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MORTGAGE /i [f ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,

SECURITY AGREEMENT AND FIXTURE FILING
(2945 W. 31st Street, Chicago, Illinois)

CERTAIN OF THE OBLIGATIONS 3ECURED BY THIS INSTRUMENT HAVE A VARIABLE
INTEREST RATE.

THE PARTIES TO THIS MORTGAGE WITHh ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE I'1 1NG {the “Mortgage”), made as of
August 30, 1996, are FARLEY CANDY COMPANY; 7 Delaware corporation, having its
principal address at TriState International Office Cercar, Suite 222, Building 75,
Lincolnshire, Illinois 60069 (herein, together with its successors and assigns, the
“Mort2agos”), and WELLS FARGO BANK, N A, in its capacity #s administrative lender
X for the Lenders party to the Credit Agreement (each as definc below), having an
\n office at 555 Montgomery Street, 17th Fioor, San Francisco, California 94163
E (herein, in such capacity together with its successors and assigns, caliad the
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RECITALS

A, CREDIT AGREEMENT. Pursuart to that certain Amended and Restated
Revolving Credi and Term Loan Agreement dated as of even date herewith (herein,
as the same may be amended, supplemented, revised, or restated from time to time,
called the “Credit Agreement”) by and among Favorite Brands International, Inc., a
Delaware corpo: ation (the “Borrower™), and the financial institutions party thereto
(the “Lenders™), The First National Bank of Chicago, Bank of America lllinois and
BHF-BANK AG. as co-agents for the Lenders, and Wells Fargo Bank, N.A., as
adminizaative lender for the Lenders, the Lenders agreed to extend certain credit
facilities +5 the Forrower, due and payable in full if not sooner paid on or before
August 30, 230+, subject to acceleration as set forth in the Credit Agreement, in the
aggregate cagina! face principal amount of Four Hundred Twenty-Five Million
Dollars ($425,0::0,500) and bearing interest as provided in the Credit Agreement on
the principal amoutt thereof from time to time outstanding. All principal and interest
is pavable in lawful monsy of the United States of America at the office of Wells
Fargo Bank, N.A., in San Francisco, California,

B. GUARANTY. Pursuant 15 the terms of that certain Guaranty Agreement dated
as of even date herewith (herein, u the same may be amended, supplemented, revised
or restated from time to time, called (k2 “Guaranty™) by Mortgagor in favor of
Mortgagee, Morigagor has guaranteed the puyment of the “indebtedness” (as such
term is defined in the Guaranty) of Borrowe, “vbject to such limitations as set forth
in the Guaranty. The obligations of Mortgagor /b under the Guaranty and (ii) under
this Mortgage are collectively herein called the “OQlfigations,” and shall not exceed
Four Hundred Twenty-Five Million Dollars {$425,005,000) in the aggregate (which is
the maximum amount secured by this Mortgage).

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

[

D. DEFINITIONS INCORPORATED BY REFERENCE. As used in this Mortgege, the
term “Capital Lease”, “Material Adverse Effect”, “Operating Lease” and “Pe:riited
Liens” shall have the respective meanings set forth for them in the Credit Agreeraant.

E. SumiEcT PROPERTY. For purposes of this Mortgage, the term “Subject
Property” means and includes all right, title, and interest of Mortgagor in and to all of
ihe following:

1. All present and future right, title, and interest, and with respect to the
Leaschold Land (as hereinafter defined), leasehold estate in and to that certain real
property located in the County of Cook, State of Iilinois and more particularly
described in Exhibit A-1 (the “31st Street Land™) and Exhibit A-2 (the “Sacramento
Land”, and together with the 31st Street Land, collectively, the “Land”) attached
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hereto and made a part hereof, which leasehold estate £..d interest in and to the

Sacramento Land was created by that certain Sublease (as such sublease may be
~amended from time to time, the “Mortgagor Lease”) dated as of March 1, 1992

executed by Mortgagor, as sublessee, and the City of Chicago, as sublessor, which
“ sublessor is the tenant under that certain Indenture of Lease dated April 1, 1914
between the Sanitary District of Chicago, as lessor, and 1he City of Chicago, as lessee,
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 thercunder, as evidenced by that certain memorandum of lease
- descritad on Exhibit A-2, together with all present and future right, title, and interest
that Morgezor now has or may hereafter acquire in:

(¢ all fixtures now or hereafter affixed to the Land, including any and
all buildings and irigrovements now or hereafter erected upon the Land (the
“Improvements,” thi2 J.sad and the Improvements being; hereinafter collectively calied
the “Premises”), togethe: with all mackinery, apparatus, equipment, fittings, fixtures,
materials, and supplies and afl ether property of every kind and nature whatsoevers
owned by Mortgagor, or in which Mortgagor has or shall have an interest, now or
hereafter located, placed, attachcd, »ffixed, or installed upon or in the Premises, or
appurtenances therito, and used or vszble in connection with the present or future
construction, operation, or occupancy of the Premises (collectively, “Equipment”), all
of the property deycribed in this paragrapa (1) whether now or hereafter placed
thereon being he'rj)y defined to be real propeniy,

{(b) all deposits made with or other security given to utility companies
by Mortgagor with respect to the Premises (to the exient a=signable), and all advance
payments of insuraice premiums made by Mortgagor wita respect thereto, and all
claims or demands relating to such deposits, other security, and insurance;

(c) all leases, subleases, and other agreements affectirg the use or
occupancy of the Premises or eny portion thereof now or hereafter existing or entered
into {collectively the “Leases”), and all rents, additional rents, issues, profir,
royalties, income, and other benefits presently or in the future derived therefzom or
otherwise from the Premises (collectively, the “Rents”); subject, however, to tie
absolute assignn:ent of the Rents to Mortgagee herein and to the right, power, and
authority hereinifter conferred upon Mortgagor or reserved to Mortgagor to collect
or apply such rents, additional rents, issues, profits, royaities, income, and other
benefits;

|
(¢) all operating, management, franchise, and use agreements, licenses,
and contracts re ating to the development, operation, or use of the Premises or any
portion thereof, together with all permits (to the extent assignable), authorizations, or
certificates required or used in connection with the ownership, operation, or -
maintenance of, or the construction on, the Premises,
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(e) all easements, estates, rights, titles, interests, privileges, iiberties,
tenements; hereditaments, rights of way, strips and gores of land, vaults, streets,
alleys, mineral rights, and appurtenances of any nature whatsoever, in any way
belonging, relating, or pertaining to the Premises or any portion thereof;

() 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 Premises or the Equipment, that Mortgagor now has
or may hereafter acquire in respect of, and any and all awards made for, the taking by
eminent domain or condemnation, or by any proceeding or purchase in lieu thereof, of
the whole uv any par; of the Subject Property, inciuding, without limitation, any
awards resultipz froin a change of grade of streets or for severance damages.

(g) =i estate, right, title, claim, or demand whatsoever of Mortgagor,
either in law or in efuity, in possession, reversion, remainder, or expectancy, in and to
the Premises or any other property dascribed in the other clauses of this
paragraph (1);

(b} «ll proceeds aud avails of the conversion, voluntarily or
involuntarily, of anv of the foregoirg 0o cash or liguidated claims, including without

limitation proceeds of insurance and ot any conveyance of the Premises or any part
thereof, and

(i) the right, in accordance witl: t'se terms of this Mortgage, to appear
in and defend any a:tion or proceeding with respec? to the Premises or any other
property described w this Paragraph (1), and to comr:zice any action or proceeding
to protect the interi:sts of Mortgagee therein.

All of the property described in Paragraph (1) and ciaises (a) through (i)
above is hereinafter referred to as the “Real Property.”

2. All present and future right, title, and interest in and to auy portion of
the Real Property that may be construed to be personal property to the extzniof
Mortgagor’s interest therein and, to the extent of Mortgagor’s interest thereta, i all
other personal property of every kind and description, whether now existing or
hereafter acquired, now or at any time hereafter attached to, erected upon, situated in
or upon, forming a part of, appurtenant to, used or useful in the construction or
operation 51 or in connection with, or arising from the use or enjoyment of all or any

portion of, or from any lease or agreement pertaining to, the Real Property, including
without limitation:

(8) ali water rights appurtenant to such Real Property, together with
all pumping plants, pipes, flumes, and ditches, ali rights 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
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Property that is owned by Mortgagor in common with others, and all documents of
membership in any owners’ or members’ association or simitar group having
responsibility for managing or operating any part of the Real Property,

LU e L 4

(b) sll plans and specifications prepared for construction of the
Improvements, all studies, data, and drawings related ther:to, and all contracts and
agreements of Mortgagor relating to the aforesaid plans and specifications or to the
aforesaid studies, datk, and drawings, or to the construction of the Improvements,

L emplemte T3P TSR T R - T

(c) all equipment, machinery, fixtures, and ali other tangible personal
property o1 every kind and description, except for inventory,

15> al} substitutions and replacements of, and accessions and additions
(0, any of the foreruing;

(e) ail sales agreements, deposit receipts, escrow agreements, and
other ancillary documents s:d agreements entered into with respect to the sale to any
purchasers of any part of the <eal Property or any buiidings or structures on the Real
Property, together with all deposits and other proceeds of the sale thereof; and

(f) all proceeds of any of the foregoing, including without limitation
proceeds of any voluntary or involuntary (fispasition or claim respecting any part
thereof {pursuant to judgment, condemnatiot: award, or otherwise) and all goods,
documents, general intangibles, chaitel paper, ind sccounts, wherever located,
acquired with cash proceeds of any of the foregoing n: of proceeds thereof.

All of the property described in Paragraph (2) and clauses (a)
through (f) above is hereinafter collectively referred to as iz “Personal Property.”

Notwithstanding anything to the contrary contained herein, the tcrm “Subject
Property” shall not include, and Mortgagor shall not be deemed to ha re granted a
security interest in, or any rights under, any of Mortgagor's right, title ¢/ inierest in,
or any rights under, the property described in this Section E that is subject to =
purchase money security interest permitted under Section 8.1¢h) of the Credat
Agreement (the “Permitted Purchase Money Security Interest”™) or a Capital Leasc
permiited under Section 8.1(i) of the Credit Agreement (the “Permitted Capital
Lease”) if the granting or existence of such a security interest would be a breach of
any term of the documents providing for the Permitted Purchase Money Security
Interest or the Permitted Capital Lease.

F. OtHER DEFINITIONS. As used in this Mortgage, 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 Morigagor
in its reasonable discretion.

0697L996
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“Notice”: As used in Section 4.14 hereof, any summons, citation, directive,
order, claim, litigation, investigation, proceeding, judgment, letter, or other
coinmunication, written or oral, actual or threatened, from any federal, state or local
agency or authority, or ary other entity or any individual, concerning any intentional
unintentional act or omission resulting ar 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, aftes due inquiry and investigation, of any facts that could give rise to any
of the thove,

“felease”: Asused in Section 4.14 of this Mortgage shall mean releasing,
spilling, leskyug pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, disposing, or dumping.

1. GRANT

NGW THEREFORE,. for good-and valuable consideration, the receipt and sufficiency
of which are hereby atknowledged by Mortgagor, and in order to secure the full,
timsly, and proper p&j ment and pecformance of each and every one of the
Obiigations,

MORTGAGOR HEREBY MORTGAGES, WARRANTS, CONYEYS, TRANSFERS, AND
ASSIGNS TO MORTGA/3EE, AND GRANTS TQ MCOX7TGAGEE AND ITS SUCCESSORS AND
ASSIGNS FOREVER, FOR THE BENEFIT OF ITSELF AT THE LENDERS, A LIEN UPON AND
SECURITY INTEREST IN, MORTGAGOR'S RIGHT, TITLE; PITEREST, CLAIM, AND DEMAND
IN AND TO THE SUBJJICT PROPERTY, FOR THE USE AND BENEFIT OF MORTGAGEE AND ITS
SUCCESSORS AND AYSIGNS AND TO SECURE THE PAYMENT AND PERFORMANCE OF ALL
THE OBLIGATIONS, :

2. ASSIGNMENT OF LEASES AND RENTS
2.1 Assignment

J

Mortgagor heteby irrevocably assigns to Mortgagee all of Mortgagor’s righi. title
and interest in, to de under the Leases and the Rents. The term “Leases” shall nlso
include all guarante*es of and security for the lessees’ performance thereunder, and all
amendments, extensions, renewals or modifications thereto which are pesrmiited
hereunder. This i 15 a present and absolute assignment, not an assignment for security
purpases only, and Mortgagee’s right 10 the Leases and Rents is not contingent upon,
and may be exercised without possession of, the Subject Property.

2.2 Grant of License

06324336

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
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remedies of the lessor under the Leases, until the occurrence of an Event of Default
{as hereinafter defined). Upon an Event of Default, the License shall be automatically
revoked and Mortgagee may collect and apply the Rents without notice and without
taking possession of the Subject Property in such order as Mortgagee shall determine
in its sole discretion; provided, however, that Mortgagee shail have no liability for
funds not actually received by Mortgagee. Mortgagor hereby irrevocably authorizes
and directs the Jessees under the Leases to rely upon and comply with any notice or
demand by Mortgagee for the payment to Morigagee of any rental or other sums
which may at any time become due under the Leases, or for the performance of any of
the lesseus’ undertakings under the Leases, and the lessees shall have no right or duty
10 inquiie as to whether any Default has actually occurred or is then existing
hereunder. 2Mortgagor hereby relieves the lessees from any liability to Mortgagor by
reason of relyii unon and complying with any such notice or demand by Mortgagee.

2.3 Effect of 4issignment

The foregoin-, irrevocable-Assignment shall not cause Mortgagee to be: (a) a
mortgagee in posiession; (b) resnonsible or liable for the control, care, management
or repair of the Sudject Property.«r-for pesforming any of the terms, agreements,
undertakings, obli ;alions, represeniations, warranties, covenants and conditions of the
Leases; or (c) resj-onsibie or liable for any waste commiiied on the Subject Property
by the lessees und er any of the Leases or any-other parties; for any dangerous or
defective conditic n of the Subject Property; orfor any negligence in the management,
upkeep, repair or control of the Subject Propercy resulting in loss or injury or death to
any lessee, licens :e, employee, invitee or other percon,  Mortgagee shall not directly
or indirectly be I sble to Mortgagor or any other person 25 2 consequence of: (i) the
exercise or failure to exercise any of the rights, remedies or sowers granted to
Mortgagee herer nder; or (ii) the failure or refusal of Mortgagce to perform or
discharge any ot ligation, duty or lability of Mortgagor arising viider the Leases.

2.4 Repre-entations and Warranties

Mortgagor represents and warrants that: {a) all existing Leases, if any; 2.2 in full
force and effect and are enforceable in accordance with their respective terms othor
than such Leas:s the failure of which to be in full force and effect and enforceabie
with their respi.ctive terms would reasonably be expected not to have a Materiai
Adverse Effect, (b) no breach or default, or event which would constitute a breach or
default afler nc tice or the passage of time, or both, exists under any existing Leases
on the part of .iny pariy which, individually or together with all such defaults, would
reasonably be :xpected to have a Material Adverse Effect or, with respect to
Mortgagor, wuld create an Event of Default under Section 9.1(e) of the Credit
Agreement; (¢) no rent or other payment under any existing Lease has been paid by
any lessee for more than one (1) month in advance exvept for such rents and other
payments the yrepayment of which would not cause a Material Adverse Effect; and
{d) none of the lessor’s interests under any of the Leases has been transferred or

si-1870688v2 7
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assigned except in connection with transfers or assignments permitted under the terms
of the Credit Agreement.

2.5 Covenanis

Mortgagor covenants and agrees at Mortgagor’s sole cost and expense to:
(a) perform the obligations of lessor contained in the Leases and enforce by all
available remedies performance by the lessees of the cbligations of the lessees
contained in the Leases except in such instances where the failure of performance or

- enforcerient would reasonably be expected to not cause a Material Adverse Effect;

(b) give Mortgagee prompt written notice of any default which occurs with respect to
any of the ".exses, whether the default be that of the lessee or of the lessor, if such
default, individrally or together with sl such defaults, would reasonably be expected
to have n Material Adverse Effect, or, with respect to lessor, would create an Event
of Default under Section 9.1(e) of the Credit Agreement; (¢} deliver to Mortgagee
fully executed, counterpert criginal(s) of each and every Lease if requested to do so,
and (e) execute and record such additional assignments of any Lease or specific
subordinations of any Lease t) ths Mortgage, in form and substance acceptable to
Mortgagee, as Mortgagee may roquest. Mortgagor shall not, without Mortgagee’s
prior written consent. (i) enter int¢ 2.1y Leases after the date of this Assignment,

(ii) execute any other assignment relating to any of the Leases; (iii) discount any rent
or other sums due under the Leases or ccllec: the same in advance, other than to
collect rent one (1) month in advance of thetirie when it becomes due; {iv) terminate,
mcdify or amend any of the terms of the Leases or-in any manner release or discharge
the iessees from any obligations thereunder; (v) ccucent to any assignment or
subletting by any lessee; or (vi) subordinate or agre= (o subordinate any of the Leases
to any other mortgage or encumbrance; provided, however, (hat the restrictions set
forth in this sentence shall not be applicable if such restrictcd astion, individually or
together with other such actions, would reasonably be expectes (o not have a Material
Adverse Effect. Any such attempted action in violation of the provisions of thxs
Section 2.5 shall be null and void.

2.6 Estoppel Certificates

Within thirty (30) days after request by Mortgagee, Morigagor shall use
reasonable efforts to deliver to Mortgagee and to any party designated by Mortgagee
estoppel certificates executed by Mortgagor and by each of the lessees, in recordable
form, certifving (if such be the case): (i) that the Leases are in full force and etfect;
(i) the date of each lessee’s most recent payment of rent; (iif) that to the best of the
knowledge of the certiying party, after due and diligent inquiry, there are no defenses
or offsets outstanding, or stating those claimed by Mortgagor or lessees under the
foregoing assignment or the Leases, as the case may be; and (iv) eny other
information reasonably requested by Mortgagee.

06924396
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3, SECURITY AGREEMENT AND FIXTURE FILING
3.1 Creation of Security Interest

(s) 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 Illinois and
any other applicable law and is filed as a fixture filing. The grant of & security interest
to Mor.gigee in the granting clauses of this Mortgage shall not be construed to
derogate foom or impair the lien or provisicns of or the rights of Mortgagee under this
Mortgage wilh respect to any property described therein that is real property or that
the parties kavs agreed to treat as real property. The hereby stated intention of
Mortgagor and Meaiigagee is that everything used in connection with the praduction
of income from such ieal property or adopted for use thereon is, and at all times and
for all purposes and tn a'i proceedings, both legal and equitable, shall be regarded as
real property, irrespective of whether or not the same is physically attached to the
land or the improvements thereon. If required by Mortgagee, at any time during the
term of this Mortgige, Mortgagor will execute and deliver to Mortgagee, in form
reasonably satisfac ory to Mortgages. additional security agreements, financing
statements, and otlier instruments cov:ring-all Personal Property or fixtures of
Monrtgagor that miy at any time be furnished. placed on, or annexed or made
appurtenant to the Real Property or used, uzelel, or held for use in the operation of
the Improvements, provided, however, that sucitZaztruments shall not impose any
obligations on Mc rtgagor other than such cbligaticus set forth in this Mortgage.

(b) Mortgag.or hereby irrevocably constitutes and xppoints Morigagee the
attorney-in-fact of Mortgagor to execute, deliver, and file wiih the appropriate filing
officer or office s.ach security egreements, financing statements pad other instruments
as Mortgagee inay reasonably request or require in order to impose and perfect the
lien and security ' nterest hereof more specifically on the Personal Prope:iy or any
fixtures; provided, however, that except with respect to financing statemeats and
renewals thereof, the appointment of the power of attorney set forth herein skall only
apply if Mortgag.r hias failed to execute and deliver an instrument within ten
{10) days of Mo tgagee’s written request thesefor.

(c) 1f Mor.gagor enters into a separate security agreement with Mortgagee
relating to any of'the Personal Property or fixtures, the terms of such security
agreement shall govern the rights and remedies of Mortgagee in the event of default
thereunder, Any bieach of or default under any such security agreement shail
constitute a defiult under this Mortgage.

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

06924336
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and 9-402 of the Ilinois Uniform Commercial Code. For purposes of the Uniform
Commercial Code, the foilowing information is furnished:

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

Farley Candy Company

TriState International Office Center
Suite 222, Tiuilding 75
Lincolnshire, IHiinois 60069

Attn: President

(1) _The name and address of the Secured Party is:

‘Nl's Fargo Bank, N A, as Administrative Lender
355 ilontgomery Street, 17th Floor
San Francizco, Celifornia 94163
Attn,  Awi ‘Wray
Vice Presicent

(i} Informaticn conceiringg the security interest evidenced by this
instrument may be obtained from the iecured Party at its address above.

{iv) This document covers goous fat are or are to become fixtures.

(e} It is understood and agreed that, in order Jo protect Mortgagee from the
effect of Section 9-313 of the Illinois Uniform Commercial Code if (1} Mortgagor
intends to purchase any goods that may become fixtures siiached to the Subject
Property, or any parl thereof, and (2) such goods will be cubsect to a purchase money
security interest held by a seller or any other party:

(i) [Ex:ept with respect to property subject to Permitted Furchase Money
Security Interest or Permitted Capiial Lesses, Mortgagor shall, before cxevuting any
security agreem: nt or other document evidencing such security interest, Gu*a the
prior written ap: roval of Mortgagee, and all requests for such written approval-shall
be in writing an. contain the following information:

{*\) a description of the fixtures to be replaced, added to, instalied, or
substituted,
| (1) the address at which the fixtures will be replaced, added to,
instailed, or sul: stiluted; and

('2) the name and address of the proposed holder and proposed amount
of the security | nterest.

06924936
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Mortgagor’s execution of any such security agreement or other
document evidencing such security interests without Mortgagee’s prier written
approval shall be a material breach of Mortgagor’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 deemad te constitute an agreement to subordinate any right of
Mortgagee in fixtures or other property covered by this Mortgage.

(i) Mortgagee shall have the right to acquire by assignment from the holder
of suck sucurity interest any and all coniract rights, accounts receivable, negotiable or
nonnegotiavle instruments, or other evidence of Mortgagor’s indebtedness for such
Personal Freparty or fixtures, and, upon acquiring such interest by assignment, shall
have the rigni-in onforce the security interest as assignee thereof, in accordance with
the terms and provisions of the Illinois Uniform Commersial Code then in effect and
in accordance with aro-other provisions of taw.

3.2 Representations Warranties, and Covenants of Mortgagor
Mortgegor hereby represenis, warrants, and covenants as foltows:

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

(b) Mortgagor will not remove any portion or item of Secured Property affixed
or attached to the Premises without fifteen (15) dey prior written notice to
Mortgagee, except such portions or items of Secured roperty that (i) are described in
Sections 8.2(b) and 8.2(c) of the Credit Agreement, (ii) are being repaired, or (iii) are
being replaced by items of the same utility 25 such items thaiare being replaced.

(c) Mortgagor maintains its principal place of business at ‘tnState International
Office Center, Suite 222, Building 75, Lincolnshire, Illinois 60069 a.d Mortgagor will
immediately notify D fortgagee in wriving of any change in its principal plac: of
business.

{d) Mortgagor shali cause all financing and continuation statements and o’ner
instruments with re:.pect 1o the Secured Property at ail 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 shali pay all fili'1g fees in connection therewith. At the request of Mortgagee,
Mortgagor will ioin Mortgagee in executing one or more financing statements with
respect to the Secued Property, and renewals, continuation statements, and
. amendments thereaf, pursuant to the Uniform Commercial Code of the State of
Hiinois in customary form, and will pay the cost of filing the same in ail public offices
wheraver filing is nacessary to the efficacy thereof.

- uf-187086v2 1
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?1; 3.3 Survival of Security Agreement

!' Notwithstanding any release of any or all of the propei.y included in the Subject
a; Property that is deemed “real property,” any proceedings to foreclose this Mortgage,
4;& or its satisfaction of record, the terms hereof shall survive as a security agreement

with respect to 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 Tile

Morigagor s2oresents and warrants that, except for the Permitted Liens,
Mortgagor lawfullv holds and possesses (a) fee simple title to the Subject Property
other than the Sacramanto Land and (b) title to a subleasehold interest to the
Sacramento Land, with respect to which without limitation on the right to encumber,
and that except for the liciz of Permitted Purchase Money Security Interests and
Permitted Capital Leases, this Mcrtgage is a first and prior lien on the Subject
Property. '

4.2 Taxes and Assessinents

Subject to Mortgagor’s rights to conteid payment of taxes as may be provided in
the Credit Agreement, Morigagor shall pay prior.to delinquency all taxes,
assessments, levies and charges imposed by any pukii~ or quasi-public authority or
utility company which are or which may become a lieri :pon or cause a loss in value of
the Subject Property or any interest therein.

4.3 Performance of Obligations

Mortgagor shall promptly pay and perform each Obligation when due.

4.4 Liens, Encumbrances and Charges

Mortgagor shall not make, create, incur, assume or suffer to exist any Lién on the
Subject Property, or any portion thereof except as permitted under the Credit
Agreement,

4.5 Required Insurance

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

(a) Insurance with respect to the Improvenients and the Equipment incorporated
therein against any peril included within the classification “All Risks of Physical Loss,”
including without limitation insurance against loss or damage by (i) fire, lightning,

06924996
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windstorm, civil commotion, smoke, hail, aircraft, vandalism, theRt, explosion, riot, strike,
water damage, sprinkler leakage, collapse, and malicious mischief, in amounts at all times
sufficient to prevent Mortgagor from becoming a co-insurer within the terms 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 hundred 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 (ii) 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 Four Million Dollars ($4,000,000), earthquake with a
minimum loss limit of Four Million Dollars {$4,000,000), and other risks from time to time
included in “disterence in conditions” policies, in each case with insurers meeting the
criteria set forth i Section 4.6,

(b) Comprehenzive peneral liability insurance, including bodily injury and property
damage liability, and umbrel.s Giability insurance against any and all claims, including
without limitation all legal liability ‘to the extent insurable) imposed upon Morigagee and
all court costs and attorneys’ fees, 2rising out of or connected with the possession, use,
leasing, operation, or condition of thi Premises, in such amounts and of such types as ase
usually carried by persons owning or usisg property similar to the Premises in the Cook
County, Hlinois are1 but in any event with & coinbined single limit of not less than Ten
Miltion Dollars ($1 3,000,000) for bodily injury-and property jemage liability with respect
iy any one ¢cecurrelice,;

(c) Statutory workers’ compensation insurance wi.h respect to any work on or
about the Premises

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

(¢} Such oth:r insurance against loss or damage with respect to the Premises and
the Equipment incorporated therein of the kinds from time to lime customariiy insured
against by persons nwning or using property similar to the Premises in the Coo County,
Ilinois area ard in tuch amounts as are customary.

(f) I the instrance required by this Section 4.5 is not available on a commercia!ly
reasonable basis, Mortgagor shall obtain insurance which (1) approximates as closely as
possible the insuran:e required hereunder and (2) is reasonably approved by Mortgagee.

4.6 Policy Pyovisions

(8) Each policy of insurance maintained by Mortgagor pursuant to Section 4.5 shall
() name Mortgagze 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
Mortgagee in form reasonably acceptable to Mortgagee with respect to hazard insurance
coverage; (iii) name Mortgagee as loss payee and provide that all insurance proceeds for

069249935
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losses be adjusted and be payable in accordance with Section 4.6 hereof with respect to
hazard insurance coverage; (iv) include effective waivers (vhether under the terms of any
such policy or otherwise) by the insurer of all claims for insurance premiums against afl
loss payees and named insiireds other than Mortgager (provided that Mortgagee shall
have the right to 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 to act, negligence of, or violation or
breach of warranties, declarations, or conditions contained in such policy by Mortgagor or
Mortg-gee or eny 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
nolicy, (C} a2 foreclosure or other proceeding or notice of sale relating to the insured
properties, ui£i*} any change in the titie to or ownership or possession of the insured
properties; (vi) pievids that if all or any part of such policy is canceled, terminated or
expires, the insurer ‘wiil forthwith give notice thereof to each named and sdditional insured
and loss payee and that po cancellation, termination, expiration, or reduction in amount or
material change in coverags thereof shall be effective until at least thirty (30) days or, in
the case of cancellation for noapayment of premiums, ten (10) days after receipt by each
named and additional insured and loss payee of written notice thereof, and (vit) not be
subject to a deductible in excess of ¥if.v Thousand Dollars ($50,000).

(b} Mortgagor shall pay as and whei: the same become due and payable the

- premiums for all insurance policies that Mortgagor is required to maintain hereunder, and

all such policies shall be non-assessable. Mortgagor will deliver to Mortgagee
concurrently herewith appropriate evidence of insurcoze reasonably satisfactory to the
Mortgagee setting forth in reasonable detail the terms {iictuding without limitation any
applicable notice requirements) of all insurance policies tha: Mortgagor is required to
maintain hereunder. Mortgagor shall also provide to Mortgagec copies of such policies
rectified by the insurance companies issuing them promptly after Mio:igagee’s request
therefor. Mortgagor will deliver to Moitgagee, concurrently with each change in any such
insurance policy, a certificate with respect to such changed insurance puiicy cortified by
Mortgagor, in the same form and containing the same information as the curtificstes
required to be delivered by Morigagor pursuant to the first sentence of this suoparagraph
and with each renewal a certificate of Mortgagor certifying that all premiums ther dus
thereon huve been paid to the applicable insurers and that the same are in full force ana

effect.

{c) Not later than thirty (30) days prior to the expiration, termination, or
cancellation cf any insurance policy that Mortgagor is required to maintain hereunder,
Mortgagor shall obtiain a replacement policy or policies (or a binding commitment for such
replacement policy br 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 policies which
comply with the rejuirements of Section 4.6(b), or a copy of the binding commitment for
such palicy or poliies. Mortgagor shall also provide to Mortgagee appropriate evidence
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Q, of insurance reasonably satisfactory to the Mortgagee certined by the insurance companies
;* issuing tiiem &s soon as reasonably possible after Mortgagee’s request therefor.

dipe

g: (d) Within thirty (30) days following the end of each policy period, and concurrently

g with the delivery of each replacement policy pursuant to Section 4.6(c), Morigagor will
deliver to Morigagee a report or reports by Mortgagor setting forth the particulars as to
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
insurers and that the same are in fisll force and effect.

(e) “From tiime to time, upon the occurrence of any material change in the use or
operation ot the Subject Property, or in the availability of insurance required hereunder in
the area in wiicl the Premises are located, Mortgagor will give Mortgagee prompt notice
of such change. ‘Misrteagor 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 Mortgage uniess such-insurance complies with this Section 4.6.

() Aliinsurers shall be ruthorized to issue insurance in the State of Illinois, and all
insurers and reinsurers shall have tiic, A M. Best rating of “A” or better and a financial size
rating of XII in the current edition of B:st Insurance Reports.

4.7 Insurance Proceeds

(a) Mortgagor shall give prompt written nndce to Mortgagee of the occurrence of
any damage to or destruction of the Premises in an amonnt exceeding Fifty Thousand
Dollars ($50,000) to repair or replace.

(b} In the event of any damage to or destruction of the Prémises or any part thereof
and if an Event of Default exists, Mortgagee shall receive all insurarze proceeds and shall
have the right to apply such proceeds to the payment of the Obligatiuzs,in which event
the following provisions shall apply:

(i) Mortgagee shall apply all of the insusance proceeds in the foiluwing
order and priority: (A) first, to the payment of all reasonable costs and expenses
(regardless of the particular nature thereof and whether incurred with or withoat cuit),
inctuding withou: limitation attorneys’ fees, incurred by it in connection with the
collection of such proceeds; (B) second, to the payment of all amounts of interest at
the time due an. payable under the Credit Agreement and the Related Agreements
(whether at mat.rity or by declaration of acceleration or otherwise); (C) third, to the
payment of all s mounts of principal at the time due and payable under the Credit
Agreement and the Related Agreements (whether at maturity or by declaration of
acceleration or ntherwise); (D) fourth, to the payment of all other Obligations then
due and payabl: and secured hereby; and (E) fifth, the balance, if any, to Mortgagor
or to the persou. or persons legally entitled thereto.

06324936
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(ii} Al insurance proceeds shall be payable to Mortgagee, and Mortgagor
hereby authorizes and directs any affecied insurance company to make payment of
such proceeds directly to Mortgagee.

(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 &c Two Hundred Fifty Thousand Dollars ($250,000) or more, Mortgagor
shall, upor written request of Morigagee, furnish to Mortgagee construction estimates
and other infornation as Mortgagee shall reasonably request to enable Mortgagee to
determine that thour= are sufficient funds available or committed (including without
limitation funds coramitted by Mortgagor), including such insurance proceeds, to pay
all costs and expenscs assaciated with the restoration, repair, and replacement of the
Premises, as such costs azt) expenses are incurred,

(i) If Mortgagor has not provided the requested information set forth in
subparagraph 4.7(c)(i) above witnfa vixty (60) days after receipt of a written request
therefor, or if Mortgagee determines; 'n its reasonable discretion, that there are not
sufficient funds available or committed to pay for the items outlined in
subparagraph 4.7(c)(i), Mortgagee may, at i(s option, require Mortgagor to deliver to
the Depositary Institution pursuant to Section’d 7(c)(iv) ali such insurance proceeds
paid to Mortgagor until such time as the requiremen:s of subparagraph 4.7(c)(i) are
satisfied end Mortgagor has established to the reasoreble satisfaction of Mortgagee
that there are sufficient funds available or committed to pay for the items outlined in
such subparagraph,

(it} If the insurance preceeds are estimated by Mortgazec to be in an
amount less than Two Hundred Fifty Thousand Dollars ($250,000), Mortgagor shal}
be entitled to ieceive all such proceeds and to apply such proceeds to (he payment of
the costs and expenses of repairing, restoring and operating the Premises.

(iv) 1fthe insurance proceeds are in an amount of Two Hundred Fitty
Thousand Dollars ($250,000) or more, Mortgagor shall, at Morigagee’s request,
deposit all such insurance proceeds with the Depository Institution. Mortgagee shall
instruct the Depository Institution to disburse such proceeds to or for the account of
Mortgagor, in instaliments, to pay the costs and expenses associated wiih the
restoration of the Premises, as such costs and expenses are incurred, in accordance
with the procedures 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
expenses, and any payments then due of any indebtedness then secured by the Subject
Property, the balance of such proceeds, if any, shall be delivered to Mortgagor.

o!-187088v2 16
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(d) If Section 4.7¢b) shall be applicable, Mortgagee alone shall have the night to
settle, adjust, or compromiso any ciaim under any policy of insurance. In all other cases,
(i) Morteagor may settle, adjust, or compromise any claim that is in the amount of Two
Hundred Fifty Thousand Dollars ($250,000) or less; and (i) with respect to any ¢laim in
excess of Two Hundred Fifty Thousand Dollars ($250,000), Mortgagee and Mortgagor
shall consult and cooperate with ench other, and each shall be entitled to participate in all
meetings and negotiations with respect to the settlement 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 wircasonably withheld.

(e} Incose of the foreclosure of the lien of this Mortgage, the court in its judgment
may provide that Morigagee, as judgment creditor, may cause a new or additional loss
clause to be attached t& each of said policies making the loss thereunder payable to it as
such judgment creditor.-in the event of foreclosure sale, Morigagee is hereby authorized,
but not required, without the consent of Mortgagor, to assign or cause a receiver to assign
any and all insurance policies to the purchaser at the sale, or to take such other steps as
Mortgagee may deem advisable, to cause the interest of such purchaser to be protected by
any of the said insurance policies. I the cvent of foreclosure of the lien of this Mortgage,
transfer of title o assignment of the Suriect Property in extinguishment, in whole or in
part, of the Obligatians, all right, title, and iricrest of Mortgagor in and to all proceeds
then payable und er any policy of insurance 12quired by this Mortgage shall inure to the
benefit of and pu ss to the successor in interest of Mostgagor o to the purchaser or graniee
of the Subject Pioperty.

(f) Al insurance proceeds and other Proceeds (as hereinafter defined) deposited
with the Deposi ory Institution shall be deposited in an inicvest-tearing account, and all
interest earned taereon shall become a part of the principal of such proceeds and be
disbursed by the Depository Institution in accordance with this Secticin 4.7 To the extent
Mortgagee or tl e Depository Institution becomes liable for the payment of any taxes
(including withc ut limitation withholding taxes) in respect of interest incoms Mortgagee
may cause siich taxes to be paid from any monies held by it or the Depositoryansiitution
hereunder.

4.8 Emirent Domain

(8) Shou d the Premises or any part thereof or interest therein, be taken or damaged
by reason of any public improvements or condemnation proceeding or in any other similar
manner (“Cond emnation”), or shoutd Mortgagor receive any notice or other information
thereof, Mortg; igor shall give prompt written notice thereof to Mortgagee.

() Inth: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
Default exists:

sl-197068v2
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{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, appear in, and prosecute in its own name any action or proceeding in
connection therewith. All such compensation, awards, damages, and proceeds (the
“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
proceess.) Such application or release shall not, by itself, cure or waive any default
hereundcr or notice of default under this Mortgage or invalidate eny act done
pursuant tc suzh notice, but shall affect the lien of this Mortgage only to the extent of
a reduction in<re amount of said lien by the amount so applied.

(c) Ifan Even: of Default does not exist or if an Event of Default exists but
Mortgagee shall not have zivcted to avail itself of its rights under Section 4.8(b) or in the
event of a Condemnation or ess than all or substantially all of the Premises, the following
provisions shall agly:

(i) Ifvhe parties agree, cr tas arbitrator determines as provided in
Section 4.8(c)(iv), that afler restoration or replacement the remainder of the Premises
cannot be operatzd as an economically viible unit, the Proceeds shall be held for
subsequent use by Mortgagor in acquiring subs.itute or replacement Premises or for
such other purpcse as Mortgagor and Mortgages rautually agree, in each instance
subject to such conditions and restrictions as Mortgrgre may reasonably impose.

(it) If Section 4.8(c)(i) does not apply, but subject t» Section 4.8(c)(iii),
Mortgagor shall be entitled to receive all such Proceeds and iz apply such Proceeds to
the payment of the costs and expenses of repairing, restoring, awd uperating the
Premiges,

(iii} I the Proceeds are in the amount of Two Hundred Fifty Thonsand
Dollars ($250,000) or more, Mortgagor shall, at Mortgagee’s request, depasi: aill of
such Proceeds with the Depository Institution. Mortgagee shall instruct the
Depository Institution to disburse such Proceeds to Mortgagor, in installments, to pay
the costs and expenses associated with restoration of the Premises, as such costs and
expenses are incurred, in accordance with the requisition and disbursement procedures
set forth in Exhibit B. If no Default or Event of Default exists, upon the payment of
such costs and expenses, the balance of such Proceeds, if any, shall be delivered to
Mortgagor.

(iv) If, pursuant to Section 4.8(c)(i), the parties do not agree 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 Americar Arbitration
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Association. If either party shail so elect, notice of demand for arbitration shall be

A fited in writing with the other party. This provision shall not be deemed to be a

P consent by either party to arbitration of any dispute other than the dispute specifically
%—} contemplated by this Section 4.8(c)(iv). The decision of the arbitrator or arbitrators
S shall be final. The cost of such arbitration, including the fees and expenses of the

arbitrator(s), shall be borne by both parties.

(d) 1f Section 4.8(b) or 4.8(c){i1) shall govern and the Proceeds of the
Condemnation are estimated by Mortgagee to be substantially Jess than the amount then
due to"Mortgagee by Mortgagor, Morigagee alone shall have the right to settle, adjust, or
comgronass any claim in connection with a Condemnation of the Premises. in all other
cases, (i) Murigagor may settle, adjust, or compromise any claim that is estimated by
Morigagee to 0 ir. an amount less than Two Hundred Fifty Thousand Dollars ($250,000);
and (ii) with respect ‘v, any claim that is estimated by Moirtgagee to be in the amount of
Two Hundred Fifty Tousand Dollars ($250,000) or more, Mortgagee and Mortgagor
shail consult and cooperite with each other, and each shall be entitled to participate in all
meetings and negotialions with rcspect to the setilement of such claim. Any adjustment or
settlement by Mortgagor of any claim that is in an amount in excess of Two Hundred Fifty
Thousand Dollars ($1.50,000) shai! \= cubject to the approve! of Mortgagee

4.9 Maintenance, Repair, Alteratio:is

Mortgagor will(a) maintain and preser.e 2!l its property which is used or useful
in its business in good working order and conaitica, ordinary wear and tear excepted,
and make all necessary repairs thereto and renewais and replacements thereof except
where the failure to do s0 could not reasonably be exgected to have & Material
Adverse Effect or except as permitted by Section 8.2 of (he Uredit Agreement, (b) not
construct any new Improvements or remove, demolish, chans2. or alter any of the
existing Improvements, which construction, removal, demolitica. change, or alteration
would reasonably te expected to cause a Material Adverse Effect, (cy subject to
Sections 4.7 and 4.3, promptly restore any Improvement thal may be dariaged or
destroyed so that tie same shall be at least equal to its vaiue or utility in at! material
respects prior to the damage or destruction, (d) except for such noncompiiaric,
individually or in tle aggregate, which would reasonably be expected to not hive =
Maierial Adverse Lffent, and subject to Mortgagor’s right to contest or dispute in
good faith the sam: as provided in Secticn 7.8 of the Credit Agreement, comply with
all laws, ordinanca, regulations, covenants, conditions, and restrictions (collectively,
“Law”} now or hei eafter affecting the Subject Property or any part thereof or the use
thereof or requirin ¢ any alterations or improvements, (e) comply with the material
provisions of any 1 ease, easement, or other agreement affecting all or any part of the
Proparty except wiiere the failure to do so could not reasonably be expected to have &
Maierial Adverse L:ffect, and (f) not commit, suffer, or permit any action to be done in
or upon the Subject Property in violation of any Law except where the failure to do se
could 110t reasonak ly be expected to have & Material Adverse Effect, and subject to
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Mortgagor’s right to contest or dispute in good faith the same as provided in
Section 7.8 of the Credit Agreement.

4.10 Defense and Notice of Losses, Claims and Aciions

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

4.11 PBiease:, Extensions, Modifications and Additional
Secuiity

Without notic210 or the consent, approval or agreement of any persons or
entities having any interes{ ¢ any time in the Subject Property or in any manner
obligated under tt e Obligatious {“Interested Parties”), Mortgagee may, from time 10
time, release any " erson or eniity irom liability for the payment or performance of any
Obligation, take ¢ ny action or make¢ any agreement extending the maturity or
otherwise alterinj; the terms or increasing the amount of any Obligation, or accept
ndditional security or release all or a portion'of the Subject Property and other
security for the Gbligations. None of the Tocesoing actions shall release or reduce the
personal liability of any of said Interested 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 all encumbraiinas, whether released
of record or not, paid in whole or in part by Mortgagee pursuan! |0 this Mortgage or
by the proceeds of any loan secured by this Mortgage. :

4.13 Right Of Inspection

Mortgager, its agents and employees may, on the terms and conditions o1
Section 7.9 of the Credit Agreement, enter the Subject Property at any reasonable
time for the purpose of inspecting the Subject Property and ascertaining Mortgagor’s
compliance with the terms hercof.

4.14 Environmental Protection Matiers

(a) The Mortgagor shall comply with any and all laws, regulations, and orders with
respect to the release and removal of Hazardous Materials (as such term is defined in the
Creit 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 ta do so, after
notice to Mortgagor and the expiration of the earlier of (i) applicable cure periods
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hereunder, or (i) the ;ure period permitted under applicable law, regulation, or order,
Mortgagee may either declare an Event of Default under this Mortgage or cause the
Premises to be freed ifrom the Hazardous Materials to the extent necessary to comply with
such laws and frze the Premises from any such fien, and the cost of the reinoval shall
become due and payable 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
Mortgagor 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
emplcyezs access to the Subject Property and hereby specifically grants to Mortgagee a
license {but vortgagee shall not be obligated) to remove the Hazardous Materials if
Mortgagor is'is "o do go as required above.

(b) Mortgagor shall not cause or permit (or allow any tenant or other occupant of
the Premises 1o cause o1 permit) the Premises to be used to generate, manufacture, refine,
transport, treat, store, hacd):, dispose, transfer, produce or process Heazardous Materials
except in accordance with the requirements of applicable Environmental Laws.
Mortgagor shall not cause or kiowingly permit a Release of Hazardous Materials except
in accordance with the requiremenis %i apolicable Environmental Law. Mortgagor shall
notify Mortgagee in writing immediately upon the receipt of. (i) any Notice,

(it) Mortgagor's discovery of any occutrence or condition on any real property adjoining
or in the vicinity of the Subject Property thai-could cause the Subject Property or any part
thereof to be subject to any restrictions on the ov.nership, occupancy, transferability, or
use of the Subject Property under any Environmental Lz (as such term is defined in the
Credit Agreement) or any regulation adopted in accoriéaies therewith, or to be otherwise
subject to any restrictions on the ownership, occupancy, transterability, or use of the
Subject Property under any Environmental Law.

(¢} Should Mortgagor or any tenant or other occupant of the Ticriises cause or
permit any intentional or unintentional act or omission resulting in the Release of
Hazardous Maierials requiring any response or cieanup action, Mortgagor onali promptly,
and at Mortgagor’s sole expense, clean up such Release, or cause such tenani o4 niher
occupant to clean up such Release, in accordance with the applicable federal, staté and
local regulations. Mortgagor shall fully cooperate in allowing from time to time suck
examinations, tests (including without limitation a geohydrological survey of soil and
subsurface conditions), inspections, and reviews of the Premises or any part thereof as
Mortgagee, in its reasonable discretion, shall determine to be advisable in order to
evaluate any potential environmental problems. The cost of any such examinations, tests,
inspections, and reviews shall be paid by Mortgagor.

(d) 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, penalties, forfeitures, suits, liabilities, 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

06324996

Al-157004v2 24




UNOFFEICIAL COPY




T
}
i

s L= T
; i B

e e

'UNOFFICIAL COPY

in connection witn such Hazardous Materials, including without limitation any of the same
(i} arising out of the contamination of or adverse effects on the environment, including
without limitation that resulting from sudden, chronic or long-term pollution, inciuding
that which is the result of activities which occurred before the date of this Mortgage or
{ii) arising out of injuries to or death of persons, caused by, or resulting from, growing out
of, or incidental to the operation or past, present, or future (during the term of this
Mongage) condition of the Premises. The foregoing indemnification (A) shall survive the
repayment of the Obligations and (B) does not apply to any expenses arising out of the
gross aegligence or willful misconduct of Mortgagee.

4.15 Actions by Mortgagee to Preserve Premises

(a) Slicuid-Mortgagor fail to pay or perform any of the Obligations, after
expiration of any sprlicable grace or notice and cure period, Mortgagee may pay or
perform the same int »:ch manner and to such extent as it may deem necessary in its
sole discretion. In conncction therewith, without limiting its general powers,
Mortgagee shall have ana is hereby given the right, but not the obligation: (a) to
enter upon and take possession of the Premises; (b) to make additions, alterations,
repairs, and improvements to thi Premises that are reasonably necessary or proper to
keep the Premises in good conditicna:d repair; () to appear and participate in any
action or proceeding affecting or that mav-affect the security hereof or the rights or
powers of Mortgagee; (d) to pay, purchaze, contest or compromise any encumbrance,
claim, charge, lien, or debt that may affect tne sacurity of this Mortgage or be prior or
supesior hereto, including without limitation redensption from any tax sale or
forfeiture affecting the Subject Property or any portion thereof, and (e) in exercising
such powers, to pay all necessary expenses, including without limitation the
reasonable attorneys’ fees or ather necessary or desirablv corsultants. Mortgagor
shall, on demand therefor by Mortgagee, pay or reimburse Morigiagee for all costs and
expenses incurred by Mortgagee in connection with the exercise v 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 consiitute an Zvent of
Default hereunder. If this Mortgage is placed in the hande of an attorney for tn2
collection of any sum secured hereby, Mortgagor agrees to pay on demand all
reasonable costs of collection, including without limitation reasonable attorneys’ Tees,
incurred by Mortgagee, either with or without the institution of any action or
proceeding, and in addition to all costs, disbursements, and gllowances provided by
law, and any failure by Mortgagor to so pay Morigagee 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 Morigagee shall elect, pursuant to this Section 4.15, to undertake to
perform Mortgagor’s obligations 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 1o any greater extent than will be
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covered by available proceeds or estimated proceeds of insurance or condemnation
award. An estimaie of available proceeds may be made if at such time as Mortgagee
is prepared to arrange for plans, solicit bids, let a contract, or otherwise proceed with
restoration, the loss may not have been adjusted with ingurers or the court may not
have finally determined the amount of a condemnaticn award. If Mortgagee shall
have expended any amount for restoration or rebuilding in excess of the actual or
estimated proceeds of insurance or condemnation award for the purpose of such
repair or replacement, the amount of such excess (the “Excess Restoration Cost”) so
expended by Mortgagee shall constitute additional indebtedness hereunder and shall
be securzd by the lien hereof.

{c) Al zdvances, disbursements, and expenditures (collectively “advances”)
made by Morigagee before and during foreclosure, prior to ssle, and, where
applicable, after sale, for the following purposes, including without limitation interest
thereon at the interect rate provided in Section 2.9(c) of the Credit Agreement, are
hereinafter referred to as “Protective Advances”:

(i) advances pursuant to this Section 4.15;
(i) Excess Restoration Costs;

(iit) advances in accordance with tae terms of this Mortgage to:
(A) protect, preserve, or restore the Subject Property; (B) preserve the lien of this
Mortgage or the priority thereof, or (C) enforce ihis Mortgage, as referred ta in
Subsection (b)X5) of Section 15-1302 of the Illinois *ortgage Foreclosure Law,
735 ILCS 5/15-1101 et. seq. (1996) as amended frew. tme to time (the “Act™);

(iv) payments of (A) when due instaliments of priozipal, interest, or other
obligations in accordance with the terms c any prior encumbiarice, (B) when due
installments 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, encumbrancus, ot interests
reasonably necessary to preserve the status of title, all as referred to in thedirsi
paragraph of this Section 4.15 of this Mortgage,;

{v) reasonable attorneys’ fees and other reasonable costs incurred in
connection with the foreclosure of this Mortgage as referred to in
Sections 15-1504(d)2 and 15-1510 of’the Act and in connection with any other
litigation or administrative proceeding to which the Mortgagee may be or become ot
be threatened or contemplated to be a party, including bankruptey proceedings, or in
the preparation for the commencement or defense of any such suit or proceeding,
including without limitation filing fees, appraisers’ fees, outlays for documents and
expert evidence, witness fees, stenographer’s charges, publication costs, and costs
(which may be estimated as to items to be expended after entry of judgment) of
procuring all such abstracts of title, title charges and examitations, foreclosure
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“:f minutes, title insurance policies, Torrens certificates, appraisals, and similar data and
g assurances with respect to title and value as Mortgagee may deem reasonsbly
= necessary either to prosecute or defend such suit or, in case of foreclosure, to
i-‘g evidence to bidders at any sale that may be had pursuant to the foreclosure judgment

the true condition of the title to or the value of the Subject Property,

(vi) Mortgagee’s fees and costs arising between the entry of judgment of
foreclosure and the confirmation hearing as referred to in Subsection (b)(1) of
Section 15-1508 of the Act;

(vit) payment by Mortgagee of taxes and assessments as required of
Mortgagor by 8ections 4.2 of this Mortgage,

(vii) expenges deductible from proceeds of sale referred to in
Subsections {a) and (L) of Section 15-1512 of the Act; and

(ix) expenses incurred and expenditures made by Mortgagee for any one or
more of the following: (A) if any of the Subject Property consists of an interest in a
leasehold estate under « lease or'sublease, rentals or other payments required to be
made by the lessee under the termy ot the lease or sublease; (B) premiums upon
casualty and liability insurance made ty Mortgagee whether or not Mortgagee or a
receiver is in possession, if reasonably required; (C) payments reascnably required or
deemed by Mortgagee to be for the benefit Hf the Subject Property or reasonably
required to be made by the owner of the Subject Property under any grant or
declaration of easement, easement agreement, reciprucal easement agreement,
agreement with any adjoining land owners, or other instruments creating covenants or
restrictions for the benefit of or affecting the Subject Propeity; and (D) shared or
common expense assessments payable to any association o corporation in which the
owner of the premises is 8 member in any way affecting the Suoject Property.

| (d) This Mortgage shall be a lien for all Protective Advances 2 to <ubsequent

" purchasers and judgment creditors from the time this Mortgage is recorded nrursuant
to Section (b5} of Section 15-1302 of the Act. The Protective Advances «aail,
except to the ertent, if any, that any of the same is clearly contrary to or incoasistent
with the provis ons of the Act, be included in:

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

; (ii) 1he indebtedness found due and owing to the Mortgagee in the judgment
i of foreclosure and any subsequent amendment of such judgment, supplemental
‘ judgments, orlers, adjudications, or findings by the court of any additional
indebtedness lrecoming due after entry of such judgment, it being hereby agreed that
y in any foreclosure judgment the court may reserve jurisdiction for such purpose;
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(iit) determination of amount: deductible from sale proceeds pursuant to
Seciion 1541512 of the Act;

(iv) determination of the application of income in the hands of any receiver
or mortgagee in possession; and

(v) computation of any deficiency judgment pursuant to Subsections (b)(2)
and () of Section 15-1508 and Section 15-1511 of the Act.

(e) ~All moneys paidi for Protective Advances or any of the other purposes herein
authorized and all expenses paid or incurred in connection therewith, including
without fimitstion attorneys’ fees, and any other moneys advanced by Mortgagee to
protect the Freniises and. the lien hereof, shall be additional indebtedness secured
hereby and shall vocome immediately due and payable without notice and with interest
thereon as provided i Siection 4.15(c). Inaction of Mortgagee shall never be
considered as a waiver nf any right accruing to it on account of any default on the
part of Mortgagor.

4.16 Mortgagor Leuse

(a) The provisions contained i 24is Mortgage shall be deemed to be obligations
of Mortgagor in addition to Mortgagor’s cbligations as tenant with respect to similar
matters under which Mortgagor is obligated under the Mortgagor Lease and shall not
restrict or limit Mortgagor’s duties and obligatiors to keep and perform promptly all
of its covenants, agreements, and obligations as t¢nunt under such Mortgagor Lease.

(b) Except for such nenperformance and noncomplizice that could not have a
material adverse effect on Mortgagee's security interest nereunder, Mortgagor shall at
gll times fully perform and comply with all agreements, covenaiits, terms, and
conditions imposed upon the tenant under the Mortgagor Lease, oad, if Mortgagor
shall faii so to do, and if Mortgagee's security interest in Mortgagor's leasehold
interest under the Mortgagor Lease shall be materially adversely affectea thereby,
Mortgagee may (but shall not be obligated to) take any action Mortgages disms
necessary or desirable to prevent or cure any default thereunder including witpsut
limitation performance by any of the tenant’s covenants or obligations under tiie
Mortgagor Lease; provided, however, that to the extent Mortgagee is granted a cure
period by Mortgagor’s landiord under the Mortgagor Lease beyond that granted to
Mortgagor thereunder, Mortgagee agrees that it will not commence any action to cure
such defauit until the expiration of Mortgagor’s cure period. Upon Mortgagee's
request, Mortgagor will submit satisfactory evidence of payment of all of its monetary
obligations under the Mortgagor Lease (including without limitation rents, taxes,
assessments, insurance premiums, and operating expenses).

{¢) Upon receipt by Mortgagee from the landlord under Mortgagor Lease of any
written notice of default by Mortgagor or any other party as tenant thereunder, Mort~
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gagee may rely thereon and $ake such action as aforesaid to cure such default even
though the existence of such default or the nature thereof be questioned or denied by
Mortgagor or by any party on behalf of Mortgagor. Mortgagee may pay and expend
such sums of money as Mortgagee in its sole discretion deems necessary for any such
purpose, and Mortgagor hereby agrees to pay to Mortgagee, on demand, all such
sums so paid and expended by Mortgagee, and any failure by Mortgagor to so
reimburse Mortgagee within five (5) days after demand shall constitute an Event of
Default hereunder. All sums so paid and expended by Mortgagee, and the interest
thereor; shall be ad led to and be secured by the lien of this Mortigage.

(d)” Mortgager shall not surrender its leasehold estate and its interest created
under the Mongagor Lease, or materially modify or amend, terminate, or cancel the
Mortgagor Ledse. - Any attempted material modification, material amendment,
surrender, terming ion, or cancellation by Mortgagor shall be null and void and of no
force or effect.

(e) If there shall be riled vy or against Mortgagor a petition under the
Bankruptcy Code, 11 U.S.C. Sections 101 et seq. (the “Bankruptcy Code"),
Mortgagor, as te1ant under the Mriigagor Lease, or any trustee appointed by the
Bankruptcy Court in such proceeding’;-shalt immediately (but in no event more than
two (2) weeks alter the filing of such petition) notify Mortgagee in writing of
Mortgagor's or | he trustee’s intent, as the ¢z may be, to assume or reject the
Mortgagor Leas: pursuant to Section 365(a) o1 the Bankruptcy Code. If the intent of
Mortgagor or s ch trustee is to reject the Mortgag.r Lease or if such notice is for any
reason not so given 10 Mortgagee or if it reasonably uppears to Mortgagee that
Mortgagor or tl e trustes does not intend to assume the *ortgagor Lease, then at any
time thereafler lfortgagee shali have the right, but not the coligation, to serve upon
Mortgagor or such trustee & notice stating that (i) Mortgagee dsmands that
Mortgagor or trustee assume and assign the Mortgagor Lease to vicrigagee or
Mortgagee’s nominee pursuant to Section 365 of the Bankruptcy Code and
(it) Mortgagee tovenants o cure or provide adequate assurance of pro npt cure of all
defaults and provide directly or through its nominee adequate assurance of tvivre
performance ur der the Mortgagor Lease. If Mortgagee serves upon Mortgagsi or
such trustee th:: notice described in the preceding sentence, Mortgagor or such (iustee
shall not seek 10 reject the Mortgagor Lease but shall forthwith (and in all events
before the exp ration of all applicable time periods for such assumption and
assignment) seek authorization from the Bankruptcy Court to assume and assign the
Mortgagor Lease to Mortgagee (subject to any higher or better offer therefor, as
approved by th2 Bankruptcy Court) subject to the performance by Mortgagee of the
covenant provided for in clause (ii) of the preceding sentence. Mortgagor agrees that
Mortgagee moy at any time apply to the Bankruptcy Court for an extension of any
time period for the assumption of the Mortgagor Lease by Morigagor 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
Murtgagee for such extension. "
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(f) No release or rorbearance of any of Mortgagor’s obligations under the
Mortgagor Lease, pursu:ant to the Mortgagor Lease or otherwise, including without
limitation Mortgagor’s obiigations with respect to the payment of rent as provided for
in the Mortgagor Lease and the performance of &il the terms, provisions, covenants,
conditions, and agreements contained in the Mortgagor Lease to be kept, performed,
or complied with by the tenant therein, shall release Mortgagor from any of
Mortgagor’s obligstions under this Mortgage. The lien of this Mortgage attaches to
all of Mortgagor’s rights and remedies at any time arising under or pursuant to
Subsection 365(h) of the Bankruptcy Code, including without limitation all of
Mor:gazor’s rights to remain in possession of the Subject Property.

(g) Miccizagor hereby unconditionally assigns, transfers, and sets over to
Mortgagee ail ¢t Mortgagor’s claims and rights to the payment of damages arising
from any rejection b the: landlord of the Mortgagor Lease under the Bankruptcy
Code. Mortgagee szail have the night to proceed in its own name or in the name of
Mortgagor with respect to sny claim, suit, action, or proceeding relating to the re-
jection of the Mortgagor Lepsc; including without limitation the right to file and
prosecute, to the exclusion of Martgagor, any proofs of claim, complaints, motions,
applications, notices, and other dccuments, in any case in which the landlord is the
debtor under the Bankruptey Code. "his assignment constitutes a present,
irrevocable, and unconditioral assignmerit of the foregoing claims, rights, and
remedies and shall continue in effect untii a'i of the indebtedness and obligations
sacured by this Mortgage shall have been satisfied and discharged in full. Any
amounts received by Mortgagee as damages arising ~ut of the rejaction of the
Mortgagor Lease as aforesaid shall be applied first tr 2} costs and expenses of
Mongagee (including without limitation attorneys’ fees’ invurred in connection with
the exercise of any of its rights or remedies hereunder and then to reduce the unpaid
indebiedness secured by this Mortgage in such order as Mortgzgez may determine.

(h) Unless Mortgagee shal} otherwise expressly consent in wrking, the fee title
to the Property demised by the Mortgagor Lease and the leasehold estrte 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 other party. If
Mortgagor acquires the fee title or any other estate, title, or interest in the property
demised under the Mortgagor Lease or any part thereof, the lien of this Morigage,
without further act, deed, conveyance, or deed of trust on behalf of Mortgagor, shall
attach to, cover, and be a lien upon such acquired estate, titie, or interest, and such
interest shal! thereupon be and become a part of the security encumbered by this
Mortgage with 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,
conveyances, deeds, mortgages, deeds of trust, and assurances as Mortgagee shall
reasonably require to ratify and confirm Mortgagee’s lier on the acquired estate, title,
or interest. '
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(i) Mortgagor shall advise Mortgagee in writing of the giving of any notice to
Mortgagor by the landlord under the Mortgagor Lease of any default by Mortgagor as
tenant thereunder in the performance o observance of any of the terms, conditions,
and covenants to be performed or observed by the tenant thereunder and to deliver to
Mortgagee a true copy of each such notice. In addition, Morstgagor shall, promptly
after obtaining ar tual knowledge thereof, notify Mortgagee of any filing by or against
Landiord under :he Mortgegor Lease of a petition under the Bankrupicy Code.
Morigagor shall thereafier forthwith give written notice of such filing to Mortgagee,
setting forth any information received by Mortgagor as to the date of such filing, the
court i1 vrhich such petition was filed and the relief sought therein. Mortgagor shall
promptlv-ueliver to Mortgagee following receipt any and all notices, summonses,
pleadings, ayrlications, and other documents received by Mortgagor in connection
with any suci-paiition and any proceedings relating thereto.

(i) ifthe Mortr.agor Lease is cancelled or terminated, and Mortgagee or its
nominee shall acquire ar-ivterest in any new lease of the property demised thereby,
Mortgagor shall have no right, title, or interest in or to the new lease or to the
leasehold estate created by stch uew lease.

(k) 1f any action, proceeding, mation, or notice shall be commenced or filed in
respect of the landlord or the leaseholii estate under the Mortgagor Lease in
connection with any case (including a cace commenced or filed under the Bankruptcy
Code), Mortgagee shall have the option, to (he exclusion of Mortgagor, exercisable
upon notice from Mortgagee to Mortgagor, to-conduct and control any such litigation
with counset of Mortgagee's choice. Mcrtgagee riay proceed in its own name or in
the name of Mortgagor in connection with any such Liigation, and Mortgagor agrees
t5 execute any and all powers, authorizations, consents, r other documents required
by Mortgagee in connection therewith. Mortgagor shall, upea demand, pay to
Mortgagee all costs and expenses (including attorneys’ fees) paid or incurred by
Mortgagee in cor nection with the prosecution or conduct of any such proceedings.
Any such costs o expenses not paid by Mortgagor as aforesaid shali oe sccured by
the lien of this Mortgage and shall be added to the principal amount of the
indebtedness secuured hereby. Mortgagor shall not commence any action, suit,
proceeding, or case, or file any application or make any motion, in respect of tae
Morigagor Leas* in any such case without the prior written consent of Mortgages.

{) Mortg:gor will use its best efforts to obtain and deliver to Mortgagee,
within ten (10) lays after written request by Mortgagee, an estoppel certificate from
the landlord unc er the Mortgagor Lease setting 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
all rental charges have been paid by the tenant under the Mortgagor lLease,

(v) whether there are any alleged defaults by the tenant under the Mortgagor Lease
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- and, if so, setting for:h the nature thereof in reasonable detail, and (vi) &s to such
& other matters as Mol tgagee may reasorably request,

U {m) Mortgagor represents and warrants to Mortgagee that, as of the date hereof,
no default under the Mortgagor Lease has occurred and is continuing whick default
will materially adve sely impair Mortgagee’s security interest hereunder, and the
Mortgagor Lease is valid and subsisting for the term set forth therein.

Notwithst inding enything to the contrary contained herein, this Mortgage
shall rt vonstitute an assignment of the Mortgagor Lease, and Mortgagee shall have
no liability nr obligation thereunder by reason of its acceptance of this Morigage.

S. EVENTS U7 DEFAULT AND REMEDIES

5.1 Events of Default

The occurrence of any of the foliowing events shall be deemed to be an Event of
Default hereunder;

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

(b) Mortgagor shall fail to comply wiri any term, covenant, or condition
contained in this Morigage for which no grace pesiod is provided in the Credit
Agreement (i) with respect 1o the payment of money, when due {including any
applicable grace period specified herein), which defuvit-shall be continuing, or
(i) with respect to defaults other than for payments of money, which defauit shall be
continuing for a period in excess of the grace period speciiied herein for such default
or, if no grace period is specified, for a period of fifteen (15) deys beyond the time
specified herein for performance; or

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

3.2 Remedies

1 If an Event of Default exists, Mortgagee may, without any presentment, demand,
l! protest, or notice of gny kind to Mortgagor, declare all sums secured hereby

lﬁ ‘ immediately due and payable. 1n addition, if an Event of Default has occurred

| hereunder, or when the indebtedness hereby secured, or any part thereof, shall become
f;‘ . due, whether by acceleration or otherwise, Morigagee shall have the right to foreclose
l\';‘ - the lien hereof for such indebtedness or part thereof and pursue all remedies afforded
B to a mortgagee under and pursuant to the applicable law. In case of any foreclosure

' sale of the Premises, the same may be sold in one or more parcels.
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5.3 Partial Foreclosure

It is further agreed that, if an Event of Default shall exist with respect to the
payment of any part of the secured indebtedness, as an alternative to the right of
foreclosure for the full secured indebtedness after acceleration thereof, Mortgagee
shall have the right to institute partial foreclosure proceedings with respect to such
portion of said indebtedness, as if under a full foreclosure, and without declaring the
entire secured indebtedness due (such proceeding being hereinafter referred to as a
“partial foreclosure”), and provided that if a foreclosure judgment is entered pursuant
to a partizl foreclosure proceeding because of an Event of Default with respect to a
part of thie secured indebtedness, such judgment and sale pursuant thereto may be
made subjecr o the continuing lien of this Mortgage for the unmatured part of the
secured indebtcdress, It is agreed that such judgment or sale pursuant to a partial
foreciosure, if so'mads, shall not in any manner affect the unmatured part of the
secured indebtediess, but as to such unmatured part this Mortgage and the lien
thereof shall remain in ful! fzice and effect just as though no foreclosure judgment or
sale had been entered or mad~ under the provisions of this Section 5.3
Notwithstanding the filing of anv-partial foreclosure or entry of 2 judgment of
foreclosure therein, Mortgagee oy vlect, at any time prior to a foreclosure sale
pursuant to such judgment, to discoriiiiue such partial foreclosure and to accelerate
the secured indebtedness by reason of any uncured default or defaults upon which
sach partial foreclosure was predicated o1 by veason of any other defaults and proceed
with full foreclosure proceedings. It is further agreed that several foreclosure sales
may be made pursuant to partial foreclosure witliot exhausting the right of full or
partial foreclosure sale for any unmatured part of tae escured indebtedness, it being
the purpose to provide for a partial foreclosure saie of the s2cured indebtedness for
any matured portion of the secured indebtedness without cxinusting the power to
foreclose and to sell the Premises pursuant to any such partia) foreclosure for any
other part of the secured indebtedness, whether matured at the (' ne‘or subsequently
maturing, and without exhausting any right of acceleration and full toreclosure.

5.4 Personal Property

Mortgagee 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 Property separately and without regard to the remainder of the Subject
Property in accordance with Mortgagee’s rights and remedies provided by the
Uniform Commercial Code of the State of INinois as well as other rights and remedies
availabiz at law or in equity.

5.5 Waiver of Marshalling

Mortgagor waives all rights, legal and equitable, it may now or hereafter have to
require marshalling of assets or to require upon foreclosure sales of assets in a
~ particular order. Each successor and assign of Mortgagor, including without
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limitation, a holder of a lien subordinate to the lien created hereby (without implying
that Mortgagor has, except as expressly provided herein, a right to grant an interest
in, or a subordinate lien on, the Subject Property), by acceptance of its interest or lien
agrees that it shall be bound by the above waiver, as i it gave the waiver itsel{

5.6 Waiver of Statutory Rights

To the extent permitted by law, Mortgagor hereby agrees that it shall not and will
no: apply for or avail itself of any appraisement, valuation, stay, extension, or
exemp:op laws, or any so-called “Moratorium Laws,” ow existing or hereafter
enacted, la arder to prevent or hinder the enforcement or foreclosure of this
Mortgage, byt hereby waives the benefit of such laws, Mortgagor for itself and all
who may claini through or under it waives any and all right to have the property and
estates comprising the Subject Property marshalied upon any foreclosure of the lien
hereof and agrees tug/any court having jurisdiction to foreclose such Lien may order
the Premises sold as an cniirety. Mortgagor acknowledges that the Subject Propesty
does not constitute agriculiural real estate, as said term is defined in Section 15-1201
of the Act or residential real cstate as defined in Section 15-1219 of the Act.
Mortgagor hereby waives any and 4!! rights of redemption on behalf of Mortgagor and
on behalf of each and every persca acrairing any interest in or title to the Subject
Property of any nature whatsoever, subsequcnt to the date of this Mottgage. The
{oregoing waiver of right of redemption is msde pursuani to the provisions of Sec-
tion 15-1601(b) of the Act.

5.7 Application of Proceeds of Foreclosure Salz

The proceeds of any foreclosure sale of the Subject Propsrty shall be distributed
and applied in accordance with the provisions of Subsection /¢y of Section 15-1512 of
the Act. The judgment of foreclosure or order confirming the cale shall provide (aster
application pursuant to Subsections (2) and {b) of said Section 15-1512) for
application of sale proceeds in the following order of priority: first, ail itcins not
covered by the provisions of said Subsections (a) and (b), which under the (emins
hereof constitute secured indebtedness additional to that evidenced by the Credit
Agreoment and 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 of 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
Property whenever Morigagee, when entitled to possession, so requests pursuant to
Section 15-1702(a) of the Act or when such appointment is otherwise authorized by
operation of law. 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
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~ any person acquiring an interest in the Subject Property after entry of a judgment of
foreclosure, all as provided in Subsection {g) of Section 15-1701 of the Act. In
addition, such receiver shail also have the following powers: (a) to extend or modify

D‘ any then existing leases, which extensions and modifications may provide for terms to
expire, or for options to lessees to extend or renew ierms to expire, beyond the
maturity date of the indebtedness hereunder and beyond the date of the issuance of a
deed or deeds to a purchaser or purchasers at a foreclosure sale, it being understood
and agreed that any such leases, and the options or other such provisions to be
contained therein, shall be binding upon Mortgagor and alt persons whose interests in
the Subjcct Property are subject to the lien hereof and upon the purchaser or
purchasers #* any foreclosure sale, notwithstanding any redemption, discharge of the
mortgage indet todness, satisfaction of any foreclosure judgment, or issuance of any
certificate of sale 07 deed to any purchaser; and (b) all other powers that may be
necessary or are ustai in such cases for the protection, possession, control,
management, and operaticoof the Subject Property during the whole of the period of
receivership. The court fromiiine to time, either before or after entry of judgment of
foreclosure, may authorize the-reasiver to apply the net income in his or her hands in
payment in whole or in part of: {4 the indebtedness secured hereby, or by or included
in any judgment of foreclosure or supiemental judgment; and (b) the deficiency in
case of a sale and deficiency.

“\

*

3

6

f;; parties, including the purchaser at a sale pursuant to a judgment of foreclosure and
) ‘

vy

+

£
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5.9 Remedies Upon Default

Mortgagor covenants and agrees that should Mcritgagor fail or refuse to make
any payment or do any act that it is obligated hereunder ‘o make or do, at the time
“and in the manner herein provided, then Mortgagee may, =fi<r notice (if required) and
the expiration of any applicable grace period (if any) set forih i Section 9.1 of the
Credit Agreement, but without any additional notice to or demeidvpon Mortgagor,
without releasing Mortgagor from any obligation hereunder, and without waiving its
right 1o declare a default as herein provided or impairing any declaraticn of default:

(a) Make or de the same in such manner and to such extent as Mortgages may
deem neceseary 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 Morigagee
hereunder, whether brought by or against Mortgagor or Mortgages;

(c) Pay, purchase, contest, or compromise any claim, debt, lien, charge, or
encumbrance that in its judgment may affect or appear to affect the security of this
Mortgage or the interests, rights, pawers, or duties of Mortgagee hereunder, and any
sums expended for such purposes shali become part of the Obligations secured
hereby, and

of-1a7068v2



UNOFFICIAL COPY




UNOFFICIAL COPY

(d) 1n any case in which, under the provisions of this Mortgage, Mortgagee has
a right to institute foreclosure proceedings, whether before or after the whole
principal sum secured hereby is declared to be immediately due as aforesaid, or
whether before or after the inatitution of legal proceedings to foreclose the lien hereof
or before or after judgment thereunder, and at all times until confirmation of sale,
Mortgagor shall forthwith, upon demand of Mortgagee, surrender to Mortgagee, and
Mortgagee shall be entitled to take, and upon Mortgagee’s request to the court,
Mortgagee shall be placed in, possession of the Subject Property or any part thereof,
personally or by its agents or attorneys as provided in Subsections (b}2) and {(c) of
Section 12-1701 of the Act. In such event, Mortgagee in its discretion may, with or
without force and with or without process of law, enter upon and take and maintain or
apply to the <ovrt in which a foreclosure is pending to be placed in possession of all
or any part of ihe Subject Property, together with all documents, books, records,
papers, and accoun’s of Mortgagor or then owner of the Subject Property relating
thereto, and may exciude Mortgagor and its agents and servants wholly therefrom and
may, as attorney in fact or 2 gent of Mortgagor, or in its own name as Mortgagee and
under the powers herein grantea, hold, operate, manage, and control the Subject
Property and conduct the busizess, if any, thereof, either personally or by its agents,
and with !l power to use such measures, legal or equitable, as in its discretion or in
the discretion of its successors or assijns may be deemed proper or necessary to
enfcrce the payment or security of the avails, rents, issues, and profits of the
Premises, including without limitation actious Tor the recovery of rent, actions in
forcible detainer, and actions in distress for reat,and with full power: (i) to cancel or
terminate any Lease for any cause or on any grourd ihat would entitle Mortgagor to
cancel the same; (i} to elect to disaffirm any Lease th.a( is then subordinate to the lien
hereof; (iii) to extend or modify any then existing Lease: and to make new Leases,
which extensions, riodifications, and new Lesses may provicds for terms to expire, or
for options to lesse2s to extend or renew terms to expire, beyoud the maturity date of
the indebtedness hereunder and beyond the daie of the issuance ¢f & deed or deeds to
a purchaser or purchasers at a foreclosure sale, it being understood snd agreed that
any such Leases, ad the options or other such provisions to be contaiied herein,
shall be binding up»n Mortgagor and all persons whose interests in the Subize
Property are subject to the lien hereof and upon the purchaser or purchasers oc uny
foreclosure sale, notwithstanding any redemption from sale, discharge of the
Mortgage indebtedness, satisfaction of any foreclosure decree, or issvance of any
certificate of sale or deed to any purchaser; (iv) to enter into any management,
leasing, or brokerage agreements covering the Subject Property; (v) to make all
necessary or proper repairs, decorating, renewals, 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 (vit) to receive all of such avails, rents,
issues, and profits, hereby granting full power and authorit; to exercise cach and
every of the rights, priviteges, and powers herein granted at any and all times
hereafter, without notice to Mortgagor. Without limiting the generality of the
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foregoing provisions of this Section, Mortgsgee shall also have all power, authority
and duties as provided iin Section 15-1703 of the Act. Mortgagee, in the exercise of
the rights and powers hereinabove conferred upon it by this Section 5.9, shall have
full power to use and apply the avails, rents, issues, and profits of the Subject
Property to the payment of or on account of the following, in such order as
Mortgagee may determine. the expenses of receivership, if any; the proper costs of
upkeep, maintenance, repair, and operation of the Subject Property; the repayment of
any sums theretofore or thereafter advanced pursuant to the terms of this Mortgage;
the intesest then due or next to become due upon the indebtedness secured hereby; the
taxes ai assessments upon the Subject Property then due or next to become due; and
the unpaic principal of such indebtedness. The collection and receipt of income,
rents, issues; profits, and proceeds from the Subject Property by Mortgages, its agent
or receiver, aftar daclaration of default shall not affect or impair such default or
declaration of defautt, but foreclesure proceedings may be conducted and foreclosure
sales effected notwitnstanding the receipt and collection of any such income, rents,
issues, profits, and proceor’s. Any sucit income, rents, issues, profits, and proceeds in
the possession of Mortgagee or its agent or receiver at the time of foreclosure sale
and not theretofore applied as iiorein provided, shall be applied in the same manner
and for the same purposes as the prozecds of the foreclosure sale. Mortgagee shal! be
under no obligation 1> make any of th:: payments or do any of the acts referred to in
this Section 5.9, and any of the actions riferied to in this Section 5.9 may be taken by
Mortgagee irrespective of whether any notice of default or election to sell has been
given hereunder and without regard to the adeauasy of the security for the
Obligations,

6. MISCELLANEOUS PROVISIONS
6.1 Governiny Law

This Mortgage shall be governed by and construed in accordanc: with the laws of
the State of Winois; provided, however, that to the extent that () any (ovenant of
Morigagor containzd herein is incorporated by reference to the Credit Agréenaent or
is substantively identical to @ covenant of Mortgagor set forth in the Credit
Agreement and (b) the interpretation of any such covenant under the laws of the State
of Illinois 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 shall still be governed
by and construed in accordance with the Jaws of the State of lllinois. If any provision
or clause of this Mortgage conflicts with applicable faws, such conflicts shall not
affect other 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 severable. This Mortgage cannot be waived, changed, discharged or terminated
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orally, but only t'y an instrument in writing signed by the party against whom
enforcement of ¢ ny waiver, change, discharge, or termination is sought.

6.2 Limitation Of Interest

It is the intent of Mortgagor and Mortgagee in the execution of this Mortgage
and all other instruments evidencing or securing the Obligations to contract in strict
compliance with the relevant usury laws. In furtherance thereof, Mortgagee and
Mortgagor stipulate and agree that none of the terms and provisions contained herein
shall evér be consirued to create a contract for the use, forbearance, or detention of
money renciring payment of interest at a rate in excess of the maximum interest rate
permitted (0.ba charged by relevant law. Mortgagor or any guarantor, endorser, or
other party w0 hereafter becoming liable for the payment of any of the
Obligations shail réver be required to pay interest at a rate in excess of the maximum
interest that may be luwfully charged under relevant law, and the provisions of this
Section 5.2 shall control-wver all other provisions of any instrument executed in
connection herevvith that may be in apparent conflict herewith. If it is determined that
any holder of an of the Oblipations has collected moneys that are deemed to
constitute intere't and are deem=d tn increase the effective interest rate on the
Obligations to a rate in excess of ta2( sermitted to be charged by relevant law, all
such sums deem:d to constitute interest in-2xcess of such legal rate shall be applied by
such holder to piyment of such Obligaticns, as such Obligations mature, or refunded
to Mortgagor. Mortgagor represents, warrar.s; and covenants that the proceeds of
the loan evidencad by the Credit Agreement and *iia other Related Agreements will be
used for the purpioses specified in subparagraph 1(r) zontained in Section 4 of The
Interest Act, 815 ILCS 205/4, and that said loan coastitutas a “business loan” within
the meaning of that Hection.

6.3 Notices

Whenever Mortgagor or Mortgagee shall desire to give or serve on-the other any
notice, demand, request, or other communication with respect to this Mor.g2ge, each
such notice, demand, request or other communication shall be in writing an =hall be
made in accordance with the provisions of Section 11.2 ~f the Credit Agreemen: to
the respective addresses set forth below or such other address as to which a patty has
given notice to the other party:

IFTOMORTGAGEE:  Wells Fargo Bank, N.A., as Administrative Lender
555 Montgomery Street, 17th Floor
San Francisco, California 94163
Attention: Alan Wray
Vice President
Telephone; (415) 396-7889
Facsimile: (415) 362-5081
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IF TO MORTGAGGR:  Farley Candy Company
TriState International Office Center

£ ’ Suite 222, Building 75
i : Lincolnshire, Iltinois 60069
b Telephone: (708)374-0900

8.4 Captions

The captions or headings at the beginning of each Article and Section hereof are
for the convenience of khe parties and ar¢ not a part of this Mortgage.

6.5 Yavalidity or Unenforceability

If the lien 61" this Mortgage are invalid or unenforceable as to any part of the
Obligations secured hereby, or if such lien and security interest are invalid or
unenforceable as tc-any part of the Subject Property, the unsecured or partially
secured| portion of the (biyations shall be completely paid prior to the payment of the
remaining and secured or pariaily secured portion of the Obligations, and all
payments made on the Obligaiions, whether voluntary or under foreclosure or other
enforcement action or pirocedure, snsll be considered to have been first paid on and
applied to the full paymant of that poriion of the Obligations that is not secured or not
fully secured by the lien and security interesi of this Mortgage.

6.5 Subrogaton

To the extent Mortgagee advances any funds under this Morigage to pay any
outstanding lien, cliarge, or encumbrance against the Sukject Property, such proceeds
or advances have teen or will be advanced by Mortgagee-at mMortgagor’s request, and
Mortgagee shall be sulirogated to any and all rights and lienz 1eid by any owner or
holder of such outstaniling liens, charges, and encumbranc<s, iriespéctive of whether
said liens, charges, or :ncumbrances are released.

6.7 No Merger

Upon the forecloture of the lien created by this Mortgage on the Subjeci
Property, any Leases then existing shall not be destroyed or terminated by application
of the law of merger «r 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 bebalf of Mortgagte or any such purchaser shall constitute a termination of any
Lease unless Mortgagee or such purchaser shall give written notice thereof to such
tenant or subtenant.

6.8 Non-Waiver

Except as expressly provided to the contrary herein, acceptance by Mortgagee of
any sum safter the same is due shall not constitute a waiver of the right either to

36
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require prompt payment, when due, of all other sums hereby secured or to declare an
Event of Default as herein provided. The acceptance by Mortgagee of any sum in an
amount less than th 2 sum then due shall be deemed an acceptance on account only and -
upon the condition that it shall not constitute a waiver of the obligation of Mortgagor
to pay the entire sum then due, and Mortgagor’s failure to pay said entire sum then
due shall be and coatinue to be a default notwithstanding such acceptance of such
amount on account, as aforesaid, and Mortgagee shall be at all times thereafier and
until the entire sun then due shall have been paid, and notwithstanding the acceptance
by Mortgagee ther :after cf further sums on account, or otherwise, entitled to exercise
all righis in this Murtgage conferred upon it upon the occurrence of a default
hereunder, - Conseiit by Mortgagee to any transaction or action of Morigagor that iy
subject to arasent or approval of Mortgagee hereunder shall not be deemed a waiver
of the right 0224 ire such consent or approval to future or successive transactions or
actions. No failur iy Mortgagee Lo insist upon the strict performance of any term
hereof or to exercise any right, power, or remedy consequent upon a breach thereof
shall constitute a v-aiver of any such term or of any such breach. No waiver of any
breach shall affect or alter <his Mortgage, which shall continue in full force and effect,
or the rights of Mi:rtgagee with respect to any other then existing or subsequent
breach.

6.9 Further Assurances

Mortgagor at its own expense, will exetute, acknowledge, and deliver all such
instruments and tak: gll such action as may be nzcoesary to assure to Mortgagee the
lien and security ir{ :rests hereof against the propercic: herein described and the rights
intended to be prov:ded to Mortgagee herein.

6.10 Additional Security

Withsut notic«: to or consent of Mortgagor and without impairtient of the lien
and rights created by this Morigage, Mortgagee may accept from Mortgagor or from
any other person 2:iditional security for the Obligations. Neither the giving of this
Mortgage nor the :.cceptance of any such additional security shall prevent Maciigagee
from resorting, fir 1, to such additional security, and, second, to the security ¢reated
by thiy Mortgage ithout affecting Mortgagee’s lien and rights under this Mortgay:.

6.11 Morigq ree As Administrative Lender

The term “M: rtgagee”, as used herein with respect to the exercise of any rights
or rentedies or the taking of any action which the Mortgagee may take or be required
10 take hereunder, shall be deemed to mean the Administrative Lender with, if
applicable, the cor sent of the requisite percentage in interest of the Lenders pursuant o
10 the terms of the Credit Agreement, &

N
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3 8.12 Remedies Cumulative

i‘% No remedy herein conferred upon or reserved to Mortgagee is intended to be
(};. exclusive of any other remedy herein or by law provided or permitted, but each shall

be cumulative and shall be in addition to every other remedy given hereunder or now
or hereafter existing at law or in equity or by statute. Every power or remedy given
by this instrument to Mortgagee or 10 which Mortgagee inay be otherwise entitled
may be exercised, concurrently or independently, from time to time and as often as
may be deemed expedient hy Mortgagee, and Mortgagee may pursue inconsistent
remecics

6.13 Belcase

If Mortgagor skall fu ly pay and satisfy all of the Obligations, then Morigagee
shall release this Mortzag: and the lien thereof by proper instrument upon payment
and discharge of all indeoizdness secured hereby and payment of any filing fee in
connection with such relecse. In addition, Mortgagee shall release any portion of the
Subject Property which 1. transferred as permitted under Sections 8.2(b) or 8.2(c) of
the Credit Agreement up n payineot of any filing fee in connection with such release.

6.14 Time of the Essence

Time is of the esserce of this Mortgage urd the performance of all provisions
hereof. Nothing contained in this Section 6.14-spall be deemed to vitiate any grace
periods applicable to Murtgagor provided for hercivi or in the Related Documents.

6.15 Inconsistent Provisions

In the event that the provisions of this Morgage directiy zondlict with any
provision of the Credit Agreement or Related Agreements, the provisions of the
Credit Agreement and [lelated Agreements shall govern, except the provisions of the
Mortgage with respect to the creation and perfection of a security intecest or lien on
the Subtect Property, and the enforcement and governing law provisions of tnis
Mortgage shall be govi:rned by the terms and provisions hereof.

6.16 Incorporation by Reference

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

6.17 Subordinae Lien

If the documents providing for the lien of a Permitted Purchase Money Security
Interest or a Permitted Capital Lease do not prohibit additional liens on the property
subject to such lien, the lien of this Mortgage shall constitute (a) a subordinate lien on N
such property subjeci to such Permitted Purchase Money Security Interest and (b} a .
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lien: on Mortgagor’s right, title and interest in, under and to such Permitted Capital

Lease,

IN WITNESS WiGREOF, Mortgagor has caused this Mortgage, Assignment of
1iases and Rents, Security Agreement, and Fixture Filing to be duly executed as of

the day und year first above written.

MORTGAGOR: FARLEY CANDY COMPANY,
a Delawars corporation

Z/Z /w—->4(”:”fz .

Pnnted Name: / % 7/ ///?14

Title: \_/f'-'-’]. 1/ (¢ - /'C/CL.S/ (éﬂZL
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This Instrument Was Prepared By:

Dennis P. Martin
Morrison & Foerster LiLP
345 California Street

San Francisco, California 94104
{(415) 677-6710

HEART VRN deog Sy b
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el STATE OF ILLINOIS
3 } 88.

E, COUNTY OF e )

{E I. the undersigned, a Notary Public in and for said County, in the

State aforesaid, DO HEREBY CERTIFY that Robert Davies, personally known to
ma to he the Sr. Vice-President of PFARLEY CANDY COMPANY, a Delaware
corporation, and and personally known to me te be the same person whose name
is subscribed to the foregoing instrument, appeared hefore me this day in
parson and acknowledged that as such Sr, Vice-Prasident, he signed, mealed
and delivered sald instrument as Sr. Vice-President of said corporation, and
caused ~the corporate seal of said corporation te be affixed thereto,
pursuant to authority, given by the Board of Directors of said corporation
as his {rz¢ and voluntary act, and as the free and voluntary act and deed
of said cecporation, for the uses and purposes therein set forth.

Given undzr,my hand and official geal, this _30th day of August,
1996,
} .

A

r

o/ g
[ . /
Lodommnf ' - ;a":{ g
— [;rjj'i id (~.\J/_ A LT
Notary Public

My Commisgsion Expires: .
. - - SﬂN-u\MﬂMMI\‘M P
N "OFFICIAL SEAL”
PATRICIA 1. BOWMAN
Hmtary Yucln, state of linols
My Commissian Expires Oct, 19, 1596
e P B R, it el
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EXHIBIT A-1
LEGAL DESCRIPTION OF 31ST STREET LAND

All of the real property located in the County of Cook, State of Tllinois, and
more particularly described as follows:

21-187088v2







UNOFFICIAL COPY

EXHIBIT A - |
LEGAL DESCRIPTION

¥FARCEL 1: (FEE PARCEL)

THAT PART OF THE EAST 1/2 OF THE EAST 1/2 OF THE NORTH WEST 11/4
OF THE NORTH WEST 1/4 OF SECTICN 36, TOWNSHIP 39 NORTH, RANGE
13 BAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT THE NORTH EAST CORNER OF THE EAST 1/2 OF THE EAST
1/2 OF THE NORTH WEST 1/4 OF THE NORTH WEST. 1/4 OF SAID SECTION
36; THENCE SOUTH ALONG' THE EAST LINE OF THE EAST 1/2 OF THE
EAST 1/2/0F THE NORTHWEST 1/4 OF THE NORTH WEST 1/4 OF SAID
SECTION 36, 584.42 FEET TO THE POINT OF BEGINNING; THENCE
CONTINUING SOUTH ALONG SAID EAST LINE, 365.1) FEET, TO THE
NORTHERLY LINME< OF A 100 FEET STRIP OF LAND AS CONVEYRD TO
CHICAGO AND ILLINOIS WESTERN RAILROAD COMPANY BY DOCUMENT
#3962480 SAID 107, FEET STRIP BEING NORTH AND ADJOINING LOT 17
OF THE SANITARY DISTRICT TRUSTEE’S SUBDIVISION OF RIGHT OF WAY
FROM NORTH AND SOUTH | CENTER LINE OF SECTION 30, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, TO THE
WILL COUNTY LINE; THENTET = SOUTHWESTERLY ALONG SAID NORTHERLY
LINE, 358.90 FEET, TO THE ¥-ST LINE OF THE EAST 1/2 OF THE EAST
1/2 OF THE NORTH WEST 1/4 OF THE NORTH WEST 1/4 OF SAID SECTION
36; THENCE NORTH ALONG SAID WAST LINE, 488.29 FEET, 70 A POINT
THAT IS 592.00 FEET SOUTH OF ¥f NORTH WEST CORNER OF THE EAST
1/2 OF THE EAST 1/2 OF THE NORTH WLST 1/4 OF THE NORTH WEST 1/4
OF SAID SECTION 36; THENCE EAST, ¢ RALLEL WITH THE NORTH LINE
OF THE EAST 1/2 OF THE EAST 1/2 OF THF NORTH WEST 1/4 OF THE
NORTH WEST 1/4 OF SAID SECTION 35, 74.02 FEET; THENCE SOUTH,
DARALLEL WITH THE EAST LINE OF THE EAST 1/2°0OF THE EAST 1/2 OF
THE NORTH WEST 1/4 OF THE NORTH WEST i/4 OF SAID SECTION 36,
40.42 FEET; THENCE EAST, PARALLEL WITH THE NOXTH LINE OF THE
EAST 1/2 OF THE EAST 1/2 OF THE NORTH WEST 1/4 OF THE NORTH
WEST 1/4 OF SAID SECTION 36, 78.00 FEET; THENCE MORTH, PARALLEL
WITH THE EAST LINE OF THE EAST 1/2 OF THE EAST 1/2 CF THE NORTH
WEST 1/4 OF THE NORTH WEST 1/4 OF SAID SECTICN 36, 4000 FEET;
THENCE EAST, PARALLEL WITH THE NORTK LINE OF THE €8T 1/2 OF
THE EAST 1/2 OF THE NORTH WEST 1/4 OF THE NORTH WES1T. i/4 OF
SAID SECTION 36, 179.75 FEET TO THE POINT OF BEGINNING {EXCEPT
THEREFROM THAT PART DESCRIBED AS FOLLOWS: THAT PART OF THE EAST
1/2 OF THE BAST 1/2 OF THE NORTH WEST 1/4 OF THE NORTH WEST 1/%
OF SECTION 36, TOWNSHIP 35 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: COMMENCING AT A POINT
IN THE WEST LINE OF THE EAST 1/2 OF THE EAST 1/2 OF THE NOR"H
WEST 1/4 OF THE NORTH WEST 1/4 OF SAID SECTION 36 THAT 18
$92.00 FEET SOUTH OF THE NORTH WEST CORNER OF THE EAST 1/2 OF
THE EAST 1/2 OF THE NORTH WEST 1/¢ OF THE NORTH WEST 1/4 OF
SAID SECTION 36; THENCE EAST, PARALLEL WITH THE NORTH LINE 3F
THE EAST 1/2 OF THE EAST 1/2 OF THE NORTH WEST 1/4 OF THE NOFTHh
WEST 1/4 OF SAID SECTION 36, 76.02 FEET TO THE POINT OB
BEGINNING:; THENCE SOUTH, PARALLEL WITH THE EAST LINE OF "M
EAST 1/2 OF THE EAST 1/2 OF THE NORTH WEST 1/4 OF THE NORTH m:é,
‘ &
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LEGAL DESCRIPTION CONTINUED:

1/4 OF SAID SECTION 36, 40.42 FEET; THENCE EAST, PARALLEL WITH
THE NORTH LINE CF ‘THE EAST 1/2 OF THE EAST 1/2 OF THE NORTH
WEST 1/4 OF TFE NORTH WEST 1/4 OF SAID SECTION 15, 78.00 FEET;
THENCE SOUTH PATALLEL WITH THE EAST LINE OF THE EAST 1/2 OF THE
BEAST 1/2 OF “'HE NORTH WEST 1/4 OF THE NORTH WEST 1/4 OF SAID
SECTION 36, 83.)0 FEET; THENCE WEST, PARALLEL WITH THE NORTH
LINE OF THE 3AST 1/2 OF THE EAST 1/2 OF THE NORTH WEST 1/4 OF
THE NORTH WEST 1/4 OF SAID 3EBECTION 36, 107.00 FEET; THENCE
NORTH, PARALLE(L ' WITH THE EAST LINE OF THE EAST 1/2 OF THE EAST
1/2 OF THE NORTH WEST 1/4 OF THE NORTH WEST 1/4 OF SAID SECTION
36, 122,00 FEET TO A LINE 592.00 FEET SOUTH OF AND PARALLEL
WITH THE-NORTH TINE OF THE EAST 1/2 OF THE BAST 1/2 OF THE
NORTH WeST 1/+ QF THE NORTH WEST 1/4 OF SAID SECTION 36; THENCE
EAST, PARALLEL WITH THE NORTH LINE OF THE EAST 1/2 OF THE BAST
1/2 OF THE ©wOITH WEST 1/4 OF THE NORTH WEST 1/4 OF SAID SECTION
36, 29.00 FEET. 1 THE POINT OF BEGINNING), IN COOK COUNTY,
ILLINOIS.

PARCEL 2: (FEEF PARCELS

THAT PART OF THE EAST 1/2 OF THE EAST 1/2 OF THE NORTH WEST 1/4
OF THE NORTH WEST 1/4 OF S¢CTION 36, TOWNSHIP 39 NORTH, RANGE
13 EAST OF THE THIRD PRINTTPAL MERIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT A POINT IN THE WEST LINE OF THE EAST 1/2 OF THE
EAST 1/2 OF THE NORTH WEST 1/3 OF THE NORTH WEST 1/4 OF SAID
SECTION 36 THAT IS 592.00 FEET SGUTH OF THE NORTH WEST CORNER
OF THE EAST 1/2 OF THE EAST 1/¢ OF THE NORTH WEST 1/4 OF THE
NORTH WEST 1/4 OF SAID SECTION 36; TARNCE EAST, PARALLEL WITH
THE NORTH [INE OF THE EAST 1/2 O [HE EAST 1/2 OF THE NORTH
WEST 1/4 OF THE NORTH WEST 1/4 OF SAIL SECTION 36, 76.02 FEET
TO THE POIN. OF BEGINNING; THENCE SOUTH, PANALLEL WITH THE EAST
LINE OF THE RBAST 1/2 OF THE EAST 1/2 OF THE WORTH WEST 1/4 OF
THE NORTH WiST 1/4 OF SAID SECTION 36, 40.4Z rP2T; THENCE EAST,
PARALLEL WITH THE NORTH LINE OF THE EAST 1/2 O THE EAST 1/2 OF
NORTH WEST 1/4 OF THE NORTH WEST 1/4 OF SAID SDCTION 35, 78.00
FEET; THENCE SOUTH, PARALLEL WITH THE EAST LINE OF 7HE EAST 1/2
OF THE EAST 1/2 OF THE NORTH WEST 1/4 OF THE NORTh WEST 1/4 OF
SAID SECTIOW 36, 33.00 FEET; THENCE WEST, PARALLEL WITH THE
NORTH LINE OF THE EAST 1/2 OF THE EAST 1/2 OF THE NORTH WEST
1/4 OF THE NORTH WEST 1/4 OF SAID SECTION 36, 107.00 _IEET;
THENCE NORTH, PARALLEL WITH THE EAST LINE OF THE BAST 1/2 OF
THE EAST /¢ OF THE NORTH WEST 1/4 OF THE NORTH WEST 1/4 OF
SAID SECTION 36, 123.00 FEET TO A LINE 592.00 FEET SOUTH OF AND
PARALLEL WITH THE NORTH LINE OF THE EAST 1/2 OF THE BAST 1/2 OF
THE NORTH WEST 1/4 OF THE NORTH WEST 1/4 OF SAID SECTION 36;
THENCE EAST, PARALLEL WITH THE NORTH LTNE QF THE EAST 1/2 OF
THE EAST 1/2 OF THE MNORTH WEST 1/4 OF THE NORTH WEST 1/4 OF
SAID SECTION 38, 29.00 FEET TO THE POINT OF BEGINNING, IN COOX
COUNTY, ILLINOIS.




" UNOFFICIAL COPY




———_—'—m

UNOFFICIAL COPY

LEGAL DESCRIPTION CONTINUED:
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PARCEL 4: (FEE PARCEL)

A PORTION OF Th: WEST 1/2 OF THE NCRTH EAST 1/4 OF THE NORTH
WEST 1/4 OF SECTION 36, TOWNSHIP 39 NOPTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL. MERIDIAN, LYING NORTH UF A LINE PARALLEL WITH
AND 10C FEET DISTANT MEASURED AT RIGHT &NGLES AND NORTHERLY
FROM THE NORTHIRLY RIGHT OF WAY OF THE 'SAVITARY ODISTRICT OF
CHICAGO MORE PARTICULARLY DESCRIBED AS FOLLGWS:

COMMENCING AT A POINT IN THE SOUTHERLY LIMIT OF WEST 3187
STREET DISTANT EASTERLY 33 FEET FROM THE INTERSECTION OF THE
WESTERLY LINE OF THE SAID NORTH EAST 1/4 OF THE NORTA WEST 1/¢
QOF SECTION 6, TOWNSHIP 39 NORTH, RANGE 13 EAST CI L\YE THIRD
PRINCIPAL MER DIAN, AND THE SAID SQUTHERLY LIMIT OF WeoT 3187
STREET BEING THE NORTH WEST CORNER OF THE PROPERTV MPEREIN
DESCRIBED; THiNCE SOUTHERLY ALONG THE EASTERLY BOUNDARY OF THE
PROPERTY OWNSD BY THE ILLINOIS CENTRAL RAILROAD COMPANY AND
LEASED BY THE CITY OF CHICAGO 903.67 FEET TO A POINT AT ‘THE
INTERSECTION OF SAID EASTERLY BOUNDARY WITH THE NORTHERLY RIGHT
QOF WaY LIMITS OF THE ILLINOIS CENTRAL RAILRCAD SAID POINT BEZING
33 FEET DINTANT EASTERLY FROM AND MEASURED AT RIGHT ANGLES TO
THE SAID WESTERLY LINE OF THE NORTH EAST 1/4 OF THE NORTH WEST
1/4 OF SAID SECTION 36, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, AND BEING ALSO 100 FEET NORTHERLY
FROM AND MEASURED AT RIGHT ANGLES TO SAID NORTHERLY LIMIT QOF THE
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LEGAL DESCRIPTION CONTINUED:

RIGHT OF WAY OF THE SANITARY DISTRICT OF CHITAGO; THENCE
NORTHEASTERLY ALONG THE SAID NCORTHERLY LIMIT OF XIGHT OF WAY OF
THE ILLINOIS CENTRAL RAILRQAD 483.84 FEET MORE TR LESS TO A
POINT; THENCE NORTHERLY PARALLEL TQ THE EASTERLY BOUNDARY OF
THE PROPERTY OWNED BY THE ILLINOIS CENTRAL RAILROAD AND LEASED
BY THE CITY OF CHICAGC A DISTANCE OF 727.2% FEET MORE OR LESS
TC THE SOUTHERLY LIMIT OF WEST 31ST STREET; THENCE WESTERLY
ALONG THE SAID SOUTHERLY LIMIT OF WEST 131ST STREET 450 FEET TO
THE POINT OF COMMENCEMENT IN COOK COUNTY, ILLINOIS.

PARCEL %:. {LEASEHOLD PARCEL - TO COME)

THE WEST ~ 52 FEET CF THE WEST HALF OF THE NORTHEAST QUARTER OQF
THE NORTHWEST CUPRTEF. OF SECTION 36, TOWNSHIP 3% NORTH, RANGE
13 EAST OF THZ THIRD PRINCIFAL MERIDIAN, LYING NORTH OF A LINE
PARALLEL WITH ANV 170 FEET, DISTANT, MEASURED AT RIGHT ANGLES
AND NORTHERLY FRCOM THE NORTHERLY RIGHT OF WAY OF THE SANITARY
DISTRICT OF CHICAGO, EXCRPT THE NORTH 33 FEET THEREOF, IN COOK

COUNTY, ILLINOIS.

Common Address: 32i6 S, Sacramento
Chicagoe, 1llioois

Permantn Index Number: 16-36-100~056: 055; 05p
16-36-100-058-8003
16-36--101-005
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LEASEHOLD BoraTE

LEASEHOLD INTEREST OF FARLEY CANDY COMPANY, A  DELAWARE
CORPORATION WDER AND BY VIRTUE OF A SUBLEASE DEMISING SUBJECT
LAND AND  RECORDED  *__ AS DOCUMENT NUMBER
‘. FOR A PERIOD BEGINNING MARCH 1, 1992 AND ENDING
MARCH 31, 2013, AND OF ALL PFRSONS CLAIMING THEREUNDER, IF ANY.

NOTE: ‘ATTECTS FARCEL 3 ONLY

Commson Addresz: 3216 S. Sacramento
Zuicago, Illinois

Permanent Index Rsmper:  16-36-100-056; 055; 058
16~36-100-058-8003
1635101005

PARCEL 3: (LEASEHOLD PARCEL)

THAT PART OF LOT NINETEEN (19), {EXCEPT THE NORTH 592.00 FEET
THEREOF) OF THE SANITARY DISTRICY TRUSTEE'S SUB-DIVISION OF
RIGHT OF WAY FROM NORTH AND SOUTH CENTER LINE OF SECTION THIRTY
{30), TOWNSHIP THIRTY-NINE (39) NORTH, RANGE FOURTEEN (14) EAST
OF THE THIRC PRINCIPAL MERIDIAN TO THE WiLL COUNTY LINE, LYING
EAST OF THE COLLATERAL CHANNEL AND LYING- NORTH OF A LINE
DESCRIBED A3 FOLLOWS: BEGINNING AT A POIN{ iN THE WEST LINE OF
THE WEST HALF (1/2) OF THE EAST HALF (1/2) OF THE NORTHWEST
QUARTER OF 1HE NORTHWEST QUARTER {1/4) OF SLCIION THIRTY-SIX
(36)., TOWNSHIF THIRTY NINE (35) NORTH, RANGE THIK1EEN (13) EAST
OF THE THIRI PRINCIPAL MERIDIAN ONE HUNDRED SEVENTY: SEVEN AND
NINETY-THREE [UNDREDTHS (177.931 FEET NORTH OF THE JOUTHWEST
CORNER THERE(F THENCE NORTHEASTERLY TO A POINT IN THE £AST LINE
OF SAID WEST FALF (1/2) OF THE EAST HALF OF THE NORTHWEST
QUARTER (1/4) OF SAID NORTHWEST QUARTER (1/4) TWO HUNDREL FIFTY
THREE AND NINETY-SIX HUNDREDTHS (253.96) FEET NORTH OF 'THE
SOUTHEAST CORNER OF SAID WEST HALF (1/2) OF THE EAST KALF OF
THE NORTHWEST QUARTEFR. (1/4} OF SAID NORTHWEST QUARTER (1/4)
CONTAINING FOUR AND THIRTY-FIVE HUNDREDTHS (4.35) ACRES MORE OR
LESS SITUATED IN THE COUNTY OF COOK, STATE OF ILLINOIS.
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f ExmBir B

l‘;-‘q

" PROCEDURES FOR DISBURSEMENT OF PROCEEDS

1 . ‘ .

iJ Insurance proceeds under Section 4.7(c){iv) and Proceeds under Section

4.8(c)(iti) to be used for restoration shali be disbursed to Mortgagor to be applied to
pay or reimburse the restoring party for expenditures made in restoring the Premises
so damaged (or restoring the portion thereof not so taken) as the work progresses,
against receipt by the Depository Institution of Mortgagor’s draw request and such
other iuformation as Mortgagee may reasonably request. Any such draw request shall
constitutz Mortgagor’s certification that (i) the work, to the extent performed, has
been satisiac(orily accomplished, (ii) the amount requested has been paid by or on
behalf of Mortyagor or is justly due to the restoring party or other persons who with
the work, and (it} i undischarged mechanic’s, materiahuen’s or other liens or
charges have been filzd egeinst the Subject Property. The Depository Institution shall
not be required to apply such proceeds or awards as aforesaid unless Mortgagor
certifies (and delis ers sucr-other information in support of such certification as
Mortgagee may reasonably rcquest) that the amount thereof remaining after payment
of the amount requested (together with anticipated interest and investment earnings
thereon), plus fur ds available or comiritted, will be sufficient to pay in full for the

completion of sus:h restoration.
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