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OPEN-END MORTGAGE, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING
(Maximum Principal Indebtedness of ($212,600.00)

THIS OPEN-EMu MORTGAGE AND ASSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FU{TURE FILING (herein "Mortgage") is effective as of the 21%' day of
July 2015, and is granted by theortgagor, CMT Hoffman Estates LLC, an Tlinois limited
liability company, with a tax mailirg address of 3805 Edwards Road, Suite 410, Cincinnati, Ohio
45209 (herein "Borrower"), to and-in-favor of the Mortgagee, Branch Banking and Trust
Company, a North Carolina corporativr (being successor by merger to The Bank of Kentucky,
Inc.), with a notice mailing address of 111 Lsokout Farm Drive, Crestview Hills, Kentucky 41017
(herein "Lender"),

WHEREAS, Borrower is indebted to Lerder for money loaned or to be loaned to
Borrower, as evidenced by that certain reimbursement ageesment dated of even date herewith in
the face principal amount of up to Two Hundred Twelve ’kousand, Six Hundred and 00/100
Dollars ($212,600.00), (herein "Agreement™), providing for periodic payments of principal and/or
interest, with the balance of the indebtedness, if not sooner paid, vz and payable on the Expiration
Date (as defined in the Agreement).

WHEREAS, Borrower is indebted to Lender under that certain prior promissory note in
the face principal amount of $3,413,880.00, with an effective date on or about June 18, 2015,
which is secured by a first mortgage against the Real Estate (hereinafter deiincd) (the “First
Loan™).

WHEREAS, concurrently herewith, Borrower has executed a certain cross collateral cross
default agreement whereby the First Loan and the loan secured by this Mortgage are cross
collateralized and cross defaulted.

NOW THEREFORE, to induce Lender to advance the proceeds of the loan evidenced by “J —
the Agreement and TO SECURE TO LENDER (a) the repayment of the indebtedness evidenced I-
by the Agreement and any other note or notes given in replacement or substitution thereof, with s
interest thereon, and all renewals, extensions and modifications of all or any portion thereof; (b) ™
the payment of all other sums with interest thereon advanced in accordance herewith to protect the t ;]
secutity of this Mortgage; (¢) the payment and/or performance of all obligations, covenants and ol
agreements of Borrower contained herein and in the Agreement and in all other agreements, %
certificates or any other instruments related to the Agreement; and (d) the repayment of any and t

IN




1534308352 Page: 3 of 17

UNOFFICIAL COPY

all debts, obligations or liabilities of every kind and description of Borrower to Lender, now due
or to become due, direct or indirect, absolute or contingent, presently existing or hereafter arising,
joint or several, secured or unsecured, whether for payment or performance, tegardless of how the
same arise or by what instrument, if any, except that if such debts, liabilities or obligations shall
be created in a "consumer credit transaction" as defined in Title I Consumer Credit Protection Act,
15 U.S.C.A Sections 1601 et seq., as amended, or any successor federal statute containing
substantially similar provisions, they shall not be secured by this Mortgage, and in order to charge
the properties, interests and rights hereinafter described with such payment, performance and
observance, and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Borrower does hereby mortgage, grant, convey and assign to Lender the real estate
located in Cook Zounty, being 61,027 square feet in Barrington, Illinois, more particularly
described as Cook Curaty Assessor’s No. 01-33-301-008-0000 (the “Real Estate™), and being
more particularly described as follows:

SEE LEGAL DZSCRIPTION ATTACHED AS EXHIBIT A

TOGETHER with all buildings; improvements, structures and tenements now situated or
hereafter erected on said premises, au, ‘o the extent owned by Borrower, all heretofore or
hereafter vacated alleys and streets abiiting said premises, and all easements, rights,
appurtenances, rents, royalties, mineral, oil ard gas rights and profits, water, water rights, and
water stock appurtenant to said premises, and ali fxtires, machinery, equipment, engines, boilers,
incinerators, building materials, appliances and goods of every nature whatsoever now or hereafter
owned and located in, on or about said premises, or used orintended to be used in connection with
said premises, or intended and designated (wherever located) to be incorporated into the
structure(s) situated on said premises, including without linv'eation fixtures and equipment for
supplying or distributing heating, cooling, electricity, gas, water, sewage, air and light, elevators
and related machinery and equipment, fire prevention and extinguispiiug apparatus, security and
access control apparatus, bath tubs, water heaters, water closets, sinks, ranges, stoves, refrigerators,
dishwashers, disposals, washers, dryers, awnings, storm windows, storni dloors, screens, blinds,
shades, curtains and curtain rods, mirrors, cabinets, paneling, unattached rugs, carpet and other
attached floor coverings, furniture, furnishings, pictures, antennas, trees, plants 2:i¢d wols; and all
permits, licenses and approvals necessary to construct and/or operate the improvenieaty; all cash,
accounts, rents, issues, profits and other income whether now existing or hereafter acqu.red; all
proceeds or sums payable in lieu of or as compensation for the loss or damage to improvements or
personal property or to the premises upon which the said property covered hereby is or may be
located including without limitation the buildings or improvements now or hereafter located
thereon, and all rights in and to all pertinent present and future fire, hazard, business interruption,
rental interruption and other insurance policies maintained by Borrower on improvements,
personal property or the premises; all payment and performance bonds received in connection with
any construction or other matter and all rights thereunder; all plans, specifications, drawings,
studies, surveys, appraisals and other similar work product; all contracts for design, architectural,
engineering ot construction services and all rights and claims thereunder; all other contract rights
and agreements for the protection of property or services to or in connection with, or otherwise
benefiting the foregoing property, including without limitation all management agreements and
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cable television agreements; all permits, licenses, variances, approvals and/or consents issued by
any governmental entity, utility or other entity; all awards made by any public body or created by
any competent jurisdiction for the taking or the degradation of value in any eminent domain
proceedings, or purchase in licu thereof; all of Borrower's interest and rights as lessor or lessee in
and to all leases now or hereafter affecting the said premises or part thereof; all contracts for the
sale of all or any portion of said real property and all contract rights relating to the purchase and
maintenance of any equipment; all of which, including replacements and additions thereto, being
hereby deem<d a part of the premises encumbered by this Mortgage and all together with the Real
Estate collectively being hereinafter referred to as the "Property." Lender is hereby subrogated to
the rights of all mortgages, lienholders and owners paid off by the proceeds of the loan evidenced
by the Agreement secnred hereby.

Botrower covenaits that Borrower is lawfully seized of the Property hereby conveyed, that
Borrower is the owner in{ee simple of the Property as described on Exhibit A attached hereto, and
has the right to mortgage, grant, cuavey and assign the Property, that the Property is unencumbered
except encumbrances listed in the aitie report or title insurance policy delivered in conjunction
herewith and acceptable fo Lender end taxes and assessments not yet due ("Permitted
Encumbrances"), and that Borrower wi'i vrarrant and defend generally the title to the Property
against all claims and demands whatsoever ¢xcept Permitted Encumbrances.

Borrower hereby grants such Mortgage to Leader and covenants as follows:

1. PAYMENT OF PRINCIPAL AND INTEREST. Borrower shall promptly pay when due
the principal of and interest on the indebtedness evidenced by the Agreement and all other sums
secured by this instrument (herein "Indebtedness").

2. APPLICATION OF PAYMENTS. Unless applicable'lav:. provides otherwise, all
payments received by Lender from Borrower shall be applied by Lendzi against the Indebtedness
in such order as Lender, at Lender's option, may determine.

3. CHARGES; LIENS. Borrower shall pay or cause to be paid all waterata sewer rates,
rents, taxes, assessments, premiums, and other impositions attributable to the Propcrty, by making
payment, when due, directly to the payee thereof, or in such other reasonable mannez &s Lender
may designate in writing. Bortower shall promptly furnish to Lender all notices of amounts due
under this paragraph, and in the event Borrower shall make payment directly, Botrower shall
promptly furnish to Lender receipts evidencing such payments. Borrower shall promptly discharge
any lien which has, or may have, priority over or equality with, the lien of this Mortgage, and
Borrower shall pay, when due, the claims of all persons supplying labor or materials to or in
connection with the Property. Without Lender's prior written permission, Borrower shall not allow
any lien, encumbrance or other interest in the Property inferior to the lien of this Mortgage to be
perfected against the Property.

Notwithstanding the foregoing, Borrower shall have the right to contest any such lien or
claim of any person supplying such labor or materials, provided, that such contest shall preclude
enforcement of collection out of and from the sale of the Property in satisfaction of such lien,
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Borrower shall furnish Lender with a bond or other security satisfactory to Lender, and such
contest shall not otherwise create a failure on the part of Borrower to comply with any other
provisions or conditions hereof.

4. HAZARD INSURANCE. Borrower shall keep or cause to be kept the improvements now
existing or hereafter erected on the Property insured by carriers at all times satisfactory to Lender
against loss by fire, hazards included within the term "extended coverage," rent loss and such other
hazards, casvalties, liabilities and contingencies as Lender shall require and in such amounts and
for such pericds as Lender shall require. All premiums on insurance policies shall be paid, at
Lender's option; in the manner provided herein, or by Borrower making payment, when due,
directly to the carvier or in such other manner as Lender may designate in writing.

All insurance policies and renewals thereof shall be in a form reasonably acceptable to
Lender and shall name arn< endorse Lender as a standard loss payee. Any such policy shall provide
that it will not be cancelled ¢r zpsdified without thirty (30) days prior written notice to Lender.
Lender shall have the right to hold tic nolicies, and Borrower shall promptly furnish to Lender all
renewal notices and all receipts of paid premiums. At least thirty (30) days prior to the expiration
date of a policy, Borrower shall deliver Lender a renewal policy in form satisfactory to Lender.

In the event of loss, Borrower shall give iinmediate written notice to the insurance carrier
and to Lender, Borrower hereby authorizes and emzowers Lender as attorney-in-fact for Borrower
to make proof of loss, to adjust and compromise aiiy claim under insurance policies, to appear in
and prosecute any action arising from such insurance pelicies, to collect and receive insurance
proceeds, and to deduct therefrom Lender's expenses inctrred in the collection of such proceeds;
provided, however, that nothing contained in this paragraph sna'l require Lender to incur any
expense or take any action hereunder. Borrower further authorizes Lender, at Lender's option, (a)
to hold the balance of such proceeds to be used to reimburse Borrower ior the cost of reconstruction
or repair of the Property; or (b) to apply the balance of such proceeds tu ilic payment of the sums
secured by this Mortgage, whether or not then due.

If the insurance proceeds are held by Lender to reimburse Borrowei for-the cost of
restoration and repair of the Property, the Property shall be restored to the equivalentofits original
condition or such other condition as Lender may approve in writing. Lender may, 2t 1 ender's
option, condition disbursement of said proceeds on Lender's approval of such plans and
specifications of an architect satisfactory to Lender, confractor's cost estimates, architect's
certificates, waivers of liens, sworn statements of mechanics and materialmen and such other
evidence of costs, percentage completion of construction, application of payments, and satisfaction
of liens as Lender may reasonably require. If the insurance proceeds are applied to the payment of
the sums secured by this Mortgage, any such application of proceeds to principal shall not extend
or postpone the due dates of or change the amount of any monthly installments of the Indebtedness.
If the Property is sold pursuant hereto or if Lender acquires title to the Property, Lender shall have
all of the right, title and interest of Borrower in and to any insurance policies and unearned
premiums thercon and in and to the proceeds resulting from any damage to the Property prior to
such sale or acquisition.
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5. PRESERVATION AND MAINTENANCE OF PROPERTY. Borrower (a) shall not
commit waste or permit impairment or deterioration of the Property, (b) shall not abandon the
Property, (¢) shall restore ot repair promptly and in a good and workmanlike manner all or any
part of the Property to the equivalent of its original condition, or such other condition as Lender
may approve in writing, in the event of any damage, injury or loss thereto, whether or not insurance
proceeds are available to cover in whole or in part the costs of such restoration or repair, (d) shall
keep the Property, including improvements thereon, in good repair, (e) shall comply with all laws,
ordinances, rogulations and requirements of any governmental body applicable to the Property,
and (f) shail giv= notice in writing to Lender of and, unless otherwise directed in writing by Lender,
appear in and defend any action or proceeding purporting to affect the Property, the security of
this Mortgage or *he rights or powers of Lender. Neither Borrower nor any tenant or other person
shall remove, demolisp-or alter any improvements now existing or hereafter erected on the
Property or any fixture,equipment, machinery or appliance in or on the Property except when
incident to the replacement of fixtures, equipment, machinery and appliances with items of like
kind or pursvant to plans approved by Lender or pursuant to a lease for space at the Property
between Borrower and the tenant.

6. USE OF PROPERTY. Unless requirad by applicable law or unless Lender has otherwise
agreed in writing, Borrower shall not allow material changes in the use for which all or any part
of the Property was intended at the time this Mortzage was executed. Borrower shall not initiate
o acquiesce in a change in the zoning classificaticn ¢f the Property without Lender's prior written
consent.

7. PROTECTION OF LENDER'S SECURITY. If Rorcower fails to perform the covenants
and agreements contained in this Mortgage, or if any action o proceeding is commenced which
affects the Property, or title thereto or the interest of Lender thereio, including, but not limited to,
eminent domain, insolvency, code enforcement, or arrangements oi proceedings involving a
bankruptcy or decedent, then Lender at Lender’s option may make such‘aspearances, disburse such
sums and take such action as Lender deems necessary, in its sole discreticn, to protect Lender's
interest, including, but not limited to, (a) disbursement of attorneys’ fees, (b) entry upon the
Property to make repairs, and (c) procurement of satisfactory insurance as provided iserein.

Any amounts disbursed by Lender pursuant to this paragraph, with interest thetecn, shall
become additional indebtedness of Borrower secured by this Mortgage. Unless Borrower and
Lender agree to other terms of payment, such amounts shall be immediately due and payable and
shall bear interest from the date of disbursement at the rate stated in the Agreement unless
collection from Borrower of interest at such rate would be contrary to applicable law, in which
event such amounts shall bear interest at the highest rate which may be collected from Borrower
under applicable law. Borrower hereby covenants and agrees that Lender shall be subrogated to
the lien of any mortgage or other lien discharged, in whole ot in part, by the indebtedness secured
hereby. Nothing contained in this paragraph shall require Lender to incur any expense or take any
action hereunder.




1534308352 Page: 7 of 17

UNOFFICIAL COPY

8. INSPECTION. Lender may make or cause to be made reasonable entries upon and
inspections of the Property with advance notice to Borrower.

9. BOOKS AND RECORDS. Borrower shall keep and maintain at all times complete and
accurate books of accounts and records adequate to reflect correctly the results of the operation of
the Property and copies of all written contracts, leases and other instruments which affect the
Property. Such books, records, contracts, leases and other instruments shall be subject to
examination and inspection at any reasonable time by Lender. Borrower shall furnish to Lender,
within sixty (4!)) days after the end of each fiscal year of Borrower, a balance sheet, a statement of
income and expcises of the Property and a statement of changes in financial position, each in
reasonable detati 2a( certified by Borrower. Borrower shall furnish together with the foregoing
financial statements 4and at any other time upon Lender's request, a rent schedule for the Property,
certified by Borrower, showing the name of each tenant and for each tenant, the space occupied,
the lease expiration date; tii¢ rent payable and the rent paid.

10. CONDEMNATION. Borrewer shall promptly notify Lender of any action or proceeding
relating to any condemnation or other taking, whether direct or indirect, of the Property, or part
thereof, and Borrower shall appear in aind prosecute any such action or proceedings unless
otherwise directed by Lender in writing. “he proceeds of any award, payment or claim for
damages, direct or consequential, in connectior. with any condemnation or other taking, whether
direct or indirect, of the Property, or part thereos; o1 for conveyances in lien of condemnation, are
hereby assigned to and shall be paid to Lender up @ the total amount of money secured by this
Mortgage.

Borrower authorizes Lender to apply such awards, paynicnts, proceeds or damages, after
the deduction of Lender's expenses incurred in the collection o1 sucii amounts, at Lender's option,
to restoration or repair of the Property or to payment of the sums secured by this Mortgage, whether
or not then due, with the balance, if any, to Borrower, Unless Borrowwci and Lender otherwise
agree in writing, any application of proceeds to principal shall not extend ot postpone the due date
of or change the amount of any required monthly installments. Borrower agrees ‘o execute such
further evidence of assignment of any awards, proceeds, damages or claims arising n connection
with such condemnation or taking as Lender may require.

11. BORROWER AND LIEN NOT RELEASED. From time to time, Lender may, at
Lender's option, without giving notice to or obtaining the consent of Borrower, Borrowet's
successors or assigns or of any junior lienholder or guarantors, without liability on Lender's part
and notwithstanding Borrower's breach of any covenant or agreement of Borrower in this
Mortgage, extend the time for payment of the Indebtedness or any part thereof, reduce the
payments thereon, release anyone liable on any of the Indebtedness, accept a renewal note or notes
therefor, modify the terms and time of payment of the Indebtedness, release from the lien of this
Mortgage any part of the Property, take or release other or additional security, reconvey any part
of the Property, consent to any map or plan of the Property, consent to the granting of any
easement, join in any extension or subordination agreement, agree in writing with Borrower to
modify the rate of interest or period of amortization of the Agreement, or change the amount of
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the monthly installments payable thereunder. Any actions taken by Lender pursuant to the terms
of this paragraph shall not affect the obligation of Borrower or Borrower's successors or assigns
to pay the sums secured by this Mortgage and to observe the covenants of Borrower contained
herein, shall not affect the guaranty of any person, corporation, partnership or other entity for the
payment of the indebtedness secured hereby, and shall not affect the lien or priority of lien hereof
on the Property. Borrower shall pay Lender a reasonable service charge, together with such title
insurance premiums and reasonable attorneys® fees as may be incurred at Lender's option for any
such action i taken at Borrower's request.

12. FORBFARANCE BY LENDER NOT A WAIVER. Any forbearance by Lender in
exercising any right or remedy hereunder, or otherwise afforded by applicable law, shall not be a
waiver of or preclude ib2 exercise of any right or remedy. The acceptance by Lender of payment
of any sum secured by this' Mortgage after the due date of such payment shall not be a waiver of
Lender's right to either réquire nrompt payment when due of all other sums so secured or to declare
a default for failure to make pso:inpt payment. The procurement of insurance or the payment of
taxes or other liens or charges by Lender shall not be a waiver of Lender's right to accelerate the
maturity of the indebtedness secured by this Mortgage. Lender’s receipt of any awards, proceeds
or damages shall not operate to cure or waive Borrower's default in payment of sums secured by
this Mortgage.

13. ESTOPPEL CERTIFICATE. Borrower shall, within ten (10) days of a written request
from Lender, furnish Lender with a written statemeri. dnly acknowledged, setting forth the sums
secured by this Mortgage and any right of setoff, counesclaim or other defense which exists
against such sums and the obligations of this Mortgage.

14. LEASES OF THE PROPERTY. Borrower shall comply with and observe Borrower's
obligations as landlord under all leases of the Property or any part thezsef. Borrower, at Lender’s
request, shall furnish Lender with executed copies of all leases now exi:ting or hereafter made of
all or any part of the Property, and all leases now or hereafter entered into will be in form and
substance subject to the reasonable approval of Lender. Unless otherwise dirceteid by Lender, all
leases of the Property shall specifically provide that such leases are subordinate to tiiz Mortgage,
that the tenant attorns to Lender, such attornment to be effective upon Lender's acquisition of title
to the Property; that the tenant agrees to execute such further evidences of attornment as Lender
may from time to time request, that the attornment of the tenant shall not be terminated by
foreclosure. Lender agrees to enter into a customary form of Subordination, Attornment and
Nondisturbance Agreement requested by Borrower or any tenant of Borrower for the lease of space
at the Property. Borrower shall not, without Lender's written consent, not to be unreasonably
withheld, execute, modify, surrender or terminate, either orally or in writing, any lease now
existing or hereafter made of all or any part of the Property providing for a term of one (1) year or
more, permit an assignment or sublease of such a lease without Lender's written consent, not to be
unreasonably withheld, or request or consent to the subordination of any lease of all or any part of
the Property to any lien subordinate to this Mortgage. If Borrower becomes aware that any tenant
proposes to do, or is doing, any act or thing which may give rise to any right of setoff against rent,
Borrower shall (a) take such steps as shall be reasonably calculated to prevent the accrual of any
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right to a setoff against rent, (b) notify Lender thereof and of the amount of said setoffs, and (¢)
within ten (10) days after such accrual, reimburse the tenant who shall have acquired such right to
setoff or take such other steps as shall effectively discharge such setoff and as shall assure that
rents thereafter due shall continue to be payable without setoff or deduction.

Borrower does hereby assign to Lender all leases now existing or hereafter made of all or
any part of the Property and all security deposits made by tenants in connection with such leases
of the Property. After the occurrence of an Event of Default under the Agreement or Mortgage
that Borrower fails to timely cure, Lender shall have all of the rights and powers possessed by
Borrower prior 10 such assignment and Lender shall have the right to modify, extend or terminate
such existing leas<s znd to execute new leases, in Lender's sole discretion.

15. REMEDIES CUMULATIVE. Each remedy provided in this Mortgage is distinct and
cumulative to all other rigiits or remedies under this Mortgage or afforded by law or equity, and
may be exercised concurrentl)r irdependently or successively in any order whatsoever.

16. ACCELERATION IN CASE OF BORROWER'S INSOLVENCY. If Borrower or any
guarantor shall voluntarily file a petitico-under the Federal Bankruptcy Code, as such Code may
from time to time be amended, or under-aay similar or successor Federal Statute relating to
bankruptcy, insolvency, arrangements or recigatizations, or under any state bankruptcy or
insolvency act, or file an answer in an involuntay proceeding admitting insolvency or failure to
pay debts as they come due, or if Borrower or any guarantor shall fail within sixty (60) days to
obtain a vacation, stay or dismissal of involuntary proczedings brought for the reorganization,
dissolution or liquidation of Borrower or any guarantor, ¢t if an order for relief under the Federal
Bankruptcy Code shall be entered against the Borrower or any guarantor, or if a trustee, receiver
or custodian shall be appointed for Borrower or any guarantor oi-for any property of any of them,
or if the Property shall become subject to the jurisdiction of a Federai barkruptcy court or similar
state court, or if Borrower or any guarantor shall make an assignment {cr tiie benefit of creditors,
or if there is an attachment, execution or other judicial seizure of any portion of Borrower's or any
guarantot's assets and such seizure is not discharged within sixty (60) days, then Lender may, at
Lender's option, declare all of the sums secured by this Mortgage to be immediziely due and
payable without prior notice to Borrower or any guarantor, and Lender may invoke iy remedies
permitted by this Mortgage. Any attorneys’ fees and other expenses incurred by (Lender in
connection with Borrower's bankruptey or any of the other aforesaid events shall be additional
indebtedness of Borrower secured by this Mortgage.

17. TRANSFERS OF THE_ PROPERTY OR BENEFICIALL INTEREST IN
BORROWER; ASSUMPTION. On sale, encumbrance or transfer of all or any part of the
Property, or any interest therein, or of any beneficial, controlling interest in Borrower, if Borrower
is an unnatural person, without Lender's prior written consent, Lender may at Lender's option
declare all of the sums secured by this Mortgage to be immediately due and payable, and Lender
may invoke any remedies provided herein. This option shall not apply in case of: (a) transfers or
dispositions pursuant to replacement or repair in accordance herewith of fixtures and equipment;
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(b) transfers or dispositions pursuant to the laws of testate or intestate succession provided the lien
of this Mortgage is not affected thereby; or (¢) leases permitted hereunder.

18.  NOTICE. Except for any notice required under applicable law to be given in another
manner, (a) any notice to Borrower provided for in this Mortgage shall be given by mailing such
notice by certified mail addressed to Borrower at Borrower's address as shown on Lender's records
or at such other address as Borrower may designate by notice to Lender as provided herein, and
(b) any notie= to Lender shall be given by certified mail, return receipt requested, to Lender's
principal piace of business as provided above or to such other address as Lender may designate by
notice to Boitewsr as provided herein. Any notice provided for in this Morigage or in the
Agreement shall k¢ deemed to have been given to Borrower or Lender when given in the manner
designated herein,

19.  SUCCESSORS 4AND ASSIGNS BOUND; JOINT AND SEVERAL LIABILITY;
AGENTS; CAPTIONS. The covenants and agreements herein contained shall bind, and the rights
hereunder shall inure to, the respeciive heirs, successors and assigns of Lender and Borrower,
subject to the provisions herein. Al covenants and agreements of Borrower shall be joint and
several. In exercising any rights herewnd<r pr taking any actions provided for herein, Lender may
act through its employees, agents or indeperuieit contractors as authorized by Lender. The captions
and headings of the paragraphs of this Mortgage are for convenience only and are not to be used
to interpret or define the provisions hereof.

20, GOVERNING LAW; SEVERABILITY. Tle Latter of Credit which this Mortgage
secures (the “Letter of Credit”) and the Agreement ar¢ suhject to the Uniform Customs and
Practices for Documentary Credits (1993 Revision), Interaational Chamber of Commerce
Publication No. 500 ("Uniform Customs"). To the extent sucii-1zws are not in conflict with the
Uniform Customs, this Mortgage will be governed by the laws of theState of Illinois, including
without limitation the Uniform Commercial Code as in effect in such Seiie-and will be interpreted
and the rights and liabilities of the parties hereto determined in accordancs with the laws of the
State of Illinois, without regard to conflicts of law principles. Otherwise, all documents executed
in connection herewith or otherwise evidencing the Indebtedness, will be construed i accordance
with the laws of the Commonwealth of Kentucky, excluding its conflict of laws roles, and will
include all matters arising out of or relating to this Mortgage, including without limitation claims
as to its validity, interpretation, construction, performance, and all claims sounding in tort. In the
event that any provision of this Mortgage conflicts with applicable law, such conflict shall not
affect other provisions of this Mortgage which can be given effect without the conflicting
provisions, and to this end the provisions of this Mortgage are declared to be severable.

21.  JURISDICTION. Borrower hereby irrevocably agrees and submits to the exclusive
jurisdiction of any state or federal court located within Campbell County or Kenton
County, Kentucky; provided that nothing contained in this Agreement will prevent Lender from
bringing any action, enforcing any award or judgment or exercising any rights against Borrower
individually, against any security or against any property of Borrower within any other county,
state, or other foreign or domestic jurisdiction. Lender and Borrower agree that the venue provided
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above is the most convenient forum for both Lender and Borrower. Borrower waives any objection
to venue and any objection based on a more convenient forum in any action instituted under this
Mortgage.

22,  WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby waives the right to
assert any statute of limitations as a bar to the enforcement of the lien of this Mortgage or to any
action brought to enforce any obligation secured by this Mortgage.

23.  WAIVAR OF MARSHALLING. In the event of foreclosure of the lien of this Mortgage,
the Property ‘may, be sold in one or more parcels or as an entirety as Lender may elect.
Notwithstanding ' =xistence of any other security interests in the Property held by Lender or by
any other party, Ler'Ger shall have the right to determine the order in which any or all of the
Property shall be subjeried to the remedies provided herein. Lender shall have the right to
determine the order in which any or all portions of the indebtedness secured hereby are satisfied
from the proceeds realized upor the exercise of the remedies provided herein. Borrower, any party
who consents to this Mortgage, and-any party who now or hereafter acquires a security interest in
the Property and who has actual or constructive notice hereof, hereby waives any and all right to
require the marshalling of assets in coruizciion with the exercise of any of the remedies permitted
by applicable law or provided herein.

24, ACCELERATION; REMEDIES. Upca-an event of default under the Agreement or
under the terms of this Mortgage or any other instrimant between Lender and Borrower related
thereto, Lender, at Lender's option, may declare all of the sums secured by this Mortgage to be
immediately due and payable without further demand and may foreclose this Mortgage by judicial
proceedings and may invoke any other remedies permitted by applicable law or as provided hetein,
Lender shall be entitled to collect all costs and expenses reasuiznly incurred in pursuing such
remedies, including, but not limited to costs of documentary evidence, abstracts and title reports,
court costs and reasonable attorneys' fees.

25. ASSIGNMENT OF RENTS AND LEASES; APPOINTMENT OF RECEIVER:
LENDER IN POSSESSION. As part of the consideration for the indebtedness ex1ienced by the
Agreement, Borrower hereby absolutely and unconditionally assigns and transfers-4s-Lender all
the rents and revenues of the Property, including those now due, past due or to becorie due by
virtue of any lease or other agreement for the occupancy or use of all or any part of the Property,
regardless of to whom the rents and revenues of the Property are payable; together with any liens
securing such rents or revenues whether arising by contract, statute or common law. Upon the
accurrence of an Event of Default under the Agreement or Mortgage and the failure of Borrower
to timely cure such default, Borrower hereby authorizes Lender or Lender's agents to collect the
aforesaid rents and revenues and hereby directs each tenant of the Property to pay such rents to
Lender or Lender's agents; provided, however, that prior to written notice given by Lender to
Borrower of the breach by Borrower of any covenant or agreement of Borrower in this Morigage,
Borrower shall collect and receive all rents and revenues of the Property as trustee for the benefit
of Lender and Borrower, to apply the rents and revenues so collected to the sums secured by this
Mortgage in the order provided herein with the balance, so long as no such breach has occurred,
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to the account of Borrower, it being intended by Borrower and Lender that this assignment of rents
constitutes an absolute assignment and not an assignment for additional security only. Upon
delivery of written notice by Lender to Borrower of the breach by Borrower of any covenant or
agreement of Borrower in this Mortgage, and without the necessity of Lender entering upon and
taking and maintaining full control of the Property in person, by agent or by a court-appointed
receiver, Lender shall immediately be entitled to possession of all rents and revenues of the
Property as specified in this paragraph as the same become due and payable, including but not
limited to rents then due and unpaid, and all such rents shall immediately upon delivery of such
notice be licid'by Borrower as trustee for the benefit of Lender only; provided, however, that the
written notice by Lender to Borrower of the breach by Borrower shall contain a statement that
Lender exercises 7s vights to such rents. Borrower agrees that commencing upon delivery of such
written notice of Bo1rgwear's breach by Lender to Borrower, each fenant of the Propetty shall make
such rents payable to and'pay such rents to Lender or Lender's agents on Lender's written demand
to each tenant therefor, deiiverad to each tenant personally, by mail or delivering such demand to
each rental unit, without any Li=bility on the part of said tenant to inquire further as to the existence
of a default by Borrower.

Borrower hereby covenants thai Borrower has not executed any prior assignment of said
rents, that Borrower has not performed, and-will not perform, any acts, or has not executed, and
will not execute, any instrument which would prevent Lender from exercising its rights under this
paragraph, and that at the time of execution or ikis Mortgage there has been no anticipation or
prepayment of any of the rents of the Property for more than two months prior to the due dates of
such rents, Borrower covenants that Borrower will not heceafter collect or accept payment of any
rents of the Property more than one month prior to the due dates of such rents. Borrower further
covenants that Borrower will execute and deliver to Lender such further assignments of rents and
revenues of the Property as Lender may from time to time request:

Upon an event of default under the Agreement or upon Borrow<: 's breach of any covenant
or agreement of this Mortgage, Lender may in person, by agent or by a covit-appointed receiver,
regardless of the adequacy of Lender's security, enter upon and take and maiitaia full control of
the Property in order to perform all acts necessary and appropriate for ine’ ojeration and
maintenance thereof including, but not limited to, the execution, cancellation or modification of
leases, the collection of all rents and revenues of the Property, the making of repairs to the Froperty
and the execution or termination of contracts providing for the management or maintenance of the
Property, all on such terms as are deemed best to protect the security of this Mortgage. In the event
Lender elects o seck the appointment of a receiver for the Property upon Borrower's breach of any
covenant or agreement of Borrower in this Mortgage, Borrower hereby expressly consents to the
appointment of such receiver. Lender or the receiver shall be entitled to receive a reasonable fee
for so managing the Property.

All rents and revenues collected subsequent to delivery of written notice by Lender to
Borrower of the breach by Borrower of any covenant or agreement of Borrower in this Mortgage
shall be applied first to the costs, if any, of taking control of and managing the Property and
collecting the rents including, but not limited to, attorneys’ fees, receiver's fees, premiums on
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receiver’s bonds, costs of repairs to the Property, premiums on insurance policies, taxes,
assessments and other charges on the Property, and the costs of discharging any obligation or
liability of Borrower as lessor or landlord of the Property and then fo the sums secured by this
Mortgage. Lender or the receiver shall have access to the books and records used in the operation
and maintenance of the Property and shall be liable to account only for those rents actually
received. Lender shall not be liable to Borrower, anyone claiming under or through Borrower or
anyone having an interest in the Property by reason of anything done or left undone by Lender
under this paiagraph.

If the reuts of the Property are not sufficient to meet the costs, if any, of taking control of
and managing thz Property and collecting the rents, any funds expended by Lender for such
purposes shall becoine indebtedness of Borrower to Lender secured by this Mortgage pursuant
herein, Unless Lendet and Borrower agree in writing to other terms of payment, such amounts
shall be payable upon notice fram Lender to Borrower requesting payment thereof and shall bear
interest from the date of disburseraent at the rate stated in the Agreement.

Any entering upon and taking and maintaining control of the Property by Lender or the
receiver and any application of rents @s provided herein shall not cure or waive any default
hereunder or invalidate any other right or zciiedy of Lender under applicable law or as provided
herein. This assignment of rents shall terminaie at such time as this Mortgage ceases to secure
indebtedness held by Lender.

26. RELEASE, Upon payment of all sums secured by this Mortgage, Lender shall discharge
this Mortgage. Borrower shall pay Lender's costs incurred i1 discharging this Mortgage.

27. LOAN ADVANCES. This Mortgage shall secure unpaid bsiances of loan advances which
Lender may make after this Mortgage is delivered to the County Clerk for recording. This
Mortgage is taken to secure a loan, in part, for the purpose of erectirg, iraproving or adding to
improvements on the Real Estate. The maximum amount of the unpaid piincipal balance of the
Indebtedness, including such advances, in the aggregate and exclusive of interst zccrued thereon,
any additional advances and reimbursable expenses of Lender hereunder or oilervise under the
Loan Documents and any additional exposure arising from any Swap Agreements, which may be
secured hereby at any time is $212,600.00. To the extent that the Indebtedness is coriulered in
whole or in part a line of credit or a revolving credit plan under KRS 382.385, the parties intend
that this Mortgage secure any such line of credit revolving credit plan. Pursuant to KRS 382.520,
this Mortgage shall secure the payment of [i] all renewals and extensions of the Indebtedness
described herein; and [ii] any additional Indebtedness, whether direct, indirect, existing, future,
contingent, or otherwise, of Borrower to Lender. Further, to the extent that the Indebtedness is
deemed to be a line of credit or a revolving credit plan pursuant to KRS 382.385, $212,600.00 is
the maximum principal amount of credit that may be extended under the line of credit or the
revolving credit plan that, in each case, may be outstanding at any time or times under the line of
credit or revolving credit plan, and that is to be secured by this Mortgage. It shall be a default under
this Mortgage if Borrower requests a release, in the manner provided by KRS 382.385 or 382.520,
of any portion of the Indebtedness prior to the date that all of the Indebtedness secured by this
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Mortgage has been paid and the Indebtedness has been terminated in writing, and Borrower hereby
waives any and all right to request such a release to the maximum extent permitted by law.

28. WAIVER OF EXEMPTION. To the extent permitted by law with respect to the
Indebtedness secured hereby or any renewals or extensions thereof, Borrower waives and
renounces any and all homestead and exemption rights, as well as the benefit of all valuation and
appraisement privileges, and stay, redemption and moratoriums under and by virtue of the
constitution and laws of the state wherein the Property is located, and of any other state or the
United Staces; now existing or hereafter enacted.

29. UNIFOR*: COMMERCIAL CODE SECURITY AGREEMENT. In addition to being
an open-end mortgage and assignment of rents, this Mortgage is intended to be a security
agreement pursuant to the Uniform Commercial Code ("UCC") for any of the items specified
above as part of the Progurty which under applicable law, may be subject to a security interest
pursuant to the UCC (collectiveiy; the "Chattels"), and Borrower hereby grants Lender a security
interest in said items. Botrower asices that Lender may file this Mortgage, or a reproduction
thereof, in the real estate records oi-othsr appropriate index, as a financing statement for any of
the items specified above as part of fiic Froperty. Any reproduction of this Mortgage or of any
other security agreement or financing statciient shall be sufficient as a financing statement. In
addition, Borrower authorizes Lender to file/any financing statements, as well as extension,
renewals and amendments thereof, and reproduciions of this Mortgage in any office and in such
form as Lender may deem necessary or desirable to perfect a security interest with respect to said
items, Borrower shall pay all costs of filing such {inupcing statements and any extensions,
renewals, amendments and releases thereof, and shall pay 2!l costs and expenses of any record
searches for financing statements Lender may reasonably riquire. Without the prior written
consent of Lender, Borrower shall not create or suffer to be creared rursuant to the UCC any other
security interest in said items, including replacements and additicns thereto. Upon Borrower's
breach of any covenant or agreement of Borrower contained in this Mortgage, including the
covenants to pay when due all sums secured by this Mortgage, Lender shal' have the remedies of
a secured party under the UCC and, at Lender's option, may also invoke the r¢meilies provided in
this Mortgage as to such items. In exercising any of said remedies, Lender may proceed against
the items of real property and any items of personal property specified above as part of ihs Property
separately or together and in any order whatsoever, without in any way affecting the ¢veilability
of Lender's remedies under the UCC or of the remedies provided in this Mortgage. This Mortgage
shall constitute a security agreement under Article 9 of the UCC with respect to the Collateral
covered by this Mortgage. Borrower and Lender agree, to the extent permitted by law, that: (i) all
of the goods described within the definition of the word "Fixtures" here are, or are to become,
fixtures on the real estate which is included within the Property; (ii) this Mortgage, upon recording
in the real estate records of the proper office, shall constitute a "fixture filing" within the meaning
of Sections 9-334 and 9-502 of the Uniform Commercial Code; (iii) the address of the Borrower
and Lender as "Debtor" and "Secured Party," respectively, are as set forth in the introductory
patagraph of this Mortgage; and (iv) a carbon, photographic, or other reproduction of this
Mortgage, or of any financing statement relating hereto, shall be sufficient for filing purpose.
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30. ENVIRONMENTAL CONDITIONS. Borrower represents and warrants to Lender (a)
that no environmental enforcement action(s) against or concerning the Real Estate are pending or
threatened and Borrower will notify Lender if any such action is commenced; (b) that Borrower will
maintain and operate the Real Estate during the term of the Mortgage in compliance with all
applicable environmental laws of the state where the Real Estate is located and of the United States
of America; {c) that Borrower will remedy any contamination that may be discovered on the Real
Estate; and {d) the Borrower will indemnify and hold Lender harmless from and against all losses or
damages arising from hazardous waste conditions or risks to the environment which may result in
claims against-or liability of Lender as holder of this Mortgage or as subsequent owner of the Real
Estate,

31. SUBORDINAYE MORTGAGE. Notwithstanding anything to the contrary set forth
herein, Lender agrees and vnderstands that this Mortgage against the Real Estate is subordinate to
that certain Mortgage in-favor of Lender dated June ___, 2015, and recorded at Document No.
of the euficial records of the Cook County, Illinois, Recorder’s Office.

32. WAIVER OF JURY TRIAL. THE PARTIES HERETO EACH WAIVE ANY RIGHT
TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO THIS
AGREEMENT, ANY DOCUMENTS =XECUTED IN CONNECTION WITH THIS
AGREEMENT, OR ANY TRANSACTION CONTEMPLATED IN ANY OF SUCH
DOCUMENTS. BORROWER AND LENDER-ACKNOWLEDGE THAT THE FOREGOING
WAIVER IS KNOWING AND VOLUNTARY.

Borrower acknowledges that Borrower has read znd vaderstood all the provisions of this
Agreement, including the waiver of jury trial, and has been advized by counsel as necessary or
appropriate.

[Signature page follows]
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Borrower has executed this Mortgage and if is effective as of the date first set forth above.

CMT Hoffman Estates LLC,
an Illineis limited liability company

Print Name: Douglas Compton
Title: Authorized Manager

STATE OF OHIO )
) S8
COUNTY OF HAMILTON )

BE IT REMEMBERED, that the foregoing instrument was acknowledged before me, a
Notary Public in and for said state, this %% day of July 2015, by Douglas Compton, Authorized
Manager of CMT Hoffman Estates LLC, @it [llinois limited liability company, on behalf of the

company.
e, = '%Obﬂ. - %
SRRIAL G, NotatyPublic
107¢ My Co pmission EXPII‘CS:

k Megan Kathleen Meyer, Atiomey Al Law
NOTARY PUBLIC - STATE OF OHIO
* My oprmission has i eipiration date
i Sat. MTHIRC.

This instrument was prepared in its unexecuted form by and return to:
Megan K. Meyer, Esq. / Stagnaro, Saba & Patterson Co., LPA

2623 Erie Avenue, Cincinnati, Ohio 45208

P: 513-533-2700 / F: 513-533-2999
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EXHIBIT A
LEGAL DESCRIPTION

Legal Description:
PARCEL 1:

LOT 4 IN POPLAR CREEK CROSSING RESUBDIVISION NO. 1 BEING A
RESUBDIV'GiON OF PART OF THE SOUTHEAST % OF THE NORTHWEST !4 AND
PART OF THe NORTHWEST % OF THE SOUTHWEST % ALL IN SECTION 33,
TOWNSHIP 42 NORTH, RANGE 9, EAST OF THE THIRD PRINCIPAL MERIDIAN,
ACCORDING TO tPc PLAT THEREOF RECORDED MAY 12, 2010 AS DOCUMENT
1013244050, IN COOX COUNTY, ILLINOIS,

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FJR INGRESS AND EGRESS OFR THE BENEFIT OF
PARCEL 1 AS CREATED BY DECLARATION OF COVENANTS AND EASEMENTS
DATED AS OF OCTOBER 1, 2004 AND RECORDED OCTOBER §5, 2004 AS DOCUMENT
0427919072 MADE BY AND BETWEEN V/2001 VHE REALTY, L.L.C., A DELAWARE
LIMITED LIABILITY COMPANY AND HINS8P.(OK BANK AND TRUST COMPANY,
AS TRUSTEE UNDER TRUST AGREEMENT TATED SEPTEMBER 30, 2004 AND
KNOWN AS TRUST NUMBER 04-037, OVER THE FOLLOWING DESCRIBED LAND:

THAT PART OF LOTS 1, 2 AND 3 IN POPLAR CREEK CR(:3SING RESUBDIVISION NO.
1 BEING A RESUBDIVISION OF PART OF THE SOUTHEAST 4 OF THE NORTHWEST %
AND PART OF THE NORTHWEST % OF THE SOUTHWEST !4 ALL IN SECTION 33,
TOWNSHIP 42 NORTH, RANGE 9, EAST OF THE THIRD PRI CI’AL MERIDIAN,
ACCORDING TO THE PLAT THEREOF RECORDED MAY 12, 2010 AS DOCUMENT
1013244050 WHICH WERE DEPICTED AS EASEMENT AREAS ONITE PLAN
ATTACHED TO DECLARATION RECORDED 0427919072, IN COCGK COUNTY,
ILLINOIS.

PIN: 01-33-301-008-0000
Common Address: SWC of Route 59 & Higgins Road, Hoffman Estates, Illinois. @/? pi




