UNOFFICIAL COPY

lllinois Anti-Predatory

[.ending Database
Program

Certificate of Exemption

TR

Doc# 1711144032 Fee #1880, B0

i

1

2%

=

RHSP FEE:59.00 RPRF FEE: 51.606

. KAREM A.YRRBROUGH
COOK COUNTY RECORDER OF DEEDS
DATE: 084/21¢/2017 82:39 PH PG: 1 OF 32

Report Mortgage (-rzvd
800-532-8785

- -
The property identified as: PIN: 19-02-100-027-0000
Address:
Street: 3900 West 43rd Street/ 4235-4251 S. Pulakst Road
Street line 2:
City: Chicago State: IL ZIP Code: 60632

Lender. DEUTSCHE BANK AG NEW YOR BRANK

Borrower: BAGCRAFTPAPERCON |, LLC

L.oan { Mortgage Amount: $3,750,000,000.00

This property is located within the program area and is exempt from the requirements of 765 \L.CS, 77/70 et seq. because
it is commercial property.

Aaa0(0935
47\

FIDELITY NATIONAL TITLE

Certificate number: DB66AA21-82A4-447F-9F4C-B7AB56141C78 Execution date: 4/19/2017




11711144032 Page: 2 of 32

UNOFFICIAL COPY

’\ -, '
Prevoved O .
RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO:

Cahill Gordon & Reindel LLP

80 Pine Giicet '

New York, NY 10005
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Lvand from
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Dated as of April 19,2017
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MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Mortgage™) is executed effective as of April
19, 2017 by and from BAGCRAFTPAPERCON 1, LLC, a Delaware limited liability company,
as mortgagor, assignor and debtor (in such capacities and together with any successors in such
capacities, “Mortgagor™), whose address is 101 East Carolina Avenue, Hartsville, SC 29550, to
DEUTSCHE BANK AG NEW YORK BRANCH, as collateral agent (in such capacity, together
with its successors in such capacity, the, “Collateral Agent™) for the benefit of the Secured Par-
ties, as moitgagee, assignee and secured party (in such capacities and, together with its succes-
sors and assigrsin such capacities, “Mortgagee™) having an address at 60 Wall Street, New
York, NY 10065 '

WHEREAS, Flex Acquisition Company, Inc., a Delaware corporation (the “Borrower™)
is a party to the Credit Agresinent, dated as of December 29, 2016 (as the same may be amend-
ed, restated, supplemented or ctherwise modified from time to time, the “Credit Agreement”),
among the Borrower, Flex Acquisition. Holdings, Inc., a Delaware corporation (“Holdings™), the
Lenders from time to time party thereto and Deutsche Bank AG New York Branch, as the Ad-
ministrative Agent and the Collateral Aperit; '

WHEREAS, (a) pursuant to the Credit Agreement, the Lenders have severally agreed to
make Loans to the Borrower upon the terms and subsct to the conditions set forth therein and
(b) one or more Cash Management Banks or Hedge 2arks may from time to time enter into Se-
cured Cash Management Agreements with the Borrower and/or its Restricted Subsidiaries or Se-
cured Hedge Agreements with the Borrower and/or its Restiicted Subsidiaries;

WHEREAS, pursuant to the Subsidiary Guaranty dated as cr December 29, 2016 (as
amended, restated, supplemented or otherwise modified from time to ure, the “Guarantee™),
Mortgagor has agreed to unconditionally and irrevocably guarantee, as primary obligor and not
merely as surety, to Mortgagee for the benefit of the Secured Parties the prompt-aind complete
payment and performance when due (whether at the stated maturity, by acceleraticn.or other-
wise) of the Secured Obligations;

WHEREAS, the proceeds of the Loans and the provision of Secured Cash Management
Agreements and Secured Hedge Agreements will be used in part to enable the Borrower to make
valuable transfers to Mortgagor in connection with the operation of its business; and

WHEREAS, Mortgagor acknowledges that it will derive substantial direct and indirect
benefit from the making of the Loans and the provision of such Secured Cash Management
Agreements and Secured Hedge Agreements;

NOW, THEREFORE, in consideration of the premises and to induce the Administrative
Agent, the Collateral Agent and the Lenders to enter into the Credit Agreement and to induce the
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Lenders to make their respective Loans to the Borrower and to induce one or more Lenders or
Affiliates of a Lender to enter into Secured Cash Management Agreements with the Borrower
and/or its Restricted Subsidiaries or Secured Hedge Agreements with the Borrower and/or its
Restricted Subsidiaries, Mortgagor hereby agrees with Mortgagee, for the benefit of the Secured
Parties, as follows;

ARTICLE I

DEFINITIONS

Section 1.1 - Definitions. All capitalized terms used herein without definition shall
have the respestive meanings ascribed to them in the Credit Agreement. Sections 1.02, 1.05 and
1.07 of the Credart' A greement are incorporated herein by reference, mutatis mutandis. As used
herein, the followirg yerms shall have the following meanings:

(@)  “Mortgaged Property”: The fee interest in the real property described in
Exhibit A attached hereto and incorporated herein by this reference, together with any
greater ¢state therein ashiereafter may be acquired by Mortgagor and all of Mortgagor’s
right, title and interest in, t> and under all rights, privileges, tenements, hereditaments,
rights-of-way, easements, appenvdages and appurtenances appertaining to the foregoing in
each case whether now owned o' hereinafter acquired, including without limitation all
water rights, mineral, oil and gas rights, easements and rights of way (collectively, the
“Land”), and all of Mortgagor’s right, (itle'and interest now or hereafter acquired in, to
and under (1) all buildings, structures and Other improvements now owned or hereafter
acquired by Mortgagor, now or at any time s:tvated, placed or constructed upon the Land
(the “Improvements”; the Land and Improvements e collectively referred to as the
“Premises™), (2) all materials, supplies, equipmenL. s5paratus and other items of personal
property now owned or hereafter acquired by Mortgago! and now or hereafter attached
to, installed in or used in connection with any of the Impioyements or the Land, and wa-
ter, gas, electrical, telephone, storm and sanitary sewer facilitice'apd all other utilities
whether or not situated in easements, and all equipment, inventery arid other goods in
which Mortgagor now has or hereafter acquires any rights or any povrer to transfer rights
and that are or are to become fixtures (as defined in the UCC, defined b:lov) related to
the Land (the “Fixtures™), (3) all goods, accounts, inventory, general intaigiclss, instru-
ments, documents, contract rights and chattel paper, including all such items as defined in
the UCC, now owned or hereafter acquired by Mortgagor and now or hereafter affised to,
placed upon, used in connection with, arising from or otherwise related to the Preriises
(the “Personalty™), (4) all reserves, escrows or impounds required under the Credit
Agreement or any of the other Loan Documents and all of Mortgagor’s right, title and in-
terest in all reserves, deferred payments, deposits, refunds and claims of any nature relat-
ing to the Mortgaged Property (the “Deposit Accounts™), (5) all leases, licenses, conces-
sions, occupancy agreements or other agreements (written or oral, now or at any time in
effect) which grant to any Person a possessory interest in, or the right to use, all or any
part of the Mortgaged Property, together with all related security and other deposits (the
“Leases™), (6) all of the rents, revenues, royalties, income, proceeds, profits, accounts re-
ceivable, security and other types of deposits, and other benefits paid or payable by par-
ties to the Leases for using, leasing, licensing, possessing, operating from, residing in,

2.
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selling or otherwise enjoying the Mortgaged Property (the “Rents™), (7) to the extent as-
signable or mortgageable, all other agreements, such as construction contracts, architects’
agreements, engineers’ contracts, utility contracts, maintenance agreements, management
agreements, service contracts, listing agreements, guaranties, indemnities, warranties,
permits, licenses, certificates and entitlements in any way relating to the construction,
use, occupancy, operation, maintenance, enioyment or ownership of the Mortgaged Prop-
erty (the “Property Agreements™), (8) all property tax refunds payable with respect to the
Mortgaged Property (the “Tax Refunds™), (9) all accessions, replacements and substitu-
tions for any of the foregoing and all proceeds thereof (the “Proceeds™), (10) all insur-
ancs.policies, unearned premiums therefor and proceeds from such policies covering any
of tivc above property now or hereafter acquired by Mortgagor (the “Insurance”), (11} all
awards, Camages, remunerations, reimbursements, settlements or compensation hereto-
fore mad< or hereafter to be made by any governmental authority pertaining to any con-
demnation orather taking (or any purchase in lieu thereof) of all or any portion of the
Land, Improvements, Fixtures or Personalty (the “Condemnation Awards™) and (12) any
and all right, title'and interest of Mortgagor in and to any and all drawings, plans, specifi-
cations, file material¢, cpsrating and maintenance records, catalogues, tenant lists, corre-
spondence, advertising matarials, operating manuals, warranties, guarantees, appraisals,
studies and data relating to the Mortgaged Property or the construction of any alteration
relating to the Premises or the maintenance of any Property Agreement (the “Records™).
As used in this Mortgage, the teriw *Mortgaged Property” shall mean all or, where the
context permits or requires, any portion.oi'the above or any interest therein. For the
avoidance of doubt, Mortgaged Propert; shall not include any Excluded Property.

(by  “UCC”: The Uniform Commerdz! Code of [llinois, or, if the creation,
perfection and enforcement of any security interest-nzrein granted is governed by the
laws of a state other than Illinois, then, as to the matr in question, the Uniform Com-
mercial Code in effect in that state.

(¢)  “Secured Obligations™: shall have the meaning specified in the Security
Agreement,

(d)  “Security Agreement’; shall mean that certain Security /igreement dated
as of December 29, 2016 executed by the Borrower, Holdings, and the oilicr'can Parties
party thereto.

ARTICLE 11

GRANT

Section 2.1  Grant. Mortgagor hereby MORTGAGES, GRANTS, BARGAINS,
ASSIGNS, SELLS, CONVEYS and CONFIRMS, to Mortgagee for the benefit of the Secured
Parties, a lien on and security interest in all of its right, title and interest in, to and under al! of the
Mortgaged Property, as collateral security for the prompt and complete payment and perfor-
mance when due (whether at the stated maturity, by acceleration or otherwise) of the Secured
Obligations.



1711144032 Page: 6 of 32

UNOFFICIAL COPY

Section 2.2 QObligations. This Mortgage secures, and the Mortgaged Property is col-
lateral security for, the payment and performance in full when due of the Secured Obligations.

Section 2.3 Future Advances. This Mortgage shall secure all Secured Obligations
including, without limitation, future advances whenever hereafter made with respect to or under
the Credit Agreement or the other Loan Documents and shall secure not only Secured Obliga-
tions with respect to presently existing indebtedness under the Credit Agreement or the other
Loan Documents, but also any and all other indebtedness which may hereafter be owing to the
Secured Parties under the Credit Agreement or the other Loan Documents, however incurred,
whether intarest, discount or otherwise, and whether the same shall be deferred, accrued or capi-
talized, including future advances and re-advances, pursuant to the Credit Agreement or the other
Loan Docuiiesis, whether such advances are obligatory or to be made at the option of the Se-
cured Parties, ur Ginerwise, and any extensions, refinancings, modifications or renewals of all
such Secured Obligations whether or not Mortgagor executes any extension agreement or renew-
al instrument and, in ¢acti case, to the same extent as if such future advances were made on the
date of the execution of tis Mortgage.

Section 2.4  Intenticuallv Omitted.

Section 2.5  Last Dollar Sccured. This Mortgage secures only a portion of the Se-
cured Obligations owing or which may hecorane owing by Mortgagor. The parties agree that any
payments or repayments of such Secured Obligations by Mortgagor shall be and be deemed to be
applied first to the portion of the Secured Oblijzaticns that is not secured hereby, it being the par-
ties” intent that the portion of the Secured Obligations last remaining unpaid shall be secured
hereby.

Section 2.6  No Release. Nothing set forth in this' Mortgage shall relieve Mortgagor
from the performance of any term, covenant, condition or agreeineat on Mortgagor’s part to be
performed or observed under or in respect of any of the Mortgaged roperty or from any liability
to any Person under or in respect of any of the Mortgaged Property‘oishall impose any obliga-
tion on Mortgagee or any other Secured Party to perform or observe any such term, covenant,
condition or agreement on Mortgagor’s part to be so performed or observed‘or shall impose any
liability on Mortgagee or any other Secured Party for any act or omission on the part of Mort-
gagor relating thereto or for any breach of any representation or warranty on the-pariof Mort-
gagor contained in this Mortgage or any other Loan Document, or under or in respe<t of the
Mortgaged Property or made in connection herewith or therewith. The obligations of Mortgagor
contained in this Section 2.6 shall survive the termination hereof and the discharge of Mortgag-
or’s other obligations under this Mortgage or the other Loan Documents.

ARTICLE II1

WARRANTIES, REPRESENTATIONS AND COVENANTS

Mortgagor warrants, represents and covenants to Mortgagee as follows:

Section 3.1  Title to Mortgaged Property and Lien of this Instrument. Mortgagor
has good and indefeasible fee simple title to the Premises free and clear of any liens, claims or

4-
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interests, except the Permitted Liens. This Mortgage creates a valid, enforceable first priority
lien and security interest in favor of Mortgagee against the Mortgaged Property for the benefit of
the Secured Parties securing the payment and performance of the Secured Obligations subject
only to Permitted Liens. Upon recordation in the official real estate records in the county (or
other applicable jurisdiction) in which the Mortgaged Property is located, this Mortgage will
constitute a valid and enforceable first priority mortgage lien on the Mortgaged Property consti-
tuting real property and fixtures in favor of Mortgagee for the benefit of the Secured Parties sub-
ject only to Permitted Liens and except as the enforceability thereof may be limited by bankrupt-
¢y, insolvency, reorganization or moratorium or other similar laws relating to the enforcement of
creditors’ rights generally and by general equitable principles.

Sectio 2.2  First Lien Status. Mortgagor shall preserve and protect the first lien and
security interest siatus of this Mortgage, subject only to Permitted Liens. If any lien or security
interest other than 2 Sermitted Lien is asserted against the Mortgaged Property, Mortgagor shall
promptly take such actic:.as may be required pursuant to the Credit Agreement so as to cause it
to be released or contested(including, if applicable, the requirement of providing a bond or other
security reasonably satisfactorv te-Mortgagee).

Section 3.3  Replacement of Fixtures and Personalty. Mortgagor shall not, without
the prior written consent of Mortgagee, permit any of the Fixtures or Personalty owned or leased
by Mortgagor to be removed at any tim¢ fron the Land or Improvements, unless the removed
item is removed temporarily for its protection, maintenance or repair or such removal is not pro-
hibited by the Credit Agreement.

Section 3.4  Inspection. Pursuant to and ia 2ccordance with Section 6.10 of the Credit
Agreement, Mortgagor shall permit Mortgagee and its agep:s, representatives and employees to
inspect the Mortgaged Property and all books and records ol Mortgagor located thereon.

Section 3.5  Insurance; Condemnation Awards ana Inzorance Proceeds.

(a)  Insurance. Mortgagor shall maintain or cause to k=-maintained the insur-
ance required by the Credit Agreement. If any portion of improved property that is part of the
Mortgaged Property is located in a special flood hazard area, then Mortgagor shaii-maintain, or
cause to be maintained, flood insurance in accordance with the terms of the CreditAzreement.

(b}  Condemnation Awards. Mortgagor shall cause all Condemnaticn Awards
to be applied in accordance with the Credit Agreement.

(¢)  Insurance Proceeds. Mortgagor shall cause all proceeds of any insurance
policies insuring against loss or damage to the Mortgaged Property to be applied in accordance
with the Credit Agreement.

Section 3.6  Limitation on Liens; Transfer Restrictions.

(a)  Except for the Permitted Liens, and the Lien of this Mortgage and as oth-
erwise permitted by the Credit Agreement, the Mortgagor may not, without the prior written con-
sent of the Mortgagee, permit to exist or grant any Lien on all or any part of the Mortgaged
Property or suffer or allow any of the foregoing to occur by operation of law or otherwise.

5-
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(b)  Except to the extent permitted by the Credit Agreement, the Mortgagor
may not, without the prior written consent of the Mortgagee, sell, convey, assign, lease or other-
wise transfer all or any part of the Mortgaged Property.

Section 3.7 Mortgagor’s Covenants. In order to induce Mortgagee to enter into this
Mortgage, the Credit Agreement and the other Loan Documents, Mortgagor agrees that the cov-
enants of Mortgagor set forth in Articles 6 and 7 of the Credit Agreement, solely to the extent
applicable to the Mortgaged Property, this Mortgage and/or Mortgagor in its capacity as mort-
gagor hereunder, are incorporated into this Mortgage by reference as if fully set forth herein and
are of full farce and effect as if made by Mortgagor herein.

ARTICLE IV

DEFAULT AND FORECLOSURE

Section 4.1  Remedies. Upon the occurrence and during the continuance of an Event
of Default, Mortgagee may, xt Mortgagee’s election, exercise any or all of the following rights,
remedies and recourses (to the zxtent permitted by applicable law):

(a)  Acceleration. Subject to and in accordance with any provisions of the
Loan Documents providing for the ariomatic acceleration of the Secured Obligations up-
on the occurrence of certain Events ot Default, declare the Secured Obligations to be
immediately due and payable, without urtter notice, presentment, protest, notice of in-
tent to accelerate, notice of acceleration, dmand or action of any nature whatsoever
(each of which hereby is expressly waived by Mortgagor), whereupon the same shall be-
come immediately due and payable.

(b)  Entry on Mortgaged Property. To the extcni permitted by applicable law,
enter the Mortgaged Property and take exclusive possessionihereof and of all books, rec-
ords and accounts relating thereto or located thereon. If Mcrigagor remains in possession
of the Mortgaged Property following the occurrence and during *2e continuance of an
Event of Default and without Mortgagee’s prior written consent, Monzagee may invoke
any legal remedies to dispossess Mortgagor.

(¢)  Operation of Mortgaged Property. To the extent permitted bv-arplicable
law, hold, lease, develop, manage, operate, carry on the business thereof or otherwise use
the Mortgaged Property upon such terms and conditions as Mortgagee may deem reason-
able under the circumstances (making such repairs, alterations, additions and improve-
ments and taking other actions, from time to time, as Mortgagee deems necessary or de-
sirable), and apply atl Rents and other amounts collected by Mortgagee in connection
therewith in accordance with the provisions of Section 4.7.

()  Foreclosure and Sale. Institute proceedings for the complete foreclosure
of this Mortgage by judicial action, in which case the Mortgaged Property may be sold
for cash or credit in one or more parcels. Such sale shall be made in accordance with the
applicable provisions of the 1llinois Mortgage Foreclosure Law (the “Act™), 735 ILCS
5/15-1101 et seq., as amended, or, if and to the extent such statute is not then in force,

H-
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with the applicable requirements, at the time of the sale, of the successor statute or stat-
utes, if any, governing sales of real property under powers of sale conferred by mortgages
or deeds of trust relating to the sale of real estate or by the UCC relating to the sale of
collateral after default by a debtor (as such laws now exist or may be hereafter amended
or succeeded), or by any other present or subsequent articles or enactiments relating to
same. With respect to any notices required or permitted under the UCC, Mortgagor
agrees that ten (10) days’ prior written notice shall be deemed commercially reasonable.
At any such sale by virtue of any judicial proceedings, power of sale, or any other legal
right, remedy or recourse, the title to and right of possession of any such property shall
passto the purchaser thereof, and to the fullest extent permitted by law, Mortgagor shall
be completely and irrevocably divested of all of its right, title, interest, claim, equity, eq-
uity of redemption, and demand whatsoever, either at law or in equity, in and to the prop-
erty soldand such sale shall be a perpetual bar both at law and in equity against Mort-
gagor, and (geinst all other Persons claiming or to claim the property sold or any part
thereof, by, through or under Mortgagor. Mortgagee or any of the other Secured Parties
may be a purchas<i at such sale. If Mortgagee or such other Secured Party is the highest
bidder, Mortgagee o1 such-other Secured Party may credit the portion of the purchase
price that would be distribvted to Mortgagee or such other Secured Party against the Se-
cured Obligations in lieu ofpaving cash. In the event this Mortgage is foreclosed by ju-
dicial action, appraisement of the Mortgaged Property is waived, Mortgagee may adjourn
from time to time any sale by it te-o2 made under or by virtue hereof by announcement at
the time and place appointed for sucn saiv-or for such adjourned sale or sales, and Mort-
gagee, without further notice or publication, may make such sale at the time and place to
which the same shall be so adjourned.

(&) Receiver. Make application to a couri of competent jurisdiction for, and
obtain from such court as a matter of strict right and"without notice to Mortgagor or re-
gard to the adequacy of the Mortgaged Property for the repayment of the Secured Obliga-
tions, the appointment of a receiver of the Mortgaged Propéry, Any such receiver shall
have all the usual powers and duties of receivers in similar cases, ‘ncluding the full power
to rent, maintain and otherwise operate the Mortgaged Property upon such terms as may
be approved by the court, and shall apply such Rents in accordance with the provisions of
Section 4.7; provided, however, notwithstanding the appointment of an; receiver, Mort-
gagee shall be entitled as pledgee to the possession and control of any cash,deposits or
instruments at the time held by or payable or deliverable under the terms of the Credit
Agreement to Mortgagee.

()  Other. Exercise with respect to the Mortgaged Property only all other
rights, remedies and recourses granted under the Loan Documents or otherwise available
at law or in equity (including the UCC).

Section 4.2 Separate Sales. The Mortgaged Property may be sold in one or more par-
cels and in such manner and order as Mortgagee in its sole discretion may elect. The right of
sale arising out of any Event of Default shall not be exhausted by any one or more sales.

Section 4.3  Remedies Cumulative, Concurrent and Nonexclusive. Mortgagee and
the other Secured Parties shall have all rights, remedies and recourses granted in the Loan Doc-

-
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uments and available at law or equity (including the UCC), which rights (a) shall be cumulative
and concurrent, (b) may be pursued separately, successively or concurrently against Mortgagor
or others obligated under the Loan Documents or against the Mortgaged Property, or against any
one or more of them, at the sole discretion of Mortgagee, (¢} may be exercised as often as occa-
sion therefor shall arise, and the exercise or failure to exercise any of them shall not be construed
as a waiver or release thereof or of any other right, remedy or recourse, and (d) are intended to
be, and shall be, nonexclusive. No action by Mortgagee or any other Secured Party in the en-
forcement of any rights, remedies or recourses under the Loan Documents or otherwise at law or
equity shall be deemed to cure any Event of Default.

Section 4.4 Release of and Resort to Collateral. Mortgagee may release, regardless
of consideratisiand without the necessity for any notice to or consent by the holder of any sub-
ordinate lien ou e Mortgaged Property, any part of the Mortgaged Property without, as to the
remainder, in any v/ay impairing, affecting, subordinating or releasing the lien or security interest
created in or evidenced by the Loan Documents or their status as a first priority lien and security
interest in and to the Mor:zaged Property. For payment of the Secured Obligations, Mortgagee
may resort to any other security in.such order and manner as Mortgagee may elect.

Section 4.5 Appearance, Waivers, Notice and Marshalling of Assets. To the fullest
extent permitted by law, Mortgagor bereby irrevocably and unconditionally waives and releases

(a) all benefit that might accrue to Mortzacoe: by virtue of any present or future statute of limita-
tions or law or judicial decision exempting the Mortgaged Property from attachment, levy or sale
on execution or providing for any stay of exectition, exemption from civil process, redemption or
extension of time for payment, (b) all notices of ady Cvent of Default or of Mortgagee’s election
to exercise or the actual exercise of any right, remed_ ot recourse provided for under the Loan
Documents, and (¢) any right to a marshalling of assets ot #'sale in inverse order of alienation.
Mortgagor shall not claim, take or insist on any benefit or a’vantage of any law now or hereafter
in force providing for the valuation or appraisal of the Mortgag:d Froperty, or any part thereof,
prior to any sale or sales of the Mortgaged Property which may be.drade pursuant to this Mort-
gage, or pursuant to any decree, judgment or order of any court of cemyetant jurisdiction. Mort-
gagor covenants not to hinder, delay or impede the execution of any power granted or delegated
to Mortgagee by this Mortgage but to suffer and permit the execution of every such power as
though no such law or laws had been made or enacted.

Section 4.6  Discontinuance of Proceedings. If Mortgagee or any other Secired Party
shall have proceeded to invoke any right, remedy or recourse permitted under the Loar-Deu-
ments and shall thereafter elect to discontinue or abandon it for any reason, Mortgagee or such
other Secured Party, as the case may be, shall have the unqualified right to do so and, in such an
event, Mortgagor, Mortgagee and the other Secured Parties shall be restored to their former posi-
tions with respect to the Secured Obligations, the Loan Documents, the Mortgaged Property and
otherwise, and the rights, remedies, recourses and powers of Mortgagee and the other Secured
Parties shall continue as if the right, remedy or recourse had never been invoked, but no such
discontinuance or abandonment shall waive any Event of Default which may then exist or the
right of Mortgagee or any other Secured Party thereafter to exercise any right, remedy or re-
course under the Loan Documents for such Event of Default.
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Section 4.7 Application of Proceeds. Subject to any intercreditor agreement (if en-
tered into pursuant to the Credit Agreement) then in effect, Mortgagee shall apply the proceeds
of any collection or sale of the Mortgaged Property as well as any Mortgaged Property consisting
of cash, at any time after receipt in the order set forth in Section 8.04 of the Credit Agreement.

If, despite the provisions of this Mortgage, any Secured Party shall receive any payment
or other recovery in excess of its portion of payments on account of the Secured Obligations to
which it is then entitled in accordance with this Mortgage, such Secured Party shall hold such
payment or other recovery in trust for the benefit of all Secured Parties hereunder for distribution
in accordapce with this Section 4.7.

Secticn 9.8  Occupancy After Foreclosure. Any sale of the Mortgaged Property or
any part thereof in uccordance with Section 4.1(d) will divest all right, title and interest of Mort-
gagor in and to the nrorerty sold. Subject to applicable law, any purchaser at a foreclosure sale
will receive immediate possession of the property purchased. 1f Mortgagor retains possession of
such property or any pari thereof subsequent to such sale, Mortgagor will be considered a tenant
at sufferance of the purchascrana will, if Mortgagor remains in possession after demand to re-
move, be subject to eviction and reinuyal, forcible or otherwise, with or without process of law.

Section 4.9  Additional Aavances and Disbursements; Costs of Enforcement.

(a)  Upon the occurrence and during the continuance of any Event of Default,
Mortgagee and each of the other Secured Partics shall have the right, but not the obligation, to
cure such Event of Default in the name and on beba! of Mortgagor. All reasonable sums ad-
vanced and expenses incurred at any time by Mortgagce under this Section 4.9, or otherwise un-
der this Mortgage or applicable law, during the continuasic of any Event of Default, shall bear
interest from the date that such sum is advanced or expense‘incurred, to and including the date of
reimbursement, computed at the Default Rate then computed oit any portion of the Secured Ob-
ligations and all such sums, together with interest thereon, shall be’sceured by this Mortgage.

(b)  Mortgagor shall pay, subject to the provisions of the Credit Agreement, all
reasonable and documented out-of-pocket expenses (including reasonable atiorneys’ fees and
expenses) of or incidentat to the perfection and enforcement of this Mortgage cr the enforce-
ment, compromise or settlement of the Secured Obligations or any claim under tnisv'ortgage,
and for the curing thereof, or for defending or asserting the rights and claims of the Morigagee in
respect thereof, by litigation or otherwise.

Section 4.10 No Mortgagee in Possession, Neither the enforcement of any of the rem-
edies under this Article 4, the assignment of the Rents and Leases under Article 5, the security
interests under Article 6, nor any other remedies afforded to Mortgagee under the Loan Docu-
ments, at law or in equity shall cause Mortgagee or any other Secured Party to be deemed or
construed to be a mortgagee in possession of the Mortgaged Property, to obligate Mortgagee or
any other Secured Party to lease the Mortgaged Property or attempt to do so, or to take any ac-
tion, incur any expense, or perform or discharge any obligation, duty or liability whatsoever un-
der any of the Leases or otherwise.
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ARTICLE V

ASSIGNMENT OF LEASES AND RENTS

Section 5.1  Assignment. In furtherance of and in addition to the assignment made by
Mortgagor in Section 2.1 of this Mortgage, Mortgagor hereby absolutely and unconditionally
assigns, sells, transfers and conveys to Mortgagee all of its right, title and interest in and to all
Leases (but only to the extent permitted under the existing Leases), whether now existing or
hereafter entered into, and all of its right, title and interest in and to all Rents. This assignment is
an absolute-assignment and not an assignment for additional security only. So long as no Event
of Defauit skall have occurred and be continuing, Mortgagor shall have a revocable license from
Mortgagee (0 zxercise all rights extended to the landlord under the Leases, including the right to
receive and coiiect all Rents and to hold the Rents in trust for use in the payment and perfor-
mance of the Secured Obligations and to otherwise use the same. The foregoing license is grant-
ed subject to the conditiznal limitation that no Event of Default shall have occurred and be con-
tinuing. Upon the occurrziice and during the continuance of an Event of Default, whether or not
legal proceedings have cominencad, and without regard to waste, adequacy of security for the
Secured Obligations or solvency of Mortgagor, the license herein granted shall, at the election of
Mortgagee, expire and terminate, upon written notice to Mortgagor by Mortgagee.

Section 5.2 Perfection Upon Recordation. Mortgagor acknowledges that Mortgagee
has taken all actions necessary to obtain, and that upon recordation of this Mortgage, Mortgagee
shall have, to the extent permitted under applicable law, a valid and fully perfected, first priority,
present assignment of the Rents arising out of the'Leases and all security for such Leases. Mort-
gagor acknowledges and agrees that upon recordation of this Mortgage, Mortgagee’s interest in
the Rents shall be deemed to be fully perfected, “choate’a:d enforced as to Mortgagor and to
the extent permitted under applicable law, all third parties. #aciuding, without limitation, any
subsequently appointed trustee in any case under the Bankruptdy Code, without the necessity of
commencing a foreclosure action with respect to this Mortgage, making formal demand for the
Rents, obtaining the appointment of a receiver or taking any other affiriative action.

Section 5.3  Bankruptcy Provisions. Without limitation of the atsolute nature of the
assignment of the Rents hereunder, Mortgagor and Mortgagee agree that (a) this Mortgage shall
constitute a “security agreement™ for purposes of Section 552(b) of the Bankrupicy Cede, (b) the
security interest created by this Mortgage extends to property of Mortgagor acquired before the
commencement of a case in bankruptcy and to all amounts paid as Rents and {c) such security
interest shall extend to all Rents acquired by the estate after the commencement of any case in
bankruptcy.

Section 5.4  No Merger of Estates. The rights and estate created by this Mortgage
shall not, under any circumstances, be held to have merged into any other estate or interest now
owned or hereafter acquired by Mortgagee unless Mortgagee shall have consented to such mer-
ger in writing.
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ARTICLE VI

SECURITY AGREEMENT

Section 6.1  Security Interest. This Mortgage constitutes a “security agreement” on
personal property within the meaning of the UCC and other applicable law and with respect to
the Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds,
Proceeds, Insurance, Condemnation Awards and Records. To this end, Mortgagor grants to
Mortgagee a first priority security interest in the Personalty, Fixtures, Leases, Rents, Deposit Ac-
counts, Property Agreements, Tax Refunds, Proceeds, Insurance, Condemnation Awards, Rec-
ords and‘ail-other Mortgaged Property which is personal property, subject only to Permitted
Liens, to securcthe payment and performance of the Secured Obligations, and agrees that Mort-
gagee shall have il the rights and remedies of a secured party under the UCC with respect to
such property. Any nitice of sale, disposition or other intended action by Mortgagee with re-
spect to the Personalty, Vixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax
Refunds, Proceeds, Insurzice, Condemnation Awards and Records sent to Mortgagor at least ten
(10) days prior to any action urder the UCC shall constitute reasonable notice to Mortgagor. In
the event of any conflict or inconsistency whatsoever between the terms of this Mortgage and the
terms of the Security Agreement v:ith respect to the collateral covered both therein and herein,
including, but not limited to, with respect to whether any such Mortgaged Property is to be sub-
ject to a security interest or the use, maintcrance or transfer of any such Mortgaged Property, the
Security Agreement shall control, govern, and prevail, to the extent of any such conflict or in-
consistency. For the avoidance of doubt, no personal property of Mortgagor that does not consti-
tute “Collateral” under and as defined in the Secucity Agreement shall be subject to any security
interest of Mortgagee or any Secured Party or constitiecollateral hereunder, including any Ex-
cluded Property.

Section 6.2  Financing Statements. Mortgagor shal' prepare and deliver to Mortgagee
such financing statements, and shall execute and deliver to Mortgzgae such other documents,
instruments and further assurances, in each case in form and substariceve2sonably satisfactory to
Mortgagee, as Mortgagee may, from time to time, reasonably consider accessary to create, per-
fect and preserve Mortgagee’s security interest hereunder. Mortgagor hereb s irrevocably author-
izes Mortgagee to cause financing statements (and amendments thereto and cortinuations there-
of) and any such documents, instruments and assurances to be recorded and filea, a¢ sich times
and places as may be required or permitted by law to so create, perfect and preserve such securi-
ty interest.

Section 6.3  Fixture Filing. This Mortgage shall also constitute a “fixture filing” for
the purposes of the UCC against all of the Mortgaged Property which is or is to become fixtures.
The information provided in this Section 6.3 is provided so that this Mortgage shall comply with
the requirements of the UCC for a mortgage instrument to be filed as a financing statement.
Mortgagor is the “Debtor” and its name and mailing address are set forth in the preamble of this
Mortgage preceding Article |. Mortgagee is the “Secured Party” and its name and mailing ad-
dress from which information concerning the security interest granted herein may be obtained
are also set forth in the preamble of this Mortgage preceding Article . A statement describing
the portion of the Mortgaged Property comprising the fixtures hereby secured is set forth in the
definition of “Mortgaged Property” in Section .1 of this Mortgage.

11-
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ARTICLE VII

MISCELLANEOUS

Section 7.1  Notices. All notices, requests and demands pursuant hereto shall be made
in accordance with Section 10.02 of the Credit Agreement. All communications and notices
hereunder to (i) Mortgagor shall be given to it in care of the Borrower at the Borrower’s address
set forth on Schedule 10.02 to the Credit Agreement.

Section 7.2 Covenants Running with the Land. All grants, covenants, terms, provi-
sions and conditions contained in this Mortgage are intended by Mortgagor and Mortgagee to be,
and shall be'censtrued as, covenants running with the Land. As used herein, “Mortgagor” shall
refer to the partviremed in the first paragraph of this Mortgage and to any subsequent owner of
all or any portion i tie Mortgaged Property. All Persons who may have or acquire an interest in
the Mortgaged Properiy shall be deemed to have notice of, and be bound by, the terms of the
Credit Agreement and thesiher Loan Documents; provided, however, that no such party shall be
entitled to any rights thereunder without the prior written consent of Mortgagee.

Section 7.3  Attorney-ii-Fact.

(a)  Mortgagor hereby anpoints, which appointment is irrevocable and coupled
with an interest, and shall automatically tcr ninate with respect to Mortgagor on the Termination
Date (as defined below) or, if sooner, upon the termination or release of Mortgagor hereunder
pursuant to Section 7.7, effective upon the occurnénve and during the continuance of an Event of
Default, Mortgagee and any officer or agent thereod, wvith full power of substitution, as its true
and lawful attorney-in-fact with full irrevocable powér ard authority in the place and stead of
Mortgagor and in the name of Mortgagor or otherwise, fur the purpose of carrying out the terms
of this Mortgage, to take any and all appropriate action and to execute any and all documents and
instruments that may be necessary or advisable to accomplisti-th< purposes of this Mortgage,
and, without limiting the generality of the foregoing, Mortgagor hirzhy gives Mortgagee the
power and right, on behalf of Mortgagor, either in Mortgagee’s name ot 7ii the name of Mortgag-
or or otherwise, without assent by Mortgagor, to do any or all of the following, in each case after
the occurrence and during the continuance of an Event of Default and after written notice by
Mortgagee to the Borrower and Mortgagor of its intent to do so, subject to applieab!< iaw:

i) take possession of and endorse and collect any checks, drafis; notes, ac-
ceptances or other instruments for the payment of moneys due under any account.consti-
tuting Mortgaged Property or with respect to any other Mortgaged Property and file any
claim or take any other action or proceeding in any court of law or equity or otherwise
deemed appropriate by Mortgagee for the purpose of collecting any and all such moneys
due under any account constituting Mortgaged Property or with respect to any other
Mortgaged Property whenever payable;

(i)  upon at least five (5) Business Days’ prior written notice, pay or discharge
taxes and Liens levied or placed on or threatened against the Mortgaged Property (other
than taxes not required to be discharged under the Credit Agreement and other than Per-
mitted Liens);

-12-
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(iil)  execute, in connection with any sale of the Mortgaged Property, any en-
dorsements, assignments or other instruments of conveyance or transfer with respect to
the Mortgaged Property;

(iv)  obtain and adjust insurance required to be maintained by Mortgagor pur-
suant to Section 6.07 of the Credit Agreement;

(v)  direct any party liable for any payment under any of the Mortgaged Prop-
erty to make payment of any and all moneys due or to become due thereunder directly to
Mortgagee or as Mortgagee shall direct;

tvi)  ask or demand for, collect and receive payment of and receipt for, any and
all mongvs; claims and other amounts due or to become due at any time in respect of or
arising out'c®any Mortgaged Property; and

(vii) stgrLand endorse any invoices, freight or express bills, bills of lading, stor-
age or warehouse reccipts, drafts against debtors, assignments, verifications, notices and
other documents in conpection with any of the Mortgaged Property.

Anything in this Section 7.3(a) to tiiccontrary notwithstanding, Mortgagee agrees that it will not
exercise any rights under the power 07 a‘torney provided for in this Section 7.3(a) unless an
Event of Default shall have occurred and be continuing and after the expiration of any notice pe-
riods otherwise required hereunder or under any other Loan Document.

(b)  Subject to any limitations or Mortgagee to take actions as set forth in
clause (a), if Mortgagor fails to perform or comply with any of its agreements contained herein
within a reasonable period of time after Mortgagee has ‘equested it to do so, Mortgagee, at its
option, but without any obligation so to do, may perform or cesaply, or otherwise cause perfor-
mance or compliance, with such agreement.

(c)  The reasonable and documented out-of-pocket-exuenses of Mottgagee in-
curred in connection with actions undertaken as provided in this Sectior. 7.2 shall be reimbursed
in accordance with Section 10.04 of the Credit Agreement.

(d) All powers, authorizations and agencies contained in this’Morigage are
coupled with an interest and are irrevocabie until this Mortgage is terminated and ke lien and
security interest created hereby are released.

Section 7.4  Successors and Assigns. .

The provisions of this Mortgage shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns permitted hereby and in accordance
with the terms of the Credit Agreement, except that Mortgagor may not assign, transfer or dele-
gate any of its rights or obligations under this Mortgage without the prior written consent of
Mortgagee except pursuant to a transaction permitted by the Credit Agreement.
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Section 7.5  Waivers; Amendments; Extensions, ete. None of the terms or provi-
sions of this Mortgage may be waived, amended, supplemented or otherwise modified except by
a written instrument executed by Mortgagor and Mortgagee in accordance with Section 10.01 of
the Credit Agreement; provided, however, without affecting the lien of this Mortgage, Mortgagee
may agree to, from time to time and without notice, in accordance with the terms of the Loan
Documents or this Mortgage extend the maturity date of the Loans or alter any of the terms of
the indebtedness borrowed or guaranteed under the Loan Documents, including but not limited to
an increase in the principal amount of the Secured Obligations, or any other guaranty thereof or
an increase in the interest rate of the Secured Obligations.

Section 7.6  WAIVER OF JURY TRIAL. MORTGAGOR HERETO HEREBY
IRREVOCAELY AND UNCONDITIONALLY WAIVES (TO THE EXTENT
PERMITTED PY APPLICABLE LAW) TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING REVLATING TO THIS MORTGAGE.

Section 7.7  Yermination or Release.

(a)  This Morigage shall remain in full force and effect and be binding in ac-
cordance with and to the extent (of s terms upon Mortgagor and the successors and assigns
thereof and shall inure to the benefit ot i1ortgagee and the other Secured Parties and their respec-
tive successors, endorsees, transferees and assigns permitted under the Credit Agreement until
the date on which all Secured Obligations'(bther than (A} contingent indemnification obligations
as to which no claim has been asserted and (Is) ooligations and liabilities under Secured Hedge
Agreements and Secured Cash Management Agreeraents) shall have been satisfied by payment
in full and the Aggregate Commitments shali have'bsen terminated and the expiration without
any pending drawing or termination of all Letters of Crzdit (other than Letters of Credit which
" have been Cash Collateralized) (such date, the “Termination-Date™), notwithstanding that from
time to time during the term of the Credit Agreement, the Loar Paities may be free from any Se-
cured Obligations.

(b)  Mortgagor shall automatically be released from.i*s-cbligations hereunder
as it relates to the Secured Obligations if it ceases to be a Loan Party in accordance with Section
9.11 of the Credit Agreement.

(¢)  The lien and security interest granted hereby in the Mortgaged Property
shall be automatically released as it relates to the Secured Obligations (i) to the extedt provided
in Section 9.11 of the Credit Agreement and (ii) upon the effectiveness of any written consent to
the release of the lien and security interest granted hereby in such Mortgaged Property pursuant
to Secticn 9.11 and 10.01 of the Credit Agreement. Any such release in connection with any
sale, transfer or other disposition of such Mortgaged Property permitted under the Credit Agree-
ment to a Person that is not a Loan Party shall result in such Mortgaged Property being sold,
transferred or disposed of, as applicable, free and clear of the Lien and security interest created
hereby.

(d)  Inconnection with any termination or release pursuant to paragraph (a),
(b) or (c), Mortgagee shall execute and deliver to Mortgagor, at such Mortgagor’s expense, all
documents that Mortgagor shall reasonably request to evidence such termination or release sub-

14-
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ject to, if reasonably requested by Mortgagee, Mortgagee’s receipt of such other supporting in-
formation as may be required under the terms of the Credit Agreement. Any execution and de-
livery of documents pursuant to this Section 7.7 shall be without recourse to or warranty by
Mortgagee.

Section 7.8 Applicable Law. The provisions of this Mortgage shall be governed by
and construed under the laws of the state in which the Premises is located.

Section 7.9  Headings. The Article, Section and Subsection titles hereof are inserted
for convenience of reference only and shall in no way alter, modify or define, or be used in con-
struing, thetoxt of such Articles, Sections or Subsections.

Section 740 Severability. In the event any one or more of the provisions contained in
this Mortgage shouli be held invalid, illegal or unenforceable in any respect, the validity, legali-
ty and enforceability 1 1%e remaining provisions contained herein shall not in any way be affect-
ed or impaired thereby. Msitgagor and Mortgagee shall endeavor in good-faith negotiations to
replace the invalid, illegal orunenforceable provisions with valid provisions the economic effect
of which comes as close as possible to that of the invalid, iilegal or unenforceable provisions.

Section 7.11 [Entire Agreerient. This Mortgage and the other Loan Documents em-
body the entire agreement and understanding between Mortgagor and Mortgagee relating to the
subject matter hereof and thereof and supersede all prior agreements and understandings between -
such parties relating to the subject matter herect ard thereof. Accordingly, the Loan Documents
may not be contradicted by evidence of prior, con‘emporaneous or subsequent oral agreements of
the parties. There are no unwritten oral agreements 'setween the parties.

Section 7.12 Mortgagee as Collateral Agent.

(a)  Deutsche Bank AG New York Branch has been appointed to act as the
Collateral Agent under the Credit Agreement, by the Lenders under e Credit Agreement and,
by their acceptance of the benefits hereof, the other Secured Parties. “ [%e_Collateral Agent shall
be obligated, and shall have the right hereunder, to make demands, to give rctices, to exercise or
refrain from exercising any rights, and to take or refrain from taking any actizi (including the
release or substitution of the Mortgaged Property), solely in accordance with this'Mortgage and
the Credit Agreement, provided that the Collateral Agent shall exercise, or refraiii fiom exercis-
ing, any remedies provided for in Section 4 in accordance with the instructions ot Required
Lenders. In furtherance of the foregoing provisions of this Section 7.12(a), each Securea Party,
by its acceptance of the benefits hereof, agrees that it shall have no right individually to realize
upon any of the Mortgaged Property hereunder it being understood and agreed by such Secured
Party that all rights and remedies hereunder may be exercised solely by the Collateral Agent for
the ratable benefit of the applicable Lenders and Secured Parties in accordance with the terms of

this Section 7.12(a).

(b)  The Collateral Agent shall at all times be the same Person that is the Col-
lateral Agent under the Credit Agreement. Written notice of resignation by the Collateral Agent
pursuant to Section 9.09 of the Credit Agreement shall also constitute notice of resignation as
Collateral Agent under this Mortgage; removal of the Collateral Agent shall also constitute re-

-15-
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moval under this Mortgage; and appointment of a Collateral Agent pursuant to Section 9.09 of
the Credit Agreement shall also constitute appointment of a successor Collateral Agent under
this Mortgage. Upon the acceptance of any appointment as Collateral Agent under Section 9.09
of the Credit Agreement by a successor Collateral Agent, that successor Collateral Agent shall
thereupon succeed to and become vested with all the rights, powers, privileges and duties of the
retiring or removed Collateral Agent under this Mortgage, and the retiring or removed Collateral
Agent under this Mortgage shall promptly (i} transfer to such successor Collateral Agent all
sums, securities and other items of Mortgaged Property held hereunder, together with all records
and other documents necessary or appropriate in connection with the performance of the duties
of the suceessor Collateral Agent under this Mortgage and (i) execute and deliver to such suc-
cessor Collaeral Agent or otherwise authorize the filing of such amendments to financing state-
ments and tak< such other actions, as may be necessary or appropriate in connection with the as-
signment to suck snceessor Collateral Agent of the lien and security interests created hereunder,
whereupon such reliring or removed Collateral Agent shall be discharged from its duties and ob-
ligations under this Meithage. After any retiring or removed Collateral Agent’s resignation or
removal hereunder as Ceiiateral Agent, the provisions of this Mortgage shall inure to its benefit
as to any actions taken or omitted to be taken by it under this Mortgage while it was Collateral
Agent hereunder.

Neither the Collateral Agent r.or any of its officers, directors, employees, agents, attor-
neys-in-fact or Affiliates shall be liable vo-aonv party for any action taken or omitted to be taken
by any of them under or in connection with this Mortgage or any Security Document {except for
its or such other Person’s own gross negligence or willful misconduct, as determined in a final
non-appealable judgment of a court of competent nrisdiction).

Section 7.13 Recording Documentation to Assvas Security.  The Mortgagor agrees
that from time to time, at the expense of the Mortgagor, the %iortgagor will promptly execute and

deliver, or otherwise authenticate, ali further instruments and docuraents, and take all further ac-
tion that may be necessary or that the Mortgagee may reasonably réquest, in order to grant, pre-
serve, perfect and/or protect any pledge or security interest granted or purported to be granted by
the Mortgagor hereunder or to enable the Mortgagee to exercise and enicree’its rights and reme-
dies hereunder, subject in each case to the Perfection Exceptions. Without limiting the generality
of the foregoing, the Mortgagor will promptly (and in any event within 90 days of ¢ ny reasona-
ble request of the Mortgagee) execute or authenticate and file such financing or corupaation
statements, or amendments thereto, and such other instruments or notices, as may be zesconably
necessary, or as the Mortgagee may reasonably request, in order to perfect and preservet:e per-
fected security interest granted or purported to be granted by the Mortgagor hereunder.

Section 7.14 Further Acts. The Mortgagor shall, at the sole cost and expense of Mort-
gagor, do, execute, acknowledge and deliver all and every such further acts, deeds, conveyances,
mortgages, assignments, notices of assignment, transfers, financing statements, continuation
statements, instruments and assurances as Mortgagee shall from time to time reasonably request,
which may be necessary in the judgment of Mortgagee from time to time to assure, perfect, con-
vey, assign, mortgage, transfer and confirm unto Mortgagee, the property and rights hereby con-
veyed or assigned or which Mortgagor may be or may hereafter become bound to convey or as-
sign to Mortgagee or for carrying out the intention or facilitating the performance of the terms
hereof or the filing, registering or recording hereof. In the event Mortgagor shall fail after de-
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mand to execute any instrument or take any action required to be executed or taken by Mortgag-
or under this Section 7.14, Mortgagee may execute or take the same as the attorney-in-fact for
Mortgagor, such power of attorney being coupled with an interest and is irrevocable.

Section 7.15 Additions to Mortgaged Property. All right, title and interest of Mort-
gagor in and to all extensions, amendments, relocations, restakings, improvements, betterments,
renewals, substitutes and replacements of, and all additions and appurtenances to, the Mortgaged
Property hereafter acquired by or released to Mortgagor or constructed. assembled or placed by
Mortgagor upon the Land, and all conversions of the security constituted thereby, immediately
upon such acquisition, release, construction, assembling, placement or conversion, as the case
may be, and-n each such case without any further mortgage, conveyance, assignment or other
act by Mortgagur, shall become subject to the Lien and security interest of this Mortgage as fully
and completely 2ad 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 Murtgagee any and all such further assurances, mortgages, conveyances or
assignments thereof as Maitgagee may reasonably require for the purpose of expressly and spe-
cifically subjecting the same to the Lien and security interest of this Mortgage.

Section 7.16 Relationsh.p. The relationship of Mortgagee to Mortgagor hereunder is
strictly and solely that of lender and Lor:awer and mortgagor and mortgagee and nothing con-
tained in the Credit Agreement, this Mortgaze or any other document or instrument now existing
and delivered in connection therewith or othierwice in connection with the Secured Obligations is
intended to create, or shall in any event or under any circumstance be construed as creating a
partnership, joint venture, tenancy-in-common, jont tenancy or other relationship of any nature
whatsoever between Mortgagee and Mortgagor othe:: tlizn as lender and borrower and mortgagor
and mortgagee.

Section 7.17 No Claims Against Mortgagee. Nothing ccntained 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 propetty-in respect of the Mort-
gaged Property or any part thereof, nor as giving Mortgagor any right, pcwer or authority to con-
tract for or permit the performance of any labor or services or the furnishing of any matettals or
other property in such fashion as would permit the making of any claim against Mdrtgagee in
respect thereof or any claim that any lien based on the performance of such labor-or'services or
the furnishing of any such materials or other property is prior to the lien hereof.

Section 7.18 Mortgagee’s Fees and Expenses.

(@)  Mortgagor agrees to pay any and all reasonable and documented out of
pocket expenses pursuant to and in accordance with Section 10.04 of the Credit Agreement.

(b)  Mortgagor agrees to pay, and to save Mortgagee and the Secured Parties
harmless from, any and all liabilities, obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the exe-
cution, delivery, enforcement, performance and administration of this Mortgage to the extent the
Loan Parties would be required to do so pursuant to Section 10.05 of the Credit Agreement.
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(c)  The agreements in this Section 7.18 shall survive repayment of the Se-
cured Obligations and all other amounts payable under the Credit Agreement and the other Loan
Documents.

Section 7.19 Governing Law; Jurisdiction; Consent to Service of Process.

(@  THIS MORTGAGE SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF ILLINOIS
WITHOUT GIVING EFFECT TO ANY CHOICE OR CONFLICT OF LAW PROVISION OR
RULE THAT WOULD CAUSE THE APPLICATION OF THE LAWS OF ANY
JURISDICTIONS OTHER THAN THE STATE OF ILLINOIS.

-, EACH PARTY HERETO IRREVOCABLY AND
UNCONDITIONAZLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE
EXCLUSIVE JURISIZICTION OF THE COURTS OF THE STATE OF NEW YORK SITTING
IN NEW YORK CITY/™ THE BOROUGH OF MANHATTAN AND OF THE UNITED
STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK SITTING
IN THE BOROUGH OF MANHATTAN, AND ANY APPELLATE COURT FROM ANY
THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO
THIS MORTGAGE, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT,
AND EACH OF THE PARTIES HERETD IRREVOCABLY AND UNCONDITIONALLY
AGREES THAT ALL CLAIMS IN RESP=CT OF ANY SUCH ACTION OR PROCEEDING
MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO
THE FULLEST EXTENT PERMITTED BY AFPLICABLE LAW, IN SUCH FEDERAL
COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN
ANY SUCH ACTION OR PROCEEDING SHALL-FZ CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT CMN-THE JUDGMENT OR IN ANY
OTHER MANNER PROVIDED BY LAW. NOTHING "N THIS MORTGAGE SHALL
AFFECT ANY RIGHT THAT THE MORTGAGEE MAY OTHCRWISE HAVE TO BRING
ANY ACTION OR PROCEEDING RELATING TO THI: MCRTGAGE OR THE
RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT AGA! 3T MORTGAGOR OR
[TS PROPERTIES IN THE COURTS OF ANY JURISDICTION.

(¢) EACH PARTY HERETO IRREVOCARLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERM(YTED BY
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HaAVE TO
THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT-GF OR
RELATING TO THIS MORTGAGE IN ANY COURT REFERRED TO IN CLAUSE (a) OF
THIS SECTION 7.19. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION
OR PROCEEDING IN ANY SUCH COURT.

(d) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE
OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 7.1. NOTHING
IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

-18-



1711144032 Page: 21 of 32

UNOFFICIAL COPY

Section 7.20 Reinstatement. Mortgagor further agrees that, if any payment made by
any Loan Party or other Person and applied to the Secured Obligations is at any time annulled,
avoided, set aside, rescinded, invalidated, declared to be fraudulent or preferential or otherwise
required to be refunded or repaid, or the proceeds of Mortgaged Property are required to be re-
turned by any Secured Party to such Loan Party, its estate, trustee, receiver or any other Person,
including Mortgagor, under any bankruptcy law, state, federal or foreign law, common law or
equitable cause, then, to the extent of such payment or repayment, any Lien or other Mortgaged
Property securing such liability shall be and remain in full force and effect, as fully as if such
payment had never been made or, if prior thereto the Lien granted hereby or other Mortgaged
Property securing such liability hereunder shall have been released or terminated by virtue of
such canceiiation or surrender, such Lien or other Mortgaged Property shall be reinstated in full
force and eftect,jand such prior cancellation or surrender shall not diminish, release, discharge,
impair or otherwise affect any Lien or other Mortgaged Property securing the obligations of
Mortgagor in respeciof the amount of such payment, in each case, to the extent that Mortgagor
continues to hold title te’'such Mortgaged Property.

Section 7.21 Duty of Martgagee. Mortgagee’s sole duty with respect to the custody,
safekeeping and physical presecvation of the Mortgaged Property in its possession shall be to
deal with it in the same manner as Mortgagee deals with similar property for its own account.
Mortgagee shall be deemed to have exe:cised reasonable care in the custody and preservation of
any Mortgaged Property in its possession.ifsuch Mortgaged Property is accorded treatment sub-
stantially equal to that which Mortgagee accords-its own property. Neither Mortgagee, any Se-
cured Party nor any of their respective officers, directors, employees or agents shall be liable for
failure to demand, collect or realize upon any of the. Mortgaged Property or for any delay in do-
ing so or shall be under any obligation to sell or otherzvisz dispose of any Mortgaged Property
upon the request of Mortgagor or any other Person or to{ake any other action whatsoever with
regard to the Mortgaged Property or any part thereof. The.zowers conferred on Mortgagee and
the Secured Parties hereunder are solely to protect Mortgagee's anc the Secured Parties’ interests
in the Mortgaged Property and shall not impose any duty upon Meitzagee or any Secured Party
to exercise any such powers. Mortgagee and the Secured Parties shail be accountable only for
amounts that they actually receive as a result of the exercise of such powzrs. and neither they nor
any of their officers, directors, employees or agents shall be responsible to'Vortgagor for any act
or failure to act hereunder, except for their own respective gross negligence or williul miscon-
duct as determined in a final non-appealable judgment of a court of competent jurisdiztion.
Mortgagee shall not be responsible for or have any duty to ascertain or inquire into anv-represen-
tation or warranty regarding the existence, value or collectability of the Mortgaged Propeity, the
existence, priority or perfection of Mortgagee’s Lien and security interest thereon, or any certifi-
cate prepared by any Loan Party in connection therewith, nor shall Mortgagee be responsible or
liable to the Secured Parties for any failure to monitor or maintain any portion of the Mortgaged
Property.

Section 7.22 Authority of Mortgagee. Mortgagor acknowledges that the rights
and responsibilities of Mortgagee under this Mortgage with respect to any action taken by Mort-
gagee or the exercise or non-exercise by Mortgagee of any option, voting right, request, judg-
ment or other right or remedy provided for herein or resulting or arising out of this Mortgage
shall, as between Mortgagee and the Secured Parties, be governed by the Credit Agreement, and
by such other agreements with respect thereto as may exist from time to time among them, but,
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as between Mortgagee and Mortgagor, Mortgagee shall be conclusively presumed to be acting as
agent for the applicable Secured Parties with full and valid authority so to act or refrain from act-
ing, and Mortgagor shall not be under any obligation, or entitlement, to make any inquiry re-
specting such authority.

Section 7.23 Security Interest Absolute. All rights of Mortgagee hereunder, the Lien
and security interest and all obligations of Mortgagor hereunder shall be absolute and uncondi-
tional.

Section 7.24 No Waiver by Course of Conduct; Cumulative Remedies. Neither
Mortgagce nor any Secured Party shall by any act (except by a written instrument pursuant to
Section 7.5}, delay, indulgence, omission or otherwise be deemed to have waived any right or
remedy hereurided or to have acquiesced in any Default or Event of Default or in any breach of
any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on
the part of Mortgagee or ény other Secured Party, any right, power or privilege hereunder shall
operate as a waiver theref” No single or partial exercise of any right, power or privilege here-
under shall preclude any othZr or further exercise thereof or the exercise of any other right, pow-
er or privilege. A waiver by Mortgagee or any other Secured Party of any right or remedy here-
under on any one occasion shall nbt be construed as a bar to any right or remedy that Mortgagee
or such other Secured Party would otherwise have on any future occasion. The rights, remedies,
powers and privileges herein provided arecumulative, may be exercised singly or concurrently
and are not exclusive of any other rights or "emedies provided by law.

Section 7.25 Intercreditor Agreements. Motwithstanding anything herein to the con-
trary, the liens and security interests granted to Mortgagee pursuant to this Mortgage and the ex-
ercise of any right or remedy by Mortgagee hereunder, are subject to the provisions of any inter-
creditor agreement entered into pursuant to Section 9.15 of th¢ Credit Agreement. In the event
of any conflict between the terms of any intercreditor agreemert then in effect and the terms of
this Mortgage, the terms of such intercreditor agreement shall govein-and control. No right,
power or remedy granted to Mortgagee hereunder shall be exercised-byMortgagee, and no direc-
tion shall be given by Mortgagee, in contravention of any such intercredior-agreement.

ARTICLE VIII

LOCAL LAW PROVISIONS

Section 8.1  Illinois Provisions. The terms and provisions set forth below in this Arti-
cle 8 shall be construed, to the greatest extent possibie, consistently with those set forth else-
where in this Mortgage as being in addition to and supplementing such other terms and provi-
sions set forth elsewhere in this Mortgage; however, notwithstanding anything to the contrary set
forth elsewhere in this Mortgage, in the event of any conflict or inconsistency between the terms
and provisions of this Article 8 and the terms and provisions set forth elsewhere in this Mort-
gage, the following terms and provisions of this Article § shall govern and control but only to the
extent of such conflicts.

Section 8.2  Future Advances. This Mortgage is given to secure "future advances” as
defined and authorized under applicable [llinois statutes, including, without limitation, 205 ILCS
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5/5d, 205 ILCS 105/1-6b, 815 ILCS 205/4.1, 735 ILCS 5/15-1207 and 735 ILCS 5/15-1302.
Collateral Agent is obligated under the terms of the Credit Agreement to make advances upon
the satisfaction of certain conditions as provided therein, and Mortgagor acknowledges and in-
tends that all such advances, including future advances whenever hereafier made, shall be a lien
from the time this Mortgage is recorded, as provided in Section 15-1302(b)(1) of the Act.
Mortgagor covenants and agrees that this Mortgage shall secure the payment of all loans and ad-
vances made pursuant to the terms and provisions of the Credit Agreement, whether such loans
and advances are made as of the date hereof or at any time in the future, and whether such future
advances are obligatory or are to be made at the option of Collateral Agent or otherwise (but not
advances piloans made more than 20 years after the date hereof), to the same extent as if such
future advarices were made on the date of the execution of this Mortgage and although there may
be no advances thade at the time of the execution of this Mortgage and although there may be no
other indebtednsss butstanding at the time any advance is made. The lien of this Mortgage shall
be valid as to all S¢ceced Obligations, including future advances, from the time of its filing of
record in the office o1 the recorder of deeds of the county in which the Mortgaged Property 1s
located. The total amouni of the Secured Obligations may increase or decrease from time to
time, but the total unpaid principsi balance of the Secured Obligations (including disbursements
which Collateral Agent may make uuder this Mortgage or any other document or instrument ev-
idencing or securing the Secured Chligations) at any time outstanding shall not exceed
$3,750,000,000.00. This Mortgage securas the payment of the entire indebtedness secured here-
by: provided, however that the total amoun* secured by this Mortgage shall not exceed an
amount equal to two hundred percent (200%) ofthe aggregate amount of the Initial Term Loan
Commitments and the Revolving Credit Commiitments. This Mortgage shall be valid and shall
have priority over all subsequent liens and encumerarces, including statutory liens except taxes
and assessments levied on the Mortgaged Property, t¢'the extent of the maximum amount se-
cured hereby. '

Section 8.3  Interest. The Secured Obligations of Mbrtgagor pursuant to the Credit
Agreement, which obligations are secured by this Mortgage, includs; emong other things, the
obligation to pay interest on the unpaid principal balance of the Loansescribed in the Credit
Agreement, which interest accrues from time to time at a variable rate of interest as provided in
the Credit Agreement.

Section 8.4  Business Loan, Mortgagor represents and warrants to Collaierai. Agent
that the proceeds of the Loan secured hereby shall be used solely for business purposzs-and in
furtherance of the regular business affairs of Mortgagor, and the entire principal obligaiien se-
cured by this Mortgage constitutes (i) a "business loan" as that term is defined in, and for all pur-
poses of, 815 ILCS 205/4(1)(c) and (ii) a "loan secured by a mortgage on real estate” within the
purview and operation of 815 [LCS 205/4(1 }(1).

Section 8.5  Insurance. Pursuant to the terms of the Collateral Protection Act, 815
ILCS 180/1 et seq., Mortgagor is hereby notified that unless Mortgagor provides Collateral
Agent with evidence of the insurance coverage required by this Mortgage or the Credit Agree-
ment, Collateral Agent may purchase insurance at Mortgagor's expense to protect Collateral
Agent's interests in the Mortgaged Property, which insurance may, but need not, protect the in-
terests of Mortgagor. The coverage purchased by Collateral Agent may not pay any claim made
by Mortgagor or any claim made against Mortgagor in connection with the Mortgaged Property.
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Mortgagor may later cancel any insurance purchased by Collateral Agent, but only after provid-
ing Collateral Agent with evidence that Mortgagor has obtained the insurance as required here-
under or under the Credit Agreement. If Collateral Agent purchases insurance for the Mortgaged
Property, Mortgagor will be responsible for the costs of such insurance, including interest and
any other charges imposed in connection with the placement of the insurance, until the effective
date of the cancellation or expiration of the insurance. The costs of the insurance may be added
to the Secured Obligations secured hereby. The costs of such insurance may be greater than the
cost of insurance Mortgagor may be able to obtain for itself.

Section 8.6  Maturity; Interest. The Loans have a maturity date of (a) December 29,
2023, with reeards to the Initial Term Loans and (b) December 29, 2021, with regards to the Re-
volving Credit'Loans, and each Loan bears interest at variable rates determined in accordance
with the terms anda conditions of the Credit Agreement.

Section 8.7 ~1)tinois Mortgage Foreclosure Act. It is the intention of Mortgagor and
Collateral Agent that the =riiorcement of the terms and provisions of this Mortgage shall be ac-
complished in accordance withithe Act, and with respect to such Act, Mortgagor agrees and cov-
enants that:

(a)  Collateral Agent shall/nave the benefit of all of the provisions of the Act, includ-
ing all amendments thereto wiiich may become effective from time to time after
the date hereof. In the event any nrovision of the Act which is specifically re-
ferred to herein may be repealed, to the maximum extent permitted by law, Col-
lateral Agent shall have the benefit of such provision as most recently existing
prior to such repeal, as though the saine were incorporated herein by express ref-
erence. If any provision in this Mortgage il be inconsistent with any provision
of the Act, provisions of the Act shall take precedence over the provisions of this
Mortgage but shall not invalidate or render uneniorczable any other provision of
this Mortgage that can be construed in a manner cursistent with the Act. If any
provision of this Mortgage shall grant to Collateral Agent (including Collateral
Agent acting as a mortgagee-in-possession} or a receiver, any powers, rights or
remedies prior to or upon the occurrence and during the continuance of an Event
of Default, which are more limited than the powers, rights or reriediss that would
otherwise be vested in Collateral Agent or in such receiver underiiie A2t in the
absence of said provision, Collateral Agent and such receiver shall be vested with
the powers, rights and remedies granted in the Act to the full extent permitied by
law, Without limiting the generality of the foregoing, all expenses incurred by
Collateral Agent, whether incurred before or after any decree or judgment of fore-
closure, and whether or not enumerated in this Mortgage, shall be added to the
Secured Obligations and shall have the benefit of all applicable provisions of the
Act.

(b)  Wherever provision is made in this Mortgage for insurance policies to bear mort-
gagee clauses or other loss payable clauses or endorsements in favor of Collateral
Agent, or to confer authority upon to settle or participate in the settlement of loss-
es under policies of insurance or to hold and disburse or otherwise control the use
of insurance proceeds, from and after the entry of judgment of foreclosure, all
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such rights and powers of Collateral Agent shall continue in Collateral Agent as
judgment creditor or mortgagee until confirmation of sale.

All advances, disbursements and expenditures made or incurred by Collateral
Agent before and during a foreclosure, and before and after judgment of foreclo-
sure, and at any time prior to sale, and, where applicable, after sale, and during the
pendency of any related proceedings, for the following purposes, in addition to
those otherwise authorized by the Mortgage, or the Credit Agreement or by the
Act (collectively "Protective Advances”), shall have the benefit of all applicable
provisions of the Act, including those provisions of the Act hereinbelow referred

to;

{ ’t)

©

D)

all advances by Collateral Agent in accordance with the terms of the
Mortgage or the Credit Agreement to: (i) preserve, maintain, repair, re-
store or rebuild the improvements upon the Mortgaged Property; (ii) pre-
seive the lien of the Mortgage or the priority thereof; or (iii) enforce the
Mortgage.as referred to in Subsection (b)(5) of Section 15-1302 of the
Act,

payments by Celizteral Agent of (i) principal, interest or other obligations
in accordance witli‘tbe terms of any senior mortgage or other prior lien or
encumbrance; (ii) real estaic taxes and assessments, general and special
and all other taxes and a:sessments of any Kind or nature whatsoever
which are assessed or imposed-upon the Mortgaged Property or any part
thereof; (iii) other obligations autlicrized by the Mortgage; or (iv) with
court approval, any other amounts #: connection with other liens, encum-
brances or interests reasonably necessary to preserve the status of title, as
referred to in Section 15-1505 of the Act;

advances by Collateral Agent in settlement or compromise of any claims
asserted by claimants under senior mortgages or any ether prior liens;

attorneys' fees and other costs incurred; (A) in connecticn with the fore-
closure of the Mortgage as referred to in Sections 15-1504(¢)(2; and 15
1510 of the Act; (B) in connection with any action, suit or procesd ng
brought by or against Collateral Agent for the enforcement of the lviort-
gage or arising from the interest of Collateral Agent hereunder; or (C) in
preparation for or in connection with the commencement, prosecution or
defense of any other action related to the Mortgage or the Mortgaged
Property;

Collateral Agent's fees and costs, including attorneys' fees, arising be-
tween the entry of judgment of foreclosure and the confirmation hearing
as referred to in Section 15-1508(b)(1) of the Act;
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(F)  expenses deductible from proceeds of sale as referred to in Section 15-
1512(a) and (b) of the Act;

(G)  expenses incurred and expenditures made by Collateral Agent for any one
or more of the following: (A) if the Mortgaged Property or any portion
thereof constitutes one or more units under a condominium declaration,
assessments imposed upon the unit owner thereof, (B) if Mortgagor's in-
terest in the Mortgaged Property is a leasehold estate under a lease or sub-
lease, rentals or other payments required to be made by the lessee under
the terms of the lease or sublease; (C) premiums for casualty and liability
insurance paid by Collateral Agent whether or not Collateral Agent or a
receiver is in possession, if reasonably required, in reasonable amounts,
and all renewals thereof, without regard to the limitation to maintaining of
existing insurance in effect at the time any receiver or mortgagee takes
possession of the Mortgaged Property imposed by Section 15-1704(c)(1)
ofihe Act; (D) repair or restoration of damage or destruction in excess of
availanls issurance proceeds or condemnation awards; (E) payments
deemed by Cuilateral Agent to be required for the benefit of the Mort-
gaged Property or required to be made by the owner of the Mortgaged
Property under iy prant or declaration of easement, easement agreement,
agreement with any =dioining land owners or instruments creating cove-
nants or restrictions for thic benefit of or affecting the Mortgaged Property;
(F) shared or common expence assessments payable to any association or
corporation in which the owsier'of the Mortgaged Property is a member in
any way affecting the Mortgagcd ¥roperty; (G) if the loan secured hereby
is a construction loan, costs incurred by Collateral Agent for demolition,
preparation for and completion of construction, as may be authorized by
the applicable commitment, loan agreem=nt 0~ other agreement; (H) pay-
ments required to be paid by Mortgagor or Collateral Agent pursuant to
any lease or other agreement for occupancy ot tiie Mortgaged Property
and (1) if the Mortgage is insured, payment of FHA orprivate mortgage
insurance required to keep such insurance in force.

This Mortgage shall be a lien for all Protective Advances as to subscouent pur-
chasers and judgment creditors from the time this Mortgage is recorded pursuant
to Subsection (b)(5) of Section 15 1302 of the Act. All Protective Advancez shall,
except to the extent, if any, that any of the same is clearly contrary to or incon-
sistent with the provisions of the Act, apply to and be included in:

(A)  any determination of the amount of indebtedness secured by this Mortgage

at any time;

(B)  the indebtedness found due and owing to Collateral Agent in the judgment
of foreclosure and any subsequent supplemental judgments, orders, adju-
dications or findings by the court of any additional indebtedness becoming
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due after such entry of judgment, it being agreed that in any foreclosure
judgment, the court may reserve jurisdiction for such purpose;

(C) ifright of redemption has not been waived by this Mortgage, computation
of amounts required to redeem, pursuant to Sections 5-1603(d)(2) and
1603(e) of the Act;

(D)  determination of amounts deductible from sale proceeds pursuant to Sec-
tion 15 1512 of the Act;

(E)  application of income in the hands of any receiver or mortgagee in posses-
sion; and

(F) (" computation of any deficiency judgment pursuant to Sections 15-
1508(b)(2), 15-1508(e) and 15-1511 of the Act;

[n addition to'ary provision of this Mortgage authorizing Collateral Agent to take
or be placed in posszssion of the Mortgaged Property, or for the appointment of a
receiver, Collateral Agent shall have the right, in accordance with Sections 15-
1701 and 15-1702 of tig Act, to be placed in the possession of the Mortgaged
Property or at its request i kave a receiver appointed, and such receiver, or Col-
lateral Agent, if and when placed i possession, shall have, in addition to any oth-
er powers provided in this Mortgage; all rights, powers, immunities, and duties
and provisions for in Sections 15-1751"and 15-1703 of the Act.

Mortgagor acknowledges that the Mortgaged Property do not constitute agricul-
tural real estate as defined in Section [5-12571 of the Act or residential real estate
as defined in Section 15-1219 of the Act.

Mortgagor hereby expressly waives any and all rights of rzinstatement and re-
demption, if any, under any order or decree of foreclosure ofrhis Mortgage, on its
own behalf and on behalf of each and every person, it being the intent hereof that
any and all such rights of reinstatement and redemption of Mortgagsr “ad of all
other persons are and shall be deemed to be hereby waived to the full <xient per-
mitted by the provisions of Section 5/15-1601 of the Act or other applicatie law
or replacement statutes

Mortgagor expressly agrees that for purposes of this Mortgage and the other Loan
Documents: (i) this Mortgage and the other Loan Documents shall be a “credit
agreement” under the Illinois Credit Agreements Act, 815 ILCS 160/1, et seq.
(the “Credit Agreement Act™); (ii) the Credit Agreement Act applies to this trans-
action including, but not limited to, the execution of this Mortgage and the other
Loan Documents; and (iii) any action on or in any way related to this Mortgage
and each other Loan Document shall be governed by the Credit Agreement Act.
No modification, amendment or waiver of, or consent to any departure by the
Mortgagor from, any provision of this Mortgage will be effective unless made in a
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writing signed by the Collateral Agent, and then such waiver or consent shall be
effective only in the specific instance and for the purpose for which given. No
notice to or demand on the Mortgagor will entitle the Mortgagor to any other or
further notice or demand in the same, similar or other circumstance.

[The remainder of this page has been intentionally left blank]
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IN WITNESS WHEREQF, Mortgagor has on the date set forth in the acknowl-
edgement hereto, effective as of the date first above written, caused this instrument to be duly
EXECUTED AND DELIVERED by authority duly given.

MORTGAGOR:

BAGCRAFTPAPERCON [, LLC, a Dela-

WM@M

Name: Paul M. Palmisano
Title: Chief Financial Officer

STATE OF _ North Carolina N )
¥SS.
COUNTY OF Mecklenburg )

I, Dawn B. Zawadzki . a Notary Public in and for tlie Zounty and State aforesaid, DO
HEREBY CERTIFY that Paul M. Palmisano personally known to me to be the Chief Financial
Officer of BagcraftPapercon |, LLC, a Delaware limited liability Company, appeared before me
this day in person and acknowledged that, as such Chief Financial Sfficer, he signed and deliv-
ered such instrument as his free and voluntary act, and as the free and voluntary act and deed of
such limited liability company, for the uses and purposes therein set foris.

Given under my hand and official seal, this _17th  day of April, 2017.

S\‘\ “’4 U{ ~

IQ Notary Public
3 ‘s‘() TA /?“_ Ei Y
iz 0'::' My Commission Expires: 12/1/2018
25 “UpL\C &
9 $
”::f?Qfo?(} cO “‘;Qy

Fopgppqantt

(Flex - Mortgage — [L., Cook County)
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EXHIBIT A
LEGAL DESCRIPTION
Address: 3900 W. 43" Street and 4235-4251 S, Pulaski Road, Chicago, IL 60632-3421.
PIN: 19-02-100-027-0000, 19-02-100-028-0000, 19-02-100-031-0000, and 19-02-100-013-0000

All that certain real property located in the County of Cook, Illinois, described as follows:
PARCEL 1:

AN |RREGULAR SHAPED PARCEL OF LAMD IN THE WEST HALF DF THE RURTHWEST QUAATER OF
SECTION 2, ADWRSHI P 38 NORTH, RANGE T3, EAST QF THE THIRD FRINCIPAL MERIDI AN,
DESCREBED AR £2LEOWS!

BEGINMING AT THE VHIERSECTION OF THE NOHTH LINE OF PRIVATE WEST A3RD STHEET ( A
FRIVATE STREET) SalP FORTH LINE OF PRIVATE WEST A3RD STREET BELKG 33.0 FEET NORTH
OF AND PARALLEL TQ fHE-3DUTH LINE OF THE WEST HALF OF THE NORTHAEST QUAHTER OF SAID
SECTION 2, AND A LINE 20%.07 :FEET {MEASURED PARALLEL TO AFORESA{D SOUTH LINE OF THE
VEST HALF OF THE MORTHWESY ZUARVER OF SECTION 2}, WEST OF AND PARALLEL 0 THE EAST
LIHE OF SAID WEST HALF OF THE wuQTHANEST QUARTER OF SECTION 2, SAID LAST DESCRIBED
PARALLEL LINE BEING THE EASTERLY DUUNDARY LINE OF THE PREMISES COMVEYED 8Y THE
FIRST HATIONAL BANK OF GHICAGO, (TO THE THEN TRUSTEES OF THE CENTRAL MANUFACTURENG
DI5TRICT BY DEEND DATED APRIL 9 195¢ /N RECORUED 1M THE RECORDER'S OFFICE OF COOK
COUNTY,. FLLINGIS ON°MAY 27, 1957 IN 5008 54908, AT PAGE 226 AS DOCUMENT NO.
16215322; THENCE NORTH ALUNG THE LAST DESCR'BED PARALLEL LINE, 308, 2% FEET 10 A
FOINT, SAID POINT BEING ALSO THE NORTHEAST LDRNER OF THE SAID PRENISES AS CORVEYED
BY DEED DATED APRIL 9, 1957 AS AFOREMENTIONGD) THEMCE NORTHEASTERLY ALONG A CURVE
CONVEX TO- THE SDUTHEAST, HAVIMNG A RADIUS OF 245,72 FEET. AN ARC DISTANCE OF 229,84
FEET, MORE DR LESS, TO ITS BNTERSECTION WITH AT)ANT 519,27 FEET. BY RECTANGULAR
MEASUREMENT, NORTH OF ANO PARALLEL 10 SAID SOUTH/LYRT OF THE WEST HALF OF THE
NORTHWEST QUARTER OF SECTION 2, SAID POINT OF |NTERGECTEON BEING 160. 16 FEET
(MEASURED PARALLEL TO AFORESAID SQUTH LINE OF THE WEST AALT OF THE NORTHEEST
QUARTER OF SECTION 2), WEST OF SAID EAST LINE GF THE WEST YALF OF THE NORTHWEST
QUARTEH OF SECTION 2y THENCE EAST ALONG THE LAST DESCRIOEJ/ARALLEL LINE 70 A POINT
15B.0 FEET, BY RECTANGULAR. MEASUREMENT, WEST OF AND PARALLEL 70 .GAID EAST LINE OF
THE WEST HALF OF THE NCRTHREST OUARTER-OF SECTION 2; THENCE SCUTHEASTERLY ALONG A
CURVED LINE-COMVEX TD THE SOUTHWEST. HAVING A RADIUS DF 5B4.21 £EET, AN ARC

DI STANCE OF 200.03 FEET, MDRE O LESS, I0 A POINT WHICH |S 314,32 VEET~8Y
RECTANGULAR MEASUREMENT, MORTH OF SAID-SOUTH LINE OF THE WEST HALF OF TH. NORTHWEST
QUARTER OF SECTION 2 AND 120. 7 FEET WEST OF THE EAST LINE OF SAID WEST WALF OF THE
NORTHWEST QUARTER OF SECTION 2, WEASURED ALONG A LINE PARALLEL TD THE SOUIH LIKE
THEREOF; THENCE SOUTHEASTERLY OM A STRAIGHT LINE TO A POINT WHICH (S 212.0 CEET, @Y
RECTANGULAR MEASUREMENMT, NORTH OF THE SAID S50UTH LINE OF THE WEST HALF OF THE
HURTHWEST, QUARTER OF SECTION 2, AND 82, 41 FEET 'MEST OF THE EAST LINE UF SA1D WEST
HALF OF THE NORTHWEST OUARTER OF SECTION 2. WEASURED ALOMG A LINE PARALLEL T0 THE
SOIFTH LINE THEREOF; THENGE SOUTHEASTERLY ON A CURVE COMVEX ¥0 THE NORTHEAST, HAVING
A RADIUS OF 562.19 FEET, AN ARC DISTANCE OF 19.0 FEET, MORE OR LESS, TO A PDINT
WHICH 15 185,00 FEET, OY RECTARGULAR MEASUREMENT, NORTH UF THE SDUTH LINE OF THE
WEST HALF UF THE NORTHWEST OQUARTER' OF SECTION 2 AND 76,02 FEET WEST OF THE EAST
LIKE OF SAID WEST HALF OF THE NORTHWEST QUARTER OF SECTION 2, MEASURED ALONG A LINE
PARALLUEL WITH THE SOUTH L1 ®E THEREOF: THENCE SOUUTHEALY ON A CURVE CONMVEX 10 THE
EAST, HAVIKG A RADIUS OF 317.63 FEET, AN ARC OISTANCE OF 127.55 FELT, MOAE OR LESS,
TG A POINT WHICH 1S 69..58 FEET, BY RECTANGULAR MEASUREMENT. NORTH QF SAID SOQUTH
LiNE OF THE VIEST HALF OF THE NORTHWEST OUARTER OF SAID SECTIDN 2, AND &0. 26 FEET
VEST OF THE EAST LIKE OF SAID WEST HALF OF THE KORTHWEST QUARTER DF SECTION 2,
MEASURED ALONG A LINE PARALLEL WITH THE SOUTH LINE THEREQF; THENCE SOUTHERLY ALOHG
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& STRAIGHT LINE TO- A POINT YN THE MORTH LINE' OF WEST 43A0 STREET, AFOREMENTIDNED,
SAID POINT BEINC G3.05 FEET WEST OF THE EAST LINE UF SAID WEST HALF OF THE
NORTHWEST OUAHTER OF SECTION 2, MEASURED ALODNG A LINE PARALLEL WITH THE SOUTH LINE
THEREQF:; THENCE WEST ALONG SA)D NORTH LINE OF WEST 43RD-STREET, A DISTANCE OF
236.01 FEET TO THE POINT QF BEGINNIHG, 1N COOK COUNTY, ILLIKDIS.

PAACEL Z:

THAT PART OF THE WEST HALF OF THE NORTHREST QUARTER: DF SECTION 2, TOWNSHIP 38
NORTH, RANGE 13, EAST OF THE THIRD PRINGIPAL'MEHIDIAN, DESCRIBED AS FDLLOWS:

BEGINNI NG AT THE I NTERSECTION OF THE NORTH LINE. OF WEST 43RD STREET (A PRIVATE
STREET), S D NORTH LINE OF WEST #43RD STREET BEING 33.0 FEET NORTH OF AND PARALLEL.
10 THE SDUH LINE OF THE WEST HALF ©F THE NORTHREST QUARTER DF SAID SECTION 2, AND
A LINE 29907 FEET (MEASURED PARALLEL TO AFORESAID SOUTH LENE DF THE WEST HALF QF
THE NORTHWEST OUARTER OF SECTION 2) WEST OF AND PARALLLL TO THE EAST LINC OF SAID
VEST HALF OF ThE NIRTHREST QUARTER OF SECTION 2, SAID LAST DESCRIBED PARALLEL LINE
BEING THE EASTERLY W0UNDARY LINE OF THE PREMISES CONVEYED BY THE FiRST MATIONAL
BANK OF CHICAGO, TOCTHE THER TRUSTEES OF THE CENTRAL MANUFACTURING DISTRICT DY DEED
DATED APRLL'D, 1957-AdD RECORDED IN THE RECORDER'S OFF}CE OF COGK COUNTY, [LLINDYS,
DN: MAY 27, 1357 [N DBDOK G470P, AT PAGE 226 AS DDCUMENT -NO. 16815322; THENCE NDRTH
ALONG THE LAST DESCRIBED PZ@ALLUEL LINE, 182.0 FEET: THENCE WEST ALONG A LINE
PARALLEL TO THE NORTH LINE OF AFCRESAID WEST 43H0 STREET, 57.75 FEET TO AN EXISTING
BRICK WALL OF A DNE STORY BUILZING: THENCE SOUTHERLY ALONG THE SAID BRICHK WALL AND
TS SOUTHERLY EXTENSION, 182.0 FES0-TO THE NORTH LINE OF SAED WEST 43RD STREET:
THENCE EAST ALOGNG ZAID NORTH: LUNE 0F SalD WEST 43RD.STREET, 60.05 FEET TO THE POINT
OF BEGINNING, IN CODK COUNTY, ILLINGIS.

PARCEL 3

THAT. PART LYING WEST OF A STRAICHT LIME PARALLEY I0 AND 209.07 FEET [MEASURED
PARALLEL TG THE SOUTH LINE OF THE WEST HALF. OF THT S:ORTHYEST OUARTER.DF SECTINN 2,
VEST QF THE EAST LIRE GF THE WEST HALF OF THE NORTHW:ST QUARTER OF SECTION 2. OF
THE FOLLOWING DESCRIBED PAEMISES: AN I|RRECULAR SHAFED PARCEL OF LAND IN THE WEST
HALF OF SECTION 2, TOWNSHIP 38 HORTH, RANGE 13, EAST DF THL THUHD PRINCEPAL
MERIDI AN, DESCHIBED AS FULLOWS:

DECIMNING AT THE | NTEASECTIOR OF THE NORTH LINE OF PRIYATE WEST 43RD STREET (A
PRIVATE STREET), SAID HORTH LINE OF PRIVATE WEST 43AD STREET BE.NG-33 FEET KORTH OF
AMD PARALLEL TO THE SOUTH LIKE OF THE WEST HALF DF THE NORTHWEST OUARTER OF SECTION
Z, ANO & LINE 784.07 FEET, (MEASURED PARALLEL TD AFORESAID SOUTH EINE QF THE WEST
HALF OF THE -NORTHWEST GQUARTER OF SECTION 2). WEST OF AND PARALUEL. TO' 7Yl ZasT LIRE
UF ‘SAI D WEST HALF OF THE MORTHREST QUARTER OF SAID SECTION 2; SAID LAST OFLCR{BED
FARALLEL LIME BEING THE EASTERLY BOUNDARY LINE-GE THE PREMISES CONVEVED BY' 7aE

FI ST NATIOMAL BANK ‘OF CHI CAGO TD THE THEN TRUSTEES DF CENTHAL MANUFACTUHING
DISTRICT BY DEED DATED JULY 14, 1951 AND RECOROED [N THE RECDRDER™S OFFICE OF COODK
COUNTY, TLLINGIS BN JULY 26, 1B51 1N BOOK 47027, AT PAGE 166G AS DOCUMENT NO.
15132507; THENCE NORTH ALONG: THE LAST DESCRIBED PARALLEL LINE, 248.07 FEET 10 A
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POINT; THENCE KORTHEASTERLY OM A STAAIGHT LINE 137,28 FEET, MOHE OR LESS, TO ITS
IMTERSECTION WITH A LINE 30% FEET, HY RECTANGULAR MEASUREMENT, KORTH OF AND
FARALLEL TO SAID SOUTH LINE DF FHE WEST HALF OF THE NORTHYEST OUARTER OF SAID
SECTION 2, SAID POINT OF | KTERSECTION BEING 654.07 FEET ¢MEASURED PARALLEL TO

-AFORESAID 'S0UTHW LINE UF THE WEST HALF QF THE NURTHWEST QUARTER OF SAID-SECTIDN 2.
WEST OF SAID EAST LINE OF THE WEST HALF OF THE NORTHWEST QUARTER OF SECTION 2;

THENCE EAST ALDNG THE LAST DESCHIBED LINE TQ A PDINT DF CURVE, SAID POINT OF CURVE
BEING 447.89 FEET (NEASURED PARALLEL TO AFORESAID SOUTH LINE OF THE 'WEST HALF OF
THE NORTHWEST GUARTER OF SAID SECTJON 2),  WEST OF THE SOUTH EAST LIKE OF THE WCST
HALF OF THE NORTHWEST OUAHTER OF SAID SECTIGN 2; THENCE NORTHEASTERLY ALONG A
CURVE, CONVEX TO THE SOUTHEAST, HAVING & RADIUS OF 2095.12 FEET, AM.ARC DISTAMCE OF
385.82 FZCT. MORE OR LESS, ¥0 TS I NTERSECTION WLTH A LINE 519.27 FEET, BY
RECTANGULAA MEASUREMENT, KORTH OF AND PARALLEL TD SAID SDUTH LINE OF THE WEST HALF
OF THE NOGTHUEST QUARTER OF SECTION 2, SAID POINT OF 1MTERSECTION BEING 160.16 FEET
(MEASURED FARALLEL TD AFDRESAID SOUTH LINE OF THE WEST HALF OF THE NORTHWEST
QUARTER OF SECT!ON-2) WEST OF SAID EAST-LINE OF THE WEST HALF OF THE NORTHWESF
QUARTER DF SECTILY -2; THENCE EAST ALOMG THE LAST DESCRIBED PARALLEL LINE TOQ ITS

ANTERSECTION WITH<A »INE 158 FEET, DY RECTANGULAR MEASUREMENT,;. WEST OF AND PARALLEL

TO THE SAID EAST L14E ©F THE WEST HALF OF THE HORTHAEST QUAHTER OF, SECTION 2, SAID
LAST DESCRIBED PARALLEL )4ME BEING THE EASTERLY BUUNDARY LIRE OF THE PREMISES
CONVEYED BY THE CHYCAGO @Mt AND | HDIANA.RALLROAD COMPANY, TO THE FIRST NATIOMAL
DANK OF ‘CHICAGD DY DEED DATED-WRY 23, 1951 AND RECORDED (N THE RECORDER' 5 OFFILE OF
COOK COUNTY, ELLINCIS DN JUME 7, 195 [N BOOK 46794, AT PAGE 520 AS DOCUMENT NO.
15094225; THENCE SOUTH ALORG. THE LAST DESCRIBED PARALLEL LINE TO THE SAID NORTH
LINE OF-PRIVATE WEST A3RD :STREET: /(HINCE WEST ALONG BAID NORTH LENE OF PRIVATE WEST
A3AD STREET TO THE POINT OF BEGINNY#7 —t N COOK COUNTY, ILLINOIS; EXCEPTIKG
THEREFROM THAT PART THEREQF DESCR)HED ABPVI AS PARCEL 2, ALL {N COUK COUNTY,
LLLINOLS.



