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CONSTRUCTION MORTGA G, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS CONSTRUCTION MORTGAGE, SECUFRITY AGREEMENT, ASSIGNMENT OF
LEASES AND RENTS AND FIXTURE FILING (this “Morigage™) is made as of i Bl ,
2018, by BALTON CORPORATION, an Illinois corporation(“Mortgagor”), with a mailing*address of
1001 E. 99™ St., Chicago, IL 60628, to and for the benefit of SYLINE BANK, an Iflinois banking
corporation, its successors and assigns (“Mortgagee™), having its principei-office at 13925 W, North Ave.,
Brookfield, WI 53005. o ; '

RECITALS

(A)  Pursuvant to the terms and conditions of a Loan Agreement of eveil Aato herewith (as
amended, restated or replaced from time to time, the “Loan Agreement™) between Maortgagor and
Mortgagee, Mortgagee has made a variable rate, non-revolving loan to Mortgagor in the princijal amount
of One Million Five Hundred Sixteen Thousand One Hundred Fifty-One Dollars ($1,516,151.00) (the
“Loan™). The Loan is evidenced by a certain promissory note of even date herewith (as amended, restated
or replaced from time to time, the “Note™) made by Mortgagor and payable to the order of Mortgagee and
due on ,\a\}\ e , 2019 (the “Maturity Date™), except as may be accelerated pursuvant to the
terms hereof or-of the Note, the Loan Agreement or any of the other Loan Documents (as defined below),
The Loan Agreement, the Note, this Mortgage and any other agreement, instrument or document executed
or delivered in connection with the Loan, as the same are amended, restated, supplemented or otherwise
modified from time to time, are sometimes referred to herein collectively as the “Loan Documents.”

(B) A condition precedent to Mortgagee’s extension of the Loan to Mortgagor is the
execution and delivery by Mortgagor of this Mortgage.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which

|
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are hereby acknowledged, Mortgagor agrees as follows:

Mortgagor hereby mortgages, grants, assigns, remises, releases, warrants and conveys to
Mortgagee, its successors and assigns, and grants a security interest in, the following described property,
rights and interests (referred to collectively herein as “Premises™), all of which property, rights and
interests are hereby pledged primarily and on a parity with the Land (as defined below) and not
secondarily:

THE land located in the State of [llinois and legally described on Exhibit A attached hereto and
made a part hereof (“Land”);

TOGE1THER WITH all improvements of every nature whatsoever now or hereafier sitvated on
the Land, and all fiyures and personal property of every nature whatsoever now or hereafter owned by
Mortgagor and or, o used in connection with the Land or the improvements thereon, or in conriection
with any construction theieen, including all extensions, additions, improvements, betterments, renewals,
substitutions and replacemenis.to any of the foregoing and all of the right, title and interest of Mortgagor
in and to any such personat proparty or fixtures together with the benefit of any deposits or payments now
or hereafter made on such peorsunal property or fixtures by Mortgagor or on its behalf (the

“Improvements”);

TOGETHER WITH all easemeins; nights of way, gores of real estate, streets, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, and all estates, rights, titles,
interests, privileges, liberties, tenements, hereditarents and appurtenances whatsoever, in any way now
or hereafter belonging, relating or appertaining to the Land, and the reversions, remainders, rents, issues
and profits thereof, and all the estate, right, title, imiecest, property, possession, claim and demand
whatsoever, at law as well as in equity, of Mortgagor of, I 2ud to the same;

TOGETHER WITH all rents, revenues, issues, profils, proceeds, income, royalties, accounts,
accounts receivable, escrows, security deposits, impounds, reserves, tax refunds and other rights to
monies from the Premises and/or the businesses and operations conducied by Mortgagor thereon, to be
applied against the Indebtedness (hereinafter defined); provided, however st Mortgagor, so long as no
Event of Default (as hereinafter defined} has occurred hereunder, may collect rent as it becomes due, but
not more than one (1) month in advance thereof;,

TOGETHER WITH all interest of Mortgagor in all leases (as hereinafter cefued), now or
hereafter on the Premises, whether written or oral, together with all security therefore 4rd all monies
payable thereunder, subject, however, to the conditional permission hereinabove given to Mcrizagor to
collect the rentals under any such lease;

TOGETHER WITH all fixtures and articles of personal property now or hereafter owned by
Mortgagor and forming a part of or used in connection with the Land or the Improvements, including, but
without limitation, any and all air conditioners, antennae, appliances, apparatus, awnings, basins,
bathtubs, bidets, boilers, bockeases, cabinets, carpets, coolers, curtains, dehumidifiers, disposals, doors,
drapes, dryers, ducts, dynamos, elevators, engines, equipment, escalators, exercise equipment, fans,
fittings, floor coverings, furnaces, furnishings, furniture, hardware, heaters, humidifiers, incinerators,
lighting, machinery, motors, ovens, pipes, plumbing, pumps, radiators, ranges, recreational facilities,
refrigerators, screens, security systems, shades, shelving, sinks, sprinklers, stokers, stoves, toilets,
ventilators, wall coverings, washers, windows, window coverings, wiring, and all renewals or
replacements thereof or articles in substitution therefore, whether or not the same are or shall be attached
to the Land or the Improvements in any manner; it being mutually agreed that all of the aforesaid property
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owned by Mortgagor and placed on the Land or the Improvements, so far as permitted by law, shall be
deemed to be fixtures, a part of the realty, and security for the Indebtedness (as hereinafter defined);
notwithstanding the agreement hereinabove expressed that certain articles of property form a part of the
realty covered by this Mortgage and be appropriated to its use and deemed to be realty, to the extent that
such agreement and declaration may not be effective and that any of said articles may constitute goods (as
said term is used in the Uniform Cominercial Code of the State of Illinois in effect from time to time (the
“Code™)), this instrument shall constitute a security agreement, creating a security interest in such goods,
as collateral, in Mortgagee, as a secured party, and Mortgagor, as Debior, all in accordance with the Code;

TOGETHER WITH all of Mortgagor’s interests in “general intangibles” (as defined in the Code)
now ownes or hereafter acquired and related to the Premises, incliding, without limitation, all of
Mortgagor’s right, title and interest in and to: (i) all agreements, licenses, permits and contracts to which
Mortgagor is oc.apzv become a party and which relate to the Premises; (i) all obligations and
indebtedness owed i Morigagor thereunder; (iii) all inteilectual property related to the Premises; and (iv)
all choses in action ang-czu2ss of action relating to the Premises;

TOGETHER WITH all-of Mortgagor’s “accounts” (as defined in the Code) now owned or
hereafter created or acquired as iclaed to the Premises, including, without himitation, all of the following
now owned or hereafter created or acquired by Mortgagor: (i) accounts receivable, contract rights, book
debts, notes, drafts, and other obligativiis oi indebtedness owing to Mortgagor arising from the sale, lease
or exchange of goods or other property aud.on the performance of services; (ii) Mortgagor’s rights in, to
and under all purchase orders for goods, servizvs-or other property; (i1i) Mortgagor’s rights to any goods,
services or other property represented by any of tis foregoing; (iv) monies due to become due to
Mortgagor under all contracts for the sale, lease -cr-cxchange of goods or other property and/or the
performance of services including the right to paymco* of any interest or finance charges in respect
thereto (whether or not yet earned by performance on the peicof Mortgagor); (v) uncertificated securities,
and (vi) proceeds of any of the foregoing and all collateral security and guaranties of any kind given by
any person or entity with respect to any of the foregoing; and all warranties, guarantees, permits and
licenses in favor of Mortgagor with respect to the Premises;

TOGETHER WITH all proceeds of the foregoing, including, withors limitation, all judgments,
awards of damages and settlements hereafter made resulting from conderination proceedings or the
taking of the Premises or any portion thereof under the power of eminent doma'n, any proceeds of any
policies of insurance maintained with respect to the Premises or proceeds of any sale. option or contract to
sell the Premises or any portion thereof;

TOGETHER WITH all of the books and records pertaining to the forgoing; and

TOGETHER WITH any and all additions and accessories to all of the foregoing and any and all
proceeds (including proceeds of insurance, e¢minent domain or other governmental takings and tort
claims), renewals, replacements and substitutions of all of the foregoing.

TO HAVE AND TO HOLD the Premises, unto Mortgagee, its successors and assigns, forever,
for the purposes and upon the uses herein set forth together with all right to possession of the Premises
after the occurrence of any Event of Default; Mortgagor hereby RELEASING AND WAIVING all rights
under and by virtue of the homestead exemption laws of the State of lllinois.
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FOR THE PURPOSE OF SECURING: (i) the payment of the Loan and all interest, late charges,
prepayment premiums (if any), exit fees (if any), interest rate swap or hedge expenses (if any),
reimbursement obligations, fees and expenses for letters of credit issued by Mortgagee for the benefit of
Mortgagor, if any, and other indebtedness evidenced by or owing under the Note, any of the other Loan
Documents, any interest rate swap or hedge agreement now or hereafter entered into between Mortgagor
and Mortgagee and any application for letters of credit and master letter of credit agreement, together
with any extensions, modifications, renewals or refinancings of any of the foregoing; (it} the performance
and observance of the covenants, conditions, agreements, representations, warranties and other liabilities
and obligations of Mortgagor or any other obligor to or benefiting Mortgagee which are evidenced or
secured by or otherwise provided in the Note, this Mortgage or any of the other Loan Documents; and
(iii) the reizibu’sement to Mortgagee of any and all sums incwrred, expended or advanced by Mortgagee
pursvant to ary term or provision of or constituting additional indebtedness under or secured by this
Mortgage, any of the other Loan Documents, any interest rate swap or hedge agreement or any
application for letters i credit and master letter of credit agreement, with interest thereon as provided
herein or therein (collectvely, “Indebtedness™).

IT IS FURTHER UNPERSTOOD AND AGREED THAT:

1. Title. Mortgagor revresunts, warrants and covenants that (a) Mortgagor is the holder of
the fee simple title to the Premises, fice and clear of all liens and encumbrances, except for Permitted
Lien (as defined in the Loan Agreement), (0) Mortgagor has legal power and authority to mortgage and
convey the Premises and Mortgagee will at al'iiies have a second priority lien on the Premises pursuant
to this Mortgage (subject only to a first priority mertgage lien in favor of Assignee securing the principal
sum of $2,783,000).

2. Maintenance, Repair. Restoration, Prioriizns, Parking, Mortgagor covenants that,
so long as any portion of the Indebtedness remains unpaid, Mcitgagor will;

a. promptly repair, restore or rebuild any Improvements now or hereafter on the
Premises which may become damaged or be destroyed to a concition substantially similar to the
condition immediately prior to such damage or destruction, wheth<r o1 not proceeds of insurance
are available or sufficient for the purpose;

b. keep the Premises in good condition and repair, without wastz, and free from
mechanics’, materialmen’s or like liens or claims or other ltens or claims fe/ ¥2n (subject to
Mortgagor’s right to contest liens as permitted by the terms of Paragraph 26 hereol);

c. pay when due the Indebtedness in accordance with the terms of the Note and the
other Loan Documents and duly perform and observe all of the terms, covenants and conditions
to be observed and performed by Mortgagor under the Note, this Mortgage and the other Loan
Documents;

d. pay when due any indebtedness which may be secured by a permitted lien or
charge on the Premises on a parity with, superior to or inferior to the lien hereof, and upon
request exhibit satisfactory evidence of the discharge of such lien to Mortgagee (subject to
Mortgagor's right to contest liens as permitted by the terms of Paragraph 26 hereof);

e. complete within a reasonable time any Improvements now or at any time in the
process of erection upon the Premises;
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f. comply with alf requirements of law, municipal ordinances or restrictions and
covenants of record with respect to the Premises and the use thereof;,

g. obtain and maintain in full force and effect, and abide by and satisfy the material
terms and conditions of, all material permits, licenses, registrations and other authorizations with
or granted by any governmental authorities that may be required from time to time with respect
to the performance of its obligations under this Mortgage;

h. make no material alterations in the Premises or demolish any portion of the
Premises without Mortgagee’s prior written consent, except as required by law or municipal
orcirarce, or as otherwise contemplated pursuant to the terms of this Mortgage;

s suffer or permit no change in the use or general nature of the occupancy of the
Premises, wiltont Mortgagee’s prior written consent;

J- pay when due all operating costs of the Premises;

k. not initiate” or acquiesces in any zoning reclassification with respect to the
Premises, without Mortgagee's prior written consent;

i provide and ther¢afier maintain adequate parking areas within the Premises as
may be required by law, ordinance o1 regulation (whichever may be greater), together with any
sidewalks, aisles, streets, driveways and sidewalk cuts and sufficient paved areas for ingress,
egress and right-of-way to and from the agjaccit public thoroughfares necessary or desirable for
the use thereof; and

m. cause the Premises at all times to o4 cperated in compliance with all federal,
state, local and municipal environmental, health and satety !aws, statutes, ordinances, rules and
regulations.

3. Payment of Taxes and Assessments; Escrow. Mortgagor will pay when due and before
any penalty attaches, all general and special taxes, assessments, water charges, sewer charges, and other
fees, taxes, charges and assessments of every kind and nature whatsoever (all'herein generally called
“Taxes™), whether or not assessed against Mortgagor, if applicable to the Premises ¢r anyy interest therein,
or the Indebtedness, or any obligation or agreement secured hereby, subject to Morigzgor’s right to
contest the same, as provided by the terms hereof and Mortgagor will, upon written reguest, furnish to
Mortgagee duplicate receipts therefore within ten (10) days after Mortgagee’s request. Mortgzgor may be
required to deliver payments to Mortgagee to be held in escrow for the payment of Taxes pursuant to a
separate agreement between Mortgagor and Mortgagee.

4. Insurance. Mortgagor shall obtain and maintain insurance on the Premises in
accordance with the terms and provisions of the Loan Agreement.

5. Adjustment of Insurance Losses; Application of Proceeds. In case of loss or damage
by fire or other casualty to the Improvements, and if an Event of Default has oceurred and is continuing,
Mortgagee (or after entry of decree of foreclosure, purchaser at the sale or the decree creditor, as the case
may be) shall have the sole right and discretion to settle and adjust any claim under insurance policies
which insure against such risks. Mortgagee shall give written notice within five (5) days to Mortgagor of
any such adjustment or compromise made by Mortgagee. However, if an Event of Default shall not have
occurred and be continuing, Mortgagor shall have the right to agree and settle with the insurance
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company or companies on losses, in the aggregate, of less than $10,000 and to apply the insurance
proceeds, in Mortgagor’s sole discretion, to the payment of the Secured Obligations or repair or
restoration of the Improvements. The power granted hereby shall be deemed to be coupled with an
interest and to be irrevocable. Mortgagee is authorized to collect and receive any such insurance proceeds
other than those which Mortgagor is permitted hereby to settle and compromise. The insurance proceeds
collected by Mortgagee may, at the option of Mortgagee, be either (i) applied in payment, reduction or
satisfaction of the Secured Obligations whether due or not, or (i) held by Mortgagee and used to
reimburse Mortgagor for the cost of the rebuilding or restoration of the Improvements, or (iii) paid to
Mortgagor to be used by Mortgagor either to restore or rebuild the Improvements. If Mortgagor is to use
any such insprance proceeds to restore or rebuild the Premises as provided herein. Mortgagor shall
promptly and expeditiously rebuild or restore the Improvements so as to be of at least equal value and
substantially the same character as prior to such damage or destruction. If the proceeds are to be used to
reimburse Mortgago: for the cost of rebuilding or restoration, such proceeds shall be made available, from
time to time, upon-1icrtgagee being furnished with satisfactory evidence of the estimated cost of
completion thereof ana v/t such architects’ certificates, waivers of liens, contractor’s sworn statements
and other evidence of cost'ard.of payment as Mortgagee may reasonably require and approve. Mortgagee
shall also be furnished with all jsians and specifications for such rebuilding or restoration as Mortgagee
may require and approve. At aii times the undisbursed balance of said proceeds remaining in
Mortgagee’s possession shall be at leist sufficient to pay for the cost of completion of the work free and
clear of liens,

6. Condemnation. If all or any.jait of the Premises are damaged, taken or acquired, either
temporarily or permanently, in any condemnatior pioceeding, or by exercise of the right of eminent
domain, the amount of any award or other payment fur such taking or damages made in consideration
thereof, to the extent of the full amount of the remaining unpaid Indebtedness, is hereby assigned to
Mortgagee, who is empowered to collect and receive the sarae and to give proper receipts therefore in the
name of Mortgagor and the same shall be paid forthwith to Mcrtgagee, Such award or monies shall be
applied on account of the Indebtedness, irespective of whether such Indebtedness is then due and payable
and, at any time from and after the taking Mortgagee may declare the whole of the balance of the
Indebtedness to be due and payable. Notwithstanding the provisions ¢f this paragraph to the contrary, if
any condemnation or taking of less than the entire Premises occurs and previded that no Event of Default
and no event or circumstance which with the passage of time, the giving of notice or both would
constitute an Event of Default then exists, and if such partial condemnation, in fae reasonable discretion
of Mortgagee, has no material adverse effect on the operation or value of the Premiles, ‘hen the award or
payment for such taking or consideration for damages resulting therefrom may be collected and received
by Mortgagor, and Mortgagee hereby agrees that in such event it shall not declare the Indéhicdness to be
due and payable, if it is not otherwise then due and payable,

7. Stamp Tax. If, by the laws of the United States of America, or of any state or political
subdivision having jurisdiction over Mortgagor, any tax is due or becomes due in respect of the execution
and delivery of this Mortgage, the Note or any of the other Loan Documents, Mortgagor shall pay such
tax in the manner required by any such law. Mortgagor further agrees to reimburse Mortgagee for any
sums which Mortgagee may expend by reason of the imposition of any such tax. Notwithstanding the
foregoing, Mortgagor shall not be required to pay any income or franchise taxes of Mortgagee.

8. Assignment of Leases and Rents. Mortgagor acknowledges that, concurrently herewith,
Mortgagor has executed and delivered to Mortgagee, as additional security for the repayment of the Loan,
an Assignment of Leases and Rents (“Assignment™) pursuant to which Mortgagor has assigned to
Mortgagee interests in the leases of the Premises and the rents and income from the Premises. All of the
provisions of the Assignment are hereby incorporated herein as if fully set forth at length in the text of

6
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this Mortgage. Mortgagor agrees to abide by all of the provisions of the Assignment.

9. Lffect of Extensions of Time and Other Changes. If the payment of the Indebtedness
or any part thereof is extended or varied, if any part of any security for the payment of the Indebtedness is
released, if the rate of interest charged under the Note is changed or if the time for payment thereof is
extended or varied, all persons now or at any time hereafter liable therefore, or interested in the Premises
or having an interest in Mortgagor, shall be held to assent to such extension, variation, release or change
and their liability and the lien and all of the provisions hereof shall continuve in full force, any right of
recourse against all such persons being expressly reserved by Mortgagee, notwithstanding such extension,
variation, release or change.

10. ~ Effect of Changes in Laws Regarding Taxation. If any law is enacted after the date
hereof requiring {=).the deduction of any lien on the Premises from the value thereof for the purpose of
taxation or (b) the fmpssition upon Mortgagee of the payment of the whole or any part of the Taxes,
charges or liens herein rigpired to be paid by Mortgagor, or {¢) a change in the method of taxation of
mortgages or debts securzd by mortgages or Mortgagee’s interest in the Premises, or the manner of
collection of taxes, so as to afiect this Mortgage or the Indebtedness or the holders thereof, then
Mortgagor, upon demand by Moragee, shall pay such Taxes or charges, or reimburse Mortgagee
therefore; provided, however, that Mortgagor shall not be deemed to be required to pay any income or
franchise taxes of Mortgagee..

11.  Mortgagee’s Performance ci Defaunlted Acts and Expenses Incurred by Mortgagee,
If an Event of Default has occurred and is continving, Mortgagee may, but need not, make any payment
or perform. any act herein required of Mortgager 4 any form and manner deemed expedient by
Mortgagee, and may, but need not, make full or partial payments of principal or interest on prior
encumbrances, if any, and purchase, discharge, comproniize or settle any tax lien or other prior lien or
title or claim thereof, or redesm from any tax sale or forfeinvie affecting the Premises or consent to any
tax or assessment or cure any default of Mortgagor in any leasc of the Premises. All monies paid for any
of the purposes herein authorized and all expenses paid or incurrzd in-connection therewith, including
reasonable attorneys’ fees, and any other monies advanced by Mortgagz2 'n regard to any tax referred to
in Paragraph 7 above or to protect the Premises or the lien hereof,/shail be so much additional
Indebtedness, and shall become immediately due and payable by Mortgagor to Mortgagee, upon written
demand, and with interest thereon accruing from the date of such demand unti) raid at the default rate of
interest set forth in the Note, if any (the “Default Rate”) then in effect. In addition to the foregoing, any
costs, expenses and fees, including reasonable attorneys’ fees, incurred by Mortgagee i ¢0irnection with
{a) sustaining the lien of this Mortgage or its priority, (b) protecting or enforcing any Of Mortgagee’s
rights hereunder, (c) recovering any Indebtedness, (d) any litigation or proceedings affecting 1he Note,
this Mortgage, any of the other Loan Documents or the Premises, including without limitation,
bankruptcy and probate proceedings, or (¢) preparing for the commencement, defense or participation in
any threatened litigation or proceedings affecting the Note, this Mortgage, any of the other Loan
Documents or the Premises, shall be so much additional Indebtedness, and shall become immediately due
and payable by Mortgagor to Mortgagee, upon demand, and with interest thereon accruing from the date
of such demand until paid at the Default Rate. The interest accruing under this Paragraph 11 shall be
immediately due and payable by Mortgagor to Mortgagee, and shall be additional Indebtedness evidenced
by the Note and secured by this Mortgage. Mortgagee’s failure to act shall never be considered as a
waiver of any right accruing to Mortgagee on account of any Event of Default. Should any amount paid
out or advanced by Mortgagee hereunder, or pursuant to any agreement executed by Mortgagor in
connection with the Loan, be used directly or indirectly to pay off, discharge or satisfy, in whole or in
part, any lien or encumbrance upon the Premises or any part thereof, then Mortgagee shall be subrogated
to any and all rights, equal or superior tiles, liens and equities, owned or claimed by any owner or holder
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of said outstanding liens, charges and indebtedness, regardless of whether said liens, charges and
indebtedness are acquired by assignment or have been released of record by the holder thereof upon
payment.

12 Security Agreement. Mortgagor and Mortgagee agree that this Mortgage shall
constitute a Security Agreement within the meaning of the Code with respect to (a) all sums at any time
on deposit for the benefit of Mortgagor or held by Mortgagee (whether deposited by or on behalf of
Mortgagor or anyone else) pursuant to any of the provisions of this Mortgage or the other Loan
Documents, and (b) with respect to any personal property included in the granting clavses of this
Mortgage, which personal property may not be deemed to be affixed to the Premises or may not constitute
a “fixture” {within the meaning of Section 9-102(41) of the Code} (which property is hereinafter referred
to as “Personai Property”), and all replacements of, substitutions for, additions to, and the proceeds
thereof, and the “supporting obligations” (as defined in the Code) (all of said Personal Property and the
replacements, substitutions and additions thereto and the proceeds thereof being sometimes hereinafter
collectively referred to 25 “Collateral”), and that a security interest in and to the Collateral is hereby
granted to Mortgagee, and the Collateral and all of Mortgagor’s right, title and interest therein are hereby
assigned to Mortgagee, all to sesure payment of the Indebtedness. All of the provisions contained in this
Mortgage pertain and apply to e Collateral as fully and to the same extent as to any other property
comprising the Premises; and the following provisions of this Paragraph shall not limit the applicability of
any other provision of this Mortgage but shiell be in addition thereto;

a. Mortgagor (being the I'cotor as that term is used in the Code) is and will be the
true and lawful owner of the Collateral and hes rights in and the power to transfer the Collateral,
subject to no liens, charges or encumbiarces other than the lien hereof, other liens and
encumbrances benefiting Mortgagee and no otlier party, and liens and encumbrances, if any,
expressly permitted by the other Loan Documents;

b. The Collateral is to be used by Mortgagor sol=ly for business purposes;

c. The Collateral will be kept at the Premises and vrill not be removed therefrom
without the consent of Mortgagee (being the Secured Party as that ierm is used in the Code),
except that the Collateral may be removed from the Premises in the ordinary course of
Mortgagor’s business without Mortgagee’s consent. The Collateral may be affixed to the Land
but will not be affixed to any other real estate;

d. The only persons having any interest in the Premises are Mortgazed, Mortgagee
and holders of interests, if any, expressly permitted hereby, and the other curreni zenants and
licensees of the Premises previously disclosed by Mortgagor to Mortgagee in writing;

€. No Financing Statement (other than Financing Statements showing Mortgagee as
the sole secured party, or with respect to liens or encumbrances, if any, expressly permitted
hereby) covering any of the Collateral or any proceeds thereof is on file in any public office
except pursuant hereto; and Mortgagor, at its own cost and expense, upon demand, will furnish to
Mortgagee such further information and will execute and deliver to Mortgagee such financing
statements and other documents in form satisfactory to Mortgagee and will do all such acts as
Mortgagee may request at any time or from time to time or as may be necessary or appropriate to
establish and maintain a perfected security interest in the Collateral as security for the
Indebtedness, subject to no other liens or encumbrances, other than liens or encumbrances
benefiting Mortgagee and no other party and liens and encumbrances (if any) expressly permitted
hereby; and Mortgagor will pay the cost of filing or recording such financing statements or other
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documents, and this instrument, in afl public offices wherever filing or recording is deemed by
Mortgagee to be desirable. Mortgagor hereby irrevocably authorizes Mortgagee at any time, and
from time to time, to file in any jurisdiction as may be required under Articles 9 of the Uniform
Commercial Code any initial financing statements and amendments thereto that (i) indicate the
Collateral as all assets of Mortgagor (or words of similar effect), regardless of whether any
particular asset comprised in the Collateral falls within the scope of Article 9 of the Uniform
Commercial Code of the jurisdiction wherein such financing statement or amendment is filed, or
as being of an equal or lesser scope or within greater detail, and (i) contain any other
information required by Section 5 of Asticle 9 of the Uniform Commercial Code of the
jurisdiction wherein such financing statement or amendment is filed regarding the sufficiency or
filiag cffice acceptance of any financing statement or amendment, including whether Mortgagor
is an orpanization, the type of organization and any organization identification number issued to
Mortgage:.7and in the case of a financing statement filed as a fixture filing or indicating
Collaterat as ns-extracted collateral or timber to be cut, a sufficient description of real property to
which the Coilztern} relates. Mortgagor agrees to furnish any such information to Mortgagee
promptly upon requzst. Mortgagor further ratifies and aftirms its authorization for any financing
statements and/or amendinents thereto, executed and filed by Mortgagee in any jurisdiction prior
to the date of this Mortgagz;

f. Upon an Eveutor Default hereunder, Mortgagee shall have the remedies of a
secured party under the Code, mciudipg, without limitation, the right to take immediate and
exclusive possession of the Collateroi, or any part thereof, and for that purpose, so far as
Mortgagor can give authority therefore, w'inh or without judicial process, may enter (if this can be
done without breach of the peace) upon any-place which the Collateral or any part thereof may be
situated and remove the same therefrom (provided that if the Collateral is affixed to real estate,
such removal shall be subject to the conditions stared in the Code); and Mortgagee shall be
entitled to hold, maintain, preserve and prepare the Collateral for sale, until disposed of, or may
propose to retain the Collateral subject to Mortgagei's right of redemption in satisfaction of
Mortgagor’s obligations, as provided in the Code. Mortgag2e mey render the Collateral unusable
without removal and may dispose of the Collateral on the f:emises. Mortgagee may require
Mortgagor to assemble the Collateral and make it available to Martsagee for its possession at a
place to be designated by Mortgagee which is reasonably convenien: to hoth parties. Mortgagee
will give Mortgagor at least ten (10) days’ notice of the time and place.of any public sale of the
Collaterat or of the time after which any private sale or any other intended disrosition thereof is
made. The requirements of reasonable notice shall be met if such notice is mailea, by certified
United States mail or equivalent, postage prepaid, to the address of Mortgagor rarzinafter set
forth at least ten (10} days before the time of the sale or disposition. Mortgagee 12y burchase
the Premises and the Collateral (i) at any public sale or (ii) at any private sale if the Collateral is
of a type customarily sold in a recognized market or is of a type which is the subject of widely
distributed standard price quotations. Any such sale may be held in conjunction with any
foreclosure sale of the Premises. If Mortgagee so elects, the Premises and the Collateral may be
sold as one lot. The net proceeds realized upon any such disposition, after deduction for the
expenses of retaking, holding, preparing for sale, selling and the reasonable attorneys’ fees and
legal expenses incurred by Mortgagee shall be applied against the Indebtedness in such order or
manner as Mortgagee shall select. Mortgagee will account to Mortgagor for any surplus realized
on such disposition;

g The terms and provisions contained in this Paragraph 12, unless the context
otherwise requires, shall have the meanings and be construed as provided in the Code;
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h, This Mortgage is intended to be a financing statement within the purview of

Section 9-502(b) of the Code with respect to the Collateral and the goods described herein, which
goods are or may become fixtures relating to the Premises. The addresses of Mortgagor (Debtor)
and Mortgagee (Secured Party) are hereinbelow set forth. This Mortgage is to be filed for
recording with the Recorder of Deeds of the county or counties where the Premises are Jocated;

I. To the extent permitted by applicable law, the security interest created hereby is

specificatly intended to cover all leases between Mortgagor or its agents as lessor, and various
tenants named therein, as lessee, including all extended terms and all extensions and renewals of
the terms thereof, as well as any amendments to or replacement of said leases, together with all
of tie right, title and interest of Mortgagor, as lessor thereunder;

3 Mortgagor represents and warrants that:
ik Mortgagor is the record owner of the Premises;
i, Mortgagor's chief executive office is located in the State of Illinois;

ili.  Mortgago’s state of organization is the State of Illinois;

iv.  Mortgagoi s exact legal name is as set forth in the first paragraph of this
Mortgage; and

v... Mortgagor's organizatisnal identification number is 53903428; and
k. Mortgagor agrees that:

i Where Collateral is in possession of-a third party, Mortgagor will join
with Mortgagee in notifying the third party of M ortgpgee’s interest and obtaining an
acknowledgment from the third party that it is holdisg @e Collateral for the benefit of
Mortgagee;

ii. Mortgagor will cooperate with Mortgagee in obtaining control with
respect to Collateral consisting of> deposit accounts, investment propery, letter of credit
rights and electronic chattel paper; and

iii.  Until the Indebtedness is paid in full, Mortgagor will not chainge the state
where it is located or change its company name without giving Mortgagee at least 30

days’ prior written notice in each instance.

Transfer of Premises; Due on Sale. Upon any sale or transfer of all or any part of the

Premises or any interest therein by operation of law or otherwise, without the prior written consent of
Mortgagee, such an event shall constitute an Event of Default, and the Secured Obligations may, at the
option of Mortgagee, be declared immediately due and payable in their entirety. No transfer of the Land
or Improvements by Mortgagor, and no extension of time of payment or other indulgence after such
transfer, shall operate to release or discharge Mortgagor, it being agreed that the liability of Mortgagor
shall continue as principal until all Secured Obligations are paid and performed in full, notwithstanding
any transfer of the Land or Improvements, extension of time or other indulgence to the then owner or any
other act which might constitute a discharge of a surety

10
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14.  Events of Default: Acceleration. Unless otherwise expressly provided herein, for
purposes of this Mortgage, an “Event of Default” shall mean either (i) any breach or default by Mortgagor
of or under this Mortgage that is continuing and remains uncured for a period of thirty (30) days or (ii) the
occurrence of any “Event of Default” under the Loan Agreement. If an Event of Default occurs,
Mortgagee may, at its option, declare the whole of the Indebtedness to be immediately due and payable
without further notice to Mortgagor, with interest thereon accruing from the date of such Event of Default
until paid at the Default Rate.

15. Foreclosure; Expense of Litigation.

a. When all or any part of the Indebtedness shall become due, whether by
acceleration or otherwise, Mortgagee shall have the right to foreclose the lien hereof for such
Indebteancss or part thereof and/or exercise any right, power or remedy provided in this
Mortgage ci any of the other Loan Documents in accordance with the Illinois Mortgage
Foreclosure Act.{Chapter 735, Sections 5/15-1101 et seq., Illinois Compiled Statutes) (as may be
amended from tine to time, the “Act”). In the event of a foreclosure sale, Mortgagee is hereby
authorized, without the-consent of Mortgagor, to assign any and all insurance policies to the
purchaser at such sale oi 1 rake such other steps as Mortgagee may deem advisable to cause the
interest of such purchaser to ke piotected by any of such insurance policies.

b. In any suit to foreciose the lien hereof, there shall be allowed and included as
additional indebtedness in the decree £5:sale all expenditures and expenses which may be paid or
incurred by or on behalf of Mortgagee for feasonable attorneys’ fees, appraisers’ fees, outlays for
documentary and expert evidence, stenographers’ charges, publication costs, and costs (which
may be estimated as to items to be expended aiter entry of the decree) of procuring all such
abstracts of title, title searches and examinations, {itiz_insurance policies, and similar data and
assurances with respect to the title as Mortgagee may deem reasonably necessary either to
prosecute such suit or to evidence to bidders at any-sale which may be had pursuant to such
decree the true condition of the title to or the value of the Premises. All expenditures and
expenses of the nature mentioned in this paragraph and such Otier expenses and fees as may be
incurred in the enforcement of Mortgagor’s obligations hereunder, tne protection of said Premises
and the maintenance of the lien of this Mortgage, including the reasonahle fees of any attorney
employed by Mortgagee in any litigation or proceeding affecting this Mertgage, the Note, or the
Premises, including probate and bankruptcy proceedings, or in preparations for the
commencement or defense of any proceeding or threatened suit or prozeeding shall be
immediately due and payable by Mortgagor, with interest thereon until paid at the Default Rate
and shall be secured by this Mortgage.

16, Application of Proceeds of Foreclosure Sale. The proceeds of any foreclosure sale of
the Premises shall be distributed and applied in accordance with the Act and, unless otherwise specified
therein, in such order as Mortgagee may determine in its sole and absolute discretion.

17.  Appointment of Receiver. Upon or at any time after the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed shall, upon petition by Mortgagee,
appoint a receiver for the Premises in accordance with the Act. Such appointment may be made either
before or after sale, without notice, without regard to the solvency or insolvency of Mortgagor at the time
of application for such receiver and without regard to the value of the Premises or whether the same shall
be then occupied as a homestead or not and Mortgagee hereunder or any other holder of the Note may be
appointed as such receiver. Such receiver shall have power to collect the rents, issues and profits of the
Premises (i) during the pendency of such foreclosure suit, (ii) in case of a sale and a deficiency, during the

11
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full statutory period of redemption, whether there be redemption or not, and (iii) during any further times
when Mortgagor, but for the intervention of such receiver, would be entitled to collect such rents, issues
and profits, Such receiver also shall have all other powers and rights that may be necessary or are usual in
such cases for the protection, possession, control, management and operation of the Premises during said
period, including, to the extent permitted by law, the right to lease all or any portion of the Premises for a
term that extends beyond the time of such receiver’s possession without obtaining prior court approval of
such lease. The court from time to time may authorize the application of the net income received by the
receiver in payment of (a) the Indebtedness, or by any decree foreclosing this Mortgage, or any tax,
special assessment or other lien which may be or become superior to the lien hereof or of such decree,
provided such_application is made prior to foreclosure sale, and (b) any deficiency upon a sale and
deficiency.

3. Mo:tgagee’s Right of Possession in Case of Default. At any time after an Event of
Default has occuried; Mortgagor shall, upon demand of Mortgagee, surrender to Mortgagee possession of
the Premises. Mortgagee; ip-its discretion, may, with process of law, enter upon and take and maintain
possession of all or any farc of the Premises, together with all documents, books, records, papers and
accounts relating thereto, and may exclude Mortgagor and its employees, agents or servants therefrom,
and Mortgagee may then hold, Urerate, manage and control the Premises, either personally or by its
agents. Mortgagee shall have full pov er 1» use such measures, legal or equitable, as in its discretion may
be deemed proper or necessary to enfoicz the payment or security of the avails, rents, issues, and profits
of the Premises, including actions for the iecovery of rent, actions in forcible detainer and actions in
distress for rent. Without limiting the generality of the foregoing, Mortgages shall have full power to:

a. . cancel or terminate any lease-¢r-cublease for any cause or on any ground which.
would entitle Mortgagor to cancel the same;

b. elect to disaffirm any lease or sublease which is then subordinate to the lien
hereof,

c. extend or modify any then existing leases and o enter into new leases, which
extensions, modifications and leases may provide for terms to expire.‘or for options to lessees to
extend or renew terms to expire, beyond the Maturity Date and beyond the date of the issuance of
a deed or deeds to a purchaser or purchasers at a foreclosure sale, it bein;; understood and agreed
that any such leases, and the options or other such provisions to be contzined therein, shall be
binding upon Mortgagor and all persons whose interests in the Premises ar¢ sakjcet to the lien
hereof and upon the purchaser or purchasers at any foreclosure sale, notwitpsianding any
redemption from sale, discharge of the Indebtedness, satisfaction of any foreclosure judgment, or
issnance of any certificate of sale or deed to any purchaser;

d. make any repairs, renewals, replacements, alterations, additions, betterments and
improvements to the Premises as Mortgagee deems are necessary;

e. insure and reinsure the Premises and all risks incidental to Mortgagee’s
possession, operation and management thereof; and

f. receive all of such avails, rents, issues and profits.
19.  Application_of Income Received by Mortgagee. Mortgagee, in the exercise of the

rights and powers hereinabove conferred upon it, shall have full power to use and apply the avails, rents,
issues and profits of the Premises to the payment of or on account of the following, in such order as

12
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Mortgagee may determine:;

a. to the payment of the operating expenses of the Premises, including cost of
management and leasing thereof (which shall include compensation to Mortgagee and its agent or
agents, if management be delegated to an agent or agents, and shall also include lease
commissions and other compensation and expenses of seeking and procuring tenants and entering
into leases), established claims for damages, if any, and premiums on insurance hereinabove
authorized;

b. to the payment of taxes and special assessments now due or which may hereafter
beeGme due on the Premises; and

¢ to the payment of any Indebtedness, including any deficiency which may result
from any 1¢réetesure sale.

20.  Compliaicr. with Illinois Mortgage Foreclosure Law.

a. If any provision in this Mortgage shall be inconsistent with any provision of the
Act, provisions of the Act shal take precedence over the provisions of this Mortgage, but shall
not invalidate or render uncrivrceable any other provision of this Mortgage that can be
construed in a manner consistetii *vith the Act.

b. If any provision of this Mortgage shall grant to Mortgagee (including
Mortgagee acting as a mortgagee-in-pacssssion) or a receiver appointed pursuant to the
provisions of Paragraph 17 of this Mortgage ziy powers, rights or remedies prior to, upon or
following the occurrence of an Event of Defauis yvn'ch are more limited than the powers, rights
or remedies that would otherwise be vested in Morigzgee or in such receiver under the Act in
the absence of said provision, Mortgagee and such-ieceiver shall be vested with the powers,
rights and remedies granted in the Act to the full extent p<rmiited by law.

c. Without limiting the generality of the foregoing“all expenses incurred by
Mortgagee which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the Act,
whether incurred before or after any decree or judgment of foreclésire, and whether or not
enumerated in this Mortgage, shall be added to the Indebtedness and/o” by the judgment of
foreclosure.

21.  Rights Cumulative. Each right, power and remedy herein conferred upon Moitgagee is
cumulative and in addition to every other right, power or remedy, express or implied, given now or
hereafter existing under any of the Loan Documents or at law or in equity, and each and every right,
power and remedy herein set forth or otherwise so existing may be exercised from time to time as often
and in such order as may be deemed expedient by Mortgagee, and the exercise or the beginning of the
exercise of one right, power or remedy shall not be a waiver of the right to exercise at the same time or
thereafter any other right, power or remedy, and no delay or omission of Mortgagee in the exercise of any
right, power or remedy accruing hereunder or arising otherwise shall impair any such right, power or
remedy, or be construed to be a waiver of any Event of Default or acquiescence therein.

22, Mortgagee’s Right of Inspection. Mortgagee and its representatives shall have the right
to inspect the Premises and the books and records with respect thereto at all reasonable times upon not
less than twenty-four (24) hours prior notice to Mortgagor, and access thereto, subject to the rights of
tenants in possession, shal} be permitted for that purpose.

13
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23. Release Upon Payment and Discharge of Mortgagor’s Obligations. Mortgagee shall
release this Mortgage and the lien hereof by proper instrument upon payment and discharge of all
Indebtedness, including payment of all reasonable expenses incurred by Mortgagee in connection with the
execution of such release.
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24, Notices. Any notices, communications and waivers under this Mortgage shall be in
writing and shall be (i) delivered in person, (ii) mailed, postage prepaid, either by registered or certified
mail, return receipt requested, or (iii) by overnight express carrier, addressed in each case as follow;

If to Mortgagor: -

Balton Corporation
Attn: Shari S. Wilson
1001 E, 99th St.
Chicago, IL 60628

If to Mortgagee:

Byline Bank
13925 W. North Ave.
Brookfield, WI 53005

or to any other address as to any0* the parties hereto, as such party shall designate in a written notice to
the other party hereto. All notices sert parsuant to the terms of this Paragraph shall be deemed received
(1) if personally delivered, then on the-dzic of delivery, (i1) if sent by overnight, express carrier, then on
the next federal banking day immediately 1o11owing the day sent, or (ii1) if sent by registered or certified

25. Waiver of Rights. Mortgagor her=by-covenants and agrees that it will not af any time
insist upon or plead, or in any manner claim or take any adyantage of, any stay, exemption or. extension
Jaw or any so-called “Moratorium Law” now or at any tuie nereafter in force providing for the valuation
or appraisement of the Premises, or any part thereof, prior to‘a:y sale or sales thereof to be made pursuant
to any provisions herein contained, or to decree, judgment or ¢rder of any court of competent jurisdiction;
or, after such sale or sales, claim or exercise any rights under an statute now or hereafter in force to
redeem the property so sold, or any part thereof, or relating to the maisiialling thereof, upon foreclosure
sale or other enforcement hereof; and without limiting the foregoing:

a. Mortgagor hereby expressly waives any and all righs of reinstatement and
redemption, if any, under any order or decree of foreclosure of this Mortgige, on its own behalf
and on behalf of each and every person, it being the intent hereof that any and-ajsuch rights of
reinstatement and redemption of Mortgagor and of ali other persons are and sha’i b2 deemed to
be hereby waived to the full extent permitted by the provisions of lllinois Compiled Statutes
735 ILCS 5/15 - 1601 or other applicable law or replacement statutes;

b. Mortgagor will not invoke or utilize any such law or laws or otherwise hinder,
delay or impede the execution of any right, power or remedy herein or otherwise granted or
delegated to Mortgagee but will suffer and permit the execution of every such right, power and
remedy as though no such law or laws had been made or enacted; and

c. If Mortgagor is a trustee, Mortgagor represents that the provisions of this
paragraph (including the waiver of reinstatement and redemption rights) were made at the
express direction of Mortgagor’s beneficiaries and the persons having the power of direction
over Mortgagor, and are made on behalf of the trust estate of Mortgagor and all beneficiaries of
Mortgagor, as well as all other persons mentioned above,

15
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26.  Contests. Notwithstanding anything to the contrary herein contained, Mortgagor shall
have the right to contest by appropriate legal proceedings diligently prosecuted any Taxes imposed or
assessed upon the Premises or which may be or become a lien thereon and any mechanics’, materialmen’s
or other liens or claims for lien upon the Premises (all herein called “Contested Liens™), and no Contested
Liens shall constitute an Event of Default hereunder, if, but only if:

a, Mortgagor shall forthwith give notice of any Contested Lien to Mortgagee at the
time the same shall be asserted;

b. Mortgagor shall either pay under protest or deposit with Mortgagee the full
amoun! (herein called “Lien Amount”) of such Contested Lien, together with such amount as
Mortgugea may reasonably estimate as interest or penalties which might arise during the period
of contest; rrovided that in lieu of such payment Mortgagor may furnish to Mortgagee a bond or
title indeiniitsin such amount and form, and issued by a bond or title insuring company, as may
be satisfactory to'vortgagee;

c. Mortgagor shall diligently prosecute the contest of any Contested Lien by
appropriate legal procecuings having the effect of staying the foreclosure or forfeiture of the
Premises, and shall permit Miorizagee to be represented in any such contest and shall pay all
expenses incurred, in so doing, ‘itluding reasonable fees and expenses of Mortgagee’s counsel
(all of which shall constitute so muzn additional Indebtedness bearing interest at the Default Rate
until paid, and payable upon demanq); iid

d.. Mortgagor shall pay such Comissted Lien and all Lien Amounts together with
interest and penalties thereon (i) if and to uie extent that any such Contested Lien shall be
determined adverse to Mortgagor, or (ii) fortiwith upon demand by Mortgagee if, in the
reasonable opinion of Mortgagee, and notwithstanding 2ny such contest, the Premises shall be in
jeopardy or in danger of being forfeited or foreclosed; provided that if Mortgagor shall fail so to
do, Mortgagee may, but shall not be required to, pay all such Cositested Liens and Lien Amounts
and interest and penalties thereon and such other sums as may 9¢ necessary in the judgment of
Mortgagee to obtain the release and discharge of such liens; 200-any amount expended by
Mortgagee in so doing shall be so much additional Indebtedness bearing interest at the Default
Rate until paid, and payable upon demand; and provided further that Mer.gagee may in such case
use and apply monies deposited as provided in subsection (b) above and ray Jemand payment
upon any bond or title indemnity furnished as aforesaid.

27. Expenses Relating to Note and Mortgage.

a. Mortgagor will pay all expenses, charges, costs and fees relating to the Loan or
necessitated by the terms of the Note, this Mortgage or any of the other Loan Documents,
including without limitation, Mortgagee’s reasonable attorneys’ fees in connection with the
negotiation, documentation, administration, servicing and enforcement of the Note, this Mortgage
and the other Loan Documents, all filing, registration and recording fees, all other reasonable
expenses incident to the execution and acknowledgment of this Mortgage and all federal, state,
county and municipal taxes, and other taxes (provided Mortgagor shall not be required to pay any
income or franchise taxes of Mortgagee), duties, imposts, assessments and charges arising out of
or in connection with the execution and delivery of the Note and this Mortgage. Mortgagor
recognizes that, during the term of this Mortgage, Mortgagee:
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i May be involved in court or administrative proceedings, including,
without restricting the foregoing, foreclosure, probate, bankruptey, creditors’
arrangements, insolvency, housing authority and pollution control proceedings of any
kind, to which Mortgagee shall be a party by reason of the Loan Documents or in which
the Loan Documents or the Premises are involved directly or indirectly;

il. May make preparations following the occurrence of an Event of Default
hereunder for the commencement of any suit for the foreclosure hereof, which may or
may not be actually commenced,

. May make preparations following the occurrence of an Event of Default
nereunder for, and do work in connection with, Mortgagee’s taking possession of and
wzi2oing the Premises, which event may or may not actually occur;

... May make preparations for and commence other private or public actions
to remedyan Event of Default hereunder, which other actions may or may not be actually
commenced,

V. May cnter into negotiations with Mortgagor or any of its agents,
employees or attorneys-ip-vonnection with the existence or curing of any Event of
Default hereunder, the sale of'tiie Premises, the assumption of liability for any of
the Indebtedness or the transfer 4+ the Premises in lieu of foreclosure; or

vi.  May enter into negetiations with Mortgagor or any of its agents,
employees or attorneys pertaining to Miortgagee’s approval of actions taken or proposed
to be taken by Mortgagor which approvii 75 vequired by the terms of this Mortgage.

b. All expenses, charges, costs and fees-dcscribad in this Paragraph 27 shall be so
much additional Indebtedness, shall bear interest from the datz so incurred until paid at the
Default Rate and shall be paid, together with said interest, by Meripagor forthwith upon demand.

28.  Further Instruments. Upon request of Mortgagee, Mortgagor shall execute,
acknowledge and deliver all such additional instruments and further assurances of title and shall do or
cause to be done all such further acts and things as may reasonably be necessary fully to effectuate the
intent of this Mortgage and of the other Loan Documents.

29.  Additional Indebtedness Secured. All persons and entities with any wiecest in the
Premises or about to acquire any such interest should be aware that this Mortgage secures more than the
stated principal amount of the Note and interest thereon; this Mortgage secures any and all other amounts
which may become due under the Note or any other document or instrument evidencing, securing or
otherwise affecting the Indebtedness, including, without limitation, any and all amounts expended by
Mortgagee to operate, manage or maintain the Premises or to otherwise protect the Premises or the lien of
this Mortgage.

30.  Indemnity, Mortgagor hereby covenants and agrees that no liability shall be asserted or
enforced against Mortgagee in the exercise of the rights and powers granted to Mortgagee in this
Mortgage, and Mortgagor hereby expressly waives and releases any such liability. Mortgagor shall
indemnify and save Mortgagee harmless from and against any and all liabilities, obligations, losses,
damages, claims, costs and expenses (including reasonable attorneys” fees and court costs) {collectively,
“Claims™) of whatever kind or nature which may be imposed on, incurred by or asserted against
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Mortgagee at any time by any third party which relate to or arise from: (a) any suit or proceeding
(including probate and bankruptcy proceedings), or the threat thereof, in or to which Mortgagee may or
does become a party, either as plaintiff or as a defendant, by reason of this Mortgage or for the purpose of
protecting the lien of this Mortgage; (b) the offer for sale or sale of all or any portion of the Premises; and
(c) the ownership, leasing, use, operation or maintenance of the Premises, if such Claims relate to or arise
from actions taken prior to the surrender of possession of the Premises to Mortgagee in accordance with
the terms of this Mortgage; provided, however, that Mortgagor shall not be obligated to indemnify or hold
Mortgagee harmless from and against any Claims directly arising from the gross negligence or willful
misconduct of Mortgagee. All costs provided for herein and paid for by Mortgagee shall be so much
additional Indebtedness and shali become immediately due and payable upon demand by Mortgagee and
with interest the-eon from the date incurred by Mortgagee until paid at the Default Rate.

31.  Zuocrdination of Premises Manager’s Lien. Any property management agreement for
the Premises entered fnfo hereafter with a property manager shall contain a provision whereby the
property manager agrees tiat any and all mechanics’ lien rights that the property manager or anyone
claiming by, through or under the property manager may have in the Premises shall be subject and
subordinate to the lien of this Maitgage and shall provide that Mortgagee may terminate such agreement
at any time after the occurrence wiun Event of Default hereunder. Such property management agreement
or a short form thereof, at Mortgagee’s request, shall be recorded with the Recorder of Deeds of the
county where the Premises is located. Tn-addition, if the property management agreement in existence as
of the date hereof does not contain a suboraination provision, Mortgagor shall cause the property manager
under such agreement to enter into a subordiiiztion of the management agreement with Mortgagee, in
recordable form, whereby such property manager subordinates present and future lien rights and those of
any party claiming by, through or under such property mianager to the lien of this Mortgage.

32, Compliance with Environmental Laws. -t cept those items disclosed in the Phase 1
Environmental Site Assessment dated October 3, 2017, prepared by ETS Environmental & Associates,
LLC, Mortgagor represents and warranis to Mortgagee ,to thc pest.of Mortgagor’s knowledge, (a) that
during the period of use of the Premises by Mortgagor or any of lits Affiliates {(as defined in the Loan
Agreement) no substance has been, is or will be present, used, storéd; deposited, treated, recycled or
disposed of on, under, in or about the Premises in a form, quantity or zianner which if known to be
present on, under, in or about the Premises would require clean-up, removal or some other remedial
action (“Hazardous Substance™) under any federal, state or local laws, regulationus, ordinances, codes or
rules (“Environmental Laws”), (b) that Mortgagor has no knowledge of any prior uie o1 existence of any
Hazardous Substance on the Premises by any prior owner or person using the Premises; (2] that, without
limiting the generality of the foregoing, Mortgagor has no knowledge that the Premises coutains asbestos,
polychlorinated biphenyl components (PCBs) or underground storage tanks, (d) that to-Mioitgagor’s
knowledge, there are no conditions existing currently or likely to exist during the term of this Mortgage
which would subject Mortgagor to any damages, penalties, injunctive relief or clean-up costs in any
governmental or regulatory action or third-party claim relating to any Hazardous Substance, (e} that
neither Mortgagor ner any of its Affiliates is subject to any court or administrative proceeding, judgment,
decree, order or citation relating to any Hazardous Substance, and (f) that to Mortgagor’s knowledge
Mortgagor and its Affiliates in the past have been, at the present are, and in the future will remain in
compliance with all Environmental Laws. Mortgagor shall immediately notify Mortgagee in writing of
any governmental or regulatory action or third-party claim instituted or threatened in connection with any
Hazardous Substance on, in, under or about the Premises.

33.  Miscellaneous.

a. Successors and Assigns. This Mortgage and all provisions hereof shall be
binding upon and enforceable against Mortgagor and its assigns and other successors. This
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Mortgage and all provisions hereof shall inure to the benefit of Mortgagee, its successors and
assigns and any holder or holders, from time to time, of the Note.

b, Invalidity of Provisions; Governing Law. In the event that any provision of
this Mortgage is deemed to be invalid by reason of the operation of law, or by reason of the
interpretation placed thereon by any administrative agency or any court, Mortgagor and
Mortgagee shall negotiate an equitable adjustment in the provisions of the same in order to effect,
to the maximum extent permitted by law, the purpose of this Mortgage and the validity and
enforceability of the remaining provisions, or portions or applications thereof, shall not be
affected thereby and shall remain in frill force and effect. Subject to Section 34 below, this
Mo:igaze is to be construed in accordance with and governed by the laws of the State of llinois.

. Muricipal Requirements. Mortgagor shall not by act or omission permit any
building or trer improvement on premises not subject to the lien of this Mortgage to rely on the
Premises or any part thereof or any interest therein to fulfill any municipal or governmental
requirement, and Mertgagor hereby assigns to Mortgagee any and all rights to give consent for all
or any portion of the Premises or any interest therein to be so used. Similarly, no building or
other improvement on the Vremises shall rely on any premises not subject to the lien of this
Mortgage or any interest therzin o fulfill any governmental or municipal requirement, Any act or
omission by Mortgagor whick s#ould result in a violation of any of the provisions of this
subparagraph shall be void.

d. Rights of Tenants. Mortzag=e shall have the right and option to commence a
civil action to foreclose this Mortgage and to obtain a decree of foreclosure and sale subject to the
rights of any tenant or tenants of the Premisez-liaving an interest in the Premises prior to that of
Mortgagee. The failure to join any such tenant ¢t {enants of the Premises as party defendant or
defendants in any such civil action or the failure of any dzcree of foreclosure and sale to foreclose
their rights shall not be asserted by Mortgagor as a defzuse in.any civil action instituted to collect
the Indebtedness, or any part thereof or any deficiency remaining unpaid after foreclosure and
sale of the Premises, any statute or rule of law at ary iime existing to the contrary
notwithstanding. '

c. Option of Mortgagee to Subordinate. At the opt'on of Mortgagee, this
Mortgage shall become subject and subordinate, in whole or in part (but not with respect to
priority of entitlement to insurance proceeds or any condemnation or eminent £oriain award) to
any and all leases of all or any part of the Premises upon the execution by Mortgagee of a
unilateral declaration to that effect and the recording thereof in the Office of the-Recorder of
Deeds in and for the county wherein the Premises are situated.

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

g Relationship of Mortgagee and Mortgagor. Mortgagee shall in no event be
construed for any purpose to be a partner, joint venturer, agent or associate of Mortgagor or of
any lessee, operator, concessionaire or licensee of Mortgagor in the conduct of their respective
businesses, and, without limiting the foregoing, Mortgagee shall not be deemed to be such
partner, joint venturer, agent or associate on account of Mortgagee becoming a mortgagee in
possession or exercising any rights pursuant to this Mortgage, any of the other Loan Documents,
or otherwise. The relationship of Mortgagor and Mortgagee hereunder is solely that of
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debtor/creditor.
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h. Time of the Essence. Time is of the essence of the payment by Mortgagor of all
amounts due and owing to Mortgagee under the Note and the other Loan Documents and the
performance and observance by Mortgagor of all terms, conditions, obligations and agreements
contained in this Mortgage and the other Loan Documents.

i No Merger. The parties hereto intend that the Mortgage and the lien hereof shall
not merge in fee simple title to the Premises, and if Mortgagee acquires any additional or other
interest in or to the Premises or the ownership thereof, then, unless a contrary intent is manifested
by Mortgagee as evidenced by an express statement to that effect in an appropriate document
duly recorded, this Mortgage and the lien hereof shall not merge in the fee simple title and this
Me:igaze may be foreclosed as if owned by a stranger to the fee simple title.

J Maximum Indebtedness. Notwithstanding anything contained herein to the
contrary, ‘in-is2-svent shall the Indebtedness exceed an amount equal to $5,000,000, provided,
however, in no-event shall Mortgagee be obligated to advance funds in excess of the face amount
of the Note.

k. Consent-w Jurisdiction. TO INDUCE MORTGAGEE TO ACCEPT THE
NOTE, MORTGAGOR / IRREVOCABLY AGREES THAT, SUBJECT TO
MORTGAGEE'S SOLE AMD ABSOLUTE ELECTION, ALL ACTIONS OR
PROCEEDINGS IN ANY WAY ARISING OUT OF OR RELATED TO THE NOTE AND
THIS MORTGAGE WILL BE LsZIGATED IN COURTS HAVING SITUS IN COOK
COUNTY, ILLINOIS. MORTGAGOR GEREBY CONSENTS AND SUBMITS TO THE
JURISDICTION OF ANY COURT LCCATED WITHIN COOK COUNTY, ILLINOIS,
WAIVES PERSONAL SERVICE OF PRCCESS UPON MORTGAGOR, AND AGREES
THAT ALL SUCH SERVICE OF PROCESS WaY BE MADE BY REGISTERED MAIL
DIRECTED TO MORTGAGOR AT THE ADDKESS STATED HEREIN AND SERVICE
SO MADE WILL BE DEEMED TO BE COMPLETLLD UPON ACTUAL RECEIPT.

1. Waiver of Jury Trial. MORTGAGCR?  AND MORTGAGEE (BY
ACCEPTANCE HEREOF, HAVING BEEN REPRESENTZLBY COUNSEL EACH
KNOWINGLY AND VOLUNTARILY WAIVES ANY RIGHT 10 A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS (a)
UNDER THIS MORTGAGE OR ANY RELATED AGREEMENT (OR UNDER ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DEL'VERED OR
WHICH MAY IN THE FUTURE BE DELIVERED IN CONNECTION. ITH THIS
MORTGAGE OR (b) ARISING FROM ANY BANKING RELATIONSHIP EXJSTING IN
CONNECTION WITH THIS MORTGAGE, AND AGREES THAT ANY SUCH ACTION
OR PROCEEDING WILL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.
MORTGAGOR AGREES THAT IT WILL NOT ASSERT ANY CLAIM AGAINST
MORTGAGEE OR ANY OTHER PERSON INDEMNIFIED UNDER THIS MORTGAGE
ON ANY THEORY OF LIABILITY FOR SPECIAL, INDIRECT, CONSEQUENTIAL,
INCIDENTAL OR PUNITIVE DAMAGES,

m. Complete Agreement. This Mortgage, the Note and the other Loan Documents
constitute the complete agreement between the parties with respect to the subject matter hereof
and the Loan Documents may not be modified, altered or amended except by an agreement in
writing signed by both Mortgagor and Mortgagee.
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IN WITNESS WHEREOF, Mortgagor has executed and delivered this Mortgage the day and
year first above written.

BALTON CORPORATION, an Illinois
corporation

o At

Name: Shari S. Wilson
Title: President

— .

STATE OF \ Sl ace’ )
J/ ) §8

/
COUNTYOF Q_,JM R )

I3 ﬂ :

/K eyy{)a Notary Public in and for said county, in the State aforesaid, do
hereby cemfy that Shari S. Wﬂbor.,f e President of Balton Corporatlon an [llinois corporation, who is
personally known to me to be the sarie parson whose name is subscribed to the foregoing instrument as
such member, appeared before me thisday in person and acknowledged that he/she signed and delivered
the said instrument as his/her own free ana wvoluntary act and as the free and voluntary act of said
corporation, for the uses and purposes therein s+ forth

GIVEN under my hand and notarial seal, thiz day of W}/’u&{ , 2018,

A ME
\}\WA _f\ f&ﬁ}u &&MAA
t

NOTARY PUBLIC

My Commission Exp'res

|'\M:w;‘;.vwmm,
i ‘OLIFICTAL SEAL”
MELISSA LANDREWS STIGGER ¢
NOTARY PUBLIC - %1ATe OF ILLINOIS
8 MY COMMISSION EACIRES AP, 01, 201 §
PP PPPPPP PP J

T PP
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EXHIBIT A
LEGAL DESCRIPTION
Real property in the City of Chicago, County of Cook, State of Illinois, described as follows:
PARCELI:

PART OF THE NORTHWEST QUARTER OF THE SOUTHWEST QUARTER AND PART OF THE
NORTHEAST QUARTER OF THE SOUTHWEST QUARTER, SECTION 11, TOWNSHIP 37
NORTH, PANGE 14, EAST, THIRD PRINCIPAL MERIDIAN, CITY OF CHICAGO, COOK
COUNTY D.LiNOIS, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:
COMMENCINC AT THE SOUTHEAST CORNER OF LOT 21, BLOCK 4, COTTAGE GROVE
HEIGHTS, CITY QI CHICAGO, COOK COUNTY ILLINOIS; THENCE SOUTH 89°59'53" EAST,
124.90 FEET, THENCE-GOUTH 00°00'07" WEST, 33.00 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 89°59%3" EAST, 90.37 FEET, THENCE SOUTH 89°59'26" EAST, 962.30 FEET;
THENCE SOUTH 00°00'0 /" WEST, 254.83 FEET; THENCE NORTH 89°59'26" WEST, 45.00 FEET;
THENCE SOUTH 00°00'07" WEx", 70.00 FEET; THENCE NORTH 89°59'26" WEST, 917.30 FEET;
THENCE NORTH 89°59'53" WEST, 91,37 FEET; THENCE NORTH 00°00'07" EAST, 324.83 FEET
TO THE POINT OF BEGINNING.

PARCEL II:

Together with easement for ingress and egress of pedectrian and vehicular traffic as set forth in Access
Easement Agreement made by and between JFA Reai Zstate, LLC and Balton Corporation recorded
February 13, 2015 as document 1504447337,

Property Address: 1001 E. 95th St., Chicago, IL 60628

Permanent Index Numbers:

25-11-300-027-0000 (Affects part of the land) Vol. 286
25-11-300-038-0000 (Affects part of the land) Vol, 286
25-11-300-039-0000 (Affects part of the land and other property) Vol. 286
25-11-300-040-0000 {Affects part of the land) Vol. 286
25-11-300-041-0000 (Affects remainder of the land) Vol. 286




