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

633 West Fifth Street, Suite 1900
Los Angeles, California 90071
Attn: Gregory P, Rodgers, Esq,
Tel:  (213) 620-7700

MORTGAGE, AS3IGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

Mllinols) (

Z
THIS MORTGAGE, /SSIGNMENT OF RENTS, SECURITY j <
AGREEMENT AND FIXTURE FILING (25 amended, modified or supplemented from
time to time, this "Mortgage"), dated as of October 28, 1997, is intended to create and
be a separate Mortgage by and from each of the fo'owing Mortgagors (as hereinafter
defined):

(1) DOMINICK'S FINER FOODS, INC, OF ILLINOI=, an Illinois corporation
having an office at 505 Railroad Avenue, Norhiake, Illinois 60164
("Mortgagor"), and
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(2) DOMINICK'S FINER FOODS, INC., a Delaware corporation Faviig an office =
at 505 Railroad Avenue, Northlake, lllinois 60164 ("Mortgagor~) §

Z

to BANKERS TRUST COMPANY, a New York banking corporation having an address
at One Bankers Trust Plaza, 130 Liberty Street, New York, New York 10006
(Attention: 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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ot through a trust) by such individual Mortgagor, cach such Morigage being separately
and severally enforceable (whether concurrenily or otherwise) against the Mortgagor
to which it relates, its successors and assigns and successors-in-interest in and (o the
Collateral of such Mortgagor, in the same manner and to the same extent as if each of
said Mortgagors had executed a scparate writing as to that Morigagor's respective share
of the Collateral, on the terms hereinafler set forth with respect to such Mortgagor and
Collateral. References herein to "Mortgager” 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 cach Mortgagor, u 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 othervis: defincd 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 a Credit Agreement dated #s of Oclober 28, 1997 (said
Credit Agreement, as it may hercafter be amended, amended and restated,
supplemented or otherwise modified o time to time, being the *Credit Agreement”)
with Dominick’s Supermarkets, Inc., a Delaware corporation, and Dominick's Finer
Foods, Inc., a Delaware corporation (the "Borrower"), pursuant 1o which the Banks
have made certain commitments, subject (o' the terms and conditions set forth in the
Credit Agreement, to extend certain credit faciliticeto the Borrower, up to an nggregale
principal amount not exceeding FIVE HUNDRED S£VENTY FIVE MILLION Dollars
($575,000,000), with maturity dntes not iater thariwenty (20) years from the date
hercof,

B.  Itis contemplated that the Darrower may fror time to time enter
into Interest Rate Protection Agreements with one or more of the- Banks or their
Affillates {collectively, in such capacity, the "Interest Rate Exchaigess®), and the
obligations under any Interest Rale Protection Agreement, or under any guargriy of the
obligations under any such Interest Rale Protection Agreement (including, ir efther
case, the obligation to make payments in the event of early termination of an interest
Rate Protection Agreement), are to be given the benefit of the lien of this Mongage
with Mortgagor's consent,

C.  Tvis further contemplated thal the Botrower may from time lo
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 tien of this Mortgage with Mortgagor's
consent.

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

E. . Itisacondition precedent to the initial extensians of credit by the
Banks under the' Ciedit Agreement that Mortgagor execute and deliver this Morigage
to Morigagee.

NOW, ‘THEREFORE, FOR GOOD AND VALUABLE
CONSIDERATION, including ‘he indebtedness herein recited and the trust hercin
created, the receipt and sufficicizy of which are hereby acknowledged, Morigagor
hereby irrevocably mortgages, granie, tiansfers, conveys and assigns to Mortgagee, for
the benefit and security of Mortgagee, vader and subject to the terms and conditions
hereinafter set forth, all right, title and tinrest now owned or hereafter acquired by
Mortgagor in and to the following properiy” (=il of the following property being
collectively referred to herein as the "Mortgnge Yetate,” and those portions of the
Mortgage Estate located on or directly relating to the Land designated by a particular
"Location Number" in the exhibits attached hercto being colizctively referred to herein
as a "Mortgaged Property”):

(1) The real property described in Exhibit A ausched hereto (the
"Fee Land").

(2)  All leasehold estate, right, title and inlerest in, lo and vzder any
and all leases described or referred to in Lxhibit B atiached hereto, 74! any
amendments, modifications, extensions, renewals or substitutions for ady of
such leases (each such lease, together with any amendments, modifications,
extonsions, renewals or substitutions therefor being referred to herein as &
"Lease"), affecting all or portions of the real property described in said Exhibif
8 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
hercafter acquired by Mortgagor, whether pursuant to the terms of any Lease
or otherwise,

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

4y~ All rents, issues, profits, royalties, income and other benefits
(collectively, «be "Rents") derived from the Property or the ownership, use,
management, operation, leasing or occupancy of the Property, subject to the
terms of Article iif velow;

(3)  Alltenemeits, hereditaments, appurtenances, privileges and other
rights and interests now ot ir the future arising in respect of, benefiting or
otherwise relating to the Ploperty, including easements, rights-of-way,
devclopment rights, mineral rights, water rights and water stock, including all
right, title and interest now owned or hereafter acquired by Mortgagor in and
to any land lying within the right of ‘wzv of any street, open or proposed,
adjoining the Property, and any and all side'aniks, alleys, driveways, and strips
and gores of land adjacent to or used in connegiion with the Property;

(6)  Alltheestate, interest, right. title, or otz claim or demand, both
in law and in equity, with respect to, or relating w'tn¢ ownership, use,
management, operation, leasing, or occupancy of the Propetty, 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 a1 of the
Property by eminent domain, or by any proceeding or purchase in lier thereof,
including without limitation any awards resulting from a change of giade 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
i performance in {ull when due, whether at staled maturity, by required prepayment,
declaration, acceleration, demand or otherwise (including the payment of amounts that
would become due but for the operation of the automatic stay under Section 362(a) of
the Bankruptcy Code), of all obligations and labilities of every nature of Mortgagor or,
if Mortgagor Is a trustee under a Jand trust, the owner of the beneficial interests in sald
trust (in either case, “Debtor") now or hereafter existing under or arising out of or in
connection with the Secured Credit Documents, or any of them, and ail extensions and
renewals thereof, whether for principal, interest (Including interest that, but for the
filing of a petition in bankruptcy with respect to Debtor, would accrue on such
obligeiions), reimbursement of amounts drawn under Letters of Credit, fees, expenses,
indemuities or otherwise, whethier voluntary or involuntary, direct or Indirect, absolute
or contingznt, liguidated or unliguidated, whether or not jointly owed with others, and
whether ora0. from time to time decreased or extinguished and lnter increased, created
or incurred, aixa »2! or any portion of such obligalions or linbilities that are paid, to the
extent all or any gast of such payment is avoided or recovered directly or indirectly
from Mortgagee or any Bank or any Interest Rate Exchanger or any Hedging
Agreement Creditor s preference, fraudulent transfer or otherwise (all such
obligations and liabilities of Dibtor under, arising out of or in connection with the
Secured Credit Documents beirg referred to herein as the "Secured Obligations”),

TO PROTECT Tt SECURITY OF THIS MORTGAGE,
MORTGAGOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

ARTICLE |
CERTAIN OBLIGATIONS QF 24ORTGAGOR
1.0l Payment of Secured Qbligations.  ¥ai'gagor shall duly and

punctualty pay and perform all Secured Obligations in accordsncg with their terms,

1.02. Maintenance, Repairs, Allerations, Use. Meodgegar shall: (a)
keep the Montgage Estate in good condition and repair; (b) complete or.ouse. (o be
completed promptly and in a good and workmantike manner any Improveinsais which
may be now or hereafter constructed on the Property, and pay when due (subject to
Mortgagor's right to contest claims in accordance with Section 1,08 hereof) all claims
for labor performed and materials furnished therefor, other than, so long as no Event
of Default exists, any such claims the nonpayment of which would not have a material
adverse effect on the value, operation or awnership of any Morigaged Property, or on
Mortgagee's lien thereon or security therein; () 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 Morigage Estate; and (e) except as

OSEVERLL
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otherwise prohibited or restricted by this Morigage, do any and ali other acts which
may be reasonably necessary to protect or preserve the value of the Mortgage Estate
and the rights of Mortgagee with respect thereto,

¥ w—

FovEs

1.03. Insurance.

] L L S

pm—— A,

(@  Types and Amounts Required.  Mortgagor shall at all times
provide, maintain and kecp in force, at no expense to Mortgagee, fire and other
insurance with respect to the Property as required by the Credit Agreement,

()  Policy Requirements. Al policies of insurance maintained with
respect te the Property (i) shall name Martgagee as an additional Insured as its inlerests

may appext: (11 shall contain a standard Lender's Loss Payable endorsement and other
non-contribaicy - standard mortgagee protection clauses; and (iii) shall contain an
agreement by the lnsurer that such policy shall not be amended or canceled without at
Jeast thirty (30) days_prior written notice to Mortgagee. Any policies conlaining a
coinsurance clause shall iiiclude a replacement cost endorsement adequate to ensure that
the coinsurance clause is zendered inoperative. Mortgagor may provide any of the
required insurance through blanket policies carricd by Mortgagor and covering more
than one location, or by policics yrocured by a tenant or other party holding under
Mortgagor,

(¢)  Evidence of Insurarce, Mortgagor shall furnish Mortgagee with
an original of all palicles of insurance required under this Section or a certificate of
insurance for each required policy setting forth the coverage, the limits of itability, the
deductibles, if any, the name of the carrier, the puiicy number, and the period of
coverage, which certificates shall be executed by autharized officials of the companies
issuing such insurance, or by agenis or attorneys-in-fact asthorized to issue snid
certificates. Mortgagor shall furnish to Mortgagee from timie < time, within ten (10)
days after each request therefor by Mortgagee, a certificate of Morizagor specifying all
insurance policies with respect to the Morigage Estate and all other nalicies required
hereby then outstanding and in force, and stating whether or noi’ susl:. Insurance
complies with the requirements of this Section and, if it docs not, the maane: i which
it does not comply,

(d)  Procurement by Mortgagee. !f Morlgagor fails to provide,
maintain, keep in force or detiver to Mortgagee the policies of insurance required by
this Mortgage (or centificates evidencing same), Morigagee may (but shall have no
obligation 10) 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,

000OHSAW,. W51




- UNOFFICIAL COPY




UNOFFICIAL COPY

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 Foreglosure. 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 pani, of the debt secured hereby, all right, title
and interest of Mortgagor in and to al! 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 lawiu! attorney-in-fact to execute an assignment thereof and any other document
necessarvto effect such transfer,

M, Casualties; Insurance Proceeds.

{ay < /Notice of Casuallies. Morigagor shal} give prompt written notice
thereof to Mortgagee afier the happening of any casualty to the Morigage Estate
resulting or reasonably expocted to result in aggregate losses to the Mortgage Estate in
excess of $300,000, whether or not such casualty is covered by insurance.

(b)  Procesds to Mcrtzages.  All proceeds of insurance shall be
applied as provided in Section 3.03(d) of the Credit Agreement, provided that during
the existence of an Event of Default, all cuch proceeds shall be payable to Mortgagee.
Mortgagor hereby authorizes and directs any’ affected insurance company to make
payment of such proceeds directly to Mortgagee furing the existence of an Event of
Default, If Mortgagor receives or shall be holding =ay proceeds of insurance during
the existence of an Event of Default, Mortgagor shail 2romptly pay over such proceeds
to Mortgagee. During the existence of an Event of Defau't hereunder, Morigagee shall
have the sole and exclusive right, and Mortgagor hereby anihorizes and empowers
Mortgagee, to setile, adjust or compromise any insurance claims, 2ad any such action
taken by Mortgagor without Mortgagee's written consent shall be nuil and void.

()  Usein Restoration,  After deducting therefrom ‘all ‘costs and
expenses (regardless of the particular nature thereof and whether incurrsd with or

without suit), including reasonable attorneys' fecs, incurred by Mortgagee in con:iection
with such Major Casualty or the collection of Proceeds, Mortgagee shall disburs2 the
insurance proceeds held by it 1o 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 Mortgage Estate, 5o long as no Event
of Default then exists.
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(@)  Application by Morigagee. 1'at any time an Event of Default has
occurred 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 (1) to apply
all or any portion of such proceeds to the restoration of the Morigage Estate, subject
to conditions determined by Mortgagee, or (ili) to deliver all or any portion of such
proceeds to Mortgagor, subject to conditions determined by Morlgagee,

1.05. Waiver of Subrogation. Morlgagor waives any and all right to
claim or recover against Morigagee, ils officers, employees, agents and representatives,
for loss of or damage to Mortgagor, the Mortgage Estate, Morigagor's property or the
propenty -of others tinder Mortgagor's control from any cause insured against or
required ‘0 be insured against; provided, however, that this waiver of subrogation shall
not be effective with respect to any policy of insurance permitied or required by this
Mortgage if suchpolicy prohibits, or if coverage thereunder would be reduced as a
result of, such waive: of subrogation, and Mortgagor is unable to obtain from a carrier

issuing such insurance a policy that, by special endorsement or otherwise, permils such
a waiver of subrogation.

1.06. Taxes qud impositions.

(8  Payment by Moriagor. Notwithstanding Section 1,08 hercof or
any provision of the Credit Agreement/lo \he contrary, but subject to Mortgagor's
contest rights under Section 1.06(b) hereot Mortgagor shall pay, or cause to be paid,
prior to delinquency, all real property taxes aid gesessments, 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 crezie, may create or appear
to create a lien upon the Morigage Eslate, or any parl theresd fall of which taxes,
assessments and charges, together with any and al} other 1axes, ass:ssments and charges
of a similar kind or nature are collectively referred to as "Impositicis") ather than, so
long as no Event of Default exists, any Impositions the nonpayment of whick would 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; provided, however, that
if, by law, any such Imposition is payable, or may at the option of the taxpayer be
paid, in installments, Morigagor may pay the same or cause it to be paid, together with
any accrued interest on the unpaid balance of such Imposition, in instaiiments, as the
same become due and before any fine, penally, 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 ubject in good faith to the amount or valldity of any such Imposition by appropriate
proceedings commenced before any delinguency occurs, but this shall not be deented
or construed in any way as relieving, modifying or extending Mortgagor'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, Morigagor has given
prior writien notice to Mortgagee, and () wilh 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 u good and sufficient bond or surety satistaclory to Mortgagee;
or {C) »orgagor provides a good and sufficient undertaking as required or permined
by law w-accomplish & stay of any such sale.

) loint Asscdsment,  Mortgagor shall not initiate, and, to the
maximum extent prrmitted by law, shall not suffer or permit the joiny assessment of any
real and personal pronerty any part of which constitutes all or a portion of the Mortgage
Estate, or any other procadure whereby the lien of real property taxes and the lien of

personal property taxes Sieni be assessed, levied or charged to the Mortguge Estate as
a single lien,

.07, Utilities. Mortzegor shall pay or shall cause 1o be paid when due
all utility charges which arc or may become a charge or lien against the Morigage
Esiate, for gus, clectricity, water or sewer sarvices furnished to the Mortgage Estate,
and all other assessments or charges of & sumiilar nature, whether public or private,

affecting or related to the Mortgage Estate or any nortion thereof, whether or riot such
assessments or charges arc or may become liehs ikreon, othier than, so long as no
Event of Default ¢xists, any such wlility charges or/ciier assessments or chasges the
nonpayment of which would not have a material adverse effec! on the value, operation,

or ownership of any Mortgaged Property, or on Mortgages's Hien thereon or sezurity
therein,

.08, Liens. Morngagor shall pay and prompty discharge, at
Mortgagor's cost and expensc, all liens, encumbrances and charges upan the Mortgage
Estate, or any part thereof or {nterest therein which are, appear or are giteged 1o be
prior o the lien of this Mortgage, other than (n) any such matters constituting Permitted
Liens or otherwise approved by Mortgagee in writing, and (b) any such matieis to
which this Mortgage is hercafler subordinated; provided, however, \hat Mortgagor may
contest or object in good faith to the amount or validity of any such charges by
appropriate proceedings, subject to any applicable provisions of Section 1,08 below,
Mortgagor shall have the right 1o contest in good faith by appropriate proceedings the
validity of any such lien, encumbrance or charge, provided thal Morigagor shall
promptly notify Mortgapee of any such contest, 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 promptly discharge any such lien, encumbrance or charge unless
(i) the proceedings operate (o prevent the sale of the Mortgage Estate, or any pan
thereof, to satisfy such lien, encumbrance or charge prior to finat determination of such
proceedings, or (i} Mongagor furnishes a good and suificient bond or surety
satisfactory to Mortgagee, or (iif) 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 fien, encumbrance or charge, then, in addition to any other
right or remedy of Mortgagee, Mortgagee may, but shall not be obligated to, discharge
the same, without inquiring into the validity of such lien, encumbrance or charge nor
into tne cristence of any defense or offset thereto, by paying the amount claimed to be
due, or by nrocuring the discharge thereof by depositing in a court a bond or the
amount claiaed or otherwise giving security for such claim, or by procuring such
discharge in such other manner as is or may be prescribed by law, Immediately upon
demand therefor by Morlgagee, Mortgagor shall pay to Martgagee an amount equal to
all costs and expenses incurred by Mortgagee in conneclion with the exercise by
Mortgagee of the foregoting right 1o discharge any such lien, encumbrance ar charge,
together with interest thereon from date of expenditure at the Agreed Rate; and, unti)
paid, such sums shail be secured tizreby,

1,09, Agtions Affecting Morigage Estate or Parties. Morigagor, at no
cost or expense to Mortgagee, shall appear'in and contest any action or proceeding
purparting to affect the sccurity hereof or the rights or powers ol Morigagee hereunder,
Mongagor shall indemnify, defend and hold Morgagee harmiess from all liability,
damage, cost and cxpense incurred by Morlgapse by reason of any action or
proceeding, of whatever kind or nature, concerning ttie Morignge Estate or any part
thereof or interest thereln, or the occupancy thereof, (inguding, without limitation, the
reasonable fees of attorneys for Morigagee, and other experises, of whatever kind or
nature, Incurred by Mortgagee as a result of such action or proczeding), whether or not
such action or proceeding [s proseculed to judgment or decision, exzept those arising
solely from the gross negligence or wilful misconduct of Morlgages-as fatermined by
a final judgment of a court of competent jurisdiction. Immedintely upse- demand
therefor by Mortgagee, Mortgagor shall pay thereto an amount equal to Murigagor's
liability to Morigagee under this Section, together with interest thereon from dute of
expenditure at the Agreed Rate; and, until paid, such sums shall be secured herchy,

1,10, Eminent Domain.
(m  Notico to Mortgnpes. If any proceeding or aclion is commenced

for the taking of the Morigage Estate, or any part thereof or interest therein, for public
or quasi-public use under the power of eminent domain, condemnation or olherwise,
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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,

()  Award 1o Mortgagee. Mortgagee shall be entitled, at its option,
without regard to the adequacy of ils security, to investigate and negotiate with the
condemnor concerning the proposed taking, to commence, appear in and prosecule in
its owit rame any such action or proceeding (but will not exercise such option unless
an Bver! of Default exists or unless Mortgagee shall have determined, in its sole
judgment, tpat Morigagor was not diligently proceeding to protect Mortgagee's
interests), and, i an Event of Default exists hereunder, to make any compromise or
settiement in conrection with such taking or damage. Morigagor shall not compromise
or settle any such actisn or proceeding or agree to any sale in Jieu of condemnation
during the existence ol wn_Event of Default without the prior written consent of
Mortgagee, and any such zction by Mortgagor taken without Morigagee's prior writlen
consent shali, at the option ol Mortgagee, be null and void. Al! compensation, awards,
damages, rights of action and proczeds (the "Award") awarded to Morigagor by reason
of any such taking, transfer or datnzp2 (a "taking”) are hereby assigned to Morigagee
and Mortgagor agrees to execute such further assignments of the Award as Mortgagee
may require. Nolwithstanding the foreguing. Mortgagor shall be entitied to receive the
entire Award so long as (i) no Event of ‘Default exists, (ii) the voluntary sale by
Mortgagor of the Real Property would be perimiited by Section 9,02 of the Credit
Agreement, (i) Mortgagor elects to treat such taking as such a permitied sale in
accordance with Section 9.02 of the Credit Agreemani, and (iv) such Award is used and
applied in accordance with Section 3.03(b) of the Credit Apreement,

(c)  Use in Restoration. If Morigagor is net eatitled to reccive the
Award by virtue of its election to treat the taking as a permitted sale ' accordance with
the last sentence of Section 1.10(b) above, then so long as no Eveni of Defaull exists
and so long as Mortgagor shall not have determined, in accordance wiil Sezt/an 1,10(e)
below, not to use the Award for restoration of the affected Morigaged Vroperty,
Mortgagee shal) disburse the Award to Mortgagor, in accordance with and subyest to
such customary terms, conditions, and procedures as Mortgagee may reascnably
require, for the sole purpose of paying the cost of restoration of the Mortgage Estate,
after deducting therefrom ail costs and expenses (regardless of the particular nature
thercof 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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()  Applicaion by Mortgages. 1f, al 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 to 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 1o the restoration of the Morigage Estate, subject
to such conditlons as Mortgagee may determine in its sole discretion, or (3) to deliver
all or any portion of the Award, after such deductions, to Morigagor, subject to such
conditions as Mortgagee may delermine in its sole discretion. 1f (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 1o treat the taking as a permitted sale in accordance with the
last serience of Section 1,10(b) above, and (jil) Mortgagor determines, in accordance
with Sec’fon 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, {A) ta apply all or any portion of the Award to the Secured Obligations in
such order as Mur:gagee may determine, whether or not then due and payable, or (B)
to deliver all or any portion of the Award, after such deductions, 1o Mortgagor, subject
to such conditions s Mertgagee may determine in its sole discretion,

(¢) Dty 1o kestore. Mortgagor shall promptly repair, to the
maximum extent practicable, any aimage to the Mortgaged Property in question caused
by any laking other than one desciibar 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 wicther or not such Mortpaged Property can be

restored to the same condition and character »s.existed prior to such taking unless (i)
no Event of Default exists, and (ii) Morigagor, in tha exercise of its good faith business
judgment, consistent with past practices, determirés ihat such Mortgaged Property is
no longer necessary for the proper conduct of its busiiess. and that restoration of such
Mortgaged Property in such manner would not be prudent,

111 Survival of Warranties: Full Performance. Required. Al
representations, warranties and covenants of Mortgagor made (s, Mortgagee in
connection with the indebledness secured hereby shall survive tie exccution and
delivery of this Mortgage and shall remain continuing obligations, warzgnties and
representations of Mortgagor so long as any portion of the obligations sectr<d by this
Mortgage remain outstanding; and Mortgagor shall fully and faithfully satisfy and
perform all such abligations, representations, warranties and covenants,

1.12. Otber Instruments. 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

OODOHSAW. W51

YESLH

L]
»

05t




UNOEFICIAL COPY




UNOFFICIAL COPY

Mortgage Estate, in law or in equity, if the failure to perform or observe such
obligation or conditlon (i) could have a material adverse effect (a) upon the operation,
condition, or value of any of the Designated Propertics, 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 & whole or (if) could result in the
impairment of the ability of the Mortgagor 10 perform its obligations under this
Morigage or the impnirment of the ability of Mortgagee to enforce the Secured
Obligatlons,

.13, Fugher Acts. Mortgagor shall do and perform al) acts necessary
lo keep valld and effective the charges and tien hereof, to carey inte effect its object
and purposes, and shall execute and deliver lo Mortgagee at any time, upon request of
Mor(gagee, all other and further Instruments In wriling necessary 10 vest in and secure
lo Mortgagce aach and every part of the Mortgage Eslate and the Rents and the rights
and interest of iorigagee therein or with respect thereto; and, upon request by
Mortgagee, shall csupnly evidence of fulfillment of each of the covenants hereln
contained concerning which a request for such evidence has been made,

114, Coyenints Reparding the Leases.  Morigagor hereby covenants,

represents and warrants 1o Morigagee as follows with respect to each Lease:

(W)  No_Default. ‘As of the date hereof, the Lease is a valid and
subsisting lease and is in full force and ¢/fecy in nccordance with its terms, Mortgagor
is the owner of the entire lessee's interest inand under the Lease,  To Mortgagor's
knowledge, as of the date hereof, no deftult kex zocurred and is continuing under the
Lease, This Mortgage is lawfully executed und deitsered In conformity with the terms
of the Lease and is and wil) be kept & valid lien ontie interests of Mortgagor therein,

(b}  Encumbrances. Mortgagor shall nol, without the prior written
consent of Morgugee, (i) except as may be expressly peresitizd under the Credil
Agreement, further encumber its leaschold estate, the Land, or any otiier portion of the
Morigage Estate, or (i) except as required by the Lease as ol the-date hereof,
subordinate or consent to the subordination of the Lease 1o any underlyiap 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 beneficiary. vader
such mortgage or deed of trust concurrently exccutes and acknowledges a non-
disturbance agreement for the benefit of Mortgagor in form and substance reasonably
acceptable to Mortgagee. :

(¢)  Notices of Default. Mortgagor shall notify Mongagee promply

in writing of (i) any material default by Mortgagor or the lessor under the Lease and
(it) the receipt by Morigagor of any written notice of default from the lessor under the
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Lease, Mortgagor shall prompily deliver to Mortgagee a copy of any such written
notice of default under the Lease,

(d)  Cooperation with Mortgages'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 giipvints Mortgagee, during the existence of an Event of Default as ils true and
lawful 2:iorey-in-fact to do, in its name or otherwise, any and all acts and to execute
any and ) dacuments which are necessary lo preserve any rights of Mortgagor under
or with respec® 10 the Lease, including, without limitation, the right to effectuate any
extension or renews! of the Lease, or 1o preserve any rights of Mortgagor whatsoever
in respect of any part-of the Lease (and the above powers granted 1o Mortgagor are
coupled with an interesi and shall be irrevocable).

(¢}  Ece Moripape. Unless Mortgagee olherwise consents, the
acquisition of any fee title or other interest in the Leased Land or the Improvements by
Mortgagor, whether pursuant 10 ait-seion in the Lease or otherwise, shall nol result in
a merger of the leasehold estate with suck-fee title or other interest, In the event that
Mortgagor acquires any such fee titte oi olher interest, such fee title or other interest
shall be subject to the terms of this Mortgage,

(8  Rights in Bankruptey: Clait fgainst Lessor.

() Mortgagor shall notify Marlgrgee of any filing by or
against any lessor under the Leasc of a petitior tnder any bankrupicy,
insolvency, reorganization, moratorium or similar law Zany such law being
herein referred to as a "Bankruptey Law"), promptly aiter iarning thereof,
selting forth any information available to Morigagor as 1o the-date of such
fillng, the court in which the petition was filed, and the iz sought,
Mortgagor shall promptly deliver to Mortgagee any and all notices, suninonses,
pleadings, applications and other documents received by Mortgagei in
connection with any such petition and any proceedings reluting thercto.

(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 Bankrupicy Law, (A) Mortgagor
shall not elect to treat the Leasc as terminated under {1 U.S.C. §365(h) or any
similar or successor law or right, (B) Morigagor shall remain In possession of
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the leased premises to the extent 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 shail 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
receiver, trustee, custodian or other party who succeeds to the rights of such
lesson) by reason of any breach or any inability of such lessor (or any such
suczessor) to perform the terms and provisions of the Lease (including by reason
of a rejeciion or disaffirmance of the Lease pursuant to any Bankruptcy Law).
If an Event o/ 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 othcc party) as if Morlgagee were the named lessee under the
Lease, in Mortgagor's name, or in Mortgagee's name as agent for Mortgagor,
and Morigagor agrees i vcooperate with Mortgagee in such action and shall
execute any and all document; required in furtherance of such action, or (B) to
have Mortgagor proceed in Mcrigagor'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 ail initruments requested by Mortgagee or as
may be required to permit such particioation, So long as no Event of Default
has occurred and is continuing, Mortgagor.akall, at its expense, have the right
1o prosecute any such proceedings in its own achalf,

(h)  Allornment Agreements. Mortgagor spall use its best efforts to
cause all leases and subleases hereafter entered into by Mortgage: as lessor or sublessor
(and all existing leases and subleases hereafter modified or amended by Mortgagor as
lessor or sublessor thereunder) (each such lease or sublease being & "l'enant Lease®,
and the lessee or sublessee thereunder being a "Tenant") to provide thet if Mortgagee
forecloses under this Mortgage or, in the case of a Tenant Lease which is.a saclease,
enlers into a new lease with any lessor under the applicable Lease, whether parsuarit
to any provisions for such a new lease contained in the applicable Lease or otherwise,
then the Tenant shall attorn to Mortgagee or ils 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 Leases Modifications. With respect to cach Lease
described in Exhibit B, Morigagor hereby represents and warrants that Mortgagor is
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the current lessce under the Lease, since November 1, 1996 the Lease has not been
amended, modificd, extended, renewed, substituted or ussigned except as disclosed to
Mortgagee in writing, and that Mortgagor has delivered to Morigagee a true, accurate
and compleie 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 Morigagee true and
correct coples of any and all amendments to the Lease executed after the date hereof.

The senorality of the provisions of this Section 1,14 relating 1o the Lease shall not be
limited %y other provisions of this Mortgage setting forth particutar obligations of
Mortgagar ‘which are also required of Mortgagor with respect to the Lease, the
Improvemzats, or the Leased Land,

L16 / Additional Covenants Regarding Designated Propertics. Without

limiting Mortgagor's obigations hereunder and under the other Credit Documents with
respect to any other poation of the Mortgage Estate, Morigagor hereby makes the
following covenants with reapect to the portions of the Mortgage Estate identified on
Exhibit C, attached hereto (beirig the "Designated Propertles,” and those portions of
the Designated Properties located o1 or directly relating 1o the Land designated by a
particular "Location Number" in the'exnibits attached hereto being collectively referred
to herein as a particular "Designated Property"):

(@)  Mortgagor shall not remavz or demolish the Improvements on any
Designated Property, except as may be required oy iz or as may be necessary in order
to comply with law, without the prior writlen consep.-of Mortgagee, and if Mortgagor
i required by law to remove or demolish Improvemeits comprising a portion of a
Designated Property, Mortgagor shall, to the exlent practiczole, promptly replace such
Improvements with Improvements of comparable value and uiiriiy {it being understood
that the foregoing shall not be construed as requiring Mortgagee's consent for
Mortzagor to undertake a renovation of the Improvements on a Designated Property,
unless such renovation would involve the demolition or removal of Imyrovements
representing more than half of the replacement cost of the Improvemens cusrently
located on such Designated Property);

(b)  Mortgagor shall 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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(¢}  Mortgagor shall not abandon the Designated Fropertics or any
portion thereof or leave the Designated Properties unprotected, unguarded, vacant or
descried;

(0  Mortgagor shall not sell, assign, exchange, transfer, abandon,
release, relinquish, otherwise encumber or otherwise dispose of any of Morigagor's
tight, title or interest in and to any of the Designated Properties without the prior

written consent of Mortgagee except as may be expressty permitied by the Credit
Agreement,

ARTICLE 1i
OTHER COVENANTS AND AGREEMENTS

2,01, Actions by Mortgagee lo Preserve Mortgage Estate. 1f Mortgagor
falls to make any pavment or to do any act as and In the manner provided in this
Mortgage or any wiier Secured Credit Document, Morigagee, in its own discretion,
without obligation so tc-us, without notice to or demand upon Morigagor and without
releasing Mortgagor from ity obligation, may, upon the occurrence and during the
continuation of an Event of Liefault, make or do the same in such manner and (o such
exient as it may deem necessary o protect the security hereof, Without limiting the
generality of foregoing, Mortgagee thall have the option to cure any defaull and to
perform any or all of Mortgagor's obligations 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 Credit Document), Mortgagee shalt have
and is hercby given the right, but not the obligation;

(n) to enter upon and take possession of the Morigage Estate, or any
portion thereof;

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

(c) to appear and participate In any nction or proceeding aficcting or
which may affect the security hereof or the rights or powers of Mortgagee;

(d) to pay, purchasc, contest or compromise any encumbrance, claim,
charge, lien or debt which in the judgment of Mortgagee may affect or appears to affect
the security of this Mortgage or to be prior or superior hereto} and
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(e) in exercising such powers, to pay necessary expenses, including
employment of counsel and other necessary or desirable consultants.

Immediately upon demand therefor by Morigagee, Morigagor 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, &t the rate (the “Agreed Rate) which is the lesser of:
(x) 2 Mase Rate plus two percent (2%) per annum, or (y) the maximum interest rate
that car 1awfully be charged by Mortgagee to Mortgagor on such funds on the date such
funds are-<zpanded by Morigagee (interest on each such expenditure being calculated
separatcly aitha particular Agreed Rate applicable to such expenditure); and, unti! paid,
Mortgagor's obligation to repay said sums shall be secured hereby,

2.02, [ospections. Mortgagee is authorized to enter upon or in any part
of the Mortgage Eslate (which entry shall be at reasonable times and upon reasonable
notice to Mortgagor, unless an Event of Default shall have occurred and be continuing)

to inspect the same or to perfareiany of the acls authorized hereunder or under the
terms of any of the Secured Credit-Oocuments,

2.03. Limited Effect of "ndulgenges.

{n) Without affecting the liability of any other person liable for the
payment of any obligation under any of the Securcd Credit Documents, and without
affecting the lien or charge of this Mortgage upon-ziy pertion of the Mortgage Eslate
not then or theretofore released as security for the full armount-of all unpaid obligations,
Mortgagee may, from time to time and without notice, (i) ‘eicsse any person so liable,
(ii) extend the maturity or alter any of the terms of any such otitpation, (iii) grant other
indulgences, (iv) release or reconvey, or cause to be released cr rzconveyed, at any
time, at Mortgagee's aption, any parcet, portion or all of the Mortgige Estate, (v) take
or release any other or additional security for any obligation herein menticazd, or (vi)
make compositions or other arrangements with deblors in relation thereto,

(b) By accepting payment or performance of any obligation secureu by
this Mortgage after the payment or performance Is due or after the filing of a notice of
default and election to sell, Mortgagee shall not have thereby waived its right to require
prompt payment or performance, when due, of all other obligations secured hereby, or
to declare a defuult for failure so to pay or perform, or to proceed with the sale under
any notice of default and election to sell therctofore given by Mortgagee, or to any
unpaid balance of the indebtedness secured hereby, The acceptance by Morlgagee of
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any sum in an amount fess than the entive sum then due is not a waiver of the obligation
of Mortgagor t0 pay said sum, Mortgagor's failure to pay the entire sum then due shall
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 acquicscence therein,

2.04, Additional Security, Neither other security now existing or
hereaftei iaken to secure the obligations secured hercby, nor the linbility of any maker,
surety ov-egarser with respect to such obligations, or any of them, shall be impaired
or affected Ly ihe execution of this Mortgage or by any of the acts referred to in
Section 2.03. Al sdditional security shall be taken, considered and held as cumulative,
If Mortgagee a\ any time holds additional sccurity for any of the obligations secured
hereby, it may enforcc the sale thereof or otherwise realize upon the same, at its
option, either before, concurrently, or after a sale is made hereunder.

2.05. Execution of Tostruments by Marigagee. At any time, and from

time to time, without liability thersfor and without nolice, and without affecting the
persanal liability of any person for puyment of the indebtedness or the performance of
any other obligation secured hereby or the effect of this Mortgage upon the remainder
of said Mortgage Estate, Mortgagee may () release the lien of this Mortgage with
respect to any part of said Morigage Estate, (ii} cznsent in writing to the making of any
map or plat thereof or join in granting any easemen:, right of way, restrictive covenant
or other dedication thereon, or (iii) join in any extension agreement, agreement
subordinating the lien or charge hereof, or other agraement or instrument relating
hereto or 1o the Mortgage Estate or any portion thereof.

2.06. lnvalidity of Lien. If the lien of this Morizage is invalid or
unenforceable as to any part of the Secured 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 payrent of the
remaining and secured or partially secured portion of the debt, and all paymeits made
on the Secured Obligations, whether voluntary or under foreclosure or' oiher
enforcement action or procedure, shall be considered to have been first paid on and
applied to the full payment of that portion of the Secured Obligations which is not
secured or is not fully secured by the lien of this Morigage.
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2.07. Monrtgagor Waiver of Rights.

(®)  Mortgagor waives, to the fullest extent permitted by law, (i) the
benefit of all laws now existing or hereafter enacted providing for any appraisement
betore sale of any portion of the Mortgnge Estate; and, (il) whether now existing or
hereafter arising or created, (A) all rights to direct the order in which the Mortgage
Estate may be sold and all rights of valuation, appraisement, stay of execution, notice
of election 10 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 faws of any
state jertalning lo the rights and remedics of suretics, (C) any and all rights of
redemptica before, at, or after sale under any order or decree of foreclosure of this
Mortgage o hehalf of Mortgagor and cach and every person acquiring any interest or
litle to the"Montzage Estate subsequent to the date of this Morigage, (D) except as
otherwise herein piovided, all rights and remedies which Mortgagor may have or be
able to assert to usurence proceeds, to the proceeds of any action or proceeding in
cminent domain affecting the Mortgage Estate or any portion thereof, and 10 proceeds
of a sale in licu of such wkng, and (E) all present and future statutes of limitations s
a defense to any action to farectose this Morigage,

(b)  Unless otheiwise expressly provided, all sums secured by this
Mortgage shall be paid without noiice, demand, counterclaim, setoff, deduction or
defense and without abatement, suspension, deferment, diminution or reduction, and
the obligations and liabilities of Mortgagor (o ny such sums, and to perform all other
obligations of Mortgagor hereunder or under tie Szcured Credit Documents shall In no
way be released, discharged or otherwise affected by reason of: (i) any damage (o or
destruction of or any condemnation or similar taking e Mortguge Estate or any part
thereof, (ii) any restriction or prevention of or interference by Mortpagee, or any third
party with any use of the Mortgage Estate or any parl therzof; (iil) any title defect or
cncumbrance or any eviction from the Mortgage Estate or-ary rart thereof by title
paramount or otherwise; (iv) any bankrupicy, insolvency, reorgan zation, compasition,
adjustment, dissolution, liquidation or other like proceeding relating jo Mortgagee, or
any action taken with respect to this Mortgage by any trustee or receiver the reof, or by
any court in any such proceeding; (v) any claim which Morigagor has or-infgiit have
against Mortgagee; (vi) any defauht or failure on the part of Mortgagee to pcriom or
comply with any of the terms hereof or of any other agreement with Mortgagaor; or
(vil) 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 (ns 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 written 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 Mortgage and the lien thereof.

ARTICLE 1lI
ASSIGNMENT OF RENTS, ISSUES AND PROFITS

3.01. Assignment of Rents, Issues and Profits,. ~ Mortgagor hereby
assipas and transfers all of the Rents to Mortgagee, and hereby gives to and confers
upon Morgagee the right, power and authority to collect the Rents, Mortgagor
irrevocanly 2opoints Mortgagee its true and lawful attorney-in-fact, at the option of
Mortgage: 2! ~ay time and from time to time while this Mortgage remains in effect, to
demand, receiveard enforce payment; to give receipts, releases and satisfactions; to
sue, in the name ‘of Mortgagor or Mortgagee, for all Rents; and to apply the same to
the indebtedness secured hereby; provided, however, that so long as no Event of Defauit
exists, Mortgagor shall kave the right to collect the Rents, (but not more than ninety
days in advance unless the v’ritten approval of Mortgagee has first becn obtained), The
assignment of the Rents in this Aricle IH1 is intended to be an absolute assignment from
Mortgagor to Mortgagee and nctrcrely the passing of a security interest, Upon
request by Mortgagee, Mortgagor shall,-from time to time hereafter, execute and
deliver to Mortgagee recordable assigniaenis in form satisfactory to Morigagee of any
or all leases, subleases, licenses, and concession or other agreements with respect to
the use or occupancy of the Mortgage Estate or-azy portion thereof by any person other
than Mortgagor now or hereafler affecting any poruon of the Mortgage Estate,

3.02. Collection Upon Refault. Upon the eccurrence of an Event of
Default hereunder, Mortgagee may, at any time without ‘ncuse, cither in person, by
agent or by a receiver appointed by a court, and without regard 1o the adequacy of any
security for Secured Obligations, enter upon and lake possessior-of the Mortgage
Estate, or any part thereof, and, with or without taking possessivii of-the Mortgage
Estate or any part thereof, in its own name suc for or otherwise colles.the Rents,
including those past due and unpaid; and all prepaid Rents and all other nioseys which
may have been or may hereafter be deposited with Mortgagor by any lessee or t#nant
of Mortgagor to secure the payment of any rent or for any services thereafter-1o be
rendered by Mortgagor or for any other obligation of any tenant lo Morigagor arising
under any Lease, Upon the occurrence of any Event of Default, Mortgagor shail
promptly deliver all such Rents and other moneys to Morlgagee, and Mortgagee may
apply the same, less costs and expenses of operation and collection (including
reasonable attorneys’ fees and costs, whether or not sult is brought or prosecuted to
judgment), upon any of the Secured Obligations, in such order as Mortgngee may
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determine, notwithstanding that said indebledness 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 occurrence of any event specified in
Section 16 =1 the Credit Agreement shall constitute an event of default ("Event of
Default") hercander,

4,02, Acceleration Upon Defanlts Additional Remedies. Upon the
occurrence and during the continuation of an Event of Default, whether or not the
Secured Obligations are accelziated in accordance with the terms of the Secured Credit
Documents, Mortgapee may.

(a)  Either in persoz er by agent, with or withaut bringing any action
or proceeding, or by a receiver appointed 0y a court and without regard to the adequacy
of its security, enter upon and take posscssion 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, marketability or rentability or the Mortgage Estate, or part thereof
or interest therein, to increase the income therefrcm er to protect the security hereof
and, with or without taking possession of the Mortgage Tstate or any part thereof, sue
for or otherwise collect the Rents, including those past due-and unpaid, and apply the
same, less costs and expenses of operation and collection ~including reasonable
attorneys' fees, upon any indebtedness secured hereby, all in suc'i ceder as Morigagee
may deicrmine. The entering upon and taking possession of the Mcrigage Estate, the
collection of such rents, issues and profis and the application thereof a; aforesaid shall
not cure or waive any default or notice of default hereunder or invalidate zay-act done
in response to such default or pursuant to such notice of default; and, notwilpsianding
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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(b) Commence an action to foreclose this Mongage, appoint a
recelver, or specifically enforce any of the covenamts hereof,

(¢)  Exorcise all other rights and remedies pravided 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, Appolntment of Regeiver. If an Event of Defaultin this Mortgage
shall have occurred and be continuing, Mortgugee, as a matter of right and without
noticz to Mortgagor or anyone clnlming under Mortgagor, and without regard to the
then vadse of the Mortgage Eslate or the interest of Mortgagor therein, shall have the
right to appiy-to any court having jurisdiction to appoint a recelver or receivers of the
Mortgage dsin'e, and Mortgagor hercby irrevocably consents to such appointment and
walves natice of-ary application therefor, Any such receiver or receivers shall have
all the usual powers 2id duties of receivers in like or similar cases and all the powers
and duties of Mortgages incase of entry as provided heseln and shall continue as such
and any such recelver shall exercise all such powers until the date of confirmation of
sale of the Mortgage Estate unless such recelvership is sooner terminated,

4.04, Application i "unds Alter Default. Except as otherwise hereln
provided, upon the occurrence and durlag the continuntion of an Event of Defaull
hereunder, Mortgagee may, at any tinme without notice, apply any or all sums or
amounts reccived and held by Mortgagee to-pry insurance premiums, Impositions, or
either of them, or as rents or income of the Mdorigage Estate, or as insurance or
condemnation proceeds, and all other sums or amoun.s received by Mortgapee from or
on account of Morigagor or the Mortgage Estate, ui othezwvise, upon any indebtedness
or obligation of the Martgagor secured hereby, in such imanncr and order as Morigagee
may elect, notwithstanding that said indebtedness or the perfarinance of said obligation
may not yet be due according to the terms thereof, The reeeipt, uss or application of
any such sums or amounts shall not be construed to affect th¢ 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 Docurieii, or any
obligations of Mortgagor or any other obligor under any af the other Securzd Credit
Documents, or to cure or waive any default or notice of default; or to invalidata any
act of Mortgagee.

4,05, Costs of Enforcement. Upon the occurrence of any Event of
Default, Mortgagee may employ an attorney or attorneys o protect their rights
hereunder. Mortgagor promises to pay to Mortgagee, on demand, the reasonable fees
and expenses of such altorneys and all other costs of enforcing the obligations secured
hereby, including but not limited to, recording fees, receivers' fecs 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 hereby, 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. Remedics 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 Morigage or under any other Secured
Credit Document or other agreement or any laws now or hereafier in force,
notwithstanding some or all of the said indebtedness and obligations secured hercby
may now or hereafter be olherwise secured, whether by morigage, deed of trust,
pledge, 1izn, assignment or otherwise, Neither the acceptance of this Mortgage nor its
enforcenic®, whether by court action or pursuant to other powers herein contained,
shall prejudics o in any manner affect Mortgagee's right to realize upon or enforce any
other security now.or hereafter held by Morigagee, it being agreed that Mortgagee shall
be entitled to enfarss this Monigage and any other security now or hereafter held by
Mortgagee in such ordir unad manner as it may in its absolute discretion determine. All
rights and remedies existing 2nder this Mortgage are cumulative to, and not exclusive
of, any rights or remedies otherwise available, Every power or remedy given by this
Mortgage or any other Secures-Credit Document to Mortgagee or to which it may be
otherwise entitled, may be exercisca, zancurrently or independently, from time to time
and as often as may be deemed expedicnt by Mortgagee. This Morigage may be
foreclosed at any time against all or suzrcisively against any part or parts of the
Mortgage Estate as Mortgagee may cleci, and this Mortgage and the right of
foreclosure hereunder shall not be impaired or exhansted by one or any foreclosure or
by one or any sale and may be foreclosed successively and in parts until all of the
Mortgage Estate shall have been foreclosed and soid,

4.07. Request for Notice. Mortgagor hereby reauests that a copy of any
notice of default hereunder be mailed to Mortgagor at the addisss of Morigagor set
forth in the first pargraph of this Mortgage.

ARTICLE V
SECURITY AGREEMENT

5.01. Crention of Security literest.  Mortgagor hereby grants to
Mortgagee a security interest {n all of Morlgagor's estale, 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, us 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 Securily 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 the zenerality of the foregoing, goods, equipment, inventory, proceeds and
general intragioles, as those terms are defined in the Uniform Commercial Code in
effect in the Siztesin which the Land is situated (the "UCC™)) now or at any time
hereafter located oa sr.at the Property or used in connection therewith, together with
the proceeds, including iisurance proceeds, thereof,

This Mortgage constitutes a s:culity agreement as that term is used in the UCC and any
other state in which any of the Tevsonal Property is located; Mortgagee shall have all
the rights and remedies of a secured rariy under the UCC as in effect from time to time
(including, without limitation, the rigtts and remedies under Section 9501 of the UCC)
as well as all other rights and remedies available hereunder or under the Security
Agreement or at law or in equity.

5.02. Fixture Filing. Some of the sbove goods are or are to become
fixtures on the Land, This Mortgage shall be effect:v¢ as a financing statement filed

as a fixture filing with respect to all fixtures included . the Personal Property,
executed by Morigagor (as "deblor”) in favor of Mortgagee {as "secured party"), The
name of a record owner of any portion the Leased Land in wiich Morigagee does not
have an interest of record is listed in Exhibit B. Information concerning the security
interest created hercby may be obtained from Morigngee, the sccured party hereunder,
al the address of Mortgagee set forth above,

5.03, Qther Security Apreement. The rights and obligaioss of
Mortgagor and Morigagee with respect to all Personal Property described inthe
Security Agrecment shall be controlled by the terms and provisions of the Securily
Apreement to the sxtent, if any, that the provisions of this Mortgage are inconsistent
therewith., To the extent not inconsistent, the respective rights and obligations of
Mortgagor and Mortgagee hereunder and under the Security Apgreement shall be
cumulative,
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ARTICLE V]
ENVIRONMENTAL INDEMNITY

6.0!. Indemnity.

(8)  Mortgagor hereby agrees to indemnify, defend, and hold harmless
the Secured Creditors, and each of their respective successors, 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 refesred to herein individually as an “Indemnitee” and collectively as the
"Inde:witees”), and each of them, from and against any and all Environmental Claims
except those arising solely from the gross negligence or witful misconduct of the
Indemnitée as determined by a final judgment of a court of competent jurisdiction,

). Ifany Indemnitee notifies Morigagor of any claim or notice of the
commencement of aay action, administrative or legal proceeding, or investigation as to
which the indemiiity provided for in this Section 6,01 (the *Indemmnity”) applies,
Mortgagor shall assumeo:i behalf of such Indemnitee and conduct with due diligence
and in good faith the investigaiion and defense thereof and the response thereto with
counsel reasonably satisfactury to such Indemnitee; provided, however, that the
Indemnitee, at its own expense, shal! have the right to be represented by advisory
counsel of its own selection and acivised by such experts and consultants as such
Indemnitee reasonably believes may be necessary; and provided, further, that if any
such claim, action, proceeding, or inveripation involves both Mortgagor and an
Indemnitee and such Indemnilee shall have reaseiizbly concluded that there may be legal
defenses available to it which are inconsistent wiik those available to Mortgagor, or
otherwise shall have concluded in good faith that ser2rale counsel is necessary in order
to protect Morigagee's interests, then such Indemnitee shall have the right to select
separate counsel to participate in the investigation and defeii=c of and response to such
claim, action, proceeding or investigation on its own behalf a! Mortgagor's expense,

(¢) If any claim, action, proceeding, or investization arises as lo
which the Indemnity applies, and Mortgagor fails to assume promptly (znd ‘n any event
within ten (10) days after being notified of the claim, action, preceating, or
investigation) the defense of an Indemnitee, then such Indemnitee may contesi «nc settle
the claim, acticn, proceeding, or investigation at Mortgagor's expense using couasel
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 consens
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 (1) any amounts at any time owing under
the Loans, any Interest Rate Protection Agreement or any Other Hedging Agreement,
(il) the sufficiency or insufficiency of any collateral (including, without limitation, the
Property) given to secure repayment of the Loans and payment of Mortgagor's
obligations under Interest Rate Protection Agreements and Other Hedging Agreements,
(1) the consideration given by Morigagee or any other party in order lo acquire the
Property, or any portion thereof, (iv) the modification, expiration, foreclosure, release,
or termination of this Morigage or any other document or instrument relating 1o (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 Inteicst Rate Protection Agreement or any Other Hedging Agreement (including,
without imitation, by amounts pald or credit bid at a foreclosure sale or by discharge
ln connecticn with a deed in lieu of foreclosure),

(e} / Mongngor's obligatlons under this Artlcle shall survive the sale
or other transfer of the#ronerty by Mortgagor as well as the foreclosure, release, or
termination of this Mortgsge, The rights of each Indemnitee under this Indemnity shatl
be in addition to any other 1ights and remedies of such Indemnitee agninst Mortgagor
under any other document or iist:ument now or hereafter execuled by Mortgagor, or
at law or in cquity (including, ‘whkout limitation, any right of reimbursement or
contribution pursuant to CERCLA or ‘othszstmilar Environmental Law), and shall not
in any way be deemed 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 contribution under CERCLA or winer, similar Environmental Law) or
subrogation against any other Credit Parly in coarection with any Environmental
Claims, unless and until all obligations of Mortgsgor vader this Article have been
satisfied,

(D) All obligations of Morigagor under this Artic)= shall be payable on
demand, and any amount due and payable under this Article to aay Indemnitee by
Mortgagor which is not paid within thirty (30} days afier written demand dierefor from
an Indemnitec with an explanation of the amounts demanded shall beastatzenst from
the date of such demand at the Agreed Rale,

()  Mortgagor agrees to pay to each Indemnitee all costs and expenses
(including, without limitation, Indemnitee’s reasonable attorneys’ fees and
disbursements) incurred by such Indemnitee in connection with the Indemnity or the
enforcement hereof,
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ARTICLE VI
MISCELLANEOUS

7,01, Amendments. This instrument cannot be waived, changed,
discharged or ternrinated 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 [aw. IN ACCORDANCE WITH THE TERMS OF
THE SECURED CREDIT DOCUMENTS, THE RIGHTS AND OBLIGATIONS OF
THE 2ARTIES UNDER THIS MORTGAGE AND UNDER THE OTHER SECURED
CREDIT NOCUMENTS SHALL BE GOVERNED BY AND CONSTRUED AND
INTERPREYED IN ACCORDANCE WITH THE INTERNAL LAW OF THE STATE
OF NEW YORK WITHOUT GIVING EFFECT TO THE CONFLICTS-OF-LAW
RULES AND FRiNCIPLES OF SUCH STATE, MORTGAGOR AND MORTGAGEE
FURTHER ACKNOYLEDGE, AGREE, AND STIPULATE THAT THE STATE OF
NEW YORK HAS A ) SUBSTANTIAL RELATIONSHIP TO THE PARTIES
INVOLVED IN THIE® TRANSACTION AND TO THE UNDERLYING
TRANSACTIONS SECURED BY THIS MORTGAGE, NOTWITHSTANDING THE
FOREGOING, THE PARTIES AGREE THAT:

(1) THE PROCEDURES GOVERNING THEE ENFORCEMENT BY
MORTGAGEE OF PROVISIONAL' RiMEDIES AGAINST MORTGAGOR
DIRECTLY RELATING TO THE REAL PROPERTY ENCUMBERED HEREBY,
INCLUDING, BY WAY OF ILLUSTRATION LCT NOT LIMITATION, ANY SUCH
ACTIONS FOR REPLEVIN, FOR CLAIM OF DELAVERY OF PROPERTY, OR FOR
THE APPOINTMENT OF A RECEIVER, SHALL Lz GOVERNED BY THE LAWS
OF THE STATE IN WHICH THE PROPERTY 1§ SITUATED (THE “SITUS
STATE"),

(b) THE LAW OF THE SITUS STATE SHALL APPLY TO THE
EXTENT, BUT ONLY TO THE EXTENT, NECESSARY IN ORDYR TO CREATE,
TO PERFECT, AND TO FORECLOSE THE SECURITY INTERESTS AND LIENS
CREATED HEREBY; PROVIDED, HOWEVER, THAT NOTHING 'y THIS
SECTION SHALL IN ANY EVENT BE CONSTRUED TQ PROVIDE ThAT THE
SUBSTANTIVE LAW OF THE SITUS STATE SHALL APPLY TO TdE
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 I''S§ 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, [nterpretation. In this Mortgage the singular shall include the
plural 4nd the masculine shali include the feminine and neuter and vice versa, if the
context 2. requires; and the word "person” shall include corporation, partnership or
other for:at »f association or entity, The captions or headings at the beginning of
Articles, Sectizns and Subsections hereof are for the convenience of the parties, are not
a part of this Moszage, and shall not be used in construing it. The terms *Including"
and “includes” sha'l e construed as though followed by the words "without limitation, "
All exhibits attached to this Mortgage are incorporated herein by this reference and
made a part hereof,

7.04. Severabiiity. In case any provision in or obligation under this
Mortgage shall be invalid, illegal or vnenforceable in any jurisdiction, the validity,
legality and enforceability of the reinaining provisions or obligations, or of such
provision or obligation in any other jurisdiciion, shall not in any way be affected or
impaired thereby,

7.05. Successors and Assigng. This iforigage applies to and shall be
binding on and inure to the benefit of all parties here’s-and their respective successors
and assigns.

7.06. Mortgagee Statements. For any statemeri or nécounting regarding
the Secured Obligations requested by Monigagor, Mortgagee may charee the maximum

amount permitted by law at the time of the request for such statement, or if there is no
such maximum, then an amount consistent with Mortgagee's customary cliarg s therefor
or the actual cost to Mortgagee thereof, whichever is greater,

7.07. Nolices. 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 sct forth following such party's name or, as to any
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party, such other address ns shall be desipnated by such party in o written notice
delivered 10 the other parties hereto,

7.08. Nonforeign Entity, Scction 1445 of the Internal Revenue Code
of 1986, as amended (the "Internal Revenue Code") provides that a wransferee of a
U.S, real property interest must withhold tax if the transferor is a Iurcign person, To
inform Mortgagee that the withholding of 1ax will not be required in the event of the
disposition of the Morigage Estate pursuant to the terms of this Morigage, Mortgagor
hercby centifies, under penalty of perjury, that: (a) Mortgagor is not & foreign
corporation, forcign partnership, foreign trust or foreign esiale, as those lerms are
defircd 'n the Internal Revenue Code and the regulations promulgated thereunder; (b)
Morigagor's U.S, employer [dentification number (EIN) is as set forth on the signature
page of taiz Mortgage following Mortgagor's name; (c) Mortgagor's principal place of
business is ar<ihe address set forth on the first page of this Morgage following
Mortgagor's naret-and (d) Mortgagor is duly qualified to do business in the state in
which the Properiy is situated. It is undersiood that Mortgagee may disclose the
contents of this certificriton to the Internal Revenue Service and that any false statement
contained herein could be munished by fine, imprisonment or both, Morigagor
covenants and agrees 1o exc2ule such further certificates, which shall be signed under
penalty of perjury, as Mortgage. shall reasonably require, The covenant set forth
herein shall survive the foreclosure of the lien of this Morlgage or acceptance of a deed
in ligu thereof,

1.09 Revolving Credit. Maxium Amount Seeured: Maturily Date.

(@) This Mortgage is given io scoure a "Revolving Credit" loan as
defined in 205 Illinois Compiled Statutes 5/5d and secures not only the indebledness
from Debtor to Mortgagee existing on the date hereal Sut all such future advances,
whether such advances are obligatory or to be made 1 the option of Mortgagee, or
otherwise, as are made within twenty years from the date of iiv's Morigage, to the same
extent as if such future advances were made on the date of the execution of this
Mortgage, although there may be no advance made at the time o execution of this
Mortgage, and although there may be no indebtedness outstanding withe time any
advance is made. The total amount of indebtedness secured by this Moiirage may
increase or decrease from time to time, but the total unpaid balance so secured at any
one time shall not exceed a maximum principal amount of One Billion- M2ollars
($1,000,000,000), plus interest thereon, and any disbursements made by Mortgagee for
the payment of taxes, special assessment, or insurance on the Property, will 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).

0COOHEAW. W51

OSLYERLSL




"UNOEFEFICIAL COPY




UNOFFICIAL COPY

The Secured Obligations mature no later than twenly years from the date of this
Mortgage.

7.10.  Exhibits: Recording of Countorparts, 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 facilitate recordatlon, 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 exhibiis are included by
reference only,  All of such counterparts together shall constitule one and the same
ingtrezaet, - Complete copies of this Mortgage containing the entire Exhidit A and
Exhibit. 3 have been retained by Mortgagor and Mortgagee and recorded in Cook
County, (llanis,

[Rerainder of page intentionally feft blink]
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EXECUTED as of the day and year first above written.

DOMINICK'S FINER FOODS, INC. OF ILLINOIS,
an Illinois corporation
(EIN # 36-2657204)

By: é&/u«éd}ﬂu/w&

Name: Cheky/ murphy’ 7
Title: 7rzasarer

bt R ol | » -
v e F e e LT T N Bt &

DOMINICK'S FINER FOODS, INC,
4 Telaware corporation
(ETM # 36 -3168270)

By: _(‘;ﬁ/ ! /,,C,C'M

Name: &m»f/ Abcrphy
Title:  Vive Pesiclend s ﬁdaaarw-

OO0OHSAW. W51




UNOFFICIAL COPY




UNOFFICIAL COPY

NEW YORK CORPORATE ACKNOWLEDGEMENT
(DOMINICK?’S FINER FOODS, INC. OF ILLINOIS)

STATE OF NEW YORK )
) SS.
COUNTY OF NEW YORK )

I, the undersigned, a Notary Public in and for said County, in the State

aforesaid, DO HEREBY CERTIFY that _Q Woen]) (VU( D ,

“recsyies of DOMINICK'S FINER FOODS, INC, OF
ILLINOIS, an [llinois 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 acknovw/Jedged that as such rewsocer , he/she signed,
sealed and deliveres zaid instrument and caused the corporate 5eal of said corporation to be
affixed thereto, pursvant 4o authorily given by the Board of Directors of said corporation, as
his/her free and voluntary.act, and as the free and voluntary act and deed of said corporation,
for the uses and purposes therein set forth,

Given under my hind ‘and official seal, this A 1A\ day of October, 1997,

AL P

Notary Publié -

[SEAL) ROBERT L, POWELY Jt

Natary Public, Stata of New etk
Nn, 0YPO5085511
Qualitied In New York Counry
Commiasion Expros Sept, 22, 1997

My Commission Expires:

41239
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NEW YORK CORPORATE ACKNOWLEDGEMENT
(DOMINICK’S FINER FOODS, INC.)

STATE OF NEW YORK
) S8,
COUNTY OF NEW YORK

1, the undersigned, o Notar 6 Publlc in and for sald County, in the State
aformid DO HEREBY CERTIFY that Uk ]l (YW O/

Uit Netacle b 8 WedCier  of DOMINICK'S FINER FOODS, INC., & Delaware
corporatica, personally known to me to be the same person whose name Is subscribcd fo the
foregoinﬂ imtr' ment, appeared before me this day in person and severally acknowledged that
as such vle O %Y \ld\\ 1t & TreCOUCOr | hefshe signed, sealed and delivered said
instrument and cansae' the corporate seal of saicl corpormion to be affixed thereto, pursuant to
authority given by the Peard of Directors of sald corporation, as his/her free and voluntary
act, and as the free and 2siuntary act and deed of sald corporation, for the uses and purposes
therein set forth,

Given under my hand and official seal, this 2"1--"\ day of Octaber, 1997,

U o

Notary Public

SEAL
[ ] ROBENT |, POWELL -,
ry Publlc ‘imlo of Now vz K

Olmllflod in Nu\f 0‘?35«' Il"nu

amniisalon Exprpg Supt. 23, 1099

Nabis

My Commission Expires:

412509
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EXHIBIT C

DESIGNATED PROPERTIES

LR TN S Y
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EXHIBIT A

DESCRIPTION OF FEE LAND

DUPAGE COUNTY
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EXHIBIT B

DESCRIPTION QP LEASES AND LEASED LAND

DUPAGE COUNTY
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EXHIBIT B
(Laases and Leased land)

DOMINICK'S LOCATION w047
545 W, LAKE STREET
ADDISON, 1L

DUPAGE COUNTY

Leasu <ated March 17, 1970, sexecuted by Firat National Bank ‘snd Trust
Company 2, Evanston aa Trustee under Trust Agresaent dated May 19, 1969,
known as 77wt No, R 1324, as Lessor, and Dominick's Flnar Fooda, Inc., as
Lensse, & Nazorandum of vhich Leass was recorded May 21, 1970 as Document

NOI R?O-l"ﬁg.

SERMANENT INDEX NUMBERS:
03.20-416-003

(CONTINURL 02 NEXT PAGR)

STORE NO, 047
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EXHINIT &
{Laases and Leased land)

DOMINICK'S LOCATION w47
34% W, LARE STREET
ADDISON, IL

DUPAGE COUNTY

LEGAL DESCRIFTION

LOT ONE OF JURSICH'S SZBDIVISION QF THAT PART CF THR EAST HALP OF THE SQUTHEAST QUARTER
OF SECTION 20, TOWNSH.? ¢p HORTH, RANGE 11, EAST OF THR TRIRD PRINCIPAL MERIDIAN,

DESCRIBED BY BEGINMNING ,”A‘ POINT ON THE WEST LINE OF THR EAST HALP OF THR SOUTHEAST
QUARTER OF SECTION 20, €93.37 ZIET NORTH OF THE SOUTH LINER OF SAID SECTION 20, SAID POINT
BEING THE NORTHWEST CORNER OF LU7.t0'S GREEN OAKS SUBDIVISION, A SUNDIVISION RECORDED
MARCH 26, 19¢) AS DOCUMENT R6€3-31974; THENCE HORTH MANG THE WEST LINE OF THR EAST HALF OF
THE SOUTHEAST QUARTER OF SRCTION 50, 013,00 FEET TO THR CRNTER LINR OF LAXE STREET:
THENCE SOUTHRASTERLY ALONQ THE CENTUR L'NE OF LAKE STREET, 779,13 FRET TO THR NORTHWEST
CORNER OF LOT *B* IN CHILDREN'S HOME Z:aDIVISION, A SUBDIVISION RECORDED JANUARY €, 1960
AS DOCUMENT 93521%7; THENCE SOUTH ALONG TWs wEAT LINE OF SAID LOT °E*, 430,91 FEBT TO THE
NORTHEAST CORNER OF LULLO‘S GREER OARS SUXOTVISION; THENCE WEST ALONG THE NORTH LINE CF
SAID SUBDIVISION 604.9) PRET TO THE PLACE ON 42GINNING, IN DUPAGE COUNTY, ILLINCGIS.

TERLG

Ost

STORE NO. 047
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EXHIBIT 2
(leases and Lessed Land)

DOMINICK'S LOCATION Q34
OGDEN MALL SHOPPING CENTER

1295 E. OGDEN
NAPERVILLE, IL

DUPAGE COQUNTY

Lsase datad November 10, 1972, axecutsd by Hanover Naperville, Inc., a»

Lasaor, «7<d Doalnick’'s Finer Foods, Inc., as Lassss, a Meworanduam of which
Lease vas ¢ucorded August 18, 1975 as Document No, R75-42781,

PERMANENT INDEX NUMBERS:
08-08-100-010

(CONTINU2 ON NEXT PAGE)

PESLL

»
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STORE NO, 054
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EXHIBIT B
{Lsasss and Leased land)

DOMINICK'S LOCATION w034
OCDEN MALL SHOPPING CENTER
1295 E. OGDEN
NAPERVILLE, 1L

DUPAGE COUNTY

LEQAL DEBCAIFIION

LOTS 1, 2 AND ) IN KANQVTA-NAPERVILLE, INCORPCRATED SUBDIVISION OF PAAT OF THE NCRTHWES™
QUARTIR OF SECTISN 8, TOWNSHID )0 NORTH, RANGR .0, EAST GF THR THIRD PRINCIPAL MERZ=I:aN
ACCORDING TC THE PLAT THERECT FICORDED FEBRUARY 15, 1974 AS DOCUMENT R74-07344, N ZUPASE
COUNTY, ILLINOIS

PORMOILY "RSCRIBED AS:

That part of the Northwest Quarter o7 Saction 8, Township 38
North, Range 10, East of the Third Priizipal Meridian bounded by
a line described as follows: Commencirs at the intersection of
the North line of said Quarter Section wiln the Westerly line of
the Napsrville-Wheaton Road, said Westerl, )ine being a line %0.0
feat Westerly of and parallel with the canter line of said road;
thence South 22 degrees, 19 ninutes, 00 seconds. West aloeng the
Westarly line of said road; 606.92 feet to the [l2ce of baginning
of the tract of land to be described; thence continuing aleng the
Westerly line of the Naperville-Wheaton Road, South 22 degqreaes,
19 minutes, 00 saconds West 723,07 fest to an angle po'n* in said
road line; thence South 44 degrees, 29 minutes, 33 seccpin Waest,
70.26 feet to & point on the Northwesterly line of Ogden Avanue
(U.S. Route 34); thence West and South along the Northweste) )y
line of Ogden Avenue, being a curved line convex to the Northwest
and having a radius of 1210,41 feet, a distance of 702.77 feet
are measured, to a point which is on the Northeasterly line of
Iroquois Drive; thence North 39 degress, 00 minutes, 36 seconds
West along the Northeasterly line of said Drive 470,32 feet to a
point of curve; thence North and West along the Northeastarly
line of Iroquois Drive being a curved line convex to the
Northeast and having a radius of 1690.0 feet to a distance of
462.02 feat, are measured, to an interssction with a line drawn

STORE NO. 054
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EXHIDIT B
(Leases snd Leassd land)

DOMINICK'S LOCATION w034
OGDEN MALL SHOPPING CENTER
1295 E. OGOEN
NAPERVILLE, IL

DUPAGE COUNTY

LEGAL DEJCRIFTION

from a point on zaold fence line, 943.0 feet North of the center
lina of Bauer Road¢ and running to a point on the North line of
the Northwest quarcer of sald Section 8 which is 750.0 feet East,
as naasured alont said rorth line, of tha intersaction of the
North line of sald Quarter Section with said cld fence line;
thence North 1§ degrees, 08 minutes, 47 seconds East along the

last described line, 1000,£7 feet to sald point on the North line

of said Quartar Section whiclt 4% 750.0 feet East of the old fence
line, as aforesaid; thence Norch 88 degraes, 14 minutes, 05
seconda East along the North line or the Northwest quarter of
said Saction 8, 487.67 faet to a polnt on said line which 819.68
fast Wast, as neasured along saild Noeth line, of the intersection

of said North line with the center line of the Naperville-Whaaton’

Road, thence South 01 degrees 25 minutes 3% ssconds East, 250.0
fest; thence South ¢8 degrees §0 minutes 3 ssconds East, 600.03
feat to the place of heginning, in DuPage Ccundy, Illinols.

igé
o
-

L]

-
&

STORE NO, 054.
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EXHIBIY B
(lesses and lagsed Land)

DOMINICR'S LOCATION #067
17W675 ROOSEVELT ROAD
OAK BROOK TERAACE, IL

DUPAGE COUNTY

Lease 'dzted Septembar 24, 1973, executed by American National Bank and Trust
Company-«Z Ghicago, as Trustes, undar Trusc Agresment dated Occober 19, 1971
and knowti ze Trust RNuaber 76183, aa lassor, and Dominick's Finer Foods,

Inc., as Lassis. s Memorandun of which Laase was recordad February 8, 1975
as Document Nc, R75.Q%5407,

TERMANENT INDEX NUMBERS:
06.22-100.016
06.22-100-014
v6-22+100-013
0§.22.100.031

(CONTINUED OR 4¥X” PAGR)

QSETESLS

, STORE NO. 067
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EXHIBIT B
{Leases and Leased lLand)

DOMINICK'S LOCATION wQ67
179673 ROOSEVELT ROAD
OAX BROOK TERRACE, IL

DUPAQE COUNTY

LEGAL DESCRIPTION

PARCEL ONT:

THR EAST 600.0 FECT AF THE NORTR 797,02 FERT (BXCEPT THR EAST 225.0 FEET CP THE NORTH
23%.0 FEET THEREZOP ANL SXCIPT THE CAST 30.¢ FRET LYING SOUTH OF THR NORTR 225 FEET AND
EXCEPT THE NORTH 50 FEPT LYING WEST OPF THR EAST 225.0 FERT THEREQF) OF THKE NORTH WEST . 4
QF THE NORTH WEST L/4 QP GELCTION 22, TOWNSHIP )9 NORTH, RANGE 11, EAST OF THE THIRD
PRINGCIPAL MERIDIAN, IN DUPAGR COUNTY, ILLINOIS.

PARCEL TWO:

THR NOATH 100.0 FEET OF THE WEST 2uv.0) FEET CF THE EAST 800.0 FEET (EXCEPT THE NORTH $0.:
FEET THEREQOF) OF THE NORTHWEST QUARTEX 2P THE NORTRWEST QUARTER OP SECTION 22, TOWNSHIP
39 NORTH, RANGE 11, EAST OF THR THIRD PRINCIPAL MERIDIAN, IN DUPAQB COUNTY, ILLINO!S.

PARCEL THRER:

THR WEST 200.0 FEET OF THR EAST 800.0 FERET OF THE WCRTR 797.83 FERT (EXCEPT THE NORTH
J00.0 FIET THERECE) OF THR NORTHWEST QUARTER OF TH2 HZRTHWEST QUARTIR OF SECTION 22,
TOWNSHIP 19 NORTH, RANGE 11, EAST OF THE THIRD PRINCIPIL MERIDIAN, IN DUPAGE COUNTY,
ILLINOIS.

PARCEL FCUR:

THE EAST 100 FEET OP THE EAST 100 FE8T OF THR SOUTH 1)97.82 FEET AND THB EAST 100 FEET OF
THR NORTH 100 FERET OF THR SO0UTH 497.81 FERT OF THR FOLLOWING DEYCRIAEL PROPERTY: THE

NORTH 797.82 FEET (EXCEPT THE EAST 800 FEET THRREOP AND EXCEPT THEB 1% 280 FEET OF THE
WEST 250 FEET THEREQF) IN THN NORTHWEST QUARTER OF THR NORTEWEST QUARTL. OP SECTION 22,

TOWNSHIP 19 HORTH, RANGE 11, EAST OF THR THIRD PRIMCIPAL MERIDIAN, IN DUTAGLR COUNTY,
ILLINOIS.

OSLTESLG

AND ALSC THE FOLLOWING DESCRIBED PARCKL:

THE EAST 600,0 FEET OF THR NORTM 797,82 FERT (EXCEPY THE FAST )45.0 FEET OF
THE NORTH 225,0 FEET THEAROF AND EXCEPT THR EAST 50.0 FEET AND TME NORTH
50.0 FEET ((ROAD RIGHT OP WAY)) THEREOP OF THE NORTHWEST QUARTER OF THR
HORTHWEST QUARTER OF SECTION 22, TOWNSHIP 39 NORTH, RANGE )1 EZAST OF THE

}.HL{IR:OIZMMIML MERIDIAN, 1IN THE TOWNSHIP OF YORK, IN DUPAGE COUNTY,

STORE NO, 067
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EXHIBIT B
(Laases and Leased land)

DOMINICK'S LOCATION »088
BRENTWOOD COMMONS SHOPPING CENTIR
1145 §, YORR ROAD
BENSENVILLE, IL

DUPACE COUNTY

Leass “Zatad April 1, 1980, executed by LaSalls National Bank as Trustes
undar Tist Agresment daced April 15, 1977 and known as Trust No. 52315, a»
Leasor, «u” Dominick’s Finer Foods, Inc,, as lLasses, a Nemorandum of vhich
Leass vas razorded April 11, 1980 as Document R80-21347,

PERMANENT INDEX NUMBERS:
01.25-100.024
03.25.100-02)

(CONTINUZD (M JXXT PAGR)

STORE NO. 083
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EXNIBIT B
{leasas and Leased land)

DOMINICK'S LOCATION »083
BRENTWOOD COMMONS SHOPPING CENTER
1143 §. YORK ROAD
BENSENVILIE, 1L

DUPAGE COUNTY

LEGAL DESCRIFTION

THAT PART QF LOT 27) I¥ 2RENTWOOD TERRACE DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHRAST CORNER OF SAID LOT 271, FOR A PLACE CF BEGINNING; THENCE
NORTHRRLY ALONG TO EAST LING P SAID LOT 2171 A DISTANCE OF 740.0 FEET TO THR SOUTHEAST
CORNER OF CANTRELL BROTHERS RLSUPDIVISION IN THE NORTHWEAT 1/4 OF SECTION 25, TOWNSHIP 40
NORTH, RANGE 11, EAST CGF THR THIRD PRINCIPAL MERIDIAN; THENCE WESTERLY ALONG THE MOST
SOUTHRRLY LINE CPF SAID CANTRELL BR/TYERS RESURDIVISION AND SAXD SOUTHERLY LINE EXTENDED
POR A DISTANCE OF 579.8 FEET TO A PO.NY N THE WEST LINE OF SAID LOT 271; SAID PQINT'
BEING §20.C FEET SOUTH OF THE NORTHWES? (ORNER QOF SAID LOT 2171; THINCR SOUTHERLY ALONG
THR WRST LINR OF SAID LOT 271 FOR A DISTANCE QF 834.2 FERT; THEMCR EASTERLY ALONG A LINE
FARALLEL TO THE NORTE LINE OF QRAND AVENUM 1572.0 FEET; THENCE SOUTHERLY ALONG A LINE
PARALLEL TO THE CAST LINR OF YORK ROAD 130.0 F47T; THENCE EASTERLY ALONG THE SOUTH LINE
QF SAID LOT 2371, A DISTAHCE OF 484.0 FEET TO T.P FPOINT OF BLQINNING IN BRENTWOOD TERRACE.
BRING A SUBDIVISION OF PART OF THR SOUTH 1/2 OP SPCTICN 24 AND THE NORTHWEST 1/4 OF
SECTION 28, TOWNSHIP 40 NORTR, RANGE 13, EAST OF THE THIRD PRIMCIPAL MERIDIAN, ACCORDING
TO THE PLAT THEREQF RECORDED NRIVEMEER 10, 1356 AS DOCUMZAT 8231158 AND CERTIFICATES OF
CORRECTION FILED DRCEMBER 14, L9364 AS DOCUMENT 12€90% AND S(PTEMBER 12, 1957 AS DOCUMENT
836138, IN DUPAGR COUNTY, ILLINOIN.

LEASEHOLD ESTATE CREATED RY A CERTAIN INDENTURR OF LEASR MADE Y LASALLE HATIONAL BANX AS
TRUSTER UNDER TRUST AGREEMENT DATED APRIL 1S, 1977, AND KNOWN AS TKUST NUMBER $2)18,
LESSOR, TO DOMINICR'S PINER POCDS, INC, DATED APRIL 1, 1380 (AN INDISTVRE OF WHICH WAS
RECORDED APRIL L1, 1300 AS DOCUMENT RE0-21547) WHICK LEASE DEMISES 112 FaND FOR A TERM OF
20 YEARS AS ORFINED IN SAID LEASN.

STORE NO. 088
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EXHIBIT B
(Laasas and Leased land)

P

DOMINICK'S LOCATION w094
166 £, LAKE STREET
BLOOMINGDALE, IL

Ve re - [ ., =
B P S

e St =

DUPFAGE COUNTY

Lsas~ & ted November 1, 1978 exsacuted by Central National Bank in Chicago,
as Trurcue under Trust Agreenent Nuamber 21154, as Lessor and The Kohl

Corporatica, as Lessae, a Memorandum of which Lease waa recorded on January
26, 1979 a3 Uscument No. R79-007804,

Assignment dates day 1, 1982 from The Kohl Corporaiton, as Assignor to

Dominick's Finev 7oods, Inc., as Assignee, which Asafignment was recorded on
. a» Document No,

RECORD OWNER: Carlyle Real Estate Limited Partnerahip-XV, an Illinois
limited parctnership.

PERMANENT INDEX NUMBERS:
02-15+205-027
02-15-2v5-021
02-15.205-022
02-15-205-025

(CONTINUED ON NEXIT PAGR)

PESLO

Ost

STORE WO, 094
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EXHIBIT B
(Laanzen and Leased land)

' DONINICK'S LOCATION w094
g 166 L, LAKE STREET
) BLOONINGDALE, L

DUPAGE COUNTY

LRGAL DRECRIZTION

ot 1, 2, 3, ¢, S ¢ IN SPRINGBROOK CENTER SURDTVISION, BEING A SUBDIVISION OF LOT &%
(REXCHPT THAT PART LVIZS NORTR OF A LINE PERPENDICULAR TC THR WRAT LINE OF LOT €4
AFORBSAID, AND WNICH 15 4i®.0 FEET SOUTHRRLY OF THE NORTH RAST CORNER OF LOT 46
AFORBSAID, AS MRASURED ALOKQ A LINB PARALLEL WITH THR WBST LINE THEREOP), LOT €7 AND THE
NORTH 199,08 FURT, AS MBASURED AT RIGHT ANGLES TO THRE NORTH LINE THEREOP, OP LOT &9 IN
FAIRFIELD SUBDIVISION, BRING M 47sDIVISION IN SECTION 3%, TOWNSHID 40 NORTH, RANGE 10
EAST OF THE THIRD PRINCIPAL MERIDZ'S. ACCORDING 70 THE PLAT THERROP OF SAID SPRINGBROOK

CEWTER SUBDIVISION RABCORDED JUNE .4, 1303 AS DOCUMENT NUMBER RE)-17)18, IN DUPAGE QOUNTY,
ILLINOIS.

>

TESLS

08t

STORE NO. 094
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EXHIBIT A

{Lasass and Leased Land)

DOMINICK'S LOCATION wllj
1300 S. NAPER BOULEVARD
NAPERVILLE, IL

DUPAGE COUNTY

Lezsa dated February 15, 1983, executed by Napsr Davelopmsnt Partnership,
an I)iinots limited partnership, as Lessor, and Dominick’s Finer Foods,
Inc., 9 laasas, a Memorandus of which Leass vas recovdad January 6, 1986

as Docwrary No, RB6-01667.

PERMANENT INDEX NUMBERS:
08.29-202-022

(CINTINUED ON NEXT PAGR)

STORE NO, 113
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