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THIS MORTGAGE, ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT, FINANCING
STATEMENT AND FIXTURE FILING dated and effective as of
November 11, 2010, 2010 (this “Mortgage™), by THE LEHIGH
PRESS, INC., a Pennsylvania corporation, having an office at
1900 South 25" Avenue, Broadview, Illinois 60155 (the
“Mortgagor”), to CREDIT SUISSE AG, having an office at Eleven
Madison Avenue, New York, New York 10010 (the “Mortgagee™)
as Administrative Agent for the Secured Parties (as such terms are
defined below).

WITNESSETH THAT:

eference is made to the Credit Agreement dated as of September 22,
2010 (as the same may be amended, supplemented or otherwise modified from time to
time, the “Credit Agroement”), among VISANT CORPORATION, a Delaware
corporation (the “Boriower™), JOSTENS CANADA LTD., a Manitoba corporation (the
“Canadian Borrower” and, topether with the Borrower, the “Borrowers™), VISANT
SECONDARY HOLDINGS CORP., a Delaware corporation (“Holdings™), the lenders
from time to time party thereto (".enders”), the Mortgagee and CREDIT SUISSE AG,
TORONTO BRANCH, as Canadial administrative agent (in such capacity, the
“Canadian Administrative Agent™).

Pursuant to the Credit Agreenient, (a) the Lenders have severally agreed to
make Loans (as defined in the Credit Agreemeit)Vto the Borrowers and the Letter of
Credit Issuers have agreed to issue Letters of Credit for the account of the Borrowers
(collectively, the “Extensions of Credit”) upon the terms and subject to the conditions set
forth therein and (b) one or more Lenders or affiliates ¢£ Leaders may from time to time
enter into Hedge Agreements with the Borrowers,

Mortgagor is a Domestic Subsidiary of the Borrower:

The proceeds of the Extensions of Credit will be used i pa.t o enable the
Borrowers to make valuable transfers to the Mortgagor in connection with the operation
of their respective businesses.

Mortgagor acknowledges that it will derive substantial direct and indirect
benefit from the making of the Extensions of Credit.

The obligations of the Lenders to make Loans and of the Letter of Credit
Issuers to issue Letters of Credit are conditioned upon, among other things, the execution
and delivery by the Mortgagor of this Mortgage in the form hereof to secure (i) the due
and punctual payment of (x) the principal of and premium, if any, and interest at the
applicable rate provided in the Credit Agreement (including interest accruing during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such proceeding) on the Loans, when and
as due, whether at maturity, by acceleration, upon one or more dates set for prepayment
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or otherwise, (y) each payment required to be made by the Borrowers under the Credit
Agreement in respect of any Letter of Credit, when and as due, including payments in
respect of reimbursement of disbursements, interest thereon and obligations to provide
cash collateral, and (z) all other monetary obligations, including fees, costs, expenses and
indemnities, whether primary, secondary, direct, contingent, fixed or otherwise (including
monetary obligations incurred during the pendency of any bankruptcy, insolvency,
receivership or other similar proceeding, regardless of whether allowed or allowable in
such proceeding), of the Borrowers or any other Credit Party to any of the Secured
Parties under the Credit Agreement and the other Credit Documents, (ii) the due and
practual performance of all covenants, agreements, obligations and liabilities of the
Borrewers under or pursuant to the Credit Agreement and the other Credit Documents,
(iii) *ne'due and punctual payment and performance of all the covenants, agreements,
obligations and liabilities of each other Credit Party under or pursuant to this Mortgage,
the Security :sgreement or the other Credit Documents, (iv) the due and punctual
payment and pzrformance of all obligations of each Credit Party under each Hedge
Agreement thatx) is.in effect on the Closing Date with a counterparty that is a Lender or
an affiliate of a Lende: 45 of the Closing Date or (y) is entered into after the Closing Date
with any counterparty tha*1s'a Lender or an affiliate of a Lender at the time such Hedge
Agreement is entered into an+(v) the due and punctual payment and performance of all
obligations in respect of overGi=ils and related liabilities owed to the Mortgagee or its
affiliates arising from or in connésiion with treasury, depositary or cash management
services or in connection with any autymated clearinghouse transfer of funds
{collectively, the “Obligations”).

Unless otherwise defined hereir; trrms defined in the Credit Agreement or
the Security Agreement and used herein shall have fhe meanings given to them in the
Credit Agreement or the Security Agreement, as applicable. As used in this Mortgage,
“Secured Parties” shall mean (i) the Lenders, (ii) the Letter of Credit Issuers, (iii) the
Swingline Lender, (iv) the Mortgagee, (v) the Canadian Adinnistrative Agent, (vi) the
other Agents, (vii) each counterparty to a Hedge Agreement the ohligations under which
constitute Obligations, (viii) the beneficiaries of each indemnification obli gation
undertaken by any Credit Party under any Credit Document and (ix) any 3uccessors,
indorsees, transferees and assigns of each of the foregoing.

Pursuant to the requirements of the Credit Agreement, the Morigagor is
granting this Mortgage to create a lien on and a security interest in the Mortgaged
Property (as hereinafter defined) to secure the performance and payment by the
Mortgagor of the Obligations. The Credit Agreement also requires the granting by other
Credit Parties of mortgages, deeds of trust and/or deeds to secure debt (the “Other
Mortgages™) that create liens on and security interests in certain real and personal
property other than the Mortgaged Property to secure the performance of the Obligations,

It is expressly understood and agreed that the indebtedness secured hereby
will in no event exceed $2,850,000,000. The latest maturity date of the Obligations is
December 22, 2016 and the Loans bear interest at variable rates determined in accordance
with the terms and conditions of the Credit Agreement.

[[NYCORP:3246721]]
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Granting Clauses

NOW, THEREFORE, IN CONSIDERATION OF the foregoing and in
order to induce the Mortgagee, the Canadian Administrative Agent, the Lenders and the
Letter of Credit Issuers to enter into the Credit Agreement and to induce the Lenders and
the Letter of Credit Issuers to make their respective Extensions of Credit to the Borrowers
under the Credit Agreement and to induce one or more Lenders or affiliates of Lenders to
enter into Hedge Agreements with the Borrowers, the Mortgagor hereby agrees with the
Mortgagee, for the ratable benefit of the Secured Parties, that to secure the due and
puiictual payment and performance of the Obligations, Mortgagor hereby grants,
bargpins, sells, conveys, mortgages, warrants, assigns, transfers, pledges and sets over to
the Morigagee, a mortgage lien on and a security interest in, all of Mortgagor’s right, title
and inte/es. in and to all the following described property (the “Mortgaged Property™)
whether ncw-owned or held or hereafter acquired:

(Iy~ _theland more particularfy described on Exhibit A hereto (the
“Land”), togeth.erwith all rights appurtenant thereto, including the easements over
certain other adjoining land granted by any easement agreements, covenant or
restrictive agreements and all air rights, mineral rights, water rights, oil and gas
rights and development rights, if any, relating thereto, and also together with all of
the other easements, righis rivileges, interests, hereditaments and appurtenances
thereunto belonging or in any way appertaining and alf of the estate, right, title,
interest, claim or demand whatsoever of Mortgagor therein and in the streets and
ways adjacent thereto, either in lavw-0rin equity, in possession or expectancy, now
or hereafter acquired (the “Premises’,

(2} all buildings, improvements; structures, paving, parking areas,
walkways and landscaping now or hereafter eréctea or located upon the Land, and
all fixtures of every kind and type affixed to the Presises or attached to or
forming part of any structures, buildings or improvern<nts and replacements
thereof now or hereafter erected or located upon the Land (the “Improvements”);

(3)  subject to the terms of the Security Agreement, all apparatus,
movable appliances, building materials, equipment, fittings, furnisar,gs, furniture,
machinery and other articles of tangible personal property of every kird and
nature, and replacements thereof, now or at any time hereafter placed upon or
used in any way in connection with the use, enjoyment, occupancy or operation of
the Improvements or the Premises, including all of Mortgagor’s books and
records relating thereto and including all pumps, tanks, goods, machinery, tools,
equipment, lifts (including fire sprinklers and alarm systems, fire prevention or
control systems, cleaning rigs, air conditioning, heating, boilers, refrigerating,
electronic monitoring, water, loading, unloading, lighting, power, sanitation,
waste removal, entertainment, communications, computers, recreational, window
or structural, maintenance, truck or car repair and all other equipment of every
kind), restaurant, bar and all other indoor or outdoor furniture (including tables,
chairs, booths, serving stands, planters, desks, sofas, racks, shelves, lockers and
cabinets), bar equipment, glasses, cutlery, uniforms, linens, memorabilia and
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other decorative items, furnishings, appliances, supplies, inventory, rugs, carpets
and other floor coverings, draperies, drapery rods and brackets, awnings, venetian
blinds, partitions, chandeliers and other lighting fixtures, freezers, refrigerators,
walk-in coolers, signs (indoor and outdoor), computer systems, cash registers and
inventory control systems, and all other apparatus, equipment, furniture,
furnishings, and articles used in connection with the use or operation of the
Improvements or the Premises, it being understood that the enumeration of any
specific articles of property shall in no way result in or be held to exclude any
items of property not specifically mentioned (the property referred to in this
subparagraph (3), the “Personal Property”);

(4)  subject to the terms of the Security Agreement, all general
‘ntzngibles owned by Mortgagor and relating to design, development, operation,
management and use of the Premises or the Improvements, all certificates of
occuparicy, zoning variances, building, use or other permits, approvals,
authotizaiions and consents obtained from and all materials prepared for filing or
filed with ary governmental agency in connection with the development, use,
operation or manaseiment of the Premises and Improvements, all construction,
service, engineering, consulting, leasing, architectural and other similar contracts
concerning the desigr; Construction, management, operation, occupancy and/or
use of the Premises and iir;rovements, all architectural drawings, plans,
specifications, soil tests, feasibiity studies, appraisals, environmental studies,
engineering reports and similar materials relating to any portion of or all of the
Premises and Improvements, and ali pavment and performance bonds or
warranties or guarantees relating to the Przmises or the Improvements, all to the
extent assignable (the “Permits, Plans and W arranties™);

(3)  all now or hereafter existing leates orlicenses (under which
Mortgagor is landlord or licensor) and subleases (arider which Mortgagor is
sublandlord), concession, management, mineral or other dgreements of a similar
kind that permit the use or occupancy of the Premises or the improvements for
any purpose in return for any payment, or the extraction or iaking of any gas, oil,
water or other minerals from the Premises in return for paymert of any fee, rent or
royalty (collectively, “Leases”), and all agreements or contracts for fe sale or
other disposition of all or any part of the Premises or the Improvemen(s, how or
hereafter entered into by Mortgagor, together with all charges, fees, incomc,
issues, profits, receipts, rents, revenues or royalties payable thereunder (“Rents™);

(6)  all real estate tax refunds and all proceeds of the conversion,
voluntary or involuntary, of any of the Mortgaged Property into cash or liquidated
claims (“Proceeds™), including Proceeds of insurance maintained by the
Mortgagor and condemnation awards, any awards that may become due by reason
of the taking by eminent domain or any transfer in lieu thereof of the whole or any
part of the Premises or Improvements or any rights appurtenant thereto, and any
awards for change of grade of streets, together with any and all moneys now or
hereatter on deposit for the payment of real estate taxes, assessments or common
area charges levied against the Mortgaged Property, unearned premiums on
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policies of fire and other insurance maintained by the Mortgagor covering any
interest in the Mortgaged Property or required by the Credit Agreement; and

(7)  all extensions, improvements, betterments, renewals, substitutes
and replacements of and all additions and appurtenances to, the Land, the
Premises, the Improvements, the Personal Property, the Permits, Plans and
Warranties and the Leases, hereinafter acquired by or released to the Mortgagor
or constructed, assembled or placed by the Mortgagor on the Land, the Premises
or the Improvements, and all conversions of the security constituted thereby,
immediately upon such acquisition, release, construction, assembling, placement
or conversion, as the case may be, and in each such case, without any further
mortgage, deed of trust, conveyance, assignment or other act by the Mortgagor,
w1l bf which shall become subject to the lien of this Mortgage as fully and
corapletely, and with the same cffect, as though now owned by the Mortgagor and
speciiically described herein.

TO HAVE AND TO HOLD the Mortgaged Property unto the Mortgagee,
its successors and assigns, for the ratable benefit of the Secured Parties, forever, subject
only to Permitted Liens and to satisfaction and release as provided in Section 3.04.

ARTICLET

Representations, Warrasitics and Covenants of Mortgagor
Mortgagor agrees, covenants, reprasents and/or warrants as follows:

SECTION 1.01. Title, Mortgage Licn. (=) Mortgagor has good and
marketable fee simple title to the Mortgaged Property, subject only to Permitted Liens.

(b) This Mortgage and the uniform commercizi code financing statements
described in Section 1.09 of this Mortgage, when duly recorded and/or filed in the public
records identified in the Perfection Certificate will create a valid, pecfectad and
enforceable lien upon and security interest in all of the Mortgaged Property fo the extent
perfection can be obtained by filing uniform commercial code financing satimients or
this Mortgage.

() Mortgagor will forever warrant and defend its title to the Mortgaged
Property, the rights of Mortgagee thercin under this Mortgage and the validity and
priority of the lien of this Mortgage thercon against the claims of all persons and parties
except those having rights under Permitted Liens to the extent of those rights.

SECTION 1.02. Credit Agreement. This Mortgage is given pursuant to
the Credit Agreement. Mortgagor expressly covenants and agrees to pay when due, and
to timely perform, and to cause the other Credit Parties to pay when due, and to timely
perform, the Obligations in accordance with the terms of the Credit Documents.

[INYCORP;3246721])
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SECTION 1.03. Payment of Taxes, and Other Obligations. (a)
Mortgagor will pay and discharge from time to time prior to the time when the same shall
become delinquent, and before any interest or penalty accrues thereon or attaches thereto,
all Taxes and other obligations with respect to the Mortgaged Property or any part thereof
or upon the Rents from the Mortgaged Property or arising in respect of the occupancy,
use or possession thereof in accordance with, and to the extent required by, the Credit
Agreement.

(b) In the event of the passage of any state, Federal, municipal or other
governmental law, order, rule or regulation subsequent to the date hereof (i) deducting
iro the value of real property for the purpose of taxation any lien or encumbrance
therecn or in any manner changing or modifying the laws now in force governing the
taxatior of this Mortgage (other than laws governing income, franchise and similar taxes
generally) Or.he manner of collecting taxes thereon and (ii) imposing a tax to be paid by
Mortgagee, cither directly or indirectly, on this Mortgage, or requiring an amount of taxes
to be withheld i "Geducted therefrom, Mortgagor will promptly (i) notify Mortgagee of
such event, (ii) ente” ir.to such further instruments as Mortgagee may determine are
reasonably necessary or desiable to obligate Mortgagor to make any additional payments
necessary to put the Lenders and Secured Parties in the same financial position they
would have been if such law, eizer, tule or regulation had not been passed and (iii) make
such additional payments to Morigaaze for the benefit of the Lenders and Secured
Parties.

SECTION 1.04. Maintenance of Mortgaged Property. Mortgagor will
maintain the Improvements and the Personai #roperty in the manner required by the
Credit Agreement.

SECTION 1.05. Insurance. Mortgagor wili keep or cause to be kept the
Improvements and Personal Property insured against suck risis, and in the manner
required by, Section 9.3 of the Credit Agreement. If any portion of the Mortgaged
Property is located in an area identified as a special flood hazard area by Federal
Emergency Management Agency or other applicable agency, Morigagor will purchase
flood insurance in an amount satisfactory to Mortgagee, but in no evert le<s than the
maximum limit of coverage available under the National Flood Insurance Azs of 1968, as
amended.

SECTION 1.06. Casualty Condemnation/Eminent Domain, Mortgagor
shall give Mortgagee prompt written notice of any casualty or other damage to the
Mortgaged Property or any proceeding for the taking of the Mortgaged Property or any
portion thereof or interest therein under power of eminent domain or by condemnation or
any similar proceeding in accordance with, and to the extent required by, the Credit
Agreement. Any Net Cash Proceeds received by or on behalf of the Mortgagor in respect
of any Casualty Event shall be applied in accordance with Section 5.2 of the Credit
Agreement.

SECTION 1.07. Assignment of Leases and Rents, (a) Mortgagor hereby
irrevocably and absolutely grants, transfers and assigns all of its right, title and interest in

{INYCORP:3246721]]
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all Leases, together with any and all extensions and renewals thereof for purposes of
securing and discharging the performance by Mortgagor of the Obligations to Mortgagee.
Mortgagor has not assigned or executed any assignment of, and will not assign or execute
any assignment of, any Leases or the Rents payable thereunder to anyone other than
Mortgagee.

(b) Subject to Section 1.07(c), Mortgagor has assigned and transferred to
Mortgagee all of Mortgagor’s right, title and interest in and to the Rents now or hereafter
arising from each Lease heretofore or hereafter made or agreed to by Mortgagor, it being
intonded that this assignment establish, subject to Section 1.07(c), an absolute transfer
and assignment of all Rents and all Leases to Mortgagee and not merely to grant a
securicy interest therein. Subject to Section 1.07(c), Mortgagee may in Mortgagor’s
name ard <tead (with or without first taking possession of any of the Mortgaged Property
personally or by receiver as provided herein) operate the Mortgaged Property and rent,
lease or let ail o1 any portion of any of the Mortgaged Property to any party or parties at
such rental anc-upon such terms as Mortgagee shall, in its sole discretion, determine, and
may collect and have to= benefit of all of said Rents arising from or accruing at any time
thereafter or that may thercafer become due under any Lease.

(¢) So long as-ap-Event of Default shall not have occurred and be
continuing, Mortgagee will not casreise any of its rights under Section 1.07(b), and
Mortgagor shall receive and colleci the Rents accruing under any Lease; but after the
happening and during the continuance of any Event of Default, Mortgagee may, at its
option, receive and collect all Rents and exter upon the Premises and Improvements
through its officers, agents, employees or attommevs for such purpose and for the operation
and maintenance thereof. Mortgagor hereby irrevorably authorizes and directs each
tenant, if any, and each successor, if any, to the interest of any tenant under any Lease,
respectively, to rely upon any notice of a claimed Ever.t of Default sent by Mortgagee to
any such tenant or any of such tenant’s successors in interest and thereafter to pay Rents
to Mortgagee without any obligation or right to inquire as to whzther an Event of Default
actually exists and even if some notice to the contrary is received from the Mortgagor,
who shall have no right or claim against any such tenant or successor in-interest for any
such Rents so paid to Mortgagee. Each tenant or any of such tenant’s “ucsessors in
interest from whom Mortgagee or any officer, agent, attorney or employee »1 Mortgagee
shall have collected any Rents, shall be authorized to pay Rents to Mortgagor only after
such tenant or any of their successors in interest shall have received written notice from
Mortgagee that the Event of Default is no longer continuing, unless and until a further
notice of an Event of Default is given by Mortgagee to such tenant or any of its
SUCCESSOrS in interest,

(d) To the extent permitted by applicable law, Mortgagee will not become
a mortgagee in possession so long as it does not enter or take actual possession of the
Mortgaged Property. In addition, to the extent permitted by applicable law, Mortgagee
shall not be responsible or liable for performing any of the obligations of the landlord
under any Lease, for any waste by any tenant, or others, for any dangerous or defective
conditions of any of the Mortgaged Property, for negligence in the management, upkeep,

[NYCORP:3246721])




1032018071 Page: 11 of 28

UNOFFICIAL COPY

repair or control of any of the Mortgaged Property or any other act or omission by any
other person,

(¢) Mortgagor shall furnish to Mortgagee, within 30 days after a request
by Mortgagee to do so, a written statement containing the names of all tenants, subtenants
and concessionaires of the Premises or Improvements, the terms of any Lease, the space
occupied and the rentals and/or other amounts payable thereunder.

SECTION 1.08. Restrictions on Transfers and Encumbrances. Mortgagor
shell not directly or indirectly sell, convey, alienate, assign, lease, sublease, license,
inurigage, pledge, encumber or otherwise transfer, create, consent to or suffer the creation
of any-iien, charge or other form of encumbrance upon any interest in or any part of the
Mortgasied Property, or be divested of its title to the Mortgaged Property or any interest
therein in @1y manner or way, whether voluntarily or involuntarily (other than resulting
from a condemration), or engage in any common, cooperative, joint, time-sharing or
other congregate ownership of all or part thereof, except in each case in accordance with
and to the extent pe/m:ttzd by the Credit Agreement; provided, that Mortgagor may, in
the ordinary course of ‘business and in accordance with reasonable commercial standards,
enter into easement or covenant agreements that relate to and/or benefit the operation of
the Mortgaged Property and that-do not materially and adversely affect the value, use or
operation of the Mortgaged Prop<ry. If any of the foregoing transfers or encumbrances
results in a Prepayment Event, any Net-Cash Proceeds shall be applied in accordance
with Section 5.2 of the Credit Agreement,

SECTION 1.09. Security Agrreiaent. This Mortgage is both a mortgage
of real property and a grant of a security interest 11 nersonal property, and shall constitute
and serve as a “Security Agreement” within the meaning of the uniform commercial code
as adopted in the state wherein the Premises are located (“UCC”). Mortgagor has hereby
granted unto Mortgagee a security interest in and to all the Xortgaged Property described
in this Mortgage that is not real property, and simultaneousiy.#itii the recording of this
Mortgage, Mortgagor has filed or will file UCC financing statenients, and will file
continuation statements prior to the lapse thereof, at the appropriate offices in the
jurisdiction of formation of the Mortgagor to perfect the security inter¢st g-anted by this
Mortgage in all the Mortgaged Property that is not real property to the extént perfection
can be obtained by the filing of UCC financing statements. Mortgagor herely appoints
Mortgagee as its true and lawful attorney-in-fact and agent, for Mortgagor and i1 its
name, place and stead, in any and all capacities, to execute any document and to file the
same in the appropriate offices (to the extent it may lawfully do so), and to perform each
and every act and thing reasonably requisite and necessary to be done to perfect the
sccurity interest contemplated by the preceding sentence. Mortgagee shall have all rights
with respect to the part of the Mortgaged Property that is the subject of a security interest
afforded by the UCC in addition to, but not in limitation of, the other rights afforded
Mortgagee hereunder and under the Security Agreement.

SECTION 1.10. Filing and Recording. Mortgagor will cause this
Mortgage, the UCC financing statements referred to in Section 1.09, any other security
instrument creating a security interest in or evidencing the lien hereof upon the
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Mortgaged Property and each UCC continuation statement and instrument of further
assurance to be filed, registered or recorded and, if necessary, refiled, rerecorded and
reregistered, in such manner and in such places as may be required by any present or
future law in order to publish notice of and fully to perfect the lien hereof upon, and the
security interest of Mortgagee in, the Mortgaged Property until this Mortgage is
terminated and released in full in accordance with Section 3.04 hereof. Mortgagor will
pay all filing, registration and recording fees, all Federal, state, county and municipal
recording, documentary or intangible taxes and other taxes, duties, 1mposts, assessments
and charges, and all reasonable expenses incidental to or arising out of or in connection
wi'h the execution, delivery and recording of this Mortgage, UCC continuation
Statements any mortgage supplemental hereto, any security instrument with respect to the
Persouai Property, Permits, Plans and Warranties and Proceeds or any instrument of
further sssirance.

ScCTION 1.11. Further Assurances. Upon demand by Mortgagee,
Mortgagor will, ii'the cost of Mortgagor and without expense to Mortgagee, do, execute,
acknowledge and deliverall such further acts, deeds, conveyances, mortgages,
assignments, notices of assignment, transfers and assurances as Mortgagee shall from
time to time reasonably require for the better assuring, conveying, assigning, transferring
and confirming unto Mortgage< the property and rights hereby conveyed or assigned or
intended now or hereafter so to ¢, or which Mortgagor may be or may hereafter become
bound to convey or assign to Mortgagee, or for carrying out the intention or facilitating
the performance of the terms of this Mertgage, or for filing, registering or recording this
Mortgage, and on demand, Mortgagor wiil-also execute and deliver and hereby appoints
Mortgagee as its true and lawful attorney-in-fast znd agent, for Mortgagor and in its
name, place and stead, in any and all capacities, t execute and file to the extent it may
lawfully do so, one or more financing statements; chatte! mortgages or comparable
security instruments reasonably requested by Mortgagee to <vidence more effectively the
lien hereof upon the Personal Property and to perform each and every act and thing
requisite and necessary to be done to accomplish the same.

SECTION 1.12. Additions to Mortgaged Property. :ll rioht, title and
interest of Mortgagor in and to all extensions, improvements, betterments. renewals,
substitutes and replacements of, and all additions and appurtenances to, the Miortgaged
Property hereafter acquired by or released to Mortgagor or constructed, assemoled or
placed by Mortgagor upon the Premises or the Improvements, and all conversioas of the
security constituted thereby, immediately upon such acquisition, release, construction,
assembling, placement or conversion, as the case may be, and in each such case without
any further mortgage, conveyance, assignment or other act by Mortgagor, shall become
subject to the lien and security interest of this Mortgage as fully and completely and with
the same effect as though now owned by Mortgagor and specifically described in the
grant of the Mortgaged Property above, but at any and all times Mortgagor will execute
and deliver to Mortgagec any and all such further assurances, mortgages, conveyances or
assignments thereof as Mortgagee may reasonably require for the purpose of expressly
and specifically subjecting the same to the lien and security interest of this Mortgage.
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SECTION 1.13. No Claims Against Mortgagee. Nothing contained in
this Mortgage shall constitute any consent or request by Mortgagee, express or implied,
for the performance of any labor or services or the furnishing of any materials or other
property in respect of the Mortgaged Property or any part thereof, nor as giving
Mortgagor any right, power or authority to contract for or permit the performance of any
labor or services or the furnishing of any materials or other property in such fashion as
would permit the making of any claim against Mortgagee in respect thereof.

SECTION 1.14. Fixture Filing. (a) Certain portions of the Mortgaged
Property are or will become “fixtures” (as that term is defined in the UCC) on the Land,
and this Mortgage, upon being filed for record in the real estate records of the county
wherein such fixtures are situated, shall operate also as a financing statement filed as a
fixture f1irg in accordance with the applicable provisions of said UCC upon such
portions of the Mortgaged Property that are or become fixtures.

(k" The real property to which the fixtures relate is described in Exhibit A
hereto. The record ow:ierof the real property described in Exhibit A hereto is
Mortgagor. The name, typs-of organization and jurisdiction of organization of the debtor
for purposes of this financing statement are the name, type of organization and
jurisdiction of organization of the Mortgagor set forth in the first paragraph of this
Mortgage, and the name of the seGieed party for purposes of this financing statement is
the name of the Mortgagee set forth in tiic first paragraph of this Mortgage. The mailing
address of the Mortgagor/debtor is the addrass of the Mortgagor set forth in the first
paragraph of this Mortgage. The mailing 2dciess of the Mortgagee/secured party from
which information concerning the security intcrést hereunder may be obtained is the
address of the Mortgagee set forth in the first patzgraph of this Mortgage. Mortgagor’s
organizational identification number is 202583,

ARTICLE II

Defaults and Remedies

SECTION 2.01. Events of Default. Any Event of Defauiturder the
Credit Agreement (as such term is defined therein) shall constitute an Event'of Default
under this Mortgage.

SECTION 2.02. Demand for Payment. If an Event of Default shall occur
and be continuing, then, upon written demand of Mortgagee, Mortgagor will pay to
Mortgagee all amounts due hereunder and under the Credit Agreement and such further
amount as shall be sufficient to cover the costs and expenses of collection, including
reasonable attorneys’ fees, disbursements and expenses incurred by Mortgagee, and
Mortgagee shall be entitled and empowered to institute an action or proceeding at law or
in equity for the collection of the sums so due and unpaid, to prosecute any such action or
proceeding to judgment or final decree, to enforce any such judgment or final decree
against Mortgagor and to collect, in any manner provided by law, all moneys adjudged or
decreed to be payable.
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SECTION 2.03. Rights To Take Possession, Operate and Apply
Revenues. (a) If an Event of Default shall occur and be continuing, Mortgagor shall,
upon demand of Mortgagee, forthwith surrender to Mortgagee actual possession of the
Mortgaged Property and, if and to the extent permitted by applicable law, Mortgagee
itself, or by such officers or agents as it may appoint, may then enter and take possession
of all the Mortgaged Property without the appointment of a receiver or an application
therefor, exclude Mortgagor and its agents and employees wholly therefrom, and have
access to the books, papers and accounts of Mortgagor.

(b) If Mortgagor shall for any reason fail to surrender or deliver the
Moiigaged Property or any part thereof after such demand by Mortgagee, Mortgagee may
to the extent permitted by applicable law, obtain a judgment or decree conferring upon
Mortgasee the right to immediate possession or requiring Mortgagor to deliver
immediate pessession of the Mortgaged Property to Mortgagee, to the entry of which
judgment or dezree Mortgagor hereby specifically consents. Mortgagor will pay to
Mortgagee, uper demand, all reasonable expenses of obtaining such judgment or decree,
including reasonable conipensation to Mortgagee’s attorneys and agents with interest
thereon at the interest rate sct forth in Section 2.8(c) of the Credit Agreement (the
“Interest Rate™); and all such expenses and compensation shall, until paid, be secured by
this Mortgage.

(¢) Upon every such enty or taking of possession, Mortgagee may, to the
extent permitted by applicable law, hold, store, use, operate, manage and control the
Mortgaged Property, conduct the business tlisreof and, from time to time, (i) make all
necessary and proper maintenance, repairs, renswals, replacements, additions,
betterments and improvements thereto and thereou, {ii) purchase or otherwise acquire
additional fixtures, personalty and other property;{ii1) insure or keep the Mortgaged
Property insured, (iv) manage and operate the Mortgaged Froperty and exercise all the
rights and powers of Mortgagor to the same extent as Moitzagor could in its own name or
otherwise with respect to the same, or (v) enter into any and 2il zgreements with respect
to the exercise by others of any of the powers herein granted Mcrtgagee, all as may from
time to time be directed or determined by Mortgagee to be in its bes. interest and
Mortgagor hereby appoints Mortgagee as its true and lawful attorney-ia-factand agent,
for Mortgagor and in its name, place and stead, in any and all capacities, to reriorm any
of the foregoing acts. Mortgagee may collect and receive all the Rents, issués; profits and
revenues from the Mortgaged Property, including those past due as well as thos¢ a<cruing
thereafter, and, after deducting (i) all expenses of taking, holding, managing and
operating the Mortgaged Property (including compensation for the services of all persons
employed for such purposes), (ii) the costs of all such maintenance, repairs, renewals,
replacements, additions, betterments, improvements, purchases and acquisitions, (iii) the
costs of insurance, (iv) such taxes, assessments and other similar charges as Mortgagee
may at its option pay, (v) other proper charges upon the Mortgaged Property or any part
thereof and (vi) the compensation, expenses and disbursements of the attorneys and
agents of Mortgagee, Mortgagee shall apply the remainder of the moneys and proceeds so
received first to the payment of the Mortgagee for the satisfaction of the Obligations, and
second, if there is any surplus, to Mortgagor, subject to the entitlement of others thereto
under applicable law.
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(d) Whenever, before any sale of the Mortgaged Property under Section
2.06, all Obligations that are then due shall have been paid and all Events of Default fully
cured, Mortgagee will surrender possession of the Mortgaged Property back to
Mortgagor, its successors or assigns. The same right of taking possession shall, however,
arise again if any subsequent Event of Default shall occur and be continuing.

SECTION 2.04. Right To Cure Mortgagor’s Failure to Perform. Should
Mortgagor fail in the payment, performance or observance of any term, covenant or
condition required by this Mortgage or the Credit Agreement (with respect to the
Martgaged Property), Mortgagee may pay, perform or observe the same, and all
payients made or costs or expenses incurred by Mortgagee in connection therewith shall
be secarzd hereby and shall be, without demand, immediately repaid by Mortgagor to
Mortgacee with interest thereon at the Interest Rate. Mortgagee shall be the judge using
reasonable discretion of the necessity for any such actions and of the amounts to be paid.
Mortgagee 1s hereby empowered to enter and to authorize others to enter upon the
Premises or the Liiprovements or any part thereof for the purpose of performing or
observing any such efavited term, covenant or condition without having any obligation
to so perform or observe and without thereby becoming liable to Mortgagor, to any
person in possession holding 1mder Mortgagor or to any other person.

SECTION 2.05."Riznt to a Receiver. If an Event of Default shall occur
and be continuing, Mortgagee, upoa appiication to a court of competent jurisdiction, to
the extent permitted by applicable law, shall be entitled as a matter of right to the
appointment of a receiver to take possessioz of and to operate the Mortgaged Property
and to collect and apply the Rents. The receive: shall bave all of the rights and powers
permitted under the laws of the state wherein th¢ Murtgaged Property is located.
Mortgagor shall pay to Mortgagee upon demand 2!i reagonable expenses, including
receiver’s fees, reasonable attorney’s fees and disburséments, costs and agent’s
compensation incurred pursuant to the provisions of this Section 2.05; and all such
expenses shall be secured by this Mortgage and shall be, without demand, immediately
repaid by Mortgagor to Mortgagee with interest thereon at the irterest Rate.

SECTION 2.06. Foreclosure and Sale. (a) If an Event of IDefault shall
occur and be continuing, Mortgagee may elect to sell the Mortgaged Propzrty or any part
of the Mortgaged Property by exercise of the power of foreclosure or, to the‘extont
permitted by applicable law, of sale granted to Mortgagee by applicable law or s
Mortgage. In such case, Mortgagee may commence a civil action to foreclose this
Mortgage, or, to the extent permitted by applicable law, it may proceed and sell the
Mortgaged Property to satisfy any Obligation. Mortgagee or an officer appointed by a
judgment of foreclosure to sell the Mortgaged Property, may sell all or such parts of the
Mortgaged Property as may be chosen by Mortgagee at the time and place of sale fixed
by it in a notice of sale, either as a whole or in separate lots, parcels or items as
Mortgagee shall deem expedient, and in such order as it may determine, at public auction
to the highest bidder. Mortgagee or an officer appointed by a judgment of foreclosure to
sell the Mortgaged Property may postpone any foreclosure or other sale of all or any
portion of the Mortgaged Property by public announcement at such time and place of
sale, and from time to time thereafter may postpone such sale by public announcement or

[[NVCORP:3246721]]




1032018071 Page: 16 of 28

UNOFFICIAL COPY

13

subsequently noticed sale. Without further notice, Mortgagee or an officer appointed to
sell the Mortgaged Property may make such sale at the time fixed by the last
postponement, or may, in its discretion, give a new notice of sale. Any person, including
Mortgagor or Mortgagee or any designee or affiliate thereof, may purchase at such sale.

(b) The Mortgaged Property may be sold subject to unpaid taxes and
Permitted Liens, and, after deducting all costs, fees and expenses of Mortgagee
(including costs of evidence of title in connection with the sale), Mortgagee or an officer
that makes any sale shall apply the proceeds of sale in the manner set forth in
Section 2.08.

() Any foreclosure or other sale of less than the whole of the Mortgaged
Propetiv-ov any defective or irregular sale made hereunder shall not exhaust the power of
foreclosure er of sale provided for herein; and subsequent sales may be made hereunder
until the Obligations have been satisfied, or the entirety of the Mortgaged Property has
been sold.

(d) If au Event of Default shall occur and be continuing, Mortgagee may
nstead of, or in addition 15, exercising the rights described in Section 2.06(a) above and
either with or without entry cr tiking possession as herein permitted, proceed by a suit or
suits in law or in equity or by anv.other appropriate proceeding or remedy (i) to
specifically enforce payment of sorae or-all of the Obligations, or the performance of any
term, covenant, condition or agreemer.t of this Mortgage or any other Loan Document or
any other right, or (ii) to pursue any other re.redy available to Mortgagee, all as
Mortgagee shall determine most effectual for such purposes.

SECTION 2.07. Other Remedies. (2} In case an Event of Default shall
occur and be continuing, Mortgagee may also exercise/ to the extent permitted by law,
any or all of the remedies available to a secured party under the UCC.

(b) In connection with a sale of the Mortgaged Froperty or any Personal
Property and the application of the proceeds of sale as provided . Saction 2.08,
Mortgagee shall be entitled to enforce payment of and to receive up tohe principal
amount of the Obligations, plus all other charges, payments and costs dug nuder this
Mortgage, and to recover a deficiency judgment for any portion of the aggiesate principal
amount of the Obligations remaining unpaid, with interest.

SECTION 2.08. Application of Sale Proceeds and Rents. After any
foreclosure sale of all or any of the Mortgaged Property, Mortgagee shall receive and

apply the proceeds of the sale together with any Rents that may have been collected and
any other sums that then may be held by Mortgagee under this Mortgage as follows:

(a) first, to the payment of all reasonable and documented costs and
expenses incurred by the Mortgagee in connection with such collection or sale or
otherwise in connection with this Mortgage, the other Credit Documents or any of
the Obligations, including all court costs and the reasonable fees and expenses of
its agents and legal counsel, the repayment of all advances made by the
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Mortgagee hereunder or under any other Credit Document on behalf of Mortgagor
and any other reasonable and documented costs or expenses incurred in
connection with the exercise of any right or remedy hereunder or under any other
Credit Document;

(b) second, to the payment in full of the Unfunded Advances/
Participations (the amounts so applied to be distributed between or among the
Mortgagee, the Canadian Administrative Agent, the Swingline Lender and any
Letter of Credit Issuer pro rata in accordance with the amounts of Unfunded
Advances/Participations owed to them on the date of any distribution);

(c) third, to the Secured Parties, an amount equal to all Obligations owing
% ithem on the date of any distribution, and, if such moneys shall be insufficient to
pay such amounts in full, then ratably (without priority of any one over any other)
to such Sccured Parties in proportion to the unpaid amounts thereof: and

(d) fouith, any surplus then remaining shall be paid to the Mortgagor or
its successors of assigns or to whomsoever may be lawfully entitled to receive the
same or as a court of competent jurisdiction may direct.

To the extent peimittad by applicable law, the Mortgagee shall have
absolute discretion as to the time of application of any such proceeds, moneys or balances
in accordance with this Mortgage. Ugon any sale of the Mortgaged Property by the
Mortgagee (including pursuant to a powe' o7 sale granted by statute or under a judicial
proceeding), the receipt of the Mortgagee o1 of the officer making the sale shali be a
sufficient discharge to the purchaser or purchases 6f the Mortgaged Property so sold and
such purchaser or purchasers shall not be obligated to'see to the application of any part of
the purchase money paid over to the Mortgagee or sucli officer or be answerable in any
way for the misapplication thereof.

SECTION 2.09. Mortgagor as Tenant Holding Uver. If Mortgagor
remains in possession of any of the Mortgaged Property after any freclosure sale by
Mortgagee, at Mortgagee’s election Mortgagor shall be deemed a tenarit holding over and
shall forthwith surrender possession to the purchaser or purchasers at such s2'e or be
summarily dispossessed or evicted according to provisions of law applicabieio-tenants
holding over,

SECTION 2.10. Waiver of Appraisement, Valuation, Stay, Extension and
Redemption Laws. Mortgagor waives, to the extent permitted by law, (i) the benefit of
all laws now existing or that hereafter may be enacted (x) providing for any appraisement
or valuation of any portion of the Mortgaged Property and/or (y) in any way extending
the time for the enforcement or the collection of amounts due under any of the
Obligations or creating or extending a period of redemption from any sale made in
collecting said debt or any other amounts due Mortgagee, (ii) any right to at any time
insist upon, plead, claim or take the benefit or advantage of any law now or hereafter in
force providing for any homestead exemption, stay, statute of limitations, extension or
redemption, or sale of the Mortgaged Property as separate tracts, units or estates or as a
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single parcel in the event of foreclosure or notice of deficiency, and (iii) all rights of
redemption, valuation, appraisement, stay of execution, notice of election to mature or
declare due the whole of or each of the Obligations and marshaling in the event of
foreclosure of this Mortgage.

SECTION 2.11. Discontinuance of Proceedings. In case Mortgagee shall
proceed to enforce any right, power or remedy under this Mortgage by foreclosure, entry
or otherwise, and such proceedings shall be discontinued or abandoned for any reason, or
shall be determined adversely to Mortgagee, then and in every such case Mortgagor and
Maitgagee shall be restored to their former positions and rights hereunder, and all rights,
powers and remedies of Mortgagee shall continue as if no such proceeding had been
taken

SECTION 2.12. Suits To Protect the Mortgaged Property. Mortgagee
shall have powe: (a) to institute and maintain suits and proceedings to prevent any
impairment of tho Mortgaged Property by any acts that may be unlawful or in violation of
this Mortgage, (b) t¢ preserve or protect its interest in the Mortgaged Property and in the
Rents arising therefrom and{<) to restrain the enforcement of or compliance with any
legislation or other govertimental enactment, rule or order that may be unconstitutional or
otherwise invalid if the enforesiment of or compliance with such enactment, rule or order

would impair the security or be pieiudicial to the interest of Mortgagee hereunder.

SECTION 2.13. Filing Pronfs of Claim. In case of any receivership,
insolvency, bankruptcy, reorganization, airapgement, adjustment, composition or other
proceedings affecting Mortgagor, Mortgagecshall, to the extent permitted by law, be
entitled to file such proofs of claim and other documrents as may be necessary or
advisable in order to have the claims of Mortgages allowad in such proceedings for the
Obligations secured by this Mortgage at the date of the instjfation of such proceedings
and for any interest accrued, late charges and additional initzrest or other amounts due or
that may become due and payable hereunder after such date.

SECTION 2.14. Possession by Mortgagee. Notwithstanding the
appointment of any receiver, liquidator or trustee of Mortgagor, any of its vroperty or the
Mortgaged Property, Mortgagee shall be entitled, to the extent permitted by *aw, to
remain in possession and control of all parts of the Mortgaged Property now 0« hereafter
granted under this Mortgage to Mortgagee in accordance with the terms hereof ¢t
applicable law.

SECTION 2.15. Waiver. (a) No delay or failure by Mortgagee to
exercise any right, power or remedy accruing upon any breach or Event of Default shall
exhaust or impair any such right, power or remedy or be construed to be a waiver of any
such breach or Event of Default or acquiescence therein; and every right, power and
remedy given by this Mortgage to Mortgagee may be exercised from time to time and as
often as may be deemed expedient by Mortgagee. No consent or waiver by Mortgagee to
or of any breach or Event of Defauit by Mortgagor in the performance of the Obligations
shall be deemed or construed to be a consent or waiver to or of any other breach or Event
of Default in the performance of the same or of any other Obligations by Mortgagor
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hereunder. No failure on the part of Mortgagee to complain of any act or failure to act or
to declare an Event of Default, irrespective of how long such failure continues, shall
constitute a waiver by Mortgagee of its rights hereunder or impair any rights, powers or
remedies consequent on any future Event of Default by Mortgagor.

(b) Even if Mortgagee (i) grants some forbearance or an extension of time
for the payment of any sums secured hereby, (ii) takes other or additional security for the
payment of any sums secured hereby, (iif) waives or does not exercise some right granted
herein or under the Credit Documents, (iv) releases a part of the Mortgaged Property
frein this Mortgage, (v) agrees to change some of the terms, covenants, conditions or
agreements of any of the Credit Documents, (vi) consents to the filing of a map, plat or
repiataffecting the Premises, (vii) consents to the granting of an easement or other right
affectin, the Premises or (viii) makes or consents to an agreement subordinating
Mortgagee’s iizn on the Mortgaged Property hereunder; no such act or omission shall
preclude Mortgagee from exercising any other right, power or privilege herein granted or
intended to be gianted in the event of any breach or Event of Default then made or of any
subsequent default; nes, éxcept as otherwise expressly provided in an instrument
executed by Mortgagee, skail this Mortgage be altered thereby. In the event of the sale or
transfer by operation of law or otherwise of all or part of the Mortgaged Property,
Mortgagee is hereby authorized-and empowered to deal with any vendee or transferee
with reference to the Mortgaged Property secured hereby, or with reference to any of the
terms, covenants, conditions or agreemenis hereof, as fully and to the same extent as it
might deal with the original parties heteto.and without in any way releasing or
discharging any liabilities, obligations or wiertakings.

SECTION 2.16. Waiver of Trial ty Jury. To the fullest extent permitted
by applicable law, Mortgagor and Mortgagee eacly nerehy irrevocably and
unconditionally waive trial by jury in any action, claim, suit-or proceeding relating to this
Mortgage and for any counterclaim brought therein.

SECTION 2.17. Remedies Cumulative. No righ., pewer or remedy
conferred upon or reserved to Mortgagee by this Mortgage is intended to be exclusive of
any other right, power or remedy, and each and every such right, power and remedy shall
be cumulative and concurrent and in addition to any other right, power and reiviedy given
hereunder or now or hereafter existing at law or in equity or by statute.

ARTICLE HI

Miscellaneous

SECTION 3.01. Partial Invalidity. In the event any one or more of the
provisions contained in this Mortgage shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such validity, illegality or unenforceability shall, at the
option of Mortgagee, not affect any other provision of this Mortgage, and this Mortgage
shall be construed as if such invalid, illegal or unenforceable provision had never been
contained herein or therein.
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SECTION 3.02. Notices. All notices and communications hereunder
shall be in writing and given to Mortgagor in accordance with the terms of the Credit
Agreement at the address set forth on the first page of this Mortgage and to the
Mortgagee as provided in the Credit Agreement.

SECTION 3.03. Successors and Assigns. All of the grants, covenants,
terms, provisions and conditions herein shall run with the Premises and the
Improvements and shall apply to, bind and inure to, the benefit of the permitted
successors and assigns of Mortgagor and the successors and assigns of Mortgagee.

SECTION 3.04. Satisfaction and Cancelation. {a) The conveyance to
Mo:tgagee of the Mortgaged Property as security created and consummated by this
Mortgag¢ shall be null and void when all the Obligations (other than contingent
indemnity Ocligations not then due) have been indefeasibly paid in full in accordance
with the terms i the Credit Documents and the Lenders have no further commitment to
make Loans und:i the Credit Agreement, no Letters of Credit are outstanding and the
Letter of Credit Issuere bave no further obligation to issue Letters of Credit under the
Credit Agreement, notwithsiending that from time to time during the term of the Credit
Agreement and any Hedge Agreement, the Credit Agreement Parties may be free from
obligations.

(b) Upon a sale or finapsing by Mortgagor of all or any portion of the
Mortgaged Property that is permitted Ly the Credit Agreement and the application of the
Net Cash Proceeds of such sale or financing in accordance with the terms of the Credit
Agreement, the lien of this Mortgage shall beielcased from the applicable portion of the
Mortgaged Property. Mortgagor shall give the Marigagee reasonable written notice of
any sale or financing of the Mortgaged Property priot to the closing of such sale or
financing.

(¢) In connection with any termination or reiepse pursuant to
paragraph (a), the Mortgage shall be marked “satisfied” by the Morigagee, and this
Mortgage shall be canceled of record at the request and at the expénse of the Mortgagor.
Mortgagee shall execute any documents reasonably requested by Mortzagor to
accomplish the foregoing or to accomplish any release contemplated by this Section 3.04
and Mortgagor will pay all costs and expenses, including reasonable attorneys” f=es,
disbursements and other charges, incurred by Mortgagee in connection with the
preparation and execution of such documents.

SECTION 3.05. Definitions. As used in this Mortgage, the singular shall
include the plural as the context requires and the following words and phrases shall have
the following meanings: (a) “including” shall mean “including but not limited to™:

(b) “provisions” shali mean “provisions, terms, covenants and/or conditions™; (¢} “lien”
shall mean “lien, charge, encumbrance, security interest, mortgage or deed of trust”;

(d) “obligation” shall mean “obligation, duty, covenant and/or condition™; and (e) “any of
the Mortgaged Property” shall mean “the Mortgaged Property or any part thereof or
interest therein”. Any act that Mortgagee is permitted to perform hereunder may be
performed at any time and from time to time by Mortgagee or any person or entity
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designated by Mortgagee. Any act that is prohibited to Mortgagor hereunder is also
prohibited to all lessees of any of the Mortgaged Property. Each appointment of
Mortgagee as attorney-in-fact for Mortgagor under the Mortgage is irrevocable, with
power of substitution and coupled with an interest. Subject to the applicable provisions
hereof, Mortgagee has the right to refuse to grant its consent, approval or acceptance or to
indicate its satisfaction, in its sole discretion, whenever such consent, approval,
acceptance or satisfaction is required hereunder.

SECTION 3.06. Multisite Real Estate Transaction. Mortgagor
acknowledges that this Mortgage is one of a number of Other Mortgages and Security
Docrments that secure the Obligations. Mortgagor agrees that the lien of this Mortgage
shall be absolute and unconditional and shall not in any manner be affected or impaired
by any scte or omissions whatsoever of Mortgagee, and without limiting the generality of
the foregoing, *he lien hereof shall not be impaired by any acceptance by the Mortgagee
of any security/ior or guarantees of any of the Obligations hereby secured, or by any
failure, neglect-or omission on the part of Mortgagee to realize upon or protect any
Obligation or indebi=<nzss hereby secured or any collateral security therefor including
the Other Mortgages and siner Security Documents. The lien hereof shall not in any
manner be impaired or aftected by any release (except as to the property released), sale,
pledge, surrender, compromisc, settlement, renewal, extension, indulgence, alteration,
changing, modification or dispositisi of any of the Obligations secured or of any of the
collateral security therefor, including flie Other Mortgages and other Security Documents
or of any guarantee thereof, and Mortgage< may at its discretion foreclose, exercise any
power of sale, or exercise any other remedy 4vailable to it under any or all of the Other
Mortgages and other Security Documents wiihou! first exercising or enforcing any of its
rights and remedies hereunder. Such exercise of Mortgagee’s rights and remedies under
any or all of the Other Mortgages and other Security Dacaments shall not in any manner
impair the indebtedness hereby secured or the lien of this Mortgage and any exercise of
the rights or remedies of Mortgagee hereunder shall not impair the lien of any of the
Other Mortgages and other Security Documents or any of Mortzagee’s rights and
remedies thereunder. Mortgagor specifically consents and agrees tliat Mortgagee may
exercise its rights and remedies hereunder and under the Other Motigages.and other
Security Documents separately or concurrently and in any order that it mzy.deem
appropriate and waives any rights of subrogation.

SECTION 3.07. No Oral Modification. This Mortgage may not he
changed or terminated orally. Any agreement made by Mortgagor and Mortgagee after
the date of this Mortgage relating to this Mortgage shall be superior to the rights of the
holder of any intervening or subordinate Mortgage, lien or encumbrance.

[[NYCORP:3246721)]
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ARTICLE IV

Particular Provisions

This Mortgage is subject to the following provisions relating to the
particular laws of the state wherein the Premises are located:

SECTION 4.01. Applicable Law; Certain Particular Provisions, This

Mortgage shall be governed by and construed in accordance with the internal law of the
state where the Land is located, except that Mortgagor expressly acknowledges that by
ineiz ferms, the Credit Agreement and other Credit Documents shall be governed by the
interpal law of the State of New York, without regard to principles of conflict of law.

Mortgagor and Mortgagee agree to submit to jurisdiction and the laying of
venue for any siit on this Mortgage in the state where the Land is located. The terms and
provisions set fo“tii in Appendix A attached hereto are hereby incorporated by reference
as though fully set forta herein. In the event of any conflict between the terms and
provisions contained iz the hody of this Mortgage and the terms and provisions set forth
in Appendix A, the terms and provisions set forth in Appendix A shall govern and
control.

[[NYCORP:3246721]]




1032018071 Page: 23 of 28

UNOFFICIAL COPY

IN WITNESS WHEREOF, this Mortgage has been duly executed and
delivered to Mortgagee by Mortgagor and is effective as of the date first above written.

THE LEHIGH PRESS, INC,, a

Pennsylvania corporgtion,
by ﬁo é%;

Name: Paml Coroussd
Title: SYP

[NYCORP:3246721])




1032018071 Page: 24 of 28

UNOFFICIAL COPY

STATE OF_NEW N oK )
) s
COUNTY OF \NESTZ HESTER )

I, the undersigned, a Notary Public, in and for the County and State aforesaid, DO
HEREBY CERTIFY, that w personally known to me to be the

VP of The Lehigh Press, Inc., a Pennsylvania corporation, and
presonally known to me to be the same person whose name is subscribed to the foregoing
instrinent, appeared before me this day in person and acknowledged that as such

<P » he/she signed and delivered the said instrument, pursuant
to authority given by the Board of Directors of said corporation, as his/her free and
voluntary act. and as the free and voluntary act and deed of said corporation, for the uses
and purposes tlieeju set forth.

o

Notary Public

’Be-vdw -7— T
Print or Type N:

My commission expires: /)7.5 /7, 2or2
[Seal]

BRIAN JAY HARTMAN
Notary Public, State of New York
No. 01HAS109720
Qualified in Westchester County
Certificate Filed in Mew York County
Commission Expires May 17, 20/£~

{INYCORP:3245721]]
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EXHIBIT A

Description of the Land

Parcel 1:

Lots 1 to 36, both inclusive in Block 4, together with all of
the North and South vacated 20 foot public alley in eaid Block
4 lying East of and adjoining the Bast line of Lot 11 and 36
and the East line of said Lot 11 produzed North to the
Scutheast corner of said Lot 36 in said Block 4, lying North of
and adjoining the South line of Lot 10 aforesaid, in maid Block
4 produced West to the Southeast cormer of said Lot 11 in said
2lock and lying South of and adjoining the North line of Lot 1
sloresaid, in said Block 4, produced West to the Northeast
corner of said Lot 36 in said Block 4 and all of the East and
West vacated 20 foot public azlley in said Block 4, lying North
of rad adjoining the North line of Lots 11 to 23, both
inclusivi, in said Block 4, lying South of and adjoining the
South iiue of Lot 24 to 36, both inclusive, in said Block 4
lying Wee’ Of and adjoining the East line of Lot 11 in Block 4
produced Mucth to the Southeast corner of Lot 36 in Block 4 as
aforesaid and lving Rast of and adjoining the West line of Lot
23 in said Block 4 as aforesaid and lying East of and adjoining
the West line of Fot 23 in said Block 4 produced North, to the
Bouthwest cormer c¢f Iot 24 in said Block 4, all in Shekleton
Bros, 25th Avenue & Hasrison Street Addition to Broadview, a
subdivision of part of tli¢ Northeast guarter and part of the
Southeast quarter of Seciiun 18, Township 39 North, Range 12
East of the Third Principal ievidian, according to the plat
thereof recorded May 13, 1926 as document 9273818; also the
North half of that part of Polx Street lying South of and
adjoining the South line of Lotr 19 to 23, both inclusive and
the Soutk line of said Lot 10 prcduced West to the Southeast
corner of Lot 11, all in said Block #, lying East of and
adjoining the West line of Yot 23 in n»:4 Block 4, produced
South and lying West of and adjoining the sast line of Lot 10
in said Block 4, produced South in said chekleton Bros. 25th
Avenue and Harrison Street Addition to Broudelew, all in Cook -
County, Illinois.

Parcel 2.

Block 8, together with the East half of the North and South
vacated alley lying West and adjoining Lot 1 to 10, koto
inclugive, the West half of the vacated North and South niley
lying BEast and adjoining Lots 11 and 36 and the East linc ot
Lot 11 extended North to the Southeast corner of Lot 35; theice
North half of the vacated Rast and West Alley lying South and
adjoining Lot 24 to 36, both ineclusive; the South half of the
vacated East and West alley lying North and adjoining Lots 11
to 23, both inclusive, the Scuth half of the vacated Polk
Street lying North and adjoining Lots 24 to 36, both inclusive,
and Lot 1 and the North line of Lot 1 extended West to the
Northeast cormer of Lot 36, all in Block 5 in Shekleton Bros.
25th Avenue & Harrison Street Addition to Broadview, a
Continued on next page

[[NYCORP:3246721})




1032018071 Page: 26 of 28

UNOFFICIAL COPY

subdivision of part of the Northeast quarter and part of the
Southeast quarter of Section le, Townsghip 39 North, Range 12
East of the Third Principal Meridian, according to the plat
thereof recorded May 13, 18526 as document 9273818, in Cook

County, Illinois.

i
*

PIN: 15-16-411-037
15-16-412-001 through 036

Property Address: 1900 South 25th Avenue

Broadview, IL 60155
Cook County

[[NYCORP:3246721])
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APPENDIX A
Local Law Provisions
1. In the event that any provision in this Mortgage shall be

inconsistent with any provision of the Illinois Mortgage Foreclosure Law, 735 ILCS 5/15
(“IMFEL”), the provisions of IMFL shall take precedence over the provisions of this
Mortgage, but shall not invalidate or render unenforceable any other provision of this
Mortgage that can be construed in a manner consistent with IMFL. If any provision of
this Mortgage shall grant to Mortgagee any rights or remedies upon default by Mortgagor
which are more limited than the rights that would otherwise be vested in Mortgagee
urder IMFL in the absence of said provision, Mortgagee shall be vested with the rights
granted in IMFL to the full extent permitted by law. Without limiting the generality of
the farezoing, all expenses incurred by Mortgagee to the extent reimbursable under
Sectiori 15-1510 and 15-1512 of IMFL, whether incurred before or after any decree or
judgment of i=raclosure, and whether enumerated in this Mortgage, shall be added to the
indebtedness secured by this Mortgage or by the judgment of foreclosure.

2. Mortgagor hereby waives all right of homestead exemption in the
Mortgaged Property. To ‘e sxtent permitted by applicable law, Mortgagor hereby
expressly waives any and &l zights of redemption and reinstatement under IMFL, on its
own behalf, on behalf of all persons claiming or having an interest (direct or indirect) by,
through or under Mortgagor and i behalf of each and every person acquiring any
interest in or title to the Mortgaged Prapeity subsequent to the date hereof, it being the
intent hereof that any and all such righis o7 redemption and reinstatement of Mortgagor
and such other persons, are and shall be dee:ned to be hereby waived to the extent
permitted by applicable law. Mortgagor acknow'edges that the Mortgaged Property does
not constitute agricultural real estate as defined it Section 15-1201 of IMFL or residential
real estate as defined in Section 15-1219 of TIMFL.

3. This Mortgage secures the payment o€ future advances of
revolving loans which may be made after the date hereof to tiie <ame extent as if such
future advances were made on the date of the execution of this Mor igage, although there
may be no advance made on the date of the execution of this Mortgage,-and although
there may be no indebtedness outstanding at the time the advance is mads. . The total
principal amount of the Loan secured by this Mortgage may decrease or insiease from
time to time but the total unpaid principal balance so secured at any one time shall not
exceed $1,425,000,000, plus interest thereon, and any and all disbursements mads by the
Mortgagee for the payment of taxes, special assessments or insurance on the Mortgaged
property, with interest on such disbursements. The parties hereby acknowledge and
intend that al! advances of the revolving loans, including future advances whenever
hereafter made, shall be a lien from the time this Mortgage is recorded.

4. Unless Mortgagor provides Mortgagee with evidence reasonably
satisfactory to Mortgagee of the insurance coverage required by this Mortgage,
Mortgagee may purchase insurance at Mortgagor’s expense to protect Mortgagee’s and
the Secured Parties’ interest in the Mortgaged Property. This insurance may, but need
not, protect Mortgagor’s interest in the Mortgaged property. The coverages that
Mortgagee purchases may not pay any claim that Mortgagor makes or any claim that is

[[NYCORP:3246721]]




1032018071 Page: 28 of 28

UNOFFICIAL COPY

made against Mortgagor in connection with the Mortgaged property. Mortgagor may
later cancel any insurance purchased by Mortgagee, but only after providing Mortgagee
with evidence reasonably satisfactory to Mortgagee that Mortgagor has obtained
insurance as required by this Mortgage. If Mortgagee purchases insurance for the
Mortgaged Property, Mortgagor will be responsible for the costs of that insurance,
including interest and any other charges imposed by Mortgagee in connection with the
placement of insurance, until the effective date of the cancellation or expiration of such
insurance. The costs of the insurance may, at Mortgagee’s discretion, be added to
Mortgagor’s total principal obligation owing to Mortgagee and the Secured Parties, and
in sny event shall be secured by the liens on the Mortgaged Property created by this
Morwage. It is understood and agreed that the costs of insurance obtained by Mortgagee
may ke more than the costs of insurance Mortgagor may be able to obtain on its own,

[[NYCORP:3246721]]




