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AMENDED AND RESTATED
FIRST MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT AND FINANCING STATEMENT

THIS AMENDED AND RESTATED FIRST MORTGAGE, ASSIGNMENT OF
LEASES AND RENTS, SECURITY AGREEMENT AND FINANCING STATEMENT dated
as of November 18, 2005 (this “Mortgage™), by CROWN PACKAGING TECHNOLOGY, INC.,
a Delaware corporation, having an office at 11535 South Central Avenue, Alsip, lllinois 60482
(the “Mortgagor™), to DEUTSCHE BANK AG NEW YORK BRANCH (“DB™), having an
office at 60 Wall Street, New York, New York 10005, as U.S. Collateral Agent for the benefit of
the Secured Parties (as hereinafter defined) (in such capacity, together with its successors and
assigns in szch capacity, “Mortgagee”).

RECITALS

WHEREAS, on February 26, 2003 (the “Original Effective Date”), CROWN
Americas, LLC (f/k'a” Crown Americas, Inc. and Crown Cork & Seal Americas, Inc.), a
Pennsylvania limited liabilicy” company (“Crown Usco™), as U.S. borrower, Crown European
Holdings SA, a société anonyme organized under the laws of France (“Crown Euroco™), as non-
U.S. borrower, the subsidiary verowers named therein, Crown Holdings, Inc., a Pennsylvania
corporation (“Crown Holdings™), Crcwn International Holdings, Inc., a Delaware corporation
(“Crown International”) and Crown‘Cork & Seal Company, Inc., a Pennsylvania corporation
(*CCSC”; together with Crown Usco, Crown Zuroco, Crown Holdings and Crown International,
the “Credit Parties”), the lenders from time o time party thereto and Citicorp North America,
Inc., as administrative agent (the “Existing Adaiistrative Agent”), Citibank International ple,
as UK. administrative agent (the “Existing U.K: ‘Agent™), Deutsche Bank Securities Inc.
(“DBSI”), as syndication agent, DBSI and Citigroup Clobal Markets Inc., as joint lead arrangers
and joint bookrunners, ABN AMRO Incorporated, as joirit bookrunner, and ABN AMRO Bank
N.V., as documentation agent, entered into a certain credit agreement (the “Original Credit
Agreement”).

WHEREAS, on the Original Effective Date, (i) Crown FEuroco issued
$1,085,000,000 in aggregate principal amount of Second Priority Dollar Notzs (as defined in the
U.S. Security Agreement) and €285,000,000 in aggregate principal amourit 5% Second Priority
Euro Notes (as defined in the U.S. Security Agreement), in each case under an'1identure dated as
of the Original Effective Date among Crown Euroco, the guarantors named theiein and the
Second Priority Notes Trustee (as defined in the U.S. Security Agreement) (as amended,
amended and restated, supplemented, refinanced, replaced or otherwise modified from time to
time as permitted by the Credit Agreement (as hercinafter defined), the “Second Priority Notes
Indenture”), and (ii) each of the Guarantors (as defined in the Second Priority Notes Indenture)
guaranteed the Obligations of Crown Euroco under the Second Priority Notes Indenture (as
amended, amended and restated, supplemented or otherwise modified from time to time and
together with any future guarantees by the Guarantors of the Obligations of Crown Euroco under
the Second Priority Notes Indenture, the “Second Priority Notes Guarantees™).

WHEREAS, on the Original Effective Date, (i) Crown Euroco issued
$725,000,000 in aggregate principal amount of Third Priority Notes (as defined in the U.S.

CHI:1605673.4



0533332070 Page: 3 of 34

UNOFFICIAL COPY

Security Agreement) under an indenture dated as of the Original Effective Date among Crown
Euroco, the guarantors named therein and the Third Priority Notes Trustee (as defined in the U.S.
Security Agreement) (as amended, amended and restated, supplemented, refinanced, replaced or
otherwise modified from time to time as permitted by the Credit Agreement, the “Third Priority
Notes Indenture”) and (ii) each of the Guarantors (as defined in the Third Priority Notes
Indenture) guaranteed the Obligations of Crown Euroco under the Third Priority Notes Indenture
(as amended, amended and restated, supplemented or otherwise modified from time to time and
together with any future guarantees by the Guarantors of the Obli gations of Crown Euroco under
the Third Priority Notes Indenture, the “Third Priority Notes Guarantees”).

WHEREAS, on September 1, 2004 (the “First Amendment Effective Date”), (1)
Crown Euraco issued €350,000,000 of First Priority Notes (as defined in the U.S. Security
Agreement) uader an indenture dated as of September 1, 2004 among Crown Euroco, the
guarantors n2ined-therein and the First Priority Notes Trustee (as defined in the U.S. Security
Agreement) (as -driended, amended and restated, supplemented, refinanced, replaced or
otherwise modified from.time to time as permitted by the Credit Agreement, the “First Priority
Notes Indenture™), the praceeds of which were used (together with the proceeds of Loans under
the 2004 Credit Agreement fas defined below)) to refinance in full all outstanding Term B Loans
(as defined in the Original Credit ‘Agreement) and terminate the Obligations and Commitments
(cach as defined in the Original Cledit Agreement) under the Original Credit Agreement, and (ii)
cach of the Guarantors (as defin¢d ixi the First Priority Notes Indenture) guaranteed the
Obligations of Crown Euroco under the First-Priority Notes Indenture (as amended, amended and
restated, supplemented or otherwise modified from time to time and together with any future
guarantees by the Guarantors of the Obligaticns of Crown Euroco under the First Priority Notes
Indenture, the “First Priority Notes Guarantees”

WHEREAS, on the First Amendmeni-Ctfective Date, the Credit Parties entered
into a certain credit agreement (the “2004 Credit Agreenient”) with the lenders named therein,
the Existing Administrative Agent and the Existing U.K. Ageni.

WHEREAS, on the First Amendment Effective Daté;, Mortgagor executed in
favor of and delivered to Existing Collateral Agent that certain Firsi Mpitgage, Assignment of
Leases and Rents, Security Agreement and Financing Statement datea-the First Amendment

Effective Date and recorded D) AL withhe Office of the
Recorder of Cook County, Illinois as Document No. _¢ “ v (3 < 15%  (the “Original
Mortgage”).

WHEREAS, on or about September 15, 2004 Crown Euroco issued an additional
€110,000,000 of First Priority Notes under the First Priority Notes Indenture, the proceeds of
which were used to extend a loan to Crown Usco to repay its outstanding term loan under the
2004 Credit Agreement and for general corporate purposes.

WHEREAS, on the date hereof, Crown Usco and Crown Americas Capital Corp.
(*Crown Capital”) intend to issue $1,100,000,000 of senior unsecured notes under Indentures,
cach dated as of the date hereof, among Crown Usco and Crown Capital, the guarantors named
therein and Citibank, N.A., as senior notes trustec (as amended, amended and restated,
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supplemented, refinanced, replaced or otherwise modified from time to time as permitted by the
Credit Agreement, the “Senior Notes Indenture”), the proceeds of which shall be used (together
with the proceeds of the Loans under the Credit Agreement and certain cash proceeds from the
sale of CCSC’s plastic closures division) to refinance (the “Refinancing”) not less than 66 2/3%
of the outstanding Second Priority Notes and 66 2/3% of the outstanding Third Priority Notes
and to terminate the Obligations and Commitments (each as defined in the 2004 Credit
Agreement) under the 2004 Credit Agreement.

WHEREAS, simultaneously with the issuance of the Senior Notes, Crown
Holdings, Crown International, CCSC, Crown Usco, as U.S. borrower (in such capacity, the
“U.S. Borrower”), Crown Euroco, as non-U.S. borrower (in such capacity, the “Non-U.S.
Borrower””;, Crown Metal Packaging Canada, LP, as Canadian Borrower, the subsidiary
borrowers riaried therein (in such capacity, the “Subsidiary Borrowers”, together with the U.S.
Borrower and . the Non-U.S. Borrower, the “Borrowers”) intend to enter into a new senior
secured credit agreéiment dated as of the date hereof (as amended, amended and restated,
supplemented, refinarced, replaced or otherwise modified from time to time, the “Credit
Agreement”, which ternishall also include and refer to any increase in the amount of
indebtedness under the Credit Agreement to the extent permitted by the First Priority Notes
Indenture and any refinancing or replacement of the Credit Agreement or one or more successor
or replacement facilities whether or'not with a different group of agents or lenders and whether
or not with different obligors upornthe Administrative Agent’s (as hereinafter defined)
acknowledgment of the termination of the nredecessor Credit Agreement) with the lenders from
time to time party thereto (the “Lenders™, Deutsche Bank AG New York Branch, as
administrative agent and UK. administrative sagent (in such capacities, together with its
successors and assigns in such capacities, the “Administrative Agent” or the “U.K. Agent”),
The Bank of Nova Scotia, as Canadian administrative agent (the “Canadian Administrative
Agent”}, which Credit Agreement constitutes a refirancing-and replacement of the 2004 Credit
Agreement, and pursuant to which the Lenders have agreed <0 make certain Loans and issue
certain Letters of Credit to or for the account of the U.S. Borriwer upon the terms and subject to
the conditions set forth in the Credit Agreement.

WHEREAS, on the datc hereof, the Existing Collateral Agent has resigned as
U.S. Collateral Agent and the Lenders under the Credit Agreement have aprointed DB as U.S.
Collateral Agent.

WHEREAS, on the date hereof, the parties to the Second Priority Notes Indenture
and the Third Priority Notes Indenture shall amend each of the Second Priority Notes Indenture
and the Third Priority Notes Indenture to, among other things, eliminate the requirement for any
security to secure the Second Priority Notes and the Third Priority Notes and to authorize the
Second Priority Notes Trustee and the Third Priority Notes Trustee to effectuate the release of
the Second Priority Notes Trustee’s and Third Priority Notes Trustee’s respective Liens on the
Collateral, which such Liens on the Collateral shall be simultaneously released and discharged of
record,

WHEREAS, contemporaneously with the execution and delivery of this
Mortgage, Crown Holdings and each of the direct and indirect U.S. Subsidiaries of Crown
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Holdings (other than the Insurance Subsidiary and the Receivables Subsidiary) (together with
cach other U.S. Subsidiary of Crown Holdings that from time to time after the date hereof
guarantee the Obligations (as hereinafter defined) of the Borrowers under the Credit Agreement
and the other Loan Documents, the “Guarantors”) will guarantee the Obligations of the
Borrowers under the Credit Agreement and the other Loan Documents (as amended, amended
and restated, supplemented, replaced 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, the “Credit Guarantees™).

WHEREAS, it is contemplated that, from time to time, to the extent permitted by
the Credity Agreement, Crown Holdings or any of the direct or indirect U.S. Subsidiaries of
Crown Holtlings may enter into one or more Hedging Agreements (collectively, the “Bank
Related Hedging Agreements™) with the one or more Lenders or their respective Affiliates or
any other Peisern permitted under the Credit Agreement at the time such Bank Related Hedging
Agreement 1s eufered into (individually, a “Bank Related Hedging Exchanger” and,
collectively, the “Banl Related Hedging Exchangers”) and it is desired that the obligations of
Crown Holdings or its AJ)S, Subsidiaries under such Bank Related Hedging Agreements,
including the obligation to make payments in the event of early termination thereunder (all such
obligations being the “Bank Related Hedging Obligations™), be secured by a Lien on and a
security interest in the Mortgagdd. Property pursuant to this Mortgage; provided that for any
Bank Related Hedging Exchanger te-receive the benefit of such Lien on and security interest in
the Mortgaged Property, it shall execute aad deliver to Mortgagee an acknowledgment to the
U.S. Intercreditor Agreement (as hereinaiter defined) in the form annexed thereto (each such
acknowledgment, an “Intercreditor Acknowledgment™) agreeing to be bound by the terms
thereof at any time prior to the payment in full o tie Bank Indebtedness (as defined in the U.S.
Intercreditor Agreement).

WHEREAS, it is contemplated that, from time 10 time, to the extent permitted by
the Credit Agreement, Crown Holdings or any of the direct or indirect U.S. Subsidiaries of
Crown Holdings may enter into one or more Bank Related Cash-Management Agreements (as
defined in the U.S. Intercreditor Agreement) with one or more Lzhders or their respective
Aftiliates or any other Person permitted under the Credit Agreement 4t the time such Bank
Related Cash Management Agreement is entered into (individually, a-%<a) Related Cash
Management Exchangers” and collectively, the “Bank Related Casb Management
Exchangers™) and it is desired that the obligations of Crown Holdings or its 9. Subsidiaries
under such Bank Related Cash Management Agreements, including the obligation to make
payments in the event of early termination thereunder (all such obligations being the “Bank
Related Cash Management Obligations™), be secured by a Lien on and security interest in the
Mortgaged Property pursuant to this Mortgage; provided that for any Bank Related Cash
Management Exchanger to receive the benefit of such Lien on and security interest in the
Mortgaged Property, it shall execute and deliver to Mortgagee an Intercreditor Acknowledgment
agreeing to be bound by the terms thereof at any time prior to the payment in full of the Bank
Indebtedness.

WHEREAS, it is contemplated that, from time to time, to the extent permitted by
the Credit Agreement, Crown Usco and Crown Euroco may incur certain Additional First
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Priority Bank Indebtedness (as defined in the U.S. Security Agreement) pursuant to the
applicable Loan Documents and the Indentures, which Additional First Priority Bank
[ndebtedness will be secured by all the Collateral.

WHEREAS, it is contemplated that, from time to time, to the extent permitted by
the Credit Agreement and the Indentures, any Permitted Issuer may issue certain Additional First
Priority Capital Markets Indebtedness (as defined in the U.S. Security Agreement), which may
be guaranteed by the Grantors (as hereinafter defined), pursuant to the applicable Additional
First Priority Capital Markets Indebtedness Documents (as defined in the U.S. Security
Agreement), which Additional First Priority Capital Markets Indebtedness may be secured by all
of the Coilateral; provided that for any holder of any Additional First Priority Capital Markets
Indebtedness to receive the benefit of this Mortgage, it shall cause its Additional First Priority
Capital Ma‘kets Indebtedness Representative (as defined in the .S, Security Agreement) to
execute and deliver to Mortgagee an Intercreditor Acknowledgment agreeing to be bound by the
terms thereof.

WHEREAS; on February 26, 2003, Crown Holdings, CCSC, Crown Usco, Crown
International, Mortgagor aiid certain other U.S. Subsidiaries of Crown Holdings (collectively, the
“Grantors”), the Existing Collateral Agent and certain other parties entered into that certain U.S.
Intercreditor and Collateral Agency Agreement, which agreement was amended and restated on
the First Amendment Effective Datt. and is being further amended and restated as of the date
hereof to give effect to the Credit Agrezment, the First Priority Notes and the security interests
contemplated herein (as further amended amended and restated, supplemented or otherwise
modified from time to time, the “U.S. Intercreditor Agreement”).

WHEREAS, it is a condition preccdent to the cffectiveness of the Financing
Documents that the Mortgagor amend and restate-ine Original Mortgage and deliver this
Mortgage in favor of Mortgagee for (i) its benefit and (ii) for the benefit of the Secured Parties,
to secure the payment and performance with respect to any 07 the Financing Documents of any
and all obligations, labilities and indebtedness of every kind, naiur¢ and description (whether or
not constituting future advances or otherwise) from time to time cwing by, or on behalf of, the
Borrowers and each of the Grantors under or in connection with, such Financing Documents,
including principal, interest, charges, fees, premiums, indemnities and expenses, however
evidenced, whether as principal, surety, endorser, guarantor or otherwise, evidérced by or arising
under any of such Financing Documents whether now existing or hereafter (arising, whether
ansing before, during or after the initial or any renewal term of such Financing Rocuments, or
after the commencement of any case with respect to the Borrowers and each of the Grantors
under the Bankruptcy Code or any state insolvency 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 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 secondary, liquidated
or unliquidated, secured or unsecured, and whether arising directly or howsoever acquired (all
such monetary and other obligations described in this recital being collectively called the
“Obligations™).

CHI:1605673.4
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WHEREAS, Mortgagor is or, as to Mortgaged Property acquired by Mortgagor
after the Effective Date, will be the legal and/or beneficial owner of the Mortgaged Property
pledged by it hereunder.

WHEREAS, this Mortgage is given by Mortgagor in favor of Mortgagee for its
benefit and the benefit of the other Secured Parties to secure the payment and performance of all
of the Obligations.

WHEREAS, Crown Holdings, Crown Usco, CCSC, Crown International,
Mortgagor and each Subsidiary Guarantor will receive substantial benefits from the execution,
delivery‘and performance of the obligations under the Credit Agreement, the Credit Guarantees,
the Bank Related Hedging Agreements, the Bank Related Cash Management Agreements, the
First Prioricy/Motes Indenture, the First Priority Notes, the Additional First Priority Bank
Indebtedness”and<the Additional First Priority Capital Markets Indebtedness and are, therefore,
willing to enter iniethis Mortgage in order to amend and restate the Original Mortgage.

WHEREAS, | pursuant to the requirements of the Financing Documents, the
Mortgagor is entering into tiiis Mortgage to amend and restate the existing first priority mortgage
lien on and security interest in the Mortgaged Property securing the performance and payment by
the Mortgagor of the Obligations.

Jranting Clauses

NOW, THEREFORE, IN CONSIDERATION OF the foregoing and in order to
secure the due and punctual payment and perteirience of the Obligations, Mortgagor hereby
grants, conveys, mortgages, assigns and pledges to «he Mortgagee and its successor and assigns,
a first priority mortgage lien on and a first priority s<curity. 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 G the Secured Parties.

TO HAVE AND TO HOLD the Mortgaged Property unto the Mortgagee, its
successors and assigns, forever, the Security Interest shall be subject-only-#o the Permitted Real
Property Encumbrances, upon the terms herein set forth for the benefit and security of the
Mortgagee (for the benefit of the 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 thereafter by this Mortgage is the
lesser of (a) 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
without causing any Debentures or CCSFPLC 2006 Notes to be required to be equally and
ratably secured and (b) the maximum amount of indebtedness outstanding under the Financing
Documents (the lesser of (a) and (b) called hereafter the “Secured Amount™); provided that if
any negative pledge covenant in any indenture, agreement or instrument pursuant to which such
Debentures or CCSFPLC 2006 Notes are required to be equally and ratably secured by the
Mortgaged Property is triggered or if all such negative pledge covenants in such indentures,
agrecments or instruments cease to exist, then the Secured Amount shall equal the maximum
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aggregate amount of the Obligations then outstanding. So long as the aggregate amount of the

Obligations exceeds the Secured Amount, any payments and repayments of the Obligations shall
not be deemed to be applied against, or to reduce, the Secured Amount.

This Mortgage shall also secure amounts other than Obligations to the extent (a)
permitted 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 Debentures or
CCSFPLC 2006 Notes are required to be secured by Principal Property due to the triggering of a
negative/pledge covenant in any indenture, agreement or instrument pursuant to which such
Debentureser CCSFPLC 2006 Notes are issued, the Obligations secured by this Mortgage shall
be secured caually and ratably with such Debentures or CCSFPLC 2006 Notes with respect to
any mortgage .iep-granted to secure the Debentures or CCSFPLC 2006 Notes on the Mortgaged
Property so long as sach Debentures or CCSFPLC 2006 Notes are so secured.

ARTICLE I
Represchniations, Warranties and Covenants of Morteagor

Mortgagor agrees, covenants, represents and/or warrants as follows:
SECTION 1.01  Title41) Mortgagor has good and marketable title to:
(1) an indefeasible fee esiate in the Land and Improvements; and
(i1)  all of the Personal Property,

subject only to the Permitted Real Property Encumbrances.

(b)  Mortgagor is not obligated under, and the Mortgaged Property is not bound
by or subject to, any right of first refusal, option or other contractual right to sell, assign or
otherwise dispose of any Mortgaged Property or any interest therein.

(¢}  The granting of this Mortgage is within Mortgagar’s .corporate or other
powers and has been duly authorized by all necessary corporate (and, if requirer, stockholder) or
other action. 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, subject
to apphcable bankruptey, insolvency, reorganization, moratorium or similar laws affecting the
enforceability of creditors’ rights generally and subject to general principles of equity, regardless
of whether considered in a proceeding in equity or at law.

(d)  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,
perfected and enforceable lien upon and security interest in all the Mortgaged Property subject only
to the Permitted Real Property Encumbrances. 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 the Obligations secured
hereby for so long as any portion of the Obligations is outstanding. Mortgagor will forever warrant
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and defend its title to the Mortgaged Property, the rights of 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 Real Property Encumbrances to the extent
of those rights.

SECTION 1.02  Loan Documents; Certain Amounts. (a) This Mortgage is given
pursuant to the Loan Documents. Each and every term and provision of the Loan 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 covenants and agrees
to pay wiien due, and to timely perform, and to cause the other parties to the Loan Documents to
pay when dee, and to timely perform, the Obligations in accordance with the terms of the Loan
Documents. The maturity date of the Obligations secured hereby is March 1, 2013.

(b}~ If Mortgagee exercises any of its rights or remedies under this Mortgage, or
if any actions or procéedings (including any bankruptcy, insolvency or reorganization proceedings)
are commenced in which Martgagee is made a party and is obliged to defend or uphold or enforce
this Mortgage or the rights ot Mortgagee hercunder or the terms of any Lease, or if a condemnation
proceeding is instituted affectin thi> Mortgaged Property, Mortgagor will pay all reasonable sums,
including reasonable attorneys’ T¢es and disbursements, incurred by Mortgagee related to the
exercise of any remedy or right of Morigagee pursuant hereto and the reasonable expenses of any
such action or proceeding together with i1l statutory or other costs, disbursements and allowances,
interest thereon from the date of demand for'payment thereof and such sums and the interest
thereon shall, to the extent permissible by law. be a lien on the Mortgaged Property prior to any
right, title to, interest in or claim upon the Mortgigéd Property attaching or accruing subsequent to
the recording of this Mortgage and shall be secured oy this Mortgage to the extent permitted by
law. Any payment of amounts due under this Mortgage 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 highest
rate of interest payable under the Credit Agreement (the “Déthult Interest Rate™), and such
interest at the Default Interest Rate shall be immediately due upon-dernand by Mortgagee.

SECTION 1.03  Pavment of Taxes, Liens and Charges. (2) Except as may be
permitted by the applicable Financing Documents, Mortgagor will pay anc discharge from time to
time prior to the time when the same shall become delinquent, and before ariy-interest or penalty
accrues thereon or attaches thereto, all taxes of every kind and nature, all geteral and special
assessments, levies, permits, inspection and license fees, all water and sewer reries, all vault
charges, and all other public charges, and all service charges, common area charges, private
maintenance charges, utility charges and all other private charges, whether created or evidenced by
recorded or unrecorded 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,

(b)  In the event of the passage of any state, Federal, municipal or other
governmental law, order, rule or regulation subsequent to the date hereof (i) deducting 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 mortgages or deeds of trust (other than laws governing income, franchise and
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similar taxes generally) or the manner of collecting taxes thereon and (i) imposing a tax to be paid
by Mortgagee, either 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
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 (i) 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, Mortgagee shall have the right to
direct Mortgagor to make an initial deposit on account of real estate taxes and assessments,
insurance” premiums and common area charges, levied against or payable in respect of the
Mortgaged Property in advance and thereafter on a quarterly basis, each such deposit to be equal to
one-quarter Of any such annual charges estimated in a reasonable manner by Mortgagee in order to
accumulate with-Mortgagee sufficient funds to pay such taxes, assessments, insurance premiums
and charges.

SECTIUN 1:04  Payment of Closing Costs. Mortgagor shall pay all costs in
connection with, relating 5.0r arising out of the preparation, execution and recording of this
Mortgage, including title compeny premiums and charges, inspection costs, survey costs, recording
fees and taxes, reasonable atiomsys’, engineers’, appraisers’ and consultants’ fees and
disbursements and all other similar reascnable expenses of every kind.

SECTION 1.05  Plans, Al‘erations and Waste: Repairs. Mortgagor will keep and
maintain the Improvements and the Personal Property in the manner described in the applicable
Financing Documents.

SECTION 1.06  Insurance. Mortgago’ -will keep or cause to be kept the
Improvements and Personal Property insured against such risks. and in the manner, described in
the applicable Financing Documents.

SECTION 1.07  Casualty Condemnation/Eminent [Jorain. Mortgagor shall give
Mortgagee prompt written notice 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 proce zding for the taking
of the Mortgaged Property or any portion thereof or interest therein under vower of eminent
domain or by condemnation or any similar proceeding. Any Net Proceeds receiver t y or on behalf
of the Mortgagor in respect of any such casualty, damage or taking shall constitute tust funds held
by the Mortgagor for the benefit of the Secured Parties to be applied 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 Leases and Rents. (a) Mortgagor hereby
irrevocably and absolutely grants, transfers and assigns all of its right, title and interest in all
Leases, together with any and all extensions and renewals thereof to Mortgagee for purposes of
securing and discharging the performance by Mortgagor of the Obligations. Mortgagor has not
assigned or executed any assignment of, and will not, without the Mortgagee’s prior written
consent, assign or execute any assignment of, any of the Leases or their respective Rents to anyone
other than Mortgagee.
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(b)  Without Mortgagee’s prior written consent, Mortgagor will not enter into,
modify, amend, terminate or consent to the cancellation or surrender of any Lease if (i) such Lease,
as entered into, modified or amended will not be subordinate to the lien of this Mortgage or (ii)
such Lease and all other Leases affecting the Land or the Improvements demise in the aggregate
more than 5% of the gross building area of the Improvements or 5% of the total area of the Land.

(c) Subject to Section 1.08(d), Mortgagor has assigned and transferred to
Mortgagee all of Mortgagor’s right, title and interest in and to the Rents now or hereafter arising
from each Lease heretofore or hereafter made or agreed to by Mortgagor, it being intended that this
assignment establish, subject to Section 1.08(d), an absolute transfer and assignment of all Rents
and all [ cases to Mortgagee and not merely to grant a security interest therein, Subject to Section
1.08(d), Mortgagee may in Mortgagor’s name and stead (with or without first taking possession of
any of the(Mortgaged Property personally or by receiver as provided herein) operate the
Mortgaged Priperty and rent, lease or let all or any portion of any of the Mortgaged Property to
any party or parties 4t such rental and upon such terms as Mortgagee shall, in its sole discretion,
determine, and may collect and have the benefit of all of said Rents arising from or accruing at any
time thereafter or that may hiereafter become due under any Lease,

(d)  So long gs an Event of Default shall not have occurred and be continuing,
Mortgagee will not exercise any of 1's rights under Section 1.08(c). and Mortgagor shall receive
and collect the Rents accruing under ¢ny Lease; but after the happening and during the continuance
of any Event of Default, Mortgagee may, at it< option, receive and collect all Rents and enter upon
the Premises and Improvements through (ts officers, agents, employees or attorneys for such
purpose and for the operation and maintenancs tasreof. Mortgagor hereby irrevocably authorizes
and directs each tenant, if any, and each successor; any, to the interest of any tenant under any
Lease, 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 iz nterest, 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 contrary is received frori the Mortgagor, who shall have no
right or claim against any such tenant or successor in interest-fo: any such Rents so paid to
Mortgagee. Each tenant or any of such tenant’s successors in interest from whom Mortgagee or
any officer, agent, attorney or employee of Mortgagee shall have coliected any Rents, shall be
authorized to pay Rents to Mortgagor only after such tenant or any of their suscessors in interest
shall have received written notice from Mortgagee that the Event of Default is no longer
continuing, unless and until a further notice of an Event of Default is given by Morizagee 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 shall not be
responsible or liable for performing any of the obligations of the landlord under any Lease, for any
waste by any tenant, or others, for any dangerous or defective conditions of any of the Mortgaged
Property, for negligence in the management, upkeep, repair or control of any of the Mortgaged
Property or any other act or omission by any other person.

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

SECTION 1.09  Restrictions on Transfers and Encumbrances. Except as
permitted by the applicable Financing Documents, Mortgagor shall not directly or indirectly sell,
convey, alicnate, assign, lease, sublease, license, mortgage, pledge, encumber or otherwise transfer,
create, consent to or suffer the creation of any Lien upon any interest in or any part of the
Mortgaged Property, or be divested of its title to the Mortgaged Property or any interest therein in
any manner or way, whether voluntarily or involuntarily (other than resulting from a
condemnation), or engage in any common, cooperative, joint, time-sharing or other congregate
ownership.of all or part thereof; provided, that Mortgagor may in the ordinary course of business
within reasonable commercial standards, enter into easement or covenant agreements that relate to
and/or benefit the operation of the Mortgaged Property and that do not materially or adversely
affect the use, Operation, marketability or value of the same.

SECTIUN 1.10  Security Agreement. This Mortgage is both a mortgage of real
property and a grant o1"a security interest in personal property, and shall constitute and serve as a
“Security Agreement” withii1. {ne meaning of the uniform commercial code as adopted in the state
wherein the Premises are located (the “UCC™). Mortgagor has hereby granted unto Mortgagee a
first priority security interest in and i all the Mortgaged Property described in this Mortgage that
is not real property for the benefit of tiig)Secured Parties to secure the Obligations.

Simultaneously with the recqrding of this Mortgage, Mortgagor has filed or will
file UCC financing statements, and will file ¢sniinuation statements prior to the lapse thereof, at
the appropriate offices in the state in which tlie Premises are located to perfect the security
interest granted by this Mortgage in all the Mortprged Property that is not real property.
Mortgagor hereby appoints Mortgagee as its true and-{awful attorney-in-fact and agent, for
Mortgagor and in its name, place and stead, in any and all fapicities, to execute any document, if
applicable, and authorizes Mortgagee to file the same in the anpropriate offices (to the extent it
may lawfully do so), and to perform each and every act and {ing reasonably requisite and
necessary to be done to perfect the security interest contemplated by the preceding sentence.
Mortgagee shall have all rights with respect to the part of the Mortgaged Property that is the
subject of a security interest afforded by the UCC in addition to, but rot o limitation of, the
other rights afforded Mortgagee hereunder and under the U.S. Security Agrecment,

SECTION 1.11  Filing and Recording. Mortgagor will cause this Mortgage, any
other security instrument creating a security interest in or evidencing the lien hereof upon the
Mortgaged 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 reasonable expenses incidental to or arising out of or in
connection with the execution, delivery and recording of this Mortgage, any mortgage
supplemental hereto, any security instrument with respect to the Personal Property or any
instrument of further assurance.
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SECTION 1.12 Further Assurances. Upon demand by Mortgagee, Mortgagor
will, at the cost of Mortgagor and without expense to Mortgagee, do, execute, acknowledge and
deliver all such further acts, deeds, conveyances, mortgages, assignments, notices of assignment,
transfers and assurances as Mortgagee shall from time to time reasonably require for the better
assuring, conveying, assigning, transferring and confirming unto Mortgagee the property and rights
hereby conveyed or assigned or intended now or hereafter so to be, or which Mortgagor may be or
may hereafter become bound to convey or assi gn to Mortgagee, or for carrying out the intention or
facilitating the performance of the terms of this Mortgage, or for filing, registering or recording this
Mortgage, and upon the occurrence and during the continuation of an Event of Default and on
demand, Mortgagor will also execute and deliver and hereby appoints Mortgagee as its true and
lawful atfomey-in-fact and agent, for Mortgagor and in its name, place and stead, in any and all
capacities, i execute and file to the extent it may Jawtully do so, one or more financing statements,
chattel morigages or comparable security instruments reasonably requested by Mortgagee to
evidence morz etfectively the lien hereof upon the Personal Property and to perform each and
every act and thing iequisite 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 ali-extensions, improvements, betterments, renewals, substitutes and
replacements of, and all additiors and appurtenances to, the Mortgaged Property hereafter acquired
by or released to Mortgagor or constimcted, assembled or placed by Mortgagor upon the Premises
or the Improvements, and all conversions of the security constituted thereby, immediately upon
such acquisition, release, construction, agsembling, 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 Mortgagor, shall become subject to the lien and security interest of this Mortgage as fully
and completely and with the same effect as thangh now owned by Mortgagor and specifically
described in the grant of the Mortgaged Property absve. 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 teasopably require for the purpose of
expressly and specifically subjecting the same to the lien and scedrity interest of this Mortgage.

SECTION .14 No_Claims Against Mortgageé. 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 (the: nroperty in respect
of the Mortgaged Property or any part thereof, nor as giving Mortgagor dpy right, power or
authority to contract for or permit the performance of any labor or services or the ‘uraishing of any
materials or other property in 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 are or will become “fixtures” (as that term is defined in the UCC) (the
“Fixtures”) 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 provisions 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:
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Name and Address of debtor: Name and Address of secured party:
Crown Packaging Technology, Inc. Deutsche Bank AG New York Branch,
11535 South Central Avenue as U.S. Collateral Agent

Alsip, Illinois 60482 60 Wall Street

New York, New York 10005

Type of Organization: Corporation
Jurisdiction of Formation: Declaware
Organizational ID#: 2696202

This Financing Statement covers the following types or items of property:

Thisinstrument covers the Mortgaged Property and goods or items of personal
propeity which are or are to become Fixtures upon the real property described in
Exhibit A aitached hereto.

The name of th:¢ record owner of the Land on which such Fixtures are or are to
be located is CROWN PACKAGING TECHNOLOGY, INC.

ARTICLE Il

Deiaulis and Remedies

SECTION 2.01 Reserved.

SECTION 2.02  Demand for Payméni. if an Event of Default shall occur and be
continuing, then, upon written demand of Mortgaget, Mertgagor will pay to Mortgagee all
amounts due hereunder and under the applicable Financing Docizments and such further amount as
shall be sufficient to cover the costs and expenses of collection, including attorneys’ fees,
disbursements and expenses 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
duc and unpaid, to prosecute any such action or proceedings to judgment or4inial decree, to enforce
any such judgment or final decree against Mortgagor and to collect, in ary-irapner provided by
law, all moneys adjudged or decreed to be payable.

SECTION 2.03  Rights to Take Possession, Operate and Apply Revenues. (a) If
an Event of Default shall occur and be continuing, Mortgagor shall, upon demand of Mortgagee,
forthwith surrender to Mortgagee actual possession of the Mortgaged Property and, if and to the
extent not prohibited by applicable law, Mortgagee itself, or by such officers or agents as it may
appoint, may then enter and take possession of all the Mortgaged Property without the appointment
of a receiver or an application therefor, exclude Mortgagor and its agents and employees wholly
therefrom, and have access to the books, papers and accounts of Mortgagor.

(b)  If Mortgagor shall for any reason fail to surrender or deliver the Mortgaged
Property or any part thereof after such demand by Mortgagee, Mortgagee may to the extent not
prohibited by applicable law, obtain a judgment or decree conferring upon Mortgagee the right to
immediate possession or requiring Mortgagor to deliver immediate possession of the Mortgaged
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Property to Mortgagee, to the entry of which judgment or decree Mortgagor hereby specifically
consents. Mortgagor will pay to Mortgagee, upon demand, all reasonable expenses of obtaining
such judgment or decree, including reasonable compensation to Mortgagee’s attorneys and agents
with interest thereon at the Default Interest Rate from and after the date such amount is due, owing
or unpaid until paid in full; and all such cxpenses 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, store, use, operate, manage and control the
Mortgaged Property, conduct the business thereof and, from time to time, (1) make all necessary
and propes-maintenance, repairs, renewals, replacements, additions, betterments and improvements
thereto ‘and_ thereon, (ii) purchase or otherwise acquire additional fixtures, personalty and other
property, (iii) Jinsure or keep the Mortgaged Property insured, (iv) manage and operate the
Mortgaged Prepeiy and exercise all the rights and powers of Mortgagor to the same extent as
Mortgagor could in'itz own name or otherwise with respect to the same, or (v) enter into any and
all agreements with ‘respect to the exercise by others of any of the powers herein granted
Mortgagee, all as may trom-time to time be directed or determined by Mortgagee to be in its best
interest, and if an Event of Default shall occur and be continuing, Mortgagor shall appoint
Mortgagee as its true and lawful atomey-in-fact and agent, for Mortgagor and in its name, place
and stead, in any and all capacities; to perform any of the foregoing acts. Mortgagee may collect
and receive all the Rents, issues, profils-and revenues from the Mortgaged Property, including
those past due as well as those accruing ‘hereafier, and, after deducting (i) all expenses of taking,
holding, managing and operating the Mortgigea Property (including compensation for the services
of all persons employed for such purposes)| fli) the costs of all such maintenance, repairs,
renewals, replacements, additions, betterments, iraricvements, purchases and acquisitions, (iii) the
costs of insurance, (iv) such taxes, assessments and eiher similar charges as Morigagee may at its
option pay, (v) other proper charges upon the Mortgaged Pronerty or any part thereof and (vi) the
compensation, expenses and disbursements of the attorney: and agents of Mortgagee, Mortgagee
shall apply the remainder of the moneys and proceeds so re¢eived in accordance with the U.S,
Intercreditor Agreement, subject to the entitlement of others therets vrider applicable law.

(d)  Whenever, before any sale of the Mortgaged Preperty under Section 2.06,
all Obligations that are then due shall have been paid and all Events Hf Default fully cured,
Mortgagee will surrender possession of the Mortgaged Property back to Mortgagor, its successors
or assigns. The same right of taking possession shall, however, arise again if any subsequent Event
of Default shall occur and be continuing,

SECTION 2.04 Right To Cure Mortgagor’s Failure to Perform. Should
Mortgagor fail in the payment, performance or observance of any term, covenant or condition
required by this Mortgage or the applicable Financing Documents (with respect to the Mortgaged
Property), other than the maintenance of insurance, Mortgagee 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 until paid in full. Mortgagee shall be the judge using reasonable 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
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part thereof for the purpose of performing or observing any such defaulted term, covenant or
condition without having any obligation to so perform or observe and without thereby becoming
liable to Mortgagor, to any person in possession holding under Mortgagor or to any other person,

SECTION 2.05  Right to a Receiver. If an Event of Default shall occur and be
continuing, Mortgagee, upon 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 Rents. The receiver shall have all of the rights and powers
permitted under the laws of the state wherein the Mortgaged Property is located. Mortgagor shall
pay to Mortgagee upon demand all reasonable 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 secured by this Mortgage and shall
be, without demand, immediately repaid by Mortgagor to Mortgagee with interest thereon at the
Default Interes! Rate from and after the date such amount is due, owing or unpaid until paid in full,

SECTYON 2.06  Foreclosure and Sale. (a) If an Event of Default shall occur and
be continuing, Mortgagee may elect to sell the Mortgaged Property or any part of the Mortgaged
Property by exercise of the sover of foreclosure or of sale granted to Mortgagee by applicable law
or this Mortgage. In such case, Mortgagee may commence a civil action to foreclose this
Mortgage, or it may proceed and-seii the Mortgaged Property to satisfy any Obligation. Mortgagee
or an officer appointed by a judgment o7 fareclosure to sell the Mortgaged Property, may sell all or
such parts of the Mortgaged Property as 1nay be chosen by Mortgagee at the time and place of sale
fixed by it in a notice of sale, either as a whole or in separate lots, parcels or items as Mortgagee
shall deem expedient, and in such order as it miy Adetermine, at public auction to the highest bidder.
Mortgagee or an officer appointed by a Judgment of foreclosure to sell the Mortgaged Property
may postpone any foreclosure or other sale of all ‘o zpy portion of the Mortgaged Property by
public announcement at such time and place of sale, and fom time to time thereafter may postpone
such sale by public announcement or subsequently noticed <ale. Without further notice, Mortgagee
or an officer appointed to sell the Mortgaged Property may meaka 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 .axes and Permitted
Real Property Encumbrances, and, after deducting all costs, fees and expénses of Mortgagee
(including costs of evidence of title in connection with the sale), Mortgagee ¢ an officer that
makes any sale shall apply the proceeds of sale in the manner set forth in Section 2.0.

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

(d)  If 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 Obligations, or the performance of any term, covenant, condition or agreement
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of this Mortgage or any other applicable F inancing Document or any other right, or (ii) to pursue

any other remedy available to Mortgagee, all as Mortgagee shall determine most effectual for such
purposes.

SECTION 2.07  Other Remedies. (a) In case an Event of Default shall occur and
be continuing, Mortgagee may also exercise, to the extent not prohibited by law, any or all of the
remedies available to a secured party under the UCC.

(b)  In connection with a sale of the Mortgaged Property or any Personal
Property and the application of the proceeds of sale as provided in Section 2.08, Mortgagee shall
be cntitled to enforce payment of and to receive 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 {or-any portion of the aggregate principal amount of the Obligations remaining unpaid,
with interest,

SECTTICGN 2.08  Application of Sale Proceeds and Rents. After any foreclosure
sale of all or any of the’Mortgaged Property, Mortgagee shall receive and apply the proceeds of the
sale together with any Reats that may have been collected and any other sums that then may be
held by Mortgagee under this Martgage as provided in the U.S. Intercreditor Agreement.

The Mortgagee shal-have absolute discretion as to the time of application of any
such proceeds, moneys or balances 11 2¢cordance with this Mortgage and the U.S. Intercreditor
Agreement. Upon any sale of the Mortgaged Troperty by the Mortgagee (including pursuant to a
power of sale granted by statute or under ajudicial proceeding), the receipt of the Mortgagee or
of the officer making the sale shall be a sufficicot discharge to the purchaser or purchasers of the
Mortgaged Property so sold and such purchaser ot pu:chasers shall not be obligated to see to the
application of any part of the purchase money paid ¢ver to the Mortgagee or such officer or be
answerable in any way for the misapplication thereof.

SECTION 2.09  Mortgagor as Tenant Holdie Over. If Mortgagor remains in
possession of any of the Mortgaged Property after any foréclisurs sale by Mortgagee, at
Mortgagee’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 surmmerily dispossessed or
evicted according to provisions of law applicable to tenants holding over.

SECTION 2.10  Waiver of Appraisement, Valuation, Stay. Fatension _and
Redemption 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 redemption from any sale made in collecting said debt or any other amounts due
Mortgagee, (ii) any right to at any time insist upon, plead, claim or take the benefit or advantage of
any law now or hereafter in force providing for any homestead exemption, stay, statute of
limitations, extension or redemption, or sale of the Mortgaged Property as separate tracts, units or
estates or as a single parcel in the event of foreclosure or notice of deficiency, and (iii) all rights of
redemption, valuation, appraisement, stay of execution, notice of election to mature or declare due
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the whole of or each of the Obligations and marshaling in the event of foreclosure of this
Mortgage.

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

SECTION 2.12  Suits To Protect the Mortpaged Property. Mortgagee shall have
power () to.institute and 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 preiect its interest in the Mortgaged Property and in the Rents ansing therefrom and (c)
to restrain the enforcement of or compliance with any legislation or other governmental enactment,
rule or order that may o2 unconstitutional or otherwise invalid if the enforcement of or compliance
with such enactment;tule or order would materially impair the security or be prejudicial to the
interest of Mortgagee hereundr,

SECTION 2.13 “Eiling Proofs of Claim. In case of any receivership, insolvency,
bankruptcy, reorganization, arrangernen, adjustment, composition or other proceedings affecting
Mortgagor, Mortgagee shall, to the exte:ii permitted by law, be entitled to file such proofs of claim
and other documents as may be necessary r ailvisable in order to have the claims of Mortgagee
allowed in such proceedings for the Obligations secured by this Mortgage at the date of the
institution of such proceedings and for any interest sccrued, late charges and additional interest or
other amounts due or that may become due and payabl¢ Lereunder after such date.

SECTION 2.14  Possession by Mortgagee: Notwithstanding the appointment of
any receiver, liquidator or trustee of Mortgagor, any of its proverty or the Mortgaged Property,
Mortgagee shall be entitled, to the extent not prohibited by law, to rzinain in possession and control
of all parts of the Mortgaged Property now or hereafter granted unde’ this Mortgage to Mortgagee
in accordance with the terms hereof and applicable law.

SECTION 2,15 Waiver. (a) No delay or failure by Mortgage: to exercise any
right, power or remedy accruing upon any breach or Event of Default shall exhatstor mmpair any
such right, power or remedy or be construed to be a waiver of any such breach or Eveni of Default
or acquiescence therein; and every right, power and remedy given by this Mortgage to Mortgagee
may be exercised from time to time and as often as may be deemed expedient by Mortgagee. No
consent or waiver by Mortgagee to or of any breach or Event of Default by Mortgagor in the
performance of the Obligations shall be deemed or construed to be a consent or waiver to or of any
other breach or Event of Default in the performance of the same or of any other Obligations by
Mortgagor hereunder. No failure on the part of Mortgagee to complain of any act or failure to act
or to declare an Event of Default, irrespective of how long such failure continues, shall constitute a
waiver by Mortgagee of its rights hereunder or impair any rights, powers or remedies consequent
on any future Event of Default by Mortgagor.

CHI: 1605673.4



(0533332070 Page: 19 of 34

UNOFFICIAL COPY

(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 securty for the payment of
any sums secured hereby, (iii) waives or does not exercise some ri ght 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 easement 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 Mortgagee from exercising any other right, power or privilege herein granted or
intended to be granted in the event of any breach or Event of Default then made or of any
subsequernt default; nor, except as otherwise expressly provided in an instrument executed by
Mortgagee, <hall this Mortgage be altered thereby. In the event of the sale or transfer by operation
of law or ottlerwise of all or part of the Mortgaged Property, Mortgagee is hereby authorized and
empowered toleal with any vender or transferee with reference to the Mortgaged Property secured
hereby, or with refersiice to any of the terms, covenants, conditions or agreements hereof, as fully
and to the same extent /as it might deal with the original parties hereto and without in any way
releasing or discharging any iiabilities, obligations or undertakings,

SECTION 2.16 ( Remedies Cumulative. No right, power or remedy conferred
upon or reserved to Mortgagee by this Mortgage is intended to be exclusive of any other right,
power or remedy, and each and every such right, power and remedy shall be cumulative and
concurrent and in addition to any other right, power and remedy given hereunder or now or
hereatter existing at law or in equity or by stitute.

ARTICLE 1]

Miscellaneous

SECTION 3.01  Partial Invalidity. In the ever: iy one or more of the provisions
contained in this Mortgage shall for any reason be held to be nvziidy illegal or unenforceable in
any respect, the validity, legality and enforceability of the rematning, pravisions 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 “imvaiid, 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.

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 permitted successors and assigns of
Mortgagor and the successors and assigns of the Mortgagee.
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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; provided, however, this Mortgage and the Security Interests shall continue to be
effective or be reinstated, as the case may be, if at any time payment, or any part thereof, of any
Obligation is rescinded or must otherwise be restored by any Secured Party or Mortgagor upon the
bankruptey or reorganization of Crown Holdings, CCSC, Crown International, Crown Usco,
Crown Euroco, Mortgagor or otherwise.

(b)  In connection with any termination or release pursuant to the US,
Intercreditor Agreement, this Mortgage shall be marked “satisfied” by the Mortgagee, and this
Mortgage snall be canceled of record at the request and at the expense of the Mortgagor.
Mortgagee shiall execute any documents reasonably requested by Mortgagor to accomplish the
foregoing or to accomplish any release contemplated by this Section 3.04 and Mortgagor will pay
all costs and expenses, including reasonable attorneys’ fees, disbursements and other charges,
incurred by Mortgage< i connection with the preparation and execution of such documents. Any
execution and delivery of such releases or other documents pursuant to this Section 3.04 shall be
without recourse to or wartanry by the Mortgagee,

SECTION 3.05 " Ruies of Interpretation. The rules of Interpretation specified in
the Credit Agreement shall be applicatiete this Mortgage.

SECTION 3.06  Multisite Fleah Estate Transaction. Mortgagor acknowledges that
this Mortgage is one of a number of mortgages, <i¢zds of trust and deeds to secure debt (the “Other
Mortgages™) and Security Documents that secue.ihe Obligations. Mortgagor agrees that the
Security Interests granted by this Mortgage shall be absvlate and unconditional and shall not in any
manner be affected or impaired by any acts or omissiors-whatsoever of Mortgagee, and without
limiting the generality of the foregoing, the Security Interests granted hereby shall not be impaired
by any acceptance by the Mortgagee of any security for or grdrantees of any of the Obligations
hereby secured, or by any failure, neglect or omission on the part of Mortgagee to realize upon or
protect any Obligation or indebtedness hereby secured or any collatéral security therefor including
the Other Mortgages and other Security Documents. The lien hereof $hall nat in any manner be
impaired or affected by any release (except as to the property released), <ale vledge, surrender,
compromise, settlement, renewal, extension, indulgence, alteration, changirig, modification or
disposition of any of the Obligations secured or of any of the collateral security theresor, including
the Other Mortgages and other Security Documents or of any guarantee thereof, andMortgagee
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 indebtedness hereby secured or the lien of this Mortgage and any exercise of the
rights or remedies of Mortgagee hereunder shall not impair the lien of any of the Other Mortgages
and other Security Documents or any of Mortgagee’s rights and remedies thereunder. Mortgagor
specifically consents and agrees that Mortgagee may exercise its rights and remedies hereunder
and under the Other Mortgages and other Security Documents separately or concurrently and in
any order that it may deem appropriate and waives any rights of subrogation.
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SECTION 3.07  U.S. Intercreditor Agreement. By becoming a party to this
Mortgage, 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 a “U.S. Pledgor” thereunder apply to the Mortgagor with the same force and effect as if the
Mortgagor were a signatory thereto,

SECTION 3.08  Definitions, The following terms shall have the following
meanings:

“Event of Default” shall mean any “Event of Default” under the Credit
Agreemert as such term is defined in the Credit Agreement until all Obligations under the Credit
Agreemient, the other Loan Documents, the Bank Related Hedging Agreements and the Bank
Related Casit)Management Agreement have been indefeasibly repaid in full without any
refinancing therenf through the incurrence of Indebtedness having a Lien on the Collateral and
all Letters of Cledit issued in connection with the Credit Agreement have terminated, and
thereafter shall mean‘ay “Event of Default” as defined in the First Lien Notes Documents or
any Additional First Piiority Capital Markets Indebtedness Documents.

“Exempted (ndépiedness” shall mean any Indebtedness or other obligation
which would be considered “Exempted Indebtedness” under (and as defined in) any indenture,
agreement or instrument governing or zvidencing any Debentures or CCSEPLC 2006 Notes as
such indenture, agreement or instrument is in effect on the date hereof.

“Financing Documents” shall siiean, collectively, the Loan Documents, the First
Lien Notes Documents, the Bank Related Hedging Agreements, the Bank Related Cash
Management Agreements, and the Additional First Priority Capital Markets Indebtedness
Documents.

“Mortgaged Property” shall mean

(1) all of Mortgagor’s right, title and interest ii-ihe land more particularly
described on Exhibit A hereto (the “Land™), together with allitights appurtenant thereto,
including, without limitation, the easements over certain other adjoining land granted by
any easement agreements, covenant or restrictive agreements and dil 4’ rights, mineral
rights, water rights, oil and gas rights and development rights, if any, relating thereto, and
also together with all of the other casements, rights, privileges, interests; !ieieditaments
and appurtenances thereunto belonging or in any way appertaining and all of the estate,
right, title, interest, claim or demand whatsoever of Mortgagor therein and in the streets
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, title and interest in all buildings, improvements,
structures, paving, parking areas, walkways and landscaping now or hereafter erected or
located upon the Land, and all fixtures of every kind and type affixed to the Premises or
attached to or forming part of any structures, buildings or improvements and
replaccments thereof now or hereafter erected or located upon the Land (the
“Improvements™);
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(3)  all of Mortgagor’s right, title and interest in all apparatus, movable
appliances, building materials, equipment, fittings, furnishings, furniture, machinery and
other articles 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, entertainment, communications, computers,
recreational, window or structural, maintenance, truck or car repair and all other
equinment of every kind), lifts, and all other indoor or outdoor furniture (including,
withsut limitation, tables, chairs, planters, desks, sofas, racks, shelves, lockers and
cabinets). uniforms, linens, memorabilia and other decorative items, furnishings,
appliance:, supplies, 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 control systems, and all other apparatus, equipment, furniture,
furnishings, and articles'used in connection with the use or operation of the Improvements
or the Premises, it being dnderstood that the enumeration of any specific articles of
property shall in no way resuit-in or be held to exclude any items of property not
specifically mentioned (the prop:rty referred to in this sub-paragraph (3), the “Personal
Property™);

(4)  all of Mortgagor’s right, titls and interest in all general intangibles owned
by Mortgagor and relating to design, develop:n<nt, operation, management and use of the
Premises or the Improvements, all certificates ¢ occupancy, zoning variances, building,
use or other permits, approvals, authorizations ind'consents obtained from and all
malerials prepared for filing or filed with any governriental agency in connection with
the development, use, operation or management of the Pieniises and Improvements, all
construction, service, engineering, consulting, leasing, architectural and other similar
contracts concerning the design, construction, management, op<ratian, occupancy and/or
use of the Premises and Improvements, all architectural drawingy, plans, specifications,
soil tests, feasibility studies, appraisals, environmental studies, enginacring reports and
similar materials relating to any portion of or all of the Premises and Improvements, and
all payment and performance bonds or warranties or guarantees relating to-the Premises
or the Improvements, all to the extent assignable (the “Permits, Plans and
Warranties™);

(5)  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 Premnises 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, “Leases”), and all agreements or contracts for the sale or other disposition
of all or any part of the Premises or the Improvements, now or hereafter entered into by
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Mortgagor, together with all charges, fees, income, issues, profits, receipts, rents,
revenues or royalties payable thereunder (“Rents™);

(6)  all of Mortgagor’s ri ght, title and interest 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 lieu thereof of the
whole or any part of the Premises or Improvements or any rights appurtenant thereto, and
any awards for change of grade of streets, together with any and all moneys now or
hereafter on deposit for the payment of real estate taxes, assessments or common area
charges levied against the Mortgaged Property, unearned premiums on policies of fire
and oiher insurance maintained by the Mortgagor covering any interest in the Mortgaged
Property ¢t required by the applicable Financing Documents; and

(7) ~ /a'l of Mortgagor’s right, title and interest in all extensions, improvements,
betterments, “i¢newals, substitutes and replacements of and all additions and
appurtenances to, th¢ Land, the Premises, the Improvements, the Personal Property, the
Permits, Plans and Waraniies and the Leases, hereinafter acquired by or released to the
Mortgagor or constructed ~assembled or placed by the Mortgagor on the Land, the
Premises or the Improvemenis, and all conversions of the security constituted thereby,
immediately upon such acquisition. release, construction, assembling, placement or
conversion, as the case may be, ar'd i each such case, without any further mortgage,
deed of trust, conveyance, assignment or other act by the Mortgagor, all of which shall
become subject to the lien of this Mortgage as fully and completely, and with the same
effect, as though now owned by the Mortgager and specifically described herein,

“Secured Parties” shall mean (a) the Administrative Agent (for its benefit and
the benefit of the Lenders (including any Lenders of Additional First Priority Bank
Indebtedness)), (b) the U.K. Administrative Agent (for its benefit and the benefit of the
Lenders (including any Lenders of Additional First Priority Bank Indebtedness) and the
other Agents), (¢) Mortgagee (for its benefit and the benefit of ilie other Secured Parties),
(d) the Canadian Administrative Agent (for its benefit and the Lenfit of the Lenders
{including any Lenders of Additional First Priority Bank Indebtedness) (e) the Bank
Related Hedging Exchangers who have executed and delivered ¢n Intercreditor
Acknowledgment, if any, (f) the Bank Related Cash Management Exchangers who have
executed and delivered an Intercreditor Acknowledgment, if any, (g) the First Priority
Notes Trustee (for its benefit and the benefit of the holders of the First Priority Notes)
and (h) in the event any obligations in respect of Additional First Priority Capital Markets
Indebtedness are to be secured by this Mortgage, the Additional First Priority Capital
Markets Indebtedness Representative in respect of such Additional First Priority Capital
Markets Indebtedness (for its benefit and for the benefit of the holders of such Additional
First Priority Capital Markets Indebtedness).

“U.S. Security Agreement” shall have the meaning assigned to such term in the
Credit Agreement.
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Capitalized terms used herein but not otherwise defined shall have the meanings
assigned to such terms in the Credit Agreement.

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 s¢curity interest created by this Mortgage in respect of the Mortgaged Property and
the exercise of each remedy provided hereby, including the appointment of a recerver, 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 and Mortgagseagree to submit to Jurisdiction and the laying of venue for any suit
on this Mortgage in such state. Tie terms and provisions set forth in Appendix A attached hereto
are hercby incorporated by refereace as though fully set forth herein. In the event of any conflict
between the terms and provisions ¢ontained in the body of this Mortgage and the terms and

provisions set forth in Appendix A, the *¢1ns and provisions set forth in Appendix A shall govern
and control.

SECTION 4.02  Concemning Mgitgagee. (i) Mortgagee has been appointed as
“U.S. Collateral Agent” pursuant to the U.S. Intercreditar Agreement. The actions of Mortgagee
hereunder are subject to the provisions of the U.S. Intefcregitor Agreement. Mortgagee shall have
the right hereunder to make demands, to give notices, to exercise or refrain from exercising any
rights, and to take or refrain from taking action (including, without Iimitation, the release or
substitution of the Mortgaged Property), in accordance with s Mortgage and the U.S.
Intercreditor Agreement. Mortgagee may employ agents and atic mevs-in-fact in connection
herewith and shall not be liable for the negligence or misconduct of anj such agents or attorneys-
in-fact selected by it in good faith. Mortgagee may resign and a successor. U.S. Collateral Agent
may be appointed in the manner provided in the U.S. Intercreditor Agreerienit.  Upon the
acceptance of any appointment as the “U.S. Collateral Agent” by a successor (U.S. Collateral
Agent, that successor U.S. Collateral Agent shall thereupon succeed to and become vested with all
the rights, powers, privileges and duties of the retiring U.S. Collateral Agent under this Mortgage,
and the retiring U.S. Collateral Agent shall thereupon be discharged from its duties and obligations
under this Mortgage. After any retiring U.S. Collateral Agent’s resignation, the provisions hereof
shall inure to its benefit as to any actions taken or omitted to be taken by it under this Mortgage
while it was the “U.S. Collateral Agent”,

(1)  Mortgagee shall be entitled to rely upon any written notice, statement,
certificate, order or other document or any telephone message believed by it to be genuine and
correct and to have been signed, sent or made by the proper persen, and, with respect to all
matters pertaining to this Mortgage and its duties hereunder. upon advice of counsel selected by
1t.
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(iii)  If any item of Mortgaged Property also constitutes collateral granted to
Mortgagee under any other deed of trust, mortgage, security agreement, pledge or instrument of
any type, in the event of any conflict between the provisions hereof and the provisions of such
other deed of trust, mortgage, security agreement, pledge or instrument of any type in respect of
such collateral, Mortgagee, in its sole discretion, shall select which provision or provisions shall
control,

SECTION 4.03  Mortgagee May Perform: Mortgagee Appointed Attorney-in-
Fact. If Mortgagor shall fail to perform any covenants contained in this Mortgage, after applicable
grace periods, (including, without limitation, Mortgagor’s covenants to (i) pay the premiums in
respect of.all required insurance policies hereunder, (ii) pay charges, (iii) make repairs, (iv)
discharge licns or (v) pay or perform anty obligations of Mortgagor under any Mortgaged Property)
or if any warianty on the part of Mortgagor contained herein shall be breached, Mortgagee may
(but shall not b2 ¢bligated to) do the same or cause jt to be done or remedy any such breach, and
may expend funds for.such purpose; provided, however, that Mortgagee shall in no event be bound
to inquire into the validry 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 in accordance
with the provisions of the applicable Financing Documents. Any and all amounts so expended by
Mortgagee shall be paid by the Mortgagor in accordance with the provisions of Section 4.04
hereof. Neither the provisions ofthis Section 4.03 nor any action taken by Mortgagee pursuant to
the provisions of this Section 4.03 shali prevent any such failure to observe any covenant contained
in this Mortgage nor any breach of wartanty form constituting an Event of Default, Mortgagor
hereby appoints Mortgagee 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 Mortgagee’s
discretion to take any action and to execute any insimiment consistent with the terms of the U.S.
Intercreditor Agreement and the other applicable Finaricing Documents that Mortgagee may deem
necessary or advisable to accomplish the purposes heres{ The foregoing grant of authority is a
power of attorney coupled with an interest and such appomtment.shall be irrevocable for the term
hereof. Mortgagor hereby ratifies all that such attorney shall Iayetully do or cause to be done by
virtue hereof.

SECTION 4.04  Expenses. Mortgagor will upon demand ray to Mortgagee the
amount of any and all costs and expenses, including the fees and expenses. of its. counsel and the
fees and expenses of any experts and agents which Mortgagee may incur in confieciion with (1) any
action, suit or other proceeding affecting the Mortgaged Property or any part thercof commenced,
in which action, suit or proceeding Mortgagee 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 Mortgagee to defend or uphold the Security Interest hereof (including, without
limitation, any action, suit or proceeding to establish or uphold the compliance of the Mortgaged
Property with any requirements of any Governmental Authority or law), (ii) the collection of the
Obligations, (iii) the enforcement and administration hereof, (iv) the custody or preservation of, or
the sale of, collection from, or other realization upon, any of the Mortgaged Property, (v) the
exercise or enforcement of any of the rights of Mortgagee or any other Secured Party hereunder or
(vi) the failure by Mortgagor to perform or observe any of the provisions hereof. All amounts
expended by Mortgagee and payable by Mortgagor under this Section 4.04 shall be due upon
demand therefor (together with interest thereon accruing at the highest rate then in effect under any
Financing Document during the period from and including the date on which such funds were so
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expended to the date of repayment) and shall be part of the Obligations. Mortgagor’s obligations
under this Section 4.04 shall survive the termination hercof and the discharge of Mortgagor’s other
obligations under this Mortgage, the U.S. Intercreditor Agreement and the other applicable
Financing Documents.

SECTION 4.05  Indemnity.

(1) Indemnity. Mortgagor agrees to indemnify, pay and hold harmless
Mortgagee and each of the other Secured Parties and the officers, directors, employees, agents
and Affiliates of Mortgagee and each of the other Secured Parties (collectively, the
“Indemnitees”) from and against any and all other liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, claims, costs (including, without limitation, settlement costs),
expenses or disbursements of any kind or nature whatsoever (including, without Iimitation, the
reasonable feei 2nd disbursements of counsel for such Indemnitees in connection with any
investigative, admuistrative or judicial proceeding, commenced or threatened, whether or not
such Indemnitee shal'’bs designated a party thereto) which may be imposed on, incurred by, or
asserted against that indemaitee, in any manner relating to or arising out of this Mortgage, the
applicable Financing Docusients or any other document evidencing the Obligations (including,
without limitation, any misreprésentation by Mortgagor in this Mortgage, the U.S. Intercreditor
Agreement, any other Security Ugcument or any other document evidencing the Obligations)
(the “Indemnified Liabilities™); provid fe, however, that Mortgagor shall have no obligation to
an Indemnitee hereunder with respect to Indemnified Liabilitics if it has been determined by a
final decision (after all appeals and the expiration of time to appeal) of a court of competent
jurisdiction that such Indemnified Liabilitics ‘arose from the gross negligence or willful
misconduct of that Indemnitee. To the extent thatihe undertaking to indemnify, pay and hold
harmless set forth in the preceding sentence may be drienforceable because it is violative of any
law or public policy, Mortgagor shall contribute the muximm portion which it is permitted to
pay and satisfy under applicable law to the payment and satisfaction of all Indemnified
Liabilities incurred by the Indemnitees or any of them.

(i)  Survival. The obligations of Mortgagor contained-in this Section 4,05 shall
survive the termination hereof and the discharge of Mortgagor’s other esligations under this
Mortgage, the U.S. Intercreditor Agreement and under the other Financing Dociments.

(i) ~ Reimbursement. Any amounts paid by any Indemnitee as t¢_which such
Indemnitee has the right to reimbursement shall constitute Obligations secured by the Mortgaged
Property.

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

CROWN PACKAGING TECHNOLOGY,
INC., a Delaware corporation,

By: %M T

Name: 2 chucl 8 Funs
Title: v A + [77sgp0

Atte

.15/_,‘

N;{me: f\,;»-.v.f,éd/ HeseA#h
Title: PR 7,,,127

[Corporate Seal]
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CORPORATE ACKNOWLEDGMENT (NOTARY)

STATE OF My, sliariy )
) 88.:

COUNTY OF bttty )

L, the undersigned, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY that ) ubjud . Grry | personally known to me 1o be the
/P o of CROWN PACKAGING TECHNOLOGY, INC., a Delaware corporation,
and personally known to me to be the same person whose name is subscribed to the foregoing
instrument.. appeared before me this day in person and acknowledged that as such
D 4 Trkivug , he signed and delivered the said instrument and caused the corporate seal
ol said corporaiion to be affixed thereto, pursuant to authority given by the Board of Directors of
said corporation; as his free and voluntary act, and as the free and voluntary act and deed of said
corporation, for the vses and purposes therein set forth. )

. . . J 7 o7
Given unger my hand and official seal this day of No;?ber, 296(5

/ s /
Vil / Q% 3
/ Notary Put/)hc
4 { !'/’
4 \

Commuission Expires:

(OfﬁCldl Seal) COMMONWEALTH GF e KN s,
NOTARIAL SEAL
i BARBARA A, BORGHISE Notary Pubic
[ Plty of Philadelphia, Phila County ;
My Commssien Expres sanuary 17 2108 ¢
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Exhibit A
to Mortgage

Description of the Land

PARCEL 1:

That part of the west 2/3 of the southwest1/4 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 1/4 (said East Line also being the East Line
of Central Avenue) with the South line of the North 33 feet of said Southwest % (said South line
also beiiig the South line of 115th Street); thence East along the South line of 115th Street,
1537.18 fect-to an intersection with a line which is 200 feet, measured perpendicularly, West
from and parailciywith the East line of the said West 2/3 of the Southwest 1/4; thence South on
last described ling2 distance of 1217.79 feet; thence Northwesterly on a curve convex to the
Northeast, having a‘radius of 420 feet and an arc distance of 529.45 feet to a point which is 959
feet South from the Nevih line of said Southwest 1/4 and 599.85 feet, measured parallel with said
North line of the Southwelt ;/ %, West from the East line of said West 2/3 of The Southwest1/4,
thence West along a line whici'is 959 feet South from and parallel with North line of said
Southwest 1/4, (said parallel line 9zing Tangent to last described curve), A distance of 1137.53
feet to a point on the East line of Central Avenue; thence North on the East line of Central
Avenue, a distance of 926 feet to the pauit of beginning, (Excepting those parts thereof taken or
used for 115th Street and Central Avenue) it Ceok County, Ilinois,

PARCEL 2:

Lot 3 in Carmody subdivision, being a subdivision in the East 1/2 of the Southeast 1/4 of Section
20, Township 37 North, Range 13, East of the Third Principal Meridian, according to the Plat
thereof recorded December 31, 1985 as Document 85346(30in. the Office of the Recorder of
Deeds in Cook County, Illinois.

Property Identification Number(s):  24-20-401-013-0000

Property Address(es): 11535 South Central Avenue, Alsip, Tllinois 60482 and
5555 W. 115th Street, Alsip, Illinois 60482
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Appendix A
to Mortgage

Local Law Provisions
(Illinois)

The following provisions are added to Article IV:

SECTION 4.06  Illinois Mortpage Foreclosure Law. It is the intention of
Mortgagor and Mortgagee that the enforcement of the terms and provisions of this Mortgage shall
be accomplished in accordance with the Illinois Mortgage Foreclosure Law (the “Act™), Illinois
Compiled Statutes, 735 ILCS 5/15-1101 et seq., and with respect to such Act Mortgagor agrees
and covenaits-that;

(a})") Mortgagor and Mortgagee shall have the benefit of all of the provistons of
the Act, incladsiig all amendments thereto which may become effective from time to time
after the date hes<of, In the event any provision of the Act which is specifically referred to
herein may be repicales, Mortgagee shall have the benefit of such provision as most
recently existing prior te-such repeal, as though the same were incorporated herein by
express reference;

(b)  Wherever provisics is made in this Mortgage or the Credit Agreement for
insurance policies to bear mortgage ciauses or other loss payable clauses or endorsements
in favor of Mortgagee, or to confer autharity upon Mortgagee to settle or participate in the
settlement of losses under policies of insur<ace or to hold and disburse or otherwise contro]
use of insurance proceeds, from and after the <ntry of judgment of foreclosure, all such
rights and powers of Mortgagee shall continge in Mortgagee as judgment creditor or
mortgagee until confirmation of sale;

(c) All advances, disbursements and expenaitures made or incurred by
Mortgagee before and during a foreclosure, and before and «ficr judgment of foreclosure,
and at any time prior to sale, and, where applicable, after sale, and during the pendency of
any related proceedings, for the following purposes, in additich i those otherwise
authorized by this Mortgage, or the Credit Agreement or by the” At (collectively
“Protective Advances™), shall have the benefit of all applicable provisisiis of the Act,
including those provisions of the Act hereinbelow referred to:

(1) all advances by Mortgagee in accordance with the terms of
this Mortgage or the Credit Agreement to: (i) preserve, maintain, repair, restore or
rebuild the improvements upon the Mortgaged Property; (ii) preserve the lien of
this Mortgage or the priority thereof; or (iii) 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
obligations in accordance with the terms of any senior mortgage or other prior
lien or encumbrance; (i1) real estate taxes and assessments, general and special,
and all other taxes and assessments of any kind or nature whatsoever which are
assessed or imposed upon this Mortgaged Property or any part thereof; (iii) other
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obligations authorized by this Mortgage; or (iv) with court approval, any other
amounts in connection with other liens, encumbrances or interests 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: (1) 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 hercunder, or (iii} in preparation for or in
<onnection with the commencement, prosecution or defense of any other action
relai=d to this Mortgage or the Mortgaged Property;

(5)  Mortgagee’s fees and costs, including attorneys’ fees,
arising betvzecnihe entry of judgment of foreclosure and the confirmation hearing
as referred to in S<ction 5/15-1508(b)(1) of the Act;

(6) ranenses deductible from proceeds of sale as referred to in
Section 5/15-1512(a) auc k) of the Act:

(7)  expenses incurred and expenditures made by Mortgagee for
any one or more of the followtig: (i) if the Mortgaged Property or any portion
thereof constitutes one or moré ‘units under a condomintum declaration,
assessments imposed upon the unit owner thereof: (i1) if Mortgagor’s interest in
the Mortgaged Property is a leaschold estate-tnder a lease or sublease, rentals or
other payments required to be made by the lessce under the terms of the lease or
sublease; (iii) premiums for casualty and liability insurance paid by Mortgagee
whether or not Mortgagee or a receiver is in possessiviL,if reasonably required, in
reasonable amounts, and all renewals thereof, without regard to the limitation on
maintaining existing insurance in effect at the time any (ecciver or mortgagee
takes possession of the Mortgaged Property imposed by Secuon 3/ 15-1704(c)(1)
of the Act; (iv) repair or restoration of damage or destructioniin excess of
available insurance proceeds or condemnation awards; (v) paymen(s. Jeemed by
Mortgagee to be required for the benefit of the Mortgaged Property or required to
be made by the owner of the Mortgaged Property under any grant or declaration
of easement, easement agreement, agreement with any adjoining land owners or
Instruments creating covenants or restrictions for the benefit of 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 in any way affecting the Mortgaged Property; (vii) if the loan secured
hereby is a construction loan, costs incurred by Mortgagee for demolition,
preparation for and completion 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
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agreement for occupancy of the Mortgaged Property, and (ix) if the Mortgage is
insured, payment of FHA or private mortgage insurance required to keep such
insurance in force.

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

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

(5 any determination of the amount of indebtedness secured by this
Morttgage a’ anvtime;

(i)  th= indebtedness found due and owing to Mortgagee in the
judgment of foreclosurs and any subsequent supplemental judgments, orders,
adjudications or findings/y the court of any additional indebtedness becoming
due after such entry of judgmeiit. it being agreed that in any foreclosure judgment,
the court may reserve jurisdiction-for such purpose;

(i)} if right of redemption has not been waived by this Mortgage,
computation of amounts required to redeem, pursuant to Sections 5/15-1603(d)
and 5/15-1603(e) of the Act;

(iv)  determination of amounts deductiblz. from sale proceeds pursuant
to Section 5/15-1512 of the Act;

(v)  application of income in the hands of any reecrver or mortgagee in
possession; and

(vi)  computation of any deficiency judgment pursuant to Sections 5/15-
1508(b)(2), 5/15-1508(e) and 5/15-1511 of the Act;

(d)  In addition to any provision of this Mortgage authorizing Mortgagee to take
or be placed in possession of the Mortgaged Property, or for the appointment of a receiver,
Mortgagee shall have the right, in accordance with Sections 5/15-1701 and 5/15-1702 of
the Act, to be placed in possession of the Mortgaged Property or at its request to have a
receiver appointed, and such receiver, or Mortgagee, if and when placed in possession,
shall 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

(€) Mortgagor acknowledges that the Mortgaged Property does not constitute
agricultural real estate, as said term is defined in Section 5/15-1201 of the Act, or
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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.

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. Mortgagor covenants and agrees that this Mortgage shall
secure the payment of the Obligations, whether such loans and advances are made as of the date
hereof or at any time in the future, and whether such future advances are obligatory or are to be
made at the option of Mortgagee or otherwise (but not advances or loans made more than 20 years
after the dat= hereof), 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 tlas Mortgage and although there may be no other indebtedness outstanding at the
time any advance'is miade. The lien of this Mortgage shall be valid as to all Obligations, including
future advances, from'the time of its filing of record in the office of the Recorder of Deeds of the
County in which the Mortgaged Property is located. The total amount of the Obligations may
increase or decrease from iime to time, but the total unpaid principal balance of the Obligations
(including disbursements which/Mortgagee may make under this Mortgage or any other document
or instrument evidencing or securirg the Obligations) at any time outstanding shall not exceed the
amount referred to in the Granting Cladses of this Mortgage. This Mortgage shall be valid and
shall have priority over all subsequent lens and encumbrances, including statutory liens except
taxes and assessments levied on the Mortgagea Property, to the extent of the maximum amount
secured hereby.,

SECTION 4.08  Business Loan. The siroceeds of the Obligations shall be used
solely for business purposes and in furtherance of the rzgular business affairs of Mortgagor, and
the entire principal obligation secured hereby constitutes a) a-“business loan” as that term is
defined in, and for all purposes of, 815 ILCS 205/4(I)(c), and (U} *loan secured by a mortgage on
real estate” within the purview and operation of 815 ILCS 205/4(1)1)

SECTION 4.09  Subordination of Property Manage:’s 1 den and Real FEstate
Broker’s Lien. Any property management agreement for the Mortgagec. Prorerty entered into
hereatter by Mortgagor with a property manager who is an Affiliate of Mortgagor shall contain a
“lien subordination” provision whereby the property manager subordinates any and all mechanics’
lien rights that the property manager may have pursuant to the Illinois Mechanics Cien Act, 770
ILCS 60/1 et seq. Such property management agreement or a short form thereof shall, at
Mortgagee’s request, be recorded with the Recorder of Deeds of the County where the Mortgaged
Property is located. In addition, Mortgagor shall use commercially reasonable efforts to cause any
other property manager for the Mortgaged Property to enter into a subordination of management
agrecement with Mortgagee, in recordable form, whereby the property manager subordinates
present and future lien rights and those of any party claiming by, through or under the property
manager, to the lien of this Mortgage. Any agreement entered into hereafter by Mortgagor or any
agent of Mortgagor with any “broker” (as defined in the Real Estate License Act of 1983, 225
ILCS 455/1 et seq.) that is an affiliate of Mortgagor for the purpose of selling, leasing or otherwise
conveying an interest in the Mortgaged Property shall contain a “no lien” provision whereby such
broker waives and releases any and all lien rights that such broker or anyone claiming by, through
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or under such broker may have pursuant to the Commercial Broker Lien Act, 770 ILCS 15/1 et
seq. Mortgagor shall use commercially reasonable efforts to cause any other broker to enter into a
subordination agreement with Mortgagee, in recordable form, whereby such broker, on its own
behalf and on behalf of any party claiming by, through or under such broker, subordinates present
and future lien rights to the lien of this Mortgage.
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