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. COOK COUNTY RECORDER i

THIS TERM LOAN AND REVOLVING CREDIT MORTGAGE, ASSIGNMENT OF
RENTS, SECURITY AGREEMENT AND FIXTURE FILING dated as of December 1, 1999 (this
“Mortgage™), by ASTWELL PRODUCTS, INC,, an Illinois corporation, having an officc at 7800
N. Austin Averie, Skokie, Illinois 60077 (the “Mortgagor”), to THE CHASE MANHATTAN
BANK, a New York hanking corporation ("Chase"), having an officc at 270 Park Avenue,
New York, New York 40017, as Administrative Agent (in such capacity, the “Administrative
Agent™ for the benefit of ic Secured Parties (as defined below) (the “Mprigagee™).

S/ITNESSETT THAT:

A. Reference is made to (a)(ths Credit Agreement dated as of November 30, 1999 (as
amended, supplemented or otherwisc mo fife from time to time, the “Credit Agrecment”), among
the Mortgagor, the Jenders from time to tim garty thercto (the "Lengers™), Chase, a3 administrative
agent for the Lenders and issuing bank (in such capacity, the "[ssuing Bank"), First Union National
Bank, as syndication agent for the Lenders and L ('apital Funding, Inc., as documentation agent
for the T.cnders and (b) the Subsidiary Guarantee A rmement dated as of November 30, 1999 (as
amended, supplemented or othcrwise modified from iime to time, the "Subsidiary Guagantec
Agreement") among the Mortgagor, the subsidiaries of'ihe Mortgagor listed on Schedule I thereto
and the Administrative Agent. Each capitalized term used he.gin but nol dcfined herein shall have
the meaning assigned 1o such term in the Credit Agreemeni.

As used herein, the term “Secured Parties™ shall mean (i) iz T_=nders or Affiliates thereof,
(ii) the Administrative Agent, (iii} the Issuing Bank, (iv) each connterpaity 1o a Hedging Agreement
entered into with the Martgagor (as defined in the Credit Agreement) if @uch counterparty was a
Lender or Affiliate thereof al the time the Hedging Agreement was entered .ntc, (v) the beneficiaries
of each indemnification obligation undertaken by any Loan Party under any Loan Document and
(vi) the successors and assipns of each of the foregoing.

Pursuant to the Credit Agreement, (i) the Lenders have lent or have agreed 20 ‘end to the
Borrowers (a) on a term basis, Tranche A Term Loans in an aggregate principal amount n:st 1n excess
of $50,000,000, (b) on & lerm basis, Tranche B Tetm Loans in an aggregate principal arrouat not
in cxcess of $210,000,000, and (¢) on a revolving basis, Revolving Loans, at any time and from time
to timc prior to the Revolving Maturity Date, in an aggregate rincipal amount at any time
outstanding not in excess of $100,000,000 and (ii) the Issuing Bank has issued and has agreed to
issus Lelters of Credit in an aggregate face amount at any time outstanding mot in excess of
$15,000,000 in each case on the terms and subject to the conditions of the Credit Agreement.

RETURN DOCUMENTS TO:
Law Title - National Division
120 E. Railroad St., Ste, B
Sandwich, IL 60548
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B. In order to induce the Lenders to make Loans and the Issuing Bank to issue Letters of
Credit, the Subsidiary Loan Parties have agreed to guarantee, pursuant to the Subsidiary Guarantee
Agreement, among other things, all the obligations of the Borrower under the Credit Agreement.

C. The obligations of the Lenders to make Loans and of the Issuing Bank to issue Letters
of Credit under the Credit Agreement are conditioned upon, among other things, the execution and
deltvery by the Mortgagor of this Mortgage in the form hereof, to secure (a) the due and punctual
payment by the Borrower of (i) the principal of and premium, if any, and interest (including interest
accruing during the pendency of any bankruptcy, insolvency, receivership or other similar
proceeding. <egardless of whether allowed or allowable in such proceeding) on the Loans, when and
as due, whetherat maturity, by acceleration, upon one or more dates set for prepayment or otherwise,
(ii) each payme:t required to be made by the Borrower under the Credit Agreement in respect of any
Letter of Credit, wien and as due, including payments in respect of reimbursement of disbursements
made by the Issuing Bank with respect thereto, interest thereon and obligations to provide, under
certain conditions, cash ¢coilateral in connection therewith and (iii) all other monetary obligations,
including fees, costs, exp/nses and indemnities, whether primary, secondary, direct, contingent,
fixed or otherwise (including riionetary obligations incurred during the pendency of any bankruptcy,
insolvency, receivership or othersimilar proceeding, regardless of whether allowed or allowable in
such proceeding), of the Loan Paraes 'to the Secured Parties under the Credit Agreement and the
other Loan Documents, (b) the due and punctual performance of all covenants, agreements,
obligations and liabilities of the Loan Part'es under or pursuant to the Credit Agreement and the
other Loan Documents, (c) the due and purctual payment and performance of all the covenants,
agreements, obligations and liabilities of each Zoun Party under or pursuant to this Mortgage and
the other Loan Documents, (d) the due and punctual payment and performance of all obligations of
the Borrower under each Hedging Agreement enteres iato with any counterparty that was a Lender
or an affiliate of a Lender at the time such Hedging Agrerzment was entered into and (e) the due and
punctual payment and performance of all obligations in réspect of overdrafts and related liabilities
owed to the Administrative Agent or any of its Affiliates an/*-arising from treasury, depository and
cash management services in connection with any automated c'caring house transfers of funds (all
the monetary and other obligations described in the preceding clauses (a) through (e) being
collectively called the “Obligations”).

D. Pursuant to the requirements of the Credit Agreement, the Moitgagor is entering into this
Mortgage to create a security interest in the Mortgaged Property (as defincd berein) to secure the
performance and payment of the Obligations. The Credit Agreement also require: the granting by
the Mortgagor and certain other Loan Parties of other mortgages and deeds ot.in:t-(the “Other
Mortgages™) that create security interests in certain Mortgaged Properties other than «p¢ Mortgaged
Property to secure the performance of the Obligations.

Granting Clauses

NOW, THEREFORE, IN CONSIDERATION OF the foregoing and in order to secure
(A) the due and punctual payment and performance of the Obligations; provided, however, that the
maximum principal amount secured by this Mortgage shall in no event exceed $12,326,502, (B) the
due and punctual payment by the Mortgagor of all taxes and insurance premiums relating to the
Mortgaged Property and (C) all disbursements made by Mortgagee for the payment of taxes,
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common area charges or insurance premiums, all fees, expenses or advances in connection with or
relating to the Mortgaged Property, and interest on such disbursements and other amounts not timely
paid in accordance with the terms of the Credit Agreement, this Mortgage and the other Loan
Documents, Mortgagor hereby grants, conveys, mortgages, assigns and pledges to the Mortgagee
(for the ratable benefit of the Secured Parties), a security interest in, all the following described
property (the “Mortgaged Property”) whether now owned or held or hereafter acquired:

(1) all Mortgagor's right, title and interest in all the land more particularly described
on Exhibit A hereto (the “Owned Land™);

f2) all Mortgagor's right, title and interest in and to each leasehold estate created
pursuant to the lease or leases more particularly described in Exhibit B hereto (such lease or
leases, as amznded, supplemented, or otherwise modified from time to time, individually,
a “Subject Lease” and, collectively, the “Subject Leases”) and affecting the land more
particularly descred in Exhibit C hereto (the “Leased Land”, together with the Owned
Land, the “Land”}, including, without limitation, all rights of the lessee under each Subject
Lease;

(3) all Mortgagor's rigit, title and interest in all rights appurtenant to the Land,
including the easements over vertain other adjoining land granted by any easement
agreements, covenant or restrictive agreements and all air rights, mineral rights, water rights,
oil and gas rights and development ri3hts, if any, relating thereto, and also together with all
of the other easements, rights, privileges, interests, hereditaments and appurtenances
thereunto belonging or in anyway appertaining and all of the estate, right, title, interest, claim
or demand whatsoever of Mortgagor thercin 2nd in the streets and ways adjacent thereto,
either in law or in equity, in possession or expeciancy, now or hereafter acquired (the Land
and the property described in this subparagraph (), the “Premises™);

(4) all Mortgagor's right, title and interest in all baildings, improvements, structures,
paving, parking areas, walkways and landscaping now orhereafter erected or located upon
the Land, and all fixtures of every kind and type affixed to th.e-Premises or attached to or
forming part of any structures, buildings or improvements and rezlacements thereof now or
hereafter erected or located upon the Land (the “Improvements”);

(5) all Mortgagor's right, title and interest in all apparatus, raovible appliances,
building materials, equipment, fittings, furnishings, furniture, machinery za other articles
of tangible personal property of every kind and nature, and replacements therest, now or at
any time hereatter placed upon or used in any way in connection with the use; cajoyment,
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, lifts (including 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 equipment of every kind), restaurant, bar and all other indoor or outdoor
furniture (including tables, chairs, booths, serving stands, planters, desks, sofas, racks,
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shelves, lockers and cabinets), bar equipment, glasses, cutlery, uniforms, linens, memorabilia
and other decorative items, furnishings, appliances, supplies, inventory, rugs, carpets and
other floor coverings, draperies, drapery rods and brackets, awnings, venetian blinds,
partitions, chandeliers and other lighting fixtures, freezers, refrigerators, walk-in coolers,
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 understood that the
enumeration of any specific articles of property shall in no way result in or be held to exclude
any items of property not specifically mentioned (the property referred to in this
subpatagraph (3), the “Personal Property™);

fo)all Mortgagor's right, title and interest in all general intangibles relating to design,
development) operation, management and use of the Premises or the Improvements, all
certificates ¢t .sccupancy, zoning variances, building, use or other permits, approvals,
authorizations znd consents obtained from and all materials prepared for filing or filed with
any governmental #gency in connection with the development, use, operation or management
of the Premises and Improvements, all construction, service, engineering, consulting, leasing,
architectural and other sizailar contracts conceming the design, construction, management,
operation, occupancy and’or use of the Premises and Improvements, all architectural
drawings, plans, specificatiops, soil tests, feasibility studies, appraisals, environmental
studies, engineering reports and snnilar materials relating to any portion of or all of the
Premises and Improvements, and 4} payment and performance bonds or warranties or
guarantees relating to the Premises or tlie Tmprovements, all to the extent assignable (the
“Permits, Plans and Warranties™);

(7) Mortgagor's interest in and rights upder any and all now or hereafter existing
leases or licenses (under which Mortgagor is laidiord or licensor) and subleases (under
which Mortgagor is sublandlord), concession, manageient, mineral or other agreements of
a similar kind that permit the use or occupancy of the Premuses 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 fce, rent or royalty (collectively,
“Leases”), and all agreements or contracts for the sale or other disnosition of all or any part
of the Premises or the Improvements, now or hereafter entered into 7y Mortgagor, together
with all charges, fees, income, issues, profits, receipts, rents, revenues erroyalties payable
thereunder (“Rents”);

(8) all Mortgagor's right, title and interest in and to all real estate tax refunds and all
proceeds of the conversion, voluntary or involuntary, of any of the Mortgaged Frinarty 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 other insurance maintained
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by the Mortgagor covering any interest in the Mortgaged Property or required by the Credit
Agreement; and

(9) all Mortgagor's right, title and interest in and to all extensions, improvements,
betterments, renewals, substitutes and replacements of and all additions and appurtenances
to, the Land, the Premises, the Improvements, the Personal Property, the Permits, Plans and
Warranties 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
Improvements, and all conversions of the security constituted thereby, immediately upon
such-acquisition, release, construction, assembling, placement or conversion, as the case may
be, and-in each such case, without any further mortgage, deed of trust, conveyance,
assignm m or other act by the Mortgagor, all of which shall become subject to the lien of this
Mortgage s ‘ully and completely, and with the same effect, as though now owned by the
Mortgagor ard specifically described herein.

TO HAVE AND THHOLD the Mortgaged Property unto the Mortgagee, its successors and
assigns, for the ratable beneiit of the Secured Parties, forever, subject only to the Permitted

Encumbrances (as hereinafter defined) and to satisfaction and cancelation as provided in
Section 3.04.

S 2TICLE 1

Representations, Warrantics and Covenants of Mortgagor

Mortgagor agrees, covenants, represents and e vzarrants as follows:

SECTION 1.01. Title. (a) Mortgagor has good anc niarketable title to an indefeasible fee
estate in the Owned Land and Improvements located thereon subject to no lien, charge or
encumbrance other than Liens permitted by Section 6.02 of the Credit Agreement (collectively, the
"Permitted Encumbrances”). Mortgagor is lawfully seized and possessed of and has a valid
subsisting leasehold estate in the Leased Land and Improvements locaier thereon subject to no lien,
charge or encumbrance other than the Permitted Encumbrances. This Mortgage is and will remain
a valid and enforceable first and prior Lien on the Premises, Improvements-and Pents subject only
to the Permitted Encumbrances. The Permitted Encumbrances do not materially interfere with the
current use, enjoyment, occupancy or operation of the Mortgaged Property.

(b) Except as set forth on Schedule A, there are no leases (under which Morigagor is the
lessor) affecting a material portion of the Mortgaged Property. Each Lease is in full force and effect,
and, except as set forth on Schedule A hereto, Mortgagor has not given nor received any uncured or
unwaived notice of default with respect to any material obligation under any Lease. Each Lease is
subject to no lien, charge or encumbrance other than this Mortgage and the Permitted Encumbrances.
There is no pending or contemplated condemnation proceeding known to Mortgagor affecting the
Mortgaged Property or any sale or disposition thereof in lieu of condemnation. Mortgagor is not
obligated under any right of first refusal, option or other contractual right to sell, assign or otherwise
dispose of any Mortgaged Property or any interest therein.
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(c) All easement agreements, covenant or restrictive agreements, supplemental agreements
and any other instruments hereinabove referred to and mortgaged hereby (collectively, the
“Agreements”) are and will remain valid, subsisting and in full force and effect, unless the failure
to remain valid, subsisting and in full force and effect, individually or in the aggregate, could not
reasonably be expected to have a material adverse effect on the Mortgaged Property, and Mortgagor
is not in default thereunder and has fully performed the material terms thereof required to be
performed through the date hereof, and has no knowledge of any default thereunder or failure to fully
perform the terms thereof by any other party, nor of the occurrence of any event that after notice or
the passage of time or both will constitute a default thereunder. The Mortgaged Property complies
with all laws; statutes, codes, ordinances, orders, judgments, decrees, injunctions, rules, regulations
and requirements pertaining to the Mortgaged Property (including any applicable environmental,
zoning, building, fire, occupational health and safety, use and land use laws, ordinances, rules or
regulations, appreva's, building permits and certificates of occupancy (collectively, the "Legal
Requirements")), except for any Legal Requirements, the failure to comply with which shall not
materially and adversciy affect the use, value or condition of, or the business conducted on, the
Mortgaged Property.

(d) Mortgagor has good and lawful right and full power and authority to mortgage the
Mortgaged Property and will forever warrant and defend its title to the Mortgaged Property, the
rights of Mortgagee therein under tiiis 1Mortgage and the validity and priority of the lien of this
Mortgage thereon against the claims o1 al) persons and parties except those having rights under
Permitted Encumbrances to the extent of those rights.

(e) This Mortgage, when duly recorded 12 the-appropriate public records and when financing
statements are duly filed in the appropriate public.resords, will, to the extent perfected by filing,
create a valid, perfected and enforceable lien upon ana séeurity interest in all the Mortgaged Property
and there are no defenses or offsets to this Mortgage or to 4y of the Obligations secured hereby.

SECTION 1.02. Credit Agreement; Certain Amounts. (4) This Mortgage is given pursuant
to the Credit Agreement. Each and every term and provision of th¢ Credit Agreement (excluding
the governing law provisions thereof), including the rights, remediss.. obligations, covenants,
conditions, agreements, indemnities, representations and warranties of the parties thereto, shall be
considered as if a part of this Mortgage.

(b) If any remedy or right of Mortgagee pursuant hereto is acted upor. bv Mortgagee or if
any actions or proceedings (including any bankruptcy, insolvency or reorganization nroceedings)
are commenced in which Mortgagee is made a party and is obliged to defend or upkoidior enforce
this Mortgage or the rights of Mortgagee hereunder or the terms of any Lease, or if a conGemnation
proceeding is instituted affecting the Mortgaged Property, Mortgagor will pay all sums, including
teasonable attorneys' fees and disbursements, reasonably incurred by Mortgagee related to the
exercise of any remedy or right of Mortgagee pursuant hereto or for the expense of any such action
or proceeding together with all statutory or other costs, disbursements and allowances, interest
thereon from the date of demand for payment thereof at the rate specified in Section 2.13(c) of the
Credit Agreement (the “Default Interest Rate™), and such sums and the interest thereon shall, to the
cxtent permissible by law, be a lien on the Mortgaged Property prior to any right, title to, interest in
or claim upon the Mortgaged Property attaching or accruing subsequent to the recording of this
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Mortgage and shall be secured by 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 Default Interest Rate, and such
interest at the Default Interest Rate shall be immediately due upon demand by Mortgagee.

SECTION 1.03. Payment of Taxes, Liens and Charges. (a) Except as may be permitted by
Section 5.05 of the Credit Agreement, Mortgagor will pay and discharge from time to time prior to
the time when the same shall become delinquent, and before any interest or penalty accrues thereon
or attaches thereto, all taxes of every kind and nature, all general and special assessments, levies,
permits, insrection and license fees, all water and sewer rents, all vault charges, and all other public
charges, and allcervice charges, common area charges, private maintenance charges, utility charges
and all other privaie charges, whether of a like or different nature, imposed upon or assessed against
the Mortgaged Froperty or any part thereof or upon the Rents from the Mortgaged Property or
arising in respect ot ‘i occupancy, use or possession thereof.

(b) In the event of k< passage of any state, Federal, municipal or other governmental law,
order, rule or regulation subseguent to the date hereof (i) deducting from the value of real property
for the purpose of taxation any iei or encumbrance thereon or in any manner changing or modifying
the laws now in force governing t'ic taxation of this Mortgage or debts secured by mortgages or
deeds of trust (other than laws goveruing income, franchise and similar taxes generally) or the
manner of collecting taxes thereon and (11) imposing a tax to be paid by Mortgagee, either directly
or indirectly, on this Mortgage or any of the i.can Documents or to require an amount of taxes to be
withheld or deducted therefrom, Mortgagor will premptly notify Mortgagee of such event. In such
event Mortgagor shall (i) agree to enter into such firther instruments as may be reasonably necessary
or desirable to obligate Mortgagor to make any applicable additional payments and (i) Mortgagor
shall make such additional payments.

(c) At any time that an Event of Default shall oceui hereunder and be continuing, or if
required by any law applicable to Mortgagor or to Mortgagee, Mortgagee shall have the right to
direct Mortgagor to make an initial deposit on account of real estaic taxes and assessments, insurance
premiums and common area charges, levied against or payable in respect of the Mortgaged Property
in advance and thereafter semi-annually, each such deposit to be equal 10.<ne-half of any such annual
charges estimated in a reasonable manner by Mortgagee in order to accuriulate with Mortgagee
sufficient funds to pay such taxes, assessments, insurance premiums and chiargss.

SECTION 1.04. Payment of Closing Costs. Mortgagor shall pay all costs'in connection
with, relating to or arising out of the preparation, execution and recording of th’s Mortgage,
including title company premiums and charges, inspection costs, survey costs, recording ‘fees and
taxes, reasonable attorneys', engineers', appraisers' and consultants' fees and disbursements and all
other similar reasonable expenses of every kind.

SECTION 1.05. Alterations and Waste; Plans. (a) Except as may be permitted by the Credit
Agreement, no Improvements will be materially altered or demolished or removed in whole or in
part by Mortgagor. Mortgagor will not commit any waste on the Mortgaged Property or make any
alteration to, or change in the use of, the Mortgaged Property that will diminish the utility thereof
for the operation of the business except as may be permitted under the Credit Agreement or
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materially increase any ordinary fire or other hazard arising out of construction or operation, but in
no event shall any such alteration or change be contrary to the terms of any insurance policy required
to be kept pursuant to Section 1.06. Mortgagor will maintain and operate the Improvements and
Personal Property in good repair, working order and condition, reasonable wear and tear excepted.

(b) To the extent the same are in Mortgagor's possession on the date hereof or are obtained
in connection with future permitted alterations, Mortgagor shall maintain a complete set of final
plans, specifications, blueprints and drawings for the Mortgaged Property either at the Mortgaged
Property or in a particular office at the headquarters of Mortgagor to which Mortgagee shall have
access uponqeasonable advance notice and at reasonable times.

SECTICN)1.06. Insurance. Mortgagor will keep or cause to be kept the Improvements and
Personal Propertv/insured against such risks, and in the manner, required by Section 5.07 of the
Credit Agreement.

SECTION 1.07. C2sualty and Condemnation. (a) The Mortgagor will furnish to the
Mortgagee prompt written notice,of any casualty or other insured damage to the Mortgaged Property
or any portion thereof ("Casuaity ') or the taking of the Mortgaged Property or any part thereof or
interest therein under power of ¢minent domain or by condemnation or similar proceeding
("Condemnation") or the commencement of any action or proceeding for Condemnation.

(b) If any Casualty resulis iz cash proceeds (whether in the form of insurance
proceeds or otherwise) ("Casualty Proceeds") or any Condemnation results in cash proceeds
("Condemnation Proceeds"”, and together with Casualty Proceeds, "Proceeds"), the Mortgagee is
authorized to collect such Proceeds and, if received kv the Mortgagor, such Proceeds shall be paid
over to the Mortgagee; provided that (i) if the aggregaie Proceeds in respect of such event (other than
proceeds of business interruption insurance} are less thar'$1,000,000, such Proceeds shall be paid
over to the Mortgagor unless a Default or Event of Defau't-lias occurred and is continuing, and
(i) all proceeds of business income insurance shall be paid ove: to the Mortgagor unless a Default
or Event of Default has occurred and is continuing. All such Proceeds retained by or paid over to
the Mortgagee shall be held by the Mortgagee and released or applied in accordance with this
Section 1.07.

(¢) Proceeds relating to the Mortgaged Property held by the Miortgagee pursuant to
subsection (b) of this Section 1.07 shall be applied by the Mortgagee to the pa /ment of the cost of
restoring or replacing the Mortgaged Property so damaged, destroyed or taken or.of ihe portion or
portions of the Mortgaged Property not so taken (the "Work") and shall be paid out frein time to time
to the Mortgagor as and to the extent the Work (or the location and acquisition of any repiacement
of the Mortgaged Property) progresses for the payment thereof, but subject to each of the following
conditions:

(1) the Mortgagor must promptly commence the restoration process or the location,
acquisition and replacement process in connection with the Mortgaged Property;

(11) except as provided in (iii) below, each request for payment shall be made on seven
days' prior notice to the Mortgagee and shall be accompanied by a certificate to be made by
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such architect or engineer, stating (A) that all the Work completed has been done in
substantial compliance with the plans and specifications, (B) that the sum requested is justly
required to reimburse the Mortgagor for payments by the Mortgagor to, or is justly due to,
the contractor, subcontractors, materialmen, laborers, engineers, architects or other persons
rendering services or materials for the Work (giving a brief description of such services (by
category) and materials) and that, when added to all sums previously paid out by the
Mortgagee, does not exceed the value of the Work done to the date of such certificate;

(iv) each request for payment in connection with the acquisition of a replacement
Mortsuged Property shall be made on 30 days’ prior notice to the Mortgagee and, in
connection therewith, (A) each such request shall be accompanied by a copy of the sales
contract or other document governing the acquisition of the replacement property by the
Mortgagor ard a certificate of the Mortgagor stating that the sum requested represents the
sales price unae such contract or document and the related reasonable transaction fees and
expenses {includiup brokerage fees) and setting forth in sufficient detail the various
components of suck r¢quested sum and (B) the Mortgagor shall (1) in addition to any other
items required to be delivered under this Section 1.07, provide the Mortgagee with such
opinions, documents, cedtificates, title insurance policies, surveys and other insurance
policies as they may reasorably’ request and (II) take such other actions as the Mortgagee
may reasonably deem necessacy or appropnate (including actions with respect to the delivery
to the Mortgagee of a first prioriiy iviortgage with respect to such real property for the ratable
benefit of the Secured Parties);

(v) upon request of the Mortgage=,_the Mortgagor shall provide the Mortgagee with
waivers of lien satisfactory to the Mortgagce covering that part of the Work for which
payment or reimbursement is being requested axd;if required by the Mortgagee, by a search
prepared by a title company or licensed abstractor o7 by other evidence satisfactory to the
Mortgagee, that there has not been filed with respsect to such Mortgaged Property any
mechanics' or other lien or instrument for the retention Of title in respect of any part of the
Work not discharged of record or bonded to the reasonabie satisfaction of the Mortgagee;

(vi) there shall be no Default or Event of Default that has e<curred and is continuing;

(vi1) the request for any payment after the Work has beei completed shall be
accompanied by a copy of any certificate or certificates required by law to render occupancy
of the improvements being rebuilt, repaired or restored legal; and

(viii) after commencing the Work, the Mortgagor shall continue to perforirthe Work
diligently and in good faith to completion in accordance with the approved plans and
specifications.

(d) If requested by Mortgagor, or if any Proceeds retained by or paid over to the
Mortgagee as provided above continue to be held by the Mortgagee on the date that is 365 days after
the occurrence of the event resulting in such Proceeds, then such Proceeds shall be applied to prepay
Term Loans as provided in Section 2.11(c) of the Credit Agreement.
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(e) Nothing in this Section 1.07 shall prevent the Mortgagee from applying at any
time all or any part of any Proceeds to (i) the curing of any Event of Default under the Credit
Agreement or (ii) the payment of any of the Obhgahons after the occurrence and during the
continuance of an Event of Default.

SECTION 1.08. Assignment of [ eases and Rents. {a) Mortgagor hereby irrevocably and
absolutely grants, transfers and assigns and grants a security interest in all of its right, title and
interest in all Leases, together with any and all extensions and renewals thereof for purposes of
securing and discharging the performance by Mortgagor of the Obligations. Mortgagor has not
assigned or zxecuted any assignment of, and will not assign or execute any assignment of, any other
Lease or their respective Rents to anyone other than Mortgagee.

(b Without Mortgagee's prior written consent (which will not be unreasonably
withheld or delayed), Mortgagor will not modify, amend, terminate or consent to the cancelation,
surrender or assignmeit of any Lease if such modification, amendment, termination or consent
would, in the reasonable izdgment of the Mortgagee, be materially adverse to the interests of the
Secured Parties, the value of *ne Mortgaged Property or the lien created by this Mortgage.

(¢) Subject to Section 1:08(d), Mortgagor has assigned and transferred to Mortgagee
all of Mortgagor's right, title and inteiest in and to the Rents now or hereafter arising from each
Lease heretofore or hereafter made or agrzed to by Mortgagor, it being intended that this assignment
establish, subject to Section 1.08(b), an abseiute transfer and assignment of all Rents and all Leases
to Mortgagee and not merely to grant a secviity 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 Property
and rent, lease or let all or any portion of any of the Mo:tgaged Property to any party or parties at
such rental and upon such terms as Mortgagee shall, in its s0l¢ discretion, determine, and may collect
and have the benefit of all of said Rents arising from or aceri: ig at any time thereafter or that may
thereafter become due under any Lease.

(d) So long as an Event of Default shall not have uscurred and be continuing,
Mortgagee will not exercise any of its rights under Section 1.08(c) oz (d), and Mortgagor shall
receive and collect the Rents accruing under any Lease; but after the nappening and during the
continuance of any Event of Default, Mortgagee may, at its option, receive aitd ecllect all Rents and
enter upon the Premises and Improvements through its officers, agents, emplo sees or attorneys for
such purpose and for the operation and maintenance thereof and otherwise may sct'in accordance
with Section 2.03. Mortgagor hereby irrevocably authorizes and directs each tenant, i( %y, and each
successor, if any, to the interest of any tenant under any Lease, respectively, to rely uponany notice
of a claimed Event of Default sent by Mortgagee to any such tenant or any of such tenant's
successors in interest, and thereafter to pay Rents to Mortgagee without any obligation or right to
inquire as to whether an Event of Default actually exists and even if some notice to the contrary is
received from the Mortgagor, who shall have no right or claim against any such tenant or successor
in interest for 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 collected any Rents, shall be authorized to pay Rents to Mortgagor only after such tenant or any
of their successors in interest shall have received written notice from Mortgagee that the Event of
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Default is no longer continuing, unless and until a further notice of an Event of Default is given by
Mortgagee 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 4o so, a written statement containing the names of all tenants, subtenants and
concessionaires 0f the Premises or Improvements, the terms of any Lease, the space occupied and
the rentals or license 122s payable thereunder.

SECTION 1.09. Resirictions on Transfers and Encumbrances. Except as permitted by the
Credit Agreement, Mortgagor shall not directly or indirectly sell, convey, deed over, alienate, assign,
lease, sublease, license, mortgage, pledge, encumber or otherwise transfer, create, consent to or
suffer the creation of any lien, charg.es ¢r any form of encumbrance 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 commor., cooperative, joint, time-sharing or other congregate
ownership of all or part thereof; provided, how_ver, that Mortgagor may in the ordinary course of
business within reasonable commercial standaras, enter into easement or covenant agreements that
relate to and/or benefit the operation of the Moriguged Property and that do not materially and
adversely affect the use and operation of the same {<x<ept for customary utility easements that
service the Mortgaged Property, which are permitted).

SECTION 1.10. Security Agreement. This Mortgage is boti a mortgage of real property and
a grant of a security interest in personal property, and shall consutute and serve as a “Security
Agreement” within the meaning of the uniform commercial code as‘adopted in the state wherein the
Premises are located (“UCC™). Mortgagor has hereby granted unto Mor*, jagee a security interest in
and to all the Mortgaged Property described in this Mortgage that is a0t real property, and
simultaneously with the recording of this Mortgage, Mortgagor has filed or will £ile UCC financing
statements, and will file continuation statements prior to the lapse thereof, at the appropriate offices
in the state in which the Premises are located to perfect the security interest granted vy this Mortgage
in all the Mortgaged Property that is not real property. Mortgagor hereby appoints Morigagee as its
true and lawful attorney-in-fact and agent, for Mortgagor and in its name, place and stead; n any and
all capacities, to execute any document and to file the same in the appropriate offices (to the extent
it may lawfully do so0), and to perform each and every act and thing reasonably requisite and
necessary to be done to perfect the security interest 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 not in limitation of, the other rights
afforded Mortgagee hereunder and under the Security Agreement.
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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 or recording feés, and all expenses incidental
to the execution and acknowledgment of this Mortgage, any mortgage supplemental hereto, any
security instrument with respect to the Personal Property, and any instrument of further assurance
and all Federal, state, county and municipal recording, documentary or intangible taxes and other
taxes, duties, 1imposts, assessments and charges arising out of or in connection with the execution,
delivery and recarding of this Mortgage, any mortgage supplemental hereto, any security instrument
with respect to tne Personal Property or any instrument of further assurance.

SECTION 1.12 Further Assurances. Upon demand by Mortgagee, Mortgagor will, at the
cost of Mortgagor and withiout expense to Mortgagee, do, execute, acknowledge and deliver all such
further acts, deeds, conveyances, mortgages, assignments, notices of assignment, transfers and
assurances as Mortgagee shull) from time to time require for the better assuring, conveying,
assigning, transferring and confirining unto Mortgagee the property and rights hereby conveyed or
assigned or intended now or hereaftir sc to be, or which Mortgagor may be or may hereafter become
bound to convey or assign to Morigagee, or for carrying out the intention or facilitating the
performance of the terms of this Mortgagys, or for filing, registering or recording this Mortgage, and
on demand, Mortgagor will also execute ane Zcliver and hereby appoints Mortgagee as its true and
lawful attorney-in-fact and agent, for Mortgagsr end in its name, place and stead, in any and all
capacities, to execute and file to the extent it may lawfully do so, one or more financing statements,
chatte] mortgages or comparable security instruments reasonably requested by Mortgagee to
evidence more effectively the lien hereof upon the Perzopal Property and to perform each and every
act and thing requisite and necessary to be done to accorir:ish the same.

SECTION 1.13. Additions to Mortgaged Property. All right, title and interest of Mortgagor
in and to all extensions, improvements, betterments, renewals, substinites and replacements of, and
all additions and appurtenances to, the Mortgaged Property hereattec acquired by or released to
Mortgagor or constructed, assembled or placed by Mortgagor ‘uron the Premises or the
Improvements, and all conversions of the security constituted thereby, itamediately upon such
acquisition, release, construction, assembling, placement or conversion, as iie eace may be, and in
each such case without any further mortgage, 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 though now owned by Mortgagor and specifically describedir the grant of
the Mortgaged Property above, but at any and all times Mortgagor will execute and diliver to
Mortgagee any and all such further assurances, mortgages, conveyances or assignments thereof as
Mortgagee may reasonably require for the purpose of expressly and specifically subjecting the same
to the lien and security interest of this Mortgage.

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

SECTION 1.15. Fixture Filing. Certain of the Mortgaged Property is or will become
“fixtures” (as that term is defined in the UCC) 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 operate also
as a financing statement filed as a fixture filing in accordance with the applicable provisions of said
UCC upon such of the Mortgaged Property that is or may become fixtures.

ARTICLE I
Defaults and Remedies

SECTION 2.01: Events of Default. Any Event of Default under the Credit Agreement (as
such term is defined thereii} shall constitute an Event of Default under this Mortgage.

SECTION 2.02. Demand ror Payment. If an Event of Default shall occur and be continuing,
then, upon written demand of Martgagee, Mortgagor will pay to Mortgagee all amounts due
hercunder and such further amouni 45 shall be sufficient to cover the costs and expenses of
collection, including reasonable attorneys' Toes, disbursements and expenses incurred by Mortgagee
and Mortgagee shall be entitled and empoy zred to institute an action or proceedings at law or in
equity for the collection of the sums so due and »iipaid, to prosecute any such action or proceedings
to judgment or final decree, to enforce any such jndgment or final decree against Mortgagor and to
collect, in any manner provided by law, all money= adjudged or decreed to be payable.

SECTION 2.03. Rights To Take Possession, Operatc and Apply Revenues. (a) Ifan Event
of Default shall occur and be continuing, Mortgagor shall. izpon 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 officerso: agents as it may appoint, may
then enter and take possession of all the Mortgaged Property without e anpointment of a receiver
or an application therefor, exclude Mortgagor and its agents and employ22s 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 (0..h¢ extent not
prohibited by applicable law, obtain a judgment or decree conferring upon Mortgagec ihe right to
immediate possession or requiring Mortgagor to deliver immediate possession of the Mortgaged
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; and all such expenses and compensation shall, until paid,
be secured by this Mortgage.

(¢) 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,
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conduct the business thereof and, from time to time, (i) make all necessary and proper maintenance,
repairs, renewals, replacements, additions, betterments and improvements thereto and thereon,
(i1) purchase or otherwise acquire additional fixtures, personalty and other property, (iii) insure or
keep the Mortgaged Property insured, (iv) manage and operate the Mortgaged Property and exercise
all the rights and powers of Mortgagor to the same extent as Mortgagor could in its own name or
otherwise with respect to the same, and (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 from time to time be
directed or determined by Mortgagee to be in its best interest and Mortgagor hereby appoints
Mortgagee as its true and lawful attorney-in-fact and agent, for Mortgagor and in its name, place and
stead, in any and all capacities, to perform any of the foregoing acts. Mortgagee may collect and
receive all the Pents, issues, profits and revenues from the Mortgaged Property, including those past
due as well as those accruing thereafter, and, after deducting (i) all expenses of taking, holding,
managing and opsraiing the Mortgaged Property (including compensation for the services of all
persons employed forsuch purposes), (ii) the costs of all such maintenance, repairs, renewals,
replacements, additions, betterments, improvements, purchases and acquisitions, (iii) the costs of
insurance, (iv) such taxes, #ssessments and other similar charges as Mortgagee may at its option pay,
(v) other proper charges upor the Mortgaged Property or any part thereof and (vi) the reasonable
compensation, expenses and disbursements of the attorneys and agents of Mortgagee, Mortgagee
shall apply the remainder of the 1nonzys and proceeds so received first to the payment of the
Mortgagee for the satisfaction of the Obiizations, and second, if there is any surplus, to Mortgagor,
subject to the entitlement of others thereto nder applicable law.

(d) Whenever, before any sale 51 the Mortgaged Property under Section 2.06, all
Obligations that are then due shall have been pard ard all Events of Default fully cured, Mortgagee
will surrender possession of the Mortgaged Propeity 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 Failure to Perform. ShouldMortgagor fail in the payment,
performance or observance of any term, covenant or condition regnired by this Mortgage or the
Credit Agreement (with respect to the Mortgaged Property), beyond agy grace period with respect
thereto, Mortgagee may pay, perform or observe the same, and all p=yments 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 interes: thereon at the Default
Interest Rate. Mortgagee shall be the sole judge of the necessity for any suca actions and of the
amounts to be paid. Mortgagee is hereby empowered to enter and to authorize oth<rs'@ enter upon
the Premises or the Improvements or any part thereof for the purpose of performing or¢Ussrving any
such defaulted term, covenant or condition without having any obligation to so performii <t 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
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demand all 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 Interest Rate.

SECTION 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 power 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 precead and sell the Mortgaged Property to satisfy any Obligation. Mortgagee or an officer
appointed by a judgment of foreclosure to sell the Mortgaged Property, may sell all or such parts of
the Mortgaged Property as may be chosen by Mortgagee at the time and place of sale fixed by it in
a notice of sale, rither as a whole or in separate lots, parcels or items as Mortgagee shall deem
expedient, and in suc’i o:der as it may determine, at public auction to the highest bidder. Mortgagee
or an officer appointed by« judgment of foreclosure to sell the Mortgaged Property may postpone
any foreclosure or other s2i¢-of all or any portion of the Mortgaged Property by public announce-
ment at such time and place ef vale, and from time to time thereafter may postpone such sale by
public announcement or subsequantly noticed sale. Without further notice, Mortgagee or an officer
appointed to sell the Mortgaged Property may make such sale at the time fixed by the last
postponement, or may, in its discretioin give a new notice of sale. Any person, including Mortgagor
or Mortgagee or any designee or affiliaie thereof, may purchase at such sale.

(b) The Mortgaged Property may be sold subject to unpaid taxes and Permitted
Encumbrances, and, after deducting all costs, tees 2nd expenses of Mortgagee (including costs of
evidence of title in connection with the sale), Mortgagez or an officer that makes any sale shall apply
the proceeds of sale in the manner set forth in Section.z 28,

(c) Any foreclosure or other sale of less thar. tiie whole of the Mortgaged Property
or any defective or irregular sale made hereunder shall not exhausi the power of foreclosure or of
sale provided for herein; and subsequent sales may be made hercvznder until the Obligations have
been satisfied, or the entirety of the Mortgaged Property has been soid

(d) If an Event of Default shatl occur and be continuing, Morigagee 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 sam< or all of the
Obligations, or the performance of any term, covenant, condition or agreement of this Iviortgage or
any other Loan 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 entitled to
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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 for any
portion of the aggregate principal amount of the Obligations remaining unpaid, with interest.

SECTION 2.08. Application of Sale Proceeds and Rents. After any foreclosure sale of all
or any of the Mortgaged Property, Mortgagee shall receive the proceeds of sale, no purchaser shall
be required to see to the application of the proceeds and Mortgagee shall apply the proceeds of the
sale together with any Rents that may have been collected and any other sums that then may be held
by Mortgagee under this Mortgage as follows:

FIRST, to the payment of all costs and expenses incurred by the Mortgagee or
Adminisaative Agent (in its capacity as such hereunder or under any other Loan Document)
in connect:on with such collection or sale or otherwise in connection with this Mortgage or
any of the Otligations, including all court costs and the fees and expenses of its agents and
reasonable fees of Jegal counsel, the repayment of all advances made by the Mortgagee
hereunder, the Administrative Agent under any other Loan Document on behalf of the
Mortgagor or any othe: [ oan Party and any other costs or expenses incurred in connection
with the exercise of any right or remedy hereunder or under any other Loan Document;

SECOND, to the payirént in full of the Obligations (the amounts so applied to be
distributed among the Secured aities pro rata in accordance with the amounts of the
Obligations owed to them on the dai>-of any such distribution); and

THIRD, to the Mortgagor, its snceassors or assigns, or as a court of competent
jurisdiction may otherwise direct.

The Mortgagee shall have absolute (but nonetheless rezsonable) discretion as to the time of
application of any such proceeds, moneys or balances in accrirdance with this Mortgage. Upon any
sale of the Mortgaged Property by the Mortgagee (including pursuant to a power of sale granted by
statute or under a judicial proceeding), the receipt of the Mortgagce or of the officer making the sale
shall be a sufficient discharge to the purchaser or purchasers of the Mec: ’rf’aged Property so sold and
such purchaser or purchasers shall not be obligated to see to the app'ication of any part of the
purchase money paid over to the Mortgagee or such officer or be answerzule in any way for the
misapplication thereof.

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

SECTION 2.10. Waiver of Appraisement, Valuation, Stay, Extension and Redemption
Laws. Mortgagor waives, to the extent not prohibited by law, (1) the benefit of all laws now existing

or that hereafter may be enacted providing for any appraisement of any portion of the Mortgaged
Property, (ii) the benefit of all laws now existing or that may be hereafter enacted in any way
extending the time for the enforcement or the collection of amounts due under any of the Obligations
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or creating or extending a period of redemption from any sale made in collecting said debt or any
other amounts due Mortgagee, (iii} 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 appraisement, homestead
exemption, valuation, 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 (iv) all rights of redemption, valuation, appraisement, stay of execution, notice
of election to mature or declare due the whole of or each of the Obligations and marshahing in the
event of foreclosure of this Mortgage.

SECTION 2.11. Discontinnance 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 37d in every such case Mortgagor and Mortgagee shall be restored to their former
positions and rights hercunder, and all rights, powers and remedies of Mortgagee shall continue as
if no such proceeding kad veen taken.

SECTION 2.12. Suits To Protect the Mortgaged Property. Mortgagee shall have power
(a) to institute and maintain suits and proceedings to prevent any impairment of the Mortgaged
Property by any acts that may be un’awiul or in violation of this Mortgage, (b} to preserve or protect
its interest in the Mortgaged Propeiiy-and in the Rents arising therefrom and (c) to restrain the
enforcement of or compliance with any 12gislation or other governmental enactment, rule or order
that may be unconstitutional or otherwise ‘owvalid if the enforcement of or compliance with such
enactment, rule or order would impair the secriiiy or be prejudicial to the interest of Mortgagee

hereunder.

SECTION 2.13. Filing Proofs of Claim. In caseofany receivership, insolvency, bankruptcy,
reorganization, arrangement, adjustment, composition oz cther proceedings affecting Mortgagor,
Mortgagee shall, to the extent permitted by law, be entitled to file such proofs of claim and other
documents as may be necessary or advisable in order to have tlie ¢laims of Mortgagee allowed in
such proceedings for the Obligations secured by this Mortgage ai-th< date of the institution of such
proceedings and for any interest accrued, late charges and additionzl interest or other amounts due
or that may become due and payable hereunder after such date.

SECTION 2.14. Possession by Mortgagee. Notwithstanding the arpointment of any
receiver, liquidator or trustee of Mortgagor, any of its property or the Mortzaged Property,
Mortgagee shall be entitled, to the extent not prohibited by law, to remain in possessisn-and control
of all parts of the Mortgaged Property now or hereafter granted under this Mortgage to Mortgagee
in accordance with the terms hereof and applicable law.

SECTION 2.15. Waiver. {a) No delay or failure by Mortgagee to exercise any right, power
or remedy accruing upon any breach or Event of Default shall exhaust or impair any such right,
power or remedy or be construed to be a waiver of any such breach or Event 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 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
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Event of Default in the performance of the same or 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.

(b) Even if Mortgagee (i) grants some forbearance or an extension of time for the
payment of any sums secured hereby, (ii) takes other or additional security for the payment of any
sums secured hereby, (iii) waives or does not exercise some right granted herein or under the Loan
Documents (1) releases a part of the Mortgaged Property from this Mortgage, (v) agrees to change
some of the ters, 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
casement or othsr vight affecting the Premises or (viii) makes or consents to an agreement
subordinating Mortgagre's lien on the Mortgaged Property hereunder; no such act or omission shall
preclude Mortgagee from cxercising any other right, power or privilege herein granted or intended
to be granted in the evem cfany breach or Event of Default then made or of any subsequent default;
nor, except as otherwise expiessly provided in an instrument executed by Mortgagee, shall this
Mortgage be altered thereby. In.ine event of the sale or transfer by operation of law or otherwise of
all or part of the Mortgaged Property, Mortgagee is hereby authorized and empowered to deal with
any vendee or transferee with refererice t the Mortgaged Property secured hereby, or with reference
to any of the terms, covenants, conditiors or agreements hereof, as fully and to the same extent as
it might deal with the original parties herets-and without in any way releasing or discharging any
liabilities, obligations or undertakings.

SECTION 2.16. Remedies Cumulative. " Me¢ right, power or remedy conferred upon or
reserved to Mortgagee by this Mortgage is intended #0-2e 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 herevnder or now or hereafter existing at law
or in equity or by statute.

ARTICLE Il

Miscellaneous
SECTION 3.01. Partial Invalidity. In the event any one or more of the provisions contained
in this Mortgage should be held invalid, illegal or unenforceable in any respect, the validity, legality
and enforceability of the remaining provisions contained herein, at the option of Morigagee, shall

not in any way be affected or impaired thereby.

SECTION 3.02. Notices. All notices and communications hereunder shall be in writing and
given as provided in Section 9.01 of the Credit Agreement.

SECTION 3.03. Successors and Assigns. All of the grants, covenants, terms, provisions and
conditions herein shall run with the Premises and the Improvements and shall apply to, bind and
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inure to, the benefit of the permitted successors and assigns of Mortgagor and the successors and
assigns of Mortgagee.

SECTION 3.04. Satisfaction and Cancelation. (a) The conveyance to Mortgagee of the
Mortgaged Property as security, created and consummated by this Mortgage shall be null and void
when all the Obligations have been indefeasibly paid in full, the Lenders have no further
commitment to lend under the Credit Agreement, the L/C Exposure has been reduced to zero and
the Issuing Bank has no further obligation to issue Letters of Credit under the Credit Agreement.

(b) Upon a sale or other transfer by the Mortgagor to any Person who is not a Loan
Party of all or any portion of the Mortgaged Property that is permitted under the Credit Agreement
and the application of the Net Proceeds of such sale or financing in accordance with the Credit
Agreement, or, uror the effectiveness of any written consent to the release of the lien of this
Mortgage in all or any portion of the Mortgaged Property, the lien of this Mortgage shall be released
from the applicable poitizn of the Mortgaged Property. The Mortgagor shall give the Mortgagee
reasonable written notice o7 any sale or financing of the Mortgaged Property prior to the closing of
such sale or financing.

(¢) In connection with any termination or release pursuant to paragraph (a} or (b},
the Mortgage shall be marked “satistici™ by the Mortgagee, and this Mortgage shall be canceled of
record at the request and at the expense o* tie Mortgagor. Mortgagee shall execute any documents
reasonably requested by Mortgagor to evidence the foregoing and Mortgagor will pay all costs and
expenses, including reasonable attorneys' fees; disbursements and other charges, incurred by
Mortgagee 1n connection with the preparation and execution of such documents.

SECTION 3.05. Definitions. As used in this Mortgage, the singular shall include the plural
as the context requires and the following words and phrascs shall have the following meanings:
(a) “including™ shall mean “including but not limited to”; (bs*provisions” shall mean “provisions,
terms, covenants and/or conditions”; (c) “lien” shall mean “licn, charge, encumbrance, security
interest, mortgage or deed of trust”; (d) “obligation’ shall mean “obis gation, duty, covenant and/or
condition”; and (e) “any of the Mortgaged Property” shall mean “the V{ortgaged Property or any part
thereof or interest therein”. Any act that Mortgagee is permitted to r=rform hereunder may be
performed at any time and from time to time by Mortgagee or any person o: entity designated by
Mortgagee. Any act that is prohibited to Mortgagor hereunder is also prohibited to-all lessees of any
of the Mortgaged Property. Each appointment of Mortgagee as attorney-in-fact for MMortgagor under
the Mortgage s irrevocable, with power of substitution and coupled with an interest. -Subject to the
applicable provisions hereof, Mortgagee has the right to refuse to grant its consert, approval or
acceptance or to indicate its satisfaction, in its sole discretion, whenever such conserit, asproval,
acceptance or satisfaction is required hereunder.

SECTION 3.06. Multisite Real Estate Transaction. Mortgagor acknowledges that this
Mortgage 1s one of a number of Other Mortgages and Security Documents that secure the
Obligations. Mortgagor agrees that the lien of this Mortgage shall be absolute and unconditional and
shall not in any manner be affected or impaired by any acts or omissions whatsoever of Mortgagee
and without limiting the generality of the foregoing, the lien hereof shall not be impaired by any
acceptance by the Mortgagee of any security for or guarantees of any of the Obligations hereby
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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 collateral security therefor including the Other
Mortgages and other Security Documents. The lien hereof shall not in any manner be impaired or
affected by any release (except as to the property released), sale, pledge, surrender, compromise,
settlement, renewal, extension, indulgence, alteration, changing, modification or disposition of any
of the Obligations secured or of any of the collateral security therefor, including the Other Mortgages
and other Security Documents or of any guarantee thereof, and Mortgagee may at its discretion
foreclose, exercise any power of sale, or exercise any other remedy available to it under any or all
of the Other Mortgages and other Security Documents without first exercising or enforcing any of
its rights and remedies hereunder. Such exercise of Mortgagee's rights and remedies under any or
all of the Otner. 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 hereundler shall not impair the lien of any of the Other Mortgages and other Security
Documents or any ot Mbrtgagee's rights and remedies thereunder. Mortgagor specifically consents
and agrees that Mortgage: 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.

ARTICLE IV
Sunject Leases

SECTION 4.01. The Subject Leases. {2). Fach Subject Lease is in full force and effect in
accordance with the terms thereof, and has not becr modified except as expressly set forth on
Exhibit B hereto. Mortgagor has delivered to Mortgagse a true, correct and compiete copy of each
Subject Lease. No material default exists, and to the best krowledge of Mortgagor, no event or act
has occurred and no condition exists which with the passage e{time or the giving of notice or both
would constitute a default, under any Subject Lease. The execuiion and delivery of this Mortgage
by Mortgagor (1) does not require the consent or approval of the lardlord under any Subject Lease
(or, it any consent or approval of the landlord is required, such has beer abtained and a copy of such
consent or approval has been delivered to Mortgagee) and (ii) will noi violate or result in a default
under any Subject Lease.

{(b) Without the prior written consent of Mortgagee, Mortgagor shall not modify,
amend, or in any way alter the terms of any Subject Lease if such modificatior; sinendment or
alteration would increase the monetary obligations of the Mortgagor under the Sulscot Lease or
otherwise be adverse in any respect to the interests of Mortgagee or the value of the Mortgaged
Property. Except to the extent expressly permitted under the Credit Agreement, withoui the prior
written consent of Mortgagee, Mortgagor shall not (i) in any way cancel, release, terminate,
surrender or reduce the term of any Subject Lease, (ii) waive, excuse, condone or in any way release
or discharge landlord of or from the obligations, covenants, conditions and agreements by said
landlord to be done and performed or (iv) consent to the subordination of any Subject Lease to any
mortgage. Any attempt on the part of Mortgagor to do any of the foregoing without such written
consent of Mortgagee shall be null and void and of no effect and shall constitute a Default hereunder.
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(c) Mortgagor shall at all times promptly and faithfully keep and perform in all
material respects, or cause to be kept and performed in all material respects, all the covenants and
conditions contained in each Subject Lease by the lessee therein to be kept and performed and shall
in all material respects conform to and comply with the terms and conditions of each Subject Lease
and Mortgagor further covenants that it will not do or permit anything to be done, the doing of
which, or refrain from doing anything, the omission of which, will impair the security of this
Mortgage or will be reason for declaring a default under any Subject Lease.

(d) Mortgagor shall give Mortgagee prompt notice in writing of any defauit on the
part of the [2a6'ord under any Subject Lease or of the receipt by Mortgagor of any notice of default
from the landicrd thereunder by providing to Mortgagee a copy of any such notice received by
Mortgagor from such landlord and this shall be done without regard to the fact that Mortgagee may
be entitled to such notice directly from the landlord. Mortgagor shall promptly notify Mortgagee
of any default unde: anv Subject Lease by landlord or giving of any notice by the landlord to
Mortgagor of such laid'srd's intention to end the term thercof. Mortgagor shall furnish to
Mortgagee promptly upon Jortgagee's request any and all information concerning the performance
by Mortgagor of the covenants i any Subject Lease and shall permit Mortgagee or its representative
at all reasonable times, upon reassnable notice, to make investigation or examination concerning the
performance by Mortgagor of the covenants of any Subject Lease.

(e) Mortgagee may (bui shall not be obligated to) take any such action Mortgagee
deems necessary or desirable to cure, in wrole or in part, any failure of compliance by Mortgagor
under any Subject Lease; and upon the receipt by Mortgagee from Mortgagor or the landlord under
any Subject Lease of any written notice of defauit by Mortgagor as the lessee thereunder, Mortgagee
may rely thereon, and such notice shall constitute full 2uthority and protection to Mortgagee for any
action taken or omitted to be taken in good faith reliance thereon. All sums, including reasonable
attorneys' fees, so expended by the Mortgagee to cure or'prcvent any such default, or expended to
sustain the lien of this Mortgage or its priority, shall be deemred secured by this Mortgage and shall
be paid by the Mortgagor on demand, with interest accreing thereon at the Default Interest Rate.
Subject to the provisions set forth in the first sentence of this Scetion 4.01(e), Mortgagor hereby
expressly grants to Mortgagee (subject to the terms of each Subjest Lease), and agrees that
Mortgagee shall have, the absolute and immediate right to enter in and.<'pon the Leased Land and
the Improvements or any part thereof to such extent and as often as Mortgagee, in its discretion,
deems necessary or desirable in order to cure any such default or alleged acfav!thy Mortgagor.

(f) Upon the occurrence and continuance of any Event of Defauit iiereunder, all
lessee's options, elections and approval rights, together with the right of terminatioi - cancelation,
modification, change, supplement, alteration or amendment of each Subject Lease, all of which have
been assigned for collateral purposes to Mortgagee, shall automatically vest exclusively in and be
exercisable solely by Mortgagee.

(g) Unless Mortgagee expressly consents in writing to waive the requirements of this
subparagraph (g), Mortgagor shall, on the first day upon which Mortgagor, as lessee under any
Subject Lease, may validly exercise any option to renew or extend the term of the Subject Lease
(i) exercise such option in such manner as will cause the term of the Subject Lease effectively to be
renewed or extended for the period provided by such option and (ii) give immediate written notice
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thereof to Mortgagee. Any failure of Mortgagor to exercise any option to renew or extend the term
of any Subject Lease without the written consent of Mortgagee shall be null and void and of no
effect and shall constitute a Default hereunder.

(h) Mortgagor will give Mortgagee prompt written notice of the commencement of
any arbitration or appraisal proceeding under and pursuant to the provisions of the Subject Lease.
Upon the occurrence and continuance of any Event of Default hereunder, Mortgagee shall have the
right, but not the obligation, to intervene and participate in any such proceeding and Mortgagor shall
confer with Mortgagee to the extent which Mortgagee deems necessary for the protection of
Mortgagee. < Mortgagor may compromise any dispute or approval which is the subject of an
arbitration or azpraisal proceeding with the prior written consent of Mortgagee which will not be
unreasonably withheld or delayed.

(i) SO long as this Mortgage ts in effect, there shall be no merger of any Subject
Lease or any interest theréin, or of the leasehold estate created thereby, with the fee estate in the
Land or any portion thercof by reason of the fact that such Subject Lease or such interest therein may
be held directly or indirectly oy or for the account of any person who shall hold the landlord's
leasehold estate or fee estate in the Land or any portion thereof or any interest of the landlord under
such Subject Lease. In case the Mo tgazor acquires fee title to the Land, this Mortgage shall attach
to and cover and be a lien upon the te< iitle or such other estate so acquired, and such fee title or
other estate shall, without further assignraent, mortgage or conveyance, become and be subject to
the lien of and covered by this Mortgage. Mc-tgagor shall notify Mortgagee of any such acquisition
and, on written request by Mortgagee, shall cause to be executed and recorded all such other and
further assurances or other instruments in writing.as.may in the reasonable opinion of Mortgagee be
necessary or appropriate to effect the intent and me2:)ing hereof and shall deliver to Mortgagee an
endorsement to Mortgagee's loan title insurance policyinsuring that such fee title or other estate is
subject to the lien of this Mortgage.

() In the event that the Mortgagor as lessee undér any Subject Lease exercises any
option or right to purchase any parcel of land which option or right is granted under said Subject
Lease, then upon the vesting of the title of such parcel in the Mortgiger. this Mortgage shall attach
to and cover and be a lien upon the fee title or such other estate so acguired, and such fee title or
other estate shall, without further assignment, mortgage or conveyance, become and be subject to
the lien of and covered by this Mortgage.

(k) If any action or proceeding shall be instituted to evict Mortgago: ‘or to recover
possession of any leasehold parcel or any part thereof or interest therein or any action-or proceeding
otherwise affecting any Subject Lease or this Mortgage shall be instituted, then Morizayor will,
immediately upon service thereof on or to Mortgagor, deliver to Mortgagee a notice of motion, order
to show cause and of all other provisions, pleadings, and papers, however designated, served in any
such action or proceeding.

(1) The lien of this Mortgage shall attach to all of Mortgagor's rights and remedies
at any time arising under or pursuant to Subsection 365(h) of the Bankruptcy Code, 11
U.S8.C. 365(h), as the same may hereafter be amended (the “Bankruptcy Code”), including, without
limitation, all of Mortgagor's rights to remain in possession of each leasehold parcel.
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(m) Mortgagor hereby unconditionally assigns, transfers and sets over to Mortgagee
all of Mortgagor's claims and rights to the payment of damages arising from any rejection of any
Subject Lease by the lessor or any other fee owner of any leasehold parcel or any portion thereof
under the Bankruptcy Code. Mortgagee shall have the right to proceed in its own name or in the
name of Mortgagor in respect of any claim, suit, action or proceeding relating to the rejection of the
Subject Lease, including, without limitation, the right to file and prosecute, without joining or the
joinder of Mortgagor, any proofs of claim, complaints, motions, applications, notices and other
documents, in any case with respect to the lessor or any fee owner of all or a portion of any leasehold
parcel under the Bankruptcy Code. This assignment constitutes a present, irrevocable and
unconditionai assignment of the foregoing claims, rights and remedies, and shall continue in effect
until, pursuant *2 Section 3.04 hereof, the conveyance of the Mortgaged Property to Mortgagee is
null and void.” Any amounts received by Mortgagee as damages arising out of the rejection of the
Subject Lease as aforzsaid shall be applied first to all costs and expenses of Mortgagee (including,
without limitation, awomeys' fees) incurred in connection with the exercise of any of its rights or
remedies under this paragraph. Mortgagor shall promptly make, execute, acknowledge and deliver,
in form and substance satis.2ctory to Mortgagee, a UCC financing statement (Form UCC-1) and all
such additional instruments, sgreements and other documents, as may at any time hereafter be
required by Mortgagee to effecazaie and carry out the assignment pursuant to this paragraph.

(n) If pursuant to Suosection 365(h)(2) of the Bankruptcy Code, 11 U.S.C.
§ 365(h)(2), Mortgagor shall seek to offsct azainst the rent reserved in any Subject Lease the amount
of any damages caused by the nonperfoiriance by the lessor or any fee owner of any of their
respective obligations under such Subject Lease aiier the rejection by the lessor or any fee owner of
such Subject Lease under the Bankruptcy Code, ther Mortgagor shall, prior to effecting such offset,
notify Mortgagee of its intent to do so, setting forth th< smount proposed to be so offset and the basis
therefor. Mortgagee shall have the right to object'ts 21l or any part of such offset that, in the
reasonable judgment of Mortgagee, would constitute a bresch of such Subject Lease, and in the event
of such objection, Mortgagor shall not effect any offset of tie sinounts so objected to by Mortgagee.
Neither Mortgagee's failure to object as aforesaid nor any objéction relating to such offset shall
constitute an approval of any such offset by Mortgagee.

(0) Ifany action, proceeding, motion or notice shall be Coriimenced or filed in respect
of the lessor or any fee owner of any leasehold parcel, or any portion therecf or interest therein, or
any Subject Lease in connection with any case under the Bankruptcy Code, then Mortgagee shall
have the option, exercisable upon written notice from Mortgagee to Mortgagor, ta conduct and
control any such litigation with counsel of Mortgagee's choice. Mortgagee may procied in its own
name or in the name of Mortgagor in connection with any such litigation, and Mortgazor agrees to
execute any and all powers, authorizations, consents or other documents required by Meitizagee in
connection therewith. Mortgagor shall, upon demand, pay to Mortgagee all costs and expenses
(including attorneys' fees) paid or incurred by Mortgagee in connection with the prosecution or
conduct of any such proceedings. Mortgagor shall not commence any action, suit, proceeding or
case, or file any application or make any motion, in respect of any Subject Lease in any such case
under Bankruptcy Code without the prior written consent of Mortgagee.

(p) Mortgagor shall, after obtaining knowledge thereof, promptly notify Mortgagee
of any filing by or against the lessor or fee owner of any leasehold parcel of a petition under the
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Bankruptey Code. At Mortgagee's request, Mortgagor shall promptly deliver to Mortgagee,
following receipt, copies of any and all notices, summonses, pleadings, applications and other
documents received by Mortgagor in connection with any such petition and any proceedings relating
thereto.

(q) If there shall be filed by or against Mortgagor a petition under the Bankruptcy
Code and Mortgagor, as lessee under any Subject Lease, shall determine to reject such Subject Lease
pursuant to Section 365(a) of the Bankruptcy Code, then Mortgagor shall give Mortgagee not less
than twenty days' prior notice of the date on which Mortgagor shall apply to the Bankruptcy Court
for authoritv i reject such Subject Lease. Mortgagee shall have the right, but not the obligation, to
serve upon Morigagor within such twenty day period a notice stating that Mortgagee demands that
Mortgagor assume and assign such Subject Lease to Mortgagee pursuant to Section 365 of the
Bankruptcy Code. 1t Mortgagee shall serve upon Mortgagor the notice described in the preceding
sentence, Mortgagor szl not seek to reject such Subject Lease and shall comply with the demand
provided for in the preced.ng sentence.

(r) Effective upor the entry of an order for relief with respect to Mortgagor under the
Bankruptcy Code, Mortgagor nereby assigns and transfers to Mortgagee a non-exclusive right to
apply to the Bankruptcy Court under subsection 365(d)(4) of the Bankruptcy Code for an order
extending the period during which aiiy " Subject Lease may be rejected or assumed.

ARTICLEV
Particular Provisions

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

SECTION 5.01. Applicable Law; Certain Particular Previsions. This Mortgage shall be
governed by and construed in accordance with the internal law of the¢ Siate of New York; provided,
however, that the provisions of this Mortgage relating to the creation, prfection and enforcement
of the lien and security interest created by this Mortgage in respect of the Mortgaged Property and
the exercise of each remedy provided hereby, including the power of foreclosurz or power of sale
procedures set forth in this Mortgage, shall be governed by and construed in accerdance with the
internal law of the state where the Mortgaged Property is located, and Mortgago: 2.id Mortgagee
agrees to submit to jurisdiction and the laying of venue for any suit on this Mortgage ‘i such state.
The terms and provisions set forth in Appendix A attached hereto are hereby incoruorated by
reference as though fully set forth herein. In the event of any conflict between the terms and
provisions contained in the body of this Mortgage and the terms and provisions set forth in
Appendix A, the terms and provisions set forth in Appendix A shall govern and control.
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IN WITNESS WHEREOF, this Mortgage has been duly executed and delivered to
Mortgagee by Mortgagor on the date of the acknowledgment attached hereto.

CASTWELL PL%O%S, INC,,

by: / “A
Name: ~ hnyas W _?urk&m
Title: VIC.Q Preg‘ o

Seal:

[N¥Corp;963631)
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STATE OF NEW YORK )
)
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for said County in said State, do hereby
ertify th t/‘lj'\o { W
certify tha uwvi-eson
e — Castwell Pedudz
whose name 4s “Twne,

an, notf corrorition, is signed to the foregoing instrument, and who is known to me, and

known to be such ofticer acknowledged before me on this day that, being informed of the
contents of said instrument, (W”{;e, as such officer and with full authority, executed the same
/

voluntarily for and as the act of said c¢rporation.

e / Notéry Public

ST _ KRY D. LAWMAN
LT . Nomrﬁ;ub\ic's1ateofNewYork
0. 31.5054632

I
Qualified it Nev’ York COL:J’.mYZOOO

Commission Expie3 tanuary 22,
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Real Estate Index No. 14-16-300-025
FIDELITY NATIONAL TITLE INSURANCE COMPANY OF NEW YORK

File No: NYN99-4333IL (2)
Commitment No.: 39I.T1153

EXHIBIT “A”
Legal Description

PARCEL 1.

The East 33 fzet of each Lots | and 6 (except the North 50 feet thereof) in Assessor’s Division of
the Northwest1/% of Section 29, Township 41 North, Range 13 East of the Third Principal Mertdian,
in Cook County, linois,

PARCEL 2:

Lots 7 and 8 lying Easterly of thie Easterly line of the Right of Way of the Chicago, Milwaukee, St.
Paul and Pacific Railroad in Assevsor s Division of the Northwest 1/4 of Section 29, Township 41
North, Range 13 East of the Third Prircinal Meridian, in Cook County, Illinois.

PARCEL 3:
Lot I in the subdivision by the heirs of Carl Schnuief that part of the Southeast 1/4 of the Northwest
1/4 of Section 29, Township 41 North, Range 13 Eastiof the Third Principal Meridian, in Cook

County, Illinois lying East ol the railroad and North of Car! Schnur’s Subdivision, according to the
plat recorded March 21, 1939 as Document 12285957,

PARCEL 4:
The South 330 feet of the West 265 feet of Lot 1 in Carl Shnur’s Subdivision of part of the Northeast

1/4 and part of the Northwest 1/4 of Section 29, Township 41 North, Rang 13 East of the Third
Principal Meridian, in Cook County, Illinois.

09162842
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FIDELITY NATIONAL TITLE INSURANCE COMPANY OF NEW YORK

File No: NYN99-4333IL (2)
Commitment No.:  99LT1153
EXHIBIT “A”
Legal Description

PARCEL 5:

Perpetual non-exclusiveé casement for the benefit of Parcel 2 as created by document made between
Wells Manufacturing ‘Company, an [llinois corporation, American National Bank and Trust
Company of Chicago, as Trusiee under Trust Agreement dated December 13, 1983 and known as
Trust Number 59800 and Couitesv Lumber and Supply Company, an Illinois corporation, dated
March 26, 1984 and recorded April 26, 1984 as Document 27060861, as amended by Document
dated October 1, 1985 and recorded Mlarch 15, 1989 as Document 89114730 for a roadway for
ingress and egress to and from Parcel 2 ¢ve:r the West 46 feet and over the 60 foot by 60 foot square
in the southwestern corner of the East 433 feetof Lots 1 and 6 (except the East 33 feet of each of
said Lots 1 and 6 and except the North S0 feet thereof) in Assessor’s Division of the Northwest 1/4
of Scction 29, Township 41 North, Range 13, Easi0fthe Third Principal Meridian, in Cook County,
llinois.
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Leases of Mortgaged Propert

None.
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to Mortpage
Loca] Law Proyisions

: Redemption and Reinstatgment. Mortgagor further agrees, to the
full extent permitted by law, that in case of an Kvent of Default, neither Mortgagor nor anyone
claiming through or under it will set up, claim or scek to take advantage of any appraisement,
valuation, stay or extension laws now or hereafter in force, or take any other action which would
prevent or hinder the enforcement or foreclosure of this Mortgagg or the absolute sale of the
Mortgage Feoperty or the final and absolutc putting into possession thercof, immedistely after
such sale, of the purchase thereat. Mortgagor, for itself and all whe may at any time claim
through or uadérit, hereby waives, to the full extent that it may lawfully so do, the benefit of all
such Iaws, and ary and all right to have the assets comprising the Morigaged Property marshaled
upon any foreclosuisof the lien hercof and agrees that Mortgagee or any court having
jurisdiction to forcc!ase such lien may sell the Mortgaged Property in part or as an entirsty.
Mortgagor acknowleagss that the transaction of which this Mortgage is 2 part is a transaction
which does not include =i4ier agricultural real estate (as defined in Section 15-1201 of the lilinois
Mortgage Foreclosure Law (737 I1CS 5/15-1101 et seq.; the "Act") or residential real estate (as
 defined in Section 15-1219 of the Act). On behalf of Mortgagor and each and every person
acquiring any interest in, or title to; thy, Mortgaged Property subsequent to the date of this
Mortgage, and on behalf of all othez parsons to the maximum extent permitted by applicable law,
Mortgagor hereby waives any and all sights (x) of redemption from any foreclosure, or other
disposition of any kind or nature, of the Myr.eaged Property, or any part thereof, or interest
therein, under or pursuant to rights herein granted to Mortgagee, and (v) to reinstatement of the
indcbtedness hereby secured, including, witho'it linitation, any right to reverse and acceleration
of such indebtedness pursuant to 735 TLCS 5/15-1£52. All waivers by Mortgagor in this
Mottgage have been made voluntarily, intelligently-ard knowingly by Mortgagor, after
Mortgagor has been afforded an oppottunity to be ima:emed by counsel of Mortgagor's choice as
to possible alternative rights. Mortgagor's execution ol this Mortgage shall be conclusive
evidence of the making of such waivers and that such waivers have %vcen voluntarily, intelligently
and knowingly made.

2. Tlinois Collateral Protection Act. Unless Mortgay; s provides Mortgagee with
evidence of the insurance coverage required by this Mortgage, Mortgagce may purchase
insurance at Mortgagor's cxpense to protect Mortgagee's interests in the Mvisrtzaged Propetty.
This insurance may, bul need not, protect Mortgagor's interest, The coveruge: that Morlgagee
purchasers may not pay any claim that Mortgagor may make or any claim tha¢ is made against
borrower in connection with the Mortgage Property. Morigagor may later canc:] ary insurance
purchased by Mortgagee, but only after providing Mortgagee with cvidence that bor. ¢rver has
obtained insurance as requircd by this Mortgage. 1f Mortgagec purchascs jnsurance i the
Mortgaged Properly, Mortgagor will be responsible for the costs of such insurance, inclnoing
interest and any other charges that may be imposed in connection with the placement of sucl
jnsurance, until the effective date of the cancelation or expiration of such insurance, Without
limitation of any other provision of this Mortgage, the cost of such insurance shall be added to
the indebtedness secured hereby. The cost of the insurance may be more than the cost of

insurance Mortgagor may be ablc to obtain on its own.

3. Usury. Mortgagor represents and warrants that the amounts scoured by this
Mortgage will be used for the purposes specified in paragraph 815 I1.CS 205/4(1)(c), and that the
principa! obligation secured hereby constilutes a "business loan” within the purview of said

paragraph.
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Subject Leases

None.
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