UNOFFICIAL COPY

0320611136
Eugene "Gene" Moore Fee: $202.00
Cook Gounty Recorder of Deeds
Date: 07/28/2008 08:18 AM Pg: 1 of 41

i
s

%

SECOND LEASEHOLD MORTGAGE, ASSIGNMENT OF SUBLEASES AND RENTS,
SECURITY AGREEMENT AND FINANCING STATEMENT

A 6o (120

From

CROWN CORK & SEAL COMPANY (USA), INC,,

4o
A UMAD

Doc#: 0331618108
To Eugene "Gene" Maore Fee: $102.00

Cook County Revorder of Deads
Date: 11/12/2003 02:46 PM Pg: 10of 40

as Mortgagor ”

CITICOR? NGRTH AMERICA, INC.

as Collateral' Agzent, Mortgagee

Dated: July @ 2002
Premises: 5555 W. 115th-Gtieat
Alsip, Hlinois
and
11535 8. Central Avenue
Alsip, lllinois
Cook County

This document is being re-recorded to include recording information of a Memorandum of
Lease, insertedh into page 5 of this Secont: Leasehold Mortgage.

. RECORD AND RETURN TO:
Instrument prepared by itavim————

Robin Cooper, Ass't Vice President

Athy A, Mobilia, Esq. Fidelity National Title insurance Co.
Cahill Gordon & Reindel 1500 Walnut Street, Suite 400
80 Pme Street Phlladelphla, PA 19102

New York, NY 10005 e T LT e —

[ ey g
., o A F




0331618108 Page: 2 of 40

UNOFFICIAL COPY

SECOND LEASEHOLD MORTGAGE, ASSIGNMENT OF SUBLEASES
AND RENTS, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS SECOND LEASEHOLD MORTGAGE, ASSIGNMENT OF SUBLEASES
AND RENTS, SECURITY AGREEMENT AND FINANCING STATEMENT dated as of July E ,
2003 (this “Mortgage”), by CROWN CORK & SEAL COMPANY (USA), INC., a Delaware
corporation, having an office at One Crown Way, Philadelphia, Pennsylvania 19154 (the “Mortga-
gor”), to CITICORP NORTH AMERICA, INC,, (“Citicorp™), a corporation organized under the laws
of the State of Delaware, having an office at 390 Greenwich Street, New York, New York 10013, as
collateral agent (in such capacity, the “Collateral Agent”) for the benefit of the Second Lien Secured
Parties fas such terms are defined below) (the “Mortgagee”).

RECITALS:

A Crown Cork & Seal Americas, Inc., (“Crown Usco™), as U.S. borrower (in
such capacity, the “U.S. Borrower”), Crown European Holdings SA, a sociéré anonyme organized
under the laws of France (“Crov/n Euroco”), as non-U.S. borrower (in such capacity, the “Non-U.S.
Borrower”), the Subsidiary Borrowcrs named therein (the “Subsidiary Borrowers™; and together
with the U.S. Borrower and the Non-U.S ) Rorrower, the “Borrowers”), Crown Holdings, Inc.
(*Crown Holdings™), Crown Cork & Sear Company, Inc. (*CCSC”), Crown International, Inc.
(“Crown International”), the subsidiary guatantors party thereto, the lenders from time to time party
thereto (the “Lenders”), Citicorp North America, Inc. (“Citi/fSSB™), as administrative agent (in such
capacity, together with its successors and assigns in-such capacity, the “Administrative Agent”),
Deutsche Bank Securities, Inc. (“DBSI”), as syndicausn agent (in such capacity, together with its suc-
cessors and assigns in such capacity, the “Syndication Ageat”), DBSI and Salomon Smith Barney
Inc. (“SSB”), as joint lead arrangers and as bookrunners and ARMN. AMRO Incorporated (“ABN™), as
Joint bookrunner (in such capacities, together with its successo:s and assigns in such capacities, the
“Joint Lead Arrangers”) and ABN AMRO N.V., as documentatici ¢ gent (in such capacity, together
with its successors and assigns in such capacity, the “Documentatior’Agent”) have entered into that
certain credit agreement dated as of February 26, 2003 (as amended, amended and restated, supple-
mented or otherwise modified from time to time, the “Credit Agreement™; vhich term shall also in-
clude and refer to any increase in the amount of indebtedness under the Credit Agre ement to the extent
permitted by the Second Lien Notes Indenture (as hereinafter defined) and the Third iien Notes In-
denture (as hereinafter defined) and any refinancing or replacement of the Credit Agréement or one or
more successor or replacement facilities whether or not with a different group of agents-oi iznders and
whether or not with different obligors upon the Administrative Agent’s acknowledgment of the termi-
nation of the predecessor Credit Agreement) pursuant to which the Lenders have agreed to make cer-
tain Loans (as defined in the Credit Agreement and hereinafter referred to as the “Loans”) and issue
certain Letters of Credit (as defined in the Credit Agreement) to or for the account of the Borrowers
upon the terms and subject to the conditions set forth in the Credit Agreement.

B. Contemporaneously with the execution and delivery of this Mortgage, Crown
Holdings and each of the direct and indirect Domestic Subsidiaries of Crown Heldings (together with
each other Domestic Subsidiary of Crown Holdings that from time to time after the date hereof guar-
antee the obligations of the Borrowers under the Credit Agreement and the other Loan Documents, the
“Guarantors”) will guarantee or become co-obligors of the obligations of the Borrowers under the




0331618108 Page: 3 of 40

UNOFFICIAL COPY

Credit Agreement (as amended, amended and restated, supplemented or otherwise modified from time
to time and together with any further guarantees by the Guarantors of the obligations of the Borrowers
under the Credit Agreement and the other Loan Documents, the “Credit Guarantees™).

C. It is contemplated that, from time to time, to the extent permitted by the
Credit Agreement then in effect, Crown Holdings or any of the direct or indirect Domestic Subsidiar-
1es of Crown Holdings may enter into one or more Hedging Agreements (collectively, the “Bank Re-
lated Hedging Agreements™) with any lender or Affiliate thereof or any other Person permitted under
the Credit Agreement at the time such Bank Related Hedging Agreement was entered into (mdividu-
ally, a “Bank Related Hedging Exchanger” and, collectively, the “Bank Related Hedging Ex-
changers”) and the obligations of Crown Holdings or its Domestic Subsidiaries under such Bank Re-
lated Hedging Agreements, including the obligation to make payments in the event of early termina-
tion thereurder (all such obligations being the “Bank Related Hedging Obligations™), will be se-
cured by a first mortgage lien on and security interest in the Mortgaged Property (as hereinafter de-
fined) pursuarit¢ a First Mortgage; provided that for any Bank Related Hedging Exchanger to receive
the benefit of sucin First Mortgage (as hereinafter defined) on the Mortgaged Property, it shall execute
and deliver to the Collsieral Agent an acknowledgment to the U.S. Intercreditor Agreement (as herein-
after defined) in the formannexed thereto (each such acknowledgment, a “Intercreditor Acknowl-
edgment”) agreeing to be bound by the terms thereof,

D. It is con'emplated that, to the extent permitted by the Credit Agreement,
Crown Holdings or any of the direct or indirect Domestic Subsidiaries of Crown Holdings may from
time to time enter into one or more Baitk Reiated Cash Management Agreements (as defined herein)
with one or more Lenders or their respectis ¢ Affiliates or any other Person permitted under the Credit
Agreement at the time such Bank Related Casn Management Agreement was entered into (collec-
tively, the “Bank Related Cash Management Eachangers”) and it is desired that the obligations of
Crown Holdings or its Domestic Subsidiaries undersush Bank Related Cash Management Agree-
ments, including the obligation to make payments in the event of early termination thereunder (all
such obligations being the “Bank Related Cash Managcm:nt Obligations™), be secured by a first
mortgage lien on and security interest in the Mortgaged Property pursuant to a First Mortgage and be
guaranteed by the Guarantors pursuant to the Credit Guarantees; nrevided that for any Bank Related
Cash Management Exchanger to receive the benefit of such First Mortgage and the Credit Guaranties,
it shall execute and deliver to the Collateral Agent an Intercreditor Acknawledgment agreeing to be
bound by the terms thereof.

E. Contemporaneously with the execution and delivery of the Credit Agreenient,
(i) Crown Euroco, as issuer (in such capacity, the “Second Lien Issuer”) is issuing $1.085,000,000
aggregate prmeipal amount of 9%2% Second Lien Senior Sccured Notes due 2011 (the “Second Lien
Dollar Notes™) and €285,000,000 aggregate principal amount of 10%4% Second Lien Senicr Secured
Notes due 2011 (the “Second Lien Euro Notes” and, together with the Second Lien Dollar Notes, the
“Second Lien Notes”, which term shall include (a) any exchange notes which are issued in a regis-
tered exchange offer for the Second Lien Notes and (b) any additional Second Lien Notes issued by
the Second Lien Issuer after the date hereof under the Second Lien Notes Indenture {as hereinafter de-
fined) to the extent that such issuance is permitted by the applicable Financing Documents, and any
exchange notes issued in a registered exchange offer for such additional Second Lien Notes), in each
case under an indenture (as amended, amended and restated, supplemented or otherwise modified from
time to time, the “Second Lien Notes Indenture”) among the Second Lien Issuer and Wells Fargo
Bank Minnesota, National Association, as trustee for the holders of the Second Licn Notes (in such
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capacity, together with its successors and assigns in such capacity, the “Second Lien Notes Trustee™)
and (i1) cach of the Guarantors are guaranteeing or becoming co-obligors of the Obligations of the
Second Lien Issuer under the Second Lien Notes Indenture (as amended, amended and restated, sup-
plemented or otherwise modified from time to time and together with any future guarantees by the
Guarantors of the Obligations of Second Lien Issuer under the Second Lien Notes Indenture, the “Sec-
ond Lien Notes Guarantees™).

F. Contemporaneously with the execution and delivery of the Credit Agreement,
(1) Crown Euroco, as issuer (in such capacity, the “Third Lien Issuer”) is issuing $725,000,000 ag-
gregate principal amount of 107/%% Third Lien Senior Secured Notes due 2013 (the “Third Lien
Notes™), which term shall include (a) any exchange notes which are issued in a registered exchange
offer forsthe Third Lien Notes and (b} any additional Third Lien Notes issued by the Third Lien Issuer
after tie date hereof under the Third Lien Notes Indenture (as hereinafter defined) to the extent that
such issuans¢ is permitted by the applicable Financing Documents, and any exchange notes issued in a
registered excharnge offer for such additional Third Lien Notes), in each case under an indenture {as
amended, amend2d and restated, supplemented or otherwise modified from time to time, the “Third
Lien Notes Indenture™ among Third Lien Issuer and Wells Fargo Bank Minnesota, National Asso-
clation, as trustee for theliolders of the Third Lien Notes (in such capacity, together with its succes-
sors and assigns in such capaoity, the “Third Lien Notes Trustee”) and (ii) each of the Guarantors are
guaranteeing or becoming co-Obligors of the obligations of the Third Lien Issuer under the Third Lien
Notes Indenture (as amended, arienced and restated, supplemented or otherwise modified from time
to ime and together with any future/guarantees or co-issuance by the Guarantors of the obligations of
Third Lien Issuer under the Third Lien Notes Indenture, the “Third Lien Notes Guarantees™).

G. It 1s contemplated thet, from time to time, to the extent permitted by the
Credit Agreement and the Indentures, Crown Eurdco may issue certain Additional Second Lien In-
debtedness (as hereinafter defined), which may be gaaranteed or co-issued by the Guarantors {any n-
denture, debenture, note, guaranty, loan agreement, credit agreement or other document executed by
Crown Euroco or any other Guarantor in connection with'ths issuance of any such Additional Second
Lien Indebtedness is referred to herein as an “Additional Secord-Lien Indebtedness Document”
individually, and the “Additional Second Lien Indebtedness Docrinents” collectively, and any
trustee or like representative of the holders of any such Additionai Second Lien Indebtedness is re-
ferred to herein as an “Additional Second Lien Indebtedness Represercative”), which Additional
Second Lien Indebtedness Documents may be sccured by the Mortgaged Preperty; provided that for
any holder of any Additional Second Lien Indebtedness to receive the benefi of this Mortgage, it shall
cause an Additional Second Lien Indebtedness Representative to execute and dliver to the Collateral
Agent an Intercreditor Acknowledgment.

H. It is contemplated that, from time to time, to the extent permitted oy the
Credit Agreement and the Indentures, Crown Euroco may issuc certain Additional Third Lien Indebt-
edness (as hereinafter defined), which may be guaranteed or co-issued by the Guarantors (any mden-
ture, debenture, note, guaranty, loan agreement, credit agreement or other document executed by
Crown Euroco or any other Guarantor in connection with the issuance of any such Additional Third
Lien Indebtedness is referred to herein as an “Additional Third Lien Indebtedness Document” indi-
vidually, and the “Additional Third Lien Indebtedness Documents” collectively, and any trustee or
like representative of the holders of any such Additional Third Lien Indebtedness is referred to herein
as an “Additional Third Lien Indebtedness Representative™), which Additional Third Lien Indebt-
edness Documents may be secured by a third lien on the Mortgaged Property pursuant to a Third

A
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Mortgage (as hereinafter defined); provided that for any holder of any Additional Third Lien Indebt-
edness to receive the benefit of such Third Mortgage, it shall cause an Additional Third Lien Indebt-
edness Representative to execute and deliver to the Collateral Agent an Intercreditor Acknowledg-
ment.

L. (a) The Administrative Agent and the UK. Administrative Agent (for their
benetit and the benefit of the Lenders and the other Agents (as defined in the Credit Agreement)),
(b) the Collateral Agent (for its benefit and the benefit of the First Lien Secured Parties, the Second
Lien Secured Parties and the Third Lien Secured Parties (each as hereinafter defined)), (c) the Bank
Related Hedging Exchangers who have executed and delivered an Intercreditor Acknowledgement, if
any, (d) the Bank Related Cash Management Exchangers who have executed and delivered an Inter-
creditor Acknowledgement, if any, () the Second Lien Notes Trustee (for its benefit and for the bene-
fit of tne tiolders of the Second Lien Notes), (f) the Third Lien Notes Trustee (for its benefit and for
the benefit o1 the holders of the Third Lien Notes) have entered into that certain U.S. Intercreditor and
Collateral Ageacy Agreement dated as of the date hereof (as amended, amended and restated, supple-
mented or othervis¢ modified from time to time, the “U.S. Intercreditor Agreement”) with Crown
Holdings, CCSC, Crovn International, Crown Usco, the Guarantors and the other persons who may
from time to time becone party thereto in accordance with the provisions thereof, which agreement
provides for the respective inicrests of the various parties relating to the Mortgaged Property.

J. Contem)oraneously with the execution and delivery of the Credit Agreement,
Crown Usco, Crown Holdings, Crown International, CCSC, the Domestic Subsidiaries from time to
time party thercto and the Collateral Azert have entered into that certain security agreement (as
amended, amended and restated, supplenieated, refinanced, replaced or otherwise modified from time
to time, the “Security Agreement”).

K. It is a condition precedeni 15 the effectiveness of the Second Lien Notes
Documents (as hereinafter defined) that the Mortgagorshall have executed and delivered this Mort-
gage tn favor of the Collateral Agent for (i) its benefit and (i) for the benefit of the Second Licn Se-
cured Parties, to secure the payment and performance wilit respact to any of the Second Lien Notes
Documents of the Second Lien Obligations and any and all obligatieas, liabilities and indebtedness of
every kind, nature and description {(whether or not constituting futu(ec 2dvances or otherwise) from
time to time owing by, or on behalf of, CCSC, Crown Holdings, Crown )iternational, Crown Usco,
Crown Euroco or any Guarantor under, or in connection with, the Second Lizn Notes Documents, in-
cluding principal, interest, charges, fees, premiums, indemnities and expenses, however evidenced,
whether as principal, surety, endorser, guarantor or otherwise, evidenced by or arisiag under any of the
Second Lien Notes Documents whether now existing or hercafter arising, whether anuing before,
during or after the initial or any renewal term of the Second Lien Notes Documents, of aiter the com-
mencement of any case with respect to Crown Holdings, Crown International, Crown Usco, Crown
Eurcco, CCSC or any Guarantor under the Bankruptey Code or any state msolvency law or similar
statute (and including, without limitation, any principal, interest, fees, costs, expenses and other
amounts, which would accrue and become due but for the commencement of such case, whether or not
such amounts are allowed or allowable in whole or in part in any such case or similar proceeding),
whether direct or indirect, absolute or contingent, joint or several, due or not due, primary or secon-
dary, liquidated or unliquidated, secured or unsecured, and whether arising directly or howsoever ac-
quired (all such monetary and other obligations described in this Recital being collectively called the
“Obligations”™); provided that this Mortgage shall only sccure, at any time, the portion of the Obliga-
tions constituting Exempted Indebtedness that is equal to the maximum aggregate amount of Ex-
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empted Indebtedness that may be secured at such time without cansing any Public Debt to be required
to be equally and ratably secured. Such portion shall be allocated in the manner set forth in the U.S.
Intercreditor Apreement.

L. Pursuant to the requirements of the Second Lien Notes Documents, the Mort-
gagor is entering mto this Mortgage to create a sccond priority mortgage lien on and security interest
in the Mortgaged Property to secure the performance and payment by the Mortgagor of the Obliga-
tions. The Financing Documents also require the granting by the Mortgagor of a First Mortgage, As-
signment of Subleases and Rents, Security Agreement and Financing Statement (the “First Mort-
gage”) in the Mortgaged Property in favor of the Collateral Agent for the benefit of the First Lien Se-
cured Parties to secure the First Lien Obligations (as hereinafter defined). It is expressly understood
and agreed that this Mortgage shall at all times remain subject and subordinate to the First Mortgage,
except tuihe extent the obligations secured by the First Mortgage are required to be equally and rata-
bly secured-with any Public Debt pursuant to the terms and conditions of the U.S. Intercreditor
Agreement.” "¢ Financing Documents also require the granting by the Mortgagor of a Third Mort-
gage, Assignmeti of Subleases and Rents, Security Agreement and Financing Statement (the “Third
Mortgage”) in the Meitgaged Property in favor of the Collateral Agent for the benefit of the Third
Lien Secured Parties tc secure the Third Lien Obligations (as hereinafter defined). It is expressly un-
derstood and agreed that t'ic Third Mortgage shall at all times remain subject and subordinate to this
Mortgage, except to the exterit the obligations secured by the Third Mortgage are required to be
equally and ratably secured with any Public Debt pursuant to the terms and conditions of the U.S. In-
tercreditor Agreement.

M. Mortgagor 1s the swner and holder of the tenant’s interest under that certain
Lease dated as of December 31, 1999 (as amended from time to time in accordance with the provi-
sions of this Mortgage, the “Mortgaged Lease™; tstween Crown Cork & Seal Technologies Corp., as
landlord (together with its successors and assigns; “‘Lessor”) and Mortgagor, as tenant, which affects
the property description on Exhibit A hereto. A memurandum of lease relating to the Mortgaged

Lease was recorded on 7 [z§ Zé atBeek———-Page _ _in the real property records of Cook
County, Illinois. as D‘:’CLU% et Abis 0320611139
N. The Financing Documents also require tlie granting by other Guarantors of

mortgages, deeds of trust and deeds to secure debt (the “Other Mortzagés”) that create mortgage
liens on and security interests in certain Mortgaged Properties other thar the Mortgaged Property to
secure the performance of the Obligations; provided that the Other Mortgages shall only secure, at any
time, the portion of the Obligations constituting Exempted Indebtedness that is equal to the maximum
aggregate amount of Exempted Indebtedness that may be secured at such time withon: causing any
Public Debt to be required to be equally and ratably secured.

Granting Clauses

NOW, THEREFORE, IN CONSIDERATION OF the foregoing and in order to secure
the duc and punctual payment and performance of the Obligations, Mortgagor hereby grants, conveys,
mortgages, assigns and pledges to the Mortgagee and its successor and assigns a second priority mort-
gage lien on and a second priority security interest in the Mortgaged Property whether now owned or
held or hereafter acquired, such interest hereinafter referred to as the “Security Interest”, with power
of sale for the ratable benefit of the Second Lien Secured Parties.
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TO HAVE AND TO HOLD the Mortgaged Property unto the Mortgagee, its succes-
sors and assigns, forever, the Security Interest shall be subject only to the (i) the encumbrances listed
on Exhibit B hereto (collectively, the “Permitted Encumbrances™) and (ii) Permitted Liens of the
type described in clauses (i), (iii), (vi), (vii), (viii), (xii1), (xiv), (xv) and (xvi) of the definition thereof
in the Credit Agreement, upon the terms and trust herein set forth for the benefit and security of the
Mortgagee (for the benefit of the Second Lien Secured Parties in accordance with the terms of the U.S.
Intercreditor Agreement).

The maximum principal debt or obligation which is, or under any contingency may be
secured at the date of execution hereof or any time thercafter by this Mortgage is the lesser of (a) the
portion of the Obligations constituting Exempted Indebtedness that is equal to the maximum aggregate
amoup? ot Exempted Indebtedness that may be secured at such time without causing any Public Debt
to be required to be equally and ratably secured and (b) the maximum amount of indebtedness out-
standing urdsr.the Financing Documents (the lesser of (a) and (b) called hereafter the “Secured
Amount”); which “Secured Amount” shall first serve to secure, and be reduced by, the obligations in
respect of the First.Ziexs Obligations; provided that if any negative pledge covenant in any indenture
pursuant to which such Public Debt is required to be equally and ratably secured by the Mortgaged
Property is either triggerec ‘o if all such negative pledge covenants in such indentures cease to exist,
then the Secured Amount shzil egual to the maximum aggregate amount of indebtedness outstanding,.
So long as the aggregate amount of the Obligations exceeds the Secured Amount, any payments and
repayments of the Obligations shall\norbe deemed to be applied against, or to reduce, the Secured
Amount.

This Mortgage shall also secure amounts other than Obligations to the extent (a) per-
mitted by the applicable law without payment of additional recording tax and (b) such amounts do not
exceed the Secured Amount,

Notwithstanding anything to the contrary in-this Mortgage, if any Public Debt is re-
quired to be secured by Principal Property (as hereinafter defined) due to the triggering of a negative
pledge covenant in any indenture, agreement or instrament pursuazt to which such Public Debt is is-
sued, the Obligations secured by this Mortgage shall be secured eqaaiiy-and ratably with (1) such Pub-
lic Debt with respect to any mortgage lien granted to secure the Public % :bt-on the Mortgaged Prop-
erty, (11) any First Mortgage on the Mortgaged Property in favor of the Colldtoral Agent for the benefit
of the First Lien Secured Parties to secure the First Lien Obligations and (ii1) ary Third Mortgage on
the Mortgaged Property in favor of the Collateral Agent for the benefit of the Thira Yien Secured Par-
tics to secure the Third Lien Obligations, in cach case of the foregoing (i), (ii) and (i1}, so long as such
Public Debt is so secured.

ARTICLE 1

Representations. Warranties and Covenants of Mortgagor

Mortgagor agrees, covenants, represents and/or warrants as follows:

-6-
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SECTION 1.01. Title. {a) Mortgagor owns the tenant’s interest in the Mortgaged
Lease and has good and marketable title to:

(1) a valid leasehold interest or a license to use the Land, the Premises and the
Improvements; and

(i) all of the Personal Property:;

subject only to the (i) the Permitted Encumbrances and (i1) Permitted Liens of the type described in
clawnses (i), (ii1), (v1), {vi1}, (vii1), (xii1), (xiv), (xv) and (xvi) of the definition thereof in the Credit
Agreement.

(b) (i) The Mortgaged Lease creates a valid and subsisting leaschold interest in
Mortgager, Superior and paramount to all other leases respecting the property which is demised to
Mortgagor Lidinthe Mortgaged Lease, (i) the Mortgaged Lease 1s in full force and effect and to the
Mortgagor’s bestinowledge no default (nor any event which, with notice or lapse of time or both,
would constitute suzn 2 default} has occurred or is continuing under the Mortgaged Lease, and (iii) the
Mortgaged Lease is not subject to any defenses, offsets or counterclaims to the Mortgagor’s best
knowledge and there have been no renewals or extensions of or supplements, modifications or
amendments to the Mortgages Lease not previously disclosed to Mortgagee.

(c) With respeet1n each Sublease relating to the Mortgaged Property, of any,
cach such Sublease is in full force ana etfzct and to Mortgagor’s best knowledge no default (nor any
event which, with notice or lapse of time.J-both, would constitute such a default) has occurred or is
continuing thereunder.

(d) It 1s In actual possession ¢i *he Premises.

(e} Mortgagor is not obligated under; and the Mortgaged Property is not bound by
or subject to, any right of first refusal, option or other cort:actual right to sell, assign or otherwise dis-
pose of any Mortgaged Property or any interest thorein [except as ctherwise set forth on Exhibit C
hereto].

N The granting of this Mortgage ts within Mortgag or’s corporate or other pow-
ers and has been duly authonzed by all necessary corporate (and, if required, stockholder) or other ac-
tion. This Mortgage has been duly executed and delivered by Mortgagor and constitutes a legal, valid
and binding obligation of Mortgagor, enforceable in accordance with its terms, sabizer-to applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the eniorGeability of
creditors’ rights generally and subject to general principles of equity, regardless of whether considered
in a proceeding in equity or at law.

(@ This Mortgage, when duly recorded in the appropriate public records and
when financing statements are duly filed in the appropriate public records, will create a valid, per-
fected and enforceable lien upon and security interest in all the Mortgaged Property subject only to
(1) the Permitted Encumbrances and (ii) Permitted Liens of the type described in clauses (i), (iii), (vi),
(vit), (vii1), (xiii), (xiv}, (xv) and (xvi} of the definition thercof in the Credit Agreement. As of the
date hereof, there are no defenses or offsets to this Mortgage that will be asserted by Mortgagor or its
Affiliates (or any third party defense or offset now known to Mortgagor or its Affiliates) or to any of
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the Obligations secured hereby for so long as any portion of the Obligations is outstanding. Mortga-
gor will forever warrant and defend its title to the Mortgaged Property, the rights of the Mortgagee
therein under this Mortgage and the validity and priority of the lien of this Mortgage thereon against
the claims of all persons and parties except those having rights under Permitted Encumbrances to the
extent of those rights.

SECTION 1.02. Second Lien Notes Documents: Certain Amounts. (a) This Mort-
gage is given pursuant to the Second Lien Notes Documents. Each and every term and provision of
the Second Lien Notes Documents (excluding the governing law provisions thereof), including the
rights, remedies, obligations, covenants, conditions, agreements, indemnities, representations and
warranties of the parties thereto shall be considered as if a part of this Mortgage. Mortgagor expressly
covenar:s and agrees to pay when due, and to timely perform, and to cause the other parties to the
Secorid Lien Notes Documents to pay when due, and to timely perform, the Obligations in accordance
with the teruiz of the Second Lien Notes Documents.

o) If Mortgagee exercises any of its rights or remedies under this Mortgage, or if
any actions or proczediags (including any bankruptcy, insolvency or reorganization proceedings) are
commenced n which Meitgagee 1s made a party and is obliged to defend or uphold or enforce this
Mortgage or the rights of Mortgagee hereunder or the terms of any Sublease, or if a condemnation
proceeding is instituted affecting the Mortgaged Property, Mortgagor will pay all reasonable sums,
including reasonable attorneys” (ees ‘and disbursements, incurred by Mortgagee related to the exercise
of any remedy or right of Mortgage< parsuant hereto and the reasonable expenses of any such action
or proceeding together with all statutoy ur other costs, disbursements and allowances, interest thercon
from the date of demand for payment theitof and such sums and the interest thereon shall, to the ex-
tent permissible by law, be a lien on the Mortgagtd Property prior to any right, title to, interest in or
claim upon the Mortgaged Property attaching ¢: 4teruing subsequent to the recording of this Mortgage
and shall be secured by this Mortgage to the extetit jermitted by law. Any payment of amounts due
under this Morigage not made on or before the due date for such payments shall accrue interest daily
without notice from the due date until paid at the highestirate of interest payable under any of the Sec-
ond Lien Notes Documents (the “Default Interest Rate™), and such interest at the Default Interest
Rate shall be immediately due upon demand by Mortgagee.

SECTION 1.03. Payment of Taxes, Liens and Chargés “{a) Except as may be per-
mitted by the applicable Financing Documents, Mortgagor will pay and discharge from time to time
prior to the time when the same shall become delinquent, and before any intcrest.or penalty accrues
thereon or attaches thereto, all taxes of every kind and nature, all general and speciz] assessments,
levies, permits, inspection and license fees, all water and sewer rents, all vault charges, and all other
public charges, and all service charges, common area charges, private maintenance chio: ges, utility
charges and all other private charges, whether created or evidenced by recorded or unrecordzd
documents or of a like or different nature, imposed upon or assessed against the Mortgaged Property
or any part thereof or upon the Rents from the Mortgaged Property or arising in respect of the
occupancy, use or possession thereof and payable by Mortgagor, to the extent such payment and
discharge shall be due from Mortgagor pursuant to the terms of the Mortgaged Lease.

(b) In the event of the passage of any state, Federal, municipal or other govern-
mental law, order, rule or regulation subsequent to the date hereof (i) deducting from the value of real
property for the purpose of taxation any lien or encumbrance thereon or in any manner changing or
modifying the laws now in force governing the taxation of this Mortgage or debts secured by mort-
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gages or deeds of trust (other than laws governing income, franchise and similar taxes generally) or the
manner of collecting taxes thereon and (ii) imposing a tax to be paid by Mortgagee, cither directly or
indirectly, on this Mortgage or any of the applicable Financing Documents, or requiring an amount of
taxes to be withheld or deducted therefrom, Mortgagor will, upon Mortgagor’s actual knowledge of
such occurrence, promptly notify Mortgagee of such event. In such event Mortgagor shall (i) agree to
enter into such further instruments as may be reasonably necessary or desirable to obligate Mortgagor
to make any applicable additional payments and (i1) Mortgagor shall make such additional payments.

(c) At any time that an Event of Default shall occur hereunder and be continuing,
or if required by any law applicable to Mortgagor or to Mortgagee, Mortgagee shall have the right to
direct Mortgagor to make an initial deposit on account of real estate taxes and assessments, insurance
premiur:z and common area charges, levied against or payable in respect of the Mortgaged Property in
advance aud thereafter on a quarterly basis, cach such deposit to be equal to one-quarter of any such
annual chiarzes estimated in a reasonable manner by Mortgagee in order to accumulate with Mortgagee
sufficient fuirs 1 pay such taxes, assessments, insurance premiums and charges. Notwithstanding the
foregoing provisiuns of this subsection 1.03(c), no deposit with Mortgagee in respect of any item
contemplated by this subscction 1.03(c) shall be required if and for so long as deposits in respect of
such rtem are made by Mortgagor to Lessor under the Mortgaged Lease.

SECTION 1 64, Pavment of Closing Costs. Mortgagor shall pay all costs in connec-
tion with, relating to or arising out o the preparation, execution and recording of this Mortgage,
including title company premiums zid charges, inspection costs, survey costs, recording fees and
taxes, reasonable attorneys’, engineers’, aprraisers’ and consultants’ fees and disbursements and all
other similar reasonable expenses of every kind.

SECTION 1.05. Plans, Alteraticas and Waste: Repairs. Mortgagor will keep and
maintain the Improvements and the Personal Property in the manner described in the applicable Fi-
nancing Documents and as may be required by the Moitgaged Lease.

SECTION 1.06. Insurance. Mortgagor wiil keep or cause to be kept the Improve-
ments and Personal Property insured against such risks, and in'the ranner, described in the applicable
Financing Documents; provided, however, that (i) to the extent that <z terms of the Financing
Documents and the Mortgaged Lease require identical coverage, Mortgacor need only maintain one
policy or group of policies providing such coverage, (ii) to the extent Laudlord is required to maintain
such insurance pursuant to the Mortgaged Lease, Mortgagor shall not be rémured to maintain such
insurance with respect to the Mortgaged Property and (iii} in the event that the Morgagor’s
compliance with the provisions of the Financing Documents with respect to insurarce will result in a
default under the Mortgaged Lease, Mortgagor need only comply with the provisions 0fthe Financing
Documents to the greatest extent possible without causing a default under the Mortgaged Tease.

SECTION 1.07._Casualty Condemnation/Eminent Domain. Mortgagor shall give
Mortgagee prompt written notice, in addition to any notices required under the Mortgaged Lease, of
any casualty or other damage to the Mortgaged Property in an amount in excess of $1,000,000 or the
commencement of any action or proceeding for the taking of the Mortgaged Property or any portion
thereof or interest therein under power of eminent domain or by condemnation or any similar pro-
ceeding. Any Net Proceeds (as defined in the Credit Agreement) received by or on behalf of the
Mortgagor in respect of any such casualty, damage or taking, subject to the provisions of and to the
greatest extent permitted by the Mortgaged Lease, shall constitute trust funds held by the Mortgagor
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for the benefit of the Second Lien Secured Parties to be applied, subject to the rights of Lessor under
the Mortgaged Lease, to restoration of the Mortgaged Property or, if any such Net Proceeds will be
applied toward the payment of the Obligations, to be applied in accordance with the U.S. Intercreditor
Agreement.

SECTION 1.08. Assignment of Subleases and Rents. (a) Mortgagor hereby irrevo-
cably and absolutely grants, transfers and assigns all of its right, title and interest in all Subleases,
together with any and all extensions and renewals thereof to Mortgagee for purposes of securing and
discharging the performance by Mortgagor of the Obligations, subject only to the assignment of
Subleases and Rents granted to the Collateral Agent in the First Mortgage. Mortgagor has not
assigned or executed any assignment of, and will not, without the Mortgagee’s prior written consent,
any of the Subleases or their respective Rents to anyone other than Mortgagee, other than with respect
to any’ tirst Mortgage or Third Mortgage.

{b) Without Mortgages’s prior written consent and subject to any provisions in
the Mortgaged i.case, without the consent of Lessor, if any, as may be required under the Mortgaged
Lease, Mortgagor will ot enter into, modify, amend, terminate or consent to the cancellation or sur-
render of any Sublease/1f{i) such Sublease, as entered into, modified or amended will not be subordi-
nate to the lien of this Morigage or (ii) such Sublease and all other Subleases affecting the Land or the
Improvements demise in the ~ggregate more than 5% of the gross building area of the Improvements
or 3% of the total area of the Laud.

(c) Subject to Secuoa 1.08(d) and the assignment of Subleases and Rents granted
to the Collateral Agent in the First Mortga z¢, Mortgagor has assigned and transferred to Mortgagee all
of Mortgagor’s right, title and interest in and 10 ths Rents now or hereafter arising from each Sublease
heretofore or hereafter made or agreed to by Martgagor, it being intended that this assignment estab-
lish, subject to Section 1.08(d), an absolute transfer and assignment of all Rents and all Subleases to
Mortgagee and not merely to grant a security interest tlictzin. Subject to Section 1.08(d), Mortgagee
may in Mortgagor’s name and stead (with or without firs? tzking possession of any of the Mortgaged
Property personally or by receiver as provided herein) opeiate the-Mortgaged Property and rent, lease
or let all or any portion of any of the Mortgaged Property to anv party or parties at such rental and
upon such terms as Mortgagee shall, in its sole discretion, determin<, and may collect and have the
benefit of all of said Rents arising from or accruing at any time theréafieror that may thereafter be-
come due under any Sublease.

(d) So long as an Event of Default shall not have occurred and be continuing,

Mortgagee will not exercise any of its rights under Section 1.08(c), and Mortgagor shxii.receive and
collect the Rents accruing under any Sublease; but after the happening and during the ¢ satinuance of
any Event of Default, Mortgagee may, at its option, receive and collect all Rents and etites upon the
Premises and Improvements through its officers, agents, employees or attorneys for such purpose and
for the operation and maintenance thereof. Mortgagor hereby irrevocably authorizes and directs each
tenant, if any, and each successor, if any, to the interest of any tenant under any Sublease, respectively,
to rely upon any notice of a claimed Event of Default sent by Mortgagee to any such tenant or any of
such tenant’s successors in interest, and thereafter to pay Rents to Mortgagee without any obligation or
right to inquire as to whether an Event of Default actually exists and even if some notice to the con-
trary is recerved from the Mortgagor, who shall have no right or claim against any such tenant or suc-
cessor in mterest for any such Rents so paid to Mortgagee. Each tenant or any of such tenant’s succes-
sors 1n interest from whom Mortgagee or any officer, agent, attorney or employee of Mortgagee shall
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have collected any Rents, shall be authorized to pay Rents to Mortgagor only after such tenant or any

of their successors in interest shall have received written notice from Mortgagee that the Event of De-
fault is no longer continuing, unless and until a further notice of an Bvent of Default is given by Mort-
gagee to such tenant or any of its successors in interest.

(e) Mortgagee will not become a mortgagee in possession so long as it does not
enter or take actual possession of the Mortgaged Property. In addition, Mortgagee shail not be respon-
sible or liable for performing any of the obligations of the landlord under any Sublease, for any waste
by any tenant, or others, for any dangerous or defective conditions of any of the Mortgaged Property,
for negligence in the management, upkeep, repair or control of any of the Mortgaged Property or any
other act or omission by any other person.

(N Mortgagor shall furnish to Mortgagee, within 30 days after a request by Mort-
gagee to 4o.se, a written statement containing the names of all tenants, subtenants and concessionaires
of the Premises’or Improvements, the terms of any Sublease, the spac¢ occupled and the rentals or li-
cense fees payab!e thereunder.

SECTIOM 1.09. Restrictions on Transfers and Encumbrances. Except as permitted
by the applicable Financing Documents, Mortgagor shall not directly or indirectly sell, convey, alien-
ate, assign, lease, sublease, license, mortgage, pledge, encumber or otherwise transfer, create, consent
to or suffer the creation of any licn, ¢harges or any form of encumbrance upon any interest in or any
part of the Mortgaged Property, o1 'bé divested of its title to the Mortgaged Property or any interest
therein in any manner or way, whether voluntarily or nvoluntarily (other than resulting from a con-
demnation), or engage in any common, couperative, joint, time-sharing or other congregate ownership
of all or part thereof; provided, that Mortgage! may in the ordimary course of business within reason-
able commercial standards subject to any provizisa in the Mortgaged Lease and with the consent of
the Lessor, if any, as may be required under the Morigaged Lease, enter into easement or covenant
agreements that relate to and/or benefit the operation'cf the Mortgaged Property and that do not mate-
rially or adversely affect thé use and operation of the same.

SECTION 1.10. Security Agreement. This Mortgage is both a mortgage of real prop-
erty and a grant of a security interest in personal property, and shatl constitute and serve as a “Security
Agreement” within the meaning of the uniform commercial code as afoptéd in the state wherein the
Premises are located (the “UCC™). Mortgagor has hereby granted unto Mortgagee a second priority
security interest in and to all the Mortgaged Property described in this Morigage that is not real
property for the benefit of the Second Lien Secured Parties to secure the Obligztions.

Simultaneously with the recording of this Mortgage, Mortgagor has fird or will file
UCC financing statements, and will file continuation statements prior to the lapse thereuf ai the ap-
propriate offices in the state in which the Premises are located to perfect the security interest granted
by this Mortgage in all the Mortgaged Property that is not real property. Mortgagor hereby appoints
Mortgagee as its true and lawful attorney-in-fact and agent, for Mortgagor and in its name, place and
stead, 1n any and all capacities, to execute any document, if applicable, and authorizes Mortgagee to
file the same in the appropriate offices (to the extent it may lawfully do so0), and to perform each and
every act and thing reasonably requisite and necessary to be done to perfect the security interest con-
templated by the preceding sentence. Mortgagee shall have all rights with respect to the part of the
Mortgaged Property that is the subject of a security interest afforded by the UCC in addition to, but
not in limitation of, the other rights afforded Mortgagee hereunder and under the Security Agreement.

=11~
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SECTION 1.i1. Filing and Recording. Mortgagor will cause this Mortgage, any
other security instrument creating a security interest in or ¢videncing the lien hereof upon the Mort-
gaged Property and each instrument of further assurance to be filed, registered or recorded in such
manner and in such places as may be required by any present or future law in order to publish notice
of and fully to protect the lien hereof upon, and the security interest of Mortgagee in the Mortgaged
Property. Mortgagor will pay all filing, registration and recording fees, all Federal, state, county and
municipal recording, documentary or intangible taxes and other taxes, duties, imposts, assessments
and charges, and all rcasonable expenses incidental to or arising out of or in connection with the exe-
cution, delivery and recording of this Mortgage, any mortgage supplemental hereto, any security in-
strument with respect to the Personal Property or any instrument of further assurance. Mortgagor shall
(if it has not already done so), at its sole cost and expense, propetly, duly and validly record an appro-
priate mamorandum of the Mortgaged Lease and any material amendments or supplements thereto in
cach jurisaiction in which any of the Land may be situated.

SECTION 1.12. Further Assurances. Upon demand by Mortgagee, Mortgagor will,
at the cost of Mo:tgngor and without expense to Mortgagee, do, exccute, acknowledge and deliver all
such further acts, dseds; conveyances, mortgages, assignments, notices of assignment, transfers and
assurances as Mortgagee shall from time to time reasonably require for the better assuring, conveying,
assigming, transferring and Confirming unto Mortgagee the property and rights hereby conveyed or
assigned or intended now or héreafter so to be, or which Mortgagor may be or may hereafter become
bound to convey or assign to Mcrtgagee, or for carrying out the intention or facilitating the perform-
ance of the terms of this Mortgage, or for filing, registering or recording this Mortgage, and upon the
occurrence and during the continuatioi of 21 Event of Default and on demand, Mortgagor will also
execute and deliver and hereby appoints Miortgagee as its true and lawful attorney-in-fact and agent,
for Mortgagor and in its name, place and stead, in any and all capacities, to execute and file to the ex-
tent it may lawfully do so, one or more financitig stetements, chattel mortgages or comparable security
instruments reasonably requested by Mortgages to evidence more effectively the lien hereof upon the
Personal Property and to perform each and every act a:id ‘hing requisite and necessary to be done to
accomplish the same.

SECTION 1.13. Additions to Mortgaged Property ~All right, title and interest of
Mortgagor in and to all extensions, improvements, betterments, renswals, substitutes and replacements
of, and all additions and appurtenances to, the Mortgaged Property herea‘ier acquired by or released to
Mortgagor or constructed, assembled or placed by Mortgagor upon the Premises or the Improvements,
and all conversions of the security constituted thereby, immediately upon such acanisition, release,
construction, assembling, placement or conversion, as the case may be, and in cach soch case without
any further mortgage, deed of trust, conveyance, assignment or other act by Mortgzgei. shall become
subject to the lien and security interest of this Mortgage as fully and completely and w1 the same
effect as though now owned by Mortgagor and specifically described in the grant of the Meorlgaged
Property above, but at any and all times Mortgagor will execute and deliver to Mortgagee any and all
such further assurances, mortgages, deeds, conveyances or assignments thereof as Mortgagee may rea-
sonably require for the purpose of expressly and specifically subjecting the same to the lien and secu-
rity interest of this Mortgage.

SECTION 1.14, No Claims Against Mortoagee. Nothing contained in this Mortgage
shall constitute any consent or request by Mortgagee, express or implied, for the performance of any
labor or services or the furnishing of any materials or other property in respect of the Mortgaged Prop-
erty or any part thercof, nor as giving Mortgagor any right, power or authority to contract for or permit
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the performance of any labor or services or the furnishing of any materials or other property 1 such
fashion as would permit the making of any claim against Mortgagee in respect thereof,

SECTION 1.15. Fixture Filing and Financing Statement. Certain portions of the
Mortgaged Property arc or will become “fixtures” (as that term is defined in the UCC) (the “Fix-
tures”) on the Land, and this Mortgage, upon being filed for record in the real estate records of the
county wherein such fixtures are situated, shall, to the greatest extent applicable in such jurisdiction,
operate also as a financing statement filed as a fixture filing in accordance with the applicable provi-
stons of said UCC upon such portions of the Mortgaged Property that are or become fixtures, and the
following information is applicable for the purpose of such fixture filing, to wit:

Mame and Address of the debtor: Name and Address of the secured party:
Ciown Cork & Seal Company Citicorp North America, Inc.,

(USAYInc.  One Crown Way as Collateral Agent

Philadelpiia. PA 19154 390 Greenwich Street

New York, New York 10013

Type of Orga'nizarlon: Corporation Jurisdiction of Formation: Delaware

Organizational ID# 2695500

This Financing Statement cover. fhe following types or items of property:

This instrument covers the Mortgaged rroperty and goods or items of personal prop-
erty which are or are to become Fixturés-vgon the real property described in Exhibit A
attached hereto.

The name of the record owner of the Land on whizh such Fixtures are or are to be
located is Crown Cork & Seal Technologies Corp:

ARTICLEII
Defaults and Remedies

SECTION 2.01. Reserved.

SECTION 2.02. Demand for Payment. If an Bvent of Default shall occut and be
continuing, then, upon written demand of Mortgagee, Mortgagor will pay to Mortgagee all amounts
due hereunder and under the applicable Financing Documents and such further amount as shall be suf-
ficient to cover the costs and expenses of collection, including attorneys’ fees, disbursements and ex-
penses incurred by Mortgagee, and Mortgagee shall be entitled and empowered to institute an action
or proceedings at law or in equity for the collection of the sums so due and unpaid, to prosecute any
such action or proceedings to judgment or final decree, to enforce any such judgment or final decree
against Mortgagor and to collect, in any manner provided by law, all moneys adjudged or decreed to
be payable.
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SECTION 2.03. Rights to Take Possession. Operate and Apply Revenues. (a) Ifan
Event of Default shall occur and be continuing, Mortgagor shall, upon demand of Mortgagee, forth-
with surrender to Mortgagee actual possession of the Mortgaged Property and, if and to the extent not
prohibited by applicable law, Mortgagee itself, or by such officers or agents as it may appoint, may
then (A) give notice of such Event of Default to Lessor, (B) to the extent permitted by the Mortgaged
Lease, act in all respects as lessee in respect of the Mortgaged Lease and perform, on behalf of and for
the account of Mortgagor, any of the obligations of lessee thereunder, (C) enter and take possession of
all the Mortgaged Property without the appointment of a receiver or an application therefor, exclude
Mortgagor and its agents and employees wholly therefrom, and have access to the books, papers and
accounts of Mortgagor,

{b) If Mortgagor shall for any reason fail to surrender or deliver the Mortgaged
Propeity <t any part thereof after such demand by Mortgagee, Mortgagee may to the extent not pro-
hibited by applicable law, obtain a judgment or decree conferring upon Mortgagee the right to imme-
diate possessioi or requiring Mortgagor to deliver immediate possession of the Mortgaged Property to
Mortgagee, to thy 2ntry of which judgment or decree Mortgagor hereby specifically consents. Mort-
gagor will pay to Mortzagee, upon demand, all reasonable expenses of obtaining such judgment or
decree, including reasonzble compensation to Mortgagee’s attorneys and agents with interest thereon
at the Default Interest Rate tfrom and after the date such amount is due, owing or unpaid until paid in
full; and all such expenses and compensation shall, until paid, be secured by this Mortgage.

(c) Upon every'such entry or taking of possession, Mortgagee may, to the extent
not prohibited by applicable law, hold, stere; use, opcrate, manage and control the Mortgaged Prop-
erty, conduct the business thercof and, frori time to time, (i) make all necessary and Proper mainte-
nance, repaurs, renewals, replacements, additions, \betterments and improvements thereto and thercon,
(ii) purchase or otherwise acquire additional fixiviey, personalty and other property, (iii) insure or keep
the Mortgaged Property insured, (iv) manage and operate the Mortgaged Property and exercise all the
rights and powers of Mortgagor to the same extent as Mo teagor could in its own name or otherwise
with respect to the same, or (v) enter into any and all agrcenients with respect to the exercise by others
of any of the powers herein granted Mortgagee, all as may from-iime to time be directed or determined
by Mortgagee to be in its best interest, and if an Event of Default shxil occur and be continuing, Mort-
gagor shall appoint Mortgagee as its true and lawful attorney-in-face and agent, for Mortgagor and in
its name, place and stead, in any and all capacities, to perform any of tneforegoing acts. Mortgagee
may collect and receive all the Rents, issues, profits and revenues from the Mortgaged Property, in-
cluding those past due as well as those accruing thereafter, and, after deduciing (i-all expenses of
taking, holding, managing and operating the Mortgaged Property (including coinpesisation for the
services of all persons employed for such purposes), (i1) the costs of all such maintzn=ice, repairs, re-
newals, replacements, additions, betterments, improvements, purchases and acquisitions, <ii1) the costs
of insurance, (iv) such taxes, assessments and other similar charges as Mortgagee may at i1z option
pay, (v) other proper charges upon the Mortgaged Property or any part thereof and (vi) the compensa-
tion, expenses and disbursements of the attorneys and agents of Mortgagee, Mortgagee shall apply the
remainder of the moneys and proceeds so received in accordance with the U S. Intercreditor Agree-
ment, subject to the entitlement of others thereto under applicable law,

(d) Whenever, before any sale of the Mortgaged Property under Section 2.06, all

Obligations that are then due shall have been paid and all Events of Default fully cured, Mortgagee
will surrender possession of the Mortgaged Property back to Mortgagor, its successors or assigns. The
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same right of taking possession shall, however, arise again If any subsequent Event of Default shall
occur and be continuing,

SECTION 2.04, Right To Cure Mortgagor’s Failure to Perform. Should Mortgagor
fail in the payment, performance or observance of any term, covenant or condition required by this
Mortgage or the applicable Financing Documents (with respect to the Mortgaged Property), Mortga-
gee may pay, perform or observe the same, and all payments made or costs or expenses incurred by
Mortgagee in connection therewith shall be secured hereby and shall be, without demand, immediately
repaid by Mortgagor to Mortgagee with interest thereon at the Default Interest Rate from and after the
date such amount is due, owing and unpaid unti! paid in full, Mortgagee shall be the judge using rea-
sonable discretion of the necessity for any such actions and of the amounts to be paid. Mortgagee is
hereby empowered to enter and to authorize others to enter upon the Premises or the Improvements or
any part thereof for the purpose of performing or observing any such defaulted term, covenant or con-
dition without having any obligation to so perform or observe and without thereby becoming liable to
Mortgagor, iv 40y person in possession holding under Mortgagor or to any other person,

SEC1ION 2.05. Right to a Receiver. I an Event of Default shall occur and be con-
tinuing, Mortgagee, upunr-application to a court of competent jurisdiction, shall be entitled as a matter
of right to the appointment of’a receiver to take possession of and to operate the Mortgaged Property
and to collect and apply the Rénts. The receiver shall have all of the rights and powers permitted
under the laws of the state wherein tlic Mortgaged Property is located. Mortgagor shall pay to
Mortgagee upon demand all reasonzble expenses, including receiver’s fees, reasonable attorney’s fees
and disbursements, costs and agent’s compensation incurred pursuant to the provisions of this Section
2.05; and all such expenses shall be securci by this Mortgage and shall be, without demand,
immediately repaid by Mortgagor to Mortgag e with interest thereon at the Default Interest Rate from
and after the date such amount is due, owing ot nupaid untif paid in full.

SECTION 2.06. Foreclosure and Sale! () If an Event of Default shall occur and be
continuing, Mortgagee may elect to sell the Mortgaged P operty or any part of the Mortgaged Property
by exercise of the power of foreclosure granted to Mortgagee by-applicable law or this Mortgage. In
such case, Mortgagee may commence a civil action to foreclose. this Mortgage to satisfy any Obliga-
tion. An officer appointed by a judgment of foreclosure to sell the Moy tgaged Property, may sell all or
such parts of the Mortgaged Property as may be chosen by Mortgagee at tne time and place of sale
fixed by it in a notice of sale, either as a whole or in separate lots, parcels or items as Mortgagee shall
deem expedient, and in such order as it may determine, at public auction to the hizhest bidder. Such
officer appointed by a judgment of foreclosure to sell the Mortgaged Property may vostpone any fore-
closure of all or any portion of the Mortgaged Property by public armouncement at su25 time and
place of sale, and from time to time thereafter may postpone such sale by public annodncement or sub-
sequently noticed sale. Without further notice, such officer appointed to sell the Mortgagcd Property
may make such sale at the time fixed by the last postponement, or may, in its discretion, give a new
notice of sale. Any person, including Mortgagor, Mortgagee or any designee or affiliate thereof, may
purchase at such sale.

(b) The Mortgaged Property may be sold subject to unpaid taxes and Permitted
Encumbrances, and, after deducting all costs, fees and expenses of Mortgagee (including costs of evi-
dence of title in connection with the sale), Mortgagee or an officer that makes any sale shall apply the
proceeds of sale in the manner set forth in Section 2.08.
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(c) Any foreclosure of less than the whole of the Mortgaged Property or any de-
fective or irregular sale made hereunder shall not exhaust the power of foreclosure provided for herein:
and subsequent sales may be made hereunder until the Obligations have been satisfied, or the entirety
of the Mortgaged Property has been sold.

{d) If an Event of Default shall occur and be continuing, Mortgagee may instead
of, or in addition to, exercising the rights described in Section 2.06(a) above and either with or without
entry or taking possession as herein permitted, proceed by a suit or suits in law or in equity or by any
other appropriate proceeding or remedy (i) to specifically enforce payment of some or all of the Obli-
gations, or the performance of any term, covenant, condition or agreement of this Mortgage or any
other applicable Financing Document or any other right, or (i) to pursue any other remedy available to
Mortgasee, all as Mortgagee shall determine most effectual for such purposcs.

SECTION 2.07. Other Remedies. (a) In case an Event of Default shall occur and be
continuing, Morigagee may also exercise, to the extent not prohibited by law, any or all of the reme-
dies available 10 & s2cured party under the UCC.

(b) Y1 connection with a sale of the Mortgaged Property or any Personal Property
and the application of the rioseeds of sale as provided in Section 2.08, Mortgagee shall be entitled to
enforce payment of and to reecive up to the principal amount of the Obligations, plus all other charges,
payments and costs due under this Mortgage, and to recover a deficiency judgment for any portion of
the aggregate principal amount of the Obligations remaining unpaid, with interest.

SECTION 2.08. Applicziion of Sale Proceeds and Rents. After any foreclosure sale
of all or any of the Mortgaged Property, Mortgage shall receive and apply the proceeds of the sale
together with any Rents that may have been cotiecied and any other sums that then may be held by
Mortgagee under this Mortgage as provided in the t’S. Intercreditor Agreement,

The Mortgagee shall have absolute discretirn as to the time of application of any such
proceeds, moneys or balances in accordance with this Mo igage-and the U.S. Intercreditor Agreement.
Upon any sale of the Mortgaged Property by the Mortgagee (including pursuant to a power of sale
granted by statute or under a judicial proceeding), the receipt of the “Mortgagee or of the officer mak-
ing the sale shall be a sufficient discharge to the purchaser or purchassrs of the Mortgaged Property so
sold and such purchaser or purchasers shall not be obligated to see to the application of any part of the
purchase money paid over to the Mortgagee or such officer or be answerabie in any way for the mis-
application thereof.

SECTION 2.09. Morigagor as Tenant Holding Over. If Mortgagor réniains in pos-
session of any of the Mortgaged Property after any foreclosure sale by Mortgagee, at Mot 3egee’s
election Mortgagor shall be deemed a tenant holding over and shall forthwith surrender possession to
the purchaser or purchasers at such sale or be summarily dispossessed or evicted according to
provisions of law applicable to tenants holding over.

SECTION 2.10. Waiver of Appraisement, Valuation. Stay. Extension and Redemp-
tion Laws. Mortgagor waives, to the extent not prohibited by law, (i) the benefit of all laws now
existing or that hereafter may be enacted (x) providing for any appraisement or valuation of any
portion of the Mortgaged Property and/or (y) in any way extending the time for the enforcement or the
collection of amounts due under any of the Obligations or creating or extending a period of re-
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demption from any sale made in collecting said debt or any other amounts due Mortgagee, (ii) any
right to at any time insist upon, plead, claim or take the benefit or advantage of any law now or here-
after in force providing for any homestead exemption, stay, statute of limitations, extension or re-
demption, or sale of the Mortgaged Property as separate tracts, units or cstates or as a single parcel in
the event of foreclosure or notice of deficiency, and (i) all rights of redemption, valuation, appraise-
ment, stay of execution, notice of election to mature or declare due the whole of or each of the Obliga-
tions and marshaling in the event of foreclosure of this Mortgage.

SECTION 2.1}, Discontinuance of Proceedings. In case Mortgagee shall proceed to
enforce any right, power or remedy under this Mortgage by foreclosure, entry or otherwise, and such
proceedings shall be discontinued or abandoned for any reason, or shall be determined adversely to
Mortgazes, then and in every such case Mortgagor and Mertgagee shall be restored to their former
positions 2+d rights hereunder, and all rights, powers and remedies of Mortgagee shall continue as if
no such precesding had been taken.

SECTION 2.12. Suits To Protect the Mortgaged Property. Mortgagee shall have
power (a) to instituce znd maintain suits and proceedings to prevent any material impairment of the
Mortgaged Property by any acts that may be unlawful or in violation of this Mortgage, {b) to preserve
or protect its interest in the Mortgaged Property and in the Rents arising therefrom and (c) to restrain
the enforcement of or compliance with any legislation or other governmental enactment, rule or order
that may be unconstitutional or atheiwise invalid if the enforcement of or compliance with such en-
actment, rule or order would materially impair the security or be prejudicial to the interest of Mortga-
gee hereunder.

SECTION 2.13. Filing Procts of Claim. In case of any receivership, insolvency,
bankruptcy, reorganization, arrangement, adjusurient, composition or other proceedings affecting
Mortgagor, Mortgagee shall, to the extent permitter! by law, be entitled to file such proofs of claim and
other documents as may be necessary or advisable in grdzr to have the claims of Mortgagee allowed in
such proceedings for the Obligations secured by this Mo‘tgage at the date of the institution of such
proceedings and for any interest accrued, late charges and additional interest or other amounts due or
that may become due and payable hereunder after such date.

SECTION 2.14. Possession by Mortgagee. Notwithstauding the appointment of any
receiver, liquidator or trustee of Mortgagor, any of its property or the Mbrtgaged Property, Mortgagee
shall be entitled, to the extent not prohibited by law, to Temain in possession and control of all parts of
the Mortgaged Property now or hereafter granted under this Mortgage to Mortzagge in accordance
with the terms hereof and applicable law.

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

(b) Even if Mortgagee (i) grants some forbearance or an extension of time for the
payment of any sums secured hereby, (ii) takes other or additional security for the payment of any
sums secured hereby, (iii) waives or does not exercise some right granted herein or under the Loan
Documents, (iv) releases a part of the Mortgaged Property from this Mortgage, (v) agrees to change
some of the terms, covenants, conditions or agreements of any of the Loan Documents, (vi) consents
to the filing of a map, plat or replat affecting the Premises, (vii) consents to the granting of an ease-
ment or other right affecting the Premises or (viii} makes or consents to an agreement subordinating
Mortgagee’s lien on the Mortgaged Property hereunder; no such act or omission shall preclude Mort-
gagee from exercising any other right, power or privilege herein granted or intended to be granted in
the evene-of any breach or Event of Default then made or of any subsequent default; nor, except as
otherwise expressly provided in an instrument executed by Mortgagee, shall this Mortgage be altered
thereby. In tis'eyent of the sale or transfer by operation of Iaw or otherwise of all or part of the Mort-
gaged Property, Mortgagee is hereby authorized and empowered to deal with any vender or transferee
with reference to the Mortgaged Property secured hereby, or with reference to any of the terms, cove-
nants, conditions or agrasments hereof, as fully and to the same extent as it might deal with the origi-
nal parties hereto and withgu in any way releasing or discharging any liabilities, obligations or un-
dertakings.

SECTION 2.16. Kymidies Cumulative. No right, power or remedy conferred upon or
reserved to Mortgagee by this Mortgage i4 intended to be exclusive of any other right, power or rem-
edy, and each and every such right, powei and remedy shall be cumulative and concurrent and in ad-
dition to any other right, power and remedy given'hercunder or now or hereafter existing at law or in
equity or by statute.

The word “sale” as used in this Articie’1Dwith respect to the Mortgaged Lease shall
mean the sale, transfer, assignment or conveyance for valie of the leaschold interest of Mortgagor in
the Mortgaged Lease, together with all of Mortgagor’s right, titlz-and interest in and to the other items
comprising the Mortgaged Property.

ARTICLE I
Miscellaneous

SECTION 3.01. Partial Invalidity. In the event any one or more of the piovisions
contained in this Mortgage shall for any reason be held to be mvalid, iflegal or unenforceable in any
respect, the validity, legality and enforceability of the remaining provisions contained herein shall not
in any way be affected or impaired thereby, and the remainder of this Mortgage shall be construed as if
such invalid, illegal or unenforceable provision had never been contained herein. The parties shall
endeavor in good-faith negotiations to replace any invalid, illegal or unenforceable provisions with
valid provisions the economic effect of which comes as close as possible to that of the invalid, illegal
or unenforceable provisions.
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SECTION 3.02. Notices. All notices and communications hereunder shall be in
writing and in accordance with the terms of the applicable Financing Documents, and directed to
Mortgagor at the address set forth on the first page of this Mortgage and to the Mortgagee as provided
in the applicable Financing Documents.

SECTION 3.03. Successors and Assigns. This Mortgage and the provisions hereof
shall be binding on and inure to, the benefit of the permutted successors and assigns of Mortgagor and
the successors and assigns of the Mortgagee.

SECTION 3.04. Satisfaction and Cancellation. (a) The lien upon the Mortgaged
Property in favor of Mortgagee created and consummated by this Mortgage and the Security Interests
shall terminate pursuant to and in accordance with the terms of the U.S. Intercreditor Agreement; pro-
vided ‘newever, this Mortgage and the Security Interests shall continuc to be effective or be reinstated,
as the case ray be, if at any time payment, or any part thereof, of any Obligation is rescinded or must
otherwise be tesinred by any Secured Party or Mortgagor upon the bankruptcy or reorganization of
Crown Holdings “CiZSC, Crown International, Crown Usco, Crown Euroco, Mortgagor or otherwise.

{b) Iz connection with any termination or release pursuant to the U.S. Intercredi-
tor Agreement, this Mortgagu shall be marked “satisfied” by the Mortgagee, and this Mortgage shall
be canceled of record at the tequest and at the expense of the Mortgagor. Mortgagee shall execute any
documents reasonably requested by IMortgagor to accomplish the foregoing or to accomplish any re-
lease contemplated by this Section 2.U% and Mortgagor will pay all costs and expenses, including rea-
sonable attorneys’ fees, disbursements ani other charges, incurred by Mortgagee in connection with
the preparation and execution of such docUiments. Any execution and delivery of such releases or
other documents pursuant to this Section 3.04sha’l be without recourse to or warranty by the Mortga-
gee.

SECTION 3.05. Rules of Interpretaisn.) The rules of interpretation specified in Sec-
tion 1.03 of the Credit Agreement shall be applicable to t'us Mortgage.

SECTION 3.06. Muitisite Real Estate Transaction. Mortgagor acknowledges that
this Mortgage is one of a number of Other Mortgages and Security Dopuments that secure the Obliga-
tions. Mortgagor agrees that the Security Interests granted by this Mo:tgge shall be absolute and un-
conditional and shall not in any manner be affected or mmpaired by any acts er omissions whatsoever
of Mortgagee, and without limiting the generality of the foregoing, the Secur.ty Interests granted
hereby shall not be impaired by any acceptance by the Mortgagee of any securily fo: or guarantees of
any of the Obligations hereby sccured, or by any failure, neglect or omission on the/pit of Mortgagee
to realize upon or protect any Obligation or indebtedness hereby secured or any collatéraisecurity
therefor including the Other Mortgages and other Security Documents. The lien hereof skali not in
any manner be impaired or affected by any release (except as to the property released), sale, pledge,
surrender, compromise, settlement, renewal, extension, indulgence, alteration, changing, modification
or disposition of any of the Obligations secured or of any of the collateral security therefor, including
the Other Mortgages and other Security Documents or of any guarantee thereof, and Mortgagee may at
its discretion foreclose, exercise any power of sale, or exercise any other remedy available to it under
any or all of the Other Mortgages and other Security Documents without first exercising or enforcing
any of its rights and remedies hereunder. Such exercise of Mortgagee’s rights and remedies under any
or all of the Other Mortgages and other Security Documents shall not in any manner impair the in-
debtedness hereby secured or the lien of this Mortgage and any exercise of the rights or remedies of
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Mortgagee hereunder shall not impair the lien of any of the Other Mortgages and other Security
Documents or any of Mortgagee’s rights and remedies thereunder. Mortgagor specifically consents
and agrees that Mortgagee may exercise its rights and remedies hereunder and under the Other Mort-
gages and other Security Documents separately or concurrently and in any order that it may deem ap-
propriate and waives any rights of subrogation,

SECTION 3.07. U.S. Intercreditor Agreement. By becoming a party to this Mort-
gage, the Mortgagor agrees to be bound by the terms of the U.S. Intercreditor Agreement and, without
limiting the generality of the foregoing, expressly agrees that all obligations and liabilities of g
“Mortgagor” and “Pledgor” thereunder apply to the Mortgagor with the same force and effect as if the
Mortgagor were a signatory thereto.

SECTION 3.08. Mortgaged Lease. (a) Mortgagor shall punctually and properly per-
form, observc and otherwise comply with each and every covenant, agreement, requirement and
condition set forth in the Mortgaged Lease and do or cause to be done all things necessary or
appropriate to Kecpythe Mortgaged Lease in full force and effect and to preserve and keep unimpaired
the rights of Mortgagoes thereunder. Upon request of Mortgagee, Mortgagor shall, subject to the terms
of the Mortgaged Leus: equest from Lessor an estoppel certificate, addressed to Mortgagee, stating
that there is no default undér the Mortgaged Lease, or any state of facts which, with the passage of
time or notice or both, wouid Constitute a default thereunder, or if there be any default under the
Mortgaged Lease, giving the details thereof: provided, however, that to the extent Lessor either does
not have any obligation under the Morigaged Lease to provide Mortgagor with such estoppel
certificate or Lessor does not provide ! oitzagor with such estoppel certificate upon Mortgagor’s
request, Mortgagor’s failure to provide sdch estoppel certificate to Mortgagee shall not constitute a
default under this Mortgage.

(b) In the event Mortgagor acauirss the fee stmple title or any other estate or in-
terest in the property subject to the Mortgaged Lease, supaacquisition will not, without the prior writ-
ten consent of Mortgagee (which consent shall not be ung casonably withheld), be deemed to merge
with the leasehold estate created by the Mortgaged Lease, but such other estate or interest will, without
the prior written consent of Mortgagee (which consent shall not he unreasonably withheld), remain
discrete and immediately become subject to the Lien of this Mortgege’ The Mortgagor shall execute,
acknowledge and deliver any instruments requested by Mortgagee to Coriirm the coverage of the Lien
evidenced hereby upon such other estate or interest or, 1f there is such a 1aerzer (by operation of law or
otherwise), execute, acknowledge and deliver any instruments requested by Mortzagee to provided
(and/or confirm) the mortgage lien upon such merged estate. Mortgagor shall pay znv and all convey-
ance or mortgage taxes and filing or similar fees in connection with the execution, delivery, filing or
recording of any such instrument.

(c) Mortgagor shall promptly notify Mortgagee in writing of the occurrence of
any material default (or any event which, with the lapse of time or notice or both, could reasonably be
cxpected to constitute a material default) on the part of or caused by any party to the Mortgaged Lease.
If for any reason Mortgagor cannot timely make any payment under the Mortgaged Lease or perform
or comply with any of its obligations under the Mortgaged Lease, Mortgagor shall notify Mortgagee in
sufficient time to enable Mortgagee (but Mortgagee shall not be obligated) to timely make such pay-
ments and/or to perform or comply with such other obligations. On receipt by Mortgagee from Mort-
gagor pursuant to this subsection 3.08(c), or from Lessor under the Mortgaged Lease, of any such no-
tice of default by, or inability to make any payment by, Mottgagor thereunder, Mortgagee may rely
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thereon and, after notice to Mortgagor, take such action as Mortgagee deems necessary or desirable to
cure such default.

(d) Mortgagor shall not surrender the leasehold estate created by the Mortgaged
Lease, or terminate or cancel the Mortgaged Lease prior to its current expiration date or as otherwise
permitted under the Credit Agreement, without the prior consent of Mortgagee. Mortgagor shall not,
without the prior written consent of Mortgagee, amend, modify, surrender, impair, forfeit, cancel or
terminate, or permit the amendment, modification, surrender, impairment, forfeiture, cancellation or
termination of, the Mortgaged Lease in whole or in part, whether or not a default shall have occurred
and shall be continuing under either thereof. Any such termination, cancellation, modification,
change, supplement, alteration, amendment or extension without the prior written consent contem-
plated by this subsection 3.08(d) shall be void and of no force or effect; provided. however, that Mort-
gagor shaiLnot have any obligation to renew the Mortgaged Lease, exercise any right, if any, to renew
the Mortgased Lease or exercise any purchase option, if any, under the Mortgaged Lease.

fe) No release or forbearance of any of Mortgagor’s obligations under the Mort-
gaged Leasc, pursuant-io the terms thereof, by agreement, operation of law or otherwise, shall release
Mortgagor from any of Mortgagor’s obligations under this Mortgage, including, without limitation,
Mortgagor’s obligations withirespect to the payment of rent as provided in the Mortgaged Lease and
the performance of all of the sther terms, provisions, covenants, conditions and agreements contained
in the Mortgaged Lease to be pe/foriaed by Mortgagor thereunder; provided, however, that should the
Mortgaged Lease expire in accordagice with the terms thereof, this Section 3.08(e) shall not apply.

(f) The leasehold esi:te of Mortgagor created by the Mortgaged Lease and the
estate of Lessor under the Mortgaged Lease shall zach at all times remain scparate and apart and retain
their separate identities, and no merger of the icaseiold or easement estate of Mortgagor with the es-
tate of Lessor will result with respect to Mortgagee or with respect to any purchaser acquiring the
Mortgaged Property at any sale on foreclosure of the Lien of this Mortgage without the written con-
sent of Mortgagee. In the event the Mortgagor shall acquire a fee interest or other interest in the
Mortgaged Property, the Mortgagor shall execute, acknowiedge-and deliver all instruments requested
by the Mortgagee to confirm the Lien evidenced hereby upon such f2e estate or other interest.

() Mortgagor covenants and agrees that the Morigzged Lease now is and shall at
all times while the Obligations remain outstanding be subject in each and cvery respect to the terms,
conditions and Lien of this Mortgage. Mortgagor shall execute, acknowledge and deliver any instru-
ments requested by Mortgagee to confirm the foregoing.

(h) Mortgagor covenants and agrees that if it shall be the subjectofe proceeding
under the Federal Bankruptey Code, it shall not elect to treat the Mortgaged Lease as terninated (pur-
suant to Section 365 of the Federal Bankruptcy Code or any similar statute or law) without the prior
written consent of Mortgagee.

SECTION 3.09, Definitions. The following terms shall have the following meanings:

“Additional Second Lien Indebtedness” means unsubordinated indebtedness of
Crown Euroco issued or incurred on or after the date hereof, to the extent permitted to be incurred by
the Credit Agreement and each other applicable Financing Document, which indebtedness is secured
by a second priority Lien on the Mortgaged Property.
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“Additional Third Lien Indebtedness” means unsubordinated indebtedness of
Crown Euroco issued or incurred on or after the date hereof, to the extent permitted to be incurred by
the Credit Agreement and each other applicable Financing Document,

“Bank Related Cash Management Agreements” shall have the meaning assigned to
such term in the Credit Agreement.

“Domestic Subsidiary” shall have the meantng assigned to such term in the Credit
Agreement,

“Event of Default” shall mean any “Event of Default” under the Credit Agreement as
such term is defined in the Credit Agreement until all Obhigations under the Credit Agreement, the
other Zue: Documents, the Bank Related Hedging Agreements and the Bank Related Cash Manage-
ment Agreemient have been indefeasibly repaid in full without any refinancing thereof through the in-
currence of fiscbtedness (as defined in the Credit Agreement) having a Lien (as defined in the Credit
Agreement) on'thi& Collateral (as defined in the Credit Agreement) and all Letters of Credit issued in
connection with the'Credit Agreement have terminated, and thereafter shall mean any “Event of De-
fault” under the Seconr Lien Notes Indenture until all Obligations under the Second Lien Notes
Documents have been indefeasibly repaid in full.

“Exempted Indebtodness™ shall mean any Indebtedness (as defined in the Credit
Agreement) or other obligation witizh would be considered “Exempted Indebtedness” under (and as
defined in) any indenture, agreement of Histrument governing or cvidencing any Public Debt as such
indenture, agreement or instrument is in iTect on the date hereof

“Financing Documents” shaitmcan, collectively, the Loan Documents, the Second
Lien Notes Documents, the Third Lien Notes Docurients, the Bank Related Hedging Agreements, the
Bank Related Cash Management Agreements, the Adcitional Second Licn Indebtedness Documents
and the Additional Third Lien Indebtedness Documents.

“First Lien Obligations” shail mean, collectively, the following:

(i) the full and prompt payment when due (whether 4t the stated maturity, by ac-
celeration or otherwise) of all obligations of Mortgagor to the Lenders, whether now existing
or hereafter incurred under, arising out of, or in connection with, tlie' Credit Agreement and the
other Loan Documents and the due performance and compliance by Mortgz gor with all of the
terms, conditions and agreements contained in the Credit Agreement and 17/sv:ch other Loan
Documents;

(1) to the extent any Bank Related Hedging Exchanger or Bank Related Cash
Management Exchanger has executed and delivered to the Collateral Agent an Intercreditor
Acknowledgment in accordance with the provisions of the U.S. Intercreditor Agreement, the
full and prompt payment when due (whether at the stated maturity, by acceleration or other-
wise) of all obligations owing by Mortgagor to the Bank Related Hedging Exchanger or the
Bank Related Cash Management Exchanger, respectively, whether now existing or hereafter
incurred, arising out of or in connection with such Bank Related Hedging Agreement or such
Bank Related Cash Management Agreement respectively, and the due performance and com-
pliance by Mortgagor with all the terms, conditions and agreements contained therein;
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(it)any and all sums advanced by the Collateral Agent pursuant to the First Mortgage or the
other Financing Documents in order to preserve the Mortgaged Property or protect its mort-
gage hens and Security Interest in the Mortgaged Property; (iv)  inthe event of any
proceeding for the collection or enforcement of any indebtedness, obligations or liabilities of
Mortgagor, after an Event of Defanlt shall have occurred and be continuing, all reasonable ex-
penses of retaking, holding, preparing for sale or lease, selling or otherwise disposing of or re-
alizing on the Mortgaged Property, or of any exercise by the Collateral Agent of its rights
hereunder, together with reasonable attorneys” fees and disbursements and court costs (in-
cluding without limitation all such amounts referred to in Section 4.04 hereof}; and

(v) any and all renewals, extensions and modifications of any of the obligations
and liabilittes referred to in clauses (i) through (vi) above, whether outstanding on the date
hereof or extended from time hereafter, inclusive,

“First Lien Secured Parties” shall mean each of (a) the Collateral Agent; (b) the
Administrative 2gent and the UK. Administrative Agent (for their benefit and for the benefit of the
Lenders), (c) the Syngication Agent, (d) the Joint Lead Arrangers, (¢) the Documentation Agent, (f) in
the event any Bank Related Hedging Obligations are to be secured by this Mortgage, the Bank Related
Hedging Exchanger party #0 the relevant Bank Related Hedging Agreement and (g) in the event any
Bank Related Cash Management Obligations are to be secured by this Mortgage, the Bank Related
Cash Management Exchanger party ‘o the relevant Bank Related Cash Management Agreement.

“Indentures” shall mZar the Second Lien Notes Indenture, the Third Lien Notes In-
denture and any indentures entered into by the Second Licn Issuer or the Third Lien Issuer in connec-
tion with any Additional Second Lien Indebtedness and Additional Third Lien Indebtedness, respec-
tively.

“Loan Documents” shall have the niedning assigned to such term in the Credit
Agreement,

“Mortgaged Property” shall mean

(1 all of Mortgagor’s tenant’s interest and estaie in ‘he Mortgaged Lease and in
all recorded and unrecorded extensions, amendments, supplemer ts and restatements thereof,
together with all right, title and interest of the Mortgagor as tenant wnder the Mortgaged Lease
in the land described on Exhibit A hereto (the “Land’}, together with zil risthts appurtenant
thereto, including, without limitation, the easements over certain other adjoiniig land granted
by any easement agreements, covenant or restrictive agreements and all air righis, mineral
rights, water rights, oil and gas rights and development rights, if any, relating tise;eto, and also
together with all of the other easements, rights, privileges, interests, hereditaments and appur-
tenances thereunto belonging or in any way appertaining and all of the estate, right, title, inter-
cst, claim or demand whatsoever of Mortgagor therein and in the strects and ways adjacent
thereto, either in law or in equity, in possession or expectancy, now or hereafter acquired (the
“Premises”);

(2) all of Mortgagor’s right, tenant’s interest and estate interest in all buildings,

Improvements, structures, paving, parking areas, walkways and l[andscaping now or hereafter
erected or located upon the Land, and all fixtures of every kind and type affixed to the Prem-
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ises or aftached to or forming part of any structures, buildings or improvements and replace-
ments thercof now or hereafter erected or located upon the Land (the “Improvements™);

(3) all of Mortgagor’s right, titlc and interest in all apparatus, movable appli-
ances, building materials, equipment, fittings, furnishings, furniture, machinery and other arti-
cles of tangible personal property of every kind and nature, and replacements thereof, now or
at any time hereafter placed upon and used in any way in connection with the use, enjoyment,
occupancy or operation of the Improvements or the Premises, including all of Mortgagor’s
books and records relating thereto and including all pumps, tanks, goods, machinery, tools,
equipment, (including, without limitation, fire sprinklers and alarm systems, fire prevention or
control systems, cleaning rigs, air conditioning, heating, boilers, refrigerating, electronic
monitoring, water, loading, unloading, lighting, power, sanitation, waste removal, entertain-
went, communications, computers, recreational, window or structural, maintenance, truck or
car zepair and all other equipment of every kind), lifts, and all other indoor or outdoor furni-
tur¢-(iricluding, without limitation, tables, chairs, planters, desks, sofas, racks, shelves, lockers
and cabinets), uniforms, linens, memorabilia and other decorative items, furnishings, appli-
ances, suppiles; inventory, rugs, carpets and other floor coverings, draperies, drapery rods and
brackets, awnings, venetian blinds, partitions, chandeliers and other lighting fixtures, freezers,
refrigerators, signs(indoor and outdoor), computer systems, cash registers and inventory con-
trol systems, and ali aiher apparatus, equipment, furniture, furmishings, and articles used in
connection with the use or operation of the Improvements or the Premises, it being understood
that the enumeration of any spicific articles of property shall in no way result in or be held to
exclude any items of property ! specifically mentioned (the property referred to in this sub-
paragraph (3), the “Personal Property™);

4) all of Mortgagor’s rigiit, {itle and interest in all general mtangibles owned by
Mortgagor and relating to design, developmént, operation, management and use of the Prem-
ises or the Improvements, all certificates of Gecur ancy, zoning variances, building, use or
other permits, approvals, authorizations and consén’s obtained from and all materials prepared
for filing or filed with any governmental agency i conneetion with the development, use, op-
eration or management of the Premises and Improvements, <l construction, service, engi-
neering, consulting, leasing, architectural and other similar Contracts concerning the design,
construction, management, operation, occupancy and/or use oi the Premises and Improve-
ments, all architectural drawings, plans, specifications, soil tests, feesibility studies, appraisals,
environmental studies, engineering reports and similar materials Teiadng o any portion of or
all of the Premises and Improvements, and all payment and performance bends or warranties
or guarantees relating to the Premises or the Improvements, all to the extery 2ssignable (the
“Permits, Plans and Warranties™);

) all of Mortgagor’s right, title and interest in all now or hereafter existing
leases or licenses (under which Mortgagor is landlord or licensor) and subleases (under which
Mortgagor is sublandlord), concession, management, mineral or other agreements of a similar
kind that permit the use or occupancy of the Premises or the Improvements for any purpose in
return for any payment, or the extraction or taking of any gas, oil, water or other minerals
from the Premises in return for payment of any fee, rent or royalty (collectively, “Subleases™).
and all agreements or contracts for the sale or other disposition of all or any part of the Prem-
ises or the Improvements, now or hereafter entered into by Mortgagor, together with all
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charges, fees, income, issues, profits, receipts, rents, revenues or royalties payable thereunder
(13 y
(“Rents™);

(6) all of Mortgagor’s right, title and interest, if any, in all real estate tax refunds
and all proceeds of the conversion, voluntary or involuntary, of any of the Mortgaged Property
into cash or liquidated claims (“Proceeds™), including Proceeds of insurance maintained by
the Mortgagor and condemnation awards, any awards that may become due by reason of the
taking by eminent domain or any transfer in licu thereof of the whole or any part of the Prem-
1ses or Improvements or any rights appurtenant thereto, and any awards for change of grade of
streets, together with any and all moneys now or hereafter on deposit for the payment of real
estate taxes, assessments or common area charges levied against the Mortgaged Property, un-
vamed premiums on policies of fire and other insurance maintained by the Mortgagor cover-
i any interest in the Mortgaged Property or required by the applicable Financing Docu-
neaty; and

) all of Mortgagor’s right, title and interest, if any, in all extensions, improve-
ments, betierrients, renewals, substitutes and replacements of and all additions and appurte-
nances to, the i.and, the Premises, the Improvements, the Personal Property, the Permits, Plans
and Warranties ard the Subleases, hereinafter acquired by or released to the Mortgagor or
constructed, assemb!cd or vlaced by the Mortgagor on the Land, the Premises or the Im-
provements, and all cor versions of the security constituted thereby, immediately upon such
acquisition, release, constriction, assembling, placement or conversion, as the case may be,
and in each such case, without any further mortgage, deed of trust, conveyance, assignment or
other act by the Mortgagor, all ¢ which shall become subject to the lien of this Mortgage as
fully and completely, and with the seme =ffect, as though now owned by the Mortgagor and
specifically described herein,

“Principal Property” shall mean a~Trncipal Property” under (and as defined in) any
indenture, agreement or instrument governing or evidencing any Public Debt as such indentures,
agreements or instruments are in effect on the date hereoi’

“Public Debt” shall have the meaning assigned {0 2ush term in the Credit Agreement.

“Second Lien Notes Documents” means the Second Lien Notes Indenture, the Sec-
ond Lien Notes, the Second Lien Notes Guarantees and any other document executed by the Issuer,
CCSC or any Guarantor in connection with the issuance of the Second Lien Notes! in each case, as
amended, amended and restated, supplemented, refinanced, replaced or otherwise medified from time
to time.

“Second Lien Obligations” shall mean the full and prompt payment when due
(whether at the stated maturity, by acceleration or otherwise) of all obligations of Mortgagor to the
holders of the Second Lien Notes, whether now existing or hereafter incurred under, arising out of, or
m connection with, the Second Lien Notes Documents or any Additional Second Lien Indebtedness
Document and the due performance and compliance by Mortgagor with all of the terms, conditions
and agreements contained in the Second Lien Notes Indenture.

“Second Lien Secured Parties” shall mean, collectively, the Second Lien Trustee
(for its benefit and for the benefit of the holders of the Second Lien Notes) and in the event any obli-
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gations in respect of any Additional Second Lien Indebtedness are to be secured by this Mortgage, the
Additional Second Lien Indebtedness Representative in respect of such Additional Second Lien In-
debtedness (for its benefit and for the benefit of the holders of such Additional Second Lien Indebted-
ness).

“Security Documents” shall have the meaning assigned to such term in the Credit
Agreement.

“Third Lien Notes Documents™ means the Third Lien Notes Indenture, the Third
Lien Notes, the Third Lien Notes Guarantees and any other document executed by the Issuer, CCSC or
any Guarantor in connection with the issuance of the Third Lien Notes, in cach case, as amended,
amender and restated, supplemented, refinanced, replaced or otherwise modified from time to time.

“Third Lien Obligations” shall mean the full and prompt payment when due
(whether at the'stated maturity, by acceleration or otherwise) of all obligations of Mortgagor to the
hoiders of the Trird Lien Notes, whether now existing or hereafter incurred under, arising out of, or in
connection with, th< 1ird Lien Notes Documents or any Additional Third Lien Indebtedness Docu-
ment and the due perfo/mance and compliance by Mortgagor with all of the terms, conditions and
agreements contained in the Third Lien Notes Indenture.

“Third Lien Securcd Parties” shall mean, collectively, the Third Lien Trustee {for
its benefit and for the benefit of thic 1io'ders of the Third Lien Notes) and in the event any Obligations
in respect of any Additional Third Li¢i lndebtedness are to be secured by a Third Mortgage, the Ad-
ditional Third Lien Indebtedness Represetiiaiive in respect of such Additional Third Lien Indebtedness
(for its benefit and for the benefit of the holdets of such Additional Third Lien Indebtedness).

Notwithstanding the foregoing, vi 2ad after the Obligations under the Loan Docu-
ments, the Bank Related Hedging Obligations and the Bank Related Cash Management Obligations
have been indefeasibly paid in full without any refinanciig thereof through the incurrence of Indebt-
edness having a Lien on any Collateral {as defined in the Credit Agreement) and the Credit Agree-
ment, the other Loan Documents, the Bank Related Hedging Agrecrients, the Bank Related Cash
Management Agreements and all Letters of Credit issued in connéetion with the Credit Agreement
have terminated the capitalized terms used herein but not otherwise dsapéd shall have meanings as-
signed to such terms in the Credit Agreement as in cffect on such date mmmediately prior to the termi-
nation thereof.

ARTICLE IV

Particular Provisions

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

SECTION 4.01. Applicable Law: Certain Particular Provisions. This Mortgage shall
be governed by and construed in accordance with the internal law of the State of New York; provided,
that the provisions of this Mortgage relating to the creation, perfection and enforcement of the lien and
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security interest created by this Mortgage in respect of the Mortgaged Property and the exercise of
each remedy provided hereby, including the appointment of a receiver, the power of foreclosure or
power of sale procedures set forth in this Mortgage, shall be governed by and construed in accordance
with the internal law of the state where the Mortgaged Property is located, and Mortgagor, Mortgagee
agrees to submit to jurisdiction and the laying of venue for any suit on this Mortgage in such state.

tained in the body of this Mortgage and the terms and provisions set forth in Appendix A the terms
and provisions set forth in Appendix A shall govern and control

SECTION 4.02. Concerning Morteaoee. () Mortgagee has been appointed as Col-
lateral Agent pursuant to the U.S. Intercreditor Agreement. The actions of the Collateral Agent
herevade: are subject to the provisions of the U S Interereditor Agreement. The Collateral Agent
shall have the right hereunder to make demands, to give notices, to exercise or refrain from exercising
any rights, 20240 take or refrain from taking action (including, without limitation, the release or
substitution’of t:% Mortgaged Property), in accordance with this Mortgage and the U.S. Intercreditor
Agreement. The Coljteral Agent may employ agents and attorneys-in-fact in connection herewith
and shall not be liabie iox the negligence or misconduct of any such agents or attorneys-in-fact
selected by it in good faith:~The Collateral Agent may resign and a successor Collateral Agent may be
appointed in the manner provided in the U S Intercreditor Agreement. Upon the acceptance of any
appomtment as the Collateral Agcni by a successor Collateral Agent, that successor Collateral Agent
shall thereupon succeed to and becomi= vested with all the rights, powers, privileges and duties of the
retiring Collateral Agent under this Mort 30g¢, and the retiring Collateral Agent shall thereupon be
discharged from its duties and obligatiors under this Mortgage. After any retiring Collateral Agent’s
resignation, the provisions hereof shall inure (o its benefit as to any actions taken or omitted to be
taken by it under this Mortgage while it was the Collateral Agent.

(11) The Collateral Agent shall beeniitled to rely upon any written notice, state-
ment, certificate, order or other document or any telephoie message believed by it to be genuine and
correct and to have been signed, sent or made by the proper person, and, with respect to all matters
pertaining to this Mortgage and its duties hereunder, upon advice of counsel selected by it.

(iii) If any item of Mortgaged Property also constitvies collateral granted to Col-
lateral Agent under any other deed of trust, mortgage, sceurity agreemeny, p'edge or instrument of any
type, in the event of any conflict between the provisions hereof and the provisiors-of such other deed
of trust, mortgage, security agreement, pledge or instrument of any type m respact of cuch collateral,
Collateral Agent, in its sole discretion, shall select which provision or provisions sliali control.

SECTION 4,03, Collateral Agent May Perform: Collateral Agent Appoinied Attor-
ney-in Fact. If Mortgagor shall fail to perform any covenants contained in this Mortgage, after
applicable grace periods, (meluding, without limitation, Mortgagor’s covenants to (i) pay the
premiums in respect of all required insurance policies hereunder, (ii) pay charges, (iii) make repairs,
(tv) discharge liens or (v) pay or perform any obligations of Mortgagor under any Mortgaged
Property) or if any warranty on the part of Mortgagor contained herein shall be breached, the Collat-
cral Agent may (but shall not be obligated to) do the same or cause it to be done or remedy any such
breach, and may expend funds for such purpose; provided, however, that the Collateral Agent shall in
no event be bound to inquire into the validity of any tax, lien, imposition or other obligation which
Mortgagor fails to pay or perform as and when required hereby and which Mortgagor does not contest
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in accordance with the provisions of the applicable Financing Documents. Any and all amounts so
expended by the Collateral Agent shall be paid by the Mortgagor in accordance with the provisions of
Section 4,04 hereof. Neither the provisions of this Section 4.03 nor any action taken by Collateral
Agent pursuant to the provisions of this Section 4.03 shall prevent any such failure to observe any
covenant contained in this Mortgage nor any breach of warranty form constituting an Event of Default.
Mortgagor hereby appoints the Collateral Agent its attorney-in-fact, with full authority in the place
and stead of Mortgagor and in the name of Mortgagor, or otherwise, from time to time in the Collat-
eral Agent’s discretion to take any action and to execute any instrument consistent with the terms of
the U.S. Intercreditor Agrecment and the other applicable Financing Documents that the Collateral
Agent may deem necessary or advisable to accomplish the purposes hereof, The foregoing grant of
authority is a power of attomey coupled with an interest and such appointment shall be irrevocable for
the term hereof. Mortgagor hereby ratifies all that such attorey shall lawfully do or cause to be done
by viitue'nereof,

SECTION 4,04, Expenses. Mortgagor will upon demand pay to the Collateral Agent
the amount of 4y and all costs and expenses, including the fees and expenses of its counsel and the
fees and expenses oty experts and agents which the Collateral Agent may incur in connection with
(i) any action, suit ol crher proceeding affecting the Mortgaged Property or any part thereof com-
menced, in which action, suit or proceeding the Collateral Agent is made a party or participates or in
which the right to use the Mortgaged Property or any part thereof is threatened, or in which it becomes
necessary in the judgment of th¢ Collateral Agent to defend or uphold the Security Interest hereof (in-
cluding, without limitation, any action, suit or proceeding to establish or uphold the compliance of the
Mortgaged Property with any requirernerte of any Governmental Authority or law), (11) the collection
of the Obligations, (iii) the enforcement a'id administration hereof, (iv) the custody or preservation of,
or the sale of, collection from, or other realizition upon, any of the Mortgaged Property, (v) the exer-
cise or enforcement of any of the rights of the Ceili teral Agent or any Secured Party hereunder or
(vi) the failure by Mortgagor to perform or observe ary of the provisions hereof. All amounts ex-
pended by the Collateral Agent and payable by Mortgagor under this Section 4.04 shall be due upon
demand therefor (together with interest thereon accruingat'the highest rate then in effect under any
Financing Document during the period from and mcluding the dais on which such funds were so ex-
pended to the date of repayment) and shall be part of the Obligations, Mortgagor’s obligations under
this Section 4.04 shall survive the termination hereof and the dischaige.of Mortgagor’s other obliga-
tions under this Mortgage, the U S, Intercreditor Agreement and the ther applicable Financing
Documents.

SECTION 4.05. Indemnity.

(i) Indemnity. Mortgagor agrecs to indemnify, pay and hold hariless the Collat-
eral Agent and each of the other Second Lien Secured Parties and the officers, directors, tmployees,
agents and Affiliates (as defined in the Credit Agreement) of the Collateral Agent and each of the
other Second Lien Secured Parties (collectively, the “Indemnitees”) from and against any and all
other liabilities, obligations, losses, damages, penalties, actions, Judgments, suits, claims, costs (in-
cluding, without limitation, settlement costs), expenses or disbursements of any kind or nature whatso-
ever (including, without limitation, the reasonable fees and disbursements of counsel for such Indem-
nitees in connection with any investigative, administrative or judicial proceeding, commenced or
threatened, whether or not such Indemnitee shall be designated a party thereto) which may be imposed
on, incurred by, or asserted against that Indemnitee, in any manner relating to or arising out of this
Mortgage, the applicable Financing Documents or any other document evidencing the Obligations (in-
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cluding, without limitation, any misrepresentation by Mortgagor in this Mortgage, the U.S. Inter-
creditor Agreement, any other Security Document or any other document evidencing the Obligations)
(the “Indemnified Liabilities”); provided, however, that Mortgagor shall have no obligation to an
Indemnitee hersunder with respect to Indemnified Liabilities if it has been determined by a final deci-
sion (after all appeals and the exprration of time to appeal) of a court of competent jurisdiction that
such Indemnified Liabilities arose from the gross negligence or willful misconduct of that Indemnitee.
To the extent that the undertaking to indemnify, pay and hold harmless set forth in the preceding sen-
tence may be unenforceable because it is violative of any law or public policy, Mortgagor shall con-
tribute the maximum portion which it is permutted to pay and satisfy under applicable law to the pay-
ment and satisfaction of all Indemnified Liabilities incurred by the Indemnitecs or any of them.

(i1) Survival. The obligations of Mortgagor contained in this Section 4.05 shall
survivethe termination hereof and the discharge of Mortgagor’s other obligations under this Mort-
gage, the’ULE, Intercreditor Agreement and under the other Collateral Documents.

an Reimbursement. Any amounts paid by any Indemnitee as to which such In-
demnitee has the Tighi{o reimbursement shall constitute Obligations secured by the Mortgaged Prop-
erty.

[REMAINDEK OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Mortgage has been duly executed and delivered to Mortgagee by
Mortgagor on the date of the acknowledgment attached hereto.

Crown Cork & Seal Company (USA),
Inc.,
a Delaware corporation,

o 0

Name:?jﬁT&’lc D.Seym1

Title: Sentor. Vice Respenr+ chice FrugucinC
OFFICer

‘Att?? ) | }
By (VREF N O] \bf\i W&me

N'a}nct'?gge_;ﬂ)( \{‘ W\, Qage \rtj((r\
Title: [\cﬁ sV and= Sec i.ét—“j
[Corporate Seal]
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STATE OF Pﬁuus(‘iwmﬁ)
) ss.

COUNTY OF Ph; 4 selpa)

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY thaj[_ &TR ik D Szymt— » personally known to me to be the to be
the @fcigywﬁimxig i e of Crown Cork & Seal Company (USA), Inc., a Delaware corpo-
ratior:, and personally known to me to be the same person whose name is subscribed to the foregoing
instrumedt. - appeared  before me  this day in person and acknowledged that as such
Segiae Vice R ESDenvr +— . . o
s £y mme 28, otricerthe signed and delivered the said instrument and caused the corporate seal of
said corporaticni¢, be affixed thereto, pursuant to authority given by the Board of Directors of said
corporation , as his'Ires and voluntary act, and as the free and veluntary act and deed of said corpora-
tion, for the uses and purposes therein set forth,

Commission Expires;

(Official Seal)

' NOTARIAL SEAL i
BARBARA A. BORGHISE, Notary Public
City of Philadeil_:phi_a, Phila. Coun

Ky Commission Expires Jan. 17, 2

-31-




0331618108 Page: 33 of 40

UNOFFICIAL COPY

Exhibit A
to Mortgage

Description of the Land

[The legal description of the land should include the Property

Identification Number (P.I.N.) and the
compren address. |
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EXHIBIT A

PARCEL 1:

That part of the west 2/3 of the southwest % of section 21, Township 37 north, Range 13,
East of the Third Principal Meridian, Bounded and Described as follows: Beginning at
the intersection of the East line of the West 33 feet of said Southwest Y (said East Line
also being the East Line of Central Avenue) with the South line of the North 33 feet of
said Southwest Y (said South line also being the South line of 115" Street); thence East
along the South line of 115" Street, 1537.18 feet to an intersection with a line which is
200 feet, measured perpendicularly, West from and parallel with the East line of the said
Wes2/3 of the Southwest ¥%; thence South on last described line a distance of 1217.79
feet; vn2nce Northwesterly on a curve convex to the Northeast, having a radius of 420 feet
and an/ar distance of 529.45 feet to a point which is 959 feet South from the North line
of said Soushwest % and 599.85 feet, measured parallel with said North line of the
Southwest %%, ¥/2st from the East line of said West 2/3 of The Southwest %; thence West
along a line which is 959 feet South from and parallel with North line of said Southwest
¥, (said parallel tine being Tangent to last described curve), A distance of 1137.53 feet to
a point on the East iir¢ of Central Avenue; thence North on the East line of Central
Avenue, a distance of 92¢ fe:t to the point of beginning, (Excepting those parts thereof
taken or used for 115™ Street'and Central Avenue) in Cook County, Illinois.

PERMANENT TAX ID #24-21-300-008-0000 and 24-21-300-010-000

PARCEL 2:

Lot 3 in Carmody subdivision, being a subdivicion in the East % of the Southeast % of
Section 20, Township 37 North, Range 13, Eas( of the Third Principal Meridian,
according to the Plat thereof recorded December 31, 1625 as Document 85346030 in the
Office of the Recorder of Deeds in Cook County; Tilinois.

PERMANENT TAX ID #24-20-401-013-0000

Address:
5555 W. 115" Street and 11535 South Central Ave. Alsip, llinois
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Exhibit B
to Mortgage

Permitted Encumbrances

Each of the liens and other encumbrances excepted as being prior to the Lien hereof
set forth in Schedule B to the Title Insurance Commitment issued by Fidelity National Title Insurance
Company of New York dated as of the date hereof and delivered to the Collateral Agent on the Date

hereof, bearing Fidelity National Title Insurance Company of New York File Number 02~ #l-a521.
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Exhibit C
to Mortgage

First Refusal and Option Rights

None.
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Appendix A
to Mortgage

Local Law Provisions
(Illinois)

The following provisions are added to Article Iv:

SECTION 4.06. lllinois Morteaoe F oreclosure Law, it is the intention of Mortgagor
and Morizagee that the enforcement of the terms and provisions of this Mortgage shall be accom-
plished 1naccordance with the Tlinois Mortgage Foreclosure Law (the “Act”), Illinois Compiled Stat-
utes, 735 ILLE 5/15-1101 et seq., and with respect to such Act Mortgagor agrees and covenants that:

(2} Mortgagor and Mortgagee shall have the benefit of all of the provisions of the
Act, includinig all amendments thereto which may become effective from time to time after the
date hereof. In the event any provision of the Act which is specifically referred to herein may
be repealed, Morig=p4¢ shall have the benefit of such provision as most recently existing prior
to such repeal, as thoughi the same were incorporated hercin by express reference;

(b) Wherever provizion is made in this Mortgage or the Credit Agreement for in-
surance policies to bear mortgags clauses or other loss payable clauses or endorsements in fa-
vor of Mortgagee, or to confer auchority upon Mortgagee to settle or participate in the settle-
ment of losses under policics of insuance or to hold and disburse or otherwise control use of
insurance proceeds, from and after the entrc of judgment of foreclosure, all such nights and

powers of Mortgagee shall continue in Morigages as judgment creditor or mortgagee until
confirmation of sale;

(c) All advances, disbursements and expenditures made or incurred by Mortgagee
before and during a foreclosure, and before and after Judginent of foreclosure, and at any time
prior to sale, and, where applicable, after sale, and during the perdency of any related pro-
ceedings, for the following purposes, in addition to those otherwise authorized by this Mort-
gage, or the Credit Agreement or by the Act {collectively “Protectivi > Advances™), shall have

the benefit of all applicable provisions of the Act, including those provisiors of the Act here-
inbelow referred to:

(1) all advances by Mortgagee in accordance with the teras of this
Mortgage or the Credit Agreement to: (i) preserve, maintain, repair, restore or rebuild
the improvements upon the Mortgaged Property; (if) preserve the lien of this Mort-
gage or the priority thereof’ or (ii1) enforce this Mortgage, as referred to in Subsection
(b)(5) of Section 5/15-1302 of the Act;

(2) payments by Mortgagee of (i) principal, interest or other ob-
ligations in accordance with the terms of any senior mortgage or other prior lien or
encumbrance; (ii) real estate taxes and assessments, general and special, and all other
taxes and assessments of any kind or nature whatsoever which are assessed or im-
posed upon this Mortgaged Property or any part thereof: (1ii) other obligations
authorized by this Mortgage; or (1v) with court approval, any other amounts in con-
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nection with other liens, encumbrances or mterests reasonably necessary to preserve
the status of title, as referred to in Section 5/15-1505 of the Act;

3) advances by Mortgagee in settlement or compromise of any
claims asserted by claimants under senior mortgages or any other prior liens;

4) attorneys’ fees and other costs incurred: (i) in connection
with the foreclosure of this Mortgage as referred to in Section 5/15-1504(d)(2) and
5/15-1510 of the Act; (ii) in connection with any action, suit or proceeding brought by
or against Mortgagee for the enforcement of this Mortgage or arising from the interest
of Mortgagee hereunder; or (iii) in preparation for or in connection with the com-
mencement, prosecution or defense of any other action related to this Mortgage or the
Mortgaged Property;

%) Mortgagece’s fees and costs, including attorneys” fees, arising
bewween the entry of judgment of foreclosure and the confirmation hearing as referred
to in Section 5/15-1508(b)(1) of the Act;

(6) expenses deductible from proceeds of sale as referred to in
Section 5/15-1512(a) and (b) of the Act;

(7 evpenses incurred and expenditures made by Mortgagee for
any ong or more of the fotlowing: (i) if the Mortgaged Property or any portion thercof
constitutes one or more units utder a condominium declaration, assessments imposed
upon the unit owner thereof, {ii}4f Mortgagor s interest in the Mortgaged Property is a
leasehold estate under a lease or-siblease, rentals or other payments required to be
made by the lessee under the termsof e lease or sublease; (iii) premiums for casu-
alty and liability insurance paid by Morgzgee whether or not Mortgagee or a receiver
is in possession, if reasonably required; it reasenable amounts, and all renewals
thereof, without regard to the limitation on ' aintaining existing insurance in effect at
the time any receiver or mortgagee takes possessicnof the Mortgaged Property im-
posed by Section 5/15-1704(c)(1) of the Act; (iv) 1enairor restoration of damage or
destruction in excess of available insurance proceeds 0~ condemnation awards; (v)
payments deemed by Mortgagee to be required for the bénatit of the Mortgaged Prop-
erty or required to be made by the owner of the Mortgaged Prope 'ty under any grant
or declaration of easement, casement agreement, agreement With a1y, adjoining land
owners or instruments creating covenants or restrictions for the benzrsof or affecting
the Mortgaged Property; (vi) shared or common expense assessments payable to any
association or corporation in which the owner of the Mortgaged Property is a member
m any way affecting the Mortgaged Property; (vii) if the loan secured hereby is a con-
struction loan, costs incurred by Mortgagee for demolition, preparation for and com-
pletion of construction, as may be authorized by the applicable commitment, loan
agreement or other agreement; (viii) payments required to be paid by Mortgagor or
Mortgagee pursuant to any lease or other agreement for occupancy of the Mortgaged
Property, and (ix) if the Mortgage is insured, payment of FHA or private mortgage in-
surance required to keep such insurance in force.
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All Protective Advances shall be so much additional indebtedness secured by this
Mortgage, and shall become immediately due and payable without notice and with interest
thereon from the date of the advance until paid at the Default Interest Rate.

This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers
and judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(3)
of Section 5/15-1302 of the Act.

All Protective Advances shall, except to the extent, if any, that any of the same is
clearly contrary to or inconsistent with the provisions of the Act, apply to and be included in:

(i)  any determination of the amount of indebtedness secured by this
Mortgage at any time;

(i)  the indebtedness found due and owing to M ortgagee in the judgment
of Loreclosure and any subscquent supplemental Judgments, orders, adjudications or
findinzs by the court of any additional indebtedness becoming due after such entry of
judgment i being agreed that in any foreclosure judgment, the court may reserve ju-
risdiction for'such purpose;

(i) il right of redemption has not been waived by this Mortgage, compu-
tation of amounts requirpd to redeem, pursuant to Sections 5/ 15-1603(d) and 5/15-
1603(e) of the Act;

(iv)  determinatios-ofamounts deductible from sale proceeds pursuant to
Section 5/15-1512 of the Act;

(v)  application of income 4r'the hands of any recciver or mortgagee in
possession; and

(vi)  computation of any deficiency judzment pursuant to Sections 5/15-
1508(b)(2). 5/13-1508(¢) and 5/15-1511 of the Act;

(d) In addition to any provision of this Mortgage autliorizing Mortgagee to take
or be placed in possession of the Mortgaged Property, or for the appoiritment of a receiver,
Mortgagee shall have the right, in accordance with Sections 5/15~1701 uid 3{15-1702 of the
Act, 10 be placed in possession of the Mortgaged Property or at its request 10.!i2ve a receiver
appointed, and such receiver, or Mortgagee, if and when placed in possession, shail have, in
addition to any other powers provided in this Mortgage, all rights, powers, immunities and
duties as provided for in Sections 5/15-1701 and 5/15-1703 of the Act; and

(e) Mortgagor acknowledges that the Mortgaged Property does not constitute ag-
ricultural real estate, as said term is defined in Section 5/15-1201 of the Act, or residential real
estate as defined in Section 5/15-1219 of the Act. Pursuant to Section 5/ 15-1601(b) of the Act,
Mortgagor hereby waives any and all right of redemption.
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SECTION 4.07. Future Advances: Revolving Credit. Mortgagee is obligated under the
terms of the Credit Agreement to make advances to the Borrowers as provided therein, and Mortgagor
acknowledges and intends that all such advances, including future advances whenever hereafter made,
shall be a lien from the time this Mortgage is recorded, as provided in Section 5/ 15-1302(b)(1) of the
Act. That portion of the Obligations which comprises the principal amount then outstanding of the
Revolving Loans, the Swingline Loans and Letters of Credit constitutes revolving credit indebtedness
secured by a mortgage on real property, pursuant to the terms and conditions of 205 ILCS 5/5d. Mort-
gagor covenants and agrees that this Mortgage shall secure the payment of the Guarantee Agreement
pursuant to which Mortgagor guaranties payment of all oans and advances made pursuant to the terms
and provisions of the Credit Agreement, whether such loans and advances arc made as of the date
hereof or at any time in the future, and whether such fiuture advances are obligatory or are to be made
at the'cption of Mortgagee or otherwise (but not advances or loans made more than 20 years after the
date hervof}; to the same extent as if such future advances were made on the date of the execution of
this Mortgage-and although there may be no advances made at the time of the execution of this Mort-
gage and alihvugh there may be no other indebtedness outstanding at the time any advance is made.
The lien of this Mestpage shall be valid as to all Obligations, including future advances, from the time
of its filing of record 171 the office of the Recorder of Deeds of the County in which the Mortgaged
Property is located. The teial amount of the Obligations may increase or decrease from time to time,
but the total unpaid principal-valance of the Oblzgations (including disbursements which Mortgagee
may make under this Mortgage or ahy other document or instrument evidencing or securing the Obli-
gations) at any time outstanding $hiil not exceed the amount referred to in the Granting Clauses of this
Mortgage. This Mortgage shall be valid #n4 shall have priority over all subsequent liens and encum-
brances, including statutory liens except'tixes and assessments levied on the Mortgaged Property, to
the extent of the maximum amount secured Ferel y.

SECTION 4.08. Business Loan. Th¢ rroceeds of the Obligations shall be used solely
for business purposes and in furtherance of the regula:”brusiness affairs of Mortgagor, and the entire
principal obligation secured hereby constitutes (a) 2 “businzss loan” as that term is defined in, and for
all purposes of, 815 ILCS 205/4(1)(c), and (b) a “loan secured by a mortgage on real estate” within the
purview and operation of 815 [LCS 205/4(1)(1).




