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LEASEHOLD MOFETGAGE WITH ABSOLUTE ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING
11663 L /Birchwood Avenue. Des Plaines. Llinois)

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

THE PARTIES TO THIS LEASEHOLD MOR TGAGE WITH ABSOLUTE ASSIGNMENT OF
LLEASES AND RENTS. SECURITY AGREEMENT AND T IXTURE FILING (the “Moitgage™).
made as of January ", 1997. are D.J. AcQuisitios Core.. an Illinois corporation.

~ having its principal address at TnState Internation2! Dffice Center. Suite 222,

Butlding 75. Lincolnshire. Illirois 60069 (herein. together with its successors and
i assigns, the “Morigagor™). and WELLS FARGO BaNK. N.AL_in is capaciiyv as

administrative lender for the Lenders party to the Credit Agieement (each as
¢, defined below), having an office at 533 Montgomery Street, 171% Floor. San
~  Francisco. California 94111 (herein. 1n such capacity together with (15 successors
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o and assigns. called the “Mortgagee™).
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RECITALS

A, CREDIT AGREEMENT. Pursuant to that ceriain Amended and Reslated
Revolving Credit and Term Loan Agreement dated as of August 30, 1996, as
amended by that certain First Amendment to Amended and Restated Revolving
Credit and Term Loan Agreement dated as of even dated herewith (herein. as the
same may be amended. supplemented, revised. or restated from ime te iime. called
the “Credit Agreement”). by and among Favorite Brands Iniernational. inc.. a
Delaware corporation (the “Borrower™). and the financial institutions party thereto
{the “L.2uders™). The Firs: National Bank of Chicago. Bank of America lilinois and
BHE-BAMK AG. as co-agents for the Lenders. and Wells Fargo Bank. N.A.. as
administrat’vc lender for the Lenders. the Lenders agreed to extend certain credit
tacilities to th* Sorrower. due and payable in full if not sooner paid on or before
August 30. 2004, sabject to acceleration as set forth in the Credit Agreement. in the
aggregate onginal-face orincipal amount of Four Hundred Sixty-tive Million
Dollars ($465.000,000) 20 bearing interest as provided in the Credit Agreement on
the principal amount thereof itom time to time outstanding. Ali principal and
interest is payable in lawful imeasy of the United States of America at the office of
Wells Fargo Bank. N.A., in San rrancisco, Cahifornia.

B. GraranTr. Pursuant to the temins of that certain Guaranty Agreement
dated as of even date herewith (herein. as tic same may be amended.
supplemented. revised or restated from time o0 time, called the “Guaraniy™) by
Mortgagor in favor of Mortgagee. Mortgagor ris graranteed the payrient of tae
“indebtedness” (as such term is defined in the Guarznty) of Borrower. subject 1o
such limitations as set forth in the Guaranty. The oblizaiions of Morgagor
(i) under the Guaranty and (ii) under this Mortgage are coliectively herein called
the “Obiigations.” and shall not exceed Four Hundred Sixty-rive Million Dollars
(5465.000.000) in the aggregate (which is the maximum amoui;i sccured by this
Mortgage).

C. ReLaTeD AGREEMENTS. The Credit Agreement and any and ali-vdier Loan
Documents (as defined in the Credit Agreemeni) are hercinafter called the “Related
Agreements.”

D. DEFINTIONS INCORPORATED BY REFERENCE. As used in this Mortgage. the
term “Capital Lease™, “Material Adverse Effect”, “Operating Lease™ and
“Permitted Liens” shall have the respective meanings set forth for them in the
Credit Agreemant.

E. Stvasect Property. For purposes of this Mortgage, the term “Subject
Property” means and includes all right, title. and interest of Mortgagor in and to all
of the following:
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1. Al present and future leaschold estate. right, title. and interest in and
to that certain real property located in the County of Cook, State of llinois (the
“Land™) and more particularly described in Exhibir A attached hercto and made a
part hercof. which leaschold estate and interest was created by that centain Lease
(as such lease may be amended from time to time, the “Mortgagor Leasc™) dated as
of January ., 1997, executed by David E. Babiarz. an individual. as landlord. and
Mortgagor. as tenant, including all rights. privileges, options, eiections. and other
benefits of every name and nature provided under the Mortgagor Lease to be
enjoyedar excrcised by Mortgagor as a tenant thereunder. as evidenced by that
certain niemorandum of lease described on Exhibit A. 1ogether with all present and
future right. vitle, and interest that Mortgagor now has or may hercafier acquire in:

(0 21l fixtures now or herzalter affixed to the Land. including any
and all buildings and improvements now or hereafier erected upon the Land {the
“Improvements,” the Lard and the Improvements beiag hereinafter colectively
called the “Premises™). vogziher with all machinery. apparatus. equipment. fittings.,
fixtures. materials. and supplics and all other property of every kind and nature
whatsocever owned by Mortgago:. or in which Mortgagoer has or shali have an
intcrest. now or hereafier located. plicad. attached. affived, or instalied upen or in
the Premises, or appurtenances thercto. and used or usable in connection with the
present or futare construction, operation, or occupancy of the Premises
(collectively, “Equipment™y; all of the property described i this paragraph (1)
whether now or hercafter placed thereon beiny Yereby defined to be real property:

(b) all deposits made with or other secuqity given to utility
companics by Mortgagor with respect to the Premises (Jo the extent assignable).
and all advance pavments of insurance premiums made by tfortpagor with respect
thereto, and all ¢claims or demands relating to such deposits.-o%ie: security. and
insurance,

(c) ali leases. subleases. and other agreements affecting: the use or
occupancy of the Premises or any portion thereof now or hereafter existing i
entered into (collectively, the “Leases™). and ali rents. additional rents, issves.
profits. rovalties. income. and other benefits presently or in the future desivea
therefrom or otherwise from the Premises (callectively, the “Rents™): subject.
kowever, te the absotute assignment of the Rents 10 Mortgagec herein and to she
right, power, and authority hercinafter conferred upon Mortgagor or reserved to
Mortgager to collect or apply such rents. add:tional reats, issucs, profits. royalues.
income, and other benefits;

(d) all operating. management. franchise. and usc agreements.
licenses, and contracts relating to the development. operation, or use of the
Premises or any portien thereof. 1ogether with all permits (1o the extent assignabie).
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authorizations, or cettificates required or used in connection with the ownership,
operation. or maintenance of, or the construction on, the Premises:

(e) all casements, estales, rights, titles. interests, privileges.
iiberties, tenements. hereditaments. rights of way, strips and gores of land, vauls,
streets, alleys, mineral rights, and appurtenances of any naturc whatsoever, in any
way belonging, relating, or pertaining io the Premises or any portion thereof;

(F) all estate, interast, right, title, claim, or demand, including
claims o) demands with respect to the proceeds of and any unearned premiums on
any insuiance policies covering the Premises or the Equipment, that Mortgagor
new has ormay hereafter acquire in respect of, and any and all awards made for.
the taking by eininent domain or condemnation, or by any proceeding or purchase
in lieu thereof, ¢f the whole or any part of the Subject Propenty, including, without
limitation, any awar<s resulting from a change of grade of streets or (or severance
damages.

(g) all estate, right, title. claim, or demand whatsoever of Mortgagor,
either in law or in cquity. in poscession, teversion, remainder, or expectancy, in
and to the Premises or any other prorerty described in the other clauses of this
paragraph (1)

(k) all proceeds and avails ¢£<ke conversion, voluntarily or
involuntarily, of any of the foregoing into casii or liquidated claims. including
without limitatien proceeds of insurance and of any conveyance of the Premises or
any nart thereof; and

(i) the right. in accordance with the terms ci this Mortgage, to
appear in and defend any action or procecding with respect 10 the Premises or any
other property described in this Paragraph (1). and to commence ai) action or
proceeding to protect the inicrests of Mortgagee therein.

All of the property described in Paragraph (1) and clauses (2) tarongh (1}
above is hercinafter referred to as the “Real Propeny.”

2. All present and future right. title, and interest in and to any portion of
the Real Property that may be construed to be personal property to the extent of
Mortgagor’s interest therein and, to the extent of Mortgagor's interest therein. in all
other personal property of every kind and description. whether now existing or
hereafter acquired. now or at any time hereafier attached to. erected upon, situated
in or upon. forming a part of, appurtenant to, used or useful in the construction or
operation of or in connection with, or arising from the use or enjoyment of all or
any portion of, or from any lease or agreement pertaining to. the Real Property,
including without limitation:
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(a) all water rights appurtenant to such Real Property. together with
all pumping plants. pipes. flumes, and ditches. ail rights to the usc of water as well
as ali nghts in ditches for irrigation of the Real Property. all water stock relating to
the Reat Propertw. shares of stock or other evidence of ownership of any part of the
Reat Property that is ewned by Mortgagor in common with others. and ail
documents of membership in any owners’ or members™ association or similar group
having responsibility for managing or operating any part of the Real Property:

(b) all plans and specifications prepared for construction of the
Improveincats, all studies. data, and drawings related thercto. and all coatracts and
agreemenis of Mortgagor relating to the aferesaid plans and specifications or 10 the
aforesaid studic. data. and drawings. or 1o the construction of the Improvements:

(c) alVequipment, machinery, fixtures, and all other tangible
personai property of <very kind and description. except for inventory:

(d) all substituticns and replacements of, and accessions and
additions to. any of the foregoing:

(e) all saies agreemenis_ deposit receipts. escrew agreements, and
other anciilary documents and agreements<atered into with respect to the sale to
any purchasers of any part of the Real Properiy or any buildings or structures on

the Real Property. together with 2ll deposits and nther proceeds of the sale thereot:
and

(f) all proceeds of any cf the foregoing. ircluding without hmitation
proceeds of any voluntary or involuntary disposition or clair respecting any pait
thereof (pursuant to judgment. condemnation award. or othcrwise) and all goods.
documents. general intangibles. chattel paper, and accounts, whe-2ver located.
acquired with cash proceeds of any of the foregoing or of proceeds (hzreof.

All of the property described in Paragraph (2) and clauses (u)
through (f) above is hereinafter collectively referred to as the “Persenal Proporty.”

Notwithstanding anything to the contrary contained herein, the term “Subject
Property™ shall not include, and Mortgagor shall not be deemed to have granted a
security interest in, or any rights under, any of Mortgagor’s right. title or interest
in, or any rights under, the property described in this Section E that is subject to a
purchase money security interest permitied under Section 3.1(h) of the Credii
Agreement {the “Permitted Purchase Money Security interest™ or a Capital Lease
permitted under Section 8.1(i) of the Credit Agreement (the “Permitted Capitai
Lease™) if the granting or existence of such a security interest wouid be a breach of
any term of the documents providing for the Permitted Purchase Money Security
{nterest or the Permitied Capiial Lease.

GEHSINLE
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F.  OtHER DEFINITIONS. As used in this Mortgage. the following terms have
the following respective meanings:

“Depository Institution”: Wells Fargo Bank, N.A_, or such other bank or
financial institution as shall be designated by Morgagee. and approved by
Morigagor in ils reasonable discretion.

“Notice”: As used in Section 4.14 hercof, any summons. citation.
directive. order. claim. litigation, investigation. proceeding. judgment. letter, of
other sommunication, written or oral, actual or threatened. from any federal. state
or local 2gency or authority, or any other entity or any individuai. concerning any
intentional uaiatenticnal act or omission resulting or that may result in the Release
of Hazardous #caterials. inciuding any lien on any real property. including but rot
limited to the Sutjeri Property, or concerning any violation of Environmental
Laws, or any knowlelge, after due inquiry and investigation. of any facts that could
give rise to any of the al'or e

“Release - As usea.in Section 4.14 of this Mortgage shall mean
releasing. spilling. leaking. pumpiogz. pouring. emitting. emptying. discharging.
injecting. escaping, leaching, disposira. or dumping.

1. GRANT

Now THEREFORE, for good and valuable considrration, the receipt and
sufficiency of which are hercby acknowledged by Mcrtgagor, and in order to secure
the full. timely. and proper payment and performance of <ach and every one of the
Obiigations.

MORTGAGOR HEREBY MORTGAGES. WARRANTS, CTONVEYS, T2 ANSFERS. AND
ASSIGNS TO MORTGAGEE, AND GRANTS TO MORTGAGEE AND ITS SUCCESSORS AND
ASSIGNS FOREVER. FOR THE BENEFIT OF ITSELF AND THE LENDERS, A LIE's UPON AND
SECURITY INTEREST IN, MORTGAGOR'S RIGHT, TITLE, INTEREST, CLAIM, AP
DEMAND IN AND TO THE SUBJECT PROPERTY. FOR THE USE AND BENEFIT OF
MORTGAGEE AND 1TS SUCCESSORS AND ASSIGNS AND TO SECURE THE PAYMENT A%
PERFORMANCE OF ALL THE OBLIGATIONS.

2. ASSIGNMENT OF LEASES AND RENTS
2.1 Assignment

Mortgagor hereby irrevocably assigns to Mortgagee aii of Mortgagor's right.
title and ‘nterest in. to and under the Leases and the Rents. The term “Leases”
shall also include all guarantees of and security for the lessees” performance
thereunder. and all amendments, extensions, renewals or modifications thereto
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which are permitted hereunder. This is a present and absolute assignment. not an
assignment for security purposes onlyv, and Mortigagee’s right to the Leases and
Rents is not contingent upon, and may be exercised without possession of. the
Subject Property.

2.2 Grant of License

Mortgagee confers upon Mortgagor a license (“License™) to colicct and retain
the Rents as they become due and payvable and otherwise to exercise the rights and
remedics of the lessor under the Leases, until the occurrence of an Event of Default
(as hereiua%ior defined). Upon an Event of Defaalt. the License shail be
automaticaiiy revoked and Mortgagee may collect and apply the Rents without
notice and winowt taking possession of the Subject Propenty n such order as
Mortgagee shall cet<imine in its sole discretion; provided, however, that
Morigagee shall haviao hability for funds not actually received by Mortgagee.
Mortgagor hereby irrevocubly authorizes and directs the iessees under the Leases to
rely upon and comply with ary notice or demand by Mortgagee for the payment to
Mortgagee of any rental or orher zums which may at any time become due under
the Leases. or for the performance of any of the lessees’ undestakings under the
Leases, and the lessees shall have ne ight or duty to inquire as to whether any
Default has actually occurred or is then cxisting hereunder. Mortgagor hereby
relieves the lessees from any liability to Maorizagor by reason of relying upon and
complying with any such notice or demand b; Mortgagee.

2.3 Effect of Assignment

The foregoing irrevocable Assignment shall not cavse Nfortgagee to be: (a)a
mortgagee in possession; (b) responsitle or liable for the contel. care,
management or repair of the Subject Property or for performing 2ay of the terms.
agreements, undertakings, obligations. representations. warrantics, covenants and
conditions of the Leases: or (c) responsible or fiable for any waste corumitied on
the Subject Propenty by the lessees under any of the Lcases or any othei paitics; for
any dangerous or defective condition of the Subject Property: or for any negtizence
in the manage:nent, upkeep. repair or centrol of the Subject Property resulting is
loss or injury or death to any lessce. licensce. employee, invitee of other person.
Morigagee shall not directly or indirectly be liable to Mortgagor or any other
person as a consequence of: (1) the exercise or failure to exercise any of the rights,
remedics or powers granted to Mortgagee hereunder:. or (ii) the failure o refusal of
Mortgagee 10 perform or discharge any obligation. duiy or liability of Mortgagor
arising under the Leases.
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2.4 Representations and Warranties

Mortgagor represents and warrants that: (a) ali existing Leases, if any. are in
full force and effect and are enforceable in accordance with their respective terms
other than such Leases the failure of which to be in fuil force and effect and
enferceable with their respective terms would reasonably be expected not to have a
Material Adverse Effect; (b) no breach or default, or event which would constitute
a breach or default after notice or the passage of time, or both, exists under any
existing Leases on the part of any party which, individually or together with afl
such defanlts. would reasonably be expected to have a Material Adverse Effect or,
with respecito Mortgagor, would create an Event of Default under Section 9.1(¢)
of the Cred)’ Agreement; (c) no rent or other payment under any existing Lease has
been paid by aiy lessee for more than one (1) month in advance except for such
rents and other payinznts the prepayment of which would not cause a Material
Adverse Effect; and (d) none of the lessor’s interests under any of the Leases has
been transferred or assignel except in connection with transfers or assignments
permitted under the terms of the Credit Agreement.

2.5 Covenants

Mortgagor covenanis and agrees at Moftgagor’s sole cost and expense 15:
(a) perform the obligations of lessor conizired in the Leases and enforce by all
available remedies performance by the lessees of the obligations of the lessces
contained in the Leases except in such instances where the failure of performance
or enforcement would reasonably be expected to no! cause a Material Adverse
Effect; (b) give Mortgagee prompt written notice of an'” default which occurs with
respect to any of the Leases, whether the default be that of (ke lessee or of the
lessor. if such default, individually or together with all suc uzfaults, would
reasonably be expected to have a Material Adverse Effect, or. with respect 1o
lessor. would create an Event of Default under Section 9.i(e) of thw Credit
Agreement; (¢) deliver to Mortgagee fully executed, counterpart originalis) of each
and every Lease if requested 1o do so; and (¢) execute and record such adaiienal
assignments of any Lease or specific subordinations of any Leasc to the Morgage.
in form and substance acceptable to Mortgagee, as Mortgagee may request.
Mortgagor shall not, without Mortgagee's prict written conseat: (i) enter into any
Leases after the date of this Assignment: (ii) execute any other assignment relating
to any of the L.eases: (iii} discount any rent or other sums due under the Leases or
coliect the same in advance, other than to coliect sent one (1) month in advance of
the time when it becomes due; (iv) terminate. modiiy or amend any of the terms of
the Leases or in any manner release or discharge the lessees from any obligations
thereunder; (v) consent 10 any assignment or subletting by any iessec: or
(vi) subordinate or agree to subordinate any of the Leases to any other mortgage or
encumbrance; provided. however, that the restrictions set forth in this sentence

3
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shail not be applicabie if such restricted action. individually or together with other
such actions. would reasonably be expected to not have a Material Adverse Effect.
Any such attempted action in violation of the provisions of this Section 2.5 shall be
null and void.

2.6 Estoppel Certificates

Within thinty (30) days after request by Mortgagee, Mortgager shali use
reasonable efforts to deliver to Mortgagee and to any party designated by
Mortgape: estoppel certificates executed by Mortgager and by each of the lessees.
in recordable form, certifying (if such be the case): (i) that the Leases are in full
force and &iyzci; (1) the date of each lessce’s most recent payment of reat: (iii) that
to the best of thie inowledge of the certifving party, after due and diligent inquiry,
there are no defenises or offsets outstanding. or stating those claimed by Mortgagor
or lessces under the ;oregoing assignment or the Leases, as the case mav be: and
(1v) any other informaltior rzasonatiy requested by Mortgagee.

3. SECURITY AGREEMENT AN% FIXTURE FILING
3.1 Creation of Security Interes:

(a) This Mortgage creates a lien enthz Subject Property. and. to the extent
the Subject Property is not real properiy under anplicabie law (such Subject
Property hereinafter referred to as the “Sccured Property™). this Mortgape
constitutes a security agreement under the Uniforn: Commercial Code of the Siate
of [llinois and any other applicable law and is (iled as anixture filing. The grant of
a security interest to Mortgagee in the granting clauses of tii's Morigage shal! not
be construed to derogate from or impair the lien or provisions 5¢ o7 the rights of
Mortgagee under this Mortgage with respect to any property des:ribed therein that
is real property or that the partics have agreed to treat as real propeity. The hereby
stated intention of Mortgagor and Mortgagee is that everything used i connection
with the production of income from such real propenty or adopted for usethércon
is, and at all times and for all purposes and in all proceedings. both legal and
equitable, shall be regarded as real property, irrespective of whether or not the
same is physically atiached to the and or the improveme:its thereon. If required by
Mortgagee, at any time during the term of this Mortgage, Mortgagor wili execute
and deliver to Mortgagee. in ferm reasonably satisfactory to Mortgagee, additional
security agreements, financing statements, and other instruments covering all
Personal Property or fixtures of Mortgagor that may at any time be furnished.
placed on, or annexed or made appurtenant to the Real Property or used. useful, or
held for use in the operation of the Improvemenis; provided, however, that such
instruments shall not impose any obligations on Mortgagor other than such
obligations set forth in this Mortgage.
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(b) Morigagor hereby isrevocably constitutes and appoints Mortgagee the
attorney-in-fact of Mortgagor to execute, deliver, and file with the approgpriate
filing officer or office such security agreements, financing statements and other
instruments as Mortgagee may reason2bly request or require in order to impose and
perfect the lien and security interest hereof more specificaliy on the Personal
Property or any fixiures; provided. however, that excepl with respect to financing
statements and renewals thereof, the appoiniment of the power of atlorney s<t forth
herein shall only apply if Mortgagor has failed to execute and deliver an instrument
within ten (10) davs of Mortgagee's written request therefor.

(c) «f *Mortgagor enters into a separate security agreement with Morgagee
relating to a2y of the Personal Property or fixtures, the terms of such security
agreeraent shai! govern the rights and remedics of Morigagee in the event of default
thereunder. Any vrrach of or defauit under any such security agreement shall
constitute a aefauit viaer this Mortgage.

(d} Mortgagor and Mortgagee agree. 16 the extent permitted by law, that this
instrument. upon recording ov registration in the real estate records of the proper
office. shall constitute a “fixture £i/2ng™ within the meaning of Sections 9-313
and 9-402 of the lllinois Uniform Corimercial Code. For purposes of the Uniform
Commercial Code, the following informa:iva is fumished:

(1) The name and address of the 2<rior is:

DJ Acquisition Corp.

TriState International Office Center
Suite 222, Building 75
Lincolnshire. lllinois 60069

Atn: President

The name and address of the Secured Party is:

Wells Fargo Bank. N.A., as Administrative Lender
555 Montgomery Street, 1 7th Floor
San Francisco, California 94111
Attn: Alan Wray
Vice President

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

(iv) This document covers goods that are or are to become fixtures.
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(e) 1tis understood and agreed that, in order to protect Mortgagee from the
effect of Section 9-313 of the [liinois Uniform Cemmerciai Code if (1) Mortgagor
intends to purchase any goods that may bzcome fixtures attached to the Subsect
Property, or any part thereof, and (2) such goods wili be subject to 2 purchase
money security interest held by a seller or any other party:

(1) Except with respect to propeny subject to Permitied Purchasec Monev
Security Interest or Permitied Capital Leases, Mortgagor shall, before exzcuting
any security agreement or other document evidencing such security interest. obtain
the prics written approval of Mortgagee, and all requests for such written approval
shall be in'writing and contain the following information:

) a description of the fixtures to be replaced. added to, installed.
or substituted:

(B) the adZross at which the fixtures will be repiaced, added to.
instalied, or substituted; anu

(C) the name and udelress of the proposed holder and proposed
amount of the security interest.

Mortgagor's execution of a1y such security agreement or other
document evidencing such security interests without Mortgagee’s prior written
approval shall be a material breach of Mortgags: < covenants under this Morigage
and shall, at the option of Mortgagee, entitle Mortg=g=e to ali rights and remedics
provided for herein upon default. No consent by Mziigag~e pursuant to this
subparagraph shall be deemed to constitute an agreecmen! to sabordinate any right
of Mortgagee in fixtures or other property covered by this ¥ccigage.

(11) Morigagee shall have the right to acquire by assignment from the
hoider of such security interest any and all contraslt rights, accounts vecsivable,
negotiable or nonnegotiable instruments, or other evidence of Morgagar's
indebtedness for such Persenal Propenty or fixtures, and, upon acquiring svch
interest by assignment. shall have the right to enforce the secaurity interest as
assignee thereof. in accordance with the terms and provisions of the ilindis
Uniform Commercial Codc then in effect and in accordance with any other

provisions of law.
3.2 Representations, Warranties, and Covenanis of Mortgagor
Mortgagor hereby represents, warrants, and covenants 2s follows:

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

SES8N0L,
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(b) Mortgagor will not remove any portion or item of Secured Property
affixed or attached to the Premises without fifteen (15) day prior written notice to
Mortgagee, except such portions or items of Secured Property that (i) are described
in Sections 8.2(b) and 8.2(c) of the Credit Agreement, (ii) are being repaired, or
(iii) are being replaced by items of the same utility as such items that are being

replaced.

(c) Meortgagor maintains its principal place of business at TriState
International Office Center, Suite 222, Building 75, Lincolnshire, Illinois 60069
and Mar.gagor will immediately notify Morigagee in writing of any change in ils
principa! ziace of business.

(8) Mortgazor shall cause all financing and continuation statements and other
instruments with resnect to the Secured Property at all times to be kept recorded,
filed, or registered iz 'such manner and in such places as may be required by faw
fully to evidence, perfict, 2ad secure the interests of Mortgagee in the Secured
Property and shall pay ali fi}ing fees in connection therewith. At the request of
Mortgagee, Mortgagor will jain Mortgagee in executing one ot more financing
statements with respect to the Sceured Property, and renewals, continuation
statements, and amendments thereof, pursuant to the Uniform Commercial Code of
the State of {llinois in customary form, and will pay the cost of filing the same in
all public offices wherever filing is necessziy to the efficacy thereof.

3.3 Survival of Security Agreement

Notwithstanding any release of any or all of tite property included in the
Subject Property that is deemed “real property,” any procezdings to foreclose this
Mortgage, or its satisfaction of record, the terms hereof shai! survive as a security
agreement with respect to the security interest created hereby =n< referred to above
until the repayment or satisfaction in full of the Obligations.

4. RIGHTS AND DUTIES OF THE PARTIES

4.1 Title

Mortgagor represents and warrants that, except for the Permitted Licns,
Mortgagor lawfully holds and possesses titie to a leaschold interest in the Subject
Properiy without limitation on the right to encumber. and that except for the liens
of Parmitted Purchase Money Security Interests and Permitted Capital Leases, this
Mortgage is a first and prior lien on the Subject Propenty.

GENTN0LE
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4.2 Taxes and Assessments

Subject to Mortgagor’s rights to contest payment of taxes as may be provided
in the Credit Agreement, Mortgagor shall pay prior 10 delinquency ail taxes,
assessmerits, levies and charges imposed by any public or quasi-public authority or
utiiity company which are or which may become a lien upon or cause a loss in
value of the Subject Property or any interest therein.

4.3 Performance of Obligations
Moicagor shall promptly pay and perform cach Obligatior when duc.
4.4 Liras Encumbrances and Charges

Mortgagor siali not make. create. incur, assume or suffer tc exist any Lien on
the Subject Property, or any portion thereof except as permitted under the Credit
Agrecment.

4.5 Required Insurance

Mortgagor will, at its expense, 27 21l times provide, maintain. and keep in force
the following policies of insurance:

(a) Insurance with respect to the Improverocnts and the Equipment incorporated
therein against any peril included within the classiv<aiion “All Risks of Physical Loss,”
including without limitation insurance against loss or da:nage by (i) fire, lightning,
windstorm, civil commotion, smoke, hail, aircraft, vandalisr:, thefi, explosion, riot,
strike, water damage, sprinkler leakage, collapse, and malicicus mischief, in amounts at
all times sufficient to prevent Mortgagor from becoming a co-iisur within the terms of
the applicable policies, but in any event such insurance shall be maiiaired in the full
insurable value of the Improvements and such Equipment (the term “ful, insurable value”
to mean one hundred percent (100%) of the full replacement cost of the Imirovements
and such Equipment, including the cost of debris removal but excluding any depizxiation,
footings, or foundations); and (i} flood (in the event that such insurance is availzolc
pursuant to the provisions of the Flood Disaster Protection Act of 1973 or other
applicable legislation) with a minimum loss limit of Ten Million Dollars ($10,000,000),
carthquake with a minimum loss limit of Ten Million Doliars ($10,000,000), and other
risks from time to time included in “difference in conditions” policies, in each case with
insurers meeting the criteria set forth in Section 4.6;

(b) Comprehensive general liability insurance. including bodily injury and property
damage liability, and umbrelia liability insurance against any and all claims, including
without fimitation ail legai liability (to the extent insurable) imposed upon Mortgagee and
all court costs and attorneys' fees, arising out of or connected with the possession, use.
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leasing. operation, or conditior of the Premises, in such amounts and of such iypes as are
usually carmied by persons owning or using property simitar lo the Premiscs in the Cook
County. llinois area but in any event with a ccmbined singie limit of nct less than Ten

Million Dollars ($10.000,000) for bodily injury and properiy damage hability with
respect (0 any one occurrence;

(¢c) Stawutory workers’ compensation insurance with respect to any work on or
about the Premises.

{d) Dusiness income insurance covering one (1) vear of loss; and

(¢) Such other insurance against loss or damage with respect to the Premises and
the Equipmerii ircorporated theren of the kinds from time to time customanily insured
against by persons oaning or using property similar to the Premises in the Cook County,
lilinois area and in sucl amounts as are customary.

() if the insurance i<vuired by this Section 4.5 is not avaiiable on a2 commercially
reasonable basis, Mortgagor shull ¢btain insurance which (1) approximates as closely as
possible the insurance required hercunder and (2; is reasonably approved by Morigagee.

4.6 Policy Provisiens

(a} Each policy of insurance maintained oy Morigagor pursuant to Section 4.5 shall
(i} name Morigagee as an additional insured, as 1°s 7aterest may appear with respect to
liability insurance coverage; (ii) contain a lender’s jo<s ;ayable endorsement in favor of
Mortgagee in form reasonably acceptable to Mortgagee #iih respect to hazard insurance
coverage; (iii) name Mortgagee as loss payee and provide thiat i insurance proceeds fot
losses be adjusted and be payable in accordance with Section .£ hereof with respect to
hazard insurance coverage: {iv) include cffective waivers (whether arder the terms of any
such policy or otherwise) by the insurer of all claims for insurance piemiums against all
loss payees and named insureds other than Mortgagor (provided that M rtgacce shall
have the right to pay premiums and continue any insurance upon the failur: to do so of
Mortgagor) and all rights of subrogation against any named insured; (v) exceps 7. tie case
of public siability insurance and workers' compensation insurance, provide that ary Josses
shall be payable notwithstanding (A) any act, failure io act, negligence of, ot violation or
breach of warranties, declarations, or conditions contained in such policy by Mortgagor
or Morigagee or any other named insured or loss pavee, (B) the occupation or use of the
insured properties for purposes more hazardous than those permitied by the terms of the
policy, (C) any foreclosure or other proceeding or notice of sale relating to the insured
ptoperties. or (D) any change in the title to or ownership or possession of the insured
propertics: (vi) provide that if all or any part of such policy is canceled, terminated or
expires, the insurer will forthwith give notice thereof to each named and additional
insured and loss payee and that nn canceliation, termination, expiration, or reduction in
amount or material change in coverage thereof shall be effective until at least thinty (30)

14
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days or, in the case of cancellation for nonpayment of premiums, ten (10) days afier
receipt by each named and addinonal insured and loss payee of written notice thereof:
and (vii) not be subject to a deductible in excess of Fifty Thousand Dollars (§50,000).

(b} Mortgagor shall pay as and when the same become due and payable the
premiums for all insurance policies that Mortgagor is required to ma:ntain hereunder, and
all such policies shall be non-assessable. Mortgagor wilt deliver to Mortgagee
concurrently herewith appropriate evidence of insurance reasonably satisfactory 1o the
Mortgage setting forth in reasonable detail the terms (including witheut limitation any
applicabic uotice requirements) of all insurance policies that Mortgagor is required to
maintain hiercunder. Mortgagor shall also provide 10 Mortgagee copies of such policies
certified by the insurance companies issuing them promptly after Mongagee's request
therefor. Mortgapo: will deliver to Mortgagee, concurrently with each change ia any
such insurance policy, a certificate with respect to such changed insurance policy certified
by Mortgagor, in the same form and containing the same information as the centificates
required 10 be delivered by Yicitgagor pursuant to the first sentence of this subparagraph
and with cach renewal a centificiite of Mortgagor certifying that all premiums then due
thereon have been paid to the appiicable insurers and that the same are in fuii force and
effect.

(c) Not later than thirty (30) davs prio! to the expiration, termination. or
cancellation of any insurance policy that Morigagor is required to maintain hereunder,
Mortgagor shall obtain a replacement policy or peiicies {or a binding commitment for
such replacement policy or policies). which shall be effesiive no later than the date of the
expiration, termination, or cancetlation of the previous prlicy, and shal! deliver to
Mortgagee a certificate and a true and complete copy of suct policy or policies which
comply with the requirements of Section 4.6(b}. or a copy of tn~ ninding commitment for
such policy or policies. Mortgagor shall also provide lo Mortgagee appropniate evidence
of tnsurance reasonably sa2tisfactory to the Morigagee certified by the insirance
companics issuing them as soon as reasonably possible after Mortgagee's regnest
therefor.

(d) Within thirty (30) days following the end of cach policy period. and
concurrently with the delivery of each replacement policy pursuant to Section 4.6(c).
Mortgagor will deliver to Mortgagee a report or reports by Mortgagor setuing forth the
particulars as to all insurance obtained bv Mortgagor pursuant te Section 4.5 or
Section 4.6 and then in cffect and stating that all premiums then due thereon have been
paid to the applicable insurers and that the same are in full force and effect.

(c) From time to time, upon the occurrence of any material change in the use or
oneration of the Subject Property, or in the availability of insurance required hercunder in
the area in which the Premises are located. Morigagor will give Mortgagee prompt notice
of such change. Mortgagor will not take out separate or additional insurance concurrent
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in form or contributing in the event of loss with that required to be maintained pursuant to
this Mortgage unless such insurance complies with this Section 4.6.

() Al insurers shall be authorized to issue insurance in the State of lllinois, and ail
insurers and reinsurers shall have the A.M. Best rating of “A” or better and a financial
size rating of XI1 in the current edition of Best [nsurance Reports.

4.7 Insurance Proceeds

(2) ~Mortgagor shall give prompt writien notice to Mortgagee of the occurrence of
any dainags to or destruction of the Premises in an amount exceeding Fifty Thousand
Dollars ($50,600) to repair or replace.

(b) In the event of any damage to or destruction of the Premises or any part thereof
and if an Event of Defanlt exists, Mortgagee shall receive all insurance proceeds and shall
have the right to apply such proceeds to the payment of the Obligations, in which event
the foliowing provisions snalt zpply:

(i) Mortgagee shall apr!y all of the insurance proceeds in the following
order and priority: (A) first, to ic payment of all reasonable costs and expenses
(regardless of the particular nature thzicof and whether incurred with or without
suit), including without limitation attorneys  fees, incurred by it in connection with
the collection of such proceeds; (B) second, «0)the payment of all amounts of
interest at the time due and payable under the Zrzdit Agrecment and the Related
Agreements (whether at maturity or by declaration o acceleration or otherwise);
(C) third, to the payment of al! amounts of principai :*-the time due and payable
under the Credit Agreement and the Related Agreements (whether at maturity or by
declaration of acceleration or otherwise): (D) fourth, to the payment of all other
Obligations then due and payable and secured hereby; and (E) fiitls. the balarce, if
any, to Mortgagor or to the person or persons legally entitled thereto.

(i1} All insurance proceeds shall be payable to Mortgagee, ard Nortgagor
hereby authorizes and directs any affected insurance company to mzke payment of
such proceeds directly to Mortgagee.

(¢) In the event of any damage to or destruction of the Premises, and if an Event of
Default does not exist or if an Event of Default exists but Morigagee shall not have
elected to avail itself of its rights under Section 4.7(bj. the following provisions shall

apply:

(i) If the insurance proceeds are estimated by Mor:gagee to be in the @
amount of Two Hundred Fifty Thousand Dollars (§250,000) or more, Mortgagor ?31
shail, upon written request of Morigagee. furnish to Mortgagee construction g
estimates and other information as Mortgagee shall reasonably request to cnable L;
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Mortgagee to determine that there are sufficient funds available or committed
(including without limitation funds commitied by Mortgagor). including such
insurance proceeds. to pay all costs and expenses associated with the restoration,
repair, and replacement of the Premises, as such costs and expenses are incurred.

(i1) 1f Morigagor has not provided the requesied information set forth in
subparagraph 4.7(c)(1) above within sixty (60) days after receipt of a written
request therefor. or if Mortgagee determines, in its reasonable discretion, that there
are not sufficient funds available or committed to pay for the items outlined in
subparazraph 4.7(c){i), Mortgagee may, at its option, require Mortgagor to deliver
io the' Lepository Institution pursuant to Section 4.7(c)(iv) alt such insurance
proceeds paid to Morigagor until such tinic as the requirements of
subparagraph 4.7(¢ 1) are satisfied and Mortgagor has established to the reasonable
satisfaction of Murigagee that there are sufficient funds available or committed to
pay for the items out'ined in such subparagraph.

(i3i) If the insurarce proceeds are estimated by Mortgagee to be in an
amount less than Two Hundrza Tifty Thousaid Dollars ($250,000), Morigagor
shall be entitled to receive alisvch procecds and to apply such proceeds to the
payment of the costs and expenses of repainng. restoring and operating the
Premises.

(iv) if the insurance proceeds areinan amount of Two Hundred Fifty
Thousand Dollars ($250,000) or more, Mortgagar shall, at Mortgagee’s request,
deposit all such insurance proceeds with the Depesitory Institution. Mortgagee
shall instruct the Depository Institution to disburse ©:¢h proceeds to or for the
account of Mortgagor, in installments, to pay the costs ind'cxpenses associated
with the restoration of the Premises, as such costs and expérses are incurred, in
accordance with the procedures set forth in Exhibit B attached nzreto and hereby
made a part hereot. if no Default or Event of Default exists. upon the payment of
such costs and expcnses, and any payments then due of any indebtedness then
secured by the Subject Property, the balance of such proceeds, if any, sha2,l be
delivered to Mortgagor.

(d) I[f Section 4.7(b) shall be applicable, Mortgagee alone shall have the right (o
scttie, adjust, or compromise any claim under any policy of insurance. In all other cases,
(1) Mortgagor may settle, adiust, or compromise any claim that is in the amount of Two
Hundred Fifty Thousand Dollars ($250,000) or less; and (i) with respect 10 any claim in
excess of Two Hundred Fifty Thousand Dollars ($250,000), Mortgagee and Mortgagor

shall consult and cooperate with each other, and each shall be entitled to participate in all L

meetings and negotiations with respect to the settlement of such claim. Any adjustment C':.f

or settlement by Mortgagor of any claim that is in excess of Two Hundred Fifty ‘:C:
6
©




UNOFFICIAL COPY

Thousand Dollars {$250,000) shall be subject to the approval of Morgagee. which
approval shal! not be unreasonably withheld.

(¢) In case of the foreclosure of the lien of this Mortgage, the court in its judgment
may provide that Mortgagee, as judgment creditor, may cause a new of additional loss
clause 1o be attached to each of said pelicies making the loss thereunder payable to 1 as
such judgment creditor. In the event of foreclosure sale. Mortgagee is hereby authonzed.
but not required, without the consent of Mortgagor, to assign or causc a receiver 1o assign
anv and all insurance policies to the purchaser at the sale, or to take such other steps as
Mortg-gee may deem advisable, to cause the interest of such purchaser to be protecied by
any of the'said insurance policies. In the event of foreclosure of the lien of this
Mongage. transfer of title or assignment of the Subject Property in extinguishment. in
whole or in‘pari-2f the Obligations. all right, title. and interes: of Mortgagor in and 10 all
proceeds then payzsis under any policy of insurance required by this Mortgage shall
inure to the benefit of and pass to the successor in interest of Mortgagor or to the
purchaser or grantee of the Subject Property.

(Al insurance procecds and other Proceeds (as hercinafier defined) deposited
with the Depository Institution stal) be deposited in an interest-bearing account. and all
interest eamed thereon shall become a purt of the principal of such proceeds and be
disbursed by the Depository Institution in accordance with this Section 4.7. To the exient
Mortgagee or the Depository Institution becomes liable for the payment of any taxes
(including without limitation withholding taxes; ia respect of interest inceme Mortgagee
may cause such taxes to be paid from any monizs #2id by it or the Depository Institution
hereunder.

4.8 Eminent Domain

(a) Should the Premises or any part thereof or interest therein. e taken or damaged
by reason of any public improvements or condemnation proceeding or in any ciher
similar manner (“Condemnation™), or should Mertgagor reccive 2ny nolice or other
information thereof. Mertgagor shall give prompt written notice thereof 1o Mrrizages.

{b) In the event of a Condemnation of all or substantially all of the Premiscs ci.
without regard to the portion of the Premiscs subject io Condemnation, if an Event of
Default exists:

(i) Mongagee shall receive all compensation, awards, and other
payments or relief therefor made or granted and shall be entitled. at Morigagee’s
option, lo commence. appear in, and prosecute in its OWn name any action or

-
»

proceeding in connection therewith. All such compensation, awards, damages. and J
proceeds (the “Proceeds™) shall be deemed assigned to Mortgagee, and Mortgagor éP
agrees to execute such further assignmeats of the Proceeds as Mortgagee may £
require. .{,;J
L
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(i1) Mortgagee shall have the right to receive and apply all such Proceeds
in the manner set forth in Section 4.7(b) hereof as if the Proceeds were insurance
proceeds. Such application or release shall not. by itself, cure or waive anv default
hereunder or notice of default under this Mortgage or invalidatc any act done
pursuant to such notice, but shall affect the fien of this Mortgage oniy to the extem
of a reduction in the amount of said lien by the amount so applicd.

(¢) If an Event of Defanit does not exist or if an Event of Default exists but
Mortgagee shall not have elected to avail itsell of its rights under Section 4.8(b) or in the
event ol a “ondemnation of less than all or substantially all of the Premises, the
following provisions shall apply:

{1} i{ *he parties agrec, or the arbitrator determines as provided in
Section 4.8(c)(av) st after restoration or replacement the remainder of the
Premises cannot be op2rated as an economicaily viable unit, the Proceeds shall be
held for subsequent use by Mortgagor in acquiring substitute or replacement
Premises or for such otherpurrose as Mortgagor and Mortgagee mutually agree. in
each instance subject to such conditions and restrictions as Mortgagee may
reasonably impose.

{it) If Section 4.8(c)(i1) does not-apply. but subject to Section 4.8(c)iit).
Mortgagor shall be entitled to reccive alh suck Proceeds and to apply such Proceeds
to the payment of the costs and expenses of scrairing. restoring. and operaiing the
Premises.

(i11) 1f the Proceeds are in the amount of Two Hundred Fifty Thousand
Dollars ($§250,000) or more, Mortgagor shall, a1 Mortgazee o request, deposit all of
such Proceeds with the Depository Institution. Mortgagee wnzli snstruct the
Depository Institution to disburse such Proceeds to Mortgago:, 74 inslaliments, io
pay the costs and expenses associated with restoration of the Premises, as such
cosls and expenses are incurred, in accordance with the cequisition and
disbursement procedures set forth in Exhibit B. 11 no Default or Evenvof Diefault
exists, upon the pavment of such costs and expeases. the balance of such Pircecds.
if any, shail be delivered to Mortgagor.

(iv) If. pursuant to Section 4.8(c)(i). the partics do not agree on whether
the remaindzr of the Premises can be operated as an economically viable unit
foliowing restoration or replacement, etther party may elect 1o have such decision
determined by arbitration in accordance with the rules of the American Arbitration
Association. if either party shall so elect, notice of demand for arbitration shall be
filed in writing with the other party. This provision shall not be decmed to be a
consent by either party to arbitration of any dispute other than the dispute
specifically contemplated by this Section 4.8(c)(iv). The decision of the arbitrator
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or arbitrators shall be final. The cost of such arbitration. including the fees and
expenses of the arbitrator(s), shall be borne by both parties.

(d) [f Section 4.8(b) or 4.8{c)}ii) shall govern and the Proceeds of the
Condemnation are estimated by Mortgagee to be substantially less than the amount then
due to Mortgagee by Mortgagor, Mortgagee alone shall have the night to setile, adjust, or
compromise any claim in connection with a Condemnation of the Premises. In ali other
cases, (i) Mortgagor may settle, adjust, or compromise any claim that is estimated by
Mortgagee (o be in an amount less than Two Hundred Fifty Thousand Dollars
(5259.5005; and (i) with respect to any claim that is estimated by Mortgagee to be in the
amount of Two Hundred Fifty Thousand Dollars ($250,000) or more, Mortgagee and
Mortgago( shiall consult and cooperate with each other, and each shall be entitled to
participate i\ 2\t meetings and negotiations with respect to the settlement of such claim.
Any adjustmeni-orsettlement by Mortgagor of any claim that is in an amount in excess of
Two Hundred Fifty Thousand Dollars ($250,000) shall be subject to the approva)l of

Mostgagee.
4.9 Maimenance, Repair, Alterations

Mortgagor will (2} maintain 20 preserve all its property which is used or
useful in its business in good working order and condition, ordinary wear and tear
excepted, and make all necessary repaits thereto and renewals and replacements
thercof except where the failure to do so covld not reasonably be expected to have
a Material Adverse Effect or except as permiit<d-hy Section 8.2 of the Credit
Agreement, (b} not construct any new Improvemernts or remove, demolish, change,
or alier any of the existing Improvements, which cunstrction, removal.
demolition, change, or alieration would reasonably be =xpested to cause a Maierial
Adverse Effect, (c) subject lo Sections 4.7 and 4.8, promp'i} restore any
improvement that may be damaged or destroyed so that the sare shall be at Jeast
equal to its value or utility in all material respects prior to the damage or
destruction, (d) except for such noncompliance, individually or in the aggregate,
which would reasonably be expected to nct have a Material Adverse Lflezc and
subject to Mortgagor's right to contest or dispute in good faith the same as
provided in Section 7.8 of the Credit Agreement, comply with all laws, ordinazwes.
regulations, covenants, conditions, and restrictions (collectively, “Law") now or
hereafter affecting the Subject Property or any part thereof or the use thereof or
requiring any alterations or improvements, (¢) comply with the material provisions
of any Lease, easement, or other agreement affecting all or any part of the Property
except where the failure to do so could not reasonably be expected to have a
Material Adverse Effect, and (f) not commit. suffer, or permit any action to be done
in or upon the Subject Property in violation of any Law except where the failure to
do so could not reasonably be expecied to have a Material Adverse Effect. and
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subject to Mortgagor’s right to coniest or dispuic in good faith the same as
provided in Scction 7.8 of the Credit Agreement.

4.10 Defense and Notice of Losses, Claims and Actions

At Mortgagor's sole expense, Mortgagor shall protect. preserve and defend the
title {0 and right of possession of the Subiect Property, the security hercof and the
rights and powers of Mortgagee hereunder against all adverse claims. Morgagor
shali give Mortgagee prompt notice in writing of the assertion of any material
claim, oi the filing of any material action or proceeding. of the occurrence of any
matenial azmage to the Subject Property and of any condemnation offer or action.

4.11 Rriesses, Extensions, Modifications and Additional
Secur.ts

Without notice {0 or the consent, approval or agreement of any persons or
entities having any interesc 5t any time in the Subject Property or in any manner
obiigated under the Obligatios {“Interested Parties™), Mortgagee may, from time
to time, release any person or catity from liability for the payment or performance
of any Obligation, take any action or make any agreement extending the maturity
or otherwisc altering the terms or incr:asing the amount of any Obligation, or
accept additiona!l security or release all cr a portion of the Subject Property and
other security for the Obligations. None ofth: foregoing actions shall release or
reduce the personal liability of any of said Intérzsed Parties. or release or impair
the priority of the lien of this Mortgage upon the Sviiect Property.

4.12 Subrogation

Mortgagee shall be subrogated to the lien of all encumbrar:ces, whether
released of record or not, paid in whole or in part by Mortgagee pursuant to this
Mortgage or by the procceds of any loan secured by this Mortgage.

4.13 Right Of Inspection

Mortgagee, its agents and employees may, on the terms and conditions oi°
Section 7.9 of the Credit Agreement, enter the Subjzct Property at any reasonable
time for the purpose of inspecting the Subject Property and ascertaining
Mongagor's compliance with the terms hereof.

4.14 Environmental Protection Matlers

(a) The Mortgagor shali comply with any and all laws, regulations, and orders with
respect to the release and removal of Hazardous Materials (as such term is defined in the
Credit Agreement) on or from the Premises and shall keep the Premises frec of any lien
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tmposed pursuant to such laws, regulations, or orders. 1f Mortgagor fails 1o do so. after
notice to Mortgagor and the expiration of the earlier of (i) applicable cure penods
hereunder, or (ii) the cure period permitied under applicable law, regulation. or order.
Mortgagee may zither declare an Event of Defauit under this Morgage or cause the
Premises to be freed from the Hazardous Materials to the exient necessary to comply with
such laws and free the Premises from any such lien. and the cost of the removal shall
become due and payable vpon demand and with interest thereor at the interest raie
provided in Section 2.9(c) of the Credit Agreement frem the date of demand until paid.
Any failure by Morigagor to reimburse Mortgagee for any amounts expended by the
Mortgzger pursuant to this Section 4.14{a) within five (3) days afier demand shal) be an
Event of Lefault hereunder. Mortgagor shall give to Mortgagee and its agents and its
employees accass to the Subject Property and hereby specifically grants to Mongagee a
license (but acrigagee shall not be obligated) to remove the Hazardous Materials if
Mortgagor fails 10 < 50 as required above.

(b} Mongagor shal' ot cause or permit (or allow any tenant or other occupant of
the Premises to cause or penait) the Premises to be used to generale. manufacture, refine,
transport, treat. store, handle, (ispuse. transfer, produce or process Hazardous Matenals
except in accordance with the requirzments of applicable Environmental Laws.
Mortgagor shall not cause or knowine?s permit a Relcase of Hazardous Materials except
in accordance with the requirements of upplicable Environmental Law. Mortgagor shall
notify Morigagee in wniting immediateiy upon the receipt of: (i) any Notice.

{i1) Mortgagor's discovery of any occurrence or condition on any real propenty adjoining
or in the vicinity of the Subject Property Lhat couly zanuse the Subject Property or any pant
thereof to be subject to any restrictions on the ownetshir, occupancy, transferability. or
use of the Subject Property under any Enviconmental Law (25-such term is defined in the
Credit Agreement) or any regulation adopled in accordance theréwith, or to be otherwise
subject to any restrictions on the ownership, occupancy. transiceabitity, or use of the
Subject Property under any Environmental Law.

(c) Should Mortgagor or any tenant or other occupant of the Premises cause or
permil any intentional cr unintentional act or omission resulting in the Releass 7
Hazardous Matertals requiring any response or cleanup action, Mortgagor shalt prompily.
and at Mortgagor's sole expense, clean up such Release, or cause such tenant or aihe:
occupant to clean up such Release. in accordance with the applicable federal. staie. and
local regulations. Mortgagor shall fully cooperate in allowing from time to time such
examinations, tests (including without hmiaticn a geohydrological survey of soil and
subsurface conditions), inspections, and reviews of the Premises or any pant thereof as
Mortgagee. in its reasonable discresion, shall determine to be advisable in order to
evaluate any potential environmental problems. The cost of any such examinations, icsts,
inspections, and reviews shall be paid by Mortgagor.




(d) Should Mortgagor or any tenant or other occupant of the Premises cause or
permit any intentional or unintentional act or omission resulting in the Release of
Hazardous Matenals requining any response or cleanup action, Mortgagor shall promptly.,
and at Mortgagor's sole expense, clean up such Release, or cause such tenant or other
occuparnit to clean up such Release. in accordance with the applicable federal, state, and
focal regulations. Mortgagor shall fully cooperate in allowing from time to time such
examinations, tests (including without limitation a geohydrological survey of soil and
subsurface conditions), inspections, and reviews of the Premises or any part thereof as
Mortgagee, in its reasonable discretion. shall determine to be advisable in order to
evaluate @y potential environmental problems. The cost of any such examinations, tests.
inspections, and reviews shall be paid by Mortgagor.

(e) Mortgagor shall defend, indemnify, and hold Mortgagee and its officers,
dicectors, agents, empinyees, successors, and assigns harmless from and against any and
ahi loss, claims, damsges, penalties, forfeitures, suits, liabilities, and expenses (including
without fimitatiou reasonakie costs of defense, settlement, investigation, and legal
expenses) asserted and proven against Mortgagee by any person with respect to any claim
in connection with such Hazardors Materials, including without limitation anv of the
same (i) anising out of the contaminziacn of or adverse effects on the environment.
including without limitation that resultiiig from sudden, chronic or long-ierm pollution,
including that which is the result of activities vihich occurred before the date of this
Mortgage or (1) arising out of injuries to or dcath of persons, caused by, or resulting
from. growing out of, or incidental 1o the operatior: or past, present, or future (during the
term of this Morigage) condition of the Premises. e inregoing indemnification (A)
shall survive the repavment of the Obligations and { B) “ues not apply to any expenses
arising out of the gross negligence or willful misconduct o! Mcpgagee.

4.15 Actions by Morigagee to Preserve Premises

(a) Should Mortgagor fail to pay or perform any of the Obligations. after
expiration of any applicable grace or notice and cure period, Mortgagee r:ay pay or
perform the same in such manner and to such extent as it may deem necessicy in its
sole discretion. In connection therewith. without limiting its general powers.
Mortgagee shall have and is hereby given the right, but not the obligation: (a) i
enter upon and take possession of the Premises: (b) to make additions. alterations,
repairs, and improvements 1o the Premises thai are reasonably necessary or proper
to keep the Premises in good condition and repair: (c) 1o appear and participaic in
any action or proceeding affecting or that may affect the security hereof or the
rights or powers of Mortgagee; (d) to pay, purchase, contest, or compromise any
encumbrance. claim. charge, lien. or debt that may affect the security of this
Mortgage or be prior cr superior hereto, including without limitation redemption
from any tax sale or forfeiture affecting the Subject Property or any portion
thereof; and (e) in exercising such powers, to pay all necessary expenses. including
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without iimitation the reasonable attorncys’ fees or other necessary or desirabie
consultants. Mortgagor shall, on demand therefor by Mortgagee, pay or reimburse
Mortgagee for al! costs and expenses incurred by Morigagee in connection with the
exercise by Mortgagee of the foregoing rights, including without limitation the cosl
of evidence of title, court costs, appraisal costs, surveys, and reasonable attorneys’
fees, and any failure by Mortgagor to se pay Mortgagee within five (5) days after
demand shall constitute an Event of Defauit hereunder. If this Mortgage is placed
in the hands of an attorney for the collection of any sum secured hereby, Mortgagor
agrees to pay on demand all reasonable costs of coliection, including without
limitztior reasonable attorneys’ fees. incurred by Mortgagee, either with or without
the institarzan of any action or proceeding, and in addition to all costs,
disbursemei’s; and allowances provided by law, and any fatlure by Mortgagor to so
nay Mortgagee swithin five (5) days shall constitute an Event of Default hereunder.
All such costs so‘incurred shall be deemed to be secured by this Mortgage.

(b) If Mortgagee nall =lect, pursuant to this Section 4.135, to undertake to
perform Mortgagor’s obligaticas for restoration or rebuilding as required of
Morigagor by Section 4.7 or Section 4.8 of this Mortgage, Mortgagee shall not be
required to restore or rebuild the-improvements to any greater exient than wil! be
covered by available proceeds or esvinated proceeds of insurance or condemnation
award. An estimate of available proceeds tnay be made if at such time as
Mortgages is prepared to arrange for plans, solicit bids, let a contract, or otherwise
proceed with restoration, the loss may not have heen adjusted with insurers or the
court may not have finally determined the amount of a condemnation award. If
Mortgagee shall have expended any amount for rectoration or rebuilding in excess
of the actual or estimated proceeds of insurance or cond¢mnation award for the
purpose of such repair or replacement, the amount of such cxcess (the “Excess
Restoration Cost™) so expended by Mortgagee shall constitute zdditional
indebtedness hereunder and shall be secured by the lien hereof:

(¢) All advances, disbursements, and expenditures (collectively "adyances™)
made by Mortgagee before and during foreclosure, prior to sale, and, wie:c
applicable, after sale, for the following purposes, including without limitation
interest thereon at the interest rate provided in Section 2.9(c) of the Credit
Agreement, are hereinafter referred to as “Protective Advances™

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

(111) advances in accordance with the terms of this Mottgage to:
(A) prozect. preserve, or restore the Subject Property; {B) preserve the lien of this
Mortgage or the priority thereof; or (C) enforce this Mortgage, as referred to in
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Subsection (b)(5) of Sectior: 15-1302 of the [llinois Mortgage Foreclosure Law,
735 1LCS 5/15-1101 er. seq. (1996) as amended from time to time (the “Act™):

(iv) payments of (A) when due instatiments of principal. interest. or
other obligations in accordance with the terms of any prior encumbrance; (B) when
due installments of real estate taxes and other taxes or assessment for the Subject
Property. (C) other obligations authorized by this Mortgage; or {D) with court
approval any ather amounts in connection with other liens. encumbrances. or in-
terests reasonably necessary to preserve the status of title. all as referred to in the
first pazayraph of this Section 4.15 of this Mortgage;

(v). seasonable attorneys” fees ang other reasonzble costs incurred tn
connection it} the foreclosure of this Mortgage as referred to in
Sections 15-1504i2)2 and [15-1510 of the Act and in connection with any other
litigation or administ;ative proceeding to which the Mortgagee may be or become
or be threatened or contziiplated to be a party, including bankrupicy proceedings.
or in the preparation for 1ré commencement or defeasc of any such suit or
proceeding, including without lirnitation filing fees, appraisers’ fees. outlays for
documents and expert evidence, w.iness fees. stenographer's charges, publication
costs, and costs (which may be estim2ted as to items to be expended after entry of
judgment) of procuring ali such abstructs o€ title, title charges and examinations.
foreclosure minutes, title insurance policies. Torrens certificates, appraisals, and
simifar data and assurances with respect to i1z and value as Mortgagee may deem
rcasonably necessary either to prosecute or def¢r.d such suit or, in case of
foreciosure, to evidence to bidders at any sale thatimay be had pursuant to the
foreclosure judgment the true condition of the title to oriic value of the Subject
Property;

(vi) Mortgagee's fees and costs arising between the e:try of judgment of
foreclosure and the confirmation hearing as referred to in Subsecticn (b)(1) of
Section 15-1508 of the Act;

(vil) payment by Mortgagee of taxes and assessments as required of
Mortgagor by Sections 4.2 of this Morigage;

(viii) expenses deductible from proceeds of sale referred 10 in
Subsections (a) and (b) of Section 15-1512 of the Act; and

(ix) expenses incurred and expenditures made by Mortgagee for any one
or more of the following: (A) if any of the Subject Property consists of an inlerest
in a leasehold estate under a ieasc or sublease, rentals or other payments requised to
be made by the lessee under the terms of the lease or sublease; (B) premiums upon
casualty and liability insurance made by Mortgagee whether or not Morigagee or a
receiver is in possession, if rcasonably required; (C) payments reasonably required
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or deemed by Mortgagee to be for the benefit of the Subject Property or reasonably
required 10 be made by the owner of the Subject Property under any grant or
declaration of easement. casement agreement, recipsocal casement agreement.
agreement with any adjoining fand owners, or other instruments crealing covenants
or restrictions for the benefit of or affecting the Subject Property; and (D) shared or
common expense assessments payable to any association or corporation in whick
the owner of the premises is a member in any way affecting the Subjeci Property.

(d) This Mortgage shaii be a lien for all Protective Advances as to subsequent
purchazers and judgment creditors from the time this Mortgage is recorded
pursuant *o Section (b)Y(5) of Secticn 15-1302 of the Act. The Protective Advances
shall. exciép? to the extent, if any, that any of the same is clearly contsary to or
inconsisten: wirth the provisions of the Act, be included in:

(i) deternination of the amount of indebicdness secured by this Mortgage
at any timc;

(ii) the indebtedrers teund due and owing to the Mortgagee in the
judgment of foreclosure and air subsequent amendment of such judgment,
suppiemental judgments, orders, zdjudications. or findings by the court of any
additional indebtedness becoming dac: after eniry of such judgment. it being hereby
agreed that in any foreclosure judgment the court may reserve jurisdiction for such

purpose:

(111} determination of amounts deductiol: {rom sale proceeds pursuant to
Section 15-1312 of the Act;

(iv) detcrmination of the applicaticn of income 17 the hands of vy
receiver or mortgagee in possession; and

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

{¢) All moneys paid for Protective Advances or any of the other purpuscs
herein authorized and all expenses paid or incurred in connection therewith,
including without limitation attorneys” fees, and any other moneys advanced by
Mortgagee to protect the Premises and the lien hereof. shall be additional
indebtedness secured hereby and shall become immediately due and payvable
without notice and with interest thereon as provided in Sectien 4.15(c). Inacvion of
Mortgagee shall ncver be considered as a waiver of any right accruing to it on
account of any default on the part of Mortgagor.
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4.16 Mortgagor Lease

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

(b) Except for such nonperformance and noncompliance that cculd not have a
material auverse effect on Mortgagec’s security interest hereunder, Mortgagor shall
at all times {ully perform and comply with all agreements, covenants, terms, and
conditions 1rposed upon the tenant under the Mortgagor Lease, and, if Mortgagor
shall fail so to do, and if Mortgagee's sccurity interest in Mortgagor's leasehold
interest under the Morigagor Lease shall be materially adversely affected thereby.
Mortgagee may (bui-shall.not be obligated t0) take any action Mortgagee deems
necessary or desirable to-zezvent or cure any default thercunder including without
limitation performance by an: o1 the tenant’s covenants or obligations under ihe
Mortgagor Lease; provided, however, that to the extent Mortgagee is granted a cure
period by Mortgagor’s landlord unde: the Mortgagor Lease beyond that granted to
Mortgagor thercunder, Mortgagee agries that it will not commence any action to
cure such default until the expiration of Morlgagor’s cure period. Upon
Mortgagee's request, Mortgagor will submi¢ satisfactory evideace of pavment of all
of its monetary obligations under the Mortgago: Lease (including without
limitation rents, taxes, assessments, insurance prearms, and operating expenses).

(c¢) Upon receipt by Mortgagee fror the landlord ander Mortgagor Lease of
any written notice of default by Mortgagor or any other paey as tenant thereunder.
Mortgagee may rely thereon and take such action as aforesaid to cure such default
even though the 2xistence of such default or the nature thereof ke crestioned or
denied by Mortgagor or by any party on behalf of Morigagor. Moiigasze may pay
and expend such sums of moncy as Mortgagee in its sole discretion deer.s
necessary for any such purpose, and Mortgagor hereby agrees to pay to Murizagee.
on demand, all such sums so paid and expended by Mortgagee. and any failire hy
Mortgagor 10 so reimbursc Mortgagee within five (5) days after demand shall
constitute an Event of Default hercunder. All sums so paid and expended by
Mortgagee, and the interest thereon, shall be added to and be secured by the lien of
this Mortgage.

(d) Mortgagor shail not surrender its leaschold estate and its interest created
under the Mongagor Lease, or materially modify or amend. terminate. or cancel the
Mortgagor Lease. Any attempted material medification, material amiendment.
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surrender. termination, or cancellation by Mortgagor shail be null and void and of
no force or effect.

(e} If there shall be filed by or against Mortgagor a petition under the
Bankruptcy Code, 11 U.S.C. Sections 101 ¢t seq. (the “Bankrupicy Code™),
Mortgagor, as tenant under the Morstgagor Lease, or any trustee appointed by the
Bankruptcy Court in such proceedings, shall immediately (but in no event more
than two (2) weeks after the filing of such petition) notify Mortgagee in wniting of
Mortgagor's or the trustee’s intent, as the casc may be. lo assume or reject the
Mortg:gur Lease pursuant to Section 365(a) of the Bankruptcy Code. If the intent
of Mortgagor or such trustee is to reject the Mortgagor Lease or if such notice is
for any reasor. not so given to Mortgagee or if it reasonably appeais to Mortgagec
that Mortgagot or the trustee does not intend to assume the Mortgagor Lease, then
at any time thereziter Mortgagee shall have the right, but not the obligation, to
serve upon Mortgageror such trustee a notice stating that (i) Mortgagee demands
that Mortgagor or trustce ‘issume and assign the Mortgagor Lease to Mortgagee or
Mortgagee’s nominee pursuar:-0 Section 365 of the Bankruptcy Code and
(ii) Mortgagee covenants to vure or provide adequate assurance of prompt cure of
all defaults and provide directly ¢ through its nominee adequate assurance of
future performance under the Mong?;ior Lease. [f Mortgagee serves upon
Mortgagor or such trustee the notice descrived in the preceding sentence,
Morigagor or such trustee shall not seek io rcject the Mortgagor Lease but shall
forthwith (and in all events before the expiratior of all applicable time periods for
such assumption and assignment) seek authorizatisp from the Bankruptcy Court to
assume and assign the Mortgagor Lease to Mortgagee {subject to any higher or
better offer therefor, as approved by the Bankruptcy Ceart; subject to the
performance by Mortgagee of the covenant provided for ip rlause (ii) of the
preceding sentence. Murtgagor agrees that Mortgagee may alaay time apply to the
Bankruptcy Court for an extension of any time period for the as;urmiption of the
Mortgagor Lease by Mortgagor and that the protection of Mortgage:'s secunity
interest in the Mortgagor Lease shall be deemed sufficient cause for siich extension
and Mortgagor shali not oppose any application by Mortgagee for such ext<nsion.

() No release or forbearance of any of Mortgagors obligations under th¢
Mortgagor Lease, pursuant to the Mortgagor Lease ot otherwise, including without
limization Mortgagors obligations with respect to the payment of rent as provided
for in the Mortgagor Lease and the performance of all the terms, provisions.
covenants, conditions, and agreements contained in the Mortgagor Lease to be
kept, performed, or complied with by the tenant therein, shall release Mortgagor
from any of Mortgagor's obligations under this Mortgage. The lien of this
Mortgage attaches to ali of Mortgagor's rights and remedies at any time arising
under or pursuant to Subsection 365(h) of the Bankruptcy Code. including without

limitation all of Mortgagor’s rights to remain in possession of the Subject Property.
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ig) Mortgagor kereby uncond:tionally assigns. transfers, and sets over to
Mortgagee all of Mertgagor’s claims and rights to the pavment of damages arising
from any rejection by the landlord of the Mortgagor Lease under the Bankruptey
Code. Mortgagee shal! have the right to proceed in its own name or ir the name of
Mortgagor with respect to any claim. suii. action. o7 proceeding relating to the re-
jection of the Mortgagor Lease, including without limitation the right to file and
prosecute. to the exciusion of Morigagor. any proofs of claim. complaints. motions,
applications, notices. and other documents, in any case in which the landlord s the
debtor under ihe Bankruptcy Code. This assignment constitutes a present.
irrevoravle, and unconditional assignment of the foregoing claims. rights, and
remedies and shall continue in effect untii all of the indebtedness and obligations
secured bi: s Mortgage shall have been satisfied and discharged in full. Any
amounts receinsd by Mortgagee as damages arising oul of the rejection of the
Mortgagor Lease us aforesaid shal! be applied first to all costs and expenses of
Mortgagee (includins wvithout limitation attorneys’ fees) incurred in connection
with the exercise of any of its rights or remedies hereunder and then to reduce the
unpaid indebtedness secured by this Mortgage in such order as Mortgagee may
determtne.

(h) Unless Mortgagee shatl ctherwise expressly consent in writing, the fee
title to the Property demised by the Mortzagor Lease and the leaschold estate
thercin contained shall not merge but shall always remain separate 2nd distinct.
notwithstanding the union of the fee title and the ieaschold estate by purchase or
otherwise, in the landlord os the tenant thereurd<r, or in any other party. If
Mortgagor acquires the fee title or any oiher estate, ’itle, or interest in the property
demised under the Mortgagor Lease or any part thereof e lien of this Mortgage.
without further act, deed. convevance. or deed of trust vn benhalfl of Mortgagor.
shall attach to, cover. and be a lien upon such acquired estate. title, or interesl. and
such interest shail thereupon be and become a part of the securiiy-encumbered by
this Mortgage with the same force and effect as if specifically encumbered in this
Mortgage. In the event thereol, upon requesi of Mortgagee without cust or expense
to Mortgagee, Morigagor will execute, acknowledge, and deliver all sucnusther
acts, conveyances, deeds, mortgages, deeds of trust, and assurances as Morigapee
shall reasonably require to ratify ard confirm Mortgagee's lien on the acquirce,
estate, titie, or interest.

(i} Mortgagor shail advise Mortgagee in writing of the giving of any notice to
Mortgagor by the landlord under the Mortgagor Lease of any default by Mortgagor
as tenant thereunder in the performance or observance of any of the terms.
conditions, and covenants 1o be performed or observed by the tenant thercunder and
to deliver to Mortgagce a true copy of each such notice. In addition. Mortgagor
shall, promptiy after obtaining actual knowledge thereof, notify Mortgagee of any
filing by or against Landlord under the Mortgagor Leasc of a petition under the
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Bankruptcy Code. Mortgagor shall thereafter forthwith give written notice of such
filing to Mortgagee, setting forth any information received by Mortgagor as to the
date of such filing. the court in which such petition was filed and the relicf sought
therein. Mortgagor shall promptly deliver to Mortgagee following receipt any and
all notices, summonses, pleadings, applications, and other documents reccived by
Mortgagor in connection with any such petition and any proceedings relating
thereto.

(j) If the Mortgagor Lease is canceled or terminated, and Mortgagee or its
nomine¢ shall acquire an interest in any new lease of the property demised thereby,
Mortgago: shall have no right, title, or interest in or to the new lease or to the
leasehold vstuts creaied by such new lease.

(k) If any aciiép. procceding, motion, or notice shah be commenced or filed
in respect of the landlord or the leaschold estate under the Mortgagor Lease in
connection with anv casz {including a case commenced or filed under the
Bankruptcy Code), Mortgagee shall have the option, to the exclusion of Mortgagor.
exercisable upon notics from Mortgagee o Mortgagor, to conduct and control any
such litigation with counsel of Mo:teagee's choice. Mortgagee may proceed in its
own name or in the name of Morigaze: in connection with any such litigation, and
Mortgagor agrees to execute any and uli pswers, authorizations, consents. or other
documents required by Morigagee in connection therewith. Mortgagor shall. upon
demand. pay to Mortgagee al! costs and expernses (including attorneys” fecs) paid
or incurred by Mortgagee in connection with tisc piosecution or conduct of any
such proceedings. Any such costs or expenses not gzid by Merigagor as aforesaid
shail be secured by the lien of this Mortgage and shiall be-added to the principal
amount of the indebledness secured hereby. Mortgagor shall not commence any
action. suit. proceeding. or case, or file any application or nizke any motion. in
respect of the Morigagor Lease in any such case without the priz:-wrillen consent

of Mortgagee.

(1) Mortgagor will use its best efforis 1o obtain and deliver to Morgages.
wiikin ten (10) davs after writtep reguest by Morigagee, an estoppel certificzee
from the landlord under the Mongagor Lease setting forth (i) the name of the
tenant thereunder. (ii) that the Mortgagor Lease has not been modified or, if it has
been modified. the date of cach modification (together with copies of cach such
modification). (#ii} the rent payable under the Mortgagor .case, (iv) the daie 10
which all rental charges have been paid by the tenant under the Morigagor Lease,
(v) whether there are any alleged defaults by the tenant under the Mortgagor Lease
and. if so. sctting forth the nature thereof in reasonable detail, and (vi) as to such
other matters as Mortgagee may reasonably request.
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(m) Mortgagor represents and warrants to Mortgagee that. as of the date
hereof. no default under the Morigagor f.ecase has occurred and is continuing which
default will materially adversely impair Mortgagee’s security interest hereunder.
and the Mortgagor Lease is valid and subsisting for the term set forth therein.

{n) Notwithstanding anything to the contrary contained herein, this Mortgage
shall not constitute an assignment of the Mortgagor Lease. and Mortgagee shall
have oo liability or obligation thereunder by reason of its acceptance of this
Mortgage.

5. EVEX1530F DEFAULT AND REMEDIES
5.1 Eventscf Default

The occurrence of any of the following events shall be deemed to be an Event
of Default hereunder:

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

(b) Moartgagor shall fail to compiy with any term, covenant, or condition
contained in this Mortgage for which no‘grave period is provided in the Credit
Agreement (i) with respect 10 the payment of zponey, wher due (including any
applicable grace period specified herein), whick Zefault shall be continuing, or
(11) with respect to defaults other than for paymenic of money, which default shall
be continuing for & period in excess of the grace period srecified herein for such
default or, if no grace period is specified, for a period o/ fifizen (15) davs bevond
the time specified herein for performance; or

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

5.2 Remedies

If an Event of Default exists, Mortgagee mav, without any presemiment.
demand, protest, or notice of any kind to Mortgagor, declare all sums secured
hereby immediately due and payable. In addition. if an Event of Default has
occurred hereunder. or when the indebtedness hereby secured. or any pant thercof.
shall become duc, whether by acceleration or otherwise. Mortzagee shall have the
right to foreciose the lien hereof for such indebtedness or part thereof and pursuc
atl remedies afforded to a mortgagee under and pursuant 1o the applicable law. In
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case of any foreclosure sale of the Premises, the same may be sold in one or more
parcels.

5.3 Partial Foreclosure

Itis further agreed that, if an Event of Default shall exist with respect to the
paymen: of any part of the secured indebtedness, as an alternative o the right of
foreclosure for the full secured indebtedness afier acceleration thereof, Mortgagee
shall have the right to institute partial foreclosure proceedings with resgect to such
portior of said indebtedness, as if under a full foreclosure, and without declaring
the entire secured indebtedness due (such proceeding being hereinafter referred o
as a “partial Jereclosure™), and provided that if a foreclosure judgment is entered
pursuant to-a neziial foreciosure proceeding because of an Event of Default with
respect to a panvo! ihe secured indebtedness, such judgment and salc pursuant
thereto may be made subject to the continuing lien of this Mortgage for the
unmatured part of the secured indebtedness. [t is agreed that such judgment or sale
pursuant to a partial foreclosure, if so made, shall not in any manner affect the
unmatured part of the secured indebledness, but as to such unmatured part this
Mortgage and the lien thereof sia’| remain in full force and effect just as though no
foreclosure judgment or sale had becr entered or made under the provisions of this
Section 5.3. Notwithstanding the filing oS any partial foreclosure or entry of a
judgment of foreclosure therein, Mortgagee may elect, at any time prior to a
foreclosure sale pursuant to such judgment, v discontinue such partial foreciosure
and to accelerate the secured indebtedness by reason of any uncured default or
defaulis upor which such partial foreclosure was peedicated or by reason of any
other defaults and proceed with full foreclosure proceedings. It is further agreed
that several foreclosure sales may be made pursuant to partial foreclosure without
exhausting the right of full or partial foreclosure s2le for any urmatured part of the
secured indebtedness, it being the purpose 1o provide for a partici-{oreclosure sale
of the secured indebtedness for any matured portion of the secured indebtedness
without exhausting the power to foreclose and to sell the Premises pursuvant to any
such partial foreclosure for any other part of the secured indebtedness. wheiker
matured a1 the time or subsequentiy maturing, 2nd without exhausting any rigit of
acceleration and full foreclesure.

5.4 Personal Property

Mortgagee may proceed as to the Personal Property in accerdance with
Mortgagee's rights and remedies in respect to the Subject Property or sell the
Personal Property separately and without regard to the remainder of the Subject
Property in accordance with Mortgagee's rights and remedi2s provided by the
Uniform Commercial Code of the State of lilinois as well as other rights and
remedies available at law or in equity.
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5.5 Waiver of Marshailing

Mortgagor waives ail rights. legal and equnable, it may now or hereafter have
to require marshalling of assets or to require upon foreclosute sales of assets in a
particular order. Each successor and assign of Mortgagor, including without
limitation, a holder of a hien subordinate to the lien created hereby (without
implying that Morigager has, except as expressly provided herein, a right to gramt
an interest in. or a subordinate lien on. the Subject Property), by acceptance of its
interest or lien agrees that it shall be bound by the above waiver, as if it gave the
waiver isclf.

5.6 Waiver of Statutory Rights

To the extent pzrmitied by law, Mortgagor hereby agrees that it shall rot and
will not apply for or'avail itself of any appraisement, valuation, stay. extension. or
exemption laws, or any se-<alled “Moratorium Laws,” now existing or hercafter
enacted. in order to preveat. ot hinder the enforcement or foreciosure of this
Mortgage, but hereby waives ‘ne Denefit of such laws. Mongagor for itself and ali
who may claim through or under it waives any and all night to have the property
and estates comprising the Subject rorerty marshailed upon any foreelesure of the
lien hereof and agrees that any court niving jurisdiction to foreclose such lien may
order the Premises sold as an eatirety. Mortgagor acknowledges that the Subject
Property does not censtitute agricultural real estate, as said term 1s defined in
Section 15-1201 of the Act or residential real ¢s%a%z as defined in Section 15-1219
of the Act. Mortgagor hereby waives any and all tiga’s of redemption va behalf of
Mortgagor and on behalf of each and every person acquiring any interest in or title
1o the Subject Property of any nature whatsoever, subsequent to the date of this
Mortgage. The foregoing waiver of right of redemption is made pursuant (o the
provisions of Section 15-1601(b) of the Act.

5.7 Application of Proceeds of Foreclosure Sale

The proceeds of any foreclosure sale of the Subject Property shall be
distributed and applied in accordance with the provisions of Subsection (c) of
Section 15-1512 of the Act. The judgment of foreclosure or order confinning the
sale shall provide (after application pursuant to Subsections (a) and (b) of said
Section 15-1312) for application of sale proceeds in the following order of priority:

first, all items not covered by the provisions of said Subsections (a) and (b), which
under the terms hereol constitute secured indebtedness additionai to that evidenced

by the Credit Agreement and the other Related Agreements, with interest thereon as
herein provided; and second, all principal and interest remaining unpaid on the loan
evidenced by the Credit Agreement and the other Related Agreements.
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(a) Make or do the same in such manner and to such extent as Morigagee may
deem necessary to protect the security hereof, and any sums expended for such
purposes shall become part of the Obligations secured hereby:

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

(c) Pay, purchase, contest, or compromise any claim, debt, lien. charge, or
encumirance that in its judgment may affect or appear to affect the security of this
Mortgags or the interests, rights, powers, or dutics of Mortgagee hercunder, and
any sums cvpznded for such purposes shall become part of the Obligations secured
hersby: and

(d) In any casen which, under the provisions of this Mortgage. Mortgagee
has a right to institute fureclosure proceedings, whether before or afier the wkole
principal sum secured hercoy is declared to be immediately due as aforesaid. or
whether before or after the institution of legal proceedings to foreclose the lien
hereof or before or after judgmen’ thereunder, and at all times until confirmation of
sale. Mortgagor shall forthwith, upon demand of Mortgagee, surrender to
Mortgagee, and Mortgagee shall be eatit!2d to 1ake, and upon Mortgagee’s request
to the court, Mortgagee shall be placed 1. passession of the Subject Property or
any part thereof, personally or by its agents orattorneys as provided in
Subsections (b}(2) and (c) of Section 13-1701 of tie Act. In such event. Mortgagee
in its discretion may. with or without force and wiih or without process of law,
enter upon and take and maintain or apply to the court in«which a foreclosure is
pending to be placed in possession of all or any pari of the Subject Property.
together with ail documents. books. records, papers. and acceonts of Mortgagor or
then owner of the Subject Property relating thereto. and mayv exclude Mortgagor
and its agenis and servants wholly therefrom and may. as attomey: in fact or agent
of Mortgezor, or in its own name as Morigagee and under the powers acrsin
granted. hold. operate, manage, and control the Subject Property and cuidect the
business, if any. thereof, cither personally or by its agents. and with full poazr to
use such measures, jegal or equitable, as in its discretion or in the discretion ufiis
successors or assigns may be deemed proper or necessary to enforce the pavment or
security of the avails, renis. issues, and profits of the Premises. including without
Jlimitation actions for the recovery of rent, actions in forcibl< detainer. and actions
in distress for rent, and with full power: (i) to cance! or terminate any iease for
any cause or on any ground that would entitle Mortgagor to cancel the same: {it) to
clect to disaffirm any Lease that is then subordinate 1o tiae lien hereof; (iii) to
extend or modify any then existing Leases and to make new Leases. which
extensions, modifications, and new Leases may provide for terms o expire. or for
options to lessees to extend or renew terms to expire. beyond the maturity date of
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the indebtedness hereunder and bevond the date of the issuance of a deed or deeds
to a purchaser or purchasers at a foreclosure sale, it being understood and agreed
that any such Leases, and the options or other such provisions to be contained
therein, shall be binding upon Mortgagor and all persons whose iaterests in the
Subject Property are subject to the lien hereof and upon the purchaser or purchasers
at any foreclosure sale, notwithstanding any redemption from sale, discharge of the
Mortgage indebtedness, satisfaction of any foreclosure decree, or issuance of any
certificate of sale or deed to any purchaser; (iv) to enter into any management,
leasing, or brokerage agreements covering the Subject Property; (v) to make all
necessary or proper repairs, decorating. renewals, replacements, alterations,
additions, beiterments, and improvements to the Subject Property as to it may seem
judicious; (v}) to insure and reinsure the same and ail risks incidental to
Mortgagee’s poscession, operation, and management thereof; and (vii) to receive
all of such avails, r<ots, issues, and profits, hereby granting full power and
authority to exercisc 2a<h and every of the rights, privileges, and powers herein
granted at any and all tirics hereafier, without notice to Mortgagor. Without
limiting the generality ot tiie foregoing provisions of this Section, Mortgagee shall
also have all power, authority and duties as provided in Section 15-1703 of the Act.

Mortgagee, in the exercise of tlic .ichts and powers hereinabove conferrsd upon it
by this Section 5.9, shall have full porver to use and apply the avails, rents. issues,
and profits of the Subject Property to the payment of or on account of the
following. in such order as Mortgagce may A=termine: the expenses of
receivership, if any; the proper costs of upkccy. maintenance. repair, and operation
of the Subject Property; the repayment of any svins theretofore or thercafter
advanced pursuant to the terms of this Mortgage; tae interest then due or next io
become due upon the indebtedness secured hereby; the raxes and assessments upon
the Subject Property then due or next to become due; and thc unpaid principal of
such indebtedness. The collection and receipt of income, renis. issues, profits, and
proceeds from the Subject Property by Mortgagee, its agent oraiceiver, after
declaration of default shall not affect or impair such default or deciaration of
default, but foreclosure proceedings may be conducted and foreclosure sales
effected notwithstanding the receipt and collection of any such income, r<n's,
issues, profits, and proceeds. Any such income, rents, issues, profits. and proceeds
in the pessession of Mortgagee or its agent or receiver at the time of foreclosucc
sale and not theretofore applied as herein provided, shall be applicd in the same
manner and for the same purposes as the proceeds of the foreclosure sale.
Mortgagee shall be under no obligation te make any of the pavments or do any of
the acts referred lo in this Section 5.9, and any of the actions referred to in this
Section 5.9 may be taken by Mortgagee irrespective of whether any notice of
default or election to scll has been given hereunder and without regard io the
adequacy of the security for the Obligations.

GELBNLE
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6. MISCELLANEOUS PROVISIONS
6.1 Governing Law

This Mortgage shall be governed by and construed in accordance with the laws
of the State of llinois; provided, however, that to the extent that (a) any covenant
of Mortgagor contained herein is incorporated by reference to the Credit
Agrecment or 1s substantively identical to a covenant of Mortgagor set ferth in the
Credit Agreement and (b) the interpretation of any such covenan! under the faws of
the Stat<.of Illinois differs from such interpretation under the laws of the State of
New TYoi¥. the interpretation of such covenant shall be governed by and construed
in accordaac: with the laws of the Siate of New York: provided further. however.
that the righis ~nd remedies of Mortgagee after a violation of such covenant shall
still be governed o and construed in accordance with the laws of the State of
Hlinois. If any provision or clause of this Morgage conflicts with appiicable laws.
such conflicts shall not ~ifect other provisions of this Mortgage that can be given
effect without the confliciiag provision, and to this end the provisions of this
Mortgage are declared to be severable. This Mortgage cannot be waived, changed,
discharged or terminated orally/ but only by an instrument in writing signed by the
party against whom enforcement ¢f uny waiver, change, discharge. or termination
is sought.

6.2 Limitation Of Interest

It is the intent of Mortgagor and Mortgagee ' (e execution of this Morigage
and all other instruments evidencing cr securing the GOblications to contract in strict
compliance with the relevant usury laws. In furtheranc: thereof, Mortgagee and
Mortgagor stipulate and agree that none of the terms and provisions contained
herein shall ever be construed to create a contract for the use, to:pearance, or
detention of money requiring payment of interest at a rate in excess of the
maximum interest rate permitted 0 be charged by relevant law. Mortgagor or any
guarantor, endorser, or other party now or hereafier becoming lable for2a-
payment of any of the Obligations shall never be required to pay interest 2¢ = rate in
excess of the maximum interest that may be lawfully charged under relevan( lar,
and the provisions of this Section 6.2 shall contro! over all otker provisions of any
instrument executed in connection herewith that may be in apparent conflict
herewith. If it is determined that any holder of any of the Obligations has collected
moneys that are decmed to constitute interest and are deemed to increase the
effective interest ratc on the Obligations to 2 rate in excess of that permitted to be
charged by relevant law, ail such sums deemed to constitute interest in excess of
such legal rate shall be applied by such holder to payment of such Obligations, as
such Obligations matuse, or refunded to Mortgagor. Mortgagor represents,
warrants. and covenants that the proceeds of the loan evidenced by the Credit
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Agreement and the other Related Agreements will be used for the purposes
specified in subparagraph 1(c) contained ir Scction 4 of The Interest Act, 8§53 ILCS
205/4, and that said loan constitutes a “business loan™ within the meaning of that

Section.
6.3 Notices

Whenever Mortgagor or Mortgagee shall desire to give or serve on the other
any notice, demand, request. or other communication with respect to this Mortgage.
cach surh notice. deinand, request or other communication shall be in wriling and
shall‘ocznade in accordance with the provisions of Section 1.2 of the Credit
Agreereniin the respective addresses set forth below or such other addsess as to

which a par’s Lias given notice to the other party:

IF To Moxiacee.  Welis Fargo Bank, N.A.. as Administrative Lender
555 Montgomery Street. 17th Floor
San Francisco. California 94111
Attention: Alan Wray
Vice President
Teicphone: (415) 396-7889
Facsiralic: (415) 362-5081

IF ro MorrGacor: DI Acquisiuna Corp.
TriState Intematiznal Office Center
Suite 222, Building 1%
Lincoinshire. lllinois #5069
Telephone: (708)374-0900

6.4 Captions

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

6.5 Invalidity or Unenforceability

If the lien of this Mortgage are invalid or unenforceable as te any part of the
Obligations secured hereby. or if such lien and security interest are invalid or
unenforceable as to any part of the Subject Property. the unsecured or partialiy
secured portion of the Obligations shall be completely paid prior to the payment of
the remaining and secured or partially secured portion of the Obligations. and all
payments made on the Obligations. whether voluntary or under foreclosure or other
enforcement action or procedure, shall be considered to have been first paid on and
applied to the full payment of that portion of the Obligations that is not secured or
not fully secured by the lien and security interest of this Mortgage.
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6.6 Sudrogation

“ To the extent Mortgagee advances any funds under this Mortgage 0 pay any

’ outstanding lien, charge. or encumbrance against the Subject Property. such
proceeds or advances have been or will be advanced by Mortgagee at Mortgagor's
request. and Morigagee shalil be subirogated to any and all rights and liens held by
any owner or holder of such outstanding liens. charges, and encumbrances.
irrespective of whether said liens, charges, or encumbrances are released.

6.7 No Merger

Upor the foreclosure of the lien created by this Mortgage on the Subject
Property. 2uy Lvases then existing shall not be destroved or terminated by
application of thie law of merger or as a matter of law or as a result of such
foreclosure unless Mortgagee or any purchaser at any such foreclosure saie shall so
elect. No act by or 2. behalf of Mortgagee or any such purchaser shall constitute a
termination of any Leasc ralzss Mortgagee or such purchaser shall gave written
notice thereof to such tenant ¢ subtenant.

6.8 Non-Waiver

Except as expressly provided o the contrary herein, acceptance by Mortgages
of any sum after the same is due shall not couztitute a waiver of the right cither to
require promp! pavment, when due, of ali othe: sams hereby secured or to declare
an Event of Default as herein provided. The acccptance by Mortgagee of any sum
in an amount fess than the sum then duc shall be deeraed an acceptance on account
only and upon the condition that 3t shali not constitute a waiver of the obligation of
Mortgagor to pay the entire sum then due, and Mortgagoi™s/sailure to pay said
entire sum then due shall be and continue to be a defauit notwiis’anding such
acceptance of such amount on account. as aforesaid. and Mortgaygce shalt be at all
times thereafter and until the entire sum then due shall have been paid. and
aotwithstanding the acceptance by Mortgagee thereafier of further sunis o
acceunt, or otherwise, entitled to exercise all rights in this Mortgage confirred
upon it upon the occurrence of a default hereunder. Consent by Mortgagee (¢ anv
transaction or action of Mortgagor that is subject to consent or approval of
Mortgagee hercunder shall not be deemed a waiver of the right 10 require such
consent or approval to future or successive transactions or actions. No failure by
Mortgagee to insist upon the strict performance of any term hereof or to exercise
any right, power, or remedy consequent upon a breach thereof shall constitute a
watver of any such term or of any such breach. No waiver of any breach shail
af:ect or alies this Mortgage. whick shall continue in full force and effect, or the
rights of Mortgagee with respect 1o any other then existing or subsequent breach.

-
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5.8 Appointment of Receiver

Upon, or at any time after the filing of a complaint to foreclose this Mortgage,
the court in which such complaint is filed shall appoint a receiver of the Subject
Property whenever Mortgagee, when entitled to possession, so requests pursuant o
Section 15-1702(a) of the Act or when such appoiniment 1s otherwise authorized by
operation of law. Such recciver shall have all powers and dulies prescribed by
Section 15-1704 of the Act, including the power to make leascs to be binding upon
all parties, inctuding the purchaser at a sale pursuant to a judgment of foreclosure
and 2:y derson acquiring an interest in the Subject Property after entry of a
judgmeri of foreclosure, all as provided in Subsection (g) of Section 15-1701 of
the Act. 1= 2d4ition. such receiver shall also have the following powers: (a) to
extend or mudi®y any then existing leases, which extensions and modifications may
provide for terms to expire, or for options to lessees to extend or renew terms to
expire, beyond the raaturity date of the indebtedness hereunder and beyond the date
of the issuance of a decd br-deeds to a purchaser or purchasers at a foreclosure saie.
it being urderstood and agresd that any such leases, and the options or other such
provisions to be contained titerein, shall be binding upon Mortgagor and all persons
whose interests in the Subject Property are subject to the lien hereof and upon the
purchaser or purchasers at any forec2zure sale, notwithstanding any redemplion,
discharge of the mortgage indebtedness; satisfaction of any foreclosure judgment.
or issuance of any certificate of sale or Gzed to any purchaser; and (b) all other
powers that may be necessary or are usual in such cases for the protection,
possession, control, management, and operatioz ol the Subject Property during the
whole of the period of receivership. The court frem 1ime to time, either before or
after entry of judgment of foreclosure, may authorize the¢ veceiver to apply the net
income in his or her hands in pavment in whole or in paii of: (a) the indebtedness
secured hereby, or by or included in uny judgment of foreclos:re or supplemental
judgment: and (b) the deficiency in case of a sale and Jeficienc .

5.9 Remedies Upon Default

Mortgagor covenants and agrees that should Mortgagor fail or refuse’ts make
any payment or do any act that it is obligated hereunder to make or do. at the Fine
and in the manner herein provided, then Mortgagee may, after notice (if required)
and the expiration of any applicable grace period (if any) set forth in Section 9.1 of
the Credit Agreement. but without any additional notice tc or demand upon
Monigagor, without releasing Mortgagor from any obligation hereunder, and
without waiving its right 1o declare a default as herein provided or impairing any
declaration of default:
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6.9 Further Assurances

Mortgagor at its own expense, will execute. acknowledge. and deliver all such
instruments and take all such action as may be necessary {0 assure to Mortgagee the
lica and security interests hereof against the properties herein described and the
rights intended to be provided to Mortgagee herein.

6.10 Additional Security

Without notice to or consent of Morgagor and without impairment of tne lien
and rights created by this Mortgage, Mortgagee may accept from Mortgagor or
from any ciner person additional security for the Obligations. Neither the giving of
this Martgap: por the acceptance of any such additional security shall prevent
Mortgagee fror resorting, first, to such additional security, and, second. to the
security created by his Mortgage without affecting Mortgagee's lien and rights
under this Mortgage.

6.11 Mortgagee As Adranistrative Lender

The term “Morigagee”, as used herein with respect to the exercise of any rights
or remedies or the taking of any actiGi-which the Mortgagee may take or be
required to take hereunder, shall be deerica to mean the Administrative Lender
with, if applicable. the consent of the requisie percentage in interest of the Lenders
pursuant to the terms of the Credit Agreemenc.

6.12 Remedies Cumulative

No remedy herein conferred upon or reserved to Murtzagee is intended to be
exclusive of any other remedy herein or by law provided or yeswitted. but each
shall be cumulative and shall be in addition to every other remcdy given hereunder
or now or hereafter existing at law or in equity or by statute. Ever: power or
remedy given by this instrument to Mortgagee or to which Morigage: miy be
otherwise entitled may be exercised, concurrently or independently. fror: fiaze 10
time and as often as may be deemed expedient by Mortgagee, and Mortgagee may
purstic inconsistent remedies.

6.13 Release

If Mortgagor shall fully pay and satisfy all of the Obligations, then Mortgagee
shall release this Mortgage and the lien thercof by proper insirument upon payment
and discharge of all indebtedness secured hereby and payment of any filing fee in
connection with such release. In addition, Mortgagee shall release any portion of
the Subject Property which is transferred as permitted under Sections 8.2(b) or
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8.2(¢c) of the Credit Agreement upon pavment of any filing fee in connection with
such release.

6.14 Time of the Essence

Time is of the essence of this Moertgage. and the pertformance of all provisions
hercof. Nothing contained in this Section 6.{4 shall be deemed 10 vitiate any grace
periods applicable to Mortgagor provided for herein ar in the Related Documents.

8.75 Inconsistent Provisions

in the event that the provisions of this Mortgage direcily conflict with any
provision ot chs Credit Agreement or Related Agreements. the provisions of the
Credit Agreement ziid Related Agreements shall govern. except the previsions ol
the Mortgage with respact 10 the creation and perfection of a security interest of
lien on the Subject Propzniy, and the enforcement and governing law provisions of
this Mortgage shall be governed by the werms and provisions hereof.

6.16 Incorporation by Refirence

The terms and obligatons of the Relared Agreements ase incorporated herein
by this reference.

6.17 Subordinate Lien

If the documents providing for the lien of a Perrsiiced Purchase Money
Security Interest or a Permitted Capital Lease do not prcnibitadditional liens on
the property subject to such lien. the lien of this Morigage srall constitute (a) a
subordinate lien on such property subject to such Permitted Fricrase Money
Security Interest and (b} 2 hien on Mortgagor’s righl. title and interest in, under and
to such Permittied Capital Lease.

IN WiTNESS WHEREOF. Mortgagor has caused this Leaschold Mortgage:
Assignment of Leases and Rents. Security Agreement. and Fixture Filing to'te duly
executed as of the day and vear first above written.

Morrcacor: D). Acouisition Core..
an Illinois corporation

o[

Printed Name: __ -~ .
Title:
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State of . -

County of

On S beforeme. ot T 4o
Date Name, Title of Officer

personally appeared . ,

Nomeis) of Signeris)

T personaily known tome ~OR- T proved to me on the basis of satisfactory
cvidence to be the person(s) whase name(s)
is‘are subscnbed to the within iastrument and
acknowledged to me that he/she they executed
the same in hisher‘their authorized capa-
city(ies). and that by his her. their signature(s) on
the instrument the person(si or the entity upon

AR PN S o |
~OFFICIAL SEAL” ) behalf of which the person(s) acted. executed
PATRICIA 1. BOWMAN  § the instrument.
Natary Pubit, State of lihnois
Wy Comm ppen Expren Oct. 04 2000 WITNESS my hand and officiai seal.
i ‘ s L .
Xgnature of Notary:
OprioNsL

Though the data below is not required by law. it may prove vuluable 10 the persons
relving on the document and could prevent fraudulent reattachinent of this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF 3 <TsCHED DOCUMENT
0 INDIVIDUAL
{0 CoRrPORATE OFFICER

Tile or Nvpe of Doccaers
Tulets) £ o
3 ParT~er(s) O Livuteo Numher of Poges
0 GENERAL
Date of Document

O AtrTORNEY-IN-FACT
3 TRUSTEE(S)
7 GUARDIAN/CONSERVATOR

0] OrtiiEr: - w
SIGNER(S) OTHER THAN NAMES ABOVE ;_g

Y

£

SIGNER IS REPRESENTING: ra
Aame of Periom si or Earyioes (‘:"':




This Instrument Was Prepared By:

Laura M. Craska

Morrison & Foerster LLP

425 Market Street

San Francisco, California 941035
(415) 268-6588
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EXKIBIT A

Leaschold Estate created by Lease from David Babiarz, Lessor. to D. J. Acquisition Cerp.. an llinois corporation,
Lessee, dated Januziy 27. 1997, a Memorandum of which was recorded january 29, 1997, as Document Number -

7069805 . which Lease demises the following described fand for a term of years beginning January 27,
1997 a1d ending Janadary 26, 2007. to wir:

That part of the West 172 of the Southwest 1/4 of Section 28. Township 41 North, Range 12, East of the Third
Principal Meridian described as forlows: Commencing at the Northeast corner of said West 1.°2; thence South
1196.048 feet along the East line of suid West 1/2; thence West along a line paraliel with the North line of said West
172 723.98 feet to the point of beginning of the foliowing tract of land; thence continuing West along said parallel
line 450.0 feet; thence North perpendicular;y tc said parallel line 10 a point on a line 756.066 feet South of (as
measured along the East line of said West 1,27 ard parallel with the North line of said West 1/2; thence East along

the last described parallel tine 450.0 feet; thence ot o the herein described point of beginning, all in Cook
County, lilinois.
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EXHIBITB
PROCEDURES FOR DisBURSEMENT OF PROCEEDS

Insurance procceds under Section 4.7(c)(iv) and Procceds under Section
4.8(c)(i11) to be used for restoration shall be disbursed te Mortgagor to be applied
to pay or reimburse lhe restoring party for expenditures made in restonng the
Premises so damaged (or restoring the portion thereof not so taken) as the work
progresses, against receipt by the Deposttory Institution of Mortgagor's draw
reques’ aind such other information as Mortgagee may reasonably request. Any
such drav-vequest shall constitute Morigagor’s certification that (1) the work. to the
cxtent perior.red, has been satistactorily accomplished. (ii) the amount requested
has been paid Uy -or on behalf of Mortgagor or is justly due to the restoring party or
other persons wiie with the work, and (111} no undischarged mechanic’s.
materiaimen’s or otherliens or charges have been filed against the Subject
Property. The Depositedy Institution shalf not be required to apply such proceeds
or awards as aforesaid unlcss Mortzagor certifies (and delivers such other
information in support of such certification as Mortigagee may reasonably request)

that the amount thereof remaining after pavment of the amount requesied (together
with anticipated interest and investrizat sarnings thereon), plus funds available or
committed, wili be sufficient to pay ia frii-for the completion of such restoration.
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