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This document prepared by
Elizabeth Harrison and after recording
return to:

PNC Bank, National Association
500 First Avenue - 4th Floor,
Pittsburgh, Pennsylvania 15219
Mailstop F/-PFSC-04-L

Mortgage, Assignment of
Leases and Rents and Fixture Filing O PNC

(This Mortgage Secures future Advances)
350(74972 #

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING
(this “Mortgage”) is made as of thc—/ Lot day of April, 2018, by BLOOMINGDALE
ENTERPRISES, an lllinois general partnership{the “Mortgagor”), with an address at 10 West
Laura Drive, Addison, Illinois 60101 in favor of PNC BANK, NATIONAL ASSOCIATION, a
national banking association (the “Mortgagee”},/with an address at 2021 Spring Road, Oak
Brook, Illinois 60523.

WHEREAS, thc Mortgagor is the owner of a ceriain tract or parcel of land described in
Exhibit A attached hereto and made a part hereof, together with the improvements now or
hereafter erected thereon;

WHEREAS, the Mortgagor has borrowed from the Mortgagec, is providing a guaranty
of one or more borrowings from the Mortgagee, or is otherwise exccuting 2ad delivering this
Mortgage as collateral security for one or more borrowings from the Mortgeges.in an amount
not to exceed ONE MILLION TWOQO HUNDRED FORTY-SEVEN THOUSAND SIX
HUNDRED TEN AND 04/100 DOLLARS ($1,247,610.04) (the “Loan™), which Loan is
evidenced by one or more promissory notes in favor of the Mortgagee (as the same inay be
amended, supplemented or replaced from time to time, the “Note™). The Loan may also be
governed by the terms and conditions of a letter agreement or loan agreement dated on or before
the date of this Mortgage (as the same may be amended, supplemented or replaced from time to
time, the “Agreement”); and -

WHEREAS, the Mortgagor and the Mortgagee have entered into, are entering into, or may
enter into from time to time after the date hercof, or the Mortgagor has provided, is providing or
may provide from time to time a guaranty of, or collateral security for, one or more interest rate
swaps, caps, collars, options or other interest rate protection transactions, one or more foreign
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exchange transactions, including spots, forwards, options or other similar transactions providing
for the purchase of one currency in cxchange for the sale of another currency, total return swaps,
commodity swaps, commodity options, and/or any other transaction that 1s similar to any of the
transactions referred to above and which 1s a forward, swap, future, option or other derivative on
one or more rates, currencies, commodities, debt securities or other debt instruments
(collectively, the “Transactions™), the termination of which could produce payments owing to
the Mortgagee, pursuant to an ISDA Master Agreement or other similar agreement (as the same
may be ariended, supplemented or replaced from time to time, the “Master Agreement”) (the
obligations swing to thc Mortgagee under the Master Agreement, as supplemented by the
Transactions, oeinz herein called the “Hedge Obligations™);

NOW, THERZFORE, for the purpose of securing the payment and performance of the
following obligations (Coilectively called the “Obligations™):

{A)  The Loan, the Mote, the Agreement, the Hedge Obligations, and all other debts,
liabilities, obligations, covenants (and'dutics owing by the Mortgagor or AMERICAN GASKET
TECHNOLOGIES, INC. (individuzily and collectively, the “Borrower”) to the Mortgagee,
whether direct or indirect, absolute oriceatingent, joint or several, due or to become due, now
existing or hereafter arising under the Loan, the Note, the Agreement or the Hedge Obligations;

(B)  All debts, labilities and obligations «f the Mortgagor to the Mortgagee arising out
of overdrafts on deposit or other accounts or out ¢t 2iectronic funds transfers (whether by wire
transfer or through automated clearing houses or otherwise) or out of the return unpaid of, or
other failure of the Mortgagee to receive final payment for, any check, item, instrument, payment
order or other deposit or credit to a deposit or other accourt, o out of the Mortgagee’s non-
receipt of or inability to collect funds or otherwise not being riade whole in connection with
depository or other similar arrangements;

(C)  Any amendments, extensions, renewals and increases' of or to any of the
foregoing, and all costs and expenses of the Mortgagee incurred in ‘he documentation,
negotiation, modification, enforcement, collection and otherwise in connection witiu.any of the
foregoing, including reasonable attorneys’ fees and expenses; and

(D)  Any sums advanced by thc Mortgagee or which may otherwise become due
pursuant to the provisions of the Note, the Agreement, the Master Agreement, this Mortgage or
any other document or instrument at any time delivered to the Mortgagee to evidence or secure
any of the Obligations (as each of the same may be amended, supplemented or replaced from
time to time, collectively, the “Loan Documents™).

The Mortgagor, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound hereby, hereby MORTGAGES, CONVEYS,
TRANSFERS AND ASSIGNS TO MORTGAGEE AND ITS SUCCESSORS AND
ASSIGNS, FOREVER, AND HEREBY GRANTS TO MORTGAGEE AND ITS
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SUCCESSORS AND ASSIGNS FOREVER A CONTINUING SECURITY INTEREST IN,
TO, AND UNDER ALL OF THE FOLLOWING DESCRIBED PROPERTY, ALL
ACCESSIONS AND ADDITIONS THERETO, ALL SUBSTITUTIONS THEREFOR
AND REPLACEMENTS AND PROCEEDS THEREOF, AND ALL REVERSIONS AND
REMAINDERS OF SUCH PROPERTY NOW OWNED OR HELD OR HEREAFTER
ACQUIRED (the “Property”), to wit:

(a)  All of the Mortgagor’s estatc in the premiscs described in Exhibit A,
together withall of the easements, rights of way, privileges, liberties, hereditaments, gores,
streets, alleys, passages, ways, waters, watercourses, air rights, oil rights, gas rights, mineral
rights and all citel rights and appurtenances thereunto belonging or appertaining, and all of the
Mortgagor’s estate, T1glit; title, interest, claim and demand therein and in the public streets and
ways adjacent thereto, cither in law or in equity (the “Land™);

(b)  All the puildings, structures and improvements of every kind and
description now or hereafter erected cr placed on the Land, and all facilities, fixtures, machinery,
apparatus, appliances, installations, ¢quipment and other goods, which in each case have become
so related to the Land that an interet in-them arises under real property law, including all
building materials to be incorporated into such buildings, all electrical equipment necessary for
the operation of such buildings and heating, ‘air conditioming and plumbing equipment now or
hereafter attached to, appurtenant to, located 12 £r used in conncction with those buildings,
structures or other improvements (the “Improvements )

(c) - All of the Mortgagor’s right, title 2nd interest in and to all agreements,
plans, franchiscs, management agrecments, approvals (whether issued by a governmental
authority or otherwise) and other documentation or written or recoraed work product required for
or in any way related to the development, construction, renovation; vse.occupancy or ownership
of the Improvements, if any, whether now existing or hereafter ansing (the “Development
Documents”), including all (i) plans, specifications and other design work for buildings and
utilitics, (ii) architect’s agreements and construction contracts and warranties (iii’ environmental
reports, surveys and other engineering work product, (iv) permits and” licenses and
(v)agreements of sale, purchase options and agreements for easements and Fwgiis of way
benefiting the Land, and the Mortgagor further covenants and agrees to execute anddeliver to
the Mortgagee, on demand, such additional assignments and instruments as the Mortgagee may
require to implement, confirm, maintain or continue any grant or assignment of rights in the
Development Documents;

(dy  All rents, income, issues and profits arising or issuing from the Land and
the Improvements and advantages and claims against guarantors of any Leases (defined below)
(the “Rents”) including the Rents arising or issuing from all leases (including, without
limitation, oil and gas leases), licenses, subleases or any other use or occupancy agreement now
or hereafter entered into covering all or any part of the Land and Improvements (the “Leases”),
all of which Leases and Rents are hereby assigned to the Mortgagee by the Mortgagor. The
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foregoing assignment shall include all fees, charges, accounts or other payments for the use or
occupancy of rooms and other public facilities in hotels, motels, or other lodging properties, and
all cash or securities deposited under Leases to secure performance of lessees of their obligations
thereunder, whether such cash or securities are to be held until the expiration of the terms of such
leases or applied to one or more installments of rent coming duc prior to the cxpiration of such
terms. The foregoing assignment extends to Rents arising both before and after the
commencement by or against the Mortgagor of any case or proceeding under any Federal or
State bankruptcy, insolvency or similar law, and is intended as an absolutc assignment and not
merely the gianting of a security interest. The Mortgagor, however, shall have a license to
collect, retair. 204 use the Rents so long as no Event of Default shall have occurred and be
continuing or sial zxist. The Mortgagor will execute and deliver to the Mortgagee, on demand,
such additional assigipents and instruments as the Mortgagee may require to implement,
confirm, maintain and coatinue the assignment of Rents hereunder; and

{e)  All procceds of the conversion, voluntary or involuntary, of any of the
foregoing into cash or liquidated ¢lairas.

TO HAVE AND TO HOLD the Pzoperty unto Mortgagee, its successors and assigns,
forever, hereby expressly waiving and reledsing any and all right, benefit, privilege, advantage or
exemption under and by virtue of any and all statutes and laws of the State of Illinois providing
for the exemption of homesteads from sale on ex:cr.tion or otherwise.

Provided, however, that if the Obligations shail-be paid to the Mortgagee, and if the
Mortgagor and any other obligor or guarantor of any of t":c"Obligations shall keep and perform
each of its other covenants, conditions and agrecments set forth herein and in the other Loan
Documents, then, upon the termination of all obligations, durcz and commitments of the
Mortgagor and any other obligor or guarantor of any of the Obligatiuns under the Obligations
and this Mortgage, and subject to the provisions of the scction entitled 'Survival; Successors and
Assigns”, the estate hereby granted and conveyed shall become null and voa.

THIS MORTGAGE IS GRANTED TO SECURE FUTURE ADVANIES MADE
PURSUANT TO THE NOTE AND OTHER LOAN DOCUMENTS.

This Mortgage is given to secure, in part, future advances under the Note and the other
Loan Documecnts, and shall secure not only any initial advancc under the Note and the other
Loan Documents, but also subscquent advances made pursuant to the Loan Documents, and any
other advances, disbursements and other payments made under the Note and the other Loan
Documents, whether such advances are obligatory or to be made at the option of Mortgagee, or
otherwise, and including advances under the Note and other Loan Documents as are made within
twenty years from the date hercof, to the samc cxtent as if all such advances were made at the
time of execution of this Mortgage and although there may be no outstanding Obligations at the
time any advance 1s made. The total amount of the Obligations may increase or decrease from
time to time, but the total unpaid principal balance of the indebtedness hereby secured at any onc
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time outstanding shall not exceed two (2) times the maximum principal amount of the Note, plus
interest thereon, and any disbursements made for payment of taxes, special assessments or
insurance on the Property, and interest on such disbursements. This Mortgage shall be valid and
shall, to the fullest extent permitted by any applicable Legal Requirement (defined below), have
priority over any and all liens and encumbrances arising after this Mortgage is recorded in the
Recorder's office in the County in which the Land is located, including (to the extent permitted
by applicable Legal Requirements) statutory liens except taxes and assessments levied on the

Property.

I. Penresentations and Warranties. The Mortgagor represents and warrants to the
Mortgagee that (1; the Mortgagor has good and marketable title to an estate in fee simple
absolute in the Land 2iad. Improvements and has all right, title and interest in all other property
constituting a part of ae Property, in cach case free and clear of all liens and encumbrances,
except as may otherwise be-sct forth on an Exhibit B hereto and (ii) the Mortgagor’s name,
organizational information and address are truc and complete as set forth in the heading of this
Mortgage. This Mortgage is a va'id and enforceable first lien on the Property (except as set forth
on Exhibit B} and the Mortgagee shzil, subject to the Mortgagor’s right of possession prior to an
Event of Default, quictly enjoy and posszss the Property. The Mortgagor shall preserve such
title as it warrants herein and the validity ajd priority of the lien hereof and shall forever warrant
and defend the same to the Mortgagee against the claims of all persons.

2. Affirmative Covenants. Until all ¢f the Obligations shall have been fully paid,
satisficd and discharged the Mortgagor shall:

(a)  Legal Requirements. Promptly comply with and conform to all present
and future laws, statutes, codes, ordinances, orders and regulations.and all covenants, restrictions
and conditions which may be applicable to the Mortgagor or to atiy of the Property (the “Legal
Requirements”).

(b)  Impositions. Before interest or penalties are due the'eon and otherwise
when due, the Mortgagor shall pay all taxes of every kind and nature, ali ehsrges for any
easement or agreement maintained for the benefit of any of the Property, all generali-and special
assessments (including any condominium or planned unit development assessmerits, )f any),
levies, permits, inspection and license fees, all water and sewer rents and charges, and all other
charges and liens, whether of a like or different nature, imposed upon or assessed against the
Mortgagor or any of the Property (the “Impositions”). Within thirty (30) days after the payment
of any Imposition, the Mortgagor shall deliver to the Mortgagee written evidence acceptable to
the Mortgagee of such payment. The Mortgagor’s obligations to pay the Impositions shall
survive the Mortgagee’s taking title to (and possession of) the Property through foreclosure,
decd-in-lieu or otherwise, as well as the termination of the Mortgage including, without
limitation, by merger into a deed.
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{c)  Maintenance of Security. Use, and permit others to use, the Property only
for its present use or such other uses as permitted by applicable Legal Requirements and
approved in writing by the Mortgagee. The Mortgagor shall keep the Property in good condition
and order and in a rentable and tenantable state of repair and will make or cause to be made, as
and when necessary, all repairs, renewals, and replacements, structural and nonstructural,
exterior and interior, foreseen and unforeseen, ordinary and extraordinary, provided, however,
that no structural repairs, renewals or replacements shall be made without the Mortgagee’s prior
written conusent. The Mortgagor shall not remove, demolish or alter the Property nor commit or
suffer waste with respect thereto, nor permit the Property to become deserted or abandoned. The
Mortgagor coveiants and agrees not to take or permit any action with respect to the Property
which will in aityonanner impair the security of this Mortgage or the use of the Property as set
forth in the Loan Docrients.

3 Leases; Assiziment of Leases. Any or all Leases of all or any part of the
Property shall be subject 1 21l respects to the Mortgagec’s prior written consent, shall be
subordinated to this Mortgage anc to the Mortgagee’s rights and, together with any and all Rents,
shall be assigned at the time of exerut'on to the Mortgagee as additional collateral security for
the Obligations, all in such form, subsiarce and detail as is satisfactory to the Mortgagee in its
sole discretion. The Mortgagor shall not, vaithout the prior written consent of the Mortgagee, (i)
further assign or attempt to assign the Leases or uny portion of the Rents due and payable or to
become due and payable thereunder, (11) alter, modify, amend or change the terms of any of the
Leases or surrender, renew, cancel or terminate the same or do anything whatsoever affecting
any guaranty of any of the Leases or consent to any of fiwforegoing, (ii1) accept prepayments of
any portion of the Rents for a period of more than one (1} wionth in advance, (iv) enter into any
lease, license or other agreement for occupancy after the date hercof for the Property, or any part
thereof, or (v) discount any future accruing Rents. Mortgago: does hereby sell, assign, and
transfer unto Mortgagee all of thc Rents and Leases from the Property. it being the intention of
this Mortgage to establish an absolute transfer and assignment of all sach Rents and Leases from
and on the Property unto Mortgageec. Mortgagor does hereby appoint irrevocably Mortgagee its
true and lawful attorney, in its name and stead, which appointment is coupled with an interest, to
collect all of said Rents; provided that subject to the terms of the Loan Documeniz, Mortgagee
grants Mortgagor the exclusive privilege to collect and retain such Rents unless’zad until an
Event of Default has occurred under this Mortgage.

4. Due on Sale Clause. The Mortgagor shall not sell, convey or otherwise transfer
any interest in the Property (whether voluntarily or by operation of law), or agree to do so,
without the Mortgagee’s prior written consent, including (a) any sale, conveyance, encumbrance,
assignment, or other transfer of (including installment land sale contracts), or the grant of a
sccurity interest in, all or any part of the legal or equitable title to the Property, except as
otherwise permitted hereunder; (b) any lease of all or any portion of the Property; or (c) any sale,
conveyance, assignment, or other transfer of, or the grant of a security interest in, any share of
stock of the Mortgagor, if a corporation, or any partnership interest in the Mortgagor, if a
partnership, or any membership interest, if a limited liability entity, or any beneficial interest in
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the Mortgagor or any underlying land trust, if a trust, except in favor of the Mortgagee. Any
default under this section shall cause an immediate acceleration of the Obligations without any
demand by the Mortgagee.

5. Mechanics’ Liens. Prior to the Mortgagor performing any construction or other
work on or about the Property for which a lien could be filed against the Property, the Mortgagor
shall enter into a written contract (“Construction Contract”) with the contractor who 1s to
perform sicy work, or materialman providing materials (each a “Contractor”), containing a
provision whereby (1) the Contractor shall, at the request of the Mortgagor or Mortgagee, verify
in an affidavicir. 2 form approved by the Mortgagee that all labor and materials furnished by the
Contractor, inciuding, all applicable taxes, have been paid by the Contractor up to the date of
such requested afizasvit, (11) the Contractor shall, upon the request of the Mortgagor or
Mortgagee, at no cost ‘o' Mortgagee, post a bond guaranteeing payment for labor and materials
provided by all subcontractars, sub-subcontractors and materialmen and subsequently obtain
advance licn waivers from sucii parties in a form acceptable to Mortgagee, (1ii) the Contractor
agrees to subordinate any lien agains: the Property, whether obtained under the mechanics’ lien
laws or otherwise, to the licn, right, title and terms of the Loan Documents and all advances to be
made thercunder and to include a sinilar provision in contracts with all subcontractors, sub-
subcontractors and materialmen with respect to liens obtained by such parties and (iv) the
Contractor agrees that foreclosure or a conveyance in lieu of a foreclosure of the liens and
security interests securing the Obligations shall bie {ully and automatically effective to terminate
and extinguish all of Contractor’s liens and claiins ef any kind against the Property and to
~include a similar provision in contracts with alt .§iiscontractors, sub-subcontractors and
materialmen with respect to liens obtained by such parties. Notwithstanding the foregoing, if
mechanics’ or other liens shall be filed against the Property purporting to be for labor or material
furnished or to be furnished on behalf of the Mortgagor, or for.ary other reason relating to the
acts or omissions of the Mortgagor, then the Mortgagor shall at its experse, cause such lien to be
discharged of record by payment, bond or otherwise within fifteen’ (15} days after the filing
thereof. If the Mortgagor shall fail to cause such lien to be dischargea of record within the
fifteen (15) day period, the Mortgagee may, in Mortgagee’s sole discretion, cause such lien to be
discharged by payment, bond or otherwise without investigation as to the validityibéreof or as to
any offsets or defenscs thereto, and the Mortgagor shall, upon demand, reimburse tlie TMortgagee
for all amounts paid and costs incurred in connection therewith including, without irvitation,
attorneys’ fees and disburscments.

6. Insurance. The Mortgagor shall keep the Property continuously insured, in an
amount not less than the cost to replace the Property or an amount not less than ¢ighty percent
(80%) of the full insurable valuc of the Property, whichever is greater, covering such risks and in
such amounts and with such deductibles as are satisfactory to the Mortgagee and its counscl
including, without limitation, insurance against loss or damage by fire, with extended coverage
and against other hazards as the Mortgagee may from time to time require. With respect to any
property under construction or reconstruction, the Mortgagor shall maintain builder’s risk
insurance. The Mortgagor shall also maintain comprehensive general public liability insurance,
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Form 12A - IL Rev. 10/17



1815912104 Page: 9 of 27

UNOFFICIAL COPY

in an amount of not less than One Million Dollars ($1,000,000) per occurrence and Two Million
Dollars ($2,000,000) general aggregate per location, which includes contractual liability
insurance for the Mortgagor’s obligations under thc Lcases, and worker’s compensation
insurance. All property and builder’s risk insurance shall include protection for continuation of
income for a period of twelve (12) months, in the event of any damage caused by the perils
referred to above. All policies, including policies for any amounts carried in excess of the
required minimum and policies not specifically required by the Mortgagee, shall be with an
insurance :ompany or companies satisfactory to the Mortgagee, shall be in form satisfactory to
the Mortgagee: shall meet all coinsurance requirements of the Mortgagee, shall be maintained in
full force and eifect, shall be assigned to the Mortgagee, with premiums prepaid, as collateral
security for payracri-of the Obligations, shall be endorsed with a standard mortgagee clause in
favor of the Mortgagez and shall provide for at least thirty (30) days’ notice of cancellation to the
Mortgagee. Such insuraiee shall also name the Mortgagee as an additional insured under the
comprehensive general pubiic liability policy and the Mortgagor shall also deliver to the
Mortgagee a copy of the replaccment cost coverage endorsement. If the Property is located in an
area which has been identified by any governmental agency, authority or body as a flood hazard
area, then the Mortgagor shall manitan a flood insurance policy covering the Property in an
amount equal to the lesser of (a) the orizina!’amount of the Obligations or (b) the maximum limit
of coverage available under the federal program: provided, however, the Mortgagee may require
greater amounts in its solc discretion. Purtuan: to the requirements of the Illinois Collateral
Protection Act, 815 ILCS 180/1, et seq. (“Coliateral Protection Act”), Mortgagor is hereby
notified that unless the Mortgagor provides the Mortzagez with evidence of the insurance coverage
required by this Mortgage and each other Loan Document, Mortgagee may purchase insurance at
Mortgagor's expensc to protect Mortgagee's interest in the 2operty or any other collateral for the
Obligations. This insurance may, but need not protect Mortgago.'s interests. The coverage the
Mortgagee purchases may not pay any claim that Mortgagor makez or any claim that is made
against Mortgagor in connection with the Property or any other celiateral for the Obligations.
Mortgagor may later cancel any insurance purchased by Mortgagee bui only after providing
Mortgagee with evidence that Mortgagor has obtained insurance as required by this Mortgage and
each other Loan Document. If Mortgagee purchases insurance for the Prcperly or any other
collateral for the Obligations, Mortgagor will be responsible for the costs of“thal- insurance,
including interest in any other charges that Mortgagee may lawfully impose in connection with the
placement of the insurance, until the effective date of the cancellation or expiratton of the insurance.
The costs of the insurance may be added to the total outstanding Obligations. The costs of the
insurance may be more than the cost of insurance that Mortgagor may be able to obtain on its own,

7. Rights of Mortgagee to Insurance Proceeds. In the event of loss, the
Mortgagee shall have the exclusive right to adjust, collect and compromise all insurance claims,
and the Mortgagor shall not adjust, collect or compromise any claims under said policies without
the Mortgagee’s prior written consent. Each insurer 15 hereby authorized and directed to make
payment under said policies, including return of unearned premiums, directly to the Mortgagee
instead of to the Mortgagor and the Mortgagee jointly, and the Mortgagor appoints the
Mortgagee as the Mortgagor’s attorney-in-fact, which appointment is irrevocable and coupled
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Form 12A — IL Rev, 10/17



1815912104 Page: 10 of 27

UNOFFICIAL COPY

with an interest, to endorse any draft therefor. All insurance procecds may, at the Mortgagee’s
sole option, be applied to all or any part of the Obligations and in any order (notwithstanding that
such Obligations may not then otherwise be due and payable) or to the repair and restoration of
any of the Property under such terms and conditions as the Mortgagee may impose.

8. Installments for Insurance, Taxes and Other Charges. Upon the Mortgagee’s
request, the Mortgagor shall pay to the Mortgagee monthly, an amount equal to one-twelfth
(1/12} of taejannual premiums for the insurance policies referred to hereinabove and the annual
Impositions asnd any other item which at any time may be or become a lien upon the Property
(the “Escrow Clsrges™). The amounts so paid shall be used in payment of the Escrow Charges
so long as no Everrof Default shall have occurred. No amount so paid to the Mortgagee shall be
deemed to be trust {funds, nor shall any sums paid bear interest. The Mortgagee shall have no
obligation to pay any iisurance premium or Imposition if at any time the funds being held by the
Mortgagee for such premiuni or Imposition are insufficient to make such payments. If, at any
time, the funds being held oy the Mortgagee for any insurance premium or Imposition are
exhausted, or if the Mortgagee detzrmines, in its sole discretion, that such funds will be
insufficient to pay in full any insuranc: premium or Imposition when due, the Mortgagor shall
pronptly pay to the Mortgagee, upon demarid, an amount which the Mortgagee shall estimate as
sufficient to make up the deficiency. Upon the occurrence of an Event of Default, the Mortgagee
shall have the right, at its election, to apply ahy amount so held against the Obligations due and
payable in such order as the Mortgagee may deen fif, and the Mortgagor hereby grants to the
Mortgagee a lien upon and security interest in such arionnts for such purpose.

9. Condemnation. The Mortgagor, immedia‘ciy upon obtaining knowledge of any
potential or threatened condemnation or taking, or upon the institition of any proceedings for the
condemnation or taking, by eminent domain of any of the Propertyshall notify the Mortgagee of
such threat or the pendency of such proceedings. The Mortgagee inuy participate in any related
negotiations or proceedings and thc Mortgagor shall deliver to the Morrgagee all instruments
requested by it to permit such participation. Any award or compensaticn for property taken or
for damage to property not taken, whether as a result of condemnation procecdings or
negotiations in licu thereof, is hereby assigned to and shall be received and coliected directly by
the Mortgagce, and any award or compensation shall be applied, at the Mortgage<’s option, to
any part of the Obligations and in any order (notwithstanding that any of such Obligaiions may
not then be due and payable) or to the repair and restoration of any of the Property under such
terms and conditions as the Mortgagee may impose.

10. Environmental Matters.

(a)  For purposes of this Section 10, the term “Environmental Laws” shall
mean all federal, state and local laws, regulations and orders, whether now or in the future
enacted or issued, pertaining to the protection of land, water, air, health, safety or the
environment. The term “Regulated Substances” shall mean all substances regulated by
Environmental Laws, or which are known or considered to be harmful to the health or safcty of
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persons, or the presence of which may require investigation, notification or remediation under
the Environmental Laws. The term “Contamination” shall mean the discharge, release,
emission, disposal or escape of any Regulated Substances into the environment.

(b)  The Mortgagor represents and warrants (i) that no Contamination is
present at, on or under the Property and that no Contamination is being or has been emitted onto
any surrounding property; (ii) all operations and activities on the Property have been and are
being corducted in accordance with all Environmental Laws, and the Mortgagor has all permits
and licenscs required under the Environmental Laws; (iii) no underground or aboveground
storage tanks 2 or have been located on or under the Property; and (iv} no legal or
administrative ‘procceding i1s pending or threatened relating to any environmental condition,
operation or activity on.the Property, or any violation or alleged violation of Environmental
Laws. These representadens and warranties shall be true as of the date hercof, and shall be
deemed to be continuing repizsentations and warranties which must remain true, correct and
accurate during the entire duration of the term of this Mortgage.

{c) The Mortgagor shall ensure that, at its sole cost and expense, the Property
and the conduct of all operations and activiiies thereon comply and continue to comply with all
Environmental Laws. The Mortgagor shill notify the Mortgagee promptly and in reasonable
detail in the event that the Mortgagor becoraes aware of any violation of any Environmental
Laws, the presence or release of any Contaniination with respect to the Property, or any
governmental or third party claims relating to the eaviranmental condition of the Property or the
conduct of opcrations or activities thercon. The Mortgager also agrees not to permit or allow the
presence of Regulated Substances on any part of the ™ioperty, except for those Regulated
Substances (1) which are used in the ordinary course of the Mortgagor’s business, but only to the
cxtent they are in all cases used in a manner which complies witb-all Environmental Laws; and
(i1) those Regulated Substances which are naturally occurring on ihs Property. The Mortgagor
agrees not to cause, allow or permit the presence of any Contamination bn the Property.

(d)  The Mortgagee shall not be liable for, and the Mortgagor shall indemnify,
defend and hold the Mortgagee and the Indemnified Parties (as hereinafter def:nesd) and all of
their respective successors and assigns harrless from and against all losses, cosis; liabilities,
damages, fines, claims, penalties and expenses (including reasonable attorneys’, consutarts’ and
contractors’ fees, costs incurred in the investigation, defense and settlement of claims, as well as
costs incurred in connection with the investigation, remediation or monitoring of any Regulated
Substances or Contamination) that the Mortgagee or any Indemnified Party may suffer or incur
(including as holder of the Mortgage, as mortgagee in possession or as successor in interest to
the Mortgagor as owner of the Property by virtue of a foreclosure or acceptance of a deed in lieu
of foreclosure) as a result of or in connection with (1) any Environmental Laws (including the
assertion that any lien existing or arising pursuant to any Environmental Laws takes priority over
the lien of the Mortgage); (ii) the breach of any representation, warranty, covenant or
undertaking by the Mortgagor in this Section 10; (i11) the presence on or the migration of any
Contamination or Regulated Substances on, under or through the Property; or (iv) any litigation
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or claim by the government or by any third party in connection with the environmental condition
of the Property or the presence or migration of any Regulated Substances or Contamination on,
under, to or from the Property.

(¢)  Upon the Mortgagee’s request, the Mortgagor shall execute and deliver an
Environmental Indemnity Agreement satisfactory in form and substance to the Mortgagee, to
more fully reflect the Mortgagor’s representations, warranties, covenants and indemnities with
respect to<he Environmental Laws.

11. " Jusnection of Property. The Mortgagee shall have the right to enter the Property
at any reasonavle hour for the purpose of inspecting the order, condition and repair of the
buildings and improveinents erected thereon, as well as the conduct of operations and activities
on the Property. The Mortzagee may enter the Property (and cause the Mortgagee’s employees,
agents and consultants to cuier the Property), upon prior written notice to the Mortgagor, to
conduct any and all environmental testing decmed appropriate by the Mortgagee in its sole
discretion. The environmental tcsting shall be accomplished by whatever means the Mortgagee
may deem appropriate, including the taking of soil samples and the installation of ground water
monitoring wells or other intrusive ¢nvironmental tests. The Mortgagor shall provide the
Mortgagee (and the Mortgagee’s employees, agents and consultants) reasonable rights of access
to the Property as well as such information atout the Property and the past or present conduct of
operations and activities thercon as the Mortgage: saall reasonably request.

12.  Events of Default. The occurrence ot sny one or more of the following events
shall constitute an “Event of Default” hereunder: (a) ary Event of Default (as such term is
defincd in any of the Loan Documents); (b) any termination ¢ven: under the Master Agreement;
(c) any default under any of the Obligations that does not have-a defined set of “Events of
Default” and the lapse of any notice or cure period provided in such-Chligations with respect to
such default; {d) demand by the Mortgagee under any of the Obligations that have a demand
feature; (e) the Mortgagor’s failure to perform any of its obligations tnder this Mortgage or
under any Environmenta! Indemnity Agreement executed and delivered pursvant to Section
10(e); (f) falsity, inaccuracy or material breach by the Mortgagor of any writicn warranty,
representation or statement made or furnished to the Mortgagee by or on belialf of the
Mortgagor; (g) an uninsured material loss, theft, damage, or destruction to any of the Froperty, or
the entry of any judgment against the Mortgagor or any lien against or the making of any levy,
scizure or attachment of or on the Property; (h) the Mortgagee’s failure to have a mortgage lien
on the Property with the priority required under Section 1; (i) any indication or evidence received
by the Mortgagee that the Mortgagor may have directly or indirectly been engaged in any type of
activity which, in the Mortgagee’s discretion, might result in the forfeiture of any property of the
Mortgagor to any governmental entity, federal, state or local; (j) foreclosure proceedings are
instituted against the Property upon any other lien or claim, whether alleged to be superior or
junior to the lien of this Mortgage; or (k) the Mortgagor’s failure to pay any Impositions as

.tequired under Section 2(b), or to maintain in full force and effect any insurance required under
Section 6.
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13. Rights and Remedies of Mortgagee. If an Event of Default occurs, the
Mortgagee may, at its option and without demand, notice or delay, do one or more of the
following:

(a)  The Mortgagee may dcclare the entire unpaid principal balance of the
Obligations, together with all interest thereon, to be due and payable immediately.

(b)  The Mortgagee may (i) institute and maintain an action on any instruments
evidencing the Ohligations or any portion thereof, and (ii) take such other action at law or in
equity for the enfeicement of any of the Loan Documents as the law may allow, and in each such
action the Mortgagce suall be entitled to all costs of suit and attorneys’ fees.

(¢)  The Murtgagee shall have the right immediately or at any time thereafter
to foreclose the lien of this Morgage:

(1) Upon tne filing of any complaint for that purpose, the court in
which such complaint is filed may, ubca application of Mortgagee in Mortgagees sole and
absolute discretion, appoint Mortgagee as & mortgagee- in-possession or appoint a receiver of the
Property (a “Receiver”) pursuant to the Illir ois Mortgage Foreclosurc Law, as amended (735
ILCS 5/15-1101, et seq.) (the “Mortgage Foreciosure Aet”). Such appointment may be made
cither before or after sale, without choice; withoui rcgard to the solvency or insolvency, at the
time of application for cach Receiver, of the person or.jeisons, if any, liable for the payment of
the Obligations; without regard to the value of the Properyat such time and whether or not the
same is then occupied as a homestead; without bond being required of the applicant; and
Mortgagee hercunder or any employee or agent thereof may he-appointed as such Receiver,
Such Receiver shall have all powers and duties prescribed by tiic iviertgage Foreclosure Act,
including the power to take possession, control and carc of the Property and to collect all Rents
(including, but not limited to, any delinquent Rents) thereof during‘the pendency of such
foreclosure suit and apply all funds received toward the Obligations, and in the cvent of a sale
and a deficiency wherc Mortgagor has not waived its statutory rights of redempiica;,.during the
full .statutory period of redemption, as well as during any further times when Msiigagor, its
devisees, legatees, administrators, legal representatives, successors or assigns, exceot for the
intervention of such Receiver, would be entitled to collect such Rents and shall have all other
powers that may be necessary or useful in such cases for the protection, possession, control,
management and operation of the Property during the whole of any such period. To the extent
permitted under any applicable Legal Requirements, such Receiver may take any action
permitted to be taken by Mortgagee pursuant to any other Loan Document, extend or modify any
then existing Leases and make new leases of the Property or any part thereof, which extensions,
modifications and new leases may provide for terms to expire, or for options to lessees to extend
or renew terms to expire, beyond the maturity date of the Loan, it being understood and agreed
that any such leases, and the options or other such provisions to be contained therein, shall be
binding upon Mortgagor and all persons and other parties whose interests in the Property are
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subject to the lien hereof, and upon the purchaser or purchasers at any such foreclosure sale,
notwithstanding any redemption from sale, discharge of indebtedness, satisfaction of foreclosure
decree or issuance of certificate of sale or deed to any purchaser or at any time thereatter.

(2)  The court may, from time to time, authorize said Receiver to apply
the net amounts remaining in his hands, after deducting reasonable compensation for the
Recetver and his counsel as allowed by the court, in payment (in whole or in part) of any or all of
the Obligatiens, including without limitation the following, in such order of application as
Mortgagee mav. in its sole and absolute discretion, elect: (i) amounts due upon the Note and any
other Loan Dacuments; (ii) amounts due upon any decree entered in any suit foreclosing this
Mortgage; (iii)cests-and expenses incurred by Mortgagee, including costs and expenses of
foreclosure and litigativa-upon the Property; (iv) insurance premiums, repairs, Impositions, and
interest, penalties and costs; in connection with the Property; (v) any other encumbrance or lien
upon the Property that may ke or become superior to the lien of this Mortgage, or of any decree
foreclosing the same; and (vi) 21l costs, expenses, and monies advanced by Mortgagee to cure or
attempt to cure any default by Morigagor in the performance of any obligation or condition
contained in any of the other Loan Dbcuments or this Mortgage or otherwise, to protect the
security hercof provided herein, or in any of the other Loan Documents, with interest on such
sums advanced at the Default Rate (as defined in the Note). The excess of the proceeds of sale,
if any, shall then be paid to Mortgagor (o such other person or party as is applicable in
accordance with applicable Legal Requirements).

(3)  This Mortgage may be torecinsed once against all, or successively
against any portion or portions, of the Property, as Mortgazce may elect, until all of the Property
has been foreclosed against and sold. As part of the foreciosure, IMortgagee in its sole discretion
may, with or without entry, personally or by attorney, sell to the lirghest bidder all or any part of
the Property, and all right, title, interest, claim and demand therein, and the right of redemption
thercof, as an entirety, or in scparate lots, parcels, or units, as Mortgagee may clect, and in one
sale or in any number of separate sales held at one time or at any number of times, all in any
manner and upon such notice as provided by applicable Legal Requiremerts. Upon the
completion of any such sale or sales, Mortgagee shall transfer and deliver, i Cause to be
transferred and delivered, to the purchaser or purchasers of the property so sold, in-accordance
with any applicable Legal Requirements, and Mortgagee is hercby irrevocably appointcd the true
and lawful attorney-in-fact of Mortgagor, in its name and stead, which appointment is coupled
with an interest, to make all necessary transfers of property thus sold, and for that purpose
Mortgagee may execute and deliver, for and in the name of Mortgagor, all necessary instruments
of assignment and transfer, Mortgagor hereby ratifying and confirming ail that said attorney-in-
fact shall lawfully do by virtue hereof.

(4)  In the case of any sale of the Property pursuant to any judgment or
decree of any court at public auction or otherwise, Mortgagee may become the purchaser, and for
the purpose of making settlement for or payment of the purchase price, shall be entitled to
deliver over and use the Note and any claims for the debt in order that there may be credited as
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paid on the purchase price the amount of the debt. In case of any foreclosure of this Mortgage
(or the commencement of or preparation therefor) in any court, all cxpenses of every kind paid or
incurred by Mortgagee for the enforcement, protection or collection of this security interest,
including court costs, attorneys' fecs, stenographers' fees, costs of advertising, and costs of title
insurance and any other documentary evidence of title, shall be paid by Mortgagor, with interest
on such sums advanced at the Default Rate.

(dy  The Mortgagee may, in its sole and absolute discretion, whether before or
after the instiiution of legal proceedings to foreclose the lien hereof or before or after salc of the
Property or durtae any period of redemption, without regard to waste, adequacy of the sccurity
or solvency of ivlaitzagor revoke the privilege granted Mortgagor hereunder to collect the Rents,
and may, at its optior, without notice: (i) enter and take actual possession of the Property, the
Rents and the Leases ¢r/any part thercof personally, or by its agents or attorncys, and exclude
Mortgagor therefrom; (11) ericr upon and take and maintain possession of all of the documents,
books, records, papers and accounts of Mortgagor relating thereto, (iii) as attorney-in-fact or
agent of Mortgagor, or in its own nanie as mortgagee and under the powers herein granted, hold,
operate, manage and control the Property, the Rents, and the Leases and conduct the business, if
any, thereof (including entering into new. leases of the Property, or any part thereof, under such
terms and conditions as Mortgagee, in 1ts sole and absolute discretion, may elect) either
personally or by its agents, contractors or noriiness, with full power to use such measures, legal
or equitable, as in its discretion or in the discretior of its successors or assigns may be deemed
proper or nccessary to enforce the payment of the Renis and the Leases (including actions for the
recovery of rent, actions in forcible detainer and actions in distress of rent); (iv) cancel or
terminate any Lease for any cause or on any ground which would entitle Mortgagor to cancel the
same; (v) clect to disaffirm any Lease made subsequent heretc or subordinated to the lien hereof;
(vi) make all necessary or proper repairs, decoration, rencw/2!s, replacements, alterations,
additions, betterments and improvements to the Property that, in itsieasonable discretion, may
seem appropriate; (vii) insure and reinsure the Property for all risks 'ncidental to Mortgagee's
possession, operation and management thereof; (viii) perform such otherasts in connection with
the management and operation of the Property, as Mortgagee in its sole discrelion may deem
necessary or desirable, (ix) collect any or all of the Rents, including any Rents jrast due and
unpaid, (x) perform any obligation or exercise any right or remedy of the Mortgager inder any
Lease, or (xi) enforce any obligation of any tenant of any of the Property. The Morigagze may
excrcise any right under this Section 13(d), whether or not the Mortgagee shall have entered into
possession of any of the Property, and nothing herein contained shall be construed as constituting
the Mortgagee a “mortgagee in possession”, unless the Mortgagee shall have entered into and
shall continue to be in actual possession of the Property. The Mortgagor hereby authorizes and
directs each and every present and future tenant of any of the Property to pay all Rents directly to
the Mortgagee and to perform all other obligations of that tenant for the direct benefit of the
Mortgagee, as if the Mortgagee werc the landlord under the Lease with that tenant, immediately
upon receipt of a demand by the Mortgagee to make such payment or perform such obligations.
The Mortgagor hereby waives any right, claim or demand it may now or hereafter have against
any such tenant by reason of such payment of Rents or performance of obligations to the
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Mortgagee, and any such payment or performance to the Mortgagee shall discharge the
obligations of the tenant to make such payment or performance to the Mortgagor.

(¢}  Mortgagor hereby grants Mortgagee full power and authority to exercise
cach and every one of the rights, privileges and powers contained hercin and in every other Loan
Document, at any and all times after any Event of Default without notice to Mortgagor or any
other person or other party. Mortgagee, in the exercise of the rights and powers conferred upon
it hereby.shall have full power to use and apply the Rents to the payment of or on account of the
following, in"such order as it may, in its sole and absolute discretion, determine: (i) to the
payment of tha zparating expenses of the Property, including the cost of management and leasing
thereof {(whichshaitinclude reasonable compensation to Mortgagee and its agents or contractors,
if management be dclzgated to agents or contractors, and it shall also include lease commissions
and other compensatioi: 2n cxpenses of secking and procuring tenants and entering into Leases),
established claims for damages, if any, and premiums on insurance hereinabove authorized;
(iiy to the payment of Impositions, costs, expenses, and special assessments, the costs of all
repairs, decorating, renewals, replacernents, alterations, additions, betterments and improvements
of the Property, and of placing the Froperty in such condition as will, in the judgment of
Mortgagee, make it readily rentable cr saleable; (i) to the payment of any Obligations; and
(iv) to the payment of any other cost or expense required or permitted hereunder.

(f) The exercise of any of Nlortgagee’s rights pursuant to Scction 13, the
taking possession by Mortgagee as a mortgagee-ii-nossession, the appointment of a Receiver,
the collection of such Rents and the application thercof'as aforesaid shail not cure or waive any
Event of Default or waive, modify or affect notice of d“fault hereunder or invalidate any act
done pursuant to said notice, nor in any way operatc to prevent Mortgagee from pursuing any
remedy which now or hereafter it may have under the terms and cenditions of this Mortgage, the
other Loan Documents, or any other instruments securing the sanic” The rights and powers of
Mortgagee hereunder shall remain in full force and effect both prior to and after any foreclosure
of this Mortgage and any sale pursuant thereto and until expiration of the period of redemption
for said sale. The purchascr at any foreclosure sale, including Mortgagee, shall Fave the right at
any time and without limitation, to advance money to any Receiver to pay any parior all of the
items which the Receiver would otherwise be authorized to pay if cash were availabic from the
Property and the sum so advanced, with interest at the Default Rate, shall be a part ¢1the sum
required to be paid to redeem from any foreclosure sale.

(g) It 1s the intention of the parties that this Mortgage shall confer upon
Mortgagee the fullest rights, remedies and benefits available under applicable Legal
Requirements, Mortgagee may take any of the actions referred to in this Section 13
irrespective of and without regard to the adequacy of the security for the Obligations.

(h)  In the event that any provision of this Mortgage shall be inconsistent with
any provision of the Mortgage Foreclosure Act, the provision of the Mortgage Foreclosure Act
shall take precedence over the provision of this Mortgage, but shall not invalidatc or render
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unenforceable any other provision of this Mortgage that can be construed in a manner consistent
with the Mortgage Foreclosure Act. Mortgagor and Mortgagee shall have the benefit of all of
the provisions of the Mortgage Forcclosure Act, including all amendments thereto which may
become effective from time to time after the datc hercof. In the event any provision of the
Mortgage Foreclosure Act which is specifically referred to herein may be repealed, Mortgagee
shall have the benefit of such provision as most recently existing prior to such repeal, as though
the same were incorporated herein by express reference. If any provision of this Mortgage shall
grant to Moifgagee any rights or remedies upon default of Mortgagor which are more limited
than the rights that would otherwise be vested in Mortgagee under the Mortgage Foreclosure Act
in the absenceof said provision, Mortgagee shall be vested with the rights granted in the
Morigage Forecleseie Act to the full extent permitted by the applicable Legal Requirements.

14.  Applicativn- of Proceeds. The Mortgagee shall apply the proceeds of any
foreclosure sale of, or other Aisposition or realization upon, or Rents or profits from, the Property
to satisty the Obligations in such order of application as the Mortgagee shall determine in its
exclusive discretion.

15. Mortgagee’s Right to I'rotect Security. The Mortgagee is hereby authorized to
do any one or more of the following, irréspective of whether an Event of Default has occurred:
(a) appear in and defend any action or procecding purporting to affect the security hereof or the
Mortgagee’s rights or powers hereunder; (b) purchase such insurance policies covering the
Property as it may elect if the Mortgagor fails to.ipaintain the insurance coverage required
hereunder; and (c) take such action as the Mortgagee ray; determine to pay, perform or comply
with any Impositions or Legal Requirements, to curc anj~Events of Default and to protect its
security in the Property.

16.  Appointment of Mortgagee as Attorney-in-Fact. - Tie Mortgagee, or any of its
officers, is hereby irrevocably appointed attorney-in-fact for the Mor gagor (without requiring
any of them to act as such), such appointment being coupled with an intcrest, to do any or all of
the following: (a) collect the Rents after the occurrence of an Event of Detaul’; (b) settle for,
collect and receive any awards payable under Section 9 from the authorities makiag the same;
and (c) execute, deliver and file, at Mortgagor’s sole cost and expense such instrurients as the
Mortgagee may require in order to perfect, protect and maintain its liens and security 1nterests
on any portion of the Property.
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17. Certain Waivers.

(a)  The Mortgagor hereby waives and releases all benefit that might accrue to
the Mortgagor by virtue of any present or future law exempting the Property, or any part of the
proceeds arising from any sale thercof, from attachment, levy or sale on execution, or providing
for any stay of execution, exemption from civil process or extension of time for payment or any
rights of marshalling in the event of any sale hereunder of the Property, and, unless specifically
required herein, all notices of the Mortgagor’s default or of the Mortgagee’s election to exercise,
or the Mortgagee’s actual excrcise of any option under this Mortgage or any other Loan
Document.

(b) - _Aviertgagor voluntarily and knowingly hereby acknowledges that the
transactlon of which this Mortgage is a part is a transaction that does not include either
agricultural real estate or residential real estate (cach as defined in the Mortgage Foreclosure
Act). Mortgagor, on behalf o1 self and all persons or other parties now or hereafter interested in
the Property or the Other Col'ateral, to the fullest extent permitted by applicable Legal
Requirements hereby waives all gights under all appraisement, homestead, moratorium,
valuation, exemption, stay, extension, ¢nd rcdemption statutes, laws or equities now or hereafter
existing, and hereby further waives the pieading of any statute of limitations as a defense to any
and al! Obligations secured by this Mortgag(, ar.d Mortgagor agrees that no defense, claim or
right based on any thereof will be asserted, or niay be enforced, in any action enforcing or
relating to this Mortgage or any of the Property. Without limiting the generality of the preceding
sentence, Mortgagor, on its own behalf and on behaif 0f each and every person or other party
acquinng any interest in or title to the Property subsequert-io the date of this Mortgage, hereby
irrevocably waives any and all rights of redemption from fale 'under any order or decrce of
foreclosure of this Mortgage or under any power contained hereio.cr under any sale pursuant to
any statute, order, decree or judgment of any court. Without limiing the foregoing, Mortgagor,
on its own behalf and on behalf of each and every person or other party acquiring any interest in
or title to the Property subsequent to the date of this Mortgage, herthy irrevocably waives
pursuant to 735 ILCS 5/15 1601 et seq. of the Mortgage Foreclosure Act ay and all rights of
reinstatement (including, without limitation, all rights of reinstatement providea foran 735 ILCS
5/15 1602) or redemption from sale or from or under any order, judgment w7 decrec of
foreclosure of this Mortgage (including, without limitation, all rights of redemption provided for
in 735 ILCS 5/12 122 et seq. and 735 ILCS 5/15 1603) or under any power contained herein or
under any sale pursuant to any statute, order, decrec or judgment of any court. Mortgagor hereby
expressly waives and releases all rights to direct the order in which any of the Property shall be
sold in the event of any sale or sales pursuant hereto and to have any of the Property and/or any
other property now or hereafter constituting security for any of the Obligations marshaled upon
any foreclosure of this Mortgage or of any other security for any of said indebtedness.

18.  Notices. All notices, demands, requests, consents, approvals and other
communications required or permitted hereunder (“Notices”) must be in writing and will be
effective upon receipt. Notices may be given in any manner to which the parties may separately
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agree, including electrontc mail. Without limiting the foregoing, first-class mail, facsimile
transmission and commercial courier service are hereby agreed to as acceptable methods for
giving Notices. Regardless of the manner in which provided, Notices may be sent to a party’s
address as set forth above or to such other address as any party may give to the other for such
purpose in accordance with this section.

19.  Further Acts. If required by the Mortgagee, the Mortgagor will execute all
documentation necessary for the Mortgagee to obtain and maintain perfection of its liens and
security interests in the Property. The Mortgagor will, at the cost of the Mortgagor, and without
expense to the Mortgagee, do, execute, acknowledge and deliver all and every such further acts,
deeds, conveyauess-mortgages, assignments, notices of assignment, transfers and assurances as
the Mortgagee shail, fiom time to time, require for the better assuring, conveying, assigning,
transferring or confirntirg unto the Mortgagee the property and rights hereby mortgaged, or
which Mortgagor may be or.nay hereafter become bound to convey or assign to the Mortgagee,
or for carrying out the inteniof or facilitating the performance of the terms of this Mortgage or
for filing, registering or recording this Mortgage. The Mortgagor grants to the Mortgagee an
irrevocable power of attorney coupled with an interest for the purpose of exercising and
perfecting any and all rights and remedies available to the Mortgagee under this Mortgage or the
other Loan Documents, at law or in equity, including, without limitation, the rights and remedies
described in this section.

20.  Changes in the Laws Regarding Tavation. If any law 1s enacted or adopted or
amended after the date of this Mortgage which deducts ihe Obligations from the value of the
Property for the purpose of taxation or which imposes a tx; either directly or indirectly, on the
Mortgagor or the Mortgagee’s interest in the Property, the Morigagor will pay such tax, with
interest and penalties thereon, if any. If the Mortgagee determines that the payment of such tax or
interest and penalties by the Mortgagor would be unlawful or taxable to the Mortgagee or
unenforceable or provide the basis for a defense of usury, then the'IMoitgagee shall have the
option, by written notice of not less than nincty (90) days, to declare . the entire Obligations
immediately due and payable.

21.  Recording Taxes: Documentary Stamps. If at any time the United, States of
America, any State thereof or any subdiviston of any such State shall require revenus cr other
stamps to be affixed to this Mortgage or the other Loan Documents, or impose any recording or
other tax or charge on the same, the Mortgagor will pay for the same, with interest and penalties
thereon, if any.

22.  Preservation of Rights. No delay or omission on the Mortgagee’s part to
exercise any right or power arising hereunder will impair any such right or power or be
considered a waiver of any such right or power, nor will the Mortgagee’s action or inaction
impair any such right or power. The Mortgagee’s rights and remedies hereunder are cumulative
and not exclusive of any other rights or remedies which the Mortgagee may have under other
agreements, at law or in equity.
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23.  llegality. If any provision contained in this Mortgage should be invalid, illegal
or unenforceable in any respect, it shall not affect or impair the validity, legality and
enforceability of the remaining provisions of this Mortgage.

24.  Credit Agreements Act; Changes in Writing. Mortgagor expressly agrecs that
for purposes of this Mortgage and the other Loan Documents: (i) this Mortgage and the other
Loan Doranients shall be a "credit agreement” under the Illinois Credit Agreements Act, 815
ILCS 160/1.<: seq. (the “Credit Agreement Act”); (11) the Credit Agreement Act applies to this
transaction including, but not limited to, the execution of this Mortgage and the Note; and (iii)
any action on or-o-any way related to this Mortgage and each other Loan Document shall be
governed by the Credic Agreement Act. No modification, amendment or waiver of, or consent to
any departure by the Mortgagor from, any provision of this Mortgage will be effective unless
made in a writing signed bv-ine Mortgagee, and then such waiver or consent shall be effective
only in the specific instance and for the purpose for which given. No notice to or demand on the
Mortgagor will entitle the Mortgager to any other or further notice or demand in the same,
similar or other circumstance.

25.  Entire Agreement. This Mortgage (including the documents and instruments
referred to herein) constitutes the entire agreenen: and supersedes all other prior agreements and
understandings, both written and oral, between  the. parties with respect to the subject matter
hereof.

26.  Survival; Successors and Assigns, This Nortgage will be binding upon and
inure to the benefit of the Mortgagor and the Mortgagee anit their respective heirs, executors,
administrators, successors and assigns; provided, however, thai-the Mortgagor may not assign
this Mortgage in whole or in part without the Mortgagee’s prici written consent and the
Mortgagee at any time may assign this Mortgage in whole or in part; and nrovided, further, that
the rights and benefits under the sections entitfed “Environmental Maiters”, “Inspection of
Property” and “Indemnity” shall also inure to the benefit of any persons or entities who acquire
title or ownership of the Property from or through the Mortgagee or through sction of the
Mortgagee (including a foreclosure, sheriff’s or judicial sale). The provisions ol fie sections
entitled “Environmental Matters”, “Inspection of Property” and “Indemnity” shall suwvive the
termination, satisfaction or rclcasc of this Mortgage, the foreclosure of this Mortgage or the
delivery of a deed in lieu of foreclosure.

27.  Interpretation. In this Mortgage, unless the Mortgagee and the Mortgagor
otherwise agree in writing, the singular includes the plural and the plural the singular; words
importing any gender include the other genders; references to statutes are to be construed as
including all statutory provisions consolidating, amending or replacing the statute referred to; the
word “or” shall be deemed to includc “and/or”, the words “including”, “includes” and “include”
shall be deemed to be followed by the words “without limitation”; references to articles, sections

(or subdivisions of scctions) or exhibits are to those of this Mortgage; and references to
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agreements and other contractual instruments shall be deemed to include all subsequent
amendments and other modifications to such instruments, but only to the extent such
amendments and other modifications are not prohibited by the terms of this Mortgage. Section
headings in this Mortgage are included for convenience of reference only and shall not constitute
a part of this Mortgage for any other purpose. If this Mortgage is executed by more than one
party as Mortgagor, the obligations of such persons or entities will be joint and several.

28 ), Indemnity, The Mortgagor agrees to indemnify each of the Mortgagee, each
legal entity. /il any, who controls, is controlled by or is under common control with the
Mortgagee and’ cach of their respective directors, officers, employees and agents (the
“Indemnified ¥azfics™), and to defend and hold each Indemnified Party harmiess from and
against, any and ail ciaims, damages, losses, liabilitics and cxpenses (including all fees and
charges of internal or exiernal counsel with whom any Indemnified Party may consult and all
expenses of litigation and preparation therefor) which any Indemnified Party may incur, or which
may be asserted against any indemnified Party by any person, entity or governmental authority
(including any person or entity claiming derivatively on behalf of the Mortgagor), in connection
with or arising out of or relating to tiie matters referred to in this Mortgage or in the other Loan
Documents, whether (a) arising froin or incurred in connection with any breach of a
representation, warranty or covenant by the Mortgagor, or (b) arising out of or resulting from any
suit, action, claim, proceeding or governmetal investigation, pending or threatened, whether
based on statute, regulation or order, or tort, Or contract or otherwise, before any court or
governmental authority, whether incurred in connéetion with litigation, mediation, arbitration,
other alternative dispute processes, administrative procecaings and bankruptey proceedings, and
any and all appeals from any of the foregoing; provided. lowever, that the foregoing indemnity
agreement shall not apply to any claims, damages, losses, habilities and expenses solely
attributable to an Indemnified Party’s gross negligence or wiliful-misconduct. The indemnity
agreement contained in this section shall survive the termination ofAiiis Mortgage, payment of
any Obligations and assignment of any rights hercunder. The Mortga yor may participate at its
expense in the defense of any such action or claim.

29.  Governing Law and Jurisdiction. This Mortgage has been deiivered to and
accepled by the Mortgagee and will be deemed to be made in the State where the Piortgagee’s
office indicated above is located. THIS MORTGAGE WILL BE INTERPRETED AND THz RIGHTS
AND LIABILITIES OF THE PARTIES HERETO DETERMINED IN ACCORDANCE WITH THE LAWS OF
THE STATE WHERE THE MORTGAGEE’S OFFICE INDICATED ABOVE IS LOCATED, EXCLUDING IT$
CONFLICT OF LAWS RULES, EXCEPT THAT THE LAWS OF THE STATE WHERE THE APPLICABLE
PROPERTY IS LOCATED (IF DIFFERENT FROM THE STATE WHERE SUCH OFFICE OF THE
MORTGAGEE IS LOCATED) SHALL GOVERN THE CREATION, PERFECTION AND FORECLOSURE OF
THE LIENS CREATED HEREUNDER ON THE APPLICABLE PROPERTY OR ANY INTEREST THEREIN.
The Mortgagor hereby irrevocably consents to the exclusive jurisdiction of any state or federal
court for the county or judicial district where the Mortgagee’s office indicated above is located;
provided that nothing contained in this Mortgage will prevent the Mortgagee from bringing any
action, enforcing any award or judgment or exercising any rights against the Mortgagor
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individually, against any security or against any property of the Mortgagor within any other
county, state or other foreign or domestic jurisdiction. The Mortgagee and the Mortgagor agree
that the venue provided above is the most convenient forum for both the Mortgagee and the
Mortgagor. The Mortgagor waives any objection to venue and any objection based on a more
convenient forum in any action instituted under this Mortgage.

30.  Authorization to Obtain Credit Reports. By signing below, each Mortgagor
who 1s an‘individual provides written authorization to the Mortgagee or its designee (and any
assignee or_potential assignee hereof) authorizing review of the Mortgagor’s personal credit
profile from ¢ne or more national credit bureaus. Such authorization shall extend to obtaining a
credit profile in-ceusidering the Obligations and/or this Mortgage and subsequently for the
purposes of update, redaeval or extension of such credit or additional credit and for reviewing or
collecting the resulting‘acceunt.

31.  Change in Naoze or Locations. The Mortgagor hereby agrees that if the location
of any of the Improvements charges from the Land, or if the Mortgagor changes its name, its
type of organization, its state of organization (if Mortgagor 1s a registered organization), its
principal residence (if Mortgagor is an individual), its chief executive office (if Mortgagor is a
general partnership or non-registered orgenization) or establishes a name in which it may do
business that is not the current name of the Mor.gagor, the Mortgagor will immediately notify
the Mortgagee in writing of the additions or chanzes.

32. No Merger. It being the desire and ipfntion of the parties hereto that this
Mortgage and the lien hereof do not merge in fee simplc title to the Property, it is hereby
understood and agreed that should Mortgagee acquire an addi‘ional or other interests in or to the
Property or the ownership thereof, then, unless a contrary intent1e-manifested by Mortgagee as
evidenced by an express statement to that effect in an appropriate dacoment duly recorded, this
Mortgage and the lien hercof shall not merge in the fee simple tifle, toward the end that this
Mortgage may be foreclosed as if owned by a stranger to the fee simple title.

33.  Fixture Filing. This Mortgage, to the extent that it conveys or oticrwisc deals
with items of personal property which are or may become fixtures, shall alse” zunstitute a
financing statement filed as a fixture filing in the Official Records of the County Recorda” of the
County in which the Land is located with respect to any and all fixtures included within the term
“Property” as used herein and with respect to any equipment or other personal property that may
now be or hereafter become such fixtures. The information required for a sufficient fixture filing
financing statement pursuant to Section 9-502 of the Uniform Commercial Code is as follows:
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Debtor’s legal name:
Type of legal entity (Corp., LLC, etc.):
Mailing address:

Organizational identification number:
State of Organization of Dcbtor(s):

Name of Secured Party:

Mailiig address:

Description of ie collateral:

Description of real <state to which the

collateral is attached orupon which it is or
will be located:

Bloomingdale Enterprises
general partnership

10 West Laura Drive,
Addison, Illinois 60101

[linois

PNC Bank, National Association

2021 Spring Road

Qak Brook, Illinois 60523

All “Property” defined in this Mortgage

The Land described on Exhibit A hereto

REMAINDER OF PAGE INTENTIONALLY LZFT BLANK
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34. WAIVER OF JURY TRIAL. THE MORTGAGOR IRREVOCABLY
WAIVES ANY AND ALL RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS
MORTGAGE, ANY DOCUMENTS EXECUTED IN CONNECTION WITH THIS
MORTGAGE OR ANY TRANSACTION CONTEMPLATED IN ANY OF SUCH
DOCUMENTS. THE MORTGAGOR ACKNOWLEDGES THAT THE FOREGOING
WAIVER IS KNOWING AND VOLUNTARY.

The Mortgzgor acknowledges that it has read and understood all the provisions of this
Mortgage, including the waiver of jury trial, and has been advised by counsel as necessary
or appropriatc.

WITNESS the ‘dve sxecution hereof as a document under seal, as of the date first written
above, with the intent to be Jcgally bound hereby.

BLOOMINGD?LE ENTERPRISES

i /'/# ‘
L (4_&_’? )
By:&,{/u

Nikotaos . Kalouris
usneral Partner

Byg_fZ’/T C\

(SEAL)

(SEKL‘)
Dlmltrlos Poulakefalos
(General Partner
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ACKNOWLEDGMENTS

stateor_|LifgiS
COUNTY (F U\D\L

§§:

R A

On this, 4= ,L‘[m day of April, 2018, before me, a Notary Public, the undersigned
officer, personally arpeared Nikolaos G. Kalouris, who acknowledged himself/herself to be a
general partner of Blooriingdale Enterprises an Illinois general partnership, and that he/she, as
general partner, being autheiized to do so, executed the foregoing instrument for the purposes
therein contained by signing or 'oehalf of said partnership as general partner.

yiereunto set my hand and official seal.
QOFFICIAL SEAL
ELLENI KALOURIS

NOTARY PUBLIC, STATE OF ILLINQIS
My Commission Expires Jan. 7, 2020

N

vvvvvvvvv -— : Notary Public
My commission expires:SC\\(\\)O\\(\]\_‘}' | L(_)'L[)

STATE OF [HW\NS g
COUNTY OF ant R

On this, the Z mﬂ\ day of April, 2018, before me, a Notary Public, iiie undersigned
officer, personally appeared Dimitrios Poulokefalos, who acknowledged himself/yniself to be a
general partner of Bloomingdale Enterprises an Illinois general partnership, and that -he/she, as
general partner, being authorized to do so, executed the foregoing instrument for the pnrposes
theretn contained by signing on behalf of said partnership as general partner.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

L L

OFFICIAL SEAL

{  ELLENI KALOURIS
NOTARY PUBLIC, STATE OF ILLINOIS - -

-

My Commission Expires Jan. 7, 2020

e -
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EXHIBIT A

Legal Description

Parcels

(03-11-409-009-0000 - The assessed is 401 Chaddick Dr
03-11-40°-010-0000 - The assessed is 401 Chaddick Dr
03-11-409-01%-0000 - The assessed is 401 Chaddick Dr
(3-11-409-012-C090 - The assessed is 401 Chaddick Dr

All the following descrived real estate, situated in the County of Cook and State of lllinois

known and described at follows, to wit:

Lots 29 through 32, inclusive; 17 Palwaukee Business Center Unit 2, being a subdivision of part
of the Southeast 1/4 of Section 11, Township 42 North, Range 11, East of the Third Principal

Meridian, in Cook County, Illinois.

Tax Parcel Number: 03-11-409-0069-00C0
03-11-409-010-0000
03-11-409-011-0000
03-11-409-012-0000

Common Address: 401 Chaddick Drive
Wheeling, Illinois 60090
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EXHIBIT B

Permitted Encumbrances

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS

COOK COUNTY
RECORDER OF DEEDS

-26-
Form 12A - L Rev. 10/17



