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(Illinois)

HORTGAGE IGNMENT OF RENTS L g
B ITY AGRE AND PIX FILIN

MORTGAGRE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGRERMENT AND PIXTURE FILING ("Mortgage"), dated as of May |/,
1996, made by JOHN SEXTON & CO., a Delaware corporation
(*Mortgagor”), having its principal place of business at 1050
Warrenville Road, Lisle, Illinois 60532, in favor of BANK OF
AMERICA NATICNAL TRUST AND SAVINGS ASSOCIATICN, a national banking
association, in its capacity as administrative agent for the
"Lendera” (as such term is defined in that certain Credit Agreement
{as hercinafter defined) ("Mprtgagee"}), having an office at 231 S.
LaSalle 8ureetr, Chicago, Illinois 60697.

RECITALS:

1. ortgagor is the fee simple owner: (a) of the real
property described in Schedule A hereto; (b) of the landlord’s
interests in the ‘lexses {as herein defined); and (¢} of the
Improvements and Personal Property (each as hereinafter defined).

2. Rykoff-Sexton, Inc., a Delaware corporation
(*Parent"), Mortgagee, the Lenders, and The Chase Manhattan Bank,
N.A., a naticnal banking assoaciation, as documentation agent, are
parties to that certain Credit, Agreement dated of even date
herewith (said Credit Agreemcrt, together with any and all
renewals, amendments, modifications, supplements, restatements,
extensions for any period, incresscz or rearrangements thereof
being referred te¢ as the "Credit Agreeirgnt"), pursuant to which the
Lenders have made and may in the future make term and revolving
loans and advances and other financial accommodations to Parent as
set forth therein (collectively, "Loans",- #ach, a "Loan") in an
aggregate principal amount, at any one time - ocutstanding, not to
exceed Four Hundred Eighty-Pive Million Dollare (85485,000,000.00)
exclusive of interest accrued thereon and other, amounts owing
pursuant to the terms and conditions set fortir in the Credit
Rgreement.

3, The Loans are in the form of: (a} term leana {"Temm
Loans") in the aggregate principal amount of Three Hundred Thirty
Five Million and 00/100 Doliars ({$335,000,000.00}, consisting of:
(i) term loans in the aggregate principal amount of One Hundred
Fifty Million and 00/100 Dollars (the "Tranche A Term Loans"); (ii)
term loans in the aggregate principal amount of One Hundred Twenty
Five Million and 00/100 Dollars (the "Tranche B Term Loans"); and
(iii) term loans in the aggregate principal amount of Sixty Million
and 00/100 Dollars (the "Tranche C Term Loans™), said Term Loans
evidenced by "Term Notes® (as such term is defined in the Credit
Agreement); and (b) revolving loans ("Revolving Loans"), swing line
loans ("Swing Line Loans") and letter of credit obligations (°L/C
Obligations"} in an aggregate principal amount not to exceed One
Hundred Pifty Miilion Dollars ($150,000,000.00) at any time
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outstanding, under which advances, payments and readvances may be
made from time t- time, evidenced by "Revolving Notes", *Swing
Line Notes" and "Letters of Credit® (as such terms are defined i
the Credit Agreement) (the Term Notes, Revolving Notes and Swing
Line Notes are hereinafter collectively called "Notes"). Each of
the Notes bears interest as therein provided., The final maturities
of the Notes are at various dates on or before April 30, 2003.

4. Mortgagor, in its capacity as a "Subsidiary* (as
such term ig defined in the Credit Agreement), certain of the other
"Subsidiaries" (as such term is defined in the Credit Agreement)
and Morrgagee have of even date herewith entered into that certain:
(i)Sukridiaries Guaranty Agreement ({as amended, restated,
supplemeared or otherwise modified from time to time, the
"Subsidiaries Guaranty Agreement®), pursuant to which Mortgagor and
the other  Suvhsidiaries from time to time signatories to the
Subsidiaries Quaranty Agreement have guaranteed the "Obligations®
(ag such term is defined in the Credit Agreement) of the Parent,
subject to the._ cerms, conditions and limitations forth in said
Subsidiaries Guararty Agreement; (ii) Subsidiaries Pledge
Agreement; and {iii) Jubaidiaries Security Agreement; and, as more
fully set forth in the Subsidiaries Guaranty Agreement, Mortgagor
and each of the other Subsidiaries signatory from time to time to
the Subsidiaries Guaranty Agreement will derive substantial and
direct benefits ({which bencfits are hereby acknowledged by the
Mortgagor) from the Loans and oftier benefits tc be provided to the
Parent under the Credit Agreement

§. This Mortgage is beirny-given by Mortgagor to secure
(a) the payment by the Parent of all “Chligations", as defined in
the Credit Agreement pursuant toc the terac of the Credit Agreement, -
as the same may be amended, restated, mcaified, supplemented or
extended from time cto time; (b) perftorrance of all terms,
covenants, conditions, agreements and liabilicies contained in the
Subsgidiaries Guaranty Agreement; (c) the paymerc of any further or
subsequent advances made to preserve the lien of :this Mortgage; and
(d) performance of all terms, covenants, conditiong, agreements and
liabilities contained in this Mortgage and the other Loan Documents
to which Mortgagor is a party. All of the foregoing pavment and
performance obligations in clauses (a), (b}, (c} and {¢) of the
preceding sgentence are hereinafter collectively called the
"Liabilities®, provided, however, that, nctwithstandiag any
provision herein contained to the contrary, liability hereunder
shall be limited tc an amount not te exceed the amcunt which could
then be recovered by Mortgagee without rendering such claim
voidable or avoidable under Section 548 of Chapter 11 of the
Bankruptcy Code or under any applicable state Uniform Fraudulent
Transfer Act, Uniform Fraudulent Conveyance Act or similar statute
or common law {the "Mortgagor’s Liabilities Limitations").

6. The terms of the Credit Agreement are incorporated
by reference herein as though set forth in full detail. 1In the
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event of any conflict between the terms and provisions of this
Mortgage and the Credit Agreement, the terms and provisions of the
Credit Agreemenc shall govern and control. Except as otherwise
provided herein, all capitalized terms used but not defined herein
shall have the respective meanings given to them in the Credit
Agreement.

7. This Mortgage is given in part to secure the
Revolving Loans, Swing Line Loans and L/C Obligaticons, as well as
the Term Loans, and secures not only the Liabilities existing on
the date hereof (subject to the Mortgagor’s Liabilities
Limitations), but alil such future advances, whether such advances
are obiligatory or to be made at the option of the Parent and the
Lenders, or otherwise as are made from the date hereoi, to the same
extent as if such future advances were made on the date of the
execution ©f this Mortgage (subject, in all events, to the
Mortgagor’'s L:iabilities Limitations), and although there may be no
indebtedness outstanding at the time any advance is made. The lien
of this Mortgage as to third persons without actual notice thereof
snall be wvalid as o all Liabilities and future advances from the
time this Mortgage 18 filed for record in the Office of the
Recorder of Deeds (thz "Recorder") of the County set forth on
Exhibit A attached hersro

COXYEYANCE:

Mortgagor, to secure the payment of the Liabilities to
the Mortgagee and the performancr »f the covenants and agreements
herein contained and in consideration of the further sum of One
Dollar ($1.00) unto Mortgagor in hand well and truly paid by the
Mortgagee at or before the sealing and delivery hereof, the receipt
whereof is hereby acknowledged, and iutending to be legally and
firmly bound hereby, grants, bargains, 8e.ls, assigns, aliensg,
releases, transfers, remises, conveys auZ -mortgages unto the
Mortgagee and its successors and assigns [ferever, and hereby
repregents and warrants to the Mortgagee aicd . grants to the
Mortgagee and its succegsors and assigns forever a continuing
security interest in and to all of the following rights, interests,
claims and property (collectively, "Mortgaged Propestv'), whether
now owned or held or hereafter acquired:

A. The fee gimple estate in all of Mortgegor’s
interest in the land legally described in Schedule A, together with
any and all easements, rights-of-way, sidewalks, gores of land,
streets, ways, alleys, passages, sewer rights, waters, water
courses, water rights and powers, and all estates, rignts, titles,
interests, privileges, liberties, servitudes, licenses, tenements,
hereditaments and appurtenances whatscever, in any way belonging,
reiating or appertaining thereto, or any part thereof, or which
hereafter shall in any way belong, relate or be appurtenant
thereto, and reversions, remainder and remainders, income, rents,
igsues, revenues and profits thereof (collectively, the "Land");

-3-
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B. The fee simple estate in and to all buildings,
structures and other improvements and any and all alterations or
additions thereto now or hereafter located or erected on the Land,
including, without limitation, attachments, walks, ways, parking
facilities and light stanchions (collectively, the "Improvements®)
(Improvements together with the Land, collectively the *Premises”);

c. To the extent assignable, any and all permits,
certificates, approvals and authorizations however characterized,
igsued or in any way furnished, whether necessary or not for the
operation and use of the Premises, including, without limitation,
building permits, certificates of occupancy, environmental
certificates, licenses or permits, certificates of operation,
warrantiss and guarantees;

D. All machinery, apparatus, equipment, fittings,
fixtures, Liprovements and articles of personal property of every
kind and natur¢ whatsoever now or hereafter attached or affixed to
the Improvements or the Land or used primarily, from time to time,
in connection with-the use and enjoyment of the Premises or the
maintenance or prescosation thereof, together with all fixtures and
articles of personal pioperty now or hereafter owned by Mortgagor
and forming a part of or.used in connection with the Land or the
Improvements, including, out without limitation, any and all air
conditioners, antennae, appliances, apparatus, awnings, basins,
bathtubs, bidetsg, boilers, pookrases, cabinets, carpets, coolers,
curtains, dehumidifiers, dispcsals, doors, drapes, gdryers, ducts,
dynamos, elevators, engines, equiumant, escalators, fang, fittings,
floor coverings, freezers, furraces, furnishings, furniture,
hardware, heaters, humidifiers, incirewvators, lighting, machinery,
motors, ovens, pipes, plumbing, pumps, radiators, ranges, recrea-
tional facilities, refrigerators, ocireens, security systems,
shadesg, shelving, sinks, sprinklers, stokers, sgtoves, toilets,
ventilators, wall coverings, washers, windouvz, window coverings,
wiring, and all renewals or replacements thexecf or articles in
substitution therefor, whether or not the sars: are or shall bhe
attached to the Land or the Improvements in any uenner; it being
mutually agreed that all of the aforesaid propesty owned by
Mortgagor and placed on the Land or the Improvements skall, so far
as permitted by law, be deemed to be fixtures, a part of the
realty, and security for the Indebtedness; notwithstauding the
agreement hereinabove expressed that certain articles of punperty
form a part of the realty covered by this Mortgage and bhe
appropriated to its use and deemed to be realty, to the extent that
such agreement and declaration may not be effective and that any of
said articles may constitute goods (as said term is used in the
Uniform Commercial Code), this instrument shall constitute a
gsecurity agreement, creating a security interest in such gcods, as
collateral, in Mortgagee as & sSecured party and Mortgagor as
Debtor, all in accordance with said Uniform Commercial Code as more
particularly sec forth in Section 2.2 hereof (collectively, the
"Personal Property");

-4-
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E. The Mortgagor’s leasenold estate, right, title
and interest in all leases of space, licenses, occupancy or
concession agreements (collectively, "Leases," each, a "Lease”} now
existing or hereafter entersed into relating to the Land or the
Improvements and any and all amendments, modificaticns, supplements
and renewals of Leases, whether now in effect or hereafter coming
into effect, including, wicthout limitation, all rents, additional
rents, cash or securities deposited thereunder to secure perfor-
mance of the lessea’s obligations thereunder, revenues, earnings,
profits and income, advance rental payments, payments incident to
assignment, sublease or surrender of a Lease, claims for forfeited
depogirs and claims for damages, nocw due or hereafter to become
due, with respect to any Lease;

F. All of the estate, right, title and interest of
Mortgagor ir _and to (i} all judgments, insurance proceeds, awards
of damages and settlements resulting frcm condemnation proceedings
or the taking of the Premises, or any part thereof, under the power
of eminent domair-or for any damage (whether caused by such taking
or otherwise) to «hs Premises, or any part thereof, or to any
rights appurtenant chereto, and all proceeds of any sales or other
dispositions of the Premises or any part thereof; and (except as
otnerwise provided hereir-or in the Credit Agreement) Mortgagee is
hereby authorized to collect and receive said awards and proceeds
and to give proper receipts 7nd acquittances therefor, and to apply
the same as provided heresin and-in the Credit Agreement, (ii) all
contract rights, general intangibles, actions and rights in action
relating to the Premises including. without limitation, all rights
to insurance proceeds and uneairnzd premiums arising from or
relating to damage to the Premiges.and (iii) all proceeds,
products, replacements, additions, osuvostitutions, renewals and
accessions of and to the Premises. Thec rights and interests
described in this paragraph shall her=inzfter be called the
"Intangibles"; and

G. All proceeds of the converyion, voluntary or
involuntary, of any of the foregoing into cash or liguidated claims
including, without limitation, proceeds of irsuvance, and
cendemnation awards with respect thereto, includiyg  interest
thereon and any and all awards or payments and interesk: Lhereon;

TO HAVE AND TO HOLD the Mortgaged Property untoliiself;
provided, however, that if there shall cause to be paid in full all
amounts secured by this Mortgage, the Mortgagee shall release the
Mortgaged Property from the Lien (as hereinafter defined) of this

Mortgage.

Mortgagor nereby covenants and agrees as follows:
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ARTICLE I

WARRANTIES, REPRESENTATIONS AND
ANTS OF MORTGAGCR

SECTION 1.1 Payment of Loans. Mortgagor shall duly
and punctually pay or cause to be paid in the manner sgpecified in
the Credit Agreement, the principal, interesc, and all other sums
due or to become due or regquired tc be paid under or in respect of
any Liabilities.

SECTION 1.2 Good _Title. Mortgagor represents,
warran' s and covenants that: (i) on and as of the date hereof, it
has a gocd and valid fee simple interest in the Premises and good
title to/the Personal Property subject to no mortgage, pledge,
security ‘ni:erest, encumbrance, lien or charge of any kind,
including, wltiiout limitation, any conditional sale or other title
retention agreement or lease in tne nature thereof, or any
subordination ‘arrangement in favor of any party other than
Mortgagor (collectiwely, "Liens"; each, a "Lien®), except for: (i)
those liens and encumbrances listed as exceptions to title on
Scheduie B of the ALT? Loan Policy issued by Chicago Title
Insurance Company in favor of the Mortgagee insuring this Mortgage
{the *"Permitted Excepticys"); and (ii) those certain Permitted
Liens {as such term is de¢fined in Section 7.01 of the Credit
Agreement to the extent the P2rmitted Liens encumber any portion of
the Mortgaged Property (each of che matters set forth in subclauses
(i) and (ii) of this sentence co)lectively, the "Prior Liens®),
this Mortgage creates and constitutas a valid and eaforceable first
mortgage lien on and firgt sgecurity interest in the Mortgaged
Property, subject only te Prior Lieug (but not to extensions,
amendments, supplements or replacemexncs ~f Pricr Liens unless
consented to by Mortgagee) and Mortgagor does now and will forever
warrant and defend to Mortgagee such title and the validity and
priority of the Lien hereby created and evidenced against the
lawful claims of all persons and parties whomsoaver.

SECTION 1.3 Further Documentation Lo Assugs Lien:
and Bxpengea. (a) Mortgagor shall, at the sole cont end expense
of Mertgagor, do, execute, acknowledge and deliver ali aad every
such further acts, deeds, conveyances, mortgages, ass.ignments,
notices of agsignment, transfers, consents and assuranceg &8 the
Morrgagee shall from time to time require, which are necessary in
the judgment of the Mortgagee from time to time to assure, perfect,
convey, assign, transfer and confirm unto Mortgagee the property
and rights hereby conveyed or assigned, or which Mortgagor may be
or may hereafter become bound to convey or assign to Mortgagee or
to facilitate the performance of the terms of this Mortgage, or for
filing, registering or recording this Mortgage.

(b) Mortgagor shall pay all filing, registrat'qp or
recording fees, and all axpenses incideat to the executiSEFand

-6-
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acknowledgment of this Mortgage, any mortgage Supplemental hereto,
any security instrument with respect to the Personal Property, any
Uniform Commercial Ccde financing statements and continvation
statements, and any instrument of further assurance required by
Mortgagee to be filed, registered or recorded pursuant to this
Mortgage.

Payment of Taxes, Insurance Premiums,

with Law and Insuran equir n

(a} Unless contested in acccrdance with Section
1.4 (e}, Mortgagor shall pav and discharge, from time to time when
the szre shall become due, all real estate and other taxes, special
assessmeats, levies, permits, inspection and license fees, all
premiums £rry insurance, ail water and sewer rents and charges, and
all other pubhlic charges, imposed upon or assessed against the
Mortgaged Proverty or any part thereof or upon the revenues, reunts,
issues, income and prefits of the Mortgaged Property, including,
without limitatirxn, those arising in respect of the occupancy, use
or possession therzof,

(b} Upon the occurrence of ar Event of Default, at
the option of Mortgagee, to be exercised by notice to Mortgagor,
Mortgagor shall deposit wich Mortgagee, on the first day of each
month, an amount estimated by Mortgagee to be equal to one-twelfth
{1/12th) of the annual taxec, agsassments and other items required
to be discharged by Mortgagor under Section 1.4(a). Such amounts
shall be held by Mortgagee witbout interest to Mortgagor and
applied to the payment of the obligarions in respect of which such
amounts were deposited, in such order or priority as Mortgagee
shall determine, on or before the regpective dates on which the
same or any part thereof would become delinquent. Nothing
contained in this Section 1.4 shall affect any right or remedy of
Mortgagee under any provision of this Mcruvgage or under any
provision of any statute or rule of law to pay ary such amount and
to add the amount so paid, together with inteiest at the Default
Rate (as defined below), to the other amounts outstanding in
regpect of any Loan or Obligation. Nothing contuired in this
Section 1.4 shall relieve Mortgagor of its obligaticnz <o make or
provide for the payment of the annual taxes, assessmenis and other
chargea required to be discharged by Mortgagor under Sectien
1.4{a).

{c} Unless ccntested in accordance with Section
1.4{e), Mortgagor shali timely pay all lawful claimg and demands of
mechanics, materialmen, laborers, govermment agencies administering
worker’'s compensation imsurance, old age pensiong, social security
penefits and all other claims, judgmentcs, demands or amounts of any
nature which, if unpaid, might result in, or permit the creation
of, a Lien on the Mortgaged Property or any part thereof, or on the
revenues, rents, issueg, income and profits arising therefrom.

- 7-
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{d} Mortgagor has obtained and shall take all
action necesgsary to maintain in force and effect all certificates,
permits, consents, approvals, licenses, franchises or other
ingtruments including those reguired by the C(Credit Agreement
{collectively, the rPermits") required by any £federa)., state,
municipal or local government or guasi-governmental agency oY
authority to operate or use and occupy the Premigses or any lease
held by Mortgager. Unless contested in accordance with Section
i.4(e), Mortgagor shall comply promptly with all requirements set
forth in any of the Permits and all regquirements of any law,
ordinance, rule, regulation or requirement of any federal, state,
municipal or local government or quasi-governmental agency or
authority applicable to all or any part of the Mortgaged Property
or the condition, use or occupancy of all or any part thereof or
any restiiction imposed upon the Mortgaged Property by any duly
recorded uzed cof restriction, declaration, covenant running with
the land or stherwise, now or hereafter in force.

{2} Mortgagor may at its own expense contest the
amount or applicability of any of the obligations described in
Sections 1l.4(a), -4.4(c), and 1.4(d) by appropriate legal
proceedings, prosecution of which operates to prevent the
collection and enforcement therecf or the sale or forfeiture or
demolition of the Mortgages Property or any part thereof to satisfy
the same; provided, however, (i) Mortgagor has notified Mortgagee
in writing of the intention o Mortgadgor to contest the same before
any such obligations have Deen increased by any interest,
penalties, or costs; (ii) Mortgagwur has obtained a title insurance
endorsement over such contested obllgations insuring the Mortgagee
against loss or damage by reason of clie existence of such conteated
obligations, or has obtained a surety nond in favor of Mortgagee,
or Mortgagor has deposited with Morcgacee, at such place as
Mortgagee may from time to time in writing designate, a sum of
money or other security acceptable to Mortgusee in its reascnable
discretion that is sufficient in Mortgagee's judgment to pay in
full such contested obligations {(or to bring the ¥ortgaged Property
in ccmpliance with the obligations under Section ‘2.4(d)) and all
penalties and interest that might become due theresi, and shall
keep on deposit an amount sufficient, in Mortgagee’r iudgment, to
pay in full such contested obligations, increasing such amount to
cover additiomal penalties and interest whemever, in Moltgagee’s
judgment, such increape is advisable; (iii) Mortgagor shail rot be
exposed to any criminal or civil liability by virtue of such
contest and such contest shall, in the judgment of the Mortgagee,
be reasonable; (iv) Mortgagor shall diligently prosecute the
contest of such contested obligations by appropriate legal
proceedings and shall permit Mortgagee to be represented in any
such contest and shall pay all expenses incurred by Mortgagee in so
doing, including fees and expenses of Mortgagee’s counsel (all of
which shall, effective upon the fifth (5th) day after Mortgagor's
receipt of Mortgagee’s notice{s), invoice{s) or bili{s) to
Mortgagor of any such expenses, constitute so much additional
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Indebtedness bearing interest at a rate per annum equal to the
lesser of (A} tne then applicable Base Rate under the Credit
Agreement plus two percent {(2%) or (B) the highest rate permitted
by aprlicable law (the "Default Rate") until paid, and payable upon
demand}; and {(v) in the event Mortgagor fails to prosecute such
contegt with reasonable diligence or fails to maintain sufficient
funds on deposit as hereinabove provided, Mortgagee may, at its
option, apply the monies and liquidate any securities deposited
with Mortgagee, in payment of, or an account of, such contested
obligations, or any portion thereof then unpaid, including all
penalties and interest thereon. If the amount of the money and any
such security so deposited is insufficient for the payment in full
of such) contested obligations, together with all penalties and
interest thereon, Mortgagor shall forthwith, upon demand, deposit
with or,(ia the event Mortgagee has applied furds on deposit and
that such Cvads were insufficient, pay Mortgagee a sum that, when
added to such funds then on deposit, is sufficient to make such
paymenit in fulk.  Mortgagee may, but shall not be required to, pay
such deficiency in said deposit for contested obligations and
interest and penalties thereon and such other sums as may be
necessary in the judgment of the Mortgagee to obtain the release
and discharge of sucn contested obligations; and any amount
expended by Mortgagee -in so doing shall be s8¢0 much additional
Indebtednegs and, in the- event Mortgagor hss not reimbursed
Mortgagee within five (5) dava of receipt of written notice of such
expenditure by Mortgagee, all svch amounts shall bear interest from
the date of Mortgagor‘s receipt of Mortgagee's aforesaid written
notice at the Default Rate until paid. In any event, Mortgagor
shall cause the contested obligatirpes to be fully satisfied and
discharged immediately upon final deteirination of the contest and
prior to the time that any sale, forfeiture or demolition of all or
any part of the Mortgaged Property could relult.

(£) Mortgagor shall not in icd use and occupancy of
the Premises (including, without limitation, ia-che making of any
Alterations {as hereinafter defined)) take any action that would be
the basgis for termination, revocation or denial «f any insurance
coverage required to be maintained under this Morigege or that
would be the basis for a successaful defense to any ciair under any
insurance policy maintained in respect of the Premisesd

(g) Mortgagor shall, immediately upon receipt of
any written notice regarding any failure by Mortgagor to pay or
discharge any of the obligations described in Section 1.4.(a},
1.4(c), 1.4(d) or 1.4(f), ¢furnish a copy of such notice to

Mortgagee.

(h} In addition to any other debt or obligation
secured hereby, this Mortgage shall alsc secure unpaid balances of
advances made by the holder hereof after this Mortgage is delivered
to the Recorder for record for the payment of taxes, assessments,
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insurance premiums ©r costs incurred for the protection of the
Mortgaged Property.

SECTION 1.5 paymen £ rtaip Taxeg. If the United
States, the state in which the Land is located or any political
subdivision thereof shall ievy, assess or charge any tax,
imposition or assessment upon this Mortgage, the Credit Agreement,
the Cbligations, or any other Loan Document or the interest of the
Mortgagee in the Mortgaged Property, other than income taxes levied
or asgsessed upon the Mortgagee, Mortgagor shall pay all such taxes,
agsessments and impositions to, for, or on acccunt of the Mortgagee
when due and payable and shall furnish to the Mortgagee proof of
such payment satisfactory to Mortgagee.

SECTION 1.6 i icies.

(a) Mortgagor shall keep and maintain such
insurance covezrsges in respect of the Improvements and Personal
Froperty as required by the Credit Agreement, and in addition the

following:

(i7  Pire, theft and physical hazard insurance
on an "all risk®" imsig covering fire and extended coverage in
an amount equal ‘to. the £ull replacement cost of the
Improvements and Pergonul Property. "Full replacement cost"
means the cost to replice the Improvements and the Personal
Property, exclusive of/ architectural fees, excavation,
foundation and footings, as determined from time to time (but
not less frequently than once 2ach eighteen (18) months) by a
person reasonably satisfactory <o the Mortgagee,

{ii) Liability irsurance against claims for
bodily injury, death or property danage occurring on, in or
about the Premises with such policy liwite as are required in
the Credit Agreemert.

(iii) Worker's compensation, gs=neral liability
and automobile liability insurance ae requireu by the laws of
each state where the Premises are located, or, tc the extent
permitted by 1local law, appropriate self ‘insurance
arrangements, to protect Mortgagor and Mortgagee against
claims for injuries sustained in the course of emploviaent at
the Premises.

{iv) Explosion insgurance in respect of any
boilers and similar apparatus located on the Premises with
such policy limits as are required in the Credit Agreement.

{v) If all or part of the Premises shall be
leaged to or occupied by a person or persons other than
Mortgagor, rental value insurance in an amcunt necegsary to
provide full coverage of not less than one hundred ten percent
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(110%) of one year's pase rental income for all Leases with
terms in excess of one year and with annual base rentals in
excegs of $100,000 which amount shall be revised annually to
refiect any increase or decrease in guch base rental income.

(vi) Business interruption insurance with such
policy limits as are reguired in the Credit Agreement.

To the extent any conflict arises Letween the foregoing
provisicns and the Credit Agreemeat, the provisions of the Credit
Agreement regarding insurance shall govern and prevail.

(b} All insurance policies required by this Section
1.6 shall be in form and issued by companies reasonably
satisfactuiy to Mortgagee and shall comply with all provisions of
the Credit ‘Agreement. All insurance policies in respect of the
coverages rvewvired by Section 1.6 shall contain an endorsement
naming Mortgag«e as loss payee, shall be in amounts at least
gufficient to prevent coinsurance and all losses thereunder shall
be payable to “Mortgagee as gole loss payee. BEach policy of
ingurance required urdsr this Section 1.6 shall provide that it may
not be cancelled or ‘othorwise terminated without at least thirty
{3C} days' prior written notice to Mortgagee and shall permit
Mortgagee to pay any premivm therefor within thirty (30) days after
receipt of any nctice statirg that such premium has not been paid
when due. The policy or policies of such insurance or certificates
of insurance evidencing the required coverages shall be delivered
to Mortgagee., Settlement of any <laim under any of the insurance
policies to in this Section :.6 shall be in accordance with the
Credit Agreement and shall otherwise require Mortgagee‘s prior
written approval.

(¢} Mortgagor shall not pu.chagse gseparate insurance
policies concurrent in form or contributicg in the event of loss
with those pelicies required to be maintainad under this Section
1.6, unless Mortgagee is included thereon as a mamed insured and,

£ applicable, with logs payable to Mortgagee ag £ole loss payee,
under a standard mortgagee endorgsement of the character described
in Section 1.6(b) hereof and the policy evidencing ¢uc: insurance
otherwise complies with the requirements of Sectior . 1.6(b}.
Mortgagor shall immediately notify Mortgagee whenevecl any such
separate insurance policy is obtained and shall promptly deliver to
Mortgagee the policy or certificate evidencing such insuraznce.

{d} Mortgagor shall, immediately upon receipt of
any written notice of any failure by Mortgagor to pay any insurance
premium in respect of any insurance required to be maintained under
this Section 1.6, furnish a copy of such notice to Mortgagee.

SECTION 1.7 Pailure to Make Certain Payments. It

Mortgagor shall fail to perform any of the covenants contained in
this Mortgage or any Loan Document, Mortgagee may make advances to
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perform the same on its behalf after notice and the opportunity to
cure, if any, as provided in this Mortgage or the Loan Documents,
and all sums so advanced shall be included in the Liabilities and
be secured hereby. Meortgagor shall repay on demand all sums so
advanced by Mortgcgyee on behalf of Mortgagor, with interest at the
Default Rate. The provisions of this Section 1.7 or any action
taken by Mortgagee pursuant to the provisions of this Section 1.7
shall not prevent any such failure to observe any covenant
contained in this Mortgage from constituting an Event of Default.

SECTION 1.8 Inspection. Mortgagor shall pemit
Mortgagee, by its agents, accountants and attorneys, to visit and
inspecr the Premises at such reasonable times as may be reasonably
requested by Mortgagee.

SECTION 1.9 Mor I intain _Improvementsg.
Mortgagor snall not commit any waste on the Premises or make any
change in the us: of the Improvements or Personal Property or use
any of the Land £>r purpoges not related to the current use of the
Premises without the Mortgagee's prior written consent. Mortgagor
shall, at all times- (i) maintain the Premises free from waste and
in good operating order, condition and repair; (b} pay all
operating costs of the lremises; (c) complete, within a reasonable
time, any Improvements at 20y time in the process of erection upon
the Premises; {(d} comply witn all material requirements of law
relating to the Premiges or ainy part thereof by any governmental
authority; and (e) comply with &ny restrictions of record with
respect to the Premises and the u#e ) thereof and observe and comply
with any conditions necessary to pleserve and extend any and all
rights, licenses, permits (includirg) without limitation =zoning
variances, gpecial exceptions and noncouforming uses), privileges,
franchises and concessions that are apriicable to the Premiges or
its use and occupancy. BExcept as otherwise provided in Section
1.24, the Premises shall not be demolished vz Altered. No Personal
Property shall be removed without the prior ‘written consent of
Mortgagee except to the extent specifically permitted under the
Credit Agreement.

SECTION 1.10 Mortgagor's Qbligations wi:h Resgpect to
Leages.

(a) Except as set forth in the second paragzaph of
this Section 1.10(a}, Mortgagor shall not without the Mortgagee’s
prior written consent: (i} execute any assignment of any Lease or
of the rents or any part thereof from the Premises other than the
agsignment herein to Mortgagee; (ii) except where the lessee under
any Lease is in default thereunder, terminate or consent to the
cancellation or surrender of a Lease; (iii) modify any Lease having
an unexpired term of two (2} years or more 80 as to change the
unexpired term thereof or, in respect of the Leases, so as to
decrease the amount of the rents payable thereunder; (iv) accept
any prepayments of any installment of tents to become due under any
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Lease, for a period exceeding one month, (v) permit the deferral of
or waive or postpone the payment of any rental payment under any
Lease; (vi) permit any transfer or assigmment cof any Lease or the
gublease ¢of the property subject to any Lease without the written
consent of Mortgagee (except the Mortgagee’s prior written congent
shall not be required in such instances wnere the Lessee thereunder
shall not be released); or (vii} modify any Lease in any fashion
which will impair the value of the Mortgaged Property or the
gecurity provided by this Mortgage.

Notwithstanding anything in Section 1.10(a) hereinabove,
Mortgagcr shall have the right to lease all or a material portion
of the Property in the event Mortgagor elects to vacate in its
entirety - the Mortgaged Property as the zresult of Mortgagor's
election to relocate in its entirety to another location (the
*Relocatior, Site") the business conducted by Mortgagor at the
Property as ot the date of this Mortgage to such Relocation Site,
provided, howewveir; (i) any such Lease shall be effective only upon
the relocation Wy Mortgagor to the Relocation Site; and (ii)
Mortgagee shall hava provided to Mortgagor its written consent to
any such Lease, whicli written consent shall not be unreasonably
withheld provided:

(1) Mortamonr shall submit to Mortgagee at least
thirty {30} days prior to the proposed
effectiv: date of the Lease a written notice
wnich inclucdes sufficient information to
permit Mortuyawee to determine the identity,
character and’ financial condition of the
proposed legsee:

The lessee is eng24ed in a business which is
in compliance with &ll applicable laws
governing the use of tiiez Mortgaged Property;

In the reasonable judgment of Mortgagee the
lessee is financially able to comply with the
cbligations under the proposed Lzase;

The terms of the Lease comply witii che terms
of subsections 1.10(a}){iv), (v}, 7i{vi) and
{vii) above, and contained subordinatici, non-
disturpance and attornment clause jiu form
reasonably satisfactory to Mortgagee; and

Mortgagor pays to Mortgagee any reasonable
attorneys' fees and expenses incurred by
Mortgagee in connection with the review of any
such requested congent.

Nc assignment or sublease by Mortgagor shall release
Mortgagor of any cobligations under this Mortgage. If Mortgagee has
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not provided Mortgagor with written notice of Mortgagee's approval
or disapproval (which notice shail, in the event of disapproval,
state the basis for such disapproval) within thirty (30) days after
Mortgagor‘s submittal of the written notice required under this
subsection 1.10(a) (whichn written notice shall contain all
supporting documentation as is required by subclauses (1) through
{8) of this subparagraph in order to provide Mortgagee with such
information as Mortgagee deems reascnably necessary in order for
Mortgagee to review said written notice and supporting
deocumentation}, then and in such event Mortgagee shall be deemed to
have consented to said Lease.

(b) Mortgagor shall at all times timely and
faithfully perform, or cause to be performed, all of the material
covenants —conditions and agreements contained in all Leases to be
kept and perxformed thereunder and shall at all times do all things
necessary to compel performance by the lessee under each Lease of
all cobligaticns,. covenants and agreements by, such lessee to be
performed thereurder, which action shall not be deemed to require
Mortgagor to teruanate a Lease in the event of the occurrence under
such Leage of a non-ralerial default which Mortgagor has elected to
waive.

(c) Mortgaszor shall furnish to Mortgagee, within
thirty (20) days after each request by Mcrtgagee to do so (which
request shall not, absent aa Event of Default be more often than
once each calendar year), a writ.cen statement in respect of any or
all of the Leases setting forth the space occupied, the rentals

payable thereunder, and such othel information as the requesting
party may reasonably request.

SBCTION 1.11 Transfer Regrrictions. Except to the
extent otherwise permitted hereunder or in the Credit Agreement,

Mortgagor may mnot, without Mortgagee's gprior written consent,
further mortgage, encumber, hypothecate, sell,. convey or assign,
whether by land installment contract or otherwiss. all or any part
of the Mortgaged Property or Mortgagor’s interest in the Mortgaged
Property or lease or sublease the Mortgaged Property or any part
thereof or suffer any of the foregoing to occur.

Bach of the Liens and other transfers perwitted by
this Section shall in all respects be subordinate in priority to
the Lien of this Mortgage.

SECTION 1.12 Destruction; Condemnation.

{(a] De ion; Assi 2N £ Pr . In case
of any damage to, or 1loss or destructicn of, Improvements and
Personal Property or any part thereof (each, a "Destruction®),
Mortgagor shall promptly send to Mortgagee a notice setting forth
the nature and extent of such Destruction. The proceeds of any
insurance payable in respect of such Destruction are hereby

-14-

SC2L88096G




UNOFFICIAL COPY o

1




UNOFFICIAL COPY

agssigned and shall be paid to Mortgagee. All such proceeds, less
the amount of any éxpenses incurred in litigating, arbitrating,
compromising or settling any claim arising out of such Destruction
{"Net Proceeds”}, shall be applied in accordance with the provi-
sions of Section 1.13 hereafter.

(b) ndemnation; Agsignmen f Awaxd. In the
event of any taking of the Mortgaged Property or any part thereof,
in or by condemmation or other eminent demain proceedings pursuant
to any law general or special, or by reason of the temporary
requisition of the use or occupancy of the Mortgaged Praoperty or
any part hereof, by any governmental authority, civil or military
{each, ca "Taking"), Mortgagor shall promptly notify Mortgagee upon
receiving notice of such Taking or commencement of proceedings
therefor.” JAll proceeds or any award or payment in respect of any
Taking are pereby assigned and shall be paid to Mortgagee and
Mortgagor snall take all steps necessary to notify the condemning
authority of such assignment. Such award or payment, less the
amount of any /expenses incurred in 1litigating, arbitrating,
campromising or settling any claim arising cut of such Taking ("Net
Award"), shall be zpplied in accordance with the provisions of
Section 1.13 hereafter:

Section 1.13 Festoration. Each of a Destruction or
Taking shall be deemed to ncustitute an "Event of Loss" (as such
term is defined in the Credi. Aareement] and shall be governed by
the terms and provisions of tle Credit Agreement. To the extent
otherwise permitted by the Credii Ajreement, each of the following
terms and provisions shall goveru che disposition of Net Awards
and Net Proceeds.

{a) Provided no Event of Defuult shall have occurred and
be continuing, Mortgagor shall have the right, at Mortgagor's
option, to elect that such Net Award or Net Zroceeds be applied to
payment of amounts outgtanding in respect of tnz Obligations or to
restore the Premiges provided the use of such iiet Award or Net
Proceeds does not violate the terma and provisions of the Credit
Agreement governing the use cf "Net Proceeds" (as such term is
defined in the Credit Agreement)}. In the event Mortgager-elects to
restore the Premises, Mortgagor shall give writccn® notice
("Restoration Election Notice"™) of such election to ‘turtgagee
within one hundred twenty (120) days of the date of colleccion by
Mortgagee of tha Net Proceeds or Net Award, as the case may pbe. 1In
the event Mortgagee does not receive a Restoration Election Notice
within such one hundred twenty (120) day period, Mortgagee shall
apply the Net Proceeds c¢r Net Award to the prepayment of the
Obligations in the manner set forth in the Credit Agreement. In
the event Mortgagor shall elect to restore the Premigses, and the
Estimate (as such term is defined in Subsection 1.12(b}(ii) below)
for said Restoration (as such term is hereinbelow in this paragraph
defined} 1ie 1less than One Million Dollars ($1,000,000.00),
Mortgagee shall release the Net Award or Net Proceeds to Mortgagor
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and Mortgagor shall, within thirty (30) days following the date of
its Restoration Election Notice commence and diligently continue to
perform the restoration ("Restoration") of that portion or portions
of the Mortgaged Property subject tc such Destruction or affected
by such Taking so that, upon the completion of the Restoration, the
Mortgaged Property will be in substantially the same condition and
shall be of at least equal value and utility for its intended
purposes as the Mortgaged Property was immediately prior to such
Destruction or Taking.

(b) In the event the Estimate for said Restoration
exceeds One Million Dollars ($1,000,000.00), Mortgagee shall not
releass any part of the Net Award or the Net Proceeds except in
accordanre with the provisions of this subsection, and Mortgagor
shall, prior to commencing any work to effect Restoration of the
Premises, mromptly (but in no event later than six (6) months
following any Destruction or Taking), furnish to Mortgagee:

(i) ©Complete plans and specifications ("Plans and
Specifications®! for the Restoration;

(ii) a certificate (r"Architect’'s Certificate") of an
independent, repucable architect or engineer licemsed in the
State stating (a) thar the Plans and Specifications have been
reviewed and approved Uy the signatory thereto, (b} listing
all permits and approvals regquired by law in connection with
the Restoration, and ({¢) 'stating that all permits and
approvals required by law tc commence work in connection with
the Restoration have been obtrined; and (d) such signatory’s
estimate ("BEstimate”) of ¢tne )costs of completirg the
Regtoration; and

(iii) if the Estimate exceeds the Net Proceeds or the Net
Award, as the case may be, by ten percerc. (10%) of the amount
of Net Proceeds or Net Award, as the case may be, a surety
bond for, guarantee of, or irrevocable  letter of credit
("Letter of Credit”) or other irrevocable ard unconditional
commitment to provide funds ("Commitment™) for the payment of
such Restoration, payable to or in favor of Moitgicee, which
bond, guarantee, lLetter of Credit or Commitment: (a) ghall be
signed by a surety or sureties or gquarantor(s}, as ithe case
may be, acceptable to Mortgagee, in the exercise of
Mortgagee’s reasonable judgment, and, in the case of a Letter
of Credit or Commitment, shall be provided by a bank or other
financial institution having capital and surplus in excess of
Two Hundred Million and no/100 Uollars ($200,000,000.00) as
shown in its moSt recent available statement of financial
condition and (b) shall be in an amount not less than the
Estimate minus the amount of the Net Proceeds or the Net
Award, as the case may be, then held by Mortgagee for
application toward the cost of such Restoraticn.
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Mortgagee shall have the right to review and approve the
Plans and Specifications, which approval shall not be unreasonably
withheld. Promptly upon approval of the Plans and Specifications
by Mortgagee, Mortgagor shall commence and diligently continue to
perform the Restoration in accordance with such approved Plans and
Specifications.

(c} In the event the Restoration is being performed
pursuant to subsection 1.12{b) above, Mortgagee shall pay said Net
Proceeds or the Net Award towards the cost of said Restoration to
Mortgagor or, at Mortgagee’s option, exercised from time to time,
directly to the contractors, subcontractors, materialmen, laborers,
enginesrs, architects, and other persons rendering services or
material <for such Restoration, subject to the following conditions:

1) Bach request for paymenc shall be made on five (5)
busines;. days’ prior notice to Mortgagee and shall be
accompanicd vy an Architect’s Certificate stating (A} that all
the Restoration work then completed has been done
substantially ~in compliance with the approved Plans and
Specifications 2ad in accordance with all provisions of law,
{B} the sums reguested are required to reimburse Mortgagor for
payments by Mortgagsr to, or are due to, the contractors,
subcontractors, materixzimen, laborers, engineers, architects,
or other persons rendering services or materials for the
Restoration, and that, when added to the sums, if any,
previously paid out by Morigagee, such sums do not exceed the
egtimate to the date of such Architect's Certificate, (C})
whether or not the Estimate continues to be accurate, and if
not, wnat the entire cost c¢&_ =uch Restoration is then
estimzted to be, and (D} that the amount of the Net Proceeds
or Net Award, as the case may e, remaining after giving
effect to such payment, together witu the amount of any
surety, guarantee, Letter of Credit or Teamitment as referred
to in subsection (b) above received by lortgagee, will be
sufficient on completion of the Restorativu-to pay for the
same in full (giving in reasonable detail, ‘an estimate by
trade of the remaining costs of completion);

(ii} Bach request for paymeut shall be accompar.ed by an
endorgement or other coverage reasonably acceptanle to
Mortgagee from a title insurance company reasonably accertable
to Mortgagee which issues mortgagee form title insurance
policies, insuring Mortgagee that (A) all mechanic’s or
similar liens and claims for lien which could arise from that
part of the Restoration previcusly paid for, if any, have been
waived and (B} there has not been filed with respect to all or
any parts of the Mortgaged Property any mechanic’s or similar
liens or claims for liens that are not discharged of record in
respect of any part of the Restoration; and
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{iii) The final request for any payment after the
Restoration has been completed shall be accompanied by the
final Architect’s Certificate confirming that all
cercificateg, permits, licenses, waivers, other documents, or
any combination of the foregoing required by law in connection
with or as a result of such Restoration have been obtained and
ligting each of the same.

In the event there shall be any surplus after application
of the Net Award or the Net Proceeds to Restoration of the
Premiges, such surplus shall belong and be paid to Mortgagee on
behalf of the Lenders to be applied in accordance with Section 2.037
of the Credit Agreement.

SECTION 1.14 Qperating Agreements. Mortgagor shall
provide to 'iortgagee, from time to time as requested by Mortgagee,
certified copias of every management, operating and other similar
agreement coveriry all or substantially all of the Premises. Each
such agreement  gshall be in form and substance acceptable to
Mcrtgagee and, except to the extent such agreement is a Permitted
Lien, shall be sukoidinate and subject to the Lien of this
Mortgage.

SECTION 1.15 ‘'Biterations. (Mortgagor shall have the
right to make sguch additicrs, modifications c¢r changes (each, an
"Alteration”} to the Premise:;, without Mortgagee's prior written
consent as may be deemed necéssary or desirable by Mortgagor;
provided, however, that Morkgauor shall: (1} complete all
Alterations promptly, in a good 7Znd workmanlike manner and in
compliance with all applicable ‘loral laws, oxrdinances and
reguirements; (ii) warrant that said Aireration shall not reduce or
impair the value of the Mortgaged Properiy; and (iii)} pay when due
all claims for labor performed and ratarials furnished in
connection with any Alteraticn, unless contesiad in accordance with
the provisions of Section l.4(e). Mortgagor. 22311l not remove or
demolish the Improvements in whole or substantiai part without the
Mortgagee's prior written consent unless pursuant to performance of
an Alteration.

SRCTION 1.16é Indemnity. Section 10.05 of ‘tle Credit
Agreement is incorporated herein as if set forth herein ‘verbatim.
ARTICLE 1IX

I ; SECURITY AGREEMENT

SECTION 2.1 ignment of L Ren
Profits.

{a} Mortgagor hereby irrevocably grants, tranafers
and agsigns te Mortgagse all of Mortgagor’s right, title and
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interest, whether now existing or hereafter acquired, in the
Leases, including, as applicable, the right, power and authority to
collect the rents, igsues, income and profitg of the Mortgaged
Property. The assignment set forth in the foregoing sentence shall
be unconditiocnal and irrevocable except as provided to the contrary
in Section 2.1(bj.

{b) Notwithstanding the provisions of Section
2.1{a), Mortgagor gshall have the right, prior to occurrence of any
Event cf Default, to coliect and retain all rents, issues and
profits relating to the Mortgaged Property as the same become due
and payable. Upon cccurrence of any Default or Event of Default,
Mortgases¢ may at any time without notice, either in person, by
agent, or-by a receiver to be appointed by a court, and without
regard ta the adequacy of any security for the Liabilities, (i)
enter upon.ard take possgession of the Premiges and/or (ii) in its
own name sguc¢: for or otherwise collect such rents, issues and
profits, includilg those past due and unpaid, and apply the same,
less costs and rpenses of operation and ccllection, including
attorneys‘’ fees, to.all or any part of the Liabilities, and in such
order as Mortgagee uey determine.

(¢} Mortazgee’s right to collect the rents, issues
and profits upon an Event <f-Default by Mortgagor pursuant to this
Section 2.1 is in no manmer c<noditional upon Mortgagee first taking
possession of the Premiges. Should Mortgagee enter and take
possession of the Premigses an¢/or collect the rents, issues and
profits and apply the same as provided for herein, such act shall
not cure or waive any Bvent of Default or notice thereof hereunder
or invalidate any act done pursuanc to such notice. Nothing
contained herein, nor any collection cf rents, issues and profits
by Mortgagee or a receiver, shall be construsd to make Mortgagee a
"mortgagee- in-possession® 80 long as Mortgagee has not itself
entered into actual possession of the Premiges,

(d) Nothing herein shall be constiruzd to impose any
liability or obligation on Mortgagee under or with respect to any
Lease. Mortgagor shall indemnify and hold Mortgagee 'iarmless from
and against any and all liabilities, losses and damages including,
without limitation, reascnable attorneys’ fees and the sllocated
costs of staff counsel) incurred under any Lease or by reuson of
the provisions of this Section 2.1.

SECTION 2.2 ri Inter in Per T .

(a) This Mortgage shall constitute a security
agreement for the purposes of the Uniform Commercial Code, as
enacted in the state where the Premises is located ("Code"), and
shall create and evidence a security interest in all sums at any
time on deposgit for the benefit of the Mortgagee or held by the
Mcrtgagee pursuant to this Mortgage, any Loan Document or the
Credit Agreement as well as all of the Perscnal Property, which
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Personal Property may not be deemed ro be affixed to the Premises
or may not constitute a "fixture" (within the meaning of the Code).
Mortgagor (being the Debtor as that term is used in the Code) is
and will be the true and iawful owner of the Personal Property,
subject to no liens, charges or encumbrances other than the lien
hereof, other liens and encumbrances benefitting Mortgagee and no
other party, the Prior Liens and liens and encumbrances, if any,
expressly permitted by the Credit Agreement. The Personal Property
is to be used by Mortigagor sclely for business purposes. The
Personal Property will be kept at the Land and will not, except as
otherwise permitted by the Loan Documents, be removed therefrom
without the consent of Mortgagee (being the Secured Party as that
term is-used in the Code). The Personal Property may be affixed to
the Land but will not be affixed to any other real estate.

(b) Mortgagor, immediately upon the execution and
delivery cri.ithis Mortgage, and thereafter from time to time, shall
cause this Murcgage, any security instrument creating or evidencing
the Lien hereof in the Personal Property, and each instrument of
further assuracce, including Uniform Commercial Code financing
statements and contiruztion statements, to be filed, registered or
recorded in such manner and in such places as may be required by
any present or future law in order to publish notice of and fully
to perfect, preserve ana prctect the Lien hereof upon the Personal
Property. Mortgagor herely mppoints and authorizes Mortgagee to
act on behalf of Mortgagor upcia Mortgagor’s failure to comply with
the provisions of this Section 2.2(b) within fifteen (15) days of
receipt of notice from Mortgagee of said failure of compliance
(except when earlier notice of gaid failure is otherwise required
by any applicable law}.

{c) Upon the occurreuce  and contiaouance of any
Event of Default, in addition to the remedies set forth in Article
III, Mortgagee shall have the power to foreclose Mortgagor’'s right
of redemption in the Personal Property by (sile of the Personal
Property in accordance with the Code to the exteri permitted by the
Code. It shall not be necessary that any Personal Property offered
be physically present at any such sale or constructively in the
poggession of Mortgagee or the person conducting the sale.

{d) Mortgagee may sell the Perscnal Propexty or any
part thereof at public or private sale with notice to Mortgzgor as
hereinafter provided. The proceeds of any such sale, after
deducting all expenses of Mortgagee in taking, storing, repairing
and selling the Personal Property {(including, without limitation,
reasonable attorneys’ fees and the allocated costs of staff
counsel) shall be applied in the manner set forth in Section
3.3(c). At any sale, public or private, of the Personal Propertiy
or any part thereof, Mortgagee may purchase any or all of the
Personal Property offered at such sale.
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{e} Morrgagee shall give Mortgagor such notice of
any sale of any of the Personal Property pursuant to the provigions
of this Section 2.2 as is reguired by the Code, or, if no such
notice is required to be given by the Code, by the Security
Agreement or, if no such notice is required to be given by the
Security Agreement, any such notice shall conclusively be deemed,
to the extent allowed by law, to be reasonable and effective if
such notice is mailed at least four (4) business days prior to any
sale, by first class or certified mail, postage prepaid, to
Mortgagor at its address above set forth, or to such other
addresses Mortgagor may hereafter designate in writing to
Mortgagee.

(£} The terms and provisions contained in this
Section Z.2 shall, unless the context otherwise requires, have the
meanings aud be construed as provided in the Ceode.

ta) This Mortgage is intended to be a "fixture
filing® within che purview of Sections 2-313 and 9-402 of the Code
with respect to the Personal Property and the goods described
herein upon recordins in the real estate records of the proper
office, which goods ate, or may become fixtures relating to the
Premiges. The addresses of Mortgagor {(Debtor) and Mortgagee
{Secured Party) are hereivihove get forth. This Mortgage is to be
filed for record with the Helzrder where the Premises are located.

ART1CLE III

EVENTS OF DEFAULT ZND REMEDIES

SECTION 3.1 Events of Defayit. An "Event of Defaultr*
shall be the cccurrence of an Bvent of Nefault under the Credit

Agreement.

SECTION 3.2 Remedieg in Cage of an Bvent of Default.
Upon the occurrence of an EBvent of Default, in wsddition to any
rights and remedies provided for in the Credit BPgreement and
Security Agreement and, further, to the extent | permitted by
applicable law, Mortgagee may take one or more of tbhe Tollowing

actions:

(a} by written notice to Mortgagor, declare the
entire unpaid amount of the Liabilities to be due and payable
immediately;

(b} perscnally, or by its agents or attorneys,
enter into and upon all or any part of the Premises and each and
every part therecf, and exclude Mortgagor, its agents and servants
wholly therefrom; and then use, operate, manage and control the
Premiges and conduct the business thereof, either personally or by
its agents, attorneys or receivers or by a referee appointed by a
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duly acting court on the applircation of Mortgagee and on every such
entry, from time tc time, may maintain and rescore the Mortgaged
Property, and likewise, from time to time, Mortgagee may make all
necegsary Or proper repairs, renewals and replacements and such
useful Alterations thereto and thereon as Mortgagee may deem
advisable; and in every such case Mortgagee shall have the right to
manage, lease and operate the Morrgaged Property and to carry on
the business thereof and exercise all rights and powers of
Mortgagor with respect thereto either in the name of Mortgagor or
otherwise; and Mc.cgagee shall be entitled to collect and receive
all earnings, revenues, rents, issues, profits and income of the
Mortgaged Property and every part thereof; and after deducting the
expenres) of conducting the business thereof and of all maintenance,
repairs, renewals, replacements, alterations, additions,
betterments and improvements and amounts necessary to pay for
taxes, agfessments, insurance and other proper charges upon the
Mortgaged Piloperty or any part thereof, as well as just and
reasonable coupinsation for the services of Mortgagee and its
attorneys, counsal, agentg, clerks, servants and other employees,
Mortgagee shall apply the moneys arising as aforesaid in accordance
with the provisions nf Section 32.3(b) hereinbelow;

(¢} wigh-or without entry, personally or by its
agents, to the extent pecmitted by law, (i) sell the Mortgaged
Property and all estate, -cight, title and interest, claim and
demand therein at one or more ssleg ag an entity or in parcels, and
ar such time and place upon such terms and after such notice
thereof as may be required or pecmitted by law, or (ii) imstitute
and prosecute proceedings for the <Ccaplete or partial foreclosure
cf this Mortgage under and pursuzat to the Illinois Mortgage
Foreclosure Law (735 ILCS 5/15-1101 gc.geq.), as the same may be
amended from time to time (the "Act");

(d) take such steps to prorzect and enforce its
rights whether by action, suit or proceeding ut law or in equity
for the specific performance of any covenait, condition or
agreement in the Loan Documents, or in aid of the oxecution of any
power granted in this Mortgage, or for any foreclosuvie hereunder,
or for the enforcement of any other appropriate lega. or-equitable
remedy or otherwise as Mortgagee shall elect;

(e) wupon or at any time after the £filing ¢f any
complaint to foreclose the lien of this Mortgage, the court may,
upon appiication, appoint a receiver of the Mortgaged Property.
Such appointment may be made either befocre or after foreclosure
gale pursuant to the Act; without regard to the solvency or
insclvency, at the time of application for such receiver, of the
person or persons, if any, liable for the payment of the
Indebtedness; withcut regard to the value of the Mortgaged Property
at such time and whether or not the same is then occupied as a
homestead; and without bond being required of the applicant, which
receiver shall have all of the power and duties prescribed by the
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Act. Mortgagee or any employee or Mortgagee therecf may be
appointed as such receiver. Such receiver shall have the power to
take possegsion, contreol, and care of the Mortgaged Property and to
collect all rents thereof during the pendency of such foreclosure
suit and, in the event of a sale and a deficiency, where Mortgagor
has not waived its statutory rights of redemption, during the full
statutory period of redemption, as well as during any further times
when Mortgagor or its devisees, legateesg, heirs, executors,
administrators, legal representatives, successors, or assigns,
except for the intervention of such receiver, would be entitled to
collect such rents and shall have all other powers that may be
necessary or useful in such cases for the protection, possession,
contrel, management, and operation of the Mortgaged Property during
the whole of any such period. To the extent permitted by law, such
receiver m¥.y be authorized by the court with such rights and powers
as are provided herein.

SECTILN 3.3 i £ _Mor roper if n
of Default Occurse; Proceeds of Sale., (al On the completion of any
sale or sales by Mcrigagee made under or by virtue of this Article
III, and except as required by applicable law, Mcrtgagee, or an
officer of any court erpovered to do so, shall execute and deliver
to the accepted purchaser or purchasers a good and sufficient
instrument or instruments-conveying, assigning and transferring all
estate, right, title and iuterest in and to the property and rights
sold. Upon the occurrence of an Bvent of Default, Mortgagee is
hereby irrevocably appointed the true and lawful agent and attorney
of Mortgagor, in its name anG stead, to make all neceasary
conveyances, assignments, transfere and deliveries of the Mortgaged
Property and rights so sold, and r£or that purpose Mortgagee may
execute all necessary instruments of ronveyance, assignment and
transfer, and may substitute one or mure rcorsons with like power,
and Mortgagor hereby ratifies and confirms-all that Mortgagee,
acting as its attormey, or any such substitulr snall lawfully do by
virtue herecf. This power of attorney is coupled-with the interest
of Mortgagee created by this Mortgage. Mortgagor shall ratify and
confirm any such sale or sales by executing and delivering to
Mortgagee or to such purchaser or purchasers all instiunents as may
be reasonably requested for such purpose. Except .zg otherwise
provided by applicable law, any such sale or sales made rwurder or by
virtue of this Axticle III shall operate to divest all tre estate,
right, title, interest, claim and demand whatsoever, whethe! at law
or in equity, of Mortgagor in and to the properties and rights so
sold, and shall be a perpetual bar both at law and in equity
against Mortgagor and against any and all persons claiming or who
may claim the same, or any part thereof from, through or under
Mcortgagor.

{b) The proceeds of any sale made under or by
virgue of this Article III, together with any other sums which then
may be held by Mortgagee under this Mortgage, whether under the
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provisions c¢f this Article III or otherwise, shall be applied as
follows:

First: to the payment of the costs and expenses
of such sale, including reasonable compensation to Mortgagee,
its agents and attorneys, and of any judicial or private
proceedings in which such sale may be made, and of all other
expensges, liabilities and advances made or incurred by
Mortgagee under this Mortgage, together with interest at the
Default Rate on such costs, expenses and liabilities and on
all advances made by Mortgagee from the date any such cost,
expense or liability is past due or unpaid or any such advance
¥& made, in each case until paid in £full;

Second: to the payment of any other fees, costs or
other laxpenses constituting obligations under the Loan
Documencs . other than amounts payable under subparagraph
"Pirst" apnve, together with interest on each such amount at
the interes! rate(s) applicable to the Obligations pursuant to
and in accordeiice with the Credit Agreement from and after the
date such amouut is due, owing or unpaid until paid in full;

Third: *o the payment of: (i) ary interest then
due, owing or unpaid-in resgpect of any Loan or any other
Liabilities gecured by cliis Mortgage; and (ii) with respect to
any Rate Contracts to which a Lender is a party, the interest
due and owing in respect ¢f any amounts payable thereunder, in
each case together with, t¢ vhe maximum extent permitted by
law, interest thereon at the /interest rate({s) applicable to
the Obligations pursuant to ana- 15 _accordance with the Credit
Agreement from the date such amcuant is due, owing or unpaid
until paid in full;

Fourth: to the pavment or  the whole amount of
principal then due, owing or unpaid in resrect of any Loan, or
any other Liabilities secured by this Mortnags, to be applied
in accordance with the Credit Agreement, with Interest on such
unpaid principal at the interest rate(s) applicable to the
Oblications pursuant to and in accordance with the Credit
Agreement from and after the happening of any Even. Of Default
until paid in full; and

GpLLRR9G

Fifth: the surplus, if any, to Le paid to
whomever lawfully may be entitled to receive such surplus.

fc} Mortgagee may bid for and acquire the Mortgaged
Property or any part thereof at any sale made under or by virtue of
thig Article III and, in lieu of paying cash therefor, may make
gettlement for the purchase price by crediting against the purchase
price the unpaid amounts due and owing in respect of any Loans,
Obligations or any other Liabilities after deducting from the sales
price the expenses of the sale and the costa of the action or
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proceedings and any other sums that Mortgagee is authorized to
deduct under this Mortgage.

{d) Mortgagee may adjourn from time to time any
sale by it to be made uynder or by virtue of this Mortgage by
announcement at the time and place appointed for such sale or for
sucn adjourned sale or sales, and, except as otherwise provided by
any applicable provisions of law, Mortoagee, without further notice
or publication, may make such sale at the time and place to which
the same shall be so adjourned.

SECTION 3.4 Mor g’ itd 1 _Remedi in

of an Event of Default. {a) Mortgagee shall be entitled to
recover judgment as aforesaid either before, after or during the
pendency (o any proceedings for the enforcement of the provisions
of this Mor:gage, and the right of Mortgagee to recover such
judgment shall not be affected by any entry or sale hereunder, or
by the exercisz of any other right, power or remedy for the
enforcement of ihe provisions of this Mortgage, or the foreclosure
of the Lien of this Mortgage. In case of proceedings against
Mortgagor ir insolveuacy or bankruptcy or any proceedings for its
reorganization or involving the liquidation of its assets,
Mortgagee shall be entitlzd to prove the whole amount of primcipal
and interest due in respeci of the Obligations to the full amount
thereof and all cther paynerts, charges and costs due under this
Mortgage without deducting therefrom any proceeds obtained from the
sale of the whole or any part of the Mortgaged Property; provided,
however, that in no case shall Morcgagee receive a greater amount
under this Mortgage than the aggregate of such principal, interest
and such other payments, charges and costs (with interest at the
Default Rate) from the aggregate amount of the proceeds of the sale
of the Mortgaged Property and the distzibrtion from the estate of
Mortgagor.

{b) The obtaining of any judgawad by Mortgagee and
any levy of any execution under any judgment wpcn the Mortgaged
Property shall not affect in any manner or to any extent the Lien
of this Mortgage upon the Mortgaged Property or any port thereof,
or any Liens, powers, rights and remedies of Mortgage« lLiereunder,
but such Liens, powers, rights and remedies shal)  continue
unimpaired as before until the judgment or levy is satiaiiad.

(c) Any moneys collected by Mortgagee under this
Section 3.4 shall be applied in accordance with the prov1szons of
Section 3.3(c) hereof.

SECTION 3.5 L Prog in after an
Default. {(a) After the occurrence of any Event of Default and
immediately upon the commencement of any action, suit or legal
proceedings tc obtain judgment for the Liabilities or any part
thereof, or of any proceedings to foreclose this Mortgage or of any
other proceedings in aid of the enfercement of this Mortgage,
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Mortgagor shall enter its voluntary appearance in such action, suit
or proceeding.

{b) Mortgagor shall not at any time insist upon, or
plead, or in any manner whatsoever claim or take any benefit or
advantage of any stay or extension or moratorium law, any exemption
from execution or sale of the Mortgaged Property or any part
thereof, wherever enacted, now or at any time hereafter, which may
affect the covenants and terms of performance of this Mortgage, nor
claim, take or insist on any benefit or advantage of any law now or
hereafter in force providing for the valuation or appraisal of the
Mortgaged Property, or any part thereof, prior to any sale or sales
of the Mortgaged Property which may be made pursuant to this
Mortgage . ~.or pursuant to any decree, judgment or order of any court
of competent jurisdiction. Mortgagor shall not, after any such
gale or s7ies, claim or exercise any right under any statute
heretofore 0. hereafter enacted to redeem the property so sold or
any part therenr © Mortgagor hereby expressly waives all benefit or
advancage of any such law or laws, and covenants not to hinder,
delay or impede the cxecution of any power granted or delegated to
Mortgagee by this Mciktgage, but to suffer and permit the execution
of every such power as rnough nc such law or laws had been made or
enacted. Mortgagor, tor.-itself and all who may claim under it,
waives, to the extent pe¢mitted by law, all right to have the
Mortgaged Property marshaled on any foreclosure of this Mortgage.
Mortgagor acknowiedges that the Mortgaged Property does not
constitute agricultural real estata, as said term may be defined in
Section 15-1201 of the Act or rusidential real estate as may be
defined in Section 15-1219 of the Arc. Mortgagor hereby waives any
and all right of redemption as may %e provided under Section 15-
1601 (b) of the Act.

SECTION 3.6 Remedies Not Exc.ugive, No remedy
conferred upon or reserved to Mortgagee /ry this Mortgage is
intended to be exclusive of any other remedy o1 remedies, and each
and every such remedy shall be cumulative and shcl) be in addition
to every other remedy given under this Mortgage or low or hereafter
existing at law or in equity. Any delay or omission-of Mortgagee
to exercise any right or power accruing on any Bveut of Default
ghall not impair any such right or power and shall not ke construed
to be a waiver of or acguiescence in any such Event of pDefault.
Every power and remedy given by this Mortgage may bhe exercizad from
time to time as often as may be deemed expedient by Mortgagee, If
Mortgagee accepts any moneys required to be paid by Mortgagor under
this Mortgage after the same becomes due, such acceptance shall not
conatitute a waiver of the right either tc reguire prompt payment,
when due, of all other sums secured by this Mortgage or to declare
an Event of Default with regard to subsequent defaults. 1f
Mortgagee accepts any moneys required to be paid by Mortgagor under
this Mortgage in an amount less than the sum then due, such
acceptance shall be deemed an acceptance on account only and on the
condition that it shall not constitute a waiver of the obligation
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cf Mortgagor to pay the entire sum then due, and Mortgagor’s
failure to pay the entire gum then due shall be and continue to be
an EBvent of Default notwithstanding acceptance of amount on
account.

ARTICLE IV
MISCELLANEQUS

SECTION 4.1 Severability. In the event any one or
more of the provisions contained in this Mortgage shall for any
reason -be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall, at
the option of Mortgagee, not affect any cther provision of this
Mortgage, in:t this Mortgage shail be construed as if such invalid,
illegal or wiznforceable provision had never been contained herein
or therein. - fue invalidity of any provision of this Mortgage in
any one jurisdicCtf.ior shall not affect or impair in any manner the
validity of suck provisgion in any other jurisdiction.

SECTION 4.2 Notiges. Except as otherwise gset forth in
the Credit Agreemert, all onotices, reguests, and other
communicationg provided for hereunder ehall be in writing
{including, unless the ccatext expressly otherwise provides, by
facgimile transmissicn, proviidad that any matter transmitted by the
Mortgagor by facsimile (i) shull be immediately confirmed by a
telephone call to the recipient at the number sgpecified on the
appliicable signature page hereof, and (ii) shall be followed
promptiy by a hard copy original' tr=reof) and mailed, faxed or
delivered, to the address or facsimile rumber specified for notices
hereinbelow; or, as directed to the Mortoagor or the Mortgagee, to
such other address as shall be designared by such party in a
written notice to the other parties, and az directed to each other
party, at such other address as shall be deri¢nated by such party
in a written notice to the Mortgagor and the liortgagee:

(i) If to Mortgagor:

John Sexton & Co.

c/o Rykoff-Sexton, Inc.

1050 Warrenville Road

Lisle, Illinois 60532-5201
Attn: General Counsel

Tel., No. (708) 964-1414
Telecopier No. (708) 971-7900
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With a copy to:

Jones, Day, Reavis & Pogue

77 West Wacker Drive

Chicago, Illinoig 60601

Attn: Robert J. Graves, Esq.
Tel. No. (312) 782-393S
Telecopier No. (312} 782-8585

If to Mortgagee:

Bank of America Natiomal Trust and
Savings Association

231 South LaSalle Street

Chicago, Illinois 60697

Attn: Mr. Mark Kelley

Tel. No. (312) 828-6981

Telecopier No. (312) 83B-3864

vith a copy to:

Winstan & Strawn

15 West Wacker Drive

Chicagoe, ~[llinois 60602
Attn: Biuce A. Toth, Bsq.
Tel. No. (312) 558-5600
Telecopier nN&.) (312) 558-5700

All such notices, requests ard comnunications shall when
transmitted by overnight delivery, oir faxed, be effective when
delivered for overnight (next day} d<iivery, or transmitted by
facsimile machine, resgpectively, or if mailed, upon the third
Bugineas Day after the date depcsited into the U.S. mail, or if
delivered, upon delivery,

SECTION 4.3 Covepants to Run with(.the Mortgaged
Property. All of the grants, covenants, terms, provisions and
conditions in this Mortgage shall run with the Mortuvacad Property
and shall apply to, bind and inure to the Dpenefit of, the

successors and assigns of Mortgagor.

SECTION 4.4  Captions: Gender and Nymber. The captions

and section headings of this Mortgage are for convenience only and
are not to be used to interpret or define the provisions hereof.
All terms containred herein shall be construed, whenever the context
of this Mortgage 8o requires, so that the singular shall be
construed as the plural and so that the masculine shall be
construed as the feminine.

SECTION 4.5 Limitation on Interest Payable. It is the

intention of the parties to conform strictly to the usury laws,
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whether state or Federal, that are applicable to the respective
Loan Documents. All agreements between Mortgagor and Mcrtgagee,
whether now existing or hereafter arising and whether oral or
written, are hereby expressly limited so that in no contingency or
event whatsoever shall the amount paid or agreed to be paid by
Mortgagor for the use, forbearance or detention of the monev to be
loaned under any of the Loan Documents or otherwise, or for the
payment or performance of any covenant or obligation contained
herein, or in any Loan Document exceed the maximum amount
permigsible under applicable Pederal or state usury laws. If under
any circumstances whatscever fulfillment ¢f any provision hereof or
of any Loan Document, at the time performance of such provision
shall hre, due, shall involve exceeding the 1limit of wvalidity
prescribed by law, then the obligaticn to be fulfilled shall be
reduced t¢ the limit of such validity. If under any circumstances
Mortgagor shall have paid an amount deemed interest by applicable
law, which weculd exceed the highest lawful rate, such amount that
would be excessive interest under applicable usury laws shall be
applied to the reduction of the principal amount owing in respect
of any Loans or any other Liabilities and not to the payment of
interest, or if such-excessive interest exceeds the unpaid balance
of principal and any ather amounts due hereunder, the excess shall
be refunded to Mortgagor. - All sums paid or agreed to be paid for
the use, forbearance or dertention of the principal under any Loans
or any other Liabilities “snall, to the extent permitted by
applicable law, and to the extert necessary to preclude exceeding
the limit of validity prescribad by law, be amortized, prorated,
allocated and spread from the date of this Mortgage until payment
in full of the Liabilities so that the actual rate of interest on
account of such principal amounts is uniform throughout the term
herecf.

SECTION 4.6  Ipdemnification: Reimbursement. If any
action or proceeding is commenced to which ‘action or proceeding
Mortgagee is made a party or in which it pecomes necessary to
defend or uphold the Lien of this Mortgage, Mortaagor shall, on
demand, reimburse Mortgagee for all reasonable experses (including,
without limitation, reasconable attorneys fees and <che allocated
coats of staff counsel) incurred by Mortgagee in any such Aaction or
proceeding. In any action or proceeding to foreclose this Mortgage
or to recover or collect the Indebtedness, the provisions of law
relating to the recovery of costs, disburgements and allowances
shall prevail unaffected by this covenant. The provisions of this
Section 4.6 shall not be construed in limitation of any other
provision ir any Loan Document.

SECTION 4.7 Governing  Law. The grant of this

Mortgage, the creation of Mortgagee’'s rights and interests
hereunder, the publication and perfection of the lien, security
interest and other rights and interests granted or otherwise
arising hereunder and the exercige of Mortgagee’s rights, powers
and remedies relating to the Mortgaged Property (whether
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gpecifically provided in this Mortgage or provided by applicable
law) shall be governed by and construed in accordance with the
internal laws of the state in which the Land is located, without
regard to principles of conflicts of law. Otherwise, to the extent
permitted by applicable law, this Mortgage and the other Loan
Documents (including, without limitation, terms relating to usury
congiderations and termsg relating to Mortgagor’s liability for any
deficiency following any foreclosure of this Mortgage or any other
transfer of all or any part of the Mortgaged Property in
extinguishment of any part of the Obligations} shall be governed by
and construed in accordance with the internal laws of the State of
New York, without regard to principles of conflicts of laws.

SECTION 4.8 No Merqger. The rights and estate created
by this Mor:igage shall nok, under any circumstances, be held tc
have merged intc any other estate or interest now owned or here-
after acquirea by Mortgagee unless Mortgagee shall have consented
to such merger /ir writing.

SECTION 4.3 Counterparts. This Mortgage may be
executed in any aumber of counterparts and each of such
counterparts shall for all purposes be deemed to be an original.
All such counterparts shall together constitute but one and the
same instrument.

SECTION 4.10 Changes - in Writing. BExcept as otherwise
permitted by Section 3.3 above, this Mortgage may not be modified,
amended, discharged or waived ir whole or in part except by an
instrument in writing signed by Mortgagoer and Mortgagee.

SECTION 4.11  Riders. Any ‘and all riders attached
hereto are incorporated in this Mortgage by this reference.

SECTION 4.12 Business looang. Morigagor certifies and
agrees that the proceeds of the Notes secured by this Mortgage will
be held for the purposes gpecified in Section i ©f the Illincis
Interest Act (815 ILCS 205/1 et seag.}), and that the principal
obligation secured hereby constitutes a "business loau™ within the
defirition and purview of that Seccion.

SECTION 4.13  Future Advanceg. As set forth in Recital
6 to this Mortgage, this Mortgage also secured the payment of and
includes all future or further advances as shall be made at all
times, regardless of whether the proceeds of the Loans have been
digbursed, by the Mortgagee herein, on behalf of itself and the
Lenders, tc and for the benefit of the Mortgagor, to the same
extent ag if such future advances were made on the date of the
execution of this Mortgage. To such extent as may be provided in
the Loan Documents and subject to the terms and provisions set
forch therein, Mortgagee has bound itself and by the acceptance
hereof does hereby bind itself to make advances pursuant to and
subject to the terms of the Loan Documents. The parties hereby
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acknowledge and intend that all such advances, including future
advances whenever herzafter made, shall be a lien from the time
thias Mortgage is recorded, as provided in Section 15-1302(b) (1} of
the Acct.

SECTION 4.14  Maximum Secured Indebtedness.

The maximum
amount of the Liabilities secured by this Mortgage is Nine Hundred
Million ($900,€00,000.00) Dollars.

£ 280306
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IN WITNESS WHEREOF,

this Morctgage has been duly executed

by Mortgagor as of the date first written above.

HDS1641.1/D1i/May 15,

JOBN SEXTON & CO.
a Delaware corporation
("Mortgagor")

@,4..

Tltle ,

1996 /NETWORK/cc/IX1S1
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STATE OF M )
COUNTY OF (‘;_ML__ i 58

On this !QFIT day of May, 1996, before me, the

undersigned, a Notaryp Public in and for the State of Illirois,
personally appeared A to me personally WI
who, being by me duly sworn, did sa&¥y that ({s}he is the .

of John Sexton & Co., a Delaware corporation, that the instrument ;
was signed and sealed on behalf of the corporation by authority of
the Beard of Directors; and that the foregeoing officer acknowledged

execution cf the instrument to be the voluntary act and deed of
said corporation.

1, TESTIMONY WHERBOF, I have hereunto set by hand and

affixed my oilicial seal in the County and State aforesaid, the day
and year firsi-ahove written.

%
3”90“‘“0‘“"4‘0005‘0‘“ {
s OFFICIALSEHL. §
HIRLEY ROEY & :
SHOTARY PULIC STATE OF ILIOIS N Notary Public
S VY COMMSSION EGIRES 107 S

S40000004000000000000000( S My term expires: 3 (l 47

?
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SITE I.A.10/ELK GROVE VILLAGE, =L
{Cock County)
SCHEDULE A

Leagal Description

{122% Arthur Avenue]

LOT I IR WESTERBERG RESUBDIVISION OF LOT 316 IN CENTEX INDUSTRIAL PARK GNIT 192
BEING A SUBDIVISION IN THE SOUTE EAST 1/4 OF SECTION 24, TOWNSEIP <41 NORTH., RANGE
11 EAST OF TEE THIRD PRINCIPAL MERIDIAN, <MD OF LOT 276 IN CENTEX INDUSTRIAL DARE

UNIT 137, BEING A SUBDIVISION IN THE SOUTH 1/2 OF SECTION 34, AFORBSAID, IN COOK
COUNTY, ILLINOIS

TAX PARCEL NO. 38-34-402-041-0000

PROPERTY ADDRESS: 1225 surhur Avenue, Elk Grove Village, Illinois
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