby
consents (o such appoiniment;

To enter upon, possess, manage and operate the Property or any part thereof;

To resort to and realize upon the security hereunder and any other security now or later held by
Mortgagee concurrently or successively and in one or several consolidated or independent judicial
actions or lawfully taken non-judicial proceedings, or both; and

Upon sale of the Property at any judicial or non-judicial foreclosure, Mortgagee may credit bid (as
determined by Mortgagee in its sole and absolute discretion and to the extent allowed by law) all or any
portion of the Secured Obligations. In determining such credit bid, Mortgagee may, but is not obligated to,
take into account all or any of the following: (i) appraisals of the Property as such appraisals may be
discounted or adjusted by Mortgagee in its sole and absolute underwriting discretion; (ii) expenses and
costs incurred by Mortgagee with respect to the Property prior to foreclosure; (iii) expenses and costs
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which Mortgagee anticipates will be incurred with respect to the Property after foreclosure, but prior to
resale, including, without limitation, the costs of any structural reports, hazardous waste reports or any
remediation costs related thereto; (iv) anticipated discounts upon resale of the Property as a distressed or
foreclosed property; and (v) such other factors or matters that Mortgagee deems appropriate. In regard to
the above, Mortgagor acknowledges and agrees that: (w) Mortgagee is not required to use any or all of the
foregoing factors to determine the amount of its credit bid; (x) this Section does not impose upon
Mortgagee any additional obligaticns that are not imposed by law at the time the credit bid is made; (y) the
amount of Mortgagee’s credit bid need not have any relation to any loan-to-value ratios specified in the
Loan Documents or previously discussed between Mortgagor and Mortgagee; and (z) Mortgagee's credit
bid may be higher or lower than any appraised value of the Property.

APTLICATION OF FORECLOSURE SALE PROCEEDS. Except as may be otherwise required by
applicelle law, after deducting all costs, fees and expenses of Mortgagee, including, without limitation,
cost of evideucs of title and attorneys’ fees in connection with sale and costs and expenses of sale and of
any judicial priceeding wherein such sale may be made, all proceeds of any foreclosure sale shall be
applied: {a) to payme.:t of all sums expended by Mortgagee undet the terms hereof and not then repaid,
with accrued interest 4t-ihe rate of interest specified in the Note to be applicable on or after maturity or
acceleration of the Note; (0} t0 payment of all other Secured Obligations; and (c) the remainder, if any, to
the person or persons legally cntitled thereto.

APPLICATION OF OTHER SUVS. All sums received by Mortgagee under this Mortgage other than
those described in Section 6.3, less'al! ~osts and expenses incurred by Mortgagee or any receiver,
including, without limitation, attorneys’ fces, shall be applied in payment of the Secured Obligations in
such order as Mortgagee shall determine in its sole discretion; provided, however, Mortgagee shall have no
liability for funds not actually received by Mortga zee.

NO CURE OR WAIVER. Neither Mortgagee's nor any zecéiver’s entry upon and taking possession of all
or any part of the Property and Collateral, nor any collectio o1 rents, issues, profits, insurance proceeds,
condemnation proceeds or damages, other security or proceeds of ather security, or other sums, nor the
application of any collected sum to any Secured Obligation, nor tiie-e~=rcise or failure to exercise of any
other right or remedy by Mortgagee or any receiver, shall cure or waive aav breach, Default or notice of
Default under this Mortgage, or nullify the effect of any notice of Defanit dr sale (unless all Secured
Obligations then due have been paid and performed and Mortgagor has cured a1! other Defaults), or impair
the status of the security, or prejudice Mortgagee in the exercise of any right or reriedy, or be construed as
an affirmation by Mortgagee of any tenancy, lease or option or a subordination of \iie {ew of, or security
interests created by, this Mortgage.

PAYMENT OF COSTS. EXPENSES AND ATTORNEYS' FEES. Mortgagor agrees to pay to
Mortgagee immediately and without demand all costs and expenses incurred by Mortgagee pursuant to this
Article 6 (including, without limitation, court costs and reasonable attorneys’ fees, whether incurred in
litigation, including, without limitation, at trial, on appeal or in any bankruptcy or other proceeding, or not
and the costs of any appraisals obtained in connection with a determination of the fair value of the
Property). In addition, Mortgagor will pay a reasonable fee for title searches, sale guarantees, publication
costs, appraisal reports or environmental assessments made in preparation for and in the conduct of any
such proceedings or suit. All of the foregoing amounts must be paid to Mortgagee as part of any
reinstatement tendered hereunder. In the event of any legal proceedings, court costs and attorneys’ fees
shall be set by the court and not by jury and shall be included in any judgment obtained by Mortgagee,
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POWER _TOQ FILE NOTICES AND CURE DEFAULTS. Mortgagor hereby irrevocably appoints
Mortgagee and its successors and assigns, as its attorney-in-fact, which agency is coupled with an interest,
to prepare, execute and file or record any document necessary to create, perfect or preserve Mortgagee's
security interests and righis in or to any of the Property and Collateral, and upon the occurrence of an event,
act or omission which, with notice or passage of time or both, would constitute a Default, Mortgagee may
perform any obligation of Mortgagor hereunder.

REMEDIES CUMULATIVE. All rights and remedies of Mortgagee provided hereunder are cumulative
and are in addition to all rights and remedies provided by applicable law or in any other agreements
between Mortgagor and Mortgagee. No failure on the part of Mortgagee to exercise any of its rights
hereurder arising upon any Default shall be construed to prejudice its rights upon the occurrence of any
othir o subsequent Default. No delay on the part of Mortgagee in exercising any such rights shall be
construed i« preciude it from the exercise thereof at any time while that Default is continuing. Mortgagee
may enfoice any one or more remedies or rights hereunder successively or concurrently. By accepting
payment or perior nance of any of the Secured Obligations after its due date, Mortgagee shall not waive the
agreement contaiued Lierein that time is of the essence, nor shall Mortgagee waive either its right to require
prompt payment or r<iiormance when due of the remainder of the Secured Obligations or its right to
consider the failure to so say or verform a Default.

LINOIS MORTGAGE FORECLGSURE LAW. It is the intention of Mortgagor and Mortgagee that the

enforcement of the terms and provisions of this Mortgage shall be accomplished in accordance with the
Nlinois Mortgage Foreclosure Law (the "A.¢?), 735 ILCS 5/15-1101 et seq., and with respect to such Act,
Mortgagor agrees and covenanis that:

(a) Mortgagee shall have the benefit of all of the provisions of the Act, including all amendments thereto

which may become effective from time to time =iter the date hereof. In the event any provision of the
Act which is specifically referred to herein may ve tepealed, Mortgagee shall have the benefit of such
provision as most recently existing prior to such repeal; 25 though the same were incorporated herein by
express reference. If any provision in this Mortgage shall b+ inconsistent with any provision of the Act,
provisions of the Act shalk take precedence over the provisions of *his Mortgage, but shall not invalidate
or render unenforceable any other provision of this Mortgage ‘hat can be construed in a manner
consistent with the Act. If any provision of this Mortgage shall gra‘u ) Mortgagee (including Mortzagee
acting as a mortgagee-in-possession} or a receiver appointed pursuant o ‘ae provisions of Section 6.2 of
this Mortgage any powers, rights or remedies prior to, upon or followiag the occurrence of a Default
which are more limited than the powers, rights or remedies that would otherwise be vested in Mortgagee
or in such receiver under the Act in the absence of said provision, Mortgagee arid such receiver shall be
vested with the powers, rights and remedies granted in the Act to the full extcat permitted by law.
Without limiting the generality of the foregoing, all expenses incurred by Mortgage »hich are of the
type referred to in Section 3/15-1510 or 5/15-1512 of the Act, whether incurred before ar after any
decree or judgment of foreclosure, and whether or not enumerated specifically in this Mortzage, shall be
added to the indebtedness secured hereby and/or by the judgment of foreclosure.

(b) Wherever provision is made in this Mortgage or the Loan Agreement for insurance policies to bear

©

mortgage clauses or other loss payable clauses or endorsements in favor of Mortgagee, or to confer
authority upon Mortgagee to settle or participate in the settlement of losses under policies of insurance or
to hold and disburse or otherwise control the use of insurance proceeds, from and after the entry of
judgment of foreclosure, all such rights and powers of Mortgagee shall continue in Mortgagee as
judgment creditor or mortgagee until confirmation of sale.

In addition to any provision of this Mortgage authorizing Morigagee to take or be placed in possession of
the Property, or for the appointment of a receiver, Mortgagee shail have the right, in accordance with
Sections 15-1701 and 15-1702 of the Act, to be placed in the possession of the Property or at its request
to have a receiver appointed, and such receiver, or Mortgagee, if and when placed in possession, shall

10
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have, in addition to any other powers provided in this Mortgage, all rights, powers, immunities, and
duties and provisions for in Sections 15-1701 and 15-1703 of the Act.

{(d} Mortgagor acknowledges that the Property does not constitute agricultural real estate, as said term is
defined in Section 15-1201 of the Act or residential real estate as defined in Section 15-1219 of the Act.

() Mortgagor hereby expressly waives any and all rights of reinstatement and redemption, if any, under any
order or decree of foreclosure of this Mortgage, on its own behalf and on behalf of each and every
person, it being the intent hereof that any and all such rights of reinstatement and redemption of
Mortgagor and of all other persons are and shall be deemed to be hereby waived to the full extent
permitted by the provisions of Section 5/15-1601 of the Act or other applicable law or replacement
statutes,

ARTICLE ViI. MISCELLANEOUS PROVISIONS

7.1 ADDITION AL PROVISIONS. The Loan Documents contain or incorporate by reference the entire
agreement of (he porties with respect to matters contemplated herein and supersede all prior negotiations.
The Loan Documeris zrant further rights to Mortgagee and contain further agreements and affirmative and
negative covenants 5y Mortgagor which apply to this Mortgage and to the Property and Collateral and such
further rights and agreen.enis ave incorporated herein by this reference, Where Mortgagor and Borrower
are not the same, “Mortgagor” ricans the owner of the Property in any provision dealing with the Property,
“Borrower” means the obligor 1230y provision dealing with the Secured Obligations, and both where the
context so requires.

7.2 ATTORNEYS’ FEES. If the Note is placed rvii: an attorney for collection or if an attomey is engaged by
Mortgagee to exercise rights or remedies or oihervise take actions to collect thereunder or under any other
Loan Document, or if suit be instituted for colicction, enforcement of rights and remedies, then in all
events, Mortgagor agree(s) to pay all reasonable costy ol vollection, exercise of remedies or rights or other
assertion of claims, including, but not limited to, reasorable attomeys’ fees, whether or not court
proceedings are instituted, and, where instituted, whether-i district court, appellate court, or bankruptcy
court.

73 NO WAIVER. No previous waiver and no failure or delay by Mortgages acting with respect to the terms
of the Note or this Mortgage shall constitute a waiver of any breach, default, or 7ailure of condition under the
Note, this Mortgage or the obligations secured thereby. A waiver of any term of tae Note, this Mortgage or of
any of the obligations secured thereby must be made in writing and shall be limited t the express written
terms of such waiver. In the event of any inconsistencies between the terms of the Note‘ar.: the terms of any
other document related to the loan evidenced by the Note, the terms of the Note shall prevaii,

7.4 MERGER. No merger shall occur as a result of Mortgagee’s acquiring any other estate in, or any other
lien on, the Property unless Morigagee consents to a merger in writing.

7.5 SUCCESSORS IN INTEREST. The terms, covenants, and conditions herein contained shall be binding
upon and inure to the benefit of the heirs, successors and assigns of the parties hereto; provided, however,
that this Section does not waive or modify the provisions of the Section above titled “Due on Sale or
Encumbrance”.

7.6 GOVERNING LAW, This Mortgage shall be construed in accordance with the laws of the state where
the Property is located, except to the extent that federal laws preempt the laws of such state.

11
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EXHIBITS INCORPORATED. All exhibits, schedules or other items attached hereto are incorporated

into this Mortgage by such attachment for all purposes.

NOTICES. All notices, demands or other communications required or permitted to be given pursuant to

the provisions of this Mortgage shall be in writing and shall be delivered in accordance with Section 9.1 of
the Loan Agreement.

ADVERTISING. In connection with the Loan, Mortgagor hereby agrees that Reliance Bank and its
subsidiaries (“Reliance™ may publicly identify details of the Loan in Reliance advertising and public
communications of all kinds, including, but not limited to, press releases, direct mail, newspapers,
magazines, journals, e-mail, or internet advertising or communications. Such details may include the name
of Ze Vroperty, the address of the Property, the amount of the Loan, the date of the closing and a
descripaon.of the size/location of the Property.

WAIVER Cr MARSHALING RIGHTS. Mortgagor, for itself and for all parties claiming through or
under Morigager, ani*for all parties who may acquire a lien on or interest in the Property, hereby waives all
rights to have the Pronsrty and/or any other property marshaled upon any foreclosure of the lien of this
Mortgage or on a foreclosare of any other lien securing the Secured Obligations. Mortgagee shall have the
right to sell the Property and any or all of said other property as a whole or in separate parcels, in any order
that Mortgagee may designate.

SEVERABILITY. If any provision Fereaf should be held unenforceable or void, then such provision shall
be deemed separable from the remaining provisions and shall in no way affect the validity of this Mortgage
except that if such provision relates to the pz ymeat of any monetary sum, then the Mortgagee may, at its
option declare the Loan immediately due and payuols.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the day and year set forth above.
“MORTGAGOR”

TDG ASHLAND, LLC,
a Missouri limited liability company

By: Desco 3, LL.C.,
a Missouri limited liability company,
its Managing Member

By: The DESCO Group, Inc.,

a Missouri corporation,
its sole Manager

By:
Mark J. Schnuck, CEQ

STATE OF MISSOURI

Srr” W et

COUNTY OF ST. LOUIS

The foregoing instrument was acknow.ed ze4 before me this | E' day of %, 2017 by Mark

1. Schnuck, CEO of The DESCO Group, Inc., a Mi/souri corporation, sole Manager of Desco ¥, L.L.C., a Missouri
limited liability company, Managing Member of TDG/ASFLAND, LLC, a Missouri limited liability company, on
behalf of such limited liability company.

(sigratire)

N

Print Nm&w&;—

YAMLEEN WILDHABER
Notary Fub’ie - Motary Seal
Stste of Missour, $* Louls County

Commissian ¥ wnsazg 2019
i ires Mac 15,
My Commission Expi '4_..'

Sga ¢ Vga, l%ﬁ \ (title)

My Commission Expires: ‘ %Lﬂ/?.aﬁ

Drafted By:

Dentons US LLP

One Metropolitan Square
Suite 3000

St. Louis, MO 63102

$-1
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EXHIBIT A
DESCRIPTION OF PROPERTY

PARCEL 1:

LOTS 3 AND 4 IN ASHLAND-WELLINGTON SUBDIVISION, BEING A SUBDIVISION OF PART OF THE
EAST 1/2 OF THE SOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 30, TOWNSHIP 40 NORTH,
RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

PARCEL 2:

NON-EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCEL 1 CREATED BY THE DECLARATION OF
RESTRICTIONS AND GRANT OF EASEMENTS RECORDED JANUARY 7, 1994 AS DOCUMENT 94022716
FOR INGRESS £ N EGRESS BY VEHICULAR AND PEDESTRIAN TRAFFIC AND VEHICULAR PARKING
AND FOR PUBLIC U7 ILITIES, UPON, ACROSS, AND OVER THOSE PORTIONS OF THE COMMON AREA
OF THE FOLLOWING DZSCRIBED LAND AS DEFINED IN SAID DECLARATION:

EASEMENT PARCEL 2A:

LOTS 1 AND 2 IN ASHLAND-WELLINGTON SUBDIVISION, BEING A SUBDIVISION OF PART OF THE
EAST 1/2 OF THE SOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 30, TOWNSHIP 40 NORTH,
RANGE 14, EAST OF THE THIRD PRINCT#AL MERIDIAN, IN COOK COUNTY, ILLINOIS; AND

EASEMENT PARCEL 2B:

THAT PART OF THE EAST 1/2 OF THE SOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 30,
TOWNSHIP 40 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, BOUNDED BY A LINE
DESCRIBED AS FOLLOWS: BEGINNING AT THE JWTERSECTION OF THE SOUTH LINE OF
WELLINGTON AVENUE (BEING A LINE 33.0 FEET SOUT!L.OF AND PARALLEL WITH THE NORTH
LINE OF THE SOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SAID SECTION 30), WITH THE WEST LINE
OF ASHLAND AVENUE (BEING A LINE 50.0 FEET WEST OF AND PARALLEL WITH THE EAST LINE OF
THE SQOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SAID SECTION 30); THENCE SOUTH 00 DEGREES 38
MINUTES 20 SECONDS EAST, ALONG SAID WEST LINE OF ASHLAMNE AVENUE, 312.00 FEET; THENCE
SOUTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, PARALLEL WwITH THE SOUTH LINE OF
WELLINGTON AVENUE, AS AFORESAID, 352.80 FEET; THENCE NORTHt(r CEGREES 34 MINUTES 34
SECONDS WEST, PARALLEL WITH THE WEST LINE OF THE EAST 1/2 OF THE *OUTHEAST 1/4 OF THE
NORTHEAST 1/4 OF SAID SECTION 30, A DISTANCE OF 29.00 FEET; THENCE SCUTH 90 DEGREES 00
MINUTES 00 SECONDS WEST, PARALLEL WITH THE SOUTH LINE OF WELLINGCN AVENUE, AS
AFORESAID, 225.00 FEET TO A POINT IN THE EAST LINE OF PAULINA STREET (R« A LINE 33.00
FEET EAST OF AND PARALLEL WITH THE WEST LINE OF THE EAST 1/2 OF THE SOUTHYAST 1/4 OF
THE NORTHEAST 1/4 OF SAID SECTION 30); THENCE NORTH 00 DEGREES 34 MINUTES /4 SECONDS
WEST, ALONG SAID EAST LINE OF PAULINA STREET, 283.00 FEET TO ITS INTERSECTION WITH THE
SOUTH LINE OF WELLINGTON AVENUE, AS AFORESAID; THENCE NORTH 90 DEGREES 00 MINUTES
00 SECONDS EAST, ALONG SAID SOUTH LINE OF WELLINGTON AVENUE, 577.49 FEET TO THE
PLACE OF BEGINNING, IN COOK COUNTY, ILLINOIS.



