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525 West Monroe Street, Suite 19J0
Chicago, IHinois 60661

Attn.: John P. Huang
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THIS AGREEMENT IS SUBORDINATED TO THE “SENIOR DEBT” (AS DEFINED IN
THE SUBORDINATION AGREEMENT REFERRED T2 -BELOW) IN THE MANNER
AND TO THE EXTENT SET FORTH IN THE SUBORMNATION AGREEMENT OF
EVEN DATE HEREWITH BY AND AMONG CIBC BANX _USA, CMCOLOR, LLC,
AND CAPX FUND IV, L.P. TO WHICH REFERENCE IS MAD*-FOR THE TERMS OF
SUCH SUBORDINATION AND FOR LIMITATIONS ON ENFCRCEMENT OF THE
PROVISIONS HEREOF AND OF RETENTION OF PAYMERNTS RECEIVED
HEREUNDER

SENIOR SECURED SUBORDINATED MORTGAGE AND SECURITY AGREEMENT

FROM CMCOLOR, LL.C

TO CAPX FUND IV, L.P.

K
October 17,2017
|
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SENIOR SECURED SUBORDINATED MORTGAGE AND SECURITY AGREEMENT

THIS SENIOR SECURED SUBORDINATED MORTGAGE AND SECURITY
AGREEMENT (“Mortgage”) is made as.of the 17th day of October, 2017, by CMCOLOR,
LLC, a Delaware limited liability company with a mailing address at c/o CM Acquisitions, LLC,
230 West Monroe Street, Suite 2000, Chicago, IL 60606 (hereinafter called the “Borrower™), to
or for the benefit of CAPX FUND [V, L.P., with an address of 155 North Wacker Drive, Suite
1760, Chicago, lllinois 60606 (herenafier called the “Lender™).

RECITALS:

WHERXEAS, pursuant to a Senior Secured Subordinated Loan and Security Agreement
dated as of October 17, 2017 by and between Borrower and Lender (as amended, restated,
supplemented or modified from time to time, the “Loan Agrecment™), Lender has agreed to
make (i) a term loai ju. the original principal amount of TWO MILLION AND NO/100
DOLLARS ($2,000,0005(the “Secured Loan™), which Securcd Loan is evidenced by a
promissory note in the origina svincipal amount of $2,000,000 (the “Secured Note™), bearing
interest at 7% per annum and maturing on October 17, 2020, and (ii) a term loan in the original
principal amount of ONE MILLION AND NO/100 DOLLARS ($1,000,000) (“Unsecured
Loan”, and together with the Secured“tzvan, the “Loans™) to Borrower, which Unsecured Loan
is evidenced by a promissory note in“the original principal amount of $1,000,000 (the
“Unsecured Note”, and together with the Secared Note, the “Notes”) bearing interest at 8% per
annum and maturing on October 17, 2022; ana

WIHEREAS, a condition precedent to Lender’s making the Loans to Borrower is the
exccution and delivery of this Mortgage.

NOW THEREFORE, for good and valuable consideratior; the receipt and sufficiency of
which are hereby acknowledged, Borrower agrees as follows:

SECTION 1
GRANT

Borrower hereby mortgages, grants, assigns, remises, releases, warranis’and conveys to
Lender, its successors and assigns, and grants a security interest in, the follovang-described
property, rights and interests (referred to collectively herein as, the “Property”), all of which
property, rights and inferests are hereby pledged primarily and on a parity with the Real Estate
(as defined below) and not secondarily:

THE REAL ESTATE owned by Lender located in the City of Chicago, Cook County,
ltlinois and legally described on Exhibit A attached hereto and made a part hereof (the “Real

Estate™);

TOGETHER WITH all improvements of every nature whatsoever now or hercafter
situated on the Real Estate, and all fixtures and personal property of every nature whatsoever
now or hereafter owned by Borrower and located on, or used in connection with the Real Estate
or the improvements thereon, or in connection with any construction thereon, including all
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extensions, additions, improvements, betterments, renewals, substitutions and replacements to
any of the foregoing and all of the right, title and intercst of Borrower in and to any such
personal property or fixtures together with the benefit of any deposits or payments now or
hereafter made on such personal property or fixtures by Borrower or on ils behalf
(“Improvements™); e

TOGETHER WITH all easements, rights of way, gores of real estate, streets, ways,
alleys, passages, sewer rights, waters, water courses, water rights and powers, and all estates,
rights, titles, interests, privileges, libertics, tenements, hereditaments and appurtenances
whatsoever, in any way now or hereafter belonging, relating or appertaining to the Real Estate,
and the reversions, remainders, rents, issues and profits thereof, and all the estate, right, title,
interest, property, possession, claim and demand whatsoever, at law as well as in equity, of
Borrower of, 11 and 1o the same; '

TOGETHER 'WITH all rents, revenues, issues, profits, proceeds, income, royalties,
accounts, accounts receivable, escrows, security deposits, impounds, reserves, tax refunds and
other rights to monies from_the Property and/or the businesses and operations conducted by

Borrower thereon, to be applied against the Obligations (hereinafter defined);
‘r

TOGETHER WITH all intciest éf Borrower in all leases now or hereafter of the
Property, whether written or oral (“Leases’™), together with all security therefor and all monies
payable thereunder;

TOGETHER WITH all fixtures and-ziticles of personal property now or hereafter
owned by Borrower and forming a part of or used.in connection with the Real Estate or the
Improvements, including, but without limitation, “anv- and all air conditioners, antennae,
appliances, apparatus, awnings, basins, bathtubs, bidews/ boilers, bookcases, cabinets, carpets,
coolers, curtains, dehumidifiers, disposals, doors, drapes, dryzrs, ducts, dynamos, elevators,
engines, equipment, escalators, exercise cquipment, fans, niitings, floor coverings, furnaces,
furnishings, furniture, hardware, heaters, humidifiers, incinerators, lighting, machinery, motors,
ovens, pipes, plumbing, pumps, radiators, ranges, recreational faciiiies, refrigerators, screens,
security systems, shades, shelving, sinks, sprinklers, stokers, stoves,'toilets, ventilators, wall
coverings, washers, windows, window coverings, wiring, and all renevsals) or replacements
thereof or articles in substitution thercfor, whether or not the same are or shall beattached o the
Real Estate or the Improvements in any manner; it being mutually agreed that all 0 the aforesaid
property owned by Borrower and placed on the Real Estate or the Improvements, so far as
permitted by law, shall be deemed to be fixtures, a part of the realty, and security for the
Obligations; notwithstanding the agreement hercinabove expressed that certain articles of
property form a part of the realty covered by this Mortgage and be appropriated to its use and
deemed 1o be realty, to the extent that such agreement and declaration may not be effective and
that any of said articles may constitute goods (as said term is used in the Uniform Commercial
Code of the State of illinois as in effect from time to time (“Code”), this instrument shall
constitute a security agreement, creating a security interest in such goods, as collateral, in
Lender, as a secured party, and Borrower, as Debtor, all in accordance with the Code; and

TOGETHER WITH all of Borrower’s interests in “general intangibles” (as defined in
the Code) now owned or hereafter acquired and related to the Property, including, without



1731045016 Page: 5 of 26

UNOFFICIAL COPY

limitation, all of Borrower’s right, title and interest in and to: (i) all agreements, licenses, permits
and contracts to which Borrower is or may become a party and which relate to the Property;
(ii) all obligations and indebtedness owed to Borrower thereunder; (iii) all intellectual property
related to the Property; and (iv) all choses in action and causes of action relating to the Property;

TOGETHER WITH all of Borrower’s “accounts” (as defined in the Code) now owned
or hereafter created or acquired as they relate to the Property, including, without limitation, all of
the following now owned or hereafter created or acquired by Borrower: (i) accounts receivable,
contract rights, book debts, notes, drafts, and other obligations or indebtedness owing to the
Borrower arising from the sale, lease or exchange of goods or other property and/or the
performance-of services; (ii) the Borrower’s rights in, to and under all purchase orders for goods,
services or oiner property; (iii) the Borrower’s rights to any goods, services or other property
represented by ary of the foregoing; (iv) monies due to become due to the Borrower under all
contracts for the/sale, lease or exchange of goods or other property and/or the performance of
services including ihe sight to payment of any interest or finance charges in respect thereto
(whether or not yet earred by performance on the part of the Borrower); and (v) proceeds of any
of the foregoing and all collateral security and guaranties of any kind given by any person or
entity with respect to any of theioregoing; and all warranties, guarantees, permits and licenses in
favor of Borrower with respect to the Property;

TOGETHER WITH all proczeds of the foregoing, including, without limitation, all
judgments, awards of damages and setticments hereafter made resulting from condemnation
proceeds or the taking of the Property or any portion thereof under the power of eminent domain,
any proceeds of any policies of insurance, maintained with respect to the Property or proceeds of
any sale, option or contract to sell the Property or aavportion thereof.

TO HAVE AND TO HOLD the Property, unte-Lender, its successors and assigns,
forever, for the purposes and upon the uses herein set forth rogether with all right to possession
of the Property after the occurrence of and during the continuatisn of any Event of Default (as
defined herein); Borrower hereby RELEASING AND WAIVING =2ii rights under and by virtue
of the homestead exemption laws of the State of [llinots.

FOR THE PURPOSE OF SECURING: (i) the payment of the Secured Loan and all
interest, late charges, prepayment premium (if any), exit fee (if any), interest raigswap or hedge
expenses (if any), reimbursement obligations, fees and expenses for letters of crzdit issued by
Lender for the benefit of Borrower, if any, relating to the Secured Loan and other indzbtedness
evidenced by or owing under the Sccured Note, any of the other Loan Documents (as defined in
the Loan Agreement) (other than the Unsecured Note), together with any extensions,
modifications, renewats or refinancings of any of the foregoing; (i) all other Obligations, (iii) the
performance and observance of the covenants, conditions, agreements, representations,
warranties and other liabilities and obligations of Borrower or any other obligor to or benefiting
Lender which are evidenced or secured by or otherwise provided in the Secured Note, this
Mortgage or any of the other Loan Documents (other than the Unecured Note); and (iv) the
reimbursement to Lender of any and all sums incurred, expended or advanced by Lender
pursuant to any term or provision of or constituting additional indebtedness under or secured by
this Mortgage or any of the other Loan Documents (other than the Unsecured Note), with interest
thereon as provided herein or therein. Notwithstanding any other term of this Mortgage, this

('S 3
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Mortgage shall not secure the Unsecured Loan or any other indebtedness evidenced by or owing
under the Unsecured Note. '

SECTION 2.
DEFINITIONS

The following terms as used herein shall have the following meanings:
“Borrower” shall have the meaning assigned to it in the recitals to this Mortgage.

“Building Service Equipment” shall mean all apparatus, fixtures and articles of personal
properly ownid by Borrower now or hereafter attached to or used or procured for use in
connection with-the operation or maintenance of any building, structure or other improvement
located on or iicluded in the Property, including, but without limiting the generality of the
foregoing, all engricy, furnaces, boilers, stokers, pumps, heaters, tanks, dynamos, motors,
generators, switchboards, electrical equipment, heating, plumbing, lifting and ventilating
apparatus, air-cooling and air-conditioning apparatus, gas and electrical fixtures, elevators,
escalators, fittings, and mackinzry and all other equipment of every kind and description, used or
procured for use in the operauon-of the building standing on the Property (except apparatus,
fixtures or articles of personal property belonging to lessees or other occupants of such building
or to persons other than Borrower, uxiicss the same be abandoned by any such lessee or other
occupant or person), together with any and all replacements thereof and additions thereto.

“CERCLA” shall mean the Comprehensive Environmental Response, Compensation and
Liability Act.

“Collateral Assignment”’ shall mean the Collateral Assignment of Leases, Rentals and
Property Income dated as of October 17, 2017 between Borrorver and Lender.

“Disposal” shall have the meaning assigned to it in Sectict: 4.6 hereof,

“Environmental Laws” shall have the meaning assigned to 1t in the Loan Agreement.

“Event of Default” shall mean (a) any Event of Default under the {020 Agreement, the
Notes or the Loan Documents, (b) any default in the payment or performance’of ihe obligations

of Borrower hercunder, or (c) any representation or warranty of Borrower hereunde: proving to
be untrue in any material respect.

“Governing State” shall have the meaning assigned to it in Section 6.8 hereof.
“Hazardous Materials” shall have the meaning assigned to it in the [Loan Agreement.
“Lender” shall have the meaning assigned to it in the recitals to this Mortgage.
“Loans” shall have the meaning assigned to it in the recitals to this Mortgage.

“Loan Agreement” shall have the meaning assigned to it in the recitals to this Mortgage.
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“Loan Documents” shall have the.rﬁeaning assigned to it in the Loan Agreement.
“Mortgage” shall have the meaning assigned to it in the recitals to this Mortgage.
“Notes” shall have the meaning assigned to it in the recitals to this Mortgage.
“Notice” shall have the meaning assigned to it in Section 6.1 hereof.

“QObligations” shall have the meaning assigned to such term in the Loan Agreement,
provided, however that for purposes of this Mortgage such Obligations shall not include the
Unsecured Loan.

“PDE? shall have the meaning assigned to it in Section 6.16 hereof.

“Permitied Cncumbrances” shall mean the encumbrances listed on Exhibit C attached
hereto and incorporates bierein by reference as if fully set out herein.

“Personalty” shall have the meaning assigned to it in Section 4.16 hereof.
“Property” shall have the/meining assigned to it in Section | hereof.

“Property Income” shall mean all rents, income, profits, security deposits and other
benefits to which Borrower may now or hiereafler be entitled from any lease, tenancy or rights of
use of all or any part of the Property and/or the income generated from the business operations
conducted at or from the Property.

“Spill” (or “Spilled”) and “Release” (or “Released™) shall have the meaning specified
thereof in CERCLA; provided, that in the event either CERCLA is amended so as to broaden the
meaning of any term defined thereby, such broader meaning shall apply as of the effective date
of such amendment and provided further, to the extent that .t laws of the state where the
Property is located establish a meaning for “Spill” or “Release” whick is broader than specified
in either CERCLA, such broader meaning shall apply; and provided [uriher, that in the cases of
friable asbestos or toxic levels of lead in paint, plaster or other accessiele materials, “Spill” and
“Release™ shall include the presence of such substances anywhere on the Propertv

SECTION 3
REPRESENTATIONS AND WARRANTIES

Borrower hereby represents, covenants and warranis to Lender as follows:

Section 3.1.  Title to Property. Borrower warrants it has good, fee simple fitle to the
Property subject only to the Permitted Encumbrances and that it shall warrant, defend and
preserve such title and the rights granted by this Mortgage with respect thereto against all claims
of all persons or entities.

Section 3.2.  Authority; No Encumbrances. The Property is now free and clear of all
encumbrances whatsoever except Permitted Encumbrances, and Borrower has good right and
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fawful authority to mortgage and convey the same in the manner and form hereby mortgaged and
conveved.

Section 3.3.  No_Conflicts. The execution and delivery of this Mortgage does not, and
the performance and observance of the terms hercof will not, contravene any provision of
existing law, ordinancc, rule, regulation or order of any Federal, state or local governmental
body, instrumentality or agency, and will not conflict with or result in any breach of the terms,
conditions or provisions of, or constitute a default under or result in or permit the creation or
imposition of any charge or encumbrance upon any of the properties or assets of Borrower
pursuant to, any indenture, mortgage or other agreement or instrument to which Borrower is a
party or by which its properties or assets are bound.

Section3:4.  Governmental Filings. Other than the recording of this Mortgage and the
filing of uniform £ommercial code financing statements with the appropriate recording and filing
offices in the State nf I'linois, no approval, authorization or other action by, or filing with, any
Federal, state, or local” tody, instrumentality or agency, is required under existing law in
connection with the execunion and delivery by Borrower of this Mortgage.

Section 3.5.  No Leases. ~Except as set forth in Exhibit B attached hereto and made a
part hereof, there are presently in ¢ffest no leases of the Property or any part thereof.

Section 3.6.  Absence of Litigation. There are no actions, suits, proceedings or
investigations, including, without limitation. /condemnation and eminent domain proceedings,
pending or, to the Borrower’s actual knowledge; threatened in writing, against or affecting the
Property, or which may involve or affect the validity of this Mortgage, and Borrower is not in
default with respect to any order, writ, injunction, deeres or demand of any Federal, state or local
povernmental body, instrumentality or agency affecting fne Property or the use and occupancy
thereof.

Section 3.7.  Execution, Delivery and Enforceability. Borrower is duly authorized to
make and enter into this Mortgage and to carry out the transactions contemplated by the Loan
Agreement, the Notes and the Loan Documents. This Mortgage has, been duly executed and
delivered by Borrower and is the legal, valid and binding obligation of Borzower, enforceable in
accordance with its terms, subject only to the effect of any applicable bankiuptey, insolvency,
moratorium, reorganization or other similar laws affecting creditors’ rights generally and the
discretionary nature of specific performance and other equitable remedies.

Section 3.8.  Compliance with Law. The Property is in material compliance with all
applicable Federal, state and local laws, rules, ordinances and regulations, including but not
limited to those governing zoning, land use, subdivision control, health, safety, fire protection
and protection of the environment.

Section 3.9.  Condition of the Property. The Property is in good order and repair and is
free of all defects other than such defects as have been previously disclosed to and are acceptable
to Lender. There is no real or personal property necessarily or customarily used to operate the
Property as an integrated cconomic unit, except as is owned in fee simple by Borrower and
granted to Lender in the granting clauses hereof. There is direct and adequate ingress, egress
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access to and from the Property to one or more public highways and adequate connections to all
customary public utilities, including, but not limited to, electricity, natural gas, telephone and
cable television from public ways, or utility-owned rights of way, abuiting the Property.

SECTION 4
CERTAIN COVENANTS AND CONDITIONS

Borrower covenants and agrees as follows:

Scction4.1.  Governmental Charges. Borrower shall pay before the same become
delinquent a!l taxes, charges, sewer use fees, water rates and assessments of every name and
nature, whiether or not assessed against Borrower, if applicable or related to the Property, or any
interest therein-ur applicable or related to any of the Obligations, which, if unpaid, might by law
become a lien or charge upon all or any part of the Property; provided, however, that so long as
no distraint, foreclosure sale or other levy upon or transfer with respect to the Property or any
part thereof shall have bezn effected or threatened, Borrower shall not be required to pay any
such taxes, charges, fecs, rates and assessments by reason of this Section 4.1 if (a) the amount,
applicability or validity thersofis currently being contested by Borrower in good faith by
appropriate legal proceedings, (b) 3oirower shall have set aside on its books reserves (segregated
to the cxtent required by sound ‘aczuunting principles and practices) reasonably deemed by
Lender to be adequate with respect thereto, and (¢) Borrower shall have provided to Lender a
bond or other security of such nature and’iir such amount as Lender deems sufficient as security
for payment thereof.

Section 4.2.  [Intentionally Omitted.].

Section 4.3.  Maintenance of Property; Alterations. Borrower shall keep and maintain
the Property in as good repair and condition as the same now s or may hereafter be put (ordinary
wear and tear cxcepted), damage from casualty expressly notexcepted, shall make all such
needful and proper repairs, replacements, additions and improvements thereto as shall be
necessary for the proper conduct of its business thereon, and shall net permit or commit waste on
the Property. Borrower will make or cause to be made, as and when the same shall become
necessary, all structural and non-structural, exterior and interior, ordinary axd extraordinary,
foreseen and unforescen repairs, renewals and replacements necessary to that end. Borrower
shall not permit removal or alteration of anything which constitutes a part of the Praperty outside
of the ordinary course of the Borrower’s business without the consent of Lender. Bairower shall
permit Lender to enter the Property at any reasonable time to determine whether Borrower is in
compliance with its obligations under this Mortgage.

Scction 4.4.  Insurance. Borrower agrees, at Borrower’s sole cost and expense, to keep
the Property insured at all times throughout the term of this Mortgage with policies of insurance
as required by the Loan Agreement,

Section 4.5, Casualtics and Takings. All proceeds of any property or casualty
insurance or awards of damages on account of any taking or condemnation for public use of or
injury to the Property shall be paid in accordance with the Loan Agreement.
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Section 4.6.  Environmental Assessments. At any time after an Event of Default shall
have occurred hereunder, or, whether or not an Event of Default shall have occurred, at any time
after Lender shall receive actual notice of a Spill or Release of Hazardous Materials from
Borrower, or shall have received notice from any other source deemed reliable by Lender that a
Spill or Release of Hazardous Materials may have occurred, Lender may at its election after five
(5) days prior written noticc to Borrower obtain one or more environmental assessments of the
Property prepared by a geohydrologist, an independent engincer or other qualified consultant or
expert approved by Lender evaluating or confirming (i) whether any Hazardous Materials are
present in the soil or water at or adjacent to the Property, and (ii) whether the use and operation
of the Property comply with all applicable Environmental Laws relating to air quality,
environmental control, release of oil, hazardous materials, hazardous wastes and hazardous
substances, anZ-any and all other applicable environmental laws, provided, however, if Lender’s
action is a result of a Spill or Release, Lender’s investigation shall be limited to the effect of such
Spill or Release:_Invironmental assessments may include detailed visual inspections of the
Property including, wil%ont limitation, any and all storage arcas, storage tanks, drains, dry wells
and leaching areas, and fne taking of soil samples, surface water samples and ground water
samples, as well as such othzr investigations or analyses as are necessary or appropriate for a
complete determination of the compliance of the Property and the use and operation thereof with
all applicable Environmental Laws. All such environmental assessments shall be at the sole cost
and expense of Borrower.

Section4.7. Notice of Condemnation.  Borrower, immediately upon obtaining
knowledge of the institution of any procecding for the condemnation or requisition of the
Property or any portion thereof, shall notify Lender of the pendency of such proceeding. Lender
may participate in such proceeding, and Borrower from time to time shall deliver to Lender all
instruments requested by Lender to permit such participation.

Scction 4.8.  Leases; Assignments; Subordination/ Borrower shall not lease the
Property or any part thereof without the prior written consent of Lender except as expressly
permitted in the Loan Agreement or the other Loan Documents. I the Loan Agreement or the
Collateral Assignment shall so permit or Lender shall consent and Borrower shall enter into a
lease, Borrower shall faithfully keep, observe and satisfy all the obligations.on the part of the
lessor to be kept, performed and satisficd under every lease from time to time in force with
reference to the Property, and shall not alter or terminate any such lease, or‘any guarantee of
such lease, except in the ordinary course of business, or accept any rentals for more than one (1)
month in advance. Borrower shall submit to Lender for its review and prior written‘approval all
drafi agreements, related materials and all other information relating to all proposed leases of the
Property or any portion thereof, all proposed lease modifications relating to the leases described
in Exhibit B hercto, and all proposed renewals of such leases. Borrower hereby assigns to
Lender all rents and profits under any and all leases of the Property; provided, however, that
Borrower shall be entitled to retain such rents and profits except during the existence of an Event
of Default. At any time on written notice from Lender, Borrower shall submit to Lender for
examination all such leases and on the demand of Lender, shall execute and deliver a separate
instrument collaterally assigning any or all such leases, or the rents and profits thereof, in form
satisfactory to Lender. Lender shall have the right, by the execution of suitable written
instruments from time to time, to subordinate this Mortgage, and the rights of Lender hereunder,
to any lease or leases from time to time in force with reference to the Property, and, on the
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execution of any such instrument, this Mortgage shall be subordinate to the lease for which such
subordination is applicable with the same force and effect as if such lease had been executed and
delivered, and a notice thereof recorded to the extent required to give notice to third persons,
prior to the execution, delivery and recording of this Mortgage. Nothing contained in this
Scction 4.9 is intended, nor shall it be deemed, to constitute consent by Lender to a subordination
of the lien of this Mortgage.

Section 4.9, Prior Mortgages. If this Mortgage, by its terms, is now, or at any time
hereafier, becomes subject or subordinate to a prior mortgage, Borrower shall fully perform its
obligations under such prior mortgage and shall not, without the consent of Lender, agree to the
modificatior;. amendment or extension of the terms or conditions of such prior mortgage.
Nothing coniained in this Section 4.10 is intended, nor shall it be deemed, to constitute consent
by Lender toa subordination of the lien of this Mortgage.

Section 4.100 “Zncumbrances. Borrower shall not create or permit to be created or
permit 1o exist any encuinbrance on the Property (other than a lien for property taxes not yet due
and payable and the Peimitied Encumbrances) even if such encumbrance is inferior to this
Mortgage, without the prior expréss written consent of Lender,

Section 4.11. Transfers of-Qwnership. Except as permitted by the Loan Agreement and
the other Loan Documents, Borrower skail not sell or permit any transfer or other disposition, by
operation of law or otherwise, of legal or<quitable title to or interest in the Property, or any part
thereof {including, without limitation, any sile,transfer or disposition of any limited liability
company or other legal or beneficial interest i Borrower), without the prior express written
consent of Lender, which consent may be withheld in Lender’s sole discretion for any reason
whatsoever.

Section 4.12. Expenses. Borrower shall pay when gdue, all fees and charges (including
reasonable attorneys’ fees) incurred by Lender in connection with.the transactions evidenced by
the Obligations and secured by this Mortgage, the insurance of the gecurity represented by this
Mortgage, protecting or suslaining the lien of this Mortgage and the cnforcement of the
Obligations and this Mortgage, all either before or after obtaining judgment of foreclosure of this
Mortgage or judgment in or with respect to the Obligations, including, without limitation, all
filing, registration, recording, scarch, appraisal and information [ees, ali “itle insurance
premiums, all transfer taxes and expenses incident to the execution and acknowlrgment of this
Mortgage and all other documents sccuring the Obligations, and all Federal, state arc 'ocal taxes,
dutics, stamps, imposts, assessments and charges arising out of or in connection with the
exccution and delivery of this Mortgage and the instruments evidencing the Obligations. Such
fees and charges shal! be secured by the lien of this Mortgage and shall accrue interest at the rate
set forth in the Loan Agreement.

Section 4.13. Priority of Lien; After-Acquired Property. This Mortgage is and will be
maintained as a valid mortgage lien on the Property subject only to the Permitted Encumbrances.
All property of every kind acquired by Borrower after the date hereof which, by the terms hereof,
is required or intended to be subjected to the lien of this Mortgage shall, immediately upon the
acquisition thereof by Borrower, and without any further mortgage, conveyance, assighment or
transfer, become subject to the lien of this Mortgage. Any real property or easement across real
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property adjoining or adjacent to the Property which is used for access to, providing utility
service to or is granted in lieu of a cash award for a condemnation of any portion of the Property
now existing or hereafter acquired shall be subject to the lien of this Mortgage. Borrower will
do, execute, acknowledge and deliver all and every such further conveyances, mortgages, and
assurances as Lender shall reasonably require for accomplishing the purposes of this Mortgage.
If any action or proceeding shall be instituted to recover possession of the Property or for the
foreclosure of any other mortgage or for any other purpose affecting the Property or this
Mortgage, Borrower will immediately, upon service thereof on or by Borrower, deliver to Lender
a true copy of each petition, summons, complaint, notice, motion, order to show cause, and all
other process, pleadings and papers, however designated, served in any such action or
proceeding,

Section@.'4. Waiver and Modification. Whether or not for additional interest or other
consideration paxi or payable to Lender, no forbearance on the part of Lender or extension of the
time for the payment of the whole or any part of the Obligations secured hereby, or any other
indulgence given by Leider to Borrower or to any other party claiming any interest in or to the
Property, shall operate to relezse or in any manner affect the original liability of Borrower, or the
priority of this Mortgage or & limit, prejudice or impair any right of Lender, including, without
limitation, the right to realize upch the security, or any part thereof, for the Obligations secured
hereby or any of them, notice of @y such extension, forbearance or indulgence being hereby
waived by Borrower and all those claming by, through or under Borrower. No consent or
waiver, express or implied, by Lender to"or of any default by Borrower shall be construed as a
consent or waiver to or of any further default/in the same or any other term, condition, covenant
or provision of this Mortgage or of the Obligations secured hereby. Borrower waives
presentment, demand, notice, protest, notice of acocntance of this Mortgage, notice of loans
made, credit extended or other collateral received or delivered or other action taken in reliance
hereon and all other demands and notices of any description. With respect both to the
Obligations and the Property, Borrower assents to any extension or postponement of the time of
payment or any other indulgence, to any substitution, exchange o< release of the Property, to the
addition or release of any party or person primarily or secondarily Iable, to the acceptance of
partial payments thereon and the settlement, compromising or adjusting of any thereof, all in
such manner and at such time or times as Lender may deem advisable: Lender shall have no
duty as to the collection or protection of the Property or any income thereon, nor as to the
preservation of rights against prior parties, nor as 1o the preservation of any rights pertaining
thereto beyond the safe custody thereof. Lender may exercise its rights with respect to the
Property without resorting or regard to other collateral or sources of reimbursement for liability.
Lender shall not be deemed to have waived any of its rights upon or under the Obligations or the
Property unless such waiver be in writing and signed by Lender.

Section 4.15. Fixtures and Equipment; Financing Statement. This Mortgage constitutes
a sccurity agreement under the Uniform Commercial Code as enacted in the State of [llinois, and
Borrower hereby grants to Lender to secure the payment and performance of the Obligations and
also to sccure the performance of all agreements and covenants herein contained, a security
interest in all fixtures, Building Service Equipment and any other property (hereinafter referred
to as the “Personalty”) included in the Property, now owned or hereafier acquired by Borrower,
which might otherwise be deemed “personal property” (and all accessions thereto and the
proceeds thereof). Borrower covenants and agrees that, upon the subsequent acquisition of

10
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fixtures, Personalty or Building Service Equipment, it will provide to Lender such further
assurances as may be required by Lender to establish Lender’s first and prior security interest
(subject to Permitted Licns in favor of Senior Lender under the Senior Loan Agreement) in such
fixtures, Personalty and Building Service Equipment. IT IS INTENDED BY THE GRANTOR
AND THE GRANTEE THAT THIS MORTGAGE BE EFFECTIVE AS A FINANCING
STATEMENT FILED WITH THE REAL ESTATE RECORDS AS A FIXTURE FILING.
Borrower shall execute, deliver and cause to be recorded and filed from time to time with all
necessary public offices, at Borrower’s sole cost and expense, continuation statements and such
other instruments as will maintain Lender’s priority of security in all fixtures, Personalty and
Building Service Equipment. If Borrower shall fail to furnish any such financing and
continuatior statements within ten (10) days afler their request by Lender, then, pursuant to the
provisions of the Uniform Commercial Code, Borrower hereby authorizes Lender, without
signature of Barrower, to execute and file any such financing and continuation statements. The
filing of any finshcing or continuation statements in the office of the Secretary of the State shall
not be construed az 1i-any way impairing the right of Lender to proceed against fixtures,
Personalty or Building Service Equipment as real property.

Section 4.16. Zoning- hanges; Alterations of the Property. Borrower shall submit to
Lender for its prior written appioval all applications and other information relating to any
proposed zoning change, variance oy 0ther action with respect to the use of the Property or any
portion thereof. Borrower shall also submit to Lender for its prior written approval complete
plans and specifications for any additions dr renovations of buildings or other improvements on
the Property.

Section 4.17. Change in Management. Borrower shall submit to Lender for its review
and prior written approval, which shall not be unreasoratly withheld, all information relating to
any proposed change in the management of the Property ¢r-the business conducted thereon.

SECTION 5
DEFAULT AND REMEDIES

Section 5.1.  Default: Acceleration of Obligations. If an Eveai of Default shall occur,
then Lender may exercise the remedies provided under this Mortgage, junder the Loan
Agreement, under the Notes, under the other Loan Documents or under the fawsof the State of
Nlinois or any one or more of such remedies.

Section 5.2.  Remedies Cumulative. No remedy herein conferred on Lender is intended
to be exclusive of any other remedy and each and every remedy shall be cumulative and shall be
in addition to every other remedy given hereunder or now or hereafter existing.

Section 5.3.  Right of Lender to Cure an Event of Default. If an Event of Default shall
occur, Lender shall have the right, but without any obligation so to do, to cure such default for
the account of Borrower and to make any payment or take any action necessary to effect such
cure. Without limiting the generality of the foregoing, Borrower hereby authorizes Lender to
pay all taxes, sewer use fees, water rates and assessments, with interest, costs and charges
accrued thereon, which may at any time be a lien upon the Property, or any part thereof; to pay
the premiums for any insurance required hereunder; to incur and pay reasonable expenses in

1l



1731045016 Page: 14 of 26

' UNOFFICIAL COPY

protecting its rights hereunder and the security hereby granted; and to pay any balance due under
any security agreement on any fixtures and equipment included as a part of the Property; and the
payment of all amounts so incurred shall be secured hereby as fully and effectually as any other
obligation of Borrower secured hereby. If Lender shall make any payment or take action in
accordance with this Section 5.3, Lender will give to Borrower written notice of the making of
any such payment or the taking of any such action. In any such event, Lender and any person
designated by Lender shall have, and is hercby granted, the right to enter upon the Property at
reasonable times for the purpose of taking any such action, and all monies expended by Lender
in connection therewith (including, but not limited to, reasonable legal expenses and
disbursements), together with inferest thereon at the default rate as specified in the Loan
Agreement {0r the highest rate permitted by law, whichever shall be less), from the date of each
such cxpenditize, shall be paid by Borrower to Lender forthwith upon demand by Lender, and
shall be sccurid by this Mortgage, and Lender shall have, in addition to any other right or
remedy of Lend<:_the same rights and remedies in the event of non-payment of any such sums
by Borrower as in'thecase of a default by Borrower in the payment of any installment of
principal or interest due‘and payable under the Loan Agreement and the Notes.

Section 5.4.  Foreclosuie.  Without limiting any of Lender’s rights set forth in
Section 3.5 hereof, if an Event of Défault shall occur, Lender may foreclose this Mortgage and
exercise its rights as a secured party/icr all or any portion of the Obligations which is then due
and payable, subject to the continuing lizp of this Mortgage for the balance not then due and
payable.

Section 5.5.  Possession of Property; Appointment of Receiver.

(a)  Without limiting any of Lender’srights set forth in Section 5.4 hereof,
afler the occurrence of and during the continuation-of any Event of Default Lender may,
at its option: (i) enter upon and take possession aud gontrol of the Property and the
Property Income with those rights and powers ricre particularly set forth in
Section 5.5(b) hereof; (ii) make application to a court of cempetent jurisdiction for and
obtain the immediate ex parte appointment of a receiver authonzed to immediately enter
upon and take possession and control of the Property and the Praperty Income with those
rights and powers more particularly set forth in Section 5.5 (b) hereof: and (iii) without
taking possession and control of the Property, immediately (with or witliedl-commencing
any legal action or proceeding in any court of competent jurisdiction) ccilcet directly all
Property Income in the place and stcad of Borrower with full rights and powers to notify
all parties liable to make payments of Property Income to make said payments directly to
Lender or its agents, and Lender or its agents shall have the further power and authority
to sue for or otherwise cellect and receive all Property Income.

()  In the event Lender or a receiver enters upon and takes possession and
control of the Property and/or the Property Income pursuant to Section 5.5(a) hereof, said
person or entity shall, in addition to such other rights and powers as may subsequently be
authorized, have the right and power to (i) operate, manage and control the Property and
exercise all the rights and powers of Borrower in its name or otherwise with respect to the
same; (ii) make all necessary and proper maintenance, repairs, replacements, and
improvements to the Property; (iii) collect and receive all Property Income; and (iv)

12
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enforce all terms of existing contracts pertaining to the Property and enter into such new
contracts as Lender or the receiver may reasonably determine necessary in their sole
discretion.

(c) All Property Income collected by Lender, Lender’s agent or a receivet,
pursuant to Section 5.5(a) hereof, shall be applied in such order of priority as Lender may
determine in its sole discretion to (i) interest and principal due on the Obligations; (i1)
taxes, assessments and insurance premiums due with respect to the Property and/or the
business operations conducted from the Property; (iii) all costs and expenses of operating,
maintaining, repairing and improving the Property; and (iv) the compensation, salaries,
expenses and disbursements of any agents, employees, attorneys or other representatives
of ‘Lender, Lender’s agent or the receiver in connection with the possession, control
and/or @peration of the Property and the business operations conducted therefrom.

(d) (Lender, its agents, or any receiver acting pursuant to Section 5.5(a) hereof
shall in no eventbe liable or accountable for more monices than actually are received from
the Property duriig the period which Lender, its agent or any receiver actually is in
possession and contrcLofihe Property. Neither Lender, its agents or any receiver shall be
liable or accountable in any manner for the failure to collect Property Income for any
reason whatsoever,

(e)  All costs, expensesid liabilities of every character incurred by Lender in
managing, operating and maintaining the Property, not paid from Property Income as
herein above provided, shall constitute advances by Lender pursuant to Section 5.3,

() In the event of foreclosure, “Leader, its agent or any receiver acting
pursuant to Section 5.5(a) hereof may, if a deficiedey exists, remain in possession of the
Property until (i) the foreclosure sale; (i) the redeription of the Property; or (iii) the
expiration of any redemption period of the United States of America extending
subsequent to the foreclosure sale. Lender, its agents'oi.the receiver shall incur no
liability for, nor shall Borrower assert any claim or setoft as<a result of, any action taken
while Lender, its agent or a receiver is in possession of the Property, provided, however,
the foregoing limitation shall not be applicable with respect to actions bf the Lender, its
agent or a receiver in possession of the Property that constitute grosscnegligence or
willful misconduct, in each case as determined by a final nonappealable jadgment of a
court of competent jurisdiction.

Section 5.6.  Uniform Commercial Code. If the provisions of the Uniform Commercial

Code as enacted in the State of Illinois are applicable to any property or security given to secure
the indebtedness secured hereby which is sold in combination with or as a part of the Property, or
any part thereof, al one or more foreclosure sales, any notice required under such provisions shall
be fully satisfied by any notice given in connection with such foreclosure sales of the Property or
any part thereof,

Section 5.7.  Rights Cumulative. Each right, power and remedy conferred upon Lender

by this Mortgage, the Loan Agreement, the Notes and the other Loan Documents, and conferred
by law or in equity, is cumulative and in addition to every other right, power and remedy herein

13
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or therein set forth or otherwise so existing, may be exercised from time to time, as often, and in
such order, as may be deemed expedient by Lender, and the exercise or the beginning of the
exercise of one right, power or remedy shall not be a waiver of the right to exercise at the same
time or thereafier any other right, power or remedy, and no delay or omission of, or
discontinuance by, Lender in the exercise of any right, power or remedy accruing hereunder or
arising otherwise shall impair any such right, power or remedy, or be construed to be a waiver of
any default or acquiescence therein. To constitute a waiver, there must be a writing signed by an
officer of Lender and directed to Borrower, specifying the waiver.

No delay or omission of Lender to exercise any right, power or remedy accruing upon
any Event of Default shall exhaust or impair any such right, power or remedy nor shall it be
construed to e a waiver of any such default or an acquiescence therein, and every right, power
and remedy given by this Mortgage to Lender may be exercised from time to time and as often as
may be deemed expudient by Lender.

In case Lender sha!l have proceeded to enforce any right or remedy under this Mortgage,
the Loan Agreement, the Notes or the other Loan Documents by foreclosure, entry or otherwise,
and such proceedings shall rzve‘been discontinued or abandoned for any reason, or shall have
been determined adversely to Lender; then and in every such case Borrower and Lender shall be
restored to their former positions and rights hereunder, and all rights, powers and remedies of
Lender shall continue as if no such pioceeding had been taken. In the event of a breach or
default or an Event of Default by the Berrower under this Mortgage, the Loan Agreement, the
Notes or the other Loan Documents, Borrower agrees to pay and to indemnify and hold harmless
Lender for all rcasonable expenses, reasonable attorneys’ fees, taxes and other court costs
occasioned by such breach or default.

Section 5.8.  No Merger. In the event Lender/shall acquire title to the Property by
conveyance from Borrower or as a result of the foreclosure oI aty other mortgage which Lender
at any time holds with respect to the Property, this Mortgage shall not merge in the fee of the
Property but shall remain and continue as an existing and enforcesble lien for the Obligations
secured hereby until the same shall be released of record by Lender in writing.

Section 5.9.  Compliance with Illinois Mortgage Foreclosure Law.

(a)  If any provision in this Mortgage shall be inconsistent witb/any provisions
of the Illinois Mortgage Foreclosure Act (Chapter 735, Sections 5115-117 et seq.,
Hlinois Compiled Statutes (as the same may be amended from time to time the “Act”),
the Act shall take precedence over the provisions of this Mortgage, but shall not
invalidate or render unenforceable any other provision of this Mortgage that can be
construed in a manner consistent with the Act.

(b)  If any provision of this Mortgage shall grant to Lender (including Lender
acling as a mortgagee-in-possession) or a receiver appointed pursuant to the provisions of
Section 5.5 of this Mortgage any powers, rights or remedies prior to, upon or following
the occurrence of an Event of Default which are more limited than the powers, rights or
remedies that would otherwise be vested in Lender or in such receiver under the Act in

14
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the absence of said provision, Lender and such receiver shall be vested with the powers,
rights and remedies granted in the Act to the full extent permitted by law.

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

Section 5.10. Future Advances. It is the intent hereof to secure the Obligations, whether
the entire aggregate principal amount of the Secured Note shall have been advanced to or for the
account of the Borrower as of the date hereof, or at a later date, and to secure any other amount
or amounts tha: tnay be added to the Obligations pursuant to the Loan Agreement or any of the
other Loan Docurieats. Furthermore, inasmuch as the Loan Agreement provides for advances to
be made in the futwe (“Future Advances™), this Mortgage is given to secure not only the actual
Obligations as of the date hereof, but also Obligations arising as a result of Future Advances
(whether such advances-are ebligatory or are made at the option of Mortgagee, or otherwisc)
made by Mortgagee pursuani-to-iie Loan Agreement, this Mortgage, or the Secured Note, to the
same extent as if such Future Advances were made on the date of the execution of this Mortgage.
The total principal amount of indebt<dness that may be so guaranteed and secured hereby may
decrease or increase from time to tinie. but the principal balance of all Obligations secured
hereby shall in no event exceed an amourt equal to the original aggregate principal amount of
the Secured Note plus interest thereon, together with any disbursements made for the payment of
taxes, levies or insurance on the Property, also with interest thereon; provided, however, that any
and all Future Advances creating any Obligations'szcured by this Mortgage shall be made not
more than twenty (20) years after the date hereof. ~ Moitgagor hereby agrees that it shall not
execute or file or record any notice limiting the maxir:um principal amount that may be so
secured, and that no such notice shall be of any force and ¢ffect. whatsocver unless Mortgagee
shall have consented thereto in writing signed by Mortgagee andrecorded in the public records
of the county in which Real Estate is situated.

Section 5.11. Waiver of Statue of Limitations. To the extent.permitted by applicable
law, Mortgagor hereby waives the right to assert any statute of limitatons as a bar to the
enforcement of the lien created by any of the Loan Documents or to any «ciion brought to
enforce the Notes or any other obligation secured by any of the Loan Documents.

SECTION 6
MISCELLANEQUS

Section 6.1.  Notices. All notices, consents, approvals and requests required or
permitted under this Agreement or any other Loan Document (a “Notice™) shall be given in
writing and shall be effective for all purposes if either hand delivered with receipt acknowledged,
or by a nationally recognized overnight delivery service (such as Federal Express), or by
certified or registered United States mail, return receipt requested, postage prepaid, or, with
respect to routine or administrative notices (but specifically excluding notices of Events of
Default or acceleration of the Loans) by electronic mail, in each case addressed as follows (or to
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such other address or Person as a party shall designate from time to time by notice to the other
party):

(a) If to Borrower:

CMCaolor, LLC, ¢/o CM Acquisitions, LLC, 230 West Monroe Street, Suite 2000,
Chicago, Illinois 60606, Attn: Michael S. Felvey (mfelvey(@emacquisitions.com),

with a copy to: Reinhart Boerner Van Deuren S.C., 1000 North Water Street, Suite 1700,
Milwaukee, WI 53202, Attn: James M. Bedore (ib_edore@reinhartlaw.com), (Facsimile
(414).298-8097).

If to Lierder: CapX Fund 1V, L.P., 155 North Wacker Drive, Suite 1760, Chicago, [Hinois
60606, At Jeffry Pleffer, (jspfelfer@capxpariners.com), (Facsimile (312) 629-2874),

with a copy te) Katten Muchin Rosenman LLP, 525 West Monroe Street, Suite 1900,
Chicago, Illino’s;” 60661, Attn:  Saul Rudo, (saul.rudo@kattenlaw.com),
(Facsimile (312) 577:8¥70).

A Notice shall be deemed to have been given: in the case of hand delivery, at the time of
delivery; in the case of registered or cerfified mail, when delivered or the first attempted delivery
on a Business Day; in the case of overnight delivery, upon the first attempted delivery on a
Business Day; or, in the case of electronic inai'sat the time of delivery.

Section 6.2. COMMERCIAL WAIVER. -BORROWER AND EACH AND EVERY
ENDORSER, GUARANTOR AND SURETY OF THE OBLIGATIONS SECURED BY THIS
MORTGAGE, AND EACH OTHER PERSON WHO 18 OR WHO SHALL BECOME LIABLE
FOR ALL OR ANY PART OF THE OBLIGATIONS SECURED BY THIS MORTGAGE,
HEREBY ACKNOWLEDGE THAT THE TRANSACTION Of WHICH THIS MORTGAGE
IS A PART IS A COMMERCIAL TRANSACTION AND (WAIVE THEIR RIGHTS TO
NOTICE AND HEARING UNDER ANY APPLICABLE LAW WITH RESPECT TO ANY
PREJUDGMENT REMEDY WHICH LENDER MAY DESIRE TO USE.

Section 6.3. JURY TRIAL WAIVER. BORROWER ARND/YXENDER (BY
ACCEPTANCE OF THIS MORTGAGE) MUTUALLY HEREBY L*NOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT TO A_TRIAL BY
JURY IN RESPECT OF ANY CLAIM BASED HEREON, ARISING OUT OF, UNDER
OR IN CONNECTION WITH THIS MORTGAGE OR ANY OTHER LOAN
DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONNECTION HEREWITH
OR ANY COURSE OF CONDUCT, COURSE OF DEALINGS, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY, INCLUDING,
WITHOUT LIMITATION, ANY COURSE OF CONDUCT, COURSE OF DEALINGS,
STATEMENTS OR ACTIONS OF LENDER RELATING TO THE ADMINISTRATION
OF THE LOAN OR ENFORCEMENT OF THE LOAN AGREEMENT OR OTHER
AGREEMENTS, AND AGREE THAT NEITHER PARTY WILL SEEK TO
CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN WHICH A
JURY TRIAL CANNOT BE OR HAS NOT BEEN WAIVED. EXCEPT AS PROHIBITED
BY LAW, BORROWER HEREBY WAIVES ANY RIGHT IT MAY HAVE TO CLAIM
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OR RECOVER IN ANY LITIGATION ANY SPECIAL, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN, OR IN
ADDITION TO, ACTUAL DAMAGES. BORROWER CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF LENDER HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT LENDER WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER. THIS WAIVER
CONSTITUTES A MATERIAL INDUCEMENT FOR LENDER TO ACCEPT THIS
MORTGAGE AND MAKE THE LOAN.,

Section 6.4.  Cross Default and Cross Collateral. Borrower acknowledges and agrees
that the occurrence of an Event of Default under the terms of this Mortgage shall constitute a
default undei the Loan Agreement and other Loan Documents in cffect at the time of any such
default and under the documents evidencing any other loan now existing or hereafier made by
Lender to Borrower_and a default under the Loan Agreement or the other Loan Documents or
any of them or any ‘o said existing or future loans made by Lender to Borrower shall constitute
an Event of Default urdér this Mortgage. The security interests, liens and other rights and
interests in and relative to any-of the collateral now or hereafter granted to Lender by Borrower
by or in any instrument or agzeement, including but not limited to this Mortgage, the Loan
Agreement and the other Loan Documents, shall serve as security for any and all Labilities of
Borrower to Lender, including but not limited to the liabilities described in this Mortgage, the
Loan Agreement and the other Loan Dotuiments, and, for the repayment thereof, Lender may
resort to any security held by it in such ord:r and manner as it may elect.

Section 6.5. Expenses. Borrower wil! pav all reasonable expenses arising out of the
preparation, administration, amendment, protectiof. <ollection and/or other enforcement of this
Mortgage (including, without limitation, the reasonabic’ fees and expenses of Lender’s legal
counsel, accountants and appraisers).

Section 6.6, Stamp Tax. Borrower will pay any staris.or other tax which becomes
payable in respect of this Mortgage.

Section 6.7.  Schedules and Exhibits. The Schedules and Extubits which are attached
hereto are and shall constitute a part of this Mortgage.

Section 6.8.  This Mortgage and the rights and obligations of the pardes hereunder
shall be construed and interpreted in accordance with the laws of the State of Z'l'nois (the
“Governing State”) (cxcluding the laws applicable to conflicts or choice of law).
BORROWER AGREES THAT ANY SUIT FOR THE ENFORCEMENT OF THIS
MORTGAGE OR ANY OF THE OTHER LOAN DOCUMENTS MAY BE BROUGHT IN
THE COURTS OF THE STATE OF ILLINOIS OR ANY FEDERAL COURT SITTING
THEREIN AND CONSENTS TO THE NONEXCLUSIVE JURISDICTION OF SUCH
COURT AND SERVICE OF PROCESS IN ANY SUCH SUIT BEING MADE UPON
BORROWER BY MAIL AT THE ADDRESS SET FORTH IN SECTION 6.1 OF THIS
MORTGAGE. BORROWER HEREBY WAIVES ANY OBJECTION THAT IT MAY
NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH SUIT OR ANY SUCH
COURT OR THAT SUCH SUIT IS BROUGHT IN AN INCONVENIENT FORUM.
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Section 6.9.  Survival of Representations. All representations, warranties, covenants
and agreements contained in this Mortgage shall continue in full force and effect until all of the
Obligations shall have been paid in full.

Section 6.10. Amendments. No medification or amendment of this Mortgage shall be
effective unless same shall be in writing and signed by the parties hereto.

Section 6.11. Successors and Assigns. This Mortgage shall be binding upon and shall
inure to the benefit of Borrower, Lender and their respective permitted successors and assigns.

Section 6.12. Severability. Any provision of this Mortgage which is prohibited or
unenforceable’in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition o¢ raenforceability without invalidating the remaining provisions hereof or affecting
the validity or eittorecability of such provision in any other jurisdiction.

Section 6.13. “eadings. All article and section headings in this Mortgage are included
for convenience of referesce only and shall not constitute a part of this Mortgage for any other
purpose.

Section 6.14. Interpretaticn_and Construction. The following rules shall apply to the
interpretation and construction of this’Mortgage unless the context requires otherwise: (a) the
singular includes the plural and the plural/the singular; (b} words importing any gender include
the other genders; (c) references to statutes are to be construed as including all statutory
provisions consolidating, amending or replacing-the statute to which reference is made and ail
regulations promulgated pursuant to such statutes, {d) references to “writing” includes printing,
photocopying, typing, lithography and other means Ot reproducing words in a tangible visible
form; (e) the words “including”, “includes”™ and “includ="" shall be deemed to be followed by the
words “without limitation”; (f) references to the introductory paragraph, preliminary statements,
arlicles, sections (or subdivisions of sections), exhibits or schedules are to those of this Mortgage
unless otherwise indicated; (g) references to agreements and other eontractual instruments shall
be deemed to include all subsequent amendments and other modifications to such instruments,
but only to the extent that such amendments and other modifications' are permitted or not
prohibited by the terms of this Mortgage; (h) references to persons inciudy their respective
permitted successors and assigns; and (i) “or™ is not exclusive.

Section 6.15. Replacement of Promissory Notes. Upon receipt of an affrdavit of an
officer of Lender as to the loss, theft, destruction or mutilation of the Notes or any other seéurity
document which is not of public record, and, in the case of any such loss, theft, destruction or
mutilation, upon cancellation of such Notes or other security document, Borrower will issue, in
licu thereof, a replacement note or other security document in the same principal amount thereof
and otherwise of like tenor.

Section 6.16. Counterparts.  This Mortgage may be executed in any number of
counterparts, each of which when so executed and delivered shall be an original, but all of which
shall together constitute one and the same instrument. Delivery of an execuled counterpart of a
signature page to this Mortgage by telecopier, facsimile machine, portable document format
(“PDF”) or other electronic means shall be as effective as delivery of a manually executed
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counterpart of this Mortgage. The effectiveness of any such documents and signatures shall,
subject to applicable laws, have the same force and effect as manually signed originals and shall
be binding on Borrower and Lender. Lender may also require that any such documents and
signatures be confirmed by a manually signed original thereof; provided, however, that the
failure to request or deliver the same shall not limit the effectiveness of any facsimile document
or signature. No parly may raise the use of a telecopier, facsimile machine, PDF or other
electronic means, or the fact that any signature was transmitted through the use of a telecopier,
facsimile machine, PDF or other electronic means, as a defense to the enforcement of this
Mortgage.

Section 6.17. Discharge. If the indebtedness which in accordance with the provisions
hercof shall be.secured hercby, and any extensions or renewals thereof and any and all other
amounts due hereunder, under the Loan Agreement, the Notes, and the other Loan Documents
shall be well and_truly paid according to their tenor, and if all agreements and provisions
contained in the Loan Azreement, the Notes, the other Loan Documents and herein are fully kept
and performed, then this Mortgage shall become null and void; otherwise to remain in full force
and effect.

[remainder of page/inientionally left blank; signature page follows]

COOCOUNTY
RECORDER OF DEEDS
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~ IN WITNESS WHEREOF, Borrower has executed and delivered this Mortgage as of this
day of October, 2017.

BORROWER:
CMCOLOR, LLC

Name: Michee! S.Felvey :
Title: President

STATE OF ILLINGIS }

)
COUNTY OF COOK )
On this the ~_day’of October, 2017, before me, the undersigned officer, personally

appeared Michael S, Felvey, known to me (or satisfactorily proven) to be the President of
CMColor, LLC, a Delaware limited (iability company and acknowledged that [he/hg] executed
the foregoing instrument for the purposas«hcrein contained as [hisheg] free act and deed and the
free act and deed of said company.

[n Witness Whereof | hereunto set my hard.

.{""';;
MELVIN MURILLO Notary Pubiic/My Commission Expires:
Official Seal
Notary Public - Stae of linois HW) > 6' 030

My Commission Expires May 28, 2020

COOK COUNTY
~=CORDER OF DEEDS

[Signature Page to Senior Secured Subordinated Mortgage and Security Agreement]
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Exhibit A

Legal Description

PARCEL 1:

LOTS 1 TO 23, BOTH INCLUSIVE IN BLOCK 5 OF WEBSTER BATCHELLER’S
SUBDIVISION OF PART OF THE SOUTHEASTI/4, LYING SOUTH OF THE SOUTH LINE
OF THE CHICAGO AND GREAT WESTERN RAILROAD CO’S RIGHT OF WAY OF THE
EAST 1/2 OF THAT PART OF THE WEST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 15,
TOWNSHI” 29 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS.

PARCEL 2:

ALL OF THE VACATED/ALLEY LYING NORTH OF LOTS 6 TO 23 AND LYING WEST OF
LOTS 1 TO 5 IN BLOCK 5-OF WEBSTER BATCHELLER'S SUBDIVISION AFORESAID,
ALL IN COOK COUNTY, ILEiMOIS.

Tax Identification PIN # Addresses

16-15-419-030-0000 1020 S. Keeler Ave., Chicago, IL @062 ¥
16-15-419-031-0000 1024 S. Keeld Ave., Chicago, Il Lo 24
16-15-419-032-0000 1026 S. Keeler Ave., Chicago, IL Loé2
16-15-419-033-0000 1028 S. Keeler Ave. /Chicago, IL (662 ¥
16-15-419-034-0000 1030 S. Keeler Ave., Cliicago, I Lo6 2 %
16-15-419-035-0000 1029 S. Kildare Ave., Chicago, IL O 62
16-15-419-037-0000 4242 W. Fillmore St,, Chicago, 1L o &2
16-15-422-034-0000 1100 S. Keeler Ave., Chicago, IL /{0624
PARCEL 3;

LOTS 1 TO 24, INCLUSIVE, TOGETHER WITH THE VACATED ALLEY LYINGNORTH OF
AND ADJOINING SAID LOTS, AND ALL OF THE VACATED ALLEY LYING WEST OF
LOT & IN SAID SUBDIVISION, ALL TN BLOCK 5 IN 12™ STREET LAND A5ZOCIATIONS
SUBDIVISION IN THE SOUTHEAST 1/4 OF SECTION 15, TOWNSHIP 39 NOXTH, RANGE
13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

Tax Identification PIN# Addresses /
16-15-421-001-0000 4000 W. Fillmore St., Chicago, IL Lol
PARCEL 4:

LOTS! TO 24, INCLUSIVE, IN BLOCK § IN 12™ STREET LAND ASSOCIATIONS
SUBDIVISION OF THE SOUTHEAST 1/4 OF SECTION 15, TOWNSHIP 39 NORTH, RANGE
13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

A-1
128369389_3
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Tax Identification PIN#

16-15-424-001-0000
16-15-424-002-0000
16-15-424-003-0000
16-15-424-004-0000
16-15-424-005-0000
16-15-424-006-0000
16-15-424-007-0000
16-15-424-008-0000
16-15-424-009-0000
16-15-424.210-0000
16-15-424-011-0000
16-15-424-012-0502
16-15-424-013-0034
16-15-424-014-0000
16-15-424-015-0000
16-15-424-016-0000
16-15-424-017-0000

1283693895

Addresses

4049 W. Filimore St., Chicago, IL &6& 24
4077 W. Fillmore St Chicago, IL &o&24
4045 W. Fillmore St,, Chicago, IL 6o 624

4043 W. Fillmore St Chicago, IL L2 & ?—;f %

4041 W. Fillmore St., Chicago, IL. &4 *
4035 W. Fillmore St., Chicago, I, &oé 24
4033-W. Fillmore St., Chicago, IL &b 24
4031 W, Fillmore St., Chicago, IL £ 26 2%
4027 W. Fillmore St., Chicago, IL &o& #
4025 W, Fillmore St., Chicago, 1L &2 # 2%
4023 W. Fillmore St,, Chicago, 1L, & 2&Z¥
4021 W. Tilimore St,, Chicago, IL 666 2%
4019 W. Fillmore St., Chicago, IL&& & 24
4015 W. Fillmore St., Chicago, IL Loé 2%
4013 W, Fillmore St, Chicago, IL & & 24
4011 W, Fillmore St., Chicago, IL &o4 24
4001 W. Fillmore St.,, Chicago, 1L g4 042

[Signature Page to Mortgage and Security Agreement]
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Exhibit B

Leases

CooxXcoupmy
RECORDER OF DEED

er)

GO 2500 NTY
3":\ P B " T, 9= ;n‘ﬁ o T
RECORD or DEEDS
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Exhibit C
Permitted Encumbrances

Taxes for the years 2017 and thereafter, not yet duc and payable.

Covenants, conditions and restrictions of record as set forth on Schedule B to Chicago
Title [nsurance Company Loan Policy Number 17013913WF issued to Lender.
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