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LEASEHOLD W ORTGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND

RENT5, SECURITY AGREEMENT AND FIXTURE FILING
{7+srd and Damen, Chicago, lllinois)

CERTAIN OF THE OBLIGATIOMS SECURED BY THIS INSTRUMENT HAVE A VARIABLE
INTEREST RATE.

THE PARTIES TO THIS LEASEROLD MOT S GAGE WITH ABSOLUTE ASSIGNMENT OF
LEASES AND RENTS, SECURITY AGREEMENT A2M FIXTURE FILING (the “Mortgage”),
made as of August 30, 1996, are FARLEY CANDY. COMPANY, a Delaware corporation,
having its principal address at TriState Internaticnp. Difice Center, Suite 222,
Building 75, Lincolnshire, Ilinois 60069 (herein, topether with its successors and
assigns, the “Mortgagor”), and WELLS FARGO BANK, N.A., ia its capacity as
administiative lender for the Lenders party to the Credit Agreement (each as defined
below), having an office at 555 Montgomery Street, 17th Fiva: -San Francisco,
California 94163 (herein, ia such capacity together with its succéisocs and assigns,
called the “Mortgagee”).
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Morrison & Foerster Lup

345 California Street

San Francisco, California 94104 G&‘
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A. CREDIT AGREEMENT. Pursuant to that certain Amended and Restated
Revolving Credit and Term Loan Agreement dated as of even date herewith (herein,
as the same miy be amended, supplemented, revised, or restated from time to time,
called the “Crudit Agreement”) by and among Favorite Brands International, Inc., a
Delaware corporation {the “Borrower™), and the financial institutions party thereto
(the “Lenders™), The First National Bank of Chicago, Bank of America Illinois and
BHF-BANK AG, a3 co-agents for the Lenders, and Wells Fargo Bank, N.A,, as
adminiatrative lender for the Lenders, the Lenders agreed to extend certain credit
facilities 2o the Borrower, due and payable in full if not sooner paid on or before
August 30, 2004, subject to acceleration as set forth in the Credit Agreement, in the
aggregate uriginal face principal amount of Four Hundred Twenty-Five Million
Dollars (3425,202,900) and bearing interest as provided in the Credit Agreement on
the principal amount thereof from time to time outstanding. All principal and interest
i3 payable in lawfui morzy of the United States of America at the office of Wells
Fargo Bank, N.A,, in Sau Irancisco, California.

.
- -

B. GUA4RANTT. Pursuani %0 the terms of that certain Guaranty Agreement dated
as of even date herewith (herein, s 'he same may be amended, supplemented, revised
or restated from time to time, called vne “Guaranty™) by Mortgagor in favor of
Mortgugee, Mortgagor has guaranteed tie payment of the “indebtedness” (as such
term is defined in the Guaranty) of Borrow:r, subject to such limitations as set forth
in the Guaranty. The obligations of Mortgagar {i* under the Guaranty and (ii) under
this Mortgage are collectively herein called the “Oblizations,” and shall not exceed
Four Hundred Twenty-Five Million Dollars ($425,000,000) in the aggregate (which is
the maximum amount secured by this Mortgage).

C. RELATED AGREEMENTS. The Credit Agreement and 2nv-ard all other Loan
Documents (as defined in the Credit Agreement) are hereinafter catled the “Related
Agreements.”

D. DEFIN, TIONS INCORPORATED BY REFERENCE. As used in this Motigege, the
term “Capits! L 2ase”, “Material Adverse Effect”, “Operating l.ease” and “Fe:r:itted
Liens” shall have the respective meanings set forth for them in the Credit Agrecrient.

E. SumsE T PROPERTY. For purposes of this Mortgage, the term “Subject
Property” meas s and includes all right, title, and interest of Mortgagor in and to all of
the following:

1. All present and future leasehold estate, right, title, and interest in and to
that certain rea! property located in the County of Cook, State of Ilinois (the “Land™)
and more partii:ularly described in Exhibit A attached hereto and made a part hereof,
which leasehol] estate anil interest was created by that certain Lease (as such lease
may be amended from time to time, the “Mortgagor Lease™) dated as of
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September 26, 1994, executed by FLLC, L.L.C., a Delaware limited fiability company,
as landlord, and Mortgagor, as tenant, including all rights, privileges, options,
elections, and other benefits of every name and nature provided under the Mortgagor
Lease to be enjoyed or exercised by Mortgagor as a tenant thereunder, as evidenced
by that certain memorandum of lease described on Exhibii A, together with sll present
and future right, title, and interest that Mortgagor now has or may hereafier acquire
in:

(a) all fixtures now or hereatter affixed to ihe Land, including any and
alf briwdings and improvements now or hereafter erected upon the Land (the
“Improvements,” the Land and the Improvements being hereinafter collectively called
the “Preinices”), together with afl machinery, apparatus, equipment, fittings, fixtures,
materials, anz supplies and all other property of every kind and nature whatsoever
owned by Mostgsgor, or in which Mortgagor has or shall have an interest, row or
hereafier located, placed, attached, affixed, or installed upon or in the Premises, or
appurtenances thereto, and used or usable in connection with the present or future
construction, operation, o< occupancy of the Premises {collectively, “Equipment”); all
of the property described in'thic paragraph (1) whether now or hereafter placed
thereon being hereby defined 1o 02 real property,;

(b) all deposits madc with or other security given to utility companies
by Mortgagor with respect to the Premises (to the extent assignable), and all advance
payments of insurance premiums made by Mortgagor with respect thereto, and all
claims or demands relating to such deposits, othar security, and insurance;

(c) all lenses, subleases, and other agresraents affecting the use or
occupancy of the Premises or any portion thereof now rr nereafter existing or entered
into (collectively, the “Leases™), and all rents, additiona; re:uts, issues, profits,
royalties, income, and other benefits presently or in the future darived therefrom or
otherwise from the Premises (collectively, the “Rents”); subject, ivvever, to the
absolute assignment of the Renis to Mortgagee heretn and to the right, power, and
authority hereinafter conferred upon Mortgagor or reserved to Mortgegor to collect
or apply such rems, additional rents, issues, profits, royalties, income, aid «ther
benefits,

(d) all operating, management, franchise, and use agreements, licenses,
and contracts relating to the development, operation, or use of the Premises or any
portion thereof, 1ogether with all permits (to the extent assignable), authorizations, or
certificates required or used in connection with the ownership, operation, or
maimtenance of, or the construction on, the Premises;

(e) all easements, estates, rights, titles, interests, privileges, liberties,
tenements, hereditaments, rights of way, strips and gores of iand, vauits, streets,
aileys, mineral rights, and appurtenances of any nature whatsoever, in any way
belonging, relating, or pertaining to the Premises or any portion thereof;
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(f) all estate, interest, right, title, claim, or demand, including claims
; , or demands with respect to the proceeds of and any unearned premiums on any
insurance policies covering the Premisey or the Equipment, that Mortgagor now has

’; or may hereafter acquire in respect of, and any and all awards made for, the taking by
?1 eminent domain or condemnation, or by any proceeding or purchase in lieu thereof, of
; the whole oi any part of the Subject Property, including, without limitation, any

awards resulting from a change of grade of streets or for severance damages.

(g) all estate, right, title, claim, or demand whatsoever of Mortgagor,
either in law or in equity, in posseasion, reversion, remainder, or expectancy, in and to
the Piomises or any other property described in the other clauses of this

paragrava (1),

{n) all proceeds and avails of the conversion, voluntarily or
involuntarily, of nay of the foregoing into cash or liquidated claims, including without
limitation proceeds of insurance and of any conveyance of the Premises or any part

thereof, and

(i) the righs, in accordance with the terms of this Mortgage, to appear
in and defend any action or procecding with respect to the Premises or any other
property described in this Paragrap* (1), and to commence any action or proceeding
to protect the interests of Mortgagee theivin,

All of the property described in 22¢zgraph (1) and clauses (a) through (i)
above is hereinafter referred to as the “Real Fieponty.”

2. All present and future right, title, an interest in and t¢ any portion of
the Real Property that may be construed to be persona! prozerty to the extent of
Mortgagor’s interest therein and, to the extent of Mortgag.r's interest therein, in all
other persunal property of every kind and description, whether now existing or
| hereafter acquired, now or at any time hereafter attached to, erccted upon, situated in
i or upon, forming a part of, appurtenant to, used or useful in the construction or '
: operation of or in connection with, or arising from the use or enjoyment ofall or any
portion of, or from any lease or agreement pertaining to, the Real Propeity, including
L without limitation:

9 (a) all water rights appurtenant to such Real Property, together with

| all pumping plants, pipes, flumes, and ditches, all rig3 to the use of water as well as
all rights in ditches for irrigation of the Real Property, all water stock relating to the
Real Property, shares of stock or other evidence of ownership of any part of the Real
Property that is owned by Mortgagor in common with others, and alt documents of
membership i any owners’ or members’ association or similar group having
responsibility for managing or operating any part of the Real Property;

sl-1879T1. v
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(b) all plans and specifications prepared for construction of the
Improvements, all studies, data, and drawings related thereto, and all contracts and
agreements of Mortgagor relating to the aforesaid plans and specifications or to the
afovesaid studies, data, and drawings, or to the construction of the Improvements,

(c) all rquipment, machinery, fixtures, and all other tangible personal
property of every kind and description, except for inventory,

(d) all substitutions and replacements of, and accessions and additions
to, anv of the foregoing;

(e) all sales agreements, deposit receipts, escrow agreements, and
other anvitizev documents and agreements entered into with respect to the sale to any
purchaseis i «ny part of the Real Property or any buildings or structures on the Real
Property, together with all deposits and other proceeds of the sale thereof; and

(f) all nroceeds of any of the foregoing, including without liniitation
proceeds of any voluntar; or involuntary disposition or claim respecting any part
thereof (pursuant to judgmant, condernation award, or otherwise) and all goods,
documents, general intangibles. caatte] paper, and accounts, wherever located,
acquired with cash proceeds of a.wv of the foregoing or of proceeds thereof.

All of the property descrived in Paragraph (2) and clauses (a)
through (f) above is hereinafier collectivel ruferred to as the “Personal Property.”

Notwithstanding anything to the contrary containe herein, the term “Subject
Property” shall not include, and Mortgagor shall no* be deemed to have granted a
security interest in, or any rights under, any of Mortgagor’s right, title or interest in,
or any rights under, the property described in this Section i ihat is subject to a
purchase money security interest permitted under Section 8.1/} of the Credit
Agreement (the “Permitted Purchase Money Security Interest”) or 2 Capital Lease
permitted under Section 8.1(i) of the Credit Agreement (the “Permi:ted Capital
Lease™) if the granting or existence of such a security inicrest would be & Jreach of
any term of the documents providing for the Permitted Purchase Money Senarity
Interest or the Permitted Capital Lease.

F. OTHER DEFINITIONS. As used in this Morigage, the following terms have the
following respective meanings:

“Depository Institution”: Wells Fargo Bank, N.A,, or such other bank or
financial institution as shall be designated by Mortgagee, and approved by Mortgagor
in its reasonable discretion.

“Notice”: Asused in Section 4.14 hereof, any summions, citation, directive,
order, claim, litigation, investigation, proceeding, judgment, letter, or other
communication, written or oral, actual or threatened, from any federal, state or local

+1-487074.91 5 | 9@6. "
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agency or authority, or any other entity or any individual, concerning any intentionat
unintentional act or omission resulting or that may result in the Release of Hazardous
Materials, including any lien on any real property, including but not limited to the
Subject Property, or concerning any violation of Environmental Laws, or any
knowledge, after due inquiry and investigation, of any facts that could give rise to any
of the above.

“Releas:»”: As used in Section 4.14 of this Mortgage shall mean releasing,
spilling, leaking, jumping, pouring, emitting, emptying, discharging, injecting,
escaring, leachiny, disposing, or dumping,

1. GRaxr

Now THERF-ORE, for good and valuable consideration, the receipt and sufficiency
of which are heriov scknowiedged by Mortgagor, and in order to secure the full,
timely, and proper payzent and performance of each and every one of the
Obligations,

MORTGAGOR HEREBY MORIVIAGES, WARRANTS, CONVEYS, TRANSFERS, AND
ASSIGNS TO MORTGAGEE, AND GILANTS TO MORTOAGEE AND ITS SUCCESSORS AND
ASSIGHS FOREVER, FOR THE BENEFIT UF ITSELF AND THE LENDERS, A LIEN UPON AND
SECURITY INTEREST IN, MORTGAGOR'S RIGMT, TITLE, INTEREST, CLAIM, AND DEMAND
IN AND TO THE SUBJECT PROPERTY, FOR TH.E 'JSE AND BENEFIT OF MORTGAGEE AND IT$
SUCCESSCRS AND ASSIGNS AND TO SECURE TIE “AYMENT AND PERFORMANCE OF ALL
THE OBLIGATIONS.

2, ASSIGNMENT OF LEASES AND RENTS
2.1 Assignment

Mortgagor hereby isrevocably assigns to Mortgagee all of Moitgagor’s right, title
and interest in, to and under the Leases and the Rents. The term “Lerses” shall also
include all guarantees of and security for the lessees’ performance thereurars, and all
amendments, extensions, renewals or modifications thereto which'are permiitd
hereunder, This in a present and absolute assignment, not an assignment for secwity
purposes only, ard Mortgagee’s right to the Leases and Rents is not contingent upon,
and may be exeviised without possession of, the Subject Property.

2.2 Grantof License

Mortgagee confers upon Mortgagor a license (“License™) to collect and retain
the Rents as they become due and payable and otherwise to exercise the rights and
remedies of the lessor under the Leases, until the occurrence of an Event of Default
(as hercinafter defined). Upon an Event of Default, the License shali be sutomatically
revoked and Mortgagee may collect and apply the Rents without notice and without

18707144
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taking possession of the Subject Property in such order as Mortgagee shall determine
in its sole discretion; provided, however, that Mortgagee shall have no liability for
funds not actually received by Mortgagee. Mortgagor hereby irrevocably authorizes
and directs the lessees under the Leases to rely upon and comply with any notice or
demand by Mortgagee for the payment to Mortgagee of any rental or other sums
which may at any time become due under the Leases, or for the performance of any of
the lessees’ undertakings under the Leases, and the lessees shall have no right or duty
to inquire as to whether any Default has actually occurred or is then existing
hereunder. Mortgagor hereby relieves the lessees from any liability to Mortgagor by
reasea of relying upon and complying with any such notice or demand by Mortgagee.

2.3( Effect of Assignment

The foreguirg irrevocable Assignment shall not cause Mortgagee to be: (a)a

" mortgagee in possession; (b) responsible or liable for the control, care, management

or repair of the Subject Property or for performing any of the terms, agreements,
undertakings, obligativns cepresentations, warranties, covenants and conditions of the
Leases; or (c) responsible o: Lizble for any waste committed on the Subject Property
by the lessees under any of the Leases or any other parties; for any dangerous or
defective condition of the Subjec Froperty; or for any negligence in the management,
upkeep, repair or control of the Sukjzct Property resulting in Joss or injury or death to
any lessee, licensee, employee, invitee or other person. Mortgagee shall not directly
or indirectly be liable to Mortgagor or any viher person as a consequence of: (i) the
exercise or failure to exercise any of the rign‘s, remedies or powers granted to
Mortgagee hereunder; or (ii) the failure or refusa) of Mortgagee to perform or
discharge any obligation, duty or liability of Mortgaer arising under the Leases.

2.4 Representations and Warranties

Mortgager represents and warrants that: (a) all existing Lrases, if any, are in full
force and offe:t and are enforceable in accordance with their respeciive terms other
than such Les.ses the failure of which to be in full force and effect and zuforceable
with their respective terms would reasonably be expected not to have a Mz'erial
Adverse Effect; (b) no breach or default, or event which would constitute 4 Lreach or
default after notice or the passage of time, or both, exists under any existing Le=ces
on the part ¢f any party which, individually or together with all such defaults, would
ressonably be expected to have & Material Adverse Effect or, with respect to
Mortgagor, would create an Event of Default under Section 9.1(e) of the Credit
Agreement; (c) 10 rent of other payment under any cxisting Lease has been paid by
any lessee for more than one (1) month in advence except for such rents and other
payments the prepayment of which wauld not cause a Material Adverse Effect, and
(d) none of the lessor’s interests under any of the Leases has been transferred or
assigned except in connection with transfers or assigaments permitted under the term
of the Credit Agreement.

o1-187074.1 7 3687
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2.5 Covenants

Mortgagor covenants and agrees at Mortgagor’s sole cost and expense to:
(2) perforin the obligations of lessor contained in the Leases and enforce by all
available remed:as performance by the lessees of the obligations of the lessees
contained in the Leases except in such instances where the failure of performance or
enforcement would reasonably be expected to not cause = Material Adverse Effect;
(b) give Mortgagee prompt written notice of any default which occurs with respect to
any of the Leases, whether the default be that of the lessee or of the lessor, if such
defav; individually or together with all such defaults, would reasonably be expected
to have 2 Materia! Adverse Effect, or, with respect to lessor, would create an Event
of Defavit under Section 9.1(e) of the Credit Agreement; (c) deliver to Mortgagee
fully execrer. counterpart original(s) of each and every Lease if requested to do 80,
and (e) execute 224 record such additional assignments of any Lease or specific
subordinations of ariy Lense to the Mortgage, in form and substance acceptable to
Mortgagee, as Martgaz 22 may request. Mortgagor shall not, without Mortgagee's
prior writien consent: {i)enter into any Leases after the date of this Assignment,
(ii) execute any other assigrment relating to any of the Leases; (iii) discount any rent
or other sums due under the L.rases or collect the same in advance, other than to
collect rent one (1) month in advince of the time when it becomes due; (iv) terminate,
modify or smend any of the terms ot the Leases or in any manner release or discharge
the lessees from any obligations thereurdes, (v) consent to any assignment or
subletting by any lessee; or (vi) subordinai: or agree to subordinate any of the Leases
to any other mortgage or encumbrance; provided, however, that the restrictions set
forth in this sentence shall not be applicabie if surli restricted action, individually or
together with other such actions, would reasonably 2 expected to not have a Material
Adverse Effect, Any such attempted action in violstior of the provisions of this
Section 2.5 shall be nult and void.

2.6 Esioppel Cerificates

Within thirty (30) days afier request by Mortgagee, Mortgagor shaii use
reasonable efforts to deliver to Mortgagee and to any party designated by Fiorigagee
estoppel certificates executed by Mortgagor and by each of the lessees, in Jecotdable
form, certifying (if such be the case): (i) that the Leases are in full force and of¥uct;
(ii) the dats of each lessee’s most recent payment of rent; (iii) that to the best oi'the
knowledge of the certifying party, after due and diligent inquiry, there are no defenses
or offsets outstanding, or sating those claimed by Mortgagor or lessees under the
foregoing nssignment or the Leases, as the case may be; and (iv) any other
information reasonably requested by Mortgagee.

o1-187071.1 8 966‘:»,
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3.1 Creation of Security Interest

(a) This Mortgage creates a lien on the Subject Property, and, to the extent the
Subject Property is not real property under applicable law {such Subject Property
hereinafier referred to as the “Secured Property”), this Mortgage constitutes a
security agreement under the Uniform Commercial Code of the State of Hlinois and
any other applicable law and is filed as a fixture filing. The grant of a security interest
to Mortgagee in the granting clauses of this Mortgage shall not be construed to
dercgats from or impair the lien or provisions of or the rights of Mortgagee under this
Mortgage<vith respect to any property described therein that is real property or that
the parties t.ave agreed to treat as real property. The hereby stated intention of
Mortgagor ana Mortgager is that everything used in connection with the production
of income from svzn real property or adopted for use therzon is, and at all times and
for alt purposes an<-in all proceedings, both legai and equitable, shall be regarded as
real property, irrespeciivz o whether or not the same is physically attached to the
land or the improvements thzicon. If required by Morigagee, at any time during the
term of this Mortyage, Morigapar will execute and deliver to Mortgagee, in form
reasonably satisfa:tory to Morigezce, additional security agreements, financing
statements, and o: her instruments <~ v=ring all Personai Property or fixtures of
Mortgagor that ir ay at any time be furnisned, placed on, or annexed or made
appurtenant to th Real Property or used, 1:seful, or held for use in the operation of
the improvement:, provided, however, thai such instruments shall not impose any
obligations on Murtgagor other than such obligatioes set forth in this Mortgage.

{(b) Mortgajior hereby irrevocably constitutes and apooints Mortgagee the
attorney-in-fact ¢ f Mortgagor to execute, deliver, and 1Y »ith the appropriate filing
officer or office such security agreements, financing statemen:e and other instruments
as Mortgagee may reasonably request or require in order to imjcse and perfect the
lien and security | nterest hereof more specifically on the Personal Froperty or any
fixtures; providec, however, that except with respect to financing statumonts and
renewals thereof, the appointment of the power of attorney set forth heresii hall only
apply if Mortgagor has failed to execute and deliver an instrument within (e
(10) days of Mortgagee's written request therefor.

(c) If Mortgagor enters into a separate security agreement with Mortgagee
relating to any of the Personal Properiy or fixtures, the terms of such security
agreement shall govern the rights and reimedies of Mortgagee in the event of default
thereunder. Any breach of or default under any such security agreement shall
constitute a default under this Mortgage.

(d) Mortgagor and Mortgagee agree, to the extent permitted by law, that this
instrument, upon recording or registration in the real estate records of the proper
office, shall constitute a “fixture filing” within the meaning of Sections 9-313

+1-187071.v1 | 9 &667.;
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and 9-402 of the Illinois Uniform Commercial Code. For purposes of the Uniform
Commercial Code, the following information is furnished:

(i) The name aad address of the Debtor is:

Farley. Canidy Company

TriStake International Office Center
Suite 222, Building 75
Lincolnshire, Illinois 60069

Attn: President

(i) The name and address of the Secured Party is:

Wells Fargo Bank, N.A., as Administrative Lender
5§55 pontgomery Street, 17th Floor
San francisco, California 94163
Attn;  AdupWray
Vice Picsident

(i1i) Information concoraing the security interest evidenced by this
instrument may be obtained from ivz Secured Party at its address above.

(iv) This document covers goods that are or are to become fixtures.

(e) It is understood and agreed that, in oict2r 10 protect Mortgagee from the
effect of Section 9-313 of the [Hinois Uniform Coranercial Code if (1) Mortgagor
intends to purchase any goods that may become fixures attached to the Subject
Property, or any part thereof, and (2} such goods will lie subject to a purchase money
security interest held by a seller or any other party:

(i) Excep: with respect to property subject to Permit;ed Purchase Money
Security Interest or Permitted Capital Leases, Mortgagor shall, before executing any
security agrsement or other document evidencing such security intere.t, 0otain the
prior written approval of Mortgages, and all requests for such written apprzval shall
be in writing and contain the following information:

(A) & description of the fixtures 10 be replaced, added to, installed, or
substituted; '

(B) the address at which the fixtures will be replaced, added to,
installed, or substituted; and :

(C) the name and address of the proposed holdor and proposed amount
of the security interest,

$(-1870T1.v1
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Moitgagor’s execution of any such security agreement or other
document evidencing such security interests without Mortgagee’s prior written
“approval shall be a material breach of Morigagor's covenants under this Mortgage
and shall, at the option of Mortgagee, entitle Mortgagee to all rights and remedies
provided for herein upon default. No consent by Mortgagee pursuant to this
subparagraph shall be desmed to constitute an agreement to subordinate any right of
Mortgagee in fixtures or other property covered by this Mortgage.

(ii) Mortgagee shall have the right to acquire by assignment from the holder
of such security interest any and all contract rights, accounts receivable, negotiable or
nonregsiable instruments, or other evidence of Mortgagor’s indebtedness for such
Personal Troperty or fixtures, and, upon acquiring such interest by assignment, shali
have the rigit 1o enforce the security interest as assignee thereof, in accordence with
the terms and o:/visions of the Iilinois Uniform Commercial Code then in effect and
in accordance with-any other provisions of iaw.

3.2 Represeniation., Varraniies, and Covenants of Morigagor
Mortgagor hereby reprusents, warrants, and covenants as tfollows:

(a) ‘'The Secured Property is-not used or bought for personal, family, or
household purposes.

(b) Mortgagor will not remove any por.ion or item of Secured Property affixed
or attached to the Premises without fifteen (15 Zay prior written nolice to
Mortgagee, except such portions or items of Secaras! Property that (i) sre described in
Sections 8.2(b) and 8.2(c) of the Credit Agreemer?*, (ii) are being repaired, or (ii) are
Leing replaced by items of the same utility as such items that are being replaced.

(c) Morigagor maintains its principal place of business z¢ T¢iState Internationel
Office Center, Suite 222, Building 75, Lincolnshire, Illinois 60009 2nd Mortgagor will
immediately notify Mortgagee in writing of any change in its principal rlace of
business. ‘

(d) Mortgagor shall cause all financing and continuation statements &7 other
instruments with respect to the Secured Property at all times to be kept recorded,
filed, or registered in such manner and in such places as may be required by law fully
to evidence, perfect, and secure the interests of Mortgagee in the Secured Property
and shall pay ali filing fees in connection therewith. At the request of Mortgagee,
Mortgagor will join Mortgagee in executing one or more financing statements with
respect to the Secured Property, and renewals, continuation statements, and
amendments therecf, pursuant to the Uniform Commercial Code of the State of
Tliinois in customary form, and will pay the cost of filing the same in all public offices
wherever filing is necessary to the efficacy theredf.

of- 18701 .
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3.3 Survival of Security Agreement

Noiwithstanding any release of any or all of the property included in the Subject
Property that is deemed “real property,” any proceedings to foreclose this Mortgage,
or its satisfaction of record, the terms hereof shall survive as a security agreement
with respect 1o the security interest created hereby and referred to above until the
repayment or satisfaction in full of the Obligations.

4, RIGHTS AND DUTIES OF THE PARTIES
4.1 Title

{ortgages represents and warrants that, except for the Permitted Liens,
Mostgagor lawful'y holds and possesses title to a leasehold interest in the Subject
"Property without luritation on the right to encumber, and that except for the liens of
Permitted Purchase Mongy Security Interests and Permitted Capital Leases, this
Mortgage is a first and poor lien on the Subject Property.

4.2 Taxes and Assessmris

Subject to Mortgagor’s rights 1= contest payment of taxes as may be provided in
the Credit Agreement, Mortgagor shall way prior to delinquency all taxes,
assessmexts, levies and charges imposed bv-any public or quasi-public authority or
utility company which are or which may becosne a lien upon or cause & loss in value of
the Subject Property or any inierest therein,

4.3 Performance of Gbligarions
Mortgagor shall promptly pay and perform each Obligation when due.
4.4 Liens, Encumbdrances and Charges

Mortgagor shall not make, create, incur, assume or suffer to exisi uny lien on the
Subject Property, or any portion thereof except &s permitted under the Cresit
Agreement.

4.5 Required Insurance

Mortgagor will, at its expense, at all times provide, maintain, and keep in force
the following policies of insurance:

(3) Insurance with respect to the Improvements and the Equipment incorporated
theiein against any peril included within the classification “All Risks of Physical Loss,”
including without limitation insurance against loss or damage by (i) fire, hghmmg,
windstorm, civil commotion, smoke, hail, aircrafl, vandalism, theft, explosion, riot, strike,
water damage, sprinkler leakage, collapse, and malicious mischief, in amounts ¢ all times
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sufficient to prevent Mortgagor from becoming a co-insurer within the terme of the
applicable policies, but in any event such insurance shall be maintained in the full insurable
value of the Improvements and such Equipment (the term “full insurable value” to mean
one hurdred percent (100%) of the full replacement cost of the Improvements and such
Equipment, including the cost of debris removal but excluding any depreciation, footings,
or foundations); and (i} flood (in the event that such insurance is available pursuant to the
~ provisions of the Flood Disaster Protection Act of 1973 or other applicable legislation)
with & minimum loss limit of Tan Million Dottars (310,000,000), earthquake with a
minimum loss Jimit of Ten Million Dollars ($10,000,000), and other risks from time tao
time included in “difference in conditions” policies, in each case with insurers meeting the
criiena set forth in Section 4.6;

(b) Comprehensive general liability insurance, including bodily injury and property
damage liabilicy, and umbrella liability insurance against any and all claims, inciuding
without limitation al’ legal liability (to the extent insurable) imposed upon Mortgagee and
all court costs and actorneys’ Saes, arising out of or connected with the possession, use,
leasing, operation, or cor.dition of the Premises, in such amounts and of such types as are
usually carried by persons ov/aiig or using property similar to the Premises in the Cook
County, Illinois area but in awy event with a combined single fimit ot not less than Ten
Million Dollars ($10,000,000) toi o dily injury and property damage liability with respect
10 any one occurrence,

(c) Statutory workers’ compensaticn insurance with respect to any work on or
about the Premises,

(d) Business income insurance covering one (1) year of loss; and

(e) Such other insurance against loss or damuge with respect to the Premises and
the Equipment inccrporated therein of the kinds from time to iime customarily insured
against by persons owning or using property similar to the Premises in the Cook County,
Illinois area and in such amounts as are customary.

{(f) If the insurance required by this Section 4.5 is not available on s commercially
reasonable basis, Mortgagor shall obtain insurance which (1) approximates us zinsely as
possible the insurance required hereunder and (2) is reasonably approved by Mcdgpgee. -

4.6 Policy Provisions

(a) ' Each policy of insurance maintained by Mortgagor pursuant to Section 4.5 shall
(i) name Mortgagee as an additional insured, as its interest may appear with respect to
liability insurance coverage; (ii) contain a lender’s loss payable endorsement in favor of
Mortgages in form reasonsbly acceptabie to Mortgagee with respect to hazard insurance
coverage, (iii) name Mortgagee as loss payee and provide that all insurance proceeds for
loases be adjusted and be payable in accordance with Section 4.6 hereof with respect to
hazard insurance coverage; (i~) include effective waivers (whether under the terms of any
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such policy or otherwise) by the insurer of ali claims for insurance premiums against all
loss payees and named insureds other than Mortgagor (provided that Morigagee shall
have the right 1o pay premiums and continue any insurance upon the failure to do so of
Mortgagor) and all rights of subrogation against any named insured; (v) except in the case
of public liability insurance and workers’ compensation insurance, provide that any losses
shall be payable notwithstanding (A) any act, failure te act, negligence of, or violation or
breach of wasranties, declarations, or conditions contained in such policy by Mortgagor or
Mortgagee or any other named insured or loss payee, (B) the occupation or use of the
insured properties for purposes more hazardous than those permitted by the terms of the
policy. () any foreclosure or other proceeding or notice of sale relating to the insured
propertizs; or (D) any change in the title to or ownership or possession of the insured
properties; /v provide that if all or any part of such policy is canceled, terminated or
expires, the inanrer will forthwith give notice thereof to each named and additiona! insured
and loss payee anv ihat no cancellation, termination, expiration, or reduction in amount or
material change in Sovesage thereof shali be effective until at least thirty (30) days or, in
the case of cancellatica foi nonpayment of premiums, ten (10) days after receipt by each
named and additional insurcd and loss payee of written notice thereof: and (vii) not be

 subject 1o a deductible in exciss cf Fifty Thousand Dollars ($50,000),

{b) Mortgagor shall pay as aud ‘w*en the same become due and paysbie the
premiums for all insurance policies that Mortgagor is required to maintain hereunder, and
all such policies shall be non-assessable. Morigagor will deliver to Mortgagee
concurrently herewith appropriate evidence cf insurance reasonably satisfactory to the
Mortgagee setting forth in reasonable detail the tasms (including without limitation any
applicable notice requirements) of all insurance polirie; that Mortgagor is required to
maintain hereunder. Mortgagor shall also provide to Martgagee copies of such policies
certified by the insurance companies issuing them promptly after Morigagee’s request
therefor, Mortgagor will deliver to Mortgages, concurrently '+*:h each change in any such
insurance policy, a certificate with respect to such changed insussnica policy certified by
Mortgsgor, in the same form and containing the same information & the certificates
required to be deliversd by Mortgagor pursuant to the ficst sentence of 'his subparagraph
and with each renewal a certificate of Mortgagor certifying that all premiums then due
thereon have been paid to the applicable insurers and that *he same are in full forie and
effect.

(¢) Not Iater than thirty {30) days prior to the expiration, termination, or
cancellation of any insurance policy that Mortgagor is required to maintain hereunder,
Mortgagor shall oltain a replacement palicy or policies (or a binding commitment for such
replacement policy or policies), which shall be effective no later than the date of the
expiration, termination, or cancellation of the previous policy, and shall deliver to
Mortgagee a certificate and a true and complete copy of such policy or palicies which
comply with the requirements of Section 4.6(b), or & copy of the binding commitment for
such policy or policies. Mortgagor shall also provide to Mortgagee appropriate evidence
of insurance reasonably satisfactory to the Morigagee certified by the insurance companies
issuing them as soon as reasonsbly possible after Mortgagee’s request therefor,
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(d) Within thirty (30) days following the end of each policy period, and concurrently
with the delivery of each replacement policy pursuant to Section 4.6(c), Mortgagor will
deliver to Morigagee a report or reports by Mortgagor setting forth the particulars as 1o
all insurance obtained by Mortgagor pursuant to Section 4.5 or Section 4.6 and then in
effect and stating that all premiums then due thereon have been paid to the applicable
insures and that the same ate in fulf force and effect.

() From time to time, upon the occurrence of any material change in the use or
operation of the Subject Property, or in the availability of insurance required hereunder in
the arez in which the Premises are located, Mortgagor will give Morigagee prompt notice
of suck cnange. Morigagor will not take out separate or additional insurance concurrent
in form or contributing in the event of loss with that required to be maintained pursuant to
this Mortgas ¢ 1:nfess such insurance complies with this Section 4.6.

(f) Allinsurers shall be authorized to issue insurance in the State of lilinois, and all
insurers and reinsure s shall have the A.M. Best rating of “A” or better and a financial size
rating of XII in the curr¢nt e<ition of Best Insurance Reponts.

4.7 insurance Proceels

(a) Mortgagor shall give promr¢ written notice to Mortgagee of the occurrence of
any damage to or destruction of the Premisas in an amount exceeding Fifty Thousand
Dollars ($50,600) to rizpair or replace.

{b) Inthe event of any damage io or destruction of the Premises or any part thereof
and if an Event of Default exists, Mortgagee shall rz¢zive all insurance proceeds and shail
have th right to apply such proceeds to the payment 2 e Obligations, in which event
the following provisions shall apply:

(i) Mortjagee shall apply all of the insurance procecir in the following
order and priori'y: (A) first, to the payment of all reasonable costy and expenses
{regardless of 1) e particular nature thereof anil whether incurred with or without suit),
including witho it limitation attorneys' fees, incurred by it in connecticn vith the
collection of su:h proceeds; (B} second, to the payment of all amounts of incerest at
the time due and payable under the Credit Agreement and the Related Agreemnents
{whether at maturity or by declaration of acceleration or otherwise); (C) third, ‘o the
pamment of all amcunts of principal at the time due and payable under the Credit
Agreement and the: Refated Agreements (whether at maturity or by declaration of
acreleration or otherwise); (D) fourth, to the payment of all other Obligations then
due and payable and secured hereby; and (E) fifth, the balance, if any, to Mortgagor
or to the person or persons legally entitled thereto.

(i) Al insurance proceeds shall be payabie to Mortgagee, and Mortgsgor
hereby authorizes and directs any affected insurance company to make payment of
such proceeds dirzctly to Mortgagee.
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{c) Inthe event of any damage to or destruction of the Premises, and if an Event of
Default does not exist or if an Event of Default exists but Mortgagee shall not have
elected to avail itself of its rights under Section 4.7(b}, the following provisions shall

apply:

(i) If the insurance proceeds are estimated by Mortgagee to be in the
amount of Two Hundred Fifty Thousand Doilars ($250,000) or more, Mortgagor
shall, upon written request of Mortgagee, furaish to Mortgagee construction estintates
and other information as Mortgagee shall reasonably request to enable Mortgagee to
determire that there are sufficient funds available or committed (including without
limitation inds committed by Mortgagor), including such insurance proceeds, to pay

all costs and expenses associated with the restoratior, repair, and replacement of the

Premises, as <uch costs and expenses are incurred.

(i} If Mcitgagor has not provided the requested information set forth in
subparagraph 4.7(c){1) above within sixty (60) days after receipt of a written request
therefor, or if Mortgagex deisrmines, in its reasonable discretion, that there are not
sufficient funds available or cnminitted to pay for the items outlined in
subparagraph 4.7(c)(i), Mortgaa’.c may, at its option, require Mortgagor to deliver to
the Depasitary Institution pursuant to Section 4.7(¢)(iv} all such insurance proceeds
paid io Mortgagor until such time as (it requirements of subparagraph 4.7(c)(i) are
satisfied and Mortgagor has established to the reasonable satisfaction of Mortgagee
that theve are sufficient funds available or committed to pay for the items outlined in
such subparagraph.

(iii) If the insurance procceds are estimaied by Mortgagee to be in an
amount less than ‘“wo Hundred Fifty Thousand Dollars (53250,000), Mortgagor shall
be entitled to recrive all such proceeds and to apply such proceeds to the payment of
the costs and exp:nses of repairing, restoring and operating the Premises.

(iv) If the insurance proceeds are in an amount of Two Hurdred FiRty
Thousand Dollars ($250,000) or more, Mortgagor shali, at Mortgagee’s request,
deposit all such nsurance proceeds with the Depository Institution. Muiigagse shall
instruct the Dep »sitory Institution tc disburse such praceeds to or for the account of
Mortgagor, in ii.stallments, to pay the costs and expenses associated with the
restoration of the Premises, as such costs and expenses are incutred, in accordance
with the proced.res set forth in Exhibit B attached hereto and hereby made a part
hereof. If no Default or Event of Default exists, upon the payment of such costs and
¢xpenses, and ¢ny payments then due of any indebtedness then secured by the Subject
Property, the balance of such proceeds, if any, shall be delivered to Mortgagor,

(d) If Section 4.7(b) shall be applicable, Mortgagee alone shall have the right to
settle, adjust, o compromise any claim under any policy of insurance. In ail other cases,
(i) Morigagor may setile, adjust, or compromise any claim that is in the amount of Two
Hundred Fifty Thousand Dollars ($259,000) or less; and (ii) with respect to any claim in
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excess of Two Hundred Fifty Thousand Dollars ($250,000), Mortgagee and Mortgagor
shall consult and ccoperate with each other, and each shall be entitled to participate in all
meetings and negotiations with respect to the settiement of such claim. Any adjustment or
settlement by Mortgagor of any claim that is in excess of Two Hundred Fifty Thousand
Dollars ($250,000) shall be subject to the approval of Mortgagee, which approval shall
not be unreasonably withheld.

{e) In case of the foreclosure of the lien of this Mortgage, the court in its judgment
may provide that Mortgagee, as judgment creditor, may cause a new or additional loss
clause (o be attached to e¢ch of said policies making the loss thereunder payable to it as
such judgment creditor. In the event of foreclosure sale, Mortgagee is hereby authorized,
but not required, without the consent of Mortgagor, to assign or cause a receiver to assign
any and all iag.rance policies to the purchaser at the sale, or to take such other steps as
Mortgagee ma; ur2m advisable, to cause the interest of such purchaser to be protected by
any of the said insuca.ice policies. In the event of foreclosure of the lien of this Mortgage,
transfer of title or assignr=ant of the Subject Property in extinguishment, in whole or in
part, of the Obligations, &1 Zight, title, and interest of Mortgagor in and to all proceeds
then payable under any pclicy of insurance required by this Mortgage shall inure to the
benefit of and pass to the wcoesror in interest of Mortgagor or to the purchaser or grantee
of the Subject Property.

(f) All insurance proceeds and othe” Proceeds (as hereinafter defined) deposited
with the Depository Instit stion shall be deporited in an interest-bearing account, and all
interest eamned thereon shall become a part of the srincipal of such proceeds and be
disbursed by the Depositary Institution in accordancs +vith this Section 4.7. To the extent
Mortgagee or the Deposito:y Institution becomes liahl: {or the payment of any taxes
{inciuding without limitation withholding taxes) in respect of intarest income Mortgagee
may cause such taxes to be paid from any monies held by it or 2 Depository Institution
hereunder.

4.8 Eminent Domuiin

(a) Should the Premiises or any part thereof or interest therein, be taken oy damaged
by reason of any public imjirovements or condemnation proceeding or in any other zimilor
manner (“Condemnation”) or should Mortgagor receive any notice or other infonnton
thereof, Mortgagor shail g; ve prompt written notice thereof to Mortgages.

() Inthe event of a Condemnation of all or substantially all of the Premises or,
without regard to the portion of the Premises subject to Condemnation, if an Event of
Defuult exists:

(i} Mortgagee shall receive all compensation, awards, and other payments
or relief therefor made or granted and shall be entitled, at Mortgagee’s option, to
commence, 8ppeAr in, anit prosecute in its own name any action or proceeding in
connection therewith. All such compensation, awards, damages, and proceeds (the
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“Proceeds”) shall be deemed assigned to Mortgagee, and Morigagor agrees to
execute such further assignments of the Proceeds as Mortgagee may require.

(i) Mortgagee shall have the right to receive and apply all such Proceeds in
the manner set forth in Section 4.7(b) hereof as if the Proceeds were insurance
proceeds. Such application or release shail not, by itself. cure or waive any default
hereunder or notice of default under this Mortgage or invalidate any act done
pursuant 10 such naotice, but shall affect the lien of this Mortgage oniy to the extent of
a reduction in the amount of said lien by the amount so applied.

{c) -If an Event of Default does not exist or if an Event of Defauit exists but
Mortgagee shall not have elected to avail itself of its rights under Section 4.8(b) or in the
event of a CurJemnation of less than al} or substantiaily all of the Premises, the following
provisions shall aply:

(i) Iftho panies agree, or the arbitrator determines as provided in
Section 4.8(c)(iv), that =/t:¢ restoration or replacement the remainder of the Premises
cannot be operated as an ecrnomically viable unit, the Proceeds shall be held for
subsequent use by Mortgagoi-in-acquiring substitute or replacement Premises or for
such other purpose as Mortgagor atid Mortgagee mutually agree, in each instance
subject to such condilions and restriCiions as Martgagee may reasonably impose.

(ii) If Section 4.8(c)(i) does nui apply, but subject to Section 4.8(c)(iii),
Mortgagor shall be fintitled to receive all suck Procends and to apply such Proceeds to
the payment of the ¢osts and expenses of repairing, restoring, and operating the

Premises. f’

|

(i) If thh Proceeds are in the amount of Twc Huzadred Fifty Thousand
Daollars ($250,000) or more, Morigagor shall, at Mortgages's request, depasit all of
such Proceeds witlh the Depository Institution. Mortgagee shall instruct the
Depository Institution to disburse such Proceeds to Mortgagor, in (nstaliments, to pay
the costs and expeinses associated with restoration of the Premises, as such costs and
expenses are incurired, in accordance with the requisition and disburseincel vrocedures
set forth in Exhibil. B. If no Default or Event of Default exists, upon the psyment of
such costs and exprenses, the balance of such Proceeds, if any, shall be delivers? ip
Mortgagor. |

(iv) If, hursuant to Section 4.8(c)(i), the parties do not agres on whether
the remainder of the Premises can be operated as an economically viable unit
following restoration or replacement, either party may elect to have such decision
determined by arbitration in accordance with the rules of the American Arbitration
Association, If either party shall s elect, notice of demand for arbitration shall be e
filed in writing with the other party. This provision shail not be deemed to be a o
consent by either party to arbitration of any dispute other than the dispute specifically E:
contemplated by this Section 4.8(c)(iv). The decision of the arbitrator or arbitrators J
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shall be final. The cost of such arbitration, including the fees and expenses of the
arbitrator(s), shall be borne by bath parties.

(d) If Section 4.8(b) or 4.8(c)(ii) shall govern and the Proceeds of the
Condemnation are estimated by Mortgagee to be substantially less than the amount then
due to Mortgagee by Mortgagor, Mortgagee alone shall have the right to settle, adjust, or
compromise any claim in connection with a Condemnation of the Premises. In all other
cases, {i) Mortgagor may settle, adjust, or compromise any claim that is estimated by
Mortgages to be in an amount less than Two Hundred Fifty Thousand Dollars ($250,000);
and (%) with respect to any claim that is estimated by Mortgagee to be in the amount of
Two Hundred Fifty Thousand Dotlars (3250,000) or more, Mortgagee and Mortgagor
shail corsui! and cooperate with each other, and each shall be entitled to participate in all
meetings 2:id “iegotiations with respeci to the seitlement of such claim. Any adjustment or
settlement by Murtgagor of any claim that is in an amount in excess of Two Hundred Fifty
Thousand Dollars {$250,000) shall be subject {o the approval of Mortgagee.

4.9 Maintznancs, f:pair, Alterations

Mortgagor viill () maitaiz and preserve all its property which is used or useful
in its business in good working-ordor and condition, ordinary wear and tear excepted,
and make all nec tssary repairs therei2-and renewals and replacements thereof except
where the failur: to do so could not regsonably be expected to have a Material
Adverse Effect or except a8 permitied by-Scation 8.2 of the Credit Agreement, (b) not
construct any n.:w [mprovements or remove, demolish, change, or alter any of the
existing Improy ements, which construction, reriora), demolition, change, or alteration
would reasonal fy be expected to cause a Material Adverse Effect, (c) subject to
Sections 4.7 ard 4.8, promptly restore any Improvemer. trat may be damaged or
destroyed 3o t}at the same shail be at least equal to its valize or utility in all material
respects prior ;0 the damage or destruction, (d) exceps for mi :h poncompliance,
individuatly or in the aggregate, which would reasonably be exjrcicd to not have a
Material Adverse Effect, and subject to Mortgagor’s right to contect or dispute in
good faith the same as provided in Section 7.8 of the Credit Agreemerit, comply with
all taws, crdis ances, regulations, covenants, conditions, and restrictions (rolsciively,
“Law™) now r hereafier affecting the Subject Property or any part thereof ur ihe use
thereof or recuiring any alterations or improvements, (¢) comply with the mawecia!

- provisions of any Lease, easement, or other agreement affecting ail or any part of the
Property excapt where the failure to do so could not reasonably be expected to have &
Material Aderse Effect, and (f) not commit, suffer, or permit any action to be done in

or upon the ubject Property in violation of any Law except where the failure to do so
~ could not rensonably b: expected to have a Material Adverse Effect, and subject to

Mortgagor’s : ight to contest or dispute in good faith the same as provided in
Szction 7.8 ' the Credit Agreement.
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4.10 Defense and Notice of Losses, Cluims and Actions

At Mortgagor’s sole expense, Mortgagor shail protect, preserve and defend the
title te and right of possession of the Subject Property, the security hereof and the
rights and powers of Mortgagee hereunder against all adverse claims. Mortgagor shall
give Mortgagee prompt notice in writing of the assertion of any material claim, of the
filing of any material action or proceeding, of the occurrence of any material damags
to the Subject Property and of any condemnation offer or action.

44! Releases, Extensions, Modifications and Additional
Security

Withoi¢ notice to or the consent, approval or agreement of any persons or
entities having anv interest at any time in the Subject Property or in any manner
obligated under thz Obligations (“Interested Parties”), Mortgagee may, from time to
time, release any p<cson or entity from kability for the payment or performance of any
Obligation, take any actisr or make any agreement extending the maturity or
otherwise altering the terms ur increasing the amount of any Obligation, or accept
additional security or release alb-Gr a portion of the Subject Property and other
security for the Obligations. Noaz of the foregoing actions shall release or reduce the
personal liability of any of said Interciied Parties, or release or impair the priority of
the lien of this Mortgage upon the Subject Property.

4.12 Subrogation

Mortgagee shall be subrogated to the lien of 7t sncumbrances, whether released
of record or not, paid in whole or in part by Mortgagee rursuant to this Mortgage or
by the proceeds of any loan secured by this Mortgage.

4.13 Right Of Inspection

Mortgagee, its agents and employees may, on the terms and coaditions of
Section 7.9 of the Credit Agreement, enter the Subject Property at any reusonable
time for the purpose of inspecting the Subject Property and ascertaining Moifgagor's
compliance with the terms hereof,

4,14 Environmental Protection Matters

(a) . The Mortgagor shall comply with any and all laws, regulations, and orders with
respect to the release and removal of Hazardous Materiais (as such term is defined in the
Credit Agreement) on or from the Premises and shall keep the Premises free of any lien
imposed pursuant to such laws, regulations, or orders. If Mortgagor fails to do so, after
notice to Mortgagor and the expiration of the earlier of (i) applicable cure periods
hereunder, or (ii) the cure period permitted under applicable law, regulation, or order,
Mortgagee may either declase an Event of Default under this Mortgage or cause the
Premises to be frized from the Razardous Materials to the extent necessary to comply with

i
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such laws and free the Premises from any such lien, and the cost of the removal shall
become due and payeble upon demand and with interest thereon at the interest rate
provided in Section 2.9(c) of the Credit Agreement from the date of demand until paid.
Any failure by Mortgagor to reimburse Mortgagee for any amounts expended by the
Monrtgagor pursuant to this Section 4. 14(a) within five (5) days after demand shall be an
Event of Default hereunder. Mortgagor shall give to Mortgagee and its agents and its
employees access to the Subject Property and hereby specifically grants to Mortgagee s
license (but Mortgagee shall not be obligated) to remove the Hazardous Materials if
Mortgagor fails to do sc as required above.

(b} “Mortgagor shall not cause or permit {or allow any tenant or other occupant of
the Premise, to cause or permit) the Premises to be used to generate, manufacture, refine,
transport, tre2i otore, handle, dispose, transfer, produce or process Hazardous Materials
except in accordsra with the requirements of applicable Environmental Laws.
Martgagor shall nct suse or knowingly permit a Release of Hazardous Materials except
in accordance with the roguirements of applicable Environmental Law. Mortgagor shall
notify Mortgagee in writing, immediately upon the receipt of: (i) any Notice,

(i) Mortgagor’s discovery of any occurrence or condition on any real propesty adjoining
ot in the vicinity of the Subject Froberty that could cause the Subject Property or any part
thereof to be subject to any restrictior.s un the ownership, occupancy, transferability, or

use of the Subject Property under any Jinvirnnmental Law (as such term is defined in the
Credit Agreement) or any regulation adopted in accordance therewith, or to be otherwise
subject to any restrictions on the owzership, Gecpancy, transferability, or use of the
Subject Property under any Environmental Law.

(¢) Should Mortgagor or any tenant or other cocupant of the Premises cause or
permit any intentional or unintentional act or omission resyiting in the Release of
Hazardous Materials requiring any response or cleanup actior,, viorigagor shall promptly,
and at Mortgagor’s sole expense, clean up such Release, or cause svon tenant or other
occupant to clean up such Release, in accordance with the applicabl: federal, state, und
local regulations. Mortgagor shall fuily cooperate in allowing from tinic to *ime such
examinations, tests (including without limitation a gechydrological survey of #oil and
subsurface conditions), inspections, and reviews of the Premises or any part tliezent as
Mortgagee, in its reasonable discretion, shall detesmine to be advisablz in order t¢:
evaluate any potential environmental problems. The cost of any such examinations, ¢suts,
inspections, and reviews shall be paid by Mortgagor.

(d) - Should Mortgagor or any ienant or other accupant of the Premises cause or
permit any intenyional or unintentional act or omission resuliing in the Release of
Hazardous Mat rials requiring any response or cleanup action, Mortgagor shall prompily,
and at Mortgagor’s sole expense, clean up such Release, or cause such tenant or other
occupant to clean up such Release, in accordance with the applicable federal, state, and
local regulatiors. Mortgagor shall fully cooperate in allowing from time to time such
examinations, ests (including without limitation a geohydrological survey of soil and
subsurface cor ditians), inspections, and reviews of the Premises or any part thereof as
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Mortgagee, in its reasonable discretion, shall determine to be advisable in order to
evaluate any putential environmental problems. The cost of any such examinations, tests,
inspections, and reviews shall be paid by Mortgagor.

(e) Mortgagor shall defend, indemnify, and hold Mortgagee and its officers,
directors, agents, employees, successors, and assigns harmless from and against any and
all loss, claims, damages, pengities, forfeitures, suits, liahilities, and expenses (including
without limitation reasonable costs of defense, settlement, investigation, and legal
expenses) asserted and proven against Mortgagee by any person with respect to any claim
in corection with such Hazardous Materials, including without limitation any of the same
(i) arisin2 out of the contamination of or adverse effects on the environment, including
without "im'tation that resulting from sudden, chronic or long-term pollution, including
that which (s vie result of activities which occurred before the date of this Mortgage or
(i) arising out ol *aiuries to or death of persons, caused by, or resulting from, growing out
of, or incidental tc, the operation or past, present, or future (during the term of this
Mortgage) condition of the Premises. The foregoing indemnification (A) shall survive the
repayment of the Obligasicis and (B) does not apply to any expenses arising out of the
gross negligence or willful misconduct of Mortgagee.

4.135 Actions by Morigagee s Preserve Premises

(8) Should Mortgagor fail to pay or perform any of the Obligations, after
expiration of any applicable grace or noiize-and cure period, Mortgages may pay or
perform the same in such manner and to suce éxtent as it may deem necessary in its
sole discretion. In connection therewith, without limiting its general powers,
Mortgagee shall have and is hereby given the righ’, but not the obligation: (&) to
enter upon and take possession of the Premises; (b) to rial-e additions, alterations,
repairs, and improvemsnts to the Premises that are reasonabily necessary or proper to
keep the Premises in good condition and repair; (c) to appuar aad participate in any
action or proceeding affecting or that may affect the security tizzsof or the rights or
powers of Mortgagee, (d) to pay, purchase, contest, or compromise any encumorance,
claim, charge, lien, or debt that msy affect the security of this Mortgarne ur be prior or
superior hereto, including without limitation redemptinn from any tax sale or
forfeiture affecting the Subject Property or any portion thereof, and (¢) inexersising
such powers, to pay all necessary expenses, including without limitation the
reasonable atcorneys’ fees or other necessary or desiiable consultants. Mortgagor
shall, on demand therefor by Mortgagee, pay or reimburse Mortgagee for all costs and
expenses incurred by Mortgagee in connection with the exercise by Mortgagee of the
foregoing rights, including without limitation the cost of evidence of title, court costs,
appraisal costs, surveys, and reasonable attorneys’ fees, and any failure by Mortgagor
to 30 pay Mortgagee within five (5) days after demand shall constitute an Event of
IDefauit hereunder. If this Mortgage is placed in the hands of an sttorney for the
collection of any sum secured hercby, Mortgagor agrees to pay on demand all
reasonable costs of collection, including without limitation reasonable attoreys’ fees,
incurred by Mortgagee, either with or without the institution of any action or
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proceeding, and in addition to all costs, disbursements, and allowances provided by
law, and any failure by Mortgagor to s0 pay Mortgagee within five (5) days shall
constitute an Event of Default hereunder. All such costs so incurred shall be deemed
to be secured by this Mortgage.

(b) If Moctgagee shall elect, pursuant to this Section 4.15, to undertake to
perform Mortgagor’y obiigations for restoration or rebuilding as required of
Mortgagor by Section 4.7 or Section 4.8 of this Mortgage, Mortgagee shall not be
required to restore or rebuild the improvements to any greater extent than will be
covered by available proceeds or estimated proceeds of insurance or condemnation
aweid. An estimate of available proceeds may be made if at such time as Mortgagee
is preparz< to arrange for plans, solicit bids, let a contract, or otherwise proceed with
restoratic, ihe loss may not have been edjusted with insurers or the court may not
have finally dctermined the amount of a condemnation award. If Mortgagee shall
have expended ar, amount for restoration or rebuilding in excess of the actual or
estimated proceed: of insurance or condemnation award for the purpose of such
repair or replacement, the zmount of such excess {the “Excess Restoration Cost”) so
expended by Murtgagee sha': constitute additional indebtedness hereunder and shall
be secured by the lien herecf

(c) All advances, disbursemsots, and expenditures (collectively “advances”)
made by Morigagee before and during foieclosure, prior to sale, and, where
applicable, after sale, for the following purrases, including without limitation interest
thereon at the interest rate provided in Sectivi 2.9(c) of the Credit Agreement, are
hereinafter referred to as “Protective Advances”™.

(i} advances pursuant to this Section 4:13;
(i) Excess Restoration Costs;

(it) advances in accordance with the terms of this Mortyage to:
(A) protect, preserve, or restore the Subject Property; (B) preserve the lien of this
Mortjage or the priority thereof, or (C) enforce this Mortgage, as referred to in
Subsection (b)(5) of Section 15-1302 of the lllinois Mortgage Foreclosure Law,
735 ILCS 5/15-1101 et. seq. (1996) ag amended from time to time {the “Act”),

~ {wv) payments of (A) when due instaliments of principal, interest, or other
obligations in accordance with the terms of any prior encumbrance; (B) when due
instaliments of real estate taxes and other taxes or assessment for the Subject
Property, (C) other obligations authorized by this Mortgage; or (D) with court
approval any other amounts in connection with other liens, encumbrances, or interests
reasonably necessary to preserve the status of title, all as referred to in the first
pacagraph of this Section 4.13 of this Mortgage;
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(v) reasonable attorneys’ fees and other reasonable costs incurred in

connection with th: foreclosure of this Mortgage as referred to in

jgf;. Sections 15-1504(:1)2 and 15-1510 of the Act and in connection with any other

}f litigation or administrative proceeding to which the Mortgagee may be or become or

‘ be threatened or cintemplated to be a party, including bankruptcy proceedings, or in
the preparation for the commencement or defense of any such suit or proceeding,
including without imitation filing fees, appraisers’ fees, outlays for documents and
expert evidence, witness fees, stenographer’s charges, publication costs, and costs
(which may be est mated as to items to be expended after entry of judgment) of
prociing ail such abstracts of title, title charges and examinations, foreclosure
minutes title insu ance policies, Torrens certificates, appraisals, and similar data and
assurances with respect to title and value as Mortgagee may deem reasonably
necessary ather 1) prosecute or defend such suit or, in case of foreclosure, to
evidence to bidds z at any sale that may be had pursuant to the foreclosure judgment
the true conditior ol the title to or the value or the Subject Property,

| (Vi) Murtgagze's fees and costs arising between the entry of judgment of
foreclosure and tlie confirm:non hearing as referred to in Subsection (b)(1) of
Section 15-1508 of the Act,

_ (vil) payment by Mortgag<< of taxes and assessments as required of
Mortgagor by Sections 4.2 of this Mortgags,

{vil} expenses deductible from piocerds of sale referred to in
Subsactions (a) and (b) of Section 15-1512 of the Act; and

(ix) expenses incurred and expenditures made oy Mortgagee for any one or
more of the following: (A) if any of the Subject Properiy cousists of an interest in a
leasehold estate under a lease or sublease, rentals or other payments required to be
made by the (cssee under the terms of the lease or sublease; (i) 2remiums upon
casualty and liability insurance made by Mortgagee whether or not iviortgagee or &
receiver is in possession, if reasonably required; (C) payments reasonabiy required or
deemed by Morigagee to be for the benefit of the Subject Property or re2scanbly
required to be made by the owner of the Subject Property under any grant or
declaration of easement, easement agieement, reciprocal easement agreemen,
agreement with any adjoining land owners, or other instruments creating covenaats or
restrictions for the benefit of or affecting the Subject Property; and (D) shared or
common expense assesyments payable to any association or corporation in which the
owner of the premises is a member in any way affecting the Subject Property.

(d) This Mortgege shall be a lien for all Protective Advances as to subsequent
purchasers and judgment creditors from the time this Mortgage is recorded pursuant
to Section (bXS) of Section 15-1302 of the Act. The Protective Advances shall,
except to the extent, if any, that any of the same is ciearly contrary to or inconsistent
with the provisions of the Act, be included in:
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(i) determinatior of the amount of indebtedness secured by this Mortgage
at any time;

Yo 5T
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(i) the indebtedness found due and owing to the Mortgagee in the judgment
of foreclosure and asy subsequent amendment of such judgment, supplemental
judgments, orders, adjudications, or findings by the court of any additional
indebtedness becoming due after 2ntry of such judgment, it being hereby agreed that
in any foreclosure judgment the court may reserve jurisdiction for such purpose;
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(iii}) determination of amounts deductible from sale proceeds pursuant to
Section '5-1512 of the Act;

{7 Hetermination of the application of income in the hands of any receiver
or mortgagee v poassession; and

(v} compadation of any deficiency judgment pursuant to Subsections (b)(2)
and (¢) of Section 15- (508 and Section 15-1511 of the Act.

(e) All moneys paid for Protective Advances or any of the other purposes herein
authorized and all expenses paid o incurred in connection therewith, including
without limitation attorneys’ fees, ari any other moneys advanced by Mortgagee to
protect the Premises and the lien hercof. siiall be additional indebtedness secured
hereby and shall become immediately dus and payable without notice and with interest
thereon as provided in Section 4.15(c). Inaciun of Murtgagee shail never be
considered as 8 waiver of any right accruing tc 72 un account of any default on the
part of Mortgagor.

4.16 Mortgagor Lease

(a) The provisions contained in this Mortgage shall be dzerved to be obligations
of Mortgagor in addition to Mortgagor's obligations as tenant with respect to similar
matters under which Mortgagor is obligated under the Mortgagor i-2ase.and shafl not
restrict or limit Mcrtgagor's duties and obligations to keep and performn plomptly all
of its covenants, agreements, and obligations as tenant under such Mortgupor i.ease.

B

{b) Except for such nonperformsnce and noncompliance that could not have'a
material adverse effect on Mortgagee’s security interest hereunder, Mortgagor shall at
all times fully perform and comply with all agreements, covenants, terms, and
conditions imposed upon the tenant under the Mortgagor Lease, and, if Mortgagor
shall fail so to do, and if Mortgagee’s security interest in Mortgagor’s leasehold
interest under the Mortgagor Lease shall be materially adversely affected thereby,
Mortgagee may {but shall not be obligated to) take any action Mortgagee deems
necessary or desirable to prevent of cure any default thereunder including without
limitation performance by any of the tenant’s covenants or obligations under the
Mortgagor Lease; provided, however, that to the extent Martgagee is granted a cure
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period by Mortg agor's landlord under the Mortgagor Lease beyond that granted to
Mortgagor theriunder, Mortgagee agrees that it will not commence any action to cure
such default until the expiration of Mortgagor’s cure pericd. Upon Mortgagee’s
request, Mortgigor will submit satisfactory evidence of payment of all of its monetary
obligations und :r the Mortgagor Lease (inciuding without limitation rents, taxes,
gssessments, insurance premiums, and operating expenses).

(c) Upon veceipt by Mortgagee from the landlord under Mortgagor Lease of any
written notice of default by Mortgagor or any other party as tenant thereunder, Mort-
gagee msy rely thereon and take such action as aforesaid to cure such default even
though il exi tence of such default or the nature thereof be questioned or denied by
Mcitgago: ot oy any party on behalf of Mortgagor. Mortgagee may pay snd expend
such sums o n'oney as Mortgagee in ity sole discretion deems necessary for any such
purpose, and Moitzagor hereby agrees to pay to Mortgagee, on demand, all such
sums so paid and expended by Mortgagee, and any failure by Mortgagor 1o 50
ceimburse Mortgagee within five (5) days after demand shall constitute an Event of
Default hereurder. All zumi so paid and expended by Mortgagee, and the interest
thereon, shall e added to and bo secured by the lien of this Mortgage.

(d) Mori gagor shall not surizader its leasehald estate and its interest created
under the Mortgagor Lease, or mate:iaily modify or amend, terminate, or cancel the
Mortgagor Lease. Any attempted material inodification, material amendment,
surrender, ter nination, or cancellation by Mortgagor shall be null and void and of no
force or effec.

(¢) 1fthare shall be filed by or against Mortgagor a petition under the
Bankruptey Code, 11 U.S.C. Sections 101 ¢f seq. (the “Sankruptcy Code’),
Mortgagor, a: tenant under the Mortgagor Lease, or anytn:stee appointed by the
Bankruptcy € ourt in such proceedings, shall immediately (bui in no event more than
two (2) weeks after the filing of such petition) notify Mortgages i writing of
Mortgagor’s or the trustee’s intent, as the case may be, to assume ¢t reject the
Mortgagor Lease pursuant to Section 365(a) of the Bankruptcy Code. 1t the intent of
Mortgagor or such trustee is to reject the Mortgagor Lease or if such naiice is for any
reason not o given 1 Mortgagee or if it reasonably appears to Mortgsgee thint
Mortgagor or the trustee does not intend to assume the Mortgagor Lease, thea wtany
time thereafter Mortgagee shall have the right, but not the obligation, to serve upon
Mortgagor or such trustee a notice stating that (i) Mortgagee demands that
Mortgagot or trustee assuma and assign the Mortgagor Lease to Mortgagee or
Mortgagee's nominee pursuant to Section 365 of the Bankruptcy Code and
(ii) Mortgagee covenants to cure or provide adequate assurance of prompt cure of alk
defaults and provide directly or through its nominee adequate assurance of future
performance under the Mortgagor Lease. If Mortgagee serves upon Mortgagor or
such trustee the notice described in the preceding sentence, Martgagor or such trustee
shall not seek to reject the Mortgagor Lease but shall forthwith (and in all events
before the expiration of all applicable time periods for such assumption and
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; assignment) seek authorization from the Bankruptcy Court to assume and assign the
> Mortgagor Lease to Morigagee (subject to any higher or better offer therefor, as

o approved by the Bankruptcy Court) subject to the performance by Mortgagee of the
ki covenant provided for in clause (i) of the preceding sentence, Mortgagor agrees that
Mortgagee may at any rims apply to the Bankruptcy Court for an extension of any
time period for the assumption of the Mortgagor Lease by Mortgagor and that the
protection of Mortgagee's security interest in the Mortgagor Lease shall be deemed
sufficient cause for such extension and Mortgagor shall not oppose any application by
Mortgagee for such extension.

(fy - No release or forbearance of any of Mortgagor’s obligations under the
- Mortgagor Lease, pursuant to the Mortoagor Lease or otherwise, including without
limitation M~ rtgagor’s obligations with respect to the payment of rent as provided for
in the Mortgagur Lease and the performance of alf the terms, provisions, covenants,
conditions, and 2gr:ements contained in the Mortgagor Lease to be kept, performed,
or complied with Dy th= tenant therein, shall release Mortgagor from any of
Mortgagor’s obligations »inder this Moitgage. The lien of this Mortgage attaches to
all of Mortgagor's rights ard romedies at any time arising under or pursuant to
Subsection 365(h) of the Bankauntcy Code, including without limitation all of
Mortgagor’s rights to remain in (10+3z3sion of the Subject Property.

(g) Mortgagor hereby unconditioially assigns, transfers, and sets over to
Mortgagee all of Mortgagor’s claims and ;ights to tha payment of damages arising
from any rejection by the landlord of the Motsagor Lease under the Bankruptcy
Code. Morigagee shail have the right to proceed n its own name or in the name of
Mortgagor with respect to any claim, suit, action, cs proceeding relating to the re-
jection of the Mortgagor Lease, including without lirnitaticn the right to file and
prosecute, to the exclusion of Mortgagor, any proofs of ¢laim, complaints, motions,
applications, notices, and other documents, in any case in whizi the iandlord is the
debtor under the Bankruptcy Code. This assignment constituter a present,
irrevocable, and unconditional assignment of the foregoing claims, vights, and
remedies and shall continue in effect until alf of the indebtedness and (blisations
secured by this Mortgage shall have been satisfied and discharged in full. “Auy
amounts received by Mortgagee as damages arising out of the rejection of 1ne
Mortgagor Lease as aforesaid shall be applied first to all costs and expenses of
Mortgagee (including without limitation attorneys’ fees) incurred in connection with
tha exercise of any of its rights or remedies hereunder and then to reduce the unpaid
indebtedness secured by this Mortgage in such order as Mortgagee may determine.

(h) Unless Mortgagee shall otherwise expressly consent in writing, the fee title
to the Property demised by the Mortgagor Lease and the leasehold estate therein
contained shall not merge but shall always remain separate and distinct,
notwithstanding the union of the fee title and the leasehold estate by purchase or
otherwise, in the landlord or the tenant thereunder, or in any oiher party. If
Mortgagor acquires the fee title or any other estate, title, or interest in the property
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demised under the Mortgagor Lease or any part thereof, the lien of this Mortgage,
without further act, deed, conveyance, or deed of trust on behaif of Mortgagor, shall
attach to, cover, and be a lien upon such acquired estate, title, or interest, and such
interest shall thereupon be and become a part of the security encumbered by this
Mortgage wiih the same force and effect as if specifically encumbered in this
Mortgage. In the event thereof, upon request of Mortgagee without cost or expense
to Mortgagee, Mortgagor will execute, acknowledge, and deliver all such further acts,
convevances, deeds, mortgages, deeds of trust, and assurances as Mortgagee shall
reasonably require to ratify and confirm Mortgagee’s lien on the acquired estate, title,
or iptarest,

(i) ‘Mortgagor shall advise Mortgagee in writing of the giving of any notice to
Mortgago: by *he fandlord under the Mortgagor Lease of any defauit by Mortgagor as
tenznt thereunder in the performance or observance of any of the terms, conditions,
and covenants to be parformed or observed by the tenant thereunder ard to deliver to
Mortgagee a true copy of each such notice. In addition, Mortgagor shall, promptiy
after obtaining actual kinowiedge thereof, notify Mortgages of any filing by or against
Landlord under the Mortgagor Lease of a petition under the Bankruptcy Code.
Mortgagor shail thereafter fort'twith give written notice of such filing to Mortgagee,
setting forth any information receiv#d by Mortgagor as to the date of such filing, the
court in which such petition was filed and the relief sought therein. Mortgagor shall
promptly deliver to Mortgagee following receipt any and all notices, summonses,
pleadings, applications, and other documerts received by Mortgagor in connection
with any such prtition and any proceedings rclsiing thereto.

(i) 1f the Mortgagor Lease is cancelled or terminated, and Mortgagee or its
nominee shall acquire an interest in any new lease of the property demised thereby,
Mortgagor shall have no right, title, or interest in or to the pzw lease or to the
ieasehold 2state created by such new lease.

(k) If any action, proceeding, motion, or notice shall be commeuced or filed in
respect of the landlord or the leasehold estate under the Mortgagor Lease 'n
connection with any case (including a case commenced or filed under the Pariruptcy
Code), Mortgagee shall have the option, to the exclusion of Mortgagor, exercissble
upon notice from Mortgagee to Mortgagor, to conduct and control any such iiigasion
with counsel of Morigagee's choice. Mortgagee may proceed in its own name o7 in
the name of Moarigagor in connection with any such litigation, and Mortgagor agrees
to execute any and ail powers, authorizations, consents, or other documents required
by Mortgagee in connection therewith. Mortgagor shall, upon demand, pay to
Morigagee al' costs and expenses (including atiorneys’ fees} paid or incurred by
Mortgagee in connection with the prosecution or conduct of any such proceedings.
Any such cotts or expenses not paid by Mortgagor as aforesaid shall be secured by w
the lien of th s Mortgage and shall be added to the principal amount of the
indebtedness secured hereby. Mortgagor shall not commence any action, suit,
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proceeding, or cese, or file any application or make any motion, in respect of the
Mortgagor Lease in any such case without the prior written consent of Mortgagee.

() Mortgajior will use its best efforts to obtain and deliver to Mortgagee,
within ten (10) days afier written request by Mortgages, an estoppel certificate from
the landlord under the Mortgagor Lease sstting forth (i) the name of the tenant
thereunder, (ii) that the Mortgagor Lease has not been modified or, if it has been
modified, the date of each modification (together with copies of each such
modification), (iii) the rent payable under the Mortgagor Lease, (iv) the date to which
ali rerial charges have been paid by the tenant under the Mortgagor Lease,

(v) whether there are any aileged defaults by the tenant under the Mortgagor Lease
and, if s, setting forth the nature thereof in reasonable detail, and (vi) as to such

‘other mati<rs a3 Mortgagee may reasonably request.

(m) Mortgagor represents and warrants to Mortgagee that, as of the date hereof,
no default under i%c Morigagor Lease has occurred and is continuing which default
will materially adverse!v iripair Mortgagee's security interest hereunder, and the
Mortgagor Lease is valid and subsisting for the term set forth therein.

{n) Notwithstanding anyt\ivz to the contrary contained herein, this- Mortgage
shall not constitute an assignment of the Mortgagor Lease, and Mortgagee shall have
no liability or obligation thereunder by réason of its acceptance of this Mortgage.

S. EVENTS OF DEFAULT AND REMEDIES

5.1 Events of Default

The occurrence of any of the following events shal! be <eemed to be an Event of
Default hereunder:

(a) Mortgagor shall fail to comply with any term, covenani or condition
contained in the Guaranty; or

{(b) Mortgagor shall fail to comply with any term, covenant, or congit:on
contained in this Mortgage for which no grace period is provided in the Credit
Agreement (i) with respect to the payment of money, when due (including any
applicable grace period specified herein), which default shall be continuing, or
(i) with respect to defauits other than for payments of money, which default shail be
continuing for a period in excess of the grace period specified herein for such defauit
or, if no grace period is specified, for a period of fifteen (15) days beyond the time
specified herein for performance; or

(c) Mortgagor shall be in default under the Mortgagor Lease, and such default
shall continue beyond all applicable grace periods contained in the Mortgagor Lease
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so that Mortgagee’s security interest in Mortgagor's leasehold interest under the
Mortgagor Lease is materially adversely affected.

5.2 Remedies

If an Event of Default exists, Mortgagee may, without any presentment, demand,
protest, of notice of any kind to Morigagor, declare all sums secured hereby
immediately due and payable. In addition, if an Event of Default has occurred
hereunder, or when the indebtedness hereby secured, or any part thereof, shall become
due, v/ncther by acceleration or otherwise, Mortgagee shali have the right to foreclose
the lien hzreof for such indebtedness or part thereof and pursue all remedies afforded
to a mortgayee under and pursuant to the applicable law. In case of any foreclosure
safe of the Zremises, the same may be sold in one or more parcels,

5.3 Partial Foreclosure

1t is forther agreed 1%.3¢, if an Event of Default shall exist with respect to the
payment of any part of the secuved indebtedness, as an alternative to the right of
foreclosure for the fuil securvd indebtedness after acceleration thereof, Mortgagee
shall have the right (o institute pactial foreclosure proceedings with respect to such
portion of said indebtedness, as if urdzr a full foreclosure, and without declaring the
entire secured indebtedness due (such procesding being hereinafter referredto as
“pastial foreclosure™), and provided that i 2 foreclosure judgment is entered pursuant
to a partial foreclosure proceeding because or'an Event of Default with respect to a
part of the secured indebtedness, such judgment ani sale pursuant thereto may be
made subject to the continuing lien of this Mortgage ior the unmatured pars of the
eecured indebtedaess. It is agreed that such judgment o sa'e pursusnt to a partial
{oreclosure, if sc made, shall not in any manner affect the urinatured part of the
secured indebtedness, but as to such unmatured part this Munignge and the lien
thereof shall remain in full force and effect just as though no forc:iozure judgment or
sale had been entered or made under the provisions of this Section 5 3.
Notwithstanding the filing of any partial foreclosure or entry of a judgrent of
foreciosure therein, Morigagee may elect, at any time prior to a foreclosuie ssle
purswant to such judgment, to discontinue such partial foreclosure and to accsistate
the secured indebtedness by reason of any uncured default or defaults upon wiick
snch partisl foreclosure was predicated or by reason of any other defaults and pruceed
with full foreclosirs proceedings, It is further agreed that several foreclosure sales
may be made pursuant to partial foreclosur. without exhausting the right of full or
partial foreclosure sale for any unmatred part of the secured indebtedness, it being
the purpose to provide for a partial foreclosure sale of the secured indobtedness for
any matured portion of the secured indebtedness without exhausting the power to
foreclose and to sell the Premises pursuant to any suci partial foreclosure for any
other part of the secured indebtedness, whether matured at the time or subsequently
maturing, and without exhausting any right of acceleration and full foreclosure.
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5.4 Persinal Property

Mortgage : may proceed as to the Personal Property in accordance with
Mortgagee’s rights and remedies in respect to the Subject Property or sell the
Personal Prop: rty separately and without regard to the remainder of the Subject
Property in aci.ordance with Mortgagee’s rights and remedies provided by the
Uniform Comi sercial Code of the State of Iilinois as well a3 other rights and remedies
available at lav/ or in equity.

5.8 Waiser of Marshailing

Morgagor waives all rights, legal and equitable, it may now or hereafter have to
require marsne lling of assets or to require upon foreclosure sales of assets in a
particuiar ord: . Each successor and assign of Mortgagor, including without
limitation, & hc luer of a lien subordinate to the lien created hereby (without implying
that Mortgago * has, except as expressly provided herein, a right to grant an interest
in, or a subordinate lica o5, the Subject Property), by acceptance of its intsrest or lien
agrees that it shall be bound Uy the above waiver, as if it gave the waiver itself,

5.6 Waiver of Statutory igkis

To the extent permitted by law, Morizagor hereby agrees that it shall not and wil
not apply for cr avail itself of any sppracem=ny, valuation, stay, extension, or
exemption laws, or any so-called “Moratoriuin Laws,” now existing or hereafter
enacted, in order to prevent or hinder the enfoiczment or foreclosure of this

Mortgage, but hereby waives the benefit of such izwy. Mortgagor for itself and alt

who may claim through or under it waives any angd ail righ¢ to have the property and
estates comprising the Subject Property marshalled upoa any foreclosure of the lien
hereof and agre=2s that any court having jurisdiction to foreciose such lien may order
the Premises sold as an entirety. Mortgagor acknowledges that tr= Subject Property
does not const tute agricultural real estate, as said term is defined in Dection 15-1201
of the Act or rusidential real estate as defined in Section 15-1219 of the Act.
Mortgagor her:by waives any and all rights of redemption on behalf of Mu#{vagor and
on behalf of each and every person acquiring any interest in or title to the Sghisct
Property of any nature whatsoever, subsequent to the date of this Mortgage. Ths
foregoing waiver of right of redemption is made pursuant to the provisions of Sec-
tion 15-1601(b) of the Act.

3.7 Application of Proceeds of Foreclosure Sale

The proceeds of any foreclosure sale of the Subject Property shall be distributed
and applied in accordance with the provisions of Subsection (c) of Section 15-1512 of
the Ast. The judgment of foreclosure or order confirming the sale shall provide (after
application pursuant to Subsections (a) and (b) of said Section 15-1512) for
application of sale proceeds in the following order of priority: first, ail items not
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covered by the provisions of said Subsections (a) and (b), which under the terms
hereof constitute secured indebtedness additional to that evidenced by the Credit
Agreement aid the other Related Agreements, with interest thereon as herein
provided; and second, all principal and interest remaining unpaid on the loan evi-
denced by the Credit Agreement and the other Related Agreements.

5.8 Appointment ¢f Receiver

Upon, or at any time after the filing of a complaint to foreclose this Mortgage,
the court in which such complaint is filed shall appoint a receiver of the Subject
Propeay-whenever Mortgagee, when entitled to possession, so requests pursuant to
Section 15-1702(a) of the Act or when such appointment is otherwise authorized by
operation ot lav. Such receiver shall have all powers and duties prescribed by
Section 15-1704 of the Act, including the power to make leases to be binding upon all
parties, including ths purchaser at a sale pursuant to a judgment of foreclosure and
any person acquiring an interest in the Subject Property after entry of a judgment of
foreclosure, ali as providey ia Subsection {g) of Section 15-1701 of the Act. In
addition, such receiver shall 9'su have the following powers: (a) to extend or modify
any then existing leases, whici: exiensions and modifications may provide for terms to
expire, or for options to lessees 1o xtend or renew terms to expire, beyond the
maturity date of the indebtedness hercunder and beyond the date of the issuance of a
deed or deeds to a purchaser or purchase/s a! a foreclosure sale, it being understood
and agreed that any such leases, and the opiiovs or other such provisions to be
contained therein, shall be binding upon Mortgagar and alt persons whose interests in
the Subject Property are subject to the lien hereof %02 upon the purchaser or
purchasers at any foreclosure sale, notwitnstanding a:vy redemption, discharge of the
mortgage indebtedness, satisfaction of any foreclosure jidgraent, or issuance of any
certificate of sale or deed to any purchaser; and (b) all othe: nowers that may be
necessary or are usual in such cases for the protection, possession, control,
management, and operation of the Subject Property during the wliole of the period of
receivership. The court from time to time, either before or after emry of iudgment of
foreclosure, may authorize the receiver to apply the net income in his or he: hands in
payment in whole or in part of. (a) the indebtedness secured hereby, or by ¢: ucluded
in any judgment of foreclosure or supplemental judgment; and (b) the deficiensy'in
case of a sale and deficiency.

5.9 Remedies Upon Default

Mortgagor covenants and agrees that should Mortgagor fail or refuse to meke
any payment or do any act that it is obligated hereunder to make or do, at the time
and in ths manner herein provided, then Mortgagee may, after notice (if required) and
the expiration of any applicable grace period (if any) set forth in Section 9.1 of the
Credit Agreement, but without any additional notice to or demand upon Mortgagor,
without releasing Mortgagor from any obligation hereunder, and without waiving its
right to declare a default as herein provided or impairing any declaration of default:
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(a) Make or do the same in such manner and to such extent as Mortgagee may
deem necessary to protect the security hereof, and any sums expended for such
purposes shall become part of the Obligations secured hereby,

(b) Commence, appear in, or defend any action or proceedings purporting to
affect the security hereof, or the interests, rights, powers, and duties of Mortgagee
hereunder, whether brought by or against Mortgagor or Mortgagee;

(c) Pay, purchase, contest, or compromise any ciaim, debt, lien, charge, or
encumbrance that in its judgment may affect or appear to affect the security of this
Mor.gase or the interests, rights, powers, or duties of Mortgagee hereunder, and any
sums oxpzaded for such purposes shall become part of the Obligations secured
hereby; anc

(4) In any<ase in which, under the pravisions of this Mortgage, Mortgagee has
a right to institute f2ieclosure proceedings, whether before or after the whole
principal sum secured ievety is deciared to be immediately due as aforesaid, or
whether before or afier tite insiitution of legal proceedings to foreclose the lien hereof
or before or after judgment Jheraunder, and at all times until confirmation of sale,
Mortgagor shall forthwith, upor-dcmand of Mortgagee, surrender to Mortgagee, and
Mortgagee shall be entitled to take, znd upon Mortgagee’s request to the court,
Morigagee shall be placed in, possessior. of the Subject Property or any part thereof,
personally or by it: agents or altorneys se provided in Subsections (b)(2) and (c) of
Section 15-1701 a{the Act. In such event, Viortgagee in its discrotion may, with or
without force and with or without process of isw, enter upon and take and maintain or
apply to the court in which a foreclosure is pendirg ‘o be placed in possession of all
or any part of the Subject Property, together with ail decuments, books, records,
papers, and accour.ts of Mortgagor or then owner of the Sidject Property relating
there:o, and may v xclude Mortgagor and its agents and servauts wholly therefrom and
may, as attorney in fact or agent of Mortgagor, or in its cwn nune as Mortgagee and
under the powers 1erein granted, hold, operate, manage, and controi the Subject
Propurty and coniluct the business, if any, thereof, either personally or by its agents,
and with full pow:r to use such measures, legal or equitable, as in its dizcretion or in
the discretion of il 8 successors or assigns may be deemed proper or necessa- v t0
enforce the paym: nt or security of the avails, rents, issues, and profits of the
Premises, including without limiiation actions for the recovery of rent, actions m
forcible detainer, :ind actions in distress for rent, and with full power: (i) te cancel or
terminate any Les e for any cause or on any ground that would entitle Mortgagor to
cancel the same; { i} to elect to disaffirm any Lease that is then subordinate to the lien
hereof: (iii) to ext2nd or modify any then existing Leases and to make new Leases,
which extensions, modifications, and new Leases mey provide for terms to expire, or
for options to lest ees to extend or renew terms to expire, beyond the maturity date of
the indebtedness |iereunder and beyond the date of the issuance of a deed or deeds to
a purchaser or pu ‘chasers at a foreclosure sale, it being understood and agreed that
any such Leases, ind the options or other such provisions to be contained therein,
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shall be binding upon Morigagor and ail persons whose interests in the Subject
Property are subject to the iien hereof and upon the purchaser or purchasers at any
foreclosure sale, notwithstanding any redemption from sale, discharge of the

Mortgage indebtedness, satisfaction of any foreclosure decree, or issuance of any

certificate of sale or deed to any purchaser; (iv) to enter into any management,
leasing, or broverage agri:ements covering the Subject Property, (v) to make all
necessary cr proper repairs, decorating, rencwals, replacements, alterations, additions,
betterments, and improvements to the Subject Property as to it may seem judicious,
{vi) to insure and reinsure the same and all risks incidental to Mortgagee’s possession,
operation, and management thereof, and (vii) to receive all of such avails, rents,
issues, zid profits, herety granting full power and suthority to exercise each and
every of the rights, privileges, and powers herein granted at any and all times
hereafler, wiincut notice to Mortgagor. Without limiting the generality of the
foregoing provisiors of this Section, Mortgagee shall also have all power, authority
and duties as provided in Section 15-1703 of the Act. Mortgages, in the exercise of
the rights and powers !izreinabove conferred upon it by this Section 5.9, shall have
full power to use and apyiy the avails, rents, issues, and profits of the Subject
Property to the payment of or cn account of the following, in such order as
Mortgsgee may determine: the exnenses of receivership, if any; the proper cosis of
upkeep, maintenance, repair, and opecation of the Subject Property; the repayment of
any sums theretofors or thereafter auvancad pursuant to the terms of this Mortgage,
the interest then due or next to become due upon the indebtedness secured hereby; the
taxes and assessments upon the Subject Prozesty then due or next to become due; and
the unpaid principal of such indebtedness. Tiic scllection and receipt of income,
rents, issues, profits, and proceeds from the Subject Property by Mortgagee, its agent
or receiver, after declaration of default shall not af¥cct or-impair such default or
declaration of default, but foreclosure proceedings may be ronductes and foreclosure
sales effected notwithstanding the receipt and coflection of a0y such income, rents,
issues, profits, and proceeds. Any such income, rents, issues, profits, and proceeds in
the possession of Mortgagee or its agent or receiver at the time of ‘oreclosure sale
and not theretofore applied as herein provided, shall be applied in tne *ave manner
and for the same purposes as the proceeds of the foreciosure sale. Mcrtgszce shall be
under no obligation to make any of the payments or do any of the acts refeir2d to in
this Section 5.9, and any of the actions referred 10 in this Section 5.9 may be taren by
Mortgagee irrespective of whether any notice of default or election to sell has baen
given hereunder and without regard to the adequacy of the security for the
Obligations.

6. MISCELLANEOUS PROVISIONS
6.1 Governing Law
This Mortgage shall be governed by and construed in accordance with the laws of

the State of Hiinois; provided, however, that to the extent that (a) any covenant of
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Mortgagor contained herein is incorporated by reference to the Credit Agreement or
is substantively identical to a covenant of Mortgagor set fuich in the Credit
Agreement and (b) the interpretation of any such covenant under the laws of the State
of Hlinois differs from such interpretation under the laws of the State of New York,
the interpretation of such covenant shall be governed by and construed in accordance
with the laws of the State of New York; provided further, however, that the rights
and remedies of Mortgagee after a violation of such covenant shail stili be governed
by and construed in accordance with the laws of the State of llinois. If any provision
or clause of this Mortgage conflicts with applicable laws, such conflicts shall not
affer wther provisions of this Mortgage that can be given effect without the
conflicting provision, and to this end the provisions of this Mortgage are declared to
be severakis. This Mortgage cannot be waived, changed, discharged or terminated
orally, buc ca'y by an instrumnent in writing signed by the party against whom
enforcement ot aiv waiver, change, discharge, or termination is sought.

8.2 Limitarion OF Interest

It is the intent of Mortgagor and Mortgagee in the execution of this Mortgage
and all other instruments evideiving or securing the Obligations to contract in strict
compliance with the relevant ususylaws. In furtherance thereof, Mortgagee and
Mortgagor stipulate and agree thatiione of the terms and provisions contained herein
shail evar be construed to creste 2 con’rac: for the use, forbearance, or detention of
money requiring payment of interest at a rat in excess of the maximum interest rate
permitted to be charged by relevant law. Murtzagor or any guarantor, endorser, or
other party now or hereafter becoming liable for ‘6= payment of any of the
Obligations shall never bi2 required to pay interes: #¢.2 rate in excess of the maximum
interest that may be lawfuily charged under relevant law, and the provisions of this
Section 6.2 shall control over all other provisions of any isietrument executed in
connection herewith that may be in apparent conflict herewitr. 171t is determined that
any holder of any of the Cbligations has collected moneys that ¢re deemed to
constitute interest and are deemed to increase the effective interest rate on the
Obligations to & rate in excesy of that permitted to be charged by relevant law, ail
such sums deemed to constitute interest in excess of such legal rate shafl b applied by
such holder to payment of such Obligations, as such Obligations mature, o1 refanded
to Mortgagor. Mortgagor represents, warrants, and covenants that the proceeas of
the loan evidenced by the Credit Agreement and the other Related Agreements wili be
used for the purposes specified in subparagraph I{c) contained in Section 4 of The
Interest Act, 815 ILCS 205/4, and that said loan constitutes a “business loan™ within
the meaning of tha/, Section. ‘

6.3 Notices f

Whenever Mortgagor or Mortgagee shall desire to give or serve on the other any
notice, demand, request, or other communication with respect to this Mortgage, each
such notice, demand, request or other communication shall be in writing and shsll be
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made in accordance with the provisions of Section 11.2 of the Credit Agreement to
the respective addresses set forth below or such other address as to which a party has
given notice to the other party:

- L AN TS e g
ENEIE

S

IF 10 MORTGAGEE:  Wells Fargo Bank, N.A., as Administrative Lender
§55 Montgomery Street, 17th Floor
j San Francisco, California 94163
Attention: Alan Wray
Vice President
Telephone: (415) 396-7889
Facsimile: (415) 362-508]

iF 70 MORTGAGOR:  Farley Candy Company
TriState International Office Center
Suite 222, Building 75
Lincolnshire, IHlinois 60069
Telephone: (708)374-0900

6.4 Captions

The captions or headings at iz heginning of each Article and Section hereof are
for the convenience of the parties and 7ie not a part of this Mortgage.

6.5 Invalidity or Unenforceability

If the lien of this Mortgage are invalid or uiieaforceable as to any part of the
Obligations secured hereby, or if such lien and secunty interest are invalid or
unenforceable as to any part of the Subject Property, tae ursecured or partially
secured portion of the Obligations shail be compietely paid prior to the payment of the
remaining and secured or partially secured portion of the Obligruons, and ail
payments made on the Cbligations, whether voluntary or under forcclosure or other
enforcement action or procedure, shall be considered to have been rirst paid on and
applied to the /ll payment of that portion of the Obligations that is not cenured or not
fully secured Iy the lien and security interest of this Mortgage.

6.6 Sul rogation

To the ¢ ctent Mortgagee advances any funds under this Mortgage to pay any
outstanding lien, charge, or encumbrance against the Subject Property, such proceeds
or advances have been or will be advanced by Mortgagee at Mortgagor’s request, and

) Mortgagee shall be subrogated to any and all rights and liens held by any owner or
' J holder of such outstanding liens, charges, and encumbrances, irrespective of whether
i said liens, charges, or encumbrances are released. '
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6.7 No Merger

e Upon the foreclosure of the lien created by this Mortgage on the Subject

f;'g Property, any Leases then existing shall not be destroyed or terminated by application
by of the law of merger or as a matter of law or as a result of such foreclosure unless
£ Mortgagee or any purchaser at any such foreclosure sale shall so elect. No act by or

on behalf of Mortgages or any such purchaser shall constitute & termination of any
Lease unless Mortgagee or such purchaser shall give written notice thereof to such
tenant or subtenant.

&3 Non-Waiver

Excor: os expressly pravided to the contrary herein, acceptance by Mortgagee of
any sum afve: the same is due shali not constitute a waiver of the right either to
require prompt pryment, when due, of all other sums hereby secured or to declare an
Event of Defauit p2-lierein provided. The acceptance by Mortgagee of any sum in an
amount less than the quri then due shal] be deemed an acceptance on account only and
upon the condition that it sh2!l not constitute a waiver of the abligation of Mortgagor
to pay the entire sum then Jue, and Mortgagor’s failure to pay said entire sum then
due shall be and continue to be .z Aefault notwithstanding such acceptance of such
amount on account, as aforesaid, wri Morigagee shall be at all times thereafter and
untii the entire sum then due shali huve e=n paid, and notwithstanding the acceptance
by Mortgagee thereafter of further sumz oraccount, or otherwise, entitled to exercise
all rights in this Mortgage conferred upon it »:pon the occurrence of a default
hereunder. Consent by Mortgagee to any traieaciion or action of Mortgagor that is
subject to consent or approval of Mortgagee hercarder shall not be deemed a waiver
of the right to require such consent or approval to tuturz-or successive transactions or
~ actions. No failure by Mortgagee to insist upon the stiict rerformance of any term
: hereof or to exercise any right, power, or remedy consequint npon a breach thereof

shall constitute a waiver of any such term or of any such bresct. No waiver of any
breach shall affact or after this Mortgage, which shall continue in fai* force and effect,
or the rights of Mortgagee with respect to any other then existing or suvsequent
breach.

6.9 Further Assurances

Mortgagor at its own expense, will execute, acknowledge, and deliver all such
instruments and take all such action as may be necessary to assure to Mortgagee the
lien and security interests hereof against the properties herein described and the rights
intended to be provided to Morigagee herein.

6.10 Additional Security

Without notice to or consent of Mortgagor and without impairment of the lien
and rights created by this Mortgage, Mortgagee may accept from Morigagor or from
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any other person additional security for the Obligations. Neither the giving of this
Mortgage nor the acceptance of any such additional security shall prevent Mortgagee
from resorting, first, 1o such additional security, and, second, to the securily created
by this Mortgage without affecting Mortgagee’s lien and rights under this Mortgage.

6.11 Mortgagee As Administrative Lender

The term “Mortgagee”, as used herein with respect to the exercise of any rights
or remedies or the taking of any action which the Mortgagee may take or be required
10 tske hereunder, shall be deemed to mean the Administrative Lender with, if
applicakle, the consent of the requisite percentage in interest of the Lenders pursuaat
to the tarms of the Credit Agreement.

6.12 Remelies Cumulative

No remedy hicrein conferred upon or reserved to Morigagee is intended to be
exclusive of any othei ripiedy hercin or by law provided or permitted, but each shall
be cumulative and shali be i addition to every other remedy given hereunder or now
or hereafter existing at law o7 i equity or by statute. Every power or remedy given
by this instrument to Mortgagee o to which Morigagee may be otherwise entitled
may be exercised, concurrently or tijcpendently, from time to time and as often as
may be deemed expedient by Mortgagee, and Mortgagee may pursue inconsistent
remedies.

6.13 Release

If Mortgagor shali fully pay and satisfy all of the Cliigations, then Mortgagee
shall release this Mortgage and the lien thereof by proper instrument upon payment
and discharge of all indebtedness secured hereby and paymien: »f any filing fee in
connection with such release. In addition, Mortgagee shall relz:s2 any portion of the
Subject Property which is transferred as permitted under Sections L.2(b) or 8.2(c) of
the Credit Agreement upon payment of any filing fee in connection with such release.

6.14 Time of the Essence

Time is of the essence of this Morgage, and the performance of all provisions
hereof. Nothing contained in this Section 6.14 shall be deemed to vitiate any grace
periods applicable to Mortgagor provided for herein or in the Relsted Documents.

6.15 Inconsistent Provisions

In the event that the provisions of this Mortgage directly conflict with any
provision of the Credit Agreement or Related Agreements, the provisions of the
Credit Agreement and Related Agreements shall govern, except the provisions of the
Mortgage with respect to the creation and perfection of a security interest or lien on
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the Subject Property, and the enforcement and governing law provisions of this
Mortgage shall be governed by the terms and provisions hereof,

6.16 Incorporation by Reference

The terms and obligations of the Related Agreements are incorporated herein by
this reference.

6. 17 Subordinate Lien

€ the documents providing for the lien of a Permitted Purchase Money Security
{nteres? or a Permitted Capital Lease do not prohibit additional liens on the property
subject to.sizh lien, the lien of this Mertgage shall constitute (a) & subordinate lien on
such property subject to such Permitted Purchase Money Security Interast and (b) a
lien on Mortgagor = right, title and interest in, under and to such Permitted Capital
Lease.

IN WITNESS WHEREC?, Mortgagor has caused this Leasehold Mortgage,
Assignment of Leases and Fents, Security Agreement, and Fixture Filing to be duly
executed as of the day and yea~ first above written.

MORTGAGOR: ‘¥ ARLEY CANDY COMPANY,
a Delaware corporation

By Sl —7‘%
Printed Name: . f} Gt S LAue S

Title,_ <S¢ 2/, (3’ : /%cgz
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b ' This Instrumert Was Prepared By:
N | Dennis P. Martin
b Morrison & Foerster LLP
,. “; 345 California Street
g San Francisco, California 94104
(415) 677-6710
. ..
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? STATE OF ILLINOIS )

£ . ) ss.

/ COUNTY OF L0 A }

J"l

e

t’} I, the undersigned, a Notary Public in and for said County, in the
fut State aforesaid, DO HEREBY CERTIFY that Robert Davies, personally known to
03 me to be the Sr., Vice-Prasident of PARLEY CANDY COMPANY, a Delaware

corporation, and and personally knovm to me to be the same person whose name
is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that as such Sr. Vice-President, he signed, sealed
and delivered said instrument as Sr. Vice-President of aaid corporation, and
caused’ the corporate seal of sald corporation to be affixed thereto,
purauani to authority, given by the Board of Direct-rs of said corporation
as his ‘frea? and voluntary act, and as the free and voluntary act and deed
of said corpuration, for the ugea and purposes therein set forth.

Given undey my hand and official seal, this _30th day of August,
1996, )

?/ ! y -97";’
| b A u R man,

No’{ary Public

My Commission Expires:

rY
“OFFICIAL SEAL"
! PATRICIA | BOWMAN
Natary Public, Stat of iinais
% My Comenission Eapluy Dek. 14, 1996
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'é% EXHIBIT A
5 LEASEHOLD ESTATE
:r‘?;

v
e

LEASEHOLD INTEREST OF FARLEY CANDY COMPANY, D/B/A FARLEY FCODS,
U.S.A. UNDER AND BY VIRTUE OF LEASE DEMISING SUBJECT LAND AND
RECORDED OCTOBER S5, 1994 AS DOCUMENT NUMBER 94862336 FOR A
PERIOD BEGINNING SEPTEMBER 26, 1994 AND ENDING SEPTEMBER 26,
2034, AND OF ALL PERSONS CLAIMING THEREUNDER, IF ANY.

NOTE: THE AFOFESAID LEASE CONTAINS AN OPTION TO RENEW.

Common Address: * 2005 H., 43rd Street
C.icago, Illinois

Permanent Index Nomber:  20-06-100-083; 081; 092; 097
10-16~301-009; 005; 007; 010; 014
20- 96 -400~028; 029 '
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EXRIBIT A

LEGAL DESCRIPTION

gt W

FU T
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PARCEL 1:

ALL THAT PARCEL OF LAND SITUATED IN THE CITY OF CHICAGO, COUNTY
OF COOK AND STATE OF ILLINCIS, BEING PART OF THE SOUTHEAST 1/4
OF THE NORTHWEST 1/4 OF SECTION 6, TOWNSHIP 38 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BPGIHNING /AT THE INTERSECTION TO THE NORTH LINE OF THE SOUTH
33.0 FEET OF THE NORTHWEST 1/4 OF SECTICN §, AFORESAID, AND THE
WEST LINE OF 7HT EAST 895.0 FEET OF SAID NORTHWEST 1/4; THENCE
NORTHERLY, ALONG . SAID WEST LINE, 428.64 FEET TO A POINT IN A
CURVED LINE BEING A SEGMENT OF A LINE DESCRIBED AS BEGINNING AT
A POINT 337.10 FLET WEST OF THE EAST LINE OF SAID NORTHWEST 1/4
BND 516.10 FEET NORTH O THE SOUTH LINE OF SAID NORTHWEST 1/4;
THENCE WESTERLY 357.0 TSET TO A POINT €94.10 FEET WEST OF SAID
EAST LINE AND 509.%0 FEONT NORTH OF SAID SOUTH LINE; THENCE
SOUTHWESTERLY ALONG A CUIVE, CONVEX NORTHWESTERLY, HAVING A
RADIUS OF 480 FEET TO A POINT 1096.0 FEET WEST OF THE EAST LINE
OF THE NORTUWEST 1/4, AFCEESAID, AND 278.0 FEET NORTH OF THE
SCUTH LINE OF THE NORTHWEST 14, AFORESAID; THENCE EASTERLY
ALONG SAID CURVED LINE FOR Al ARC DISTANCE OF 207.99 FEET TO
THE POINT HEREINBEFORE MENTIONED A3 694.10 FEET WRST OF SAID
EAST LINE AND 509%9.9 FEET NORTH “OF SAID SOUTH LINE: THENCE
WESTERLY 239.90 FEET TO A POINT OF INTFR3SECTION WITH A CURVED
LINE BEING A SEGMENT OF A LINE DESCRIBED AS BEGINNING AT A
POINT OF THE E2ST LINE OF SAID NORTHWEST 1/4 'OF SAID SECTION 6,
$74.15 FEET NORTH OF THE SOUTHEAST CORNER THEREOF; THENCE |
WESTWARDLY ON A STRAIGHT LINE A DISTANCE OF €42.96 FEET TO A

POINT 572.63 FEET NORTH OF THE SOUTH LINE OF S2.°D NORTHWEST 1/4
OF SAID SECTION 6; THENCE BY A CURVE CONVEX TO Tii% NORTH AND
WEST AND HAVING A RADIUS OF 528.7 FEET A DISTANCED OF 665.47
FEET TO A POINT; THENCE ON A STRAIGHT LINE TANGSNT TO THE
AFORESAID CURVE A DISTANCE OF 180.78 FEET TO A PO&I IN THE
NORTH LINE OF 43RD STREET; THENCE SOUTH 33 FEET TO THL SOUTH
LINE OF SAID SOUTH 1/2 OF SAID SOUTHRAST 1/4; ~T=INCE
SOUTHWESTERLY ALONG SAID CURVED LINE, AN ARC DISTANCE OF 162.39
FEET TO ITS INTERSECTION WITH A LINE PERPENDICULAR TO THE SOUTH
LINE OF THE NORTHWEST 1/4 OF SECTION § AFORESAID, DRAWN THROUGH
A POINT 280.0 FEET WEST OF THE POINT OF BEGINNING; THENCE
SOUTH, ALONG SAID PERPENDICULAR LINE, 212.26 FEET TO THE NORTH
LINE OF THE S)UTH 33.0 FEET OF THE NORTHWEST 1/4, AFORESAILD;
THENCE EAST, ALONG SAID MORTH LINE, 280.0 FEET TO THE POINT OF
BEGINNING, IF COOK COUNTY, ILLINOIS.

PARCEL 2:

THAT PART OF THE WEST 360 FEET OF THE EAST 895 FEET OF THE
NORTHWEST 1/4 OF SECTION 6, TOWNSHIP 38 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, LYING NORTH OF THE SOUTH 33.0
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LEGAL DESCRIPTICON COUWTINUED:

; FEET THEREOF AND LYING SCUTH QF A LINE DESCRIBED AS FOLLQWS:

& BEGINNING AT A POINT 337.10 FEET WEST OF THE EAST LINE OQF SAID
?g NORTHWEST 1/4 AND ©5.6.G FEET NORTH CF THE SOUTH LINE OF SAID
i NORTHWEST 1/4; THENCE WESTERLY 357.0 FEET TO A POINT 694.10
FEET WEST OF SALD EAST LINE AND 509.90 FEET NORTH OF SAID SOUTH
LINE; THENCE SOUTHWESTERLY ALONG A CURVE CONVEX NORTHWESTERLY
HAVING A RARDIUS OF 480.0 FEET, TO A POINT 1096.0 FEET WEST OF
THE EAST LINE OF THE NORTHWEST 1/4 AFORESAID AND 278.0 FEET
NMORTH OF THE SOUTH LINE OF THE NORTHWEST 1/4 AFORESAID, IN COOK
COUNTY, ILLINOIS.

PARCEL 3:

A PARCEL OF LAND IN THE NORTHWEST 1/4 OF SECTION &, TOWNSHIP 38
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED
AS FOLLOWS:

BEGINNING AT A PUINT OF THE NORTH LINE OF WEST 43RD STREET,
BEING 33.0 FEET NORIF¥ OF THE SOUTH LINE OF THE NORTHWEST 1/4
AND 360.0 FEET WEST OV THE EAST LINE OF THE NORTHWEST 1/4 OF
SAID SETTION 6; THENCE NOKXKTH PARALLEL TO THE EAST LINE OF THE
NORTHWEST 1/4, 447.0 FEel; . THENCE WEST PARALLEL TO THE SOUTH
LINE OF THE NORTHWEST 1/4 17%5.0 FEET; THENCE SOUTH PARALLEL TO
THE EAST LINE OF THE NORTHWEST 1/4, 447.0 FEET TO THE NORTH
LINE OF WEST 43RD STREET; THENCS EAST ON THE NORTH LINE OF WEST
43RD STREET, 175.0 FEET TO THE PCINT OF BEGINNING, IN THE CITY
OF CHICAGO, COOK COUNTY, ILLINOIS.

PARCEL 4:

THAT PART OF THE EAST 360.0 FEET OF 7THE  NORTHWEST 1/4 OF
SECTION 6, TOWNSHIP 38 NORTH, RANGE 14  ZAST OF THE THIRD
PRINCIPAL MERIDIAN, LYING SOUTH OF ALINE DRAWN FKOM A DPOINT IN
THE WEST LINE OF SAID EAST 360.0 FEET, 463.0 EEET NORTH OF THE
SOUTH LINE OF THE NORTHWEST 1/4 OF SECTION 6, AFORESAID TO A
POINT OF THE EAST LINE OF SAID NORTHWEST 1/4, 544.5 VEET NORTH
OF THE SOUTHEAST CORNER OF THE NORTHWEST 1/4 OF GECTION 6,
AFORESAID, (EXCEPT THEREFROM THAT PART LYING EAST OF THE
EASTERLY LINE OF THE SOUTH DAMEN AVENUE VIADUCT; AND EXCIP'T. THE
SOUTH 33 FEET OF SAID NORTHWEST 1/4) IN COOK COUNTY, ILLINOLS.

PARCEL 5:

THE NORTH 250 FEET OF THE FOLLOWING DESCRIBED TRACT: THAT PART
OF THE NORTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION &,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPFAL
MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT A PQINT 33 FEET
SQUTHE OF THE NORTH LINE AND 73 FEET WEST OF THE EAST LINE OF
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SAID NORTHEAST 14 OF THE SOUTHWEST 1/4; THENCE SOQUTH ON A LINE
AT RIGHT ANGLES TO THE NORTH LINE OF THE SAID NORTHEAST 1/4 OF
THE SOUTHWEST 1/4, A DISTANCE OF 750 FEET; THENCE WEST ALONG A
LINE PARALLEL TO AND 783 FEET SQUTH OF THE NORTH LINE OF SAID
NORTHEAST 1/4 Oi° THE SOUTHWEST 1/4, A OISTANCE OF 120 FEET;
THENCE NORTH T RIGHT ANGLES TO SAID LAST DESCRIBED LINE, A
DISTANCE QF 750 FEET; THERCE EAST 120 FEET TO THE POINT OF
BEGINNING, IN CJOK COUNTY, ILLINCIS.

PARCEL 6:

THE NORTH 280 FEET (AS MEASURED ON THE WEST LINE THEREOF) OF
THE FOLLOWING DESCRIBED TRACT: THAT PART OF THE NORTHEAST 1/4
OF THE CSOUTHWEST 1/4 OF SECTION 6, TOWNSHIP 38 NORTH, RANGE 14
EAST OF TH2 A%TRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT ACPOINT ON THE EAST LINE OF SAID SOUTHWEST 1/4, 33
FEET SOUTH OF Th NORTHEAST CORNER THEREOF; THENCE WREST ON A
LINE 33 FEET SOUT{. OF AND PARALLEL TO THE NORTH LINE OF SAID
SQUTHWEST 1/4, 73.0 YEET; THENCEZ SOUTH AT RIGHT ANGLES TC LAST
DESCRIBED LINE 750.0 EFEET TC A LINE 7831.0 FEET SOUTH OF AND
PARALLEL TO THE NORTHE LIWF OF SAID SOUTHWEST 1/4; THENCE EAST
ALCHG SAID PARALLEL LIKE 77.80 FEET TO THE EAST LINE OF SAID
SOUTHWEST 1/4 OF SECTION 6; HENCE NORTH ALONG SAIR EAST LINE
750,02 FEET TO THE PQINT OUF BEGINNING, ALL IN COOK COUNTY,
ILLINOIS,

PARCEL 7:

THAT PART OF THE NOKTHEAST 1/4 OF THE UOUTHWEST 1/4 OF SECTION
6, TOWNSHIP 38 NORTH, RANGE 14 EAST OV _THE THIRD PRINCIPAL
MERIDIAM, DESCRIBED AS FOLLOWS:

BEGINNING AT A PQINT 33 FEET SOUTH OF THE SORTH LINE AND 73
FEET WEST OF THE EAST LINE OF SAID NORTHEAST. 1/4 OF THE
SOUTHWEST 1/4; . THENCE SOUTH ON A LINE AT RIGHY PNCLES TC THE
NORTH LINE OF SAID NORTHEAST 1/4 OF THE SOUTWFST 1/4 B

+. DISTANCE OF 750 FEET; THENCE WEST ALONG A LINE PARALLLY TO AND

"*783 FEET SOUTH OF THE NORTH LINE OF SAID NORTHEAST 1/4 OF THE
SOUTHWEST 1/4, A DISTANCE OF 120 FEET; THENCE NORTH AT IGHT
ANGLES TO SAID LAST DESCRIBED LINE A DISTANCE OF 750 FEET;
THENCE EAST 120 FBEET TO THE POINT OF BEGINNING (EXCEPTING
THEREFROM THE NORTH 250 FEET THEREOF); ALL IN COOK COUNTY,
ILLINOIS. .

PARCEL 8§:

THE SOUTH 285.0 FEET OF THE NORTH 535.0 FEET (AS MEASURED ON
THE WEST LINE THEREOF) OF THE FOLLCWING DESCRIBED TRACT: THAT
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LEGAL DESCRIPTION CONTINUED:

PART OF THE NORTHEAST 1/4 OF TKE SQUTHWEST 1/4 OF SECTION 6,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBEC AS FOLLOWS:

BEGINNING AT A POINT OF THE EAST LINE OF SAID SOUTHWEST 1/4 33
FEET SOUTH OF THE NORTHEAST CORNER THEREQF; THENCE WEST ON A
LINE 33 FEET SOUTH OF AND PARALLEL TO THE NORTH LINE OF SAID
SOQUTHWEST 1/4, 73.0 FEET; THENCE SCUTH AT RIGHT ANGLES TO LAST
DESCRIBED LINE, 750.0 FEET TC A LINE 783 FEET SOUTH CF AND
PARALLEL TO THE NORTH LINE OF SAID SOUTHWEST 1/4; THENCE EAST
ALONG S250 PARALLEL LINE 77.80 FEET TO THE EAST LINE OF SAID
SOUTHWEST . 1/4 OF SECTION 6; THENCE NORTH ALONG. SAID EAST LINE
750.02 FEET TO THE POINT OF BEGISNING; IN COOK COUNTY, ILLINCIS.

PARCEL 5:

THAT PART OF THE NORTHEAST 1/4 OF THE SOUTHWEST 1/4 OF SECTION
6, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED 23 FOLLOWS:

BEGINNING AT A POINT OF THE EAST LINE OF SAID SOUTHWEST 1/4, 33
FEET SOUTH OF THE NORTHEAST CORNER THEREQI'; THENCE WEST ON A
LINE 33 FEET SOUTH OF ANT 7PARALLEL TQ THE NORTH LINE OF SAID
SOUTHWEST 1/4, 73.0 FEET; THENCE SQUTH AT RIGHT ANGLES TO LAST
DzSCRIBED LINE 750.0 FEET TO A LINE 783.0 FEET SOUTH OF AND
PARALLEL TO THE NORTH LINE OF SAID SQUTHWEST 1/4; THENCE EAST
ALONG SAID PARALLEL LINE 77.80 YERT TO THE EAST LINE OF SAID
SOUTHWEST 1/4 OF SECTION 6; THENCE NOXTH ALONG SAID EAST LINE
750.02 FEET TO THE POINT CF BEGINNINC (EXCEPTING THEREFROM THE
NORTH 535.0 FEET, AS MEASURED CON THE V28T LINE THEREOF}; IN
COOK COUNTY, ILLINQIS.

PRRCEL 10:

THAT PART OF THE EAST 1/2 OF THE SOUTHWEST 1/4 QF SECTION &,
TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL
MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING ON THE EAST LINE OF THE SOUTHWEST 1/4 OF SAID - S=CTION
6, AT A POINT OF INTERSECTION WITH A LINE 783.00¢ FEET SOUTH
FROM AND PARALLEL WITH THE NORTH LINE OF SAID SOUTHWEST 1/4 OF
SECTION 6 AND RUNNING THENCE SOUTH ALONG THE EAST LINE OF THE
SOUTHWEST 1/4 AFORESAID, A DISTANCE OF 160.40 FEET; THENCE
SOUTHWESTWARDLY ALONG THE ARC OF A CIRCLE WHICH IS CONVEX TO
TRE SOUTHEAST AND HAS A RADIUS OF 439.28 FEET, A DISTANCE OF
177.54 FEET TO A POINT 103.71 FERT, MEASURED PERPENDICULARLY,
WEST FROM THE BAST LINE OF SAID SOUTHWEST 1/4; THENCE
SOUTHWESTWARDLY ALONG A STRAIGHT LINE, TANGENT TGO THE LAST
DESCRIBED COURSE, A DISTANCE OF 26.02 FEET TO A POINT 122.93

Ss,
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LEGAL DESCRIPTION CONTINUED:
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FEET, MIASURED PERPENDICULARLY, WEST FROM THE EAST LINE OF SAID
SOUTHWEST 1/4; THENCE SOUTHWESTWARDLY ALONG THE ARC OF A CIRCLE
WHICH IS CONVEX TO THE SOUTHEAST, AND HAS A RADIUS OF 513.75%
FEET AND 1S TANGENT TGO THE LAST DESCRIBED COURSE, A DISTANCE OF
61.73 FEET TO A POINT 170.91 FEET, MEASURED FERPENDICULARLY,
WEST FROM THE EAST LINE OF SAID SOUTHWEST 1/4° THENCE
SQUTHWESTWARDLY ALCNG A STRAIGHT LINE, TANGENT TO THE LAST
DESCRIBED COURSE, A DISTANCE QF 17.71 FEET TO A POINT ON THE
EASTERLY LINE OF THE DAMEN AVENUE OVERPASS, WHICH POINT IS
185.32 FEET, MEASURED PERPENDICULARLY, WEST FROM THE EAST LINE
OF SAID  SOUTHWEST 1/4’' THENCE NORTHWARDLY ALONG SAID EASTERLY
LINE OF “HT DAMEN AVENUE OVERPASS, BFING AN ARC OF CIRCLE WHICH
IS CONVEY - TC THE WEST AND HAS A RADIUS OF 1966.50 FEET, R
DISTANCE OFF '271.32 FEET TO A POINT 226.30 FEET, MEASURED
PERPENDICULAI Y, WEST FROM THE EAST LINE OF SAID SOUTHWEST 1/4;
THENCE NOKTHEASTWARDLY ALONG THE ARC OF A CIRCLE WHICH IS
CONVEX TO THE  LOUTHEAST AND HAS A RADIUS OF 473.00 FEET, A
j DISTANCE OF 54.52° FEET TO A POINT 204.43 FEET, MEASURED
a PERPENDICULARLY, WEsT FROM THE BAST LINE OF SAID SOUTHWEST 1/4;
THENCE NORTHEASTWARDLY ALONG THE ARC OF A CIRCLE WHICH IS
CONVEX TO THE SOUTHEASY, HAS A RADIUS OF 187.24 FEET AND IS
TANGENT TO THE LAST DESCRICED COURSE, A DISTANCE OF S54.44 FEET
TO ITS INTERSECTION WIT¢ \THE AFORESAID LINE WHICH IS 783.00
FEET SOUTH FROM AND PARAL/ZZL WITH THE NORTH LINE OF THE
SOUTHWEST 1/4 OF SAID SECTICS 6 AND THENCE EAST ALONG SAID
PARALLEL LINE, A DISTANCE OJF_ 19%3.10 FEET, THE PQINT OF
BEGINNING, IN COOK COUNTY, ILLINCIS,

T
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PARCEL 11A: F= = 6. .

THAT PART OF THE WEST 233 FEET OF THE SOUTaEAST 1/4 OF SECTION
6, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE TRIRD PRINCIPAI
MERIDIAN, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT OF THE NORTH LINE OF SA!lD SOUTHEAST 1/4,
233 FEET EAST OF THE NORTHWEST CORNER THEREOF; THENCE SOUTH
PARALLEL WITH THE WEST LINE OF SAID SOUTHEAST 1,4, 617 FEET:
THENCE SOQUTHWESTERLY ALONG A CURVE, CONVEX SQUITFASTERLY,
HAVING A RADIUS OF 521.67 FEET, A DISTANCE OF 435.24 FLES TO A
POINT WHICH IS 8.50 FEET NORTHWESTERLY OF THE CENTER LINE OF
TRACK, 999.21 FEET SOUTH OF THE NORTH LINE OF SAID SOUMHEAST
1/4 OF SECTION 6 AND 50 FEET EAST OF THE WEST LINE OF SALD
SOUTHEAST 1/4 OF SECTION 6; THENCE NORTH ALONG A LINE 50 FEET
BAST OF AND PARALLEL TO THE WEST LINE OF THE SOQUTHEAST 1/4
AFORESAID, 246.94 FEET TO A POINT §.50 FEET SOUTHEASTERLY FROM
CENTER LINE OF TRACK; THENCE NORTHEASTERLY ALONG A CURVED LINE,
CONVEX EASTERLY HAVING A RADIUS OF 765 FEET, A DISTANCE OF
136.68 FEET TO A POINT 58.30 FEET EAST OF THE WEST LINE OF SAID
SOUTHEAST 1/4, 8.50 FEET EAST OF THE CENTER LINE OF TRACK AND

6&%322E!*9
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LEGAL DESCRIPTION CONTINUED:

617 FEET SOUTH OF THE NORTH LINE OF SAID SOUTHEAST 1/4; THENCE
NORTH ALONG A LINE 8.50 FEET EAST OF AND PARALLEL WITH CENTER
LINE OF TRACK, A DISTANCE OF 617 FEET TO THE NORTH LINE JF SAID
SOUTHEAST 1/4 OF SECTION 6; THENCE EAST ALONG SAID NORTH LINE
165.72 FEET TO THE POINT OF BEGINNING (EXCEPT THE NORTH 33 FEET
THEREQF), IN COOK COUNTY, ILLINOIS,

EXCEPTING THEREFROM THAT PART THEREOF DESCRIBED AS FOLLOWS:

THAT PART OF THE WEST 110.50 FEET OF THE SOUTHEAST 1/4 OF
SECTION &, AFORESAID, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 68.30 FEET EAST OF THE WEST LINE OF SAID
SOUTHEAST _4/4 AND €17 FEET SOUTH OF THE NORTH LINE OF SAID
SOUTHEAST /4. THENCE NORTH, ALONG A LINE PASSING THROUGH A
POINT ON SAID- NORTH LINE 67.28 FEET EAST OF THE NORTHWEST
CORNER OF SAID SUJTHEAST 1/4, A DISTANCE OF 1B4.01 FEET, TO THE
SOUTH LINE OF TaE NORTH 433 FEET OF SAID SOUTHEAST 1/4; THENCE
EAST, ALONG THE AFCRESAID SOUTH LINE, 42.50 FEET, TO A POQINT ON
THE EAST LINE OF ‘THE WEST 110.50 FEET OF SAID SOUTHEAST 1/4;
THENCE SCUTH, ALONG THIS AFORESAID EAST LINE, 231.51 FEET, TO A
POINT ON THE SOUTH LINZI OF THE NORTH 664.50 FEET OF SAID
SOUTHEAST 1/4; THENCE WESY ALONG THE AFORESAID SOUTH LINE,
45.84 FEET, TO A POINT ‘UN AN ARC OF A CIRCLE DESCRIBED AS
BEGINNING AT A POINT 50 FEET BAST OF THE WEST LINE OF SAID
SOUTHEAST 1/4 AND 752.27 FERT SOUTH OF THE NORTH LINE OF SAID
SOUTHEAST 1/4 AND THENCE NORTHEASIZRLY ALONG SAID ARC CONVEX
EASTERLY HAVING A RADIUS OF 785 Ffel A DISTANCE OF 136.68 FEET
TO A POINT 68.30 FEET EAST OF THE WEST LINE OF SAID SOUTHEAST
1/4 AND 617 FEET SOUTH OF THE NORTH LINE OF SID SOUTHEAST 1/4,
SAID POINT BEING ALSO THE POINT O BEGINNING; THENCE
NORTHEASTERLY ALONG THE AFORESAID DESCRIBE® ARC, 47.63 FEET TO
THZ POINT OF BEGINNING, IN COOK COUNTY, ILLiN:IS.

PARCEL 11B:

THAT PART OF THE WEST 110.50 FEET OF THE SOUTHEASSf '1/4 OF
SECTION G, AFORESAID, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 68.30 FEET EAST OF THE WEST LINE OF SAID
SOUTHEAST 1/4 AND 617 FEET SOUTH OF THE NORTH LINE OF SAID
SOUTHEAST 1/4; THENCE NORTH, ALONG A LINE PASSING THROUGH A
POINT ON SAID NORTH LINE 67.28 FEET EAST OF THE NORTHWEST
CORNER OF SAID SOUTHEAST 1/4, A DISTANCE OF 184.01 FEET, TO THE
SOUTH LINE OF THE NORTH 433 FEET OF SAID SOUTHEAST 1/4; THENCE
BAST, ALONG THE AFORESAID SOUTH LINE, 42.50 PEET, TO A POINT ON
THE EAST LINE OF THE WEST 1.0.5C FEET OF SAID SOUTHEAST 1/4;
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THENCE SOUTH, ALONG THE AFORESAID EAST LINE, 231.51 FEET, TO A
POINT ON THE SOUTH LINE OF THE NORTH 664.50 FEET OF SAID
SQUTHEAST 1/4; '"HENCE WEST ALONG THE AFORESAID SQUTH LINE,
45.84 FEET, TO A POINT ON AN ARC OF A CIRCLE DESCRIBED AS
BEGINNING AT A POINT SO FEET EAST OF THE WEST LINE OF SAID
SQUTHEAST 1/4 ANI 752.27 FEET SOUTH OF THE NORTH LINE OF SAID
SOUTHEAST 1/4 /ND THENCE NORTHEASTERLY ALONG SAID ARC CONVEX
EASTERLY HAVING A RADIUS OF 765 FEET A DISTANCE OF 136.68 FEET
TO A PQINT 68.30 FEET EAST OF THE WEST LINE OF SAID SOUTHEAST
1/4 AND 627 FEET SCUTH OF THE NORTH LINE OF SID SOQUTHEAST 1/4,
SAID POINT BEING ALSO THE  POINT COF  BEGINNING; THENCE
NORTHEASTERLY ALOWG THE AFORESAID DESCRIBED ARC, 47.63 FEET TO
THE PCINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

Common Address: < 2005 W. 43rd Street
. fg’.cago, Illinols

Permanent Index Nusbe(: 20-06-100-083; 081; 092; 097;
20-06-301-~-009; 005; 007; 010; 014 * C?CD&&
10-056~400-028; 029 /

96672689
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EXHBITB
PROCEDURES FOR DISBURSEMENT OF PROCEEDS

Insurance pr oceeds under Section 4.7(c)(iv) and Proceeds under Section
4.8(c)(iit) to be 1.sed for restoration shall be disbursed to Mortgagor to be applied to
pay or reimburs: the restoring party for expenditures made in restoring the Prermses
s0 damaged {or restoring the portion thereof not so taken) as the work progresses,
against receipt I'y the Depository Institution of Mortgagor's draw request and such
other iiformaticn as Mortgagee may reasonably request. Any such draw request shall
constitu:z Mort gagor’s certification that (i} the work, to the extent performed, has
been satisfr.ctorily accomplished, (ii) the amount requested has been paid by or on
behalf of M4or¢uagor or is justly due to the restoring party or other persons who with
the work, and '} no undischarged mechanic’s, materialmen’s or other liens or
charges have bei: filed against the Subject Property. The Depository Institution shall
not be requi:ed to apply such proceeds or awards as aforesaid unless Mortgagor
certifies (and celivers sucli other information in support of such certificaticn as
Mortgngee may reasonably request) that the amount thereof remaining after payment
of the amount requested (togetaer with anticipated interest and investment earnings
thereon), pius funds available or cownmitted, will be sufficient to pay in full for the
completion of such restoration,

1870798
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