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This instrument prepared by,
recording requested by,
and when recorded mail to:

White & Case ~
633 West Fifth Street, Suite 1900 q VS t""‘]' Fage | of 215
Los Ange]es California 90071 230770023 04 GOt 1997-11-05 09:25:40
Attn: Gregc;ry P Rodgers Esq Cook County Recordar 445,00
Tel:  {213) 620-7700

MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

/

(Xilinois)

THIS MORTGAGE, AUSIGNMENT OF RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (as‘amended, modified or supplemented from
time to tirme, this "Mortgage"), dated as of Octeher28, 1997, is intended to create and
be a separate Mortgage by and from each of the feiluviing Morigagors (as hereinafter
defined):

)

§b 50, T, P>

R

(1)  DOMINICK'S FINER FOODS, INC. OF ILLINOZS; an Illinois corporation
having an office at 505 Railroad Avenue, Northiake, Illinois 60164
("Mortgagor"), and

(2)  DOMINICK'S FINER FOODS, INC., a Delaware corporation havipg an office
at 505 Railroad Avenue, Northlake, 1linois 60164 ("Mortgagor")

to BANKERS TRUST COMPANY, 2 New York banking corporation having an address
at One Bankers Trust Plaza, 130 Liberty Street, New York, New York 10006
(Altention; Mary Kay Coyle), as collateral agent for and representative of the Secured
Creditors (hereinafter defined) and their successors and permitted assigns (in such
capacity, the "Mortgagee"), with respect to those portions of the Mortgage Estate
(hereinafter defined), Rents (hereinafter defined), and Personal Property (hereinafter
defined) (collectively, "Collateral”) now owned or hereafter acquired (whether directly
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or through a trust) by such individual Mortgagor, each such Mortgage being separately
and severally enforceable (whether concurrently or otherwise) against the Mortgagor
to which it relates, its successors and assigns and successors-in-interest in and to the
Collateral of such Mortgagor, in the same manner and to the same extent as if each of
said Mortgagors had executed a separate writing as to that Mortgagor’s respective share
of the Collateral, on the terms hereinafter set forth with respect to such Mortgagor and
Collateral. References herein to "Mortgagor" shall refer singularly and separately to
each Mortgagor, respectively, and shall not refer jointly or collectively to more than
one of the Mortgagors, this writing being, with respect to each Mortgagor, a separate
and distinct Mortgage, applying to and affecting only said Mortgagor and the Collateral
now owned or hereafter acquired (whether directly or through a trust) by such
individua!"Mortgagor. Terms defined in the Credit Agreement (as defined below) and
not otherviiy: defined herein shall have the meaning given to such terms in the Credit
Agreement.

PRELIMINARY STATEMENTS

A.  The Mortgagee, the Banks, the Syndication Agent and the Co-
Arrangers have entered into @ Cuedit Agreement dated as of October 28, 1997 (said
Credit Apgreement, as it may  hereafter be amended, amended and restated,
supplemented or otherwise modified ficin time to time, being the "Credit Agreement")
with Dominick’s Supermarkets, Inc., a Delaware corporation, and Dominick’s Finer
Foods, Inc., a Delaware corporation (th¢ "Borrower"), pursuant to which the Banks
have made certain commitments, subject to the terms and conditions set forth in the
Credit Agreement, to extend certain credit facilities to the Borrower, up to an aggregate
principal amount not exceeding FIYE HUNDRED 5EVENTY FIVE MILLION Dollars
(8575,000,000), with maturity dates not later than-iwenty (20) years from the date
hereof.

B, Itis contemplated that the Borrower may 1r=m time to time enter
into Interest Rate Protection Agreements with one or more of the Banks or their
Affiliates (collectively, in such capacity, lhe "Interest Rate Exchangzis"), and the
obligations under any Interest Rate Protection Agreement, or under any gn=unity of the
obligations under any such Interest Rate Protection Agreement (including, iz either
case, the obligation to make payments in the event of early termination of an'Intzrest
Rate Protection Agreement), are to be given the benefit of the lien of this Morigage
with Mortgagor’s consent.

C. Tt is further contemplated that the Borrower may from time to
time enter into Other Hedging Agreements with one or more of the Banks or their
Affiliates (collectively, in such capacity, the "Hedging Agreement Creditors" and,
together with the Mortgagee, the Administrative Agent, the Syndication Agent, the Co-
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Arrangers, the Banks and the Interest Rate Exchangers, the "Secured Creditors"), and
the obligations under any Other Hedging Agreement, or under any guaranty of the
obligations under any such Other Hedging Agreement (including, in either case, the
obligation to make payments in the event of early termination of an Other Hedging
Agreement), are to be given the benefit of the lien of this Mortgage with Mortgagor's
consent,

D.  The Credit Agreement and the other Credit Documents, any and
all Interest Rate Protection Agreements at any time entered into between the Borrower
and one or more Interest Rate Exchangers and any and all Other Hedging Agreements
at any fuine entered into between the Borrower and one or more Hedging Agreement
Creditors.-are hereinafter sometimes collectively referred to as the "Secured Credit
Documents”

E. It is a condition precedent to the initial extensions of credit by the
Banks under the Credit Agreement that Mortgagor execute and deliver this Mortgage
to Mortgagee.

NOW, THEREFORE, FOR GOOD AND VALUABLE
CONSIDERATION, including i indebtedness herein recited and the trust herein
created, the receipt and sufficiency of which are hereby acknowledged, Mortgagor
hereby irrevocably mortgages, grants; ransfers, conveys and assigns to Mortgagee, for
the benefit and security of Mortgagee, uader and subject to the terms and conditions
hereinafter set forth, all right, title and intcrest now owned or hereafter acquired by
Mortgagor in and to the following property’ (il of the following property being
collectively referred to herein as the "Mortgage L<late,” and those portions of the
Morigage Estate located on or directly relating to the Land designated by a particular
"Location Number" in the exhibits attached hereto being wolizctively referred to herein
as a "Mortgaged Property"):

(13 The real property described in Exhibit A attached hereto {the
"Fee Land"). .

(2)  All leasehold estate, right, title and interest in, to and 1ader any
and all leases described or referred to in Exhibit B attached hereto, and any
amendments, modifications, extensions, renewals or substitutions for ¢ny of
such leases (each such lease, together with any amendments, modifications,
extensions, renewals or substitutions therefor being referred to herein as a
"Lease"), affecting all or portions of the real property described in said Exhibit
B or described in the recorded documents referred to in said Exhibit B (which
property descriptions are incorporated herein by this reference) (collectively, the
"Leased Land"; the Fee Land and the Leased Land being sometimes
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collectively referred to as the "Land") or affecting any of the Improvements (as
hereinafter defined), including any and all rights to security deposits, advance
rentals, and other deposits under any Lease (collectively, "Deposits"); together
with any greater estate in the Leased Land or the Improvements now owned or
hereafter acquired by Mortgagor, whether pursvant to the terms of any Lease
or otherwise.

(3)  Anyand all buildings and improvemenis now or hereafter erected
in or on the Land, including all fixtures, attachments, appliances, equipment,
machinery and other articles attached to the Land or to such buildings and
improvements (collectively, the "Improvements"), all of which shall be deemed
and construed to be a part of the realty (the Land and the Improvements being
scmetimes collectively referred to as the "Property”);

(4)-.  All rents, issues, profits, royalties, income and other benefits
(collectively, the "Rents") derived from the Property or the ownership, use,
managemeiii, operalion, leasing or occupancy of the Property, subject to the
terms of Article 1t? oelow;

(5)  Alltenerzats, hereditaments, appurtenances, privileges and other
rights and interests now ¢¢ in.the future arising in respect of, benefiting or
otherwise relating to the “rroperty, including easements, rights-of-way,
development rights, mineral righis, water rights and water stock, including ail
right, title and interest now owned or hereafter acquired by Mortgagor in and
to any land lying within the right of ‘way of any street, open or proposed,
adjoining the Property, and any and all sidewslks, alleys, driveways, and strips
and gores of land adjacent to or used in connaciion with the Property;

(6)  All the estate, interest, right, title, oreiner claim or demand, both
in Jaw and in equity, with respect to, or relating-ic-the ownership, use,
management, operation, leasing, or occupancy of the Property, including claims
for damages with respect thereto, claims or demands with respect to insurance
proceeds, and any and all awards made for the taking of all or any part of the
Property by eminent domain, or by any proceeding or purchase in et thereof,
including without limitation any awards resulting from a change of fiade of
streets and awards for severance damages (collectively, "Proceeds");

(7)  All governmental approvals, authorizations, permits, rights, and
entitlements now or hereafter owned by Mortgagor which have been or will be
issued with respect to the Property, which are necessary or useful in connection
with the development, construction or operation of the Property or any portion
thereof;
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FOR THE PURPOSE OF SECURING the prompt payment or
performance in full when due, whether at stated maturity, by required prepayment,
declaration, acceleration, demand or otherwise {including the paymeat of amounts that
would become due but for the operation of the automatic stay under Section 362(a) of
the Bankruplcy Code), of all obligations and liabilities of every nature of Mortgagor or,
if Mortgagor is a trustee under a land trust, the owner of the beneficial interests in said
trust (in either case, "Debtor") now or hereafler existing under or arising out of or in
connection with the Secured Credit Documents, or any of them, and all extensions and
renewals thereof, whether for principal, interest (including interest that, but for the
filing of a petition in bankruptey with respect to Debtor, would accrue on such
obligations), reimbursement of amounts drawn under Letters of Credit, fees, expenses,
indemnivas or otherwise, whether voluntary or involuntary, direct or indirect, absolute
or contingen!, liguidated or unliquidated, whether or not jointly owed with others, and
whether or.;.ot from time to time decreased or extinguished and later increased, created
or incurred, and 4'l.or any portion of such obligations or liabilities that are paid, to the
extent all or any pari of such payment is avoided or recovered directly or indirectly
from Mortgagee ur any Bank or any Interest Rate Exchanger or any Hedging
Agreement Creditor as-a preference, fraudulent transfer or otherwise (all such
obligations and liabilities of ‘Wehtor under, arising out of or in connection with the
Secured Credit Documents being ieferred to herein as the "Secured Obligations”).

TO PROTECT 1z SECURITY OF THIS MORTGAGE,
MORTGAGOR HEREBY COVENAN(S AND AGREES AS FOLLOWS:

ARTICLE i
CERTAIN OBLIGATIONS OF MCRTGAGOR

1,01. Payment of Secured Obligations. ™ortgagor shall duly and

punctually pay and perform all Secured Obligations in accordarce with their terms,

1.02. Maintenance, Repairs, Alterations, Use. Merigagor shall: (a)
keep the Mortgage Estate in good condition and repair; (b) complete Or cause to be
completed promptly and in a good and workmanlike manner any Improvemeris which
may be now or hereafter constructed on the Property, and pay when due (sulject to
Mortgagor's right to contest claims in accordance with Section 1.08 hereof) alt ctains
for labor performed and materials furnished therefor, other than, so long as no Event
of Default exists, any such claims the nonpayment of which wouid not have a material
adverse effect on the value, operation or ownership of any Morigaged Property, or on
Mortgagee’s lien thereon or security therein; (c) not commit or permit any waste of the
Mortgage Estate; (d) secure and maintain in full force and effect all permits necessary
for the use, occupancy and operation of the Mortgage Estate; and (e) except as
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otherwise prohibited or restricted by this Mortgage, do any and all other acis which
may be reasonably necessary to protect or preserve the value of the Morigage Estate
and the rights of Mortgagee with respect thereto.

1,03, Insurance,

(@)  Types and Amounts Required. Mortgagor shall at all times

provide, maintain and keep in force, at no expense o Mortgagee, fire and other
insurance with respect to the Property as required by the Credit Apreement,

()  Policy Requirements. All policies of insurance maintained with
respect 15 the Property (i) shall name Mortgagee as an additional insured as its interests

may appear; 41) shall contain a standard Lender's Loss Payable endorsement and other
non-coniribuiur standard mortgagee protection clauses; and (iii) shall contain an
agreement by the-insarer that such policy shall not be amended or canceled without at
least thirty (30) day:'-prior written notice to Mortgagee. Any policies containing a
coinsurance clause shallinclude a replacement cost endorsement adequate to ensure that
the coinsurance clause is4endered inoperative, Mortgagor may provide any of the
required insurance through blanket policies carried by Mortgagor and covering more
than one location, or by policiés procured by a tenant or other party holding under
Mortgagor,

(¢)  Evidence of Insuraice. Mortgagor shall furnish Mortgagee with
an original of all policies of insurance requirzd under this Section or a certificate of
insurance for each required policy setting forth tiie'coverage, the limits of liability, the
deductibles, if any, the name of the carrier, the nolicy number, and the period of
coverage, which certificates shall be executed by authorized officials of the companies
issuing such insurance, or by agents or attorneys-in-iact suthorized to issue said
certificates. Mortgagor shall furnish to Mortgagee from tim<1» time, within ten (10)
days after each request therefor by Mortgagee, a certificate of Morigagor specifying all
insurance policies with respect to the Mortgage Esltate and all otlier pelicies required
hereby then outstanding and in force, and stating whether or nol speh insurance
complies with the requirements of this Section and, if it does not, the manner.in which
it does not comply.

(d)  Procyrement by Mortgagee. If Mortgagor fails to previde,

maintain, keep in force or deliver to Mortgagee the policies of insurance required by
this Mortgage (or certificates evidencing same), Mortgagee may (but shall have no
obligation to) procure such insurance, or single interest insurance for such risks
covering Mortgagee's interests, and Mortgagor shall pay all premiums therefor
promptly upon demand by Mortgagee; and until such payment is made by Mortgagor,
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the amount of all such premiums, together with interest thereon at the Agreed Rate
(defined in Section 2.01 hereof), shall be secured by this Mortgage.

(e)  Assignment of Policies upon Foreclosure.  In the event of

foreclosure of this Mortgage or other transfer of title or assignment of the Mortgage
Estate in extinguishment, in whole or in part, of the debt secured hereby, all right, title
and interest of Mortgagor in and to all policies of insurance required by this Section
and any unearned premiums paid thereon shall, without further act, be assigned to and
shall inure to the benefit of and pass to the successor in interest to Mortgagor or the
purchaser or grantee of the Mortgage Estate, and Mortgagor hereby appoints Mortgagee
its Jaw(u} attorney-in-fact to execute an assignment thercof and any other document
necessarv:o effect such transfer,

104, Casualties; Insyrance Proceeds.

(a) ¢ /Notice of Casualties. Mortgagor shall give prompt written notice
thereof to Mortgagee afier the happening of any casualty to the Mortgage Estate

resulting or reasonably expscted to result in aggregate losses to the Mortgage Estate in
excess of $500,000, whether or 1ot such casualty is covered by insurance,

(b  Proceeds to Mostsapee.  All proceeds of insurance shall be
applied as provided in Section 3.03(¢) of the Credit Agreement, provided that during
the existence of an Event of Default, all <uch'proceeds shall be payable to Mortgagee.
Mortgagor hereby authorizes and directs any affected insurance company to make
payment of such proceeds directly to Mortgagee during the existence of an Event of
Default, If Mortgagor receives or shall be holding 2ay proceeds of insurance during
the existence of an Event of Default, Mortgagor shali »romptly pay over such proceeds
to Mortgagee. During the existence of an Event of Defau’t hereunder, Mortgagee shall
have the sole and exclusive right, and Mortgagor hereby authorizes and empowers
Mortgagee, to settle, adjust or compromise any insurance claims, 2ad any such action
taken by Mortgagor without Mortgagee's writien consent shall be nuil and void.

(&)  Usein Restoration. After deducting therefrom (all costs and
expenses (regardless of the particular nature thereof and whether incurred with or
without suit), including reasonable attorneys' fees, incurred by Mortgagee in ceninestion
with such Major Casualty or the collection of Proceeds, Mortgagee shall disburse tae
insurance proceeds held by it to Mortgagor, in accordance with and subject to such
customary terms, conditions, and procedures as Morlgagee may require, for the sole
purpose of paying the cost of restoration of the Morigage Estate, so long as no Event
of Default then exists.

DOOQHSAY . W51




B




UNOFFICIAL COPY

(d)  Application by Mortgagee. If at any time an Event of Default has

occurted and is continuing, Mortgagee has the option, in its sole and absolute
discretion, (i) to apply all or any portion of such proceeds to the Secured Obligations
secured hereby, in such order and priority as Mortgagee may determine, or (ii) to apply
all or any portion of such proceeds to the restoration of the Mortgage Estate, subject
to conditions determined by Mortgagee, or (iii) to deliver all or any portion of such
proceeds to Mortgagor, subject to conditions determined by Mortgagee.

1.05. Waiver of Subrogation. Mortgagor waives any and all right to
claim or recover against Mortgagee, ils officers, employees, agents and representatives,

for los® of or damage to Mortgagor, the Mortgage Estate, Mortgagor’s property or the
property <f others under Morigagor's control from any cause insured against or
required to D2 insured against; provided, however, that this waiver of subrogation shall
not be efferlive with respect to any policy of insurance permitted or required by this
Mortgage if such rolicy prohibits, or if coverage thereunder would be reduced as a
result of, such waiver of subrogation, and Mortgagor is unable to obtain from a carrier
issuing such insurance a zolicy that, by special endorsement or otherwise, permits such
a waiver of subrogation,

1.06. Taxes and ippositions.

(a)  Payment by Mdiigagor. Notwithstanding Section 1.08 hereof or
any provision of the Credit Agreement to the contrary, but subject to Mortgagor’s
cantest rights under Section 1,06(b} hereot, Mortgagor shall pay, or cause to be paid,
prior to delinquency, all real property taxes ard «ssessments, general and special, and
all other taxes and assessments of any kind or nature whatsoever, including, without
limitation, non-governmental levies or charges resuiting from covenants, conditions or
restrictions affecting the Mortgage Estate, which are assessed or imposed upon the
Mortgage Estate, or become due and payable, and which create, may create or appear
to create a lien upon the Mortgage Estate, or any part thereei fall of which taxes,
assessments and charges, together with any and all other taxes, asszssinents and charges
of a similar kind or nature are collectively referred to as "Impositicns') other than, so
long as no Event of Default exists, any Impositions the nonpayment of wnicl, would not
have a material adverse effect on the value, operation, or ownership of any iylortgaged
Property, or on Mortgagee's lien thereon or security therein; provided, howerer, that
if, by law, any such Imposition is payable, or may at the option of the taxpayer be
paid, in installments, Mortgagor may pay the same or cause it to be paid, together with
any accrued interest on the unpaid balance of such Imposition, in installments, as the
same become due and before any fine, penalty, interest or cost may be added thereto
for the nonpayment of any such installment and interest,
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()  Contest of Assessments. Mortgagor shall have the right to contest
or object in good faith o the amount or validity of any such Imposition by appropriate
proceedings commenced before any delinquency occurs, but this shall not be deemed
or construed in any way as relieving, modifying or extending Morigagot's covenant to
pay any such Imposition at the time and in the manner provided in this Section 1.06
unless (i) with respect to any Imposition in excess of $100,000, Mortgagor has given
prior written notice to Mortgagee, and (ii) with respect to any Imposition (A) the
proceedings operate to prevent the sale of the Mortgage Estate, or any part thereof, to
satisfy such Imposition prior to final determination of such proceedings; or
(B) Mortgagor furnishes a good and sufficient bond or surety satisfactory to Mortgagee;
or (C) Mortgagor provides a good and sufficient undertaking as required or permitted
by law t-accomplish a stay of any such sale.

15Y  Joint Assessment. Mortgagor shall not initiate, and, to the
maximum extent permitted by law, shall not suffer or permit the joint assessment of any
real and personal property any part of which constitutes all or a portion of the Mortgage
Estate, or any other procodure whereby the lien of real property taxes and the lien of
personal property taxes shall be assessed, levied or charged to the Mortgage Estate as
a single lien.

1,07, Utilities. Morigagor shall pay or shall cause to be paid when due
all utility charges which are or may become a charge or lien against the Mortgage
Estaie, for gas, electricity, water or sewer services furnished to the Mortgage Estate,
and all other assessments or charges of a ‘sizoilar nature, whether public or private,
affecting or related to the Mortgage Estate or anv-portion thereof, whether or not such
assessments or charges are or may become liens thereon, other than, so long as no
Event of Default exists, any such utility charges ¢r other assessments or charges the
nonpayment of which would not have a material adverse effect on the value, operation,
or ownership of any Mortgaged Property, or on Mortgagee s tien thereon or security
therein.

1,08, Liens, Mortgagor shall pay and prompity -discharge, at
Mortgagor's cost and expense, all liens, encumbrances and charges upon the Mortgage
Estate, or any part thereof or interest therein which are, appear or are allzpzd to be
prior to the lien of this Mortgage, other than (a) any such matters constituting Fermitied
Liens or otherwise approved by Mortgagee in writing, and (b) any such matters to
which this Mortgage is hereafter subordinated; provided, however, that Mortgagor may
contest or object in good faith to the amount or validity of any such charges by
appropriate proceedings, subject 1o any applicable provisions of Section 1.08 below.
Mortgagor shall have the right to contest in good faith by appropriate proceedings the
validity of any such lien, encumbrance or charge, provided that Mortgagor shall
promptly notify Mortgagee of any such conlest, and shall diligently proceed to cause
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such lien, encumbrance or charge to be removed and discharged but this shall not be
deemed or construed in any way as relieving, modifying or extending Mortgagor's
covenant to pay and pramptly discharge any such lien, encumbrance or charge unless
(1) the proceedings operate to prevent the sale of the Mortgage Estate, or any part
thereof, to satisfy such lien, encumbrance or charge prior to final determination of such
proceedings, or (ii) Mortgagor furnishes a good and sufficient bond or surety
satisfactory to Mortgagee, or (iii) Mortgagor provides a good and sufficient undertaking
as required or permitted by law to accomplish a stay of any such sale, If Mortgagor
fails to discharge any such lien, encumbrance or charge, then, in addition to any other
right or remedy of Mortgagee, Mortgagee may, but shall not be obligated to, discharge
the szme, without inquiring into the validity of such lien, encumbrance or charge nor
into the ¢xistence of any defense or offset thereto, by paying the amount claimed to be
due, or 0y rrocuring the discharge thereof by depositing in a court a bond or the
amount claimed or otherwise giving security for such claim, or by procuring such
discharge in such uther manner as is or may be prescribed by law. Immediately upon
demand therefor by Mortgagee, Mortgagor shall pay to Mortgagee an amount equal to
all costs and expenses-incurred by Mortgagee in conneclion with the exercise by
Mortgagee of the foregoing right to discharge any such lien, encumbrance or charge,
together with interest therech from date of expenditure at the Agreed Rate; and, until
paid, such sums shall be secured hereby,

1.09. Actions Affecting Mortzage Estate or Parties, Mortgagor, at no
cost or expense to Mortgagee, shall appear in and contest any action or proceeding
purporting to affect the security hereof or the rights or powers of Mortgagee hereunder.
Mortgagor shall indemnify, defend and hola Morigagee harmless from all liability,
damage, cost and expense incurred by Mortgages by reason of any action or
proceeding, of whatever kind or nature, concerning e Mortgage Estate or any part
thereof or interest therein, or the occupancy thereof, (including, without limitation, the
reasonable fees of attorneys for Mortgagee, and other experses, of whatever kind or
nature, incurred by Mortgagee as a result of such action or prurcening), whether or not
such action or proceeding is prosecuted to judgment or decision; except those arising
solely from the gross negligence or wilful misconduct of Mortgagee as determined by
a final judgment of a court of competent jurisdiction. Tmmediately wpon demand
therefor by Mortgagee, Morigagor shall pay thereto an amount equal to Mz gagor’s
liability to Mortgagee under this Section, together with interest thereon from date of
expenditure at the Agreed Rate; and, until paid, such sums shall be secured heieby.

1.10. Eminent Domain.

(a)  Natice t¢ Mortgagee. If any proceeding or action is commenced
for the taking of the Mortgage Estate, or any part thereof or interest therein, for public
or quasi-public use under the power of eminent domain, condemnation or otherwise,
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or if the same is taken or damaged by reason of any public improvement or
condemnation proceeding, or in any other manner, or if Mortgagor receives any notice
or other information regarding such a proceeding, action, taking or damage (including
any proposal to purchase any portion of the Mortgage Estate in lieu of condemnation),
(limited to information received in writing, except in the case of a pending action or
proceeding) Mortgagor shall give prompt written notice thereof to Mortgagee.

(b)  Award to Mortgagee. Mortgagee shall be entitled, at its option,
without regard to the adeguacy of its security, to investigate and negotiate with the

condemnor concerning the proposed taking, to commence, appear in and prosecute in
its oxn name any such action or proceeding (but will not exercise such option unless
an Evenc of Default exists or unless Mortgagee shall have determined, in its sole
judgmeni,that Mortgagor was not diligently proceeding to protect Mortgagee's
interests), and,if an Event of Default exists hereunder, to make any compromise or
settlement in cursection with such taking or damage. Mortgagor shall not compromise
or settle any such 2ction or proceeding or agree to any sale in lieu of condemnation
during the existence ¢ an Event of Default without the prior written consent of
Mortgagee, and any suci action by Morigagor taken without Mortgagee's prior written
consent shall, at the option cf Mortgagee, be null and void. All compensation, awards,
damages, rights of action and proczeds (the "Award") awarded to Mortgagor by reason
of any such taking, transter or damzp2 (a “taking”) are hereby assigned to Mortgagee
and Mortgagor agrees to execute such further assignments of the Award as Mortgagee
may require. Notwithstanding the foregoing, Mortgagor shall be entitled to receive the
entire Award so long as (i) no Event of D:fault exists, (ii) the voluntary sale by
Mortgagor of the Real Property would be periritted by Section 9.02 of the Credit
Agresment, (iii) Mortgagor elects to treat such-tzxing as such a permitted sale in
accordance with Section 9.02 of the Credit Agreemer; and (iv) such Award is used and
applied in accordance with Section 3.03(b) of the Cred't Azreement.

(c)  Use in Restoration. If Mortgagor is nct entitled to receive the
Award by virtue of its election to treat the taking as a permitted szle n accordance with
the 1ast sentence of Section 1.10(b) above, then so long as no Event of Default exists
and so long as Mortgagor shall not have determined, in accordance with Ser.irn 1.10(e)
below, not to use the Award for restoration of the affected Mortgaged Property,
Mortgagee shall disburse the Award to Mortgagor, in accordance with and subject to
such customary terms, conditions, and procedures as Morigagee may reasonably
require, for the sole purpose of paying the cost of restoration of the Mortgage Estate,
after deducting therefrom all costs and expenses (regardless of the particular nature
thereof and whether incurred with or without suit), including reasonable attorneys’ fees,
incurred by Mortgagee in connection with any such negotiations, action or proceeding
(whether or not prosecuted to judgment),
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(d)  Application by Mortgagee. If, at any time, an Event of Default

has occurred and is continuing, Mortgagee shall have the option, in its sole and absolute
discretion, (1) to apply all or any portion of the Award lo the Secured Obligations in
such order as Mortgagee may determine, whether or not then due and payable, or (2) to
apply all or any portion of the Award to the restoration of the Mortgage Estate, subject
to such conditions as Mortgagee may determine in its sole discretion, or (3) to deliver
all or any portion of the Award, after such deductions, to Mortgagor, subject to such
conditions as Mortgagee may determine in its sole discretion. If (i) no Event of Default
has occurred and is continuing, and (ii) Mortgagor is not entitied to receive the Award
by virtue of its election to treat the taking as a permitted sale in accordance with the
fast szatonce of Section 1.10(b) above, and (iti) Mortgagor determines, in accordance
with Secsion 1.10(e} below, not to use the Award for restoration of the affected
Mortgaged- Property, Mortgagee shall have the option, in its sole and absolute
discretion, (Ao apply all or any portion of the Award to the Secured Obligations in
such order as Mrrisagee may determine, whether or not then due and payable, or (B)
to deliver all or any nertion of the Award, after such deductions, to Mortgagor, subject
to such conditions as Moitgagee may determine in its sole discretion,

() Dufy ‘o Restore. Mortgagor shall promptly repair, to the
maximum extent practicable, any camage to the Mortgaged Property in question caused
by any taking other than one described in the last sentence of Section 1,10(b) above,
regardless of whether or not the Award is available for restoration, whether or not any
such Award is sufficient in amount, or whether or not such Mortgaged Property can be
restored to the same condition and character s existed prior to such taking uniess (i)
no Event of Default exists, and (ii) Mortgagor, i the exercise of its good faith business
judgment, consistent with past practices, determiziea that such Mortgaged Property is
no longer necessary for the proper conduct of its buiiness and that restoration of such
Mortgaged Property in such manner would not be prudent,

L1, Survival of Warranties: Full Performancy Required. All
representations, warranties and covenants of Mortgagor mace ‘o Mortgagee in
connection with the indebtedness secured hereby shall survive the evecution and
delivery of this Mortgage and shall remain continuing obligations, ‘war.anties and
representations of Mortgagor so long as any portion of the obligations secarzd by this
Mortgage remain outstanding; and Mortgagor shall fully and faithfully sat’sfy and
perform all such obligations, representations, warranties and covenants,

1.12, Other Ingtruments. Mortgagor shall punctually pay all amounts
due and payable under, and shall promptly and faithfully perform or observe each and
every other obligation or condition to be performed or observed under, each deed of
trust, mortgage or other lien or encumbrance, lease, sublease, declaration, covenant,
condition, restriction, license, order or other instrument or agreement affecting the
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Mortgage Estale, in law or in equity, if the failure to perform or observe such
obligation or condition (i) could have a malerial adverse effect (a) upon the operation,
condition, or value of any of the Designated Properties, or Mortgagee’s lien thereon or
(b) upon the business, operations, properties, assets or condition (financial or otherwise)
of the Borrower and the Guarantors, taken as a whole or (i) could result in the
impairment of the ability of the Morigagor to perform its obligations under this
Mortgage or the impairment of the ability of Mortgagee to enforce the Secured
Obligations.

113, Further Acts. Mortgagor shall do and perform all acts necessary
to kees valid and effective the charges and lien hereof, to carry into effect its object
and purpzses, and shall execute and deliver to Mortgagee at any time, upon request of
Mortgagec, 1)l other and further instruments in writing necessary to vest in and secure
to Mortgagze <2ch and every part of the Mortgage Estate and the Rents and the rights
and interest oi-»ortgagee therein or with respect thereto; and, upon request by
Mortgagee, shall supply evidence of fulfiliment of each of the covenants herein
contained concerning which a request for such evidence has been made,

1.14, Covenznis Regarding the Leases. Mortgagor hereby covenants,

represents and warrants to Mortgazee as follows with respect to each Lease:

(a)  No Default. As of the date hereof, the Lease is a valid and
subsisting lease and is in full force and elfect in accordance with its terms. Mortgagor
is the owner of the entire lessee's interest n and under the Lease. To Mortgagor’s
knowledge, as of the date hereof, no default Las cccurred and is continuing under the
Lease. This Mortgage is lawfully executed and delivered in conformity with the terms
of the Lease and is and will be kept a valid lien on ti¢'interests of Mortgagor therein,

()  Encumbrances. Mortgagor shall not, without the prior written
consent of Mortgagee, (i) except as may be expressly permitizd under the Credit
Agreement, further encumber its leasehold estate, the Land, or any other portion of the
Mortgage Estate, or (ii) except as required by the Lease as of the date hereof,
subordinate or consent to the subordination of the Lease to any underlying lease,
mortgage or deed of trust on the lessor’s interest in the premises demised by e Lease
unless the lessor under such underlying lease or the mortgagee or beneficia’y under
such mortgage or deed of trust concurrently executes and acknowledges a von-
disturbance agreement for the benefit of Mortgagor in form and substance reasonably
acceptable to Mortgagee.

(¢)  Notices of Default. Mortgagor shall notify Mortgagee promptly
in writing of (i) any material default by Mortgagor or the lessor under the Lease and
(ii) the receipt by Mortgagor of any written notice of default from the lessor under the
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Lease. Mortgagor shall promptly deliver to Mortgagee a copy of any such written
notice of default under the Lease,

(d)  Cooperation with Mortgagee's Efforts to Cure. If any material

default under the Lease shall have occurred and be continuing, upon the written request
of Mortgagee, Mortgagor shall promptly execute, acknowledge and deliver to Mortga-
gee such instruments as may reasonably be required to permit Mortgagee to cure such
default or to permit Mortgagee to take such other action required to enable Mortgagee
to cure or remedy the matter in default and to preserve the security interest of
Mortgagee under this Mortgage with respect to the Lease. Mortgagor hereby irrevoca-
bly aproints Mortgagee, during the existence of an Event of Default as its true and
lawful attzrey-in-fact to do, in its name or otherwise, any and all acts and to execute
any and all cocuments which are necessary to preserve any rights of Mortgagor under
or with respect to the Lease, including, without limitation, the right to effectvate any
extension or renswval of the Lease, or 1o preserve any rights of Morigagor whatsoever
in respect of any par( of the Lease (and the above powers granted to Mortgagor are
coupled with an interest.and shall be irrevocable).

() Fee Mortgage. Unless Mortgagee otherwise consents, the
acquisition of any fee title or otrerinterest in the Leased Land or the Improvements by
Mortgagor, whether pursuant to an ontion in the Lease or otherwise, shall not result in
a merger of the leasehold estate with such fee title or other interest. In the event that
Mortgagor acquires any such fee title or other interest, such fee title or other interest
shall be subject to the terms of this Mortgagze

(g)  Righis in Bankruptey: Claims 2 gaingt Lessor.

(i)  Mortgagor shall notify Mortgagee of any filing by or
against any lessor under the Lease of a petiticii-under any bankruptcy,
insolvency, reorganization, moratorium or similar 1aw {2ny such law being
herein referred to as a "Bankruptcy Law"), promptly a‘ter learning thereof,
setting forth any information available to Mortgagor as to. the date of such
filing, the court in which the petition was filed, and the relief sought,
Mortgagor shall promptly deliver to Mortgagee any and all notices, surimonses,
pleadings, applications and other documents received by Morigagor in
connection with any such petition and any proceedings relating thereto,

(i) If the Lease is rejected or disaffirmed by the lessor
thereunder (or by any receiver, trustee, custodian or other party who succeeds
to the rights of such lessor) pursuant to any Bankruptcy Law, (A) Mortgagor
shall not elect to treat the Lease as terminated under 11 U.S.C. §365(h) or any
similar or successor law or right, (B) Mortgagor shall remain in possession of
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the leased premises to the exient it is then legally entitled to do so and shall
perform all acts necessary for Mortgagor to retain its right to remain in such
possession for the unexpired term of the Lease (including all renewal and
extension options), whether such acts are required under the then-existing terms
and provisions of the Lease or otherwise, and (C) all of the terms and
provisions of this Morigage and the lien created hereby shall remain in full force
and effect and shall be extended automatically to such possession, occupancy
and interest of Mortgagor.

(i)  Mortgagor hereby assigns to Mortgagee the proceeds of
any claim that Mortgagor may have against the lessor under the Lease (or any
recziver, trustee, custodian or other party who succeeds to the rights of such
lessor) by reason of any breach or any inability of such lessor (or any such
succsssur) to perform the terms and provisions of the Lease (including by reason
of a rejectiun or disaffirmance of the Lease pursuant to any Bankruptcy Law).
If an Event‘of Default has occurred and is continuing, Mortgagee has the sole
right to elect either (A) to proceed against such lessor (or such receiver, trustee,
custodian or other party) as if Mortgagee were the named lessee under the
Lease, in Mortgagor': naine, or in Mortgagee's name as agent for Mortgagor,
and Mortgagor agrees w ¢ooperate with Mortgagee in such action and shall
execute any and all documenty, required in furtherance of such action, or (B) to
have Mortgagor proceed in Mortgagor's and Mortgagee's behalf in which event
Mortgagee may participate in any such proceedings, and Mortgagor from time
to time will deliver to Mortgagee all/instruments requested by Mortgagee or as
may be required to permit such participaiian, So long as no Event of Default
has occurred and is continuing, Mortgagor shiall, at its expense, have the right
to prosecute any such proceedings in its own/Genalf,

)] ornment Agr its. Mortgagor-skall use its best efforts to
cause all leases and subleases hereafter entered into by Morigagsr 2s lessor or sublessor
(and all existing leases and subleases hereafter modified or amenes-by Mortgagor as
lessor or sublessor thereunder) (each such lease or sublease being a-"Terant Lease",
and the lessee or sublessee thereunder being a “Tenant") to provide that if Mortgapee
forecloses under this Mortgage or, in the case of a Tenant Lease which is'a sublease,
enters into a new lease with any lessor under the applicable Lease, whether pursuant
to any provisions for such a new lease contained in the applicable Lease or otherwise,
then the Tenant shall altorn to Mortgagee or its assignee and the Tenant Lease will
remain in full force and effect in accordance with its terms notwithstanding such
foreclosure or the termination of the applicable Lease.

(i)  Status of the Lease: Modifications. With respect to each Lease
described in Exhibit B, Mortgagor hereby represents and warrants that Morigagor is
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the current lessee under the Lease, since November 1, 1996 the Lease has not been
amended, modified, extended, renewed, substituted or assigned except as disclosed to
Mortgagee in writing, and that Mortgagor has delivered to Mortgagee a true, accurate
and complete copy of the Lease. Mortgagor hereby represents that Exhibit B
accurately sets forth all recording data with respect to the filing or recordation of the
Lease or a legally valid memorandum thereof, if the Lease or such a memorandum has
been recorded, From time to time, within ten business days following the receipt of
a request therefor from Mortgagee, Mortgagor shall deliver to Mortgagee true and
correct copies of any and all amendments to the Lease executed after the date hereof.

The geaerality of the provisions of this Section 1,14 relating to the Lease shali not be
limited by other provisions of this Mortgage setting forth particular obligations of
Mortgago:r which are also required of Mortgagor with respect to the Lease, the
Improveme:iis, 5t the Leased Land.

1.15 /Additional Covenanis Regarding Designated Properties. Without

limiting Mortgagor’s ob!igations hereunder and under the other Credit Documents with
respect to any other portion of the Mortgage Estate, Mortgagor hereby makes the
following covenants with resaect to the portions of the Mortgage Estate identified on
Exhibit C, attached herelo (beirg the "Designated Properties," and those portions of
the Designated Properties located or or directly relating to the Land designated by a
particular "Location Number" in the exhibits attached hereto being collectively referred
to herein as a particular "Designated Property"):

(@  Mortgagor shall not remové st demolish the Improvements on any
Designated Property, except as may be required by lav or as may be necessary in order
to comply with law, without the prior written consen of Mortgagee, and if Mortgagor
is required by law to remove or demolish Improvemeiils cemprising a portion of a
Designated Property, Mortgagor shall, to the extent practicat:ie, promptly replace such
Improvements with Improvements of comparable value and utitity (it being understood
that the foregoing shall not be construed as requiring Morigagee's consent for
Mortgagor to undertake a renovation of the Improvements on a Designated Property,
unless such renovation would involve the demolition or removal of Improvements
representing more than half of the replacement cost of the Improvements currently
located on such Designated Property);

(b)  Mortgapor shail comply with all laws, statutes, ordinances, rules,

regulations, orders, covenants, conditions and restrictions now or hereafter affecting the
Designated Properties or any part thereof or requiring any alterations or improvements;
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(c)  Mortgagor shall nol abandon the Designated Properties or any
portion thereof or leave the Designated Properties unprotected, unguarded, vacant or
deserted;

(d)  Mortgagor shall not sell, assign, exchange, transfer, abandon,
release, relinquish, otherwise encumber or otherwise dispose of any of Mortgagor’s
right, title or interest in and to any of the Designated Properties without the prior
written consent of Mortgagee except as may be expressly permilted by the Credit
Agreement,

ARTICLE Il
OTHER COVENANTS AND AGREEMENTS

251 Actions by Mortgagee to Preserve Mortgage Estate. If Mortgagor

fails to make any payment or to do any act as and in the manner provided in this
Mortgage or any other Secired Credit Document, Mortgagee, in its awn discretion,
without obligation so to o, without notice to or demand upon Mortgagor and without
releasing Mortgagor from any ubligation, may, upon the occurrence and during the
continuation of an Event of Defapit. make or do the same in such manner and to such
extent as it may deem necessary ‘o piotect the security hereof. Without limiting the
generality of foregoing, Mortgagee shall have the option to cure any default and to
perform any or all of Mortgagor's oblizations under any Lease. In exercising such
powers (without limiting their general and other powers, whether conferred herein, in
the Credit Agreement, or in any other Secured Ciedit Document), Mortgagee shall have
and is hereby given the right, but not the obligatior,

{a) to enter upon and take possession ol the Mortgage Estate, or any
portion thereof,

(b) to make additions, alterations, repairs and mprovements to the
Mortgage Estate which it may consider necessary or proper o keep tiic Mortgage Estate
in good condition and repair,

(¢) to appear and participate in any action or proceeding aftecting or
which may affect the security hereof or the rights or powers of Mortgagee;

(d) to pay, purchase, contest or compromise any encumbrance, claim,

charge, lien or debt which in the judgment of Mortgagee may affect or appears 1o affect
the security of this Morigage or to be prior or superior hereto; and

0000HS5AY . W51




T .o LR : o

FICIAL COPY




UNOFFICIAL COPY

(e) in exercising such powers, 1o pay necessary expenses, including
employment of counsel and other necessary or desirabie consuitants.

Immediately upon demand therefor by Mortgagee, Mortgagor shall pay to Mortgagee
an amount equal to all costs and expenses incurred by Mortgagee in connection with
the exercise of the foregoing rights, including, without limitation, costs of evidence of
title, court costs, appraisals, surveys, and receiver's, and reasonable attorneys’ fees,
costs and expenses, whether or not an action is actually commenced in connection
therewith, together with interest thereon, from date of expenditure until Mortgagee has
been repaid such amount, at the rate (the "Agreed Rate”) which is the lesser of:
(X) the'Rase Rate plus two percent (2%} per annum, or (y) the maximum interest rate
that can Jzwfully be charged by Mortgagee to Mortgagor on such funds on the date such
funds are'expended by Mortgagee (interest on each such expenditure being calculated
separately 24 the marticular Agreed Rate applicable to such expenditure); and, until paid,
Mortgagor’s ocligation to repay said sums shall be secured hereby,

2.0Z. Ipspections. Mortgagee is authorized to enter upon or in any part
of the Mortgage Estate {which entry shall be at reasonable times and upon reasonable
notice to Mortgagor, unless 2t Event of Default shall have occurred and be continuing)
to inspect the same or to perfori any of the acts authorized hereunder or under the
terms of any of the Secured Creaii L'osuments,

2.03. Limited Effect of Indulgences.

(a) Without affecting the liabiity. of any other person liable for the
payment of any obligation under any of the Securce Credit Documents, and without
affecting the lien or charge of this Mortgage upon ary-portion of the Mortgape Estale
not then or theretofore released as security for the full amoun? of all unpaid obligations,
Mortgagee may, from time to time and withou! notice, (i) reiease any person so liable,
(ii) extend the maturity or alter any of the terms of any such obhization, (iii) grant other
indulgences, (iv) release or reconvey, or cause to be released o1 reconveyed, at any
time, at Mortgagee's option, any parcel, portion or all of the Mortgage Estate, (v) take
or release any other or additional security for any obligation herein mertiored, or (vi)
make compositions or other arrangements with debtors in relation thereto.

(b) By accepting payment or performance of any obligation secursd by
this Mortgage after the payment or performance is due or after the filing of a notice of
default and election to sell, Mortgagee shail not have thereby waived its right to require
prompt payment or performance, when due, of all other abligations secured hereby, or
to declare a default for failure so to pay or perform, or to proceed with the sale under
any notice of default and election 1o sell theretofore given by Mortgagee, or to any
unpaid balance of the indebtedness secured hereby. The acceptance by Mortgagee of
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any sum in an amount less than the entire sum then due is not a waiver of the obligation
of Mortgagor to pay said sum. Mortgagor’s failure to pay the entire sum then due shail
be and continue to be a default, notwithstanding the acceptance of partial payment, and,
until the entire sum then due shall have been paid, Mortgagee shall at all times be
entitled to exercise all the remedies herein conferred, whether or not such amounts are
received prior or subsequent to such notice. No delay or omission of Mortgagee in the
exercising of any right or power hereunder shall impair such right or power or any
other right or power nor shall the same be construed to be a waiver of any default or
any acquiescence therein.

2.04. Additional Security. Neither other security now existing or
hereafter taken to secure the obligations secured hereby, nor the liability of any maker,

surety or endorser with respect to such obligations, or any of them, shall be impaired
or affected by the execution of this Mortgage or by any of the acts referred to in
Section 2.03. All additional security shall be taken, considered and held as cumulative,
If Mortgagee at any time holds additional security for any of the obligations secured
hereby; it may enforce the sale thereof or otherwise realize upon the same, at its
optiony-either before, concurrently, or after a sale is made hereunder.

2.05. Execution of Instrumen Mortgagee. At any time, and from
time to tirie, without liability therefor and without notice, and without affecting the
personal liabilxty of any person for payment of the indebtedness or the performance of
any other obligazion secured hereby or the effect of this Mortgage upon the remainder
of said Mortgage Fstate, Morigagee may (i) release the lien of this Mortgage with
respect o any part.or said Mortgage Estate, (ii) consent in writing to the making of any
map or plat thereof or join in granting any easement, right of way, restrictive covenant
or other dedication therson, or (ifi) join in any extension agreement, agreement
subordinating the lien or clharge hereof, or other agreement or instrument relating
hereto or to the Mortgape Estate or any portion thereof.

2.06. Invalidity ¢f V.ien. 1f the lien of this Mortgage is invalid or
unenforceable as to any part of the” Sccured Obligations, or if the lien is invalid or
unenforceable as to any part of the Mortgage Estate, the unsecured or partially secured
portion of the Secured Obligations shall 'be completely paid prior to the payment of the
remaining and secured or partially secured portion of the debt, and all payments made
on the Secured Obligations, whether vopintary or under foreclosure or other
enforcement action or procedure, shall be cousitered to have been first paid on and
applied to the full payment of that portion of the Jecured Obligations which is not
secured or is not Tully secured by the lien of this Moarigage.
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2.07. Mortgagor Wajver of Rights.

(a)  Mortgagor waives, to the fullest extent permitted by law, (i) the
benefit of all laws now existing or hereafter enacted providing for any appraisement
before sale of any portion of the Mortgage Estate; and, (i) whether now existing or
hereafter arising or created, (A) all rights to direct the order in which the Morlgage
Estate may be sold and all rights of valuation, appraisement, stay of execution, notice
of election to mature or declare due the whole of the secured indebtedness and
marshaling in the event of foreclosure of the liens hereby created, (B) all rights and
remedies which Mortgagor may have or be able to assert by reason of the laws of any
state periaining to the rights and remedies of sureties, (C) any and all rights of
redemptini: before, at, or after sale under any order or decree of foreclosure of this
Morigage r behalf of Mortgagor and each and every person acquiring any interest or
title to the ‘Msrigage Estate subsequent to the date of this Mortgage, (D) except as
otherwise hereirr piuvided, all rights and remedies which Mortgagor may have or be
able 10 assert to insviance proceeds, to the proceeds of any action or proceeding in
eminent domain affecting the Mortgage Estate or any portion thereof, and to proceeds
of a sale in lieu of such taking, and (E) all present and future statutes of limitations as
a defense to any action to foreclese this Mortgage.

(b)  Unless otherwise expressly provided, all sums secured by this
Mortgage shall be paid without notic:, demand, counterclaim, setoff, deduction or
defense and without abatement, suspension, deferment, diminution or reduction, and
the obligations and liabilities of Mortgagor to zay such sums, and to perform all other
obligations of Mortgagor hereunder or under the-3scured Credit Documents shall in no
way be released, discharged or otherwise affecled by yeason of: (i) any damage to or
destruction of or any condemnation or similar taking i the Mortgage Estate or any part
thereof; (ii) any restriction or prevention of or interferenca by Mortgagee, orany third
party with any use of the Mortgage Estate or any part therec(; [iii) any title defect or
encumbrance or any eviction from the Morlgage Estate or any vart thereof by title
paramount or otherwise; (iv) any bankruplcy, insolvency, reorganizatisn, composition,

adjustment, dissolution, liquidation or other like proceeding relating to Mertgagee, or

any action taken with respect to this Mortgage by any trustee or receiver *he:ecf, or by
any court in any such proceeding; (v) any claim which Mortgagor has or inignt have
against Mortgagee; (vi) any default or failure on the part of Mortgagee to perfonn.or
comply with any of the terms hereof or of any other agreement with Mortgagor; or
(vi) any other occurrence whatsoever, whether similar or dissimilar to the foregoing;
whether or not Mortgagor shall have notice or knowledge of any of the foregoing.

2.08. Release; Defeasance. If (i) Mortgagee pays all sums due under
the Secured Credit Documents in accordance with the terms thereof, or (ii) the
Collateral Release Date (as defined in the Credit Agreement) shall have occurred, then
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this Mortgage and the estate and rights hereby created shall cease, terminate, and
become void, and thereupon Mortgagee, upon the wiilten request and at the expense
of Mortgagee, shall execute and deliver to Mortgagee such instruments as shall be
required to evidence of record the satisfaction of this Morigage and the lien thereof,

ARTICLE I
ASSIGNMENT OF RENTS, ISSUES AND PROFITS

3.01. Assipnment of Rents, Issues and Profits.  Mortgagor hereby

assigrs and transfers all of the Rents to Morigagee, and hereby gives to and confers
upon Morigagee the right, power and authority to collect the Rents. Mortgagor
irrevocatly appoints Mortgagee its true and lawful attorney-in-fact, at the option of
Mortgagee at-onv time and from time to time while this Mortgage remains in effect, to
demand, receive und enforce payment; to give receipts, releases and satisfactions; to
sug, in the name of Mortgagor or Mortgagee, for all Rents; and to apply the same to
the indebtedness secures hereby; provided, however, that so long as no Event of Default
exists, Mortgagor shall-{inve the right to collect the Rents, (but not more than ninety
days in advance unless the written approvai of Mortgagee has first been obtained). The
assignment of the Rents in this Anicle Tl is intended to be an absolute assignment from
Mortgagor to Mortgagee and noi rerely the passing of a security interest. Upon
request by Mortgagee, Mortgagor shall, from time to time hereafter, execule and
deliver to Mortgagee recordable assignmients in form satisfactory to Mortgagee of any
or all leases, subleases, licenses, and concession or other agreements with respect to
the use or occupancy of the Mortgage Estate ot 2ay portion thereof by any person other
than Mortgagor now or hereafter affecting any pedtion of the Mortgage Estate.

3.02. Collection Upon Default. Upon ‘ne accurrence of an Event of
Default hereunder, Mortgagee may, at any time without rotice, either in person, by
agent or by a receiver appointed by a court, and without regarr io-the adequacy of any
security for Secured Obligations, enter upon and take possession_of the Mortgage
Estate, or any part thereof, and, with or without taking possessito of the Mortgage
Estate or any part thereof, in its own name sue for or otherwise co'lect the Rents,
including those past due and unpaid; and all prepaid Rents and all other maneys which
may have been or may hereafter be deposited with Mortgagor by any lessee or tenant
of Mortgagor to secure the payment of any rent or for any services thereafter ic be
rendered by Mortgagor or for any other obligation of any tenant to Mortgagor arising
under any Lease. Upon the occurrence of any Event of Default, Morigagor shall
promptly deliver all such Rents and other moneys to Mortgagee, and Mortgagee may
apply the same, less costs and expenses of operation and collection (including
reasonable attoreys’ fees and costs, whether or not suit is brought or prosecuted 10
judgment), upon any of the Secured Cbligations, in such order as Mortgagee may
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determine, notwithstanding that said indebtedness or the performance of said obligation
may not then be due and payable. The collection of the Rents, or the entering upon and
taking possession of the Mortgage Estate, or the application thereof as aforesaid, shall
not cure or waive any default or notice of default hereunder, or invalidate any act done
in response to such default or pursuant to such notice of default, or be deemed or
construed to make Mortgagee a mortgagee-in-possession of the Mortgage Estate or any
portion thereof.

ARTICLE 1V
REMEDIES UPON DEFAULT

4,01, Events of Default. The cccurrence of any event specified in
Section 16 of ihe Credit Agreement shall constitute an event of default ("Event of
Default") hereunacr,

4.02. Aszseleration Upon Default; Additional Remedies. Upon the
occurrence and during 0% continuation of an Event of Default, whether or not the
Secured Obligations are accelerated in accordance with the terms of the Secured Credit
Documents, Mortgagee may:

(a)  Either in persor or by agent, with or without bringing any action
or proceeding, or by a receiver appointec by a court and without regard to the adequacy
of its security, enter upon and take possessiun of the Mortgage Estate, or any part
thereof, in its own name, and do any acts which it deems necessary or desirable to
preserve the value, marketabilily or rentability of {p~ Mortgage Estate, or part thereof
or interest therein, to increase the income therefrom or to protect the security hereof
and, with or without taking possession of the Mortgage cstate or any part thereof, sue
for or otherwise collect the Rents, including those past due?ad unpaid, and apply the
same, less costs and expenses of operation and collection; including reasonable
attorneys’ fees, upon any indebtedness secured hereby, all in such order as Morigagee
may determine. The entering upon and taking possession of the Mortgage Estate, the
collection of such rents, issues and profits and the application thereof a< aforesaid shall
not cure or waive any default or notice of default hereunder or invalidate 21y act done
in response to such default or pursuant to such notice of default; and, notwithstanding
the continuance in possession by Mortgagee or a receiver of all or any portion ©f/the
Mortgage Estate or the collection, receipt and application of rents, issues or profits
thereby, Mortgagee shall be entitled to exercise every right provided for herein or in
any other Secured Credit Document or by law upon occurrence of any Event of
Default;
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()  Commence an action to foreclose this Mortgage, appoint a
receiver, or specifically enforce any of the covenants hereof;

(c)  Exercise all other rights and remeclies provided herein, in any
other Secured Credit Document, or in any other document or agreement now or
hereafter securing all or any portion of the obligations secured hereby, or provided by
law.

4.03. Appointment of Receiver, If an Event of Default in this Morigage
shall have occurred and be continuing, Mortgagee, as a matter of right and without
notice *o. Mortgagor or anyone claiming under Mortgagor, and without regard to the
then vaiue of the Mortgage Estate or the interest of Mortgagor therein, shall have the
right to applY to any court having jurisdiction to appoint a receiver or receivers of the
Mortgage Fs@tz. and Mortgagor hereby irrevocably consents to such appointment and
waives notice of any application therefor, Any such receiver or receivers shall have
ali the usual powers 2nd duties of receivers in like or similar cases and all the powers
and duties of Mortgagee in case of entry as provided herein and shall continue as such
and any such receiver shail cxercise all such powers until the date of confirmation of
sale of the Mortgage Estate viless such receivership is sooner terminated.

4,04, Application ¢r Funds After Defauit. Except as otherwise herein
provided, upon the occurrence and Guring the continuation of an Event of Default
hereunder, Mortgagee may, al any time¢ without notice, apply any or all sums or
amounts received and held by Mortgagee to/pay insurance premiums, Impositions, or
either of them, or as rents or income of the Mortgape Estate, or as insurance or
condemnation proceeds, and ali other sums or amovaf: received by Mortgagee from or
on account of Mortgagor or the Mortgage Estate, or otherwise, upon any indebtedness
or obligation of the Mortgagor secured hereby, in such mannér and order as Morigagee
may elect, notwithstanding that said indebtedness or the perizraance of said obligation
may not yet be duc according to the terms thereof, The receipt; use or application of
any such sums or amounts shall not be construed to affect the maturity of any
indebtedness secured by this Mortgage, or any of the rights or powers of Mortgagee
under the terms of this Mortgage or any other Secured Credit Documert, or any
obligations of Mortgagor or any other obligor under any of the other Seciies Credit
Documents, or to cure or waive any default or notice of default; or to invalidawe any
act of Mortgagee.

4.05. Costs of Enforcement. Upon the occurrence of any Event of
Default, Mortgagee may employ an attorney or atlorneys lo protect their rights
hereunder. Mortgagor promises to pay to Mortgagee, on demand, the reasonable fees
and expenses of such attorneys and all other costs of enforcing the obligations secured
hereby, including but not limited to, recording fees, receivers’ fees and expenses, and
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all other expenses, of whatever kind or nature, incurred by Mortgagee in connection
with the enforcement of the obligations secured hercby, whether or not such
enforcement includes the filing of a lawsuit, Until paid, such sums shall be secured
hereby and shall bear interest, from date of expenditure, at the Agreed Rate.

4,06. Remedies Not Exclusive. Mortgagee shall be entitled to enforce
payment of any indebtedness and performance of any other obligations secured hereby
and to exercise all rights and powers under this Mortgage or under any other Secured
Credit Document or other agreement or any laws now or hereafter in force,
notwithstanding some or all of the said indebtedness and obligations secured hereby
may row or hereafter be otherwise secured, whether by morigage, deed of trust,
pledge, lien, assignment or otherwise, Neither the acceptance of this Mortgage nor its
enforcemen!, whether by court action or pursuant to other powers herein contained,
shall prejurice or in any manner affect Mortgagee's right to realize upon or enforce any
other security now-or hereafter held by Mortgagee, it being agreed that Mortgagee shall
be entitled to enfcrcs this Mortgage and any other security now or hereafter held by
Mortgagee in such orderand manner as it may in its absolute discretion determine. All
rights and remedies existing under this Mortgage are cumulative to, and not exclusive
of, any rights or remedies olfiervise available. Every power or remedy given by this
Mortgage or any other Secured Credit Document to Morigagee or to which it may be
otherwise entitled, may be exercised. concurrently or independently, from time to time
and as often as may be deemed expedient by Mortgagee. This Mortgage may be
foreclosed at any time against all or successively against any part or parts of the
Mortgage Estate as Mortgagec may elect, and this Morigage and the right of
foreclosure hereunder shall not be impaired ot exhausted by one or any foreclosure or
by one or any sale and may be foreclosed successively and in parts until all of the
Mortgape Estate shall have been foreclosed and soid’

4,07, Request for Notice. Mortgagor hereby requests that a copy of any
notice of default hereunder be mailed to Mortgagor at the aadress of Mortgagor set
forth in the first paragraph of this Mortgage.

ARTICLE V
SECURITY AGREEMENT

5.01. Creation of Security Interest.  Mortgagor hereby grants to

Mortgagee a security interest in all of Mortgagor’s estate, right, title and interest, now
owned or hereafter acquired, in and to all of the following property (collectively, the
"Personal Property"), whether now or hereafter existing, as security for the Secured
Obligations, upon and subject to all of the terms and conditions set forth in the
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Borrower Security Agreement and the Subsidiary Security Agreement (in each case, the
"Security Agreement")(which terms are incorporated herein by this reference);

(@)  all Rents, Deposits and Proceeds, as hereinabove defined;

(b) all plans, specifications, maps, surveys, studies, reports, permits,
licenses, architectural, engineering and construction contracts, books of account,
insurance policies and other documents, of whatever kind or character, relating to use,
construction upon, occupancy, leasing, sale or operation of the Property, together with
the proceeds, including insurance proceeds, thereof; and

(¢)  all other personal property and fixtures (including, without
limiting ths zenerality of the foregoing, goods, equipment, inventory, proceeds and
general iniangibles, as those terms are defined in the Uniform Commercial Code in
effect in the Siete ‘a which the Land is situated (the "UCC")) now or at any time
hereafter located un’ ot at the Property or used in connection therewith, together with
the proceeds, including insurance proceeds, thereof.

This Mortgage constitutes a ‘ecurity agreement as that term is used in the UCC and any
other state in which any of the Pereonal Property is located; Mortgagee shall have all
the rights and remedies of a secured-party under the UCC as in effect from time to time
(including, without limilation, the rights 2nd remedies under Section 9501 of the UCC)
as well as all other rights and remedics available hereunder or under the Security
Agreement or at law or in equity.

5.02. Fixture Filing. Some of the-akove goods are or are to become
fixtures on the Land. This Morigage shall be effeciive 2c.a financing statement filed
as a fixture filing with respect to all fixtures includad 1% the Personal Property,
executed by Mortgagor (as "debtor") in favor of Mortgagee((as "secured party"). The
name of a record owner of any portion the Leased Land in whic’ Mortgagee does not
have an interest of record is listed in Exhibit B. Information concerning the security
interest created hereby may be obtained from Mortgagee, the secured pariy hereunder,
at the address of Mortgagee set forth above,

5.03. Qther Security Agreement. The rights and obligations of
Morigagor and Mortgagee with respect to all Personal Property described in the

Security Agreement shall be controlled by the terms and provisions of the Security
Agreement to the exteat, if any, that the provisions of this Mortgage are inconsistent
therewith. To the extent not inconsistent, the respective rights and obligations of
Mortgagor and Morigagee hereunder and under the Security Agreement shall be
cumulative.
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ARTICLE VI
ENVIRONMENTAL INDEMNITY

6.01. Indemnity.

(@)  Mortgagor hereby agrees to indemnify, defend, and hold harmless
the Secured Creditors, and each of their respective suceessors, assigns and participants,
and their respective parent, subsidiary and affiliated corporations, and the respective
directors, officers, agents, attorneys, and employees of each of the foregoing (each of
which is referred to herein individually as an "Indemnitee” and collectively as the
"Indeznitees”), and each of them, from and against any and all Environmental Claims
except thote arising solely from the gross negligence or wilful misconduct of the
Indemnites-a determined by a final judgment of a court of competent jurisdiction,

(b)” ~If any Indemnitee notifies Mortgagor of any claim or notice of the
commencement of anv-action, administrative ar legal proceeding, of investigation as to
which the indemnity provided for in this Section 6.01 (the "Indemnity") applies,
Mortgagor shall assume or behalf of such Indemnitee and conduct with due diligence
and in good faith the investigation and defense thereof and the response thereto with
counsel reasonably satisfactory_ to_such Indemnitee; provided, however, that the
Indemnitee, at its own expense, shail have the right to be represented by advisory
counsel of its own selection and advised-bhy such experts and consultants as such
Indemnitee reasonably believes may be necessary; and provided, further, that if any
such claim, action, proceeding, or investigaiion involves both Mortgagor and an
Indemnitee and such Indemnitee shall have reasorakly concluded that there may be legal
defenses available to it which are inconsistent witnwose available to Mortgagor, or
otherwise shall have concluded in good failh that separdie counsel is necessary in order
to protect Mortgagee’s interests, then such Indemnitee shal, have the right to select
separate counsel to participate in the investigation and deferisz of and response to such
claim, action, proceeding or investigation on its own behalf at-iMortgagor’s expense.

(c)  If any claim, action, proceeding, or investipasop arises as o
which the Indemnity applies, and Morlgagar fails to assume promptly (ard ir 2ny event
within ten (10) days after being notified of the claim, action, procesding, or
investigation) the defense of an Indemnitee, then such Indemnitce may contest and settle
the claim, action, proceeding, or investigation at Mortgagor's expense using consel
and experts selected by such Indemnitee; provided, however, that after any such failure
by Mortgagor no such contest need be made by such Indemnitee and settlement or full
payment of any claim may be made by such Indemnitee without Mortgagor’s consent
and without releasing Mortgagor from any obligations to such Indemnitee hereunder.
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(d) The obligations of Mortgagor under this Article are independent
of, and shall not be measured or affected by (i) any amounts at any time owing under
the Loans, any Interest Rate Protection Agreement or any Other Hedging Agreement,
(ii) the sufficiency or insufficiency of any collateral (including, without limitation, the
Property) given to secure repayment of the Loans and payment of Mortgagor’s
obtigations under Interest Rate Protection Agreements and Other Hedging Agreements,
(iii) the consideration given by Mortgagee or any other party in order to acquire the
Property, or any portion thereof, (iv) the modification, expiration, foreclosure, release,
or termination of this Mortgage or any other document or instrument relating to the
Loans or the Interest Rate Protection Agreements or the Other Hedging Agreements,
or (v} the discharge or repayment in full of the Loans or Mortgagor's obligations under
any Interest Rate Protection Agreement or any Other Hedging Agreement (including,
without limitation, by amounts paid or credit bid at a foreclosure sale or by discharge
in connection with a deed in lieu of foreclosure).

e) Mortgagor's obligations under this Article shall survive the sale
or othei transfer of the Property by Mortgagor as well as the foreclosure, release, or
termination of this Mortgage. The rights of each Indemnitee under this Indemnity shall
be in addition to any other rights and remedies of such Indemnitee against Mortgagor
under any o'her document or instrument now or hereafter executed by Mortgagor, or
at law or iu equity (including, without limitation, any right of reimbursement or
contribution pursnant to CERCLA or other similar Environmental Law), and shall not
in any way be dezmizd a waiver of any of such rights. Mortgagor agrees that it shall
withhold the exercise of any right of contribution (including, without limitation, any
right of contributizn under CERCLA or other similar Environmental Law) or
subrogation against any other Credit Party in connection with any Environmental
Claims, unless and untit_all obligations of Mortgagor under this Article have been
satisfied.

(f} Al obligations ~f Mortgagor under this Article shall be payable on
demand, and any amount due and rayable under this Article to any Indemnitee by
Mortgagor which is not paid within Ui'rty (30) days after written demand therefor from
an indemnitee with an explanation of thr amounts demanded shall bear interest from
the date of such demand at the Agreed Pate.

g) Mortgagor agrees to pay (0 2ach Indemnitee all costs and expenses
{including, without limitation, Indemnitee’s’ reasonable attorneys' fees and
disbursements) incurred by such Indemnitee in cupuection with the Indemnity or the
enforcement hereof.
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ARTICLE VIl
MISCELLANEQUS

7.01. Amendments. This instrument cannot be waived, changed,
discharged or terminated orally, but only by an instrument in writing signed by the
party against whom enforcement of any waiver, change, discharge or termination is
sought,

7.02. Governing Law. IN ACCORDANCE WITH THE TERMS OF
THE SECURED CREDIT DOCUMENTS, THE RIGHTS AND OBLIGATIONS OF
THE PARTIES UNDER THIS MORTGAGE AND UNDER THE OTHER SECURED
CREDIT 2OCUMENTS SHALL BE GOVERNED BY AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH THE INTERNAL LAW OF THE STATE
OF NEW YCrK WITHOUT GIVING EFFECT TO THE CONFLICTS-OF-LAW
RULES AND PRENCIPLES OF SUCH STATE. MORTGAGOR AND MORTGAGEE
FURTHER ACKNOWLEDGE, AGREE, AND STIPULATE THAT THE STATE OF
NEW YORK HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES
INVOLVED IN THIS~ TRANSACTION AND TO THE UNDERLYING
TRANSACTIONS SECURED B THIS MORTGAGE. NOTWITHSTANDING THE
FOREGOING, THE PARTIES (AGREE THAT:

(a) THE PROCEDURES GOVERNING THE ENFORCEMENT BY
MORTGAGEE OF PROVISIONAL | REMEDIES AGAINST MORTGAGOR
DIRECTLY RELATING TO THE REAL ‘PLOPERTY ENCUMBERED HEREBY,
INCLUDING, BY WAY OF ILLUSTRATION EUT NOT LIMITATION, ANY SUCH
ACTIONS FOR REPLEVIN, FOR CLAIM OF DE1.:VERY OF PROPERTY, OR FOR
THE APPOINTMENT OF A RECEIVER, SHALL L GOVERNED BY THE LAWS
OF THE STATE IN WHICH THE PROPERTY IS| SITUATED (THE "SITUS
STATE");

(b) THE LAW OF THE SITUS STATE SHALL APPLY TO THE
EXTENT, BUT ONLY TO THE EXTENT, NECESSARY IN ORLER TO CREATE,
TO PERFECT, AND TO FORECLOSE THE SECURITY INTERESTS AND LIENS
CREATED HEREBY, PROVIDED, HOWEVER, THAT NOTHING 4N THIS
SECTION SHALL IN ANY EVENT BE CONSTRUED TO PROVIDE THAT THE
SUBSTANTIVE LAW OF THE SITUS STATE SHALL APPLY TO -iTHE
OBLIGATIONS AND INDEBTEDNESS SECURED BY THIS MORTGAGE OR
EVIDENCED BY THE OTHER SECURED CREDIT DOCUMENTS, WHICH ARE
AND SHALL CONTINUE TO BE GOVERNED BY THE SUBSTANTIVE LAW OF
THE STATE OF NEW YORK. IN SUCH CONNECTION, THE PARTIES
FURTHER AGREE THAT MORTGAGEE MAY ENFORCE ITS RIGHTS UNDER
THE SECURED CREDIT DOCUMENTS, INCLUDING ITS RIGHT TO SUE
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MORTGAGOR, TO COLLECT ANY OUTSTANDING INDEBTEDNESS, OR TO
OBTAIN A JUDGMENT AGAINST MORTGAGOR IN ILLINOIS, NEW YORK, OR
OTHER STATES FOR ANY DEFICIENCY PRIOR TO OR FOLLOWING
FORECLOSURE, IN ACCORDANCE WITH NEW YORK LAW, AND IF
MORTGAGEE OBTAINS A DEFICIENCY JUDGMENT IN A STATE OTHER
THAN THE SITUS STATE, THEN MORTGAGEE SHALL HAVE THE RIGHT TO
ENFORCE SUCH JUDGMENT IN THE SITUS STATE, AS WELL AS IN OTHER
STATES.

7.03. Ioterpretation. In this Mortgage the cingular shall include the
plur=’ and the masculine shall include the feminine and neuter and vice versa, if the
conlext-su requires; and the word "person” shall include corporation, partnership or
other form of association or entity. The captions or headings at the beginning of
Articles, Secizins and Subseclions hereof are for the convenience of the parties, are not
a part of this Meitgage, and shall not be used in construing it. The terms "including”
and "includes" shal! bz consirued as though followed by the words "without Jimitation, "
All exhibits attached to this Mortgage are incorporated herein by this reference and
made a part hereof,

7.04, Severabilitv. In case any provision in or obligation under this
Mortgage shall be invalid, illegat sr-unenforceable in any jurisdiction, the validity,
legality and enforceability of the r:maining provisions or obligations, or of such
provision or obligation in any other juiisdiction, shall not in any way be affected or
impaired thereby.

7.05. Successors and Assipns. Ti's Mortgage applies to and shall be

binding on and inure to the benefit of all parties hercio and their respective successors
and assigns.

7.06. Mortgagee Statements, Forany statemen:oraccounting regarding
the Secured Obligations requested by Mortgagor, Mortgagee may charge the maximum
amount permitted by law at the time of the request for such statemest, or.if there is no
such maximum, then an amount consistent with Mortgagee’s customary charges therefor
or the actual cost to Mortgagee thereof, whichever is greater,

7.07. Notices. Any notice or other communication herein required or
permitted to be given shall be in writing and may be personally served, telexed or sent
by telefacsimile or United States mail or courier service and shall be deemed to have
been given when delivered in person or by courier service, upon receipt of telefacsimile
or telex, or three Business Days after depositing it in the United States mail with
postage prepaid and properly addressed. For the purposes hereof, the address of each
party hereto shall be as hereinabove set forth following such party's name or, as to any
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party, such other address as shall be designated by such party in a wrilten notice
delivered to the other parties hereto.

7.08. Nonforeign Entity. Section 1445 of the Internal Revenue Code
of 1986, as amended (the "Internal Revenue Code") provides that a transferee of a
U.S. real property interest must withhold tax if the transferor is a foreign person, To
inform Mortgagee that the withholding of tax will not be required in the event of the
disposition of the Mortgage Estate pursuant to the terms of this Mortgage, Mortgagor
hereby certifies, under penalty of perjury, that: (a) Mortgagor is not a foreign
corporation, foreign partnership, foreign trust or foreign estate, as those terms are
defines in the Internal Revenue Code and the regulations promulgated thereunder; (b)
Mortgager's U.S. employer identification number (EIN) is as set forth on the signature
page of this Mortgage following Mortgagor's name; (c) Mortgagor's principal place of
business is“at the address set forth on the first page of this Mortgage following
Mortgagor's name;-and (d) Mortgagor is duly qualified to do business in the state in
which the Property 1s situated. It is understood that Mortgagee may disclose the
contents of this certitication to the Internal Revenue Service and that any false statement
contained herein could bz punished by fire, imprisonment or both. Mortgagor
covenants and agrees to execuate such further certificates, which shall be signed under
penalty of perjury, as Mortgag<e shall reasonably require. The covenant set forth
herein shall survive the foreclosure of the lien of this Mortgage or acceptance of a deed
in lieu thereof.

7.09 Revolving Credit; Matinim Amount Sgcured; Maturity Date.

(@) This Mortgage is given t¢ _secure a "Revolving Credit" loan as
defined in 205 Hlinois Compiled Statutes 5/5d an% sicures not only the indebtedness
from Debtor to Mortgagee existing on the date herezi but all such future advances,
whether such advances are obligatory or to be made at/the option of Mortgagee, or
otherwise, as are made within twenty years from the date ot (pis Mortgage, to the same
extent as if such future advances were made on the dale ufte execution of this
Mortgage, although there may be no advance made at the time of 2xecution of this
Mortgage, and although there may be no indebledness outstanding at the time any
advance is made. The toial amount of indebtedness secured by this Morigage may
increase or decrease from time to time, but the total unpaid balance so secursd at any
one time shail not exceed a maximum principal amount of One Billion Dollars
($1,000,000,000), plus interest thereon, and any disbursements made by Mortgagee or
the payment of taxes, special assessment, or insurance on the Property, with interest
on such disbursements,

(b) The maximum aggregate amount secured by this Mortgage at any
one time shall not exceed One Billion Two Hundred Million Dollars ($1,200,000,000).
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The Secured Obligations mature no later than twenty years from the date of this
Mortgage.

7.10. Exhibits; Recording of Counterparts. This Mortgage is being
executed in several counterparts, all of which are identical; provided, however, that if
the Property is located in more than one county, to facilitale recordation, in certain
counterparts only the portions of Exhibit A and Exhibit B that contain descriptions of
the Land and the Leases located in the county in which the particular counterpart is to
be recorded have been included and other portions of said exhibits are included by
reference only, All of such counterparts together shall constitute one and the same
instrozpent.  Complete copies of this Mortgage containing the entire Exhibit A and
Exhibit 3 have been retained by Mortgagor and Mortgagee and recorded in Cook
County, Lllanis,

[Remainder of page intentionally left blank]
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EXECUTED as of the day and year first above written,

I DOMINICK’S FINER FOODS, INC. OF ILLINOIS,
o an 1llinois corporation
' (EIN # 36-2657204)

sy, (st Phcspl

Name: é’l‘m‘bﬂ ’%"7’}’7

Title: 7reasur er

DOMINICK'S FINER FOODS, INC.
2/Pelaware corporation

(Lm # 36 3168270)
By: W
Name: ﬂﬁ ﬁ Muvp

Title: (g 7, ﬂde/r?‘* Tmm
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NEW YORK CORPORATE ACKNOWLEDGEMENT
(DOMINICK’S FINER FOQDS, INC, OF ILLINOIS)

STATE OF NEW YORK )

) 88§,
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that éle\lT Mureny

TYP(\SU(QV’ of DOMINICK'S FINER FOODS, INC. OF
ILLINOTZ, #n Illinvis corporation, personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and
severally ackiowiadged that as such 'Y‘({LC\SU(Q‘I’ , he/she signed,
sealed and deliveied said instrument and caused the corporate seal of said corporation to be
affixed thereto, pursuars to authority given by the Board of Directors of said corporation, as

his/her free and volunwa»-act, and as the free and voluntary act and deed of said corporation,
for the uses and purposes thersin set forth,

Given under my Kand and official seal, this 271k day of October, 1997.

N f‘./\—

Notary Public

[SEAL] ROPZRT L, POWELL Jr.
Notary Pubie, State of Mew York
No, ‘01405085511
Qualified finew Y2k County
Commisyion Exprar Sopl. 22, 1999

My Commission Expires:

9224
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NEW YORK CORPORATE ACKNOWLEDGEMENT
(DOMINICK’S FINER FOODS, INC.)

STATE OF NEW YORK )

) S§S.
COUNTY OF NEW YORK )

1, the undersigned, a Notary Public in and for said County, in the State
aforesaid, DO HEREBY CERTIFY thatlaﬁ\\lz w)] Yy \

Yieo Preschiot & TreGuc@r  of DOMINICK'S FINER FOODS, INC.,, a Delaware
corporatior, personally known to me to be the same person whose name is subscribed to the
foregoing instument, appeared before me this day in person and severally acknowledged that
as such \/it( Pf?fjdﬂnk § (3000 hefshe signed, sealed and delivered said
instrument and <ausad the corporate seal of said corporation to be affixed thereto, pursuant to
authority given by tiie‘Seard of Directors of said corporation, as his/her free and voluntary
act, and as the free ang voluntary act and deed of said corporation, for the uses and purposes
therein set forth,

Given under my hind and official seal, this 274\ _ day of October, 1997.

ZAf

Notary Public B

"Lt 9
[bEAL, ROBERT L. POWFLL Jr.
Nmmymmm,QMBM?wwﬂbm
No. 01PO50B551]
Quelified In New York Counly
Cammiaslon Exp'evs Sept, 22, 1900

My Commission Expires:

9)35)91
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EXHIBIT A

DESCKXIPTION OF FEE LAND
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EXHIBIT A
(Fes Land)

DOMINICK'S LOCATION »012
6009 N. BROADWAY
CHICAGO, IL

COOK COUNTY

PERMANENT INDEX NUMBERS:
14-05-212-001
14.05-212-002
14-05-212-003
14-05-212-004
14-05-212-003
14-05-212-040

LEGAL DESCRIFTION
PA.RCI\I: 1:

That part of Lots# 32 to 34 tuth inclusive and vacated alleys in Block 13 in

 Cachzan's Second Additicn ¢o ¢igwvacer, being a subdivision of the last

Practicnal Half of Secticn 3, Tovamhip 40 North, Range 14, Bast of the Third
Principal Meridian, (except the Wage 1320 feet of the South 191) feet of said
Section and the right-of.way of the Chicago Rvanston and Lake Superior Railroad)
described as follows:

Coomancing at the Northwest cormer of saii ot 32; thence Rast along the North
line of said Lots 32, 13, 34 and the North liw of said Lot )1 extendad Rast, to
the Norcheast sormer of said Lot 34; thence $¢:tn along the Bast line and said
Bast line axtandad South of maid Lot 34 %o the Sguth line extended Iasc of sid
Lot 11; chance Yept along the said South line of 1ot 43 sxtendad Bast and the
South line of 9aid Lot 22 & distance of 15 feet tO & ) ne 165 feet Kast of and
pazallel wich the West line of said Lot 12; theance Norra ilong last described
parallel line 20 feet; thency West along s line 20 feet rorih of and parallel
vith che South line of said Lot 23 a discance of 163 faet to the West lina of
said Lot 22; thence Worth aleng the West line of said lots 12 %o 31, bath
inclusive, to the poinr of beginning, in Cook County, Illisoii,

ALSO,

PARCEL 3:

Basemant appurtenant to and for the benafit of Parcel 1 for the purpose of
srecting, saintaining and repairiag the Deminick’s Suilding and any Zeplacement
thezeaf over the West five (S) fest of the CTA alley lying Rast of the adjoining
Parcel 1, as set forth in the Iasenment Agreemant dated June 17, 1340 and
recorded July 9, 1980 as Documsat Mumber 25509203.

STORZ NO. 012
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EXHIBIT A
(Fea Land)

DOMINICK'S LOCATION »032

1900 5, CUMBERLAND
PARK RIDGE, IL

COOK COUNTY

PERMANENT INDEX NUMBERS:
12-02-300-024

DESC o]

That pert of the 4zat HAlf of the Scuchwest Quartex of Section 2, Townahip 40
North, Range 12, Bas. ¢f tha Third Principal Weridian, in Cook County, [llinous,
lying Noreh of the v=iror line of O1d Miggine Read, and lyiag Bast of cthe Rast
line of tha West € &cres <i chat part of the Rast Malf of the Scuthwest Quarcer
of maid Section 3, lying Horth of the center line of Higgins Road and Kast of
the Fast line &f the ¥West [0 Acres of the Rast Half of the Southwest Quarter of
said Sectien 1 (Rxcepting frca Jeid Tract those party thereof lying Raszerly and
Scuthsasterly of =he ¥eaterly liue of Cumberland Avinue, and lying Southarxly of
the Northerly line of Niggias Road. :vspectively, as described in the Document
regigcered in the 0ffice of che Rayistrar of Titles of Cook County, Illinois on
June 12, 1999 an Decument Wumbar 10670%): and excepting fram said Trect the
North 142 fest chazeof (ae mesasured &€ cizht angles to the North line thersof)

» in Cook County, Illinois.

1628286
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EXHIRIT A
{Fee Land)

DOMINICK'S LOCATION #043
3000 $. HALSTED
CHICAGO, IL

COOR COUNTY

PERMANENT INDEX NUMBERS:
17-29.427.039
17-29-427-040

1ZGAL DESCRIPIION

PARCEL 1:

That part of Lot 13 in Maccun C. Stearns Subdivigion of Lot 13 and paze of Wrong
Strest vacated in Block 2s“in Canal Truatass’ Subdivision of thae South
Fractional Nalf of Secticn 4%, Township 3% North, Range 14 East of the Third
Principal Maridian, in Cook Cuunry, Illinois, which lise South of a line drawn
parallel with the South line of /%th Strest and distanc, 605.5 fest South
chexeof (except that part which 1ies South of a line drawn parallel wich che
South Line of West ICLh Street as il extended Ixom the Bast and discant, 2150
feet South thereof and excepe thac pavt falling in alley along cthe Westerly side
of Lot 11 in Stearns Subdivisicon and exueze that part falling in Halstad
Streeat), in Cook County, Illinois.

PARCEL 1:

That part of Lot 13 in Marcus C, Stesarns Subdivision o€ Lot 1] and part of Wrong
Sgreat vacated ja Black 24 in Canal Trustess' Subdlvias~n of cths South
Fracticnal Half of Section 39, Township 19 North, Range 44 Rast of che Third
frincipal Meridian, in Cook County, lllineis, which lies Scuth of a line drawm
parallel with the Scuth line of West J0th Streec, as if ex=inded from the East
and discant 250 feet Souch cherecs, and excapting that part fulling in alley
along the Westerly side of Lot 1) in Stearns Subdivision and alzoexcept that
part falling in Halaced Strues, and excepting any parts taken or uszd for
sureats or alleaye, and excspt the Scuth 80.00 feet {(as messursd aloug Halscaed
Street and ag vight angle theratol, {n Cook County, Illiroie.

STORE NO. 043
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EXHIBIT A
(Fos land)

DOMINICK'S LOCATION #073
7050 S, FULASKI
CRICAGO, IL

COOK COUNTY

PERMANENT INDEX NUMBERS:
19-22-417-013

LEGAL DESCRIPTION
PARCEL L:

That part of the Saurheast 1/¢ of Jecticn 22, Township 38 North, Range 1) Zast
of the Third Principal Yavidian, dascribed as follovs:

Cormancing at che Southeast cormer of said Scutheast 1/4; thence North O degress
1) minuctes 21 saconds Yeat, along the Tast line thereof, 663,48 feet to the
North line of che South 1/3 of s Scutheapt 1/4 of said Scutheast 1/4; thance
Souch 89 dagrees 5i minuten 40 sscrada West along said North line, %0.00 feet to
the point of beginning of the follsiing dascribed parcel of land; said point of
teginning being on the West line of Jouid Pulaski Road as videned per Ordinancs
passed by The City Council of Chicago on Septambar 11, 1928; thence Scuth 89
dagrees 51 minucas 40 seconds West along s2.id Morth line, 424.00 fee:; thence
South 0 degraes 08 minutes 20 seconds East along s line drawn perpendicularly to
said Norch line, 261.00 feat: chance North ¢2 cagrees 51 minutes 40 seconds Sast
17.20 feet; thence South 0 degrees 08 minutes 2u seconds Bagt, 338.16 feat to
poine of intersection with a line drawn €2.50 fezi North of and parzllel with
the Souch line of the Joutheast 1/4 of said Sectior 23; thence North 8% degroes
4% minuces 53 secomds East, 1211.22 feet along said porzilel line te the point of
intersaction with a lins drawn perpendicularly to said Jouth lize az a peint on
said South line 335.%0 feat !{as measured along said Souc’: june) Weat of the
Southeast cormer of said Southeast 1/4; thence South 82 decrees 47 minutes 10
seccnds Bast, 170.%0 feet to the point of intarsecticn vith & .iae drawn 40.35¢
faat North of and parsllel with the South line of said Southeast :/4; thence
Horch @9 degzees ¢8 minuces %) seconds Rast, 100.30 feec along Jair narallsl
iine to the ¥est lioe of Jouth Pulaski Road as videned per Ordinanie ocasad by
The City Council of Chicago, oo Septesber 13, 1328; thence North ) dzgove 1Y
minutes 19 seconds Bast, €13.2% foet along said West lime of Scuth Pulssii Read
as videned te the place of beginning, ia Cook County Illincia.

PARCEL 2:

Nen-Exclusive Easements and Noa-Exclusive Rights created by a certain “Basamant,
Conatruction and Maintenance Agreement* dated June 10, 1377 by and betveen
LaSslle Naticnal Bank, as Trustse, Trust Munberxr 48080, and Dominick's Finer
foods, Iac., an Iilinois corporation, recorded with the Recorder of Dseds for
Cook County, 11lineis, Auguat 17, 1977 as Document Mumber 24061084 and amended
by Declaration dated July 23, 1306 recordad August ¢, 130§ as Document Mumber

STORE NO, 073
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EXHIBIT A
(FPeas Land)

DOMINICK'S LOCATION #073
7050 S. PULASKI
CHICAGQ, IL

COOK COUNTY

PERMANENT INDEX NUMBERS:
19-22-417-013

LEGAL DESCRIFTION

06343430 s sn appurtenant to said Parcel 1 over and through that Sub-Parcel of
Real Eatate Glioribed as follows:

Sub-Parcel IA:

That part of the Seutlesgt 1/¢4 of Section 32 and the Northeast 1/4 of Sactien
27, Township 38 Nozth, Rsnae 1) East cof the Third Prinmcipal Maridian, described
as follows: Coammencing at the Scuthsast corner of said Southeast 1/4; thencs
South 49 degress 48 minuce’ V3 seconds West, §7.00 feat along the Soueh lins of
said Sourheast 1/4 to & poian. vn che Weet line of South Pulaski Road as widsned
per Ordinance paseed by The Cir~ Council of Chicage, on Septambar 12, 1920, said
point being the place of beginning =€ the following described parcel of land;
thence South 0 degrees 13 aiputes il ‘asconds Rast along cthe Scutherly Excension
of said West line of Youth Pulaski n.a\) af wvidaned, 30.00 feet; thence Norch 7]
degrees 29 nuinutes 1% seccnds Weat, 102,47 feet to a point on the Scuth line of
said Soucheast 1/4, said peint being 1U5.40 faet West of said point of
beginning; thence South 49 dagraes 4§ minuciy 53 eeconds Weast along cthe South
line of said Scutheast 1l/4, 169.3Q feet; thesZa Noxrth ¢ dagress 1l minutes 07
seconds West, 31.00 feet along & line drawn perendicularly to said Socuth line
of the Southeast 1/4; thence South 9 degrees 44 mijutes 51 saconds West, 58%.58
feot along & line 22,00 feet Norzh of and parallei vith said South line of the
Soucthsast 1/4, to the point of intersection with a iiLaw drawvn at a point on the
Soueh line of said Scuchsast 1/4, 102.20 feet Rast of the Southwest corner of
the Rast 1/2 of the Scuthwest 1/4 of the Southeast 1/4 of vaid Scucthesst L/¢ of
Secticn 22 to a point on the Weat line of ssid Rast 1/2, 71.72 feet North of the
Southwest corner thersof?; thence North 5% degraea 13 minutelr 07 saconds Nest,
112.51) feet along the last deecribed intersecting line and icr Furthwesterly
extansion to a point on & line drawan 21.364 feat ¥Weat of and pasrilel with che
West line of tha Bast 1/2 of tha Southwast 1/4 of the Southwest 1/4 ~¢ che
Southease 1/4 of tha Southeast 1/4 of said Section 22; thence North o degress 14
minutes 10 geconds West 577.97 fest, along sald parallel line to the NHoreth line
of the South 1/2 of the Souchsast 1/4 of the Scuthsast 1/¢ of said Section 21:
thence North 8% dagress 351 minutes 40 aeconds Rasc, 544.614 feet along said
Nozth line to a point, said point being 474,00 feet (as ssasured along saild
North line) West of the Kast line of the Southeast 1/4 of said Sectiom 21;
thence South 0 dagrees 00 minutes 20 seconds Bast along a lipe drawn
perpendicularly to said NMorth line, 263.00 fest; thance North 49 dagrecs 51
minuces 40 seconds Rast, 17.210 feet; thence Soyth 0 degrees 08 minutes 20
seconds Bast, 118.3¢ feat to tha point of intersection vith & lins drawn 62.50

16L828L6
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EXHIBIT A
(Fes lLand)

DOMINICK'S LOCATION »073
7050 §. PULASK]
CHICAGO, 1L

COOK COUNTY

PERMANENT INDEX NUMBERS:
19-22.417-011

LIGAL DESCRIFTION

feer Nortiv i and parsilel with the South line of tha Southeast i/¢ of said
Sectiom 12;-cteice North §9 degresc ¢8 minutes 51 seconds Ram?, 121.12 feet
along said paveliz) line to tha peint of interssction with & line drswm
perpendicularly zo said South line at » point o said South line, 336.50 fost
las weasured alenr said South lize) West of tha Scucheast cornst of said
Southeast 1/4; thance Sou=h 1 degrees 47 minutes 10 seconds Nast, 170.%0 fest
to a point of intarsecticn with & line drawn 40.30 feet North of and persllel
with the South line of sa’d Youthaast 1/4; thance Noreh 0% degrass 43 minutes )
ssconds Sast, 100,30 feqt 2lcaq said parallel line to the West line of South
Pulaski Road as widened per Iriinance passed by The City Council of Chicsgo, on
September 12, 1328; thance South ) degree 19 minutes 19 ssconds Weest, 7,50 faet
aleong said Mest line of South Puiiski Road as widsned to an angle point on said
West line, said angle poinc being €7.0¢ fest West of the Rast line and 33.00
feet North of tha South line of saic Se:theast 1/¢ of Section 32; chence South ¢
degreess 13 minutes 21 seconds Zasz, 2lomy said Weat line of South Pulaski Road
26 videned 33.00 feet o the place of beiwring, in Cook County, lllimois.

(¥xsluding from the foregaing Sub-Parcel 1A (ncsm two portions thereof described
as followe:

That part of the Southeast 1/4 of Section 23, Town=rir )8 Nozth, Range 13 Rast
of the Third Principal Meridian, described as followi: Commancing st the
Southvest cormer of the East 1/2 of the Southwest 1/4 Of rhe Southeast 1/4 of
the Scuthsast 1/4 of said Secticn 22; thence North 19 degress 48 ninutes 92
seconds Xaut, along the South line of said Scutheast 1/¢ to the poiac of
intexsscticn with & line drawn 4€.50 fear Rast of and paralle) with the West
line of said ZBaat 1/1; chence Nerth 0 degreses 14 minutes 10 ses~.dy West along
said pazeliel line, 77.00 faet to the poine of deginning of the lol.awing
described parcel of land; thencs North 23 dagzees 1§ minutes 07 escracs West,
44,39 fZeet 24 the paint of intarsection with & line drawn 10.11 feet Foat of and
pazallel with tha West )ine of said Bast 1/3; thence North ¢ degrees 15 minuces
10 seccide Yeut along said parallel line 449.3) feat; thence North 83 degrees 4%
minucas 30 seconds Baat 390.%3 feet; thance South O dagrees 14 minutes 30
seconds Sast 474.74 faec; thenca 3outh 49 degrees 45 minutss 30 seconds Wesc
254.52 feet to cha place of beginning, in Cook County, Illineis.

AND

Thaz part of cthe Northeast 1/¢ of Sectiom 37, Townahip 14 North, Range 11 Rast

STORE ¥O, 073
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EXHIBIT A
(Fan Land)

DOMINICK'S LOCATION #»073
7050 8. PULASKI
CHICAGO, IL

COOK COUNTY

PERMANENT INDEX NUMBERS:
19.22.417-013

LEGAL DESCRIFTION

af the Thi<o Prigeipal Meridian, described as follows: Commencing st tha
Northeastu Coinyr of waid Northeast 1/4; thence South #9 degreen 40 minutes 53
seconds Weat, £7.10 faet, along the North lize charsof te a point on the West
lina of South Puluski Road as widsned per Ordinance passed by The Cizy Council
of Chicage, on 2. pcember 12, 1920, said point being the place of begiagning of
the following descriped narcel of land; thonce South 0 degrees 1) miauces 21
seconds fast, aleag the Scutharly axtension of said Wesc line of South Pulaski
Rcad an widanad, 30.00 faet: thence North 7) degrees 19 aminutes 19 seconds Vest,
104.42 feet to & poiat ou-tha Nerth line of said Hortheast 1/4, said poiat being
100.00 feet Wast of the poin. -f beginning; chencw North 49 degrees 49 minutes

5) seconds Rast, 100.00 fest aizcy said ¥orch line to the place of beginning, in
Cook County, Illinois.)

PARCEL J:

These Non-Exclusive Bsaements and Non-Exclupive Rights appurtenant to and for
the benefit of said Parcel 1 as creatad by riz certain Agreament dated August
31, 1376 aade by lLaf%alle National Bank, as Trioetes, Trust Number 48080, Nalco
Chemical Ccapany and Kataico Corporaticn recordsd with Recordsr of Deeds for
Cook County, Illinois on November 3, 1974 as Dociwrnc Mumber 23636844 over and
through those two parcels of Rsal Batate described (n follows: That part of the
Northaset 1/4 of Section 27, Township 34 North, Range i) fast of the Third
Principal Meridian, described as follovs: Coowencing at the Norcheast corner of
said Wortheast 1/4; chance South ¢9 degrees <8 cignutes 33 ayeomds West, 67.00
fest, alang the North lige cthersof to & point on the Weat lins of South Pulaski
Road as videned per Ordinance passed by The Ciey Council of Chirawd on September
12, 1928, said point baing the place of beginning of the followiar described
parcel of land; thence South O degrses 1] minutss 11 seccnds Rast, siong tha
Southerly sxtensiocn of said West line of South Pulaski Rosd as wideoel, 30.00
fast; thance North 73 degrees 23 migutes LY saconds Yoor, 104.42 feet to a psint
on the Mareh line of said Northeast 1/4, said point being 100.00 feet West of
the point of beginning; thence Norch §9 dagrees 48 minuces %3 seccnds Bast,
1oo.ooi£u: along said North line to the place of bagioning, in Cook County,
Illinois.

16282826

AND

Thae part of che Scuthaast 1/4 of Section 21, Township 19 Worth, Range 13 Zast
of che Third Principal Meridian, described as folliws: Comencing ac the

STORE NO. 073
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EXHIBIT A
(Fee Land)

DOMINICK'S LOCATION #»Q73
7050 §. PULASKI
CHICAGO, IL

COQK COUNTY

PERMANENT INDEX NUMBERS:
19-22-417-013

LEGAL DESCRIPTION

Sgutheast cornsr of said Scutheast 1/4:

chence South §% degrees 49 Minurtes %]
seconds West,

67.30 feaat along the Scuth line of said Joutheast 1/4 to a point
on the West line of South Pulaski Rcad as widsned per Ordinance passed by The
Cicy Council of Chicageo on September 12, 1928, said point being the place of
beginning ~f the herein described parcel of land; thence South 39 degrees 48
minutes %7 ssconds West, along said South line 269.350 feet; thence North O
dagrees (1 wnutes 07 seconds West, along & line drawn perpendicularly tc said
South line, €2.%0 fest; thences Scuth 82 degress 47 minutes 20 ssconds Sast,
170.9C fset o the point of intearsection with a line drawn 40.50 feet North of
and paralliesl vil the Soucth lize of said Scuchesst 1/4; chence North 8% Jdagrees
49 minutes 53 <(eronds Bast, 100.30 fest along said parallel line to the West
line of South Pulasxi Road as widenesd per Ordinance passed Py The City Council
of Chicago, on Septrarsr 12, 1928; thence Scuth 1 dagree 1% minutes 1% sosccenda
West, 7.30 fset alums, Naid West line of South Pulaski Road as widened o an
angle point on said fee” line, said angle point being €7.00 feet Weet of che
East lina and 313.00 Igat North of the South line of said Southsesast 1/4 of

Section 313; thance Souch 0 dagrees 13 minutes 21 ssconds Kasz, along said wWest
line of South Pulasiki Aok~ .3 widaned, 13.09 fset tOo the place of Meginning, n
Cook County, Illinoim.

STORE NO. 073
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3 EXHIBIT A
o (Fes Land)

b DOMINICR'S LOCATION w093
" 525 CHICAGO
i EVANSTON, IL

COOK COUNTY

PERMANENT INDEX NUMBERS:
11.19-413-028

LEGAL_DESCRIPTION

-

Lot 1 in Domizizi's Consolidation of lots 15 through 28 both inclusive in Block
§ in Xaenay and «iun‘s Addicion to Rvanston, & subdivision in Section 19,
Township 41 North, Range 14, Rast of the Third Principal Meridian, in Cook
County, Illinecis.

STORE NO. 093
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EXHIBIT A
(Fea Land)

DOMINICK'S LOCATION #0953
3649 N, CENTRAL
CHICAGO, IL

CoOK COUNTY

PERMANENT INDEX NUMBERS:
13.21.124.040
13.20-227-027

LEGAL DESCRIFTION

PARCELD 3 :

Lats 64 to 79 both inciunive in Koester and Zander‘s North Cesncral Avenus
Subdivisicon, being a surivision of the South 1/4 of che ¥est 1/4 of the
Morthweast 1/4 of Section 1), Township 40 Worth, Range 13 Eastc of the Third
Principal Meridian, in Cook founty, Illineis;

AMD,

Lot 30 in Xoester and Zander's Adusiion to West Irving Park, a subdivision of
the Sauth 1/2 of the Northeast 1/« of Secvien 20, Township 40 North, Range 1)
Fant of the Third Principal Meridian, i Cook County, Illinoiw.

PARCEL 2:
Lots %9 to 6] both iaclusive in Xocestesr and 'Zsndar's North Central Avenus

Subdivision of che Northwas® L/4 of Saction 47, Township 40 Norsh, Range 11 East
of che Thizd Principal Meridian, in Cook Counyy, Illinois.

T6L8CRLG

STORE NO. 095
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EXHIBIT A
{Fea Land)

DOMINICK’S LOCATION »128
£618, 6666 & 6740 N. RIDGE
6623 N. DAMEN
CHICAGO, 1L

COOR COUNTY

PERMANENT INDEX NUMBERS:
11-31-400-047
11-31-400-013
11-.31-400-050
11-31-400-034
11-31-400-031
11-31-400-038
11-31-400-052

LEGAL DESCRIPTION

PARCEL 1I.:

That part of uhs fouth 1.0 fset of Lot 1 and thoae parts of Lots 2, ¢, 5, 7 and
8 lying Rast of ‘h» Bast line of Damen Avenus and Weast of cthe West line of Ridge
Boulevard, as widirzd, all in ctche Subdivision of part of the South 50 rods of
che North 70 rocs of che West Half of the Scuth Bast Quarter of Section 31,
Township 41 Norxth, Pan)e 14, Zagt of cthe Third Principal Meridian, in Cook
County, Xllinois,

ALSQ,

Lats 3, 2, 1 and 4 in the Suvlivision of that part of Lot J, lying West of Ridge
Road. of the Subdivision of L7cC of the South 30 rods of the North 70 rods of
che West Half of the fSouth Ratr Caoarcter of Sectiom 31, Towhship 41 Xorth, Raange
14, Zast of chae Third Principal .wiidian, and alse of che Jouth 7 fset of land
described as follows: Comsmancing ar -w=he Tast line of Henry and Clement Fortman
at their partitiom line; running trency East [88 feet to Ridge Rosd; thence
Souch 20 feet: thance ¥West 108 feet of said Henxy and Clement Fortman’s Kaat
iine; thence Worth 30 feet to the poliit of begianing, pezr plat thearecf rscorded
in Book £2 of Records, Page ¢, as Docount Numberxr 11021258, in Cook Councy,
Illinacie,

ALSO,

A parcsl of land lying Wast cf Ridge Boulavacad, as widenesd, and now used, Easc
of the East line of Robay Street, South of and asjeoining Lot 3 in che

Subdivision of part of the South 30 rods of the Yort'. 70 rods of the West lalf
of the South Bast Quarter of Sectioo 11, 'rcgm-hip ¢i North, Range 14, East of

STOREZ NO. 128
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EXHIBIT A
(Feas Land)

DOMINICK'S LOCATION »128
6618, 6666 & 6740 N. RIDGE
6623 N. DAMEN
CHICAGO, IL

COOK COUNTY

PERMANENT INDEX NUMBERS:
11-31.400-047
11-31.400.013
11-31.400-050
11-32-400-034
11-31.400.031
11-31-400.038

.11+31.400-082

LEGAL DESCRIFTION

the Third Priotipal Meridian, ucrording to the plat thereof recordad February 1,
1988 in Book 17 of Plate, Page +7, an Document Mumber 91£780, and North of and
adjoining Lot 4 in the Subdivisisy ~+* that part of ths South 50 rods of che
Horth 70 roda of the VYast Half of tie °>uth Bast Quarter of Jection 11, Township

4l Morth, Range 14, East of the Third Priacipal Meridian, in Cook County,
Illinois,

PARCEL 2:

Tha South €4 feet of the Borth 140.82 fect of ths fask 1/21 of the Southeast 1/4

of Sectionm 31, Township 41 North, Range 14 Rast of th) Third Principal Maridian,
lying West of Ridge Road, in Cook County, Illineois, -{zxcepting therefrcm the
Wast 13 fest taken and used for Damen Avenus), and ali(c excepting therefrom the
North 9.0 feet as measured along the ¥West line of Damen Avécus.

ALSQ,

That part of che South 50.98 feet off the North 391.60 feet and oh7z Zouth 50 feec
of the North 441.40 feat of the Yest 1/2 of the Southeast 1/4 of Jes:ilicm 11,
lying North of the follewing described line:

Beginning at a point on the West line of Ridge Road now Ridge Boulevard, 68 feet
Noreh of the BSouth lire of che North «41.60 feet (as measured along said West
line of Ridge Road); thance Southwesterly along & straight line to a point on
the Weat line of eaid West 1/2 of the Scutheast 1/4 of Secticm 31, 57.06 feet
North of che South line of said North 441.60 feet (as measursd along said West
line), Townahip 41 North, Range 14 Rast of che Thirzd Principal Meridian, lying

Wast of Ridge Road, in Cook County, Illinais, (excepting therefrom the West 1)
1 {1130

STORE NO. 123
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EXHIBIT A
(Fea Land)

DOMINICK'S LDCATION #315
7755 §. HARLEM
BRIDGEVIEW, IL

COOK COUNTY

PERMANENT INDEX NUMBERS:
19.30-310-003
19.30-310-018

G ES 0

PARCEL Ll

Lot 8 in MSA Bridgaviaw Zeurt, being a subdivision of part of the West 1/2 of
the Southwast 1/¢ of Sectior 3%, Township 18 North, Range 11 Rast of the Third
Principal Meridian, in Cook Caunty, Illinsis.

EASEMENT PARCEL 2

Non-exclusive mutual and reciprocal sisetents for ingress and egress of
padestrian and vehicular traffic; patkiry of vehicles; the deposit and retention
of sterm watelr; installation, oparatien, raintenance and repair of sterm and
sanitary aewers, watar mains, gas mains, eleit:rical power lines &nd telsphons
lines; maintenance of common foundations; and ipstallation and maintenance of a
pylon sign as appurtensnces to Parcel 1 and othar rights as established,
craated, defined and limited by that certain Construclion, Cperation and
Reciprocal Rasement Agreemant dated July 138, 1968 an’ -acorded July 29, 1988 as
Documant Numbar $8340704, in Cook County, Illinois, by «72 betwean Bridgaviasw
Associates, an Indiana limited partnership, and The May T.y<7tment Stores
Company, a New York corporation, and Midfield, Inc., an Illlicis corporation,
and assigned to Bridgaview Jeint Veaturs by instrumant recorusd =8 Document
Number 89594348 by Bridgeview Acsociates Limitsd Partnership, iz, aver, upon and
under the real eatate defined and described in said instrument.

EASEMINT PARCEL 11

Non-exclusive essements for inscallation, operaticn, maintenance and repair of
storm vater dateation and retention pond and the drainage, detention and
retention of storm water under, through, and upen certain storm water runoff
planes, as appurtenancas to Parcel 1 and other rights as established, created,
defined and limited by chat certain Declaraticn of Covenants, Restrictioens and
Easemanta dated July 15, 1968 apd recorded July 29, 1988, in Documant Number
80340703 in Cock County, Illinois, by Bridgeview Associates, an Indiana limited

STORE NO. 315
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EXHIBIT A
(Pae Land)

DOMINICK'S LOCATION #3115
7755 §. RARLEM
BRIDGEVIEW, IL

COOK COUNTY

PERMANENT INDEX NUMBERS:
19-30-310.00%
19-30-310.018

LEGAL DESCRIFTION

partnership, in, ‘over, under, through and upen the area cross-hatched on ths
plan actached thrercto as Rxhibic D,

FARCEL 41

That part of Lot 6§ in MIA Br.dgeview Court, being a subdivision of part of the

West 1/2 of the Southwest 1/¢ 3f Secticn 30, Township 18 North, Range 1} East of
the Third Principal Meridian, Jdeurribed as follows: Beginning on the Horth line
of Lot & a distance of 47.49 feaet South 80 dagrass 5% minutea 03 saconds West of
the Northeast corner of said Lot 6; theace South L degres 40 minutes 0) seconds
West 75 fest along an existing link wise fence; thence Socuth 60 degrees 59
minutes 03 seconds Weat 140 feet along &% exigting fence; thance Nerth 29
degress 00 miautes $7 seconds Wast €4.50 (zed along an existing fence to the
South line of Loc 5 in sald Subdivigion; thewucs North 60 degrees %9 minutas 03
seconds Eaat, South 29 dogrees 00 minutas %7 Jeconds East, North €0 degrees $9
minutes 03 seconds East, North 29 degrees 00 minites S7 seconds West, and North
60 degrees 59 minuces 03 seconds East all along las. =aid South line of Lot § to
the place of beginning, all in Cook County, Illinois.

STORE NO. 315
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DOMINICK'S LOCATION 333
333 NORTHWEST AVENUE
NORTHLAKE, IL

COOK COUNTY

PERMANENT INDEX NUMBERS:
12-31.301-026

LECAL DESCRIRTION

The South st Zeet of the North 710 feet (by rectangular measurements] <f che
following cdesariied tract of land im cha South Wast 1/4 of Fractional Section
31, Township 40 dereh, Range 13 Bast of the Third Priacipal Meridian, described
as follows:

Cormencing at the Sout West corner of the South West 1/4 of said fractional
Section 3i; thence North 00 degrees 00 minutes 00 seconds Bast along the West
line of the South West 1/¢. o7 said Practional Section 11, & distance of 99.55
feet to a point on the Norta kighe-of-¥Way line of State Bond Issue Rouca €4
{coomonly known as North Avenie’ o/ chance Norch &8 degrees 10 minutes 15 seconds
East along eaid North Right-of-wuy line of State Bond Issue Route 64, & discance
cf 555.8% feet to the Southwest coraex of & cartain parcel of land conveyed to
Burny 3rathers, lnc., by the Chicagn snd Northwastern Railvay Company by Deed
daced April 1, 1360 and recerdad Januwr, 4, 1961 as Decumant Number 1§0%3632;
thence Northerly along the Westarly line 77 said Burny Brocthers, Ilac., Property,
s4id line also being vthe Bastsrly lins of Arcses Qoad "C*, the following §
couraes and distances: MNorth 00 degrees (2 rinutes 4% secords Rasz, a distance
of 43.52 feet to & point of curvature; thencs northvestarly along a curve convex
Northeasterly and having e radius of 192 feet, a dictance of 143.7) fest to a
point of tangency: thancs North 41 degruees 49 minutis 4S seconds West, a
distanca of 11%.47 feet 2o & point of curvature; thuace Northwesterly sleong &
curve convex Southwescerly and having & radius of 108 frae, a distance of 139.66
2sat CO a paint of tangency; chensgs Morth 00 degrees 34 airutes 15 seconds West,
s discance of 106.31% faet to the Northwest corner of said Surmy Brochers, Inc.,
Propercy for a point of begianing; thance Northarly along the Zajcerly lins of
Accass Road *C* the following 4 courses and distances: WNorth 27 leqraes 34
minuces A5 neconds Waet, & discance of 363.17 feat tO & pOInt of ‘uTVRTULS!
thence Wortherly along a curve convex Easterly and having a radius G2 7542 feet,
a distance of 445.9¢ feeC to a4 poinc of tangency; thence North 04 degaers 18
minuces 43 seconds Wewt, & distance Of 34.11 fest to & point of curvature;
thance Sortharly along a curve convex Westsrly and having a cadius of 7597 .44
feer, & distance of 149.7% feet to the Jouth West commer of & Parcel of land
conveyed to Radio Steel and Manufacturing Company by the hicage and
Horthvestarn Railvay Campazy by Dead dated Jasuary 14, 19621 acd recordad Jaunuary
2§, 1962 as Docusent Mumber 18384180; thence Morth 30 degrses 00 zinutes 00
seconds asc aleng the South lime of said Radio Steel and Manufpeturing Company
Property a distance of 337.43 feet to the South Bast corusr of said MAadio 3tesl
and Manufscturing Company Proparty, 88id corner also baing & poiat 150 feet

T6L8Z8Lb

STORE No. 333
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