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LEASEHOLD MORTGAGE AND SECURITY AGREEMENT WITH
ASSIGNMENT OF RENTS

This Leasehold Mortgage and Security Agreement with Assignment of Rents (the
“Mortgage”) dated as of October 3 1, 2002 is made from SVT, LLC, an Indiana limited liability
company, with its principal place of business and mailing address at 2244 45th Street, Highland,
Indiana 46322 (hereinafter referred to as “Mortgagor”) to LaSalle Bank National Association, a
national banking association, with its principal place of business at 135 South LaSalle Street,
Suite 1100, Chicago, Illinois 60603 (hereinafter referred to as “LaSalle”), for itself and as
"Administrative Agent" for the banks who may from time to time become parties to the Credit
Agreement (defined below) (in such capacity, together with its successors and assigns,
hereinafter referred to as “Mortgagee”

This Mortgage is also a Security Agreement and Financing Statement under the Uniform
Commercial Code of Indiana and in compliance therewith the following information is set forth:

1. The names and addresses of the Debtor and Secured Party are:

Debtor: SVT, LLC
2244 45th Street
Highland, Indiana 46322
Attention: David Wilkinson

Secured Party: LaSalle Bank National Association,
as Administrative Agent
135'South ILaSalle Street, Suite 1100
Chicago, Tllinois 60603
Atténtiony Bemardo Lacayo

: /
2. The propertyt lGovered by'this ‘Secutity Agreémeént and Financing Statement is
described in the Granting Clauses hereof.

3. Some or all of the furniture, fixtures, equipment and other property described herein
are or may become fixtures.

4.  Griffland Center, Inc. is the record owner of the real estate described in Schedule T
attached hereto and made a part hereof.

WITNESSETH THAT:

of Shopping Center Lease recorded on August 16, 1990, as Document No. 117857, in the Office
of the Recorder for Lake County, Indiana, Griffland Center; Inc., as Landlord (the “Lessor™),



leased to Strack and Van Til Super Market, Inc., as Tenant, the real property described in
Schedule I attached hereto (together with any and all casements and other rights appurtenant
thereto, the "Premises "), which Lease was subsequently assigned from Strack and Van Til Super
Market, Inc., as Assignor, to Mortgagor, as Assignee, by that certain Assignment of Leases with
and effective date of August 2, 1999 and recorded on August 3, 1999, as Document No.
99064542, in the Office of the Recorder for Lake County, Indiana; and

WHEREAS, Mortgagor is a party to that certain Secured Credit Agreement dated of even
date herewith (as amended, supplemented, modified or restated, the “Credit Agréement”),
among itself, as a "Borrower", Central Grocers, Inc., as a "Borrower", Strack and Van Til Super
Market, Inc., as a "Borrower", Sterk's Super Foods, Inc, as a "Borrower", Mortgagee, certain
banks from time to time party thereto (each such bank individually, a “Lender” and collectively,
the “Lenders”), Harris Trust and Savings Bank, as "Documentation Agent" and National City
Bank, as "Syndication Agent", pursuant to which the Lenders have committed, subject to the
terms and conditions more particularly specified therein, (i) to make a $40,000,000 revolving
credit facility (the “Revolving Credit”) available to the Borrowers (as defined in the Credit
Agreement) Mortgagor, and (ii) to make a $40,000,000 term credit facility (the “Term Credit )
available to the Borrowers in the form of term loans; and

thereof or in substitution or replacement therefor being hereifidfier referred to collectively as the
“Revolving Notes” and, individually, as a “Revolving Note”), and all borrowings under the Term
Credit are to be eviderged byhSecured \Term | Credif Notes' of the. Mortgagor, aggregating
$40,000,000 dated of cven date’herewith; payable to the order of the respective Lender named
thereon and maturingyin no event. later;than Qclobet 31 2007(andbearing thterest thercon at the
rates and payable at the times provided in the Credit Agreement (such promissory notes and any
and all promissory notes isstied 4 renewal thercof ot in substitution or replacement therefor
being hereinafter referred to collectively as the “Term Notes” and, individually, as a “Term
Note,” and the Term Notes and Revolving Notes being hereinafter referred to collectively as the
“Notes™ and, individually, as a “Nore ),

NOW, THEREFORE, to secure (1) the payment of the principal of and interest on the Notes
as and when the same become due and payable (whether by lapse of time, acceleration or
otherwise) and all advances now or hereafter evidenced thereby, (ii) the obligation of the



‘warrant, assign, and pledge unto Mortgagee, its successors and assigns, and grant to Mortgagee,
its successors and assigns a security interest in the Mortgagor’s right, title and interest in and to
all and singular the properties, rights, interests and privileges described in Granting Clauses I, 11,
01, Iv, V, VI, VII, VIII, IX, X, XI and XII below (and specifically excluding any and all real and
personal property owned by the Lessor), all of the same being collectively referred to herein as
the “Mortgaged Premises”: :

GRANTING CLAUSE I

The Mortgagor’s leasehold interest under the Lease in and to the Premises.

GRANTING CLAUSE II

The Mortgagor’s interests (whether through the leasehold interest created by the Lease or
otherwise) in and to all buildings and improvements of every kind and description heretofore or
hereafter erected or placed on the Premises (the "Improvements") and all materials intended for
construction, reconstruction, alteration and repairs of the buildings and improvements now or
hereafter erected thereon, all of which materials shall be deemed to be included within the
premises immediately upon the delivery thereof to the said real estate, and all fixtures,
machinery, apparatus, equipment, fittings and articles of personal property of every kind and
nature whatsoever now or hereafter attached to or contained in or used or useful in connection
with said real estate and the buildings and improvements now or hereafter located thereon and
the operation, maintenance and-protection thereof, including but'not limited to all machinery,
motors, fittings, radiators, awnings; shades, screens, all gas, Toal, steam, electric, oil and other
heating, cooking, power and lighting apparatus and fixtures; aft'fire prevention and extinguishing
equipment and apparatus, all cooling and ventilating apparatus jand systems, all plumbing,
incinerating, and sprinklexr (equipment  and fixtures, / all£ elevafors and escalators, all
communication and electronic monitoring equipment,,all indow and structurai cleaning rigs and
all other machinery dnd equipment of every nature and fixfures and appurtenances thereto and all
items of fumniture, appliances, draperies; carpets,( othet furnishings, equipment and personal
property used or useful in the operation, maintenance and protection of the said real cstate and
the buildings and improvements now or hereafter located thereon and all renewals or
replacements thereof or articles in substitution therefor, whether or not the.same are or shall be
attached to said real estate, buildings or improvements in any manner, and all proceeds thereof; it

provisions of the Uniform Commercial Code of the State of Indiana for the purpose of creating
hereby a security interest in said property, which is hereby granted by Mortgagor as debtor to
Mortgagee as secured party, securing the indebtedness hereby secured. The addresses of
Mortgagor (debtor) and Mortgagee (secured party) appear at the beginning hereof.



GRANTING CLAUSE III

All right, title and interest of Mortgagor now owned or hereafter acquired in and to all
and singular the cstates, tenements, hereditaments, privileges, €asements, licenses, franchises,
appurtenances and royalties, mineral, oil, and water rights belonging or in any wise appertaining

of Mortgagor under the provisions of such leases or other agreements nor shall such obligations
be imposed upon Mortgagee. By acceptance of this Mortgage, Mortgagee agrees, not as a
limitation or condition hereof, but as a personal covenant available only to Mortgagor that until
an Event of Default shall occur giving Mortgagee the right to foreclose this Mortgage, Mortgagor
may collect, receive (but not more than 30 days in advance) and enjoy such rents.

of the claim thereforythe ascertainment of thelamtount ithereof ahd the issuance of the warrant for
the payment thereof), whether permanent or temporarysor. for, any damage (whether caused by
such taking or otherwise) to said property or any part'thereof or the improvements thereon or any
part thereof, or to any rights appurtenant thereto, including severance and consequential damage,
and any award for change of grade of streets (collectively, “Condemnation Awards™),

GRANTING CLAUSE \

All property and rights of the Mortgagor, if any, which are by the express provisions of
this Mortgage required to be subjected to the lien hereof and any additional property and rights
that may from time to time hereafter, by installation or writing of any kind, be subjected to the
lien hereof by Mortgagor or by anyone in Mortgagor’s behalf,

GRANTING CLAUSE VI

All rights in-and to common areas and access roads on adjacent properties heretofore or
hereafter granted to Mortgagor.



GRANTING CLAUSE VII

All proceeds of the conversion, voluntary or involuntary, of any of the foregoing into cash
or other liquidated claims, including, without limitation, all proceeds and payments of insurance.

GRANTING CLAUSE VIII

All right, title and interest of Mortgagor in any and all subleases, management
agreements, arrangements, concessions or agreements, written or oral, relating to the use and
occupancy of the Premises or the Improvements or any portion thereof, now or hereafter existing
or entered into other than the Lease.

GRANTING CLAUSE IX

GRANTING CLAUSE X

Any interests, estates or other claims of every name, kind or nature, both in law and in
equity, which Mortgagor now has or may acquire in the Premises and Improvements or other
rights, interests or properties ‘comprising the Mortgaged Premises now owned or hereafter
acquired. '

GRANTING CLAUSE XT

All rights of; Mortgagor to, any, and-all plans and specifications; designs, drawings and
other matters prepared for any construction on the Premises or regarding the Improvements.

GRANTING CLAUSE XII

All rights of Mortgagor under any contracts executed by Mortgagor with any provider of
- 8oods or services for or in connection with any construction undertaken on or services performed
or to be performed in connection with the Premises or the Improvements.

To HAVE AND TO HOLD the Mortgaged Premises and the properties, rights and
privileges hereby granted, bargained, sold, conveyed, mortgaged, warranted, pledged and
assigned, and in which a security interest is granted, or intended so to be, unto Mortgagee, its

commitment of the [enders contained in the Credit Agreement to extend credit thereunder shall
have terminated, then this Mortgage and the estate and Tights hereby granted shall cease,



determine and be void and this Mortgage shall be released by Mortgagee upon the written request
and at the expense of Mortgagor, otherwise to remain in full force and effect.

It is expressly understood and agreed that the indebtedness hereby secured will in no
event exceed two hundred percent (200%) of (i) the total face amount of the Notes plus (ii) the
total interest which may hereafter accrue under the Notes on such face amount plus (iii) any fees,
costs or expenses which may be payable hereunder. Notwithstanding anything in this Mortgage
to the contrary, the right of recovery against the Mortgagor under this Mortgage shall not exceed
$1.00 less than the amount which would render the Mortgagor’s obligations under this Mortgage
void or voidable under applicable law, including fraudulent conveyance law.

Mortgagor hereby covenants and agrees with Mortgagee as follows:
1. Covenants with Respect to the Lease.

(@ If at any time Mortgagor, anyone claiming by, through or under
Mortgagor, or a trustee in bankruptcy shall have the right to reject the Lease pursuant to Section
365(a) of the Bankruptcy Code, 11 U.S.C. Sec. 365(a)(1979), or a successor statute, then
Mortgagee shall have the exclusive right to exercise said right and Mortgagor hereby assigns said
right to Mortgagee. If at any time Lessor, anyone holding by, through or under Lessor under the
Lease, or a trustee in bankruptcy shall elect to reject the Lease pursuant to Section 365(h)(1) of
- the Bankruptcy Code, 11 US.C. Sec. 365(h)(1)(1979), or successor statute, thereby giving
Mortgagor the right to elect to treat the Lease as terminated pursuant to Section 365(h)(1) of the
Bankruptcy Code, 11 U.S.C. Sec, 365(h)(1)(1979), or successor statute, then Mortgagee shall

Mortgagee and if Mertgageeshall_give such consent,- then Mortgagor, anyone claiming by,
through or under Mottgagor, or a trustee in bankruptcy shall promptly exercise any of said rights.

(b) Mortgagor further covenants with and represents and warrants to
Mortgagee as follows: ’

(1) Mortgagor has a good and valid leasehold interest to the
cstate created by the Lease, free and clear of all liabilities, claims, debts,
exceptions, security interests, assessments, charges, impositions, levies,
taxes, liens and all other types of encumbrances, except as are permitted
under the Credit Agreement.

(i)  To the best of Mortgagor’s knowledge there does not exist
nor will Mortgagor suffer to occur any default under the Lease, whether
waived or not, except as waived 1o enter into the Credit Agreement and

- documents related thereto.

(i)  Mortgagor knows of 10 reason why the Lease is not valid,
binding and enforceable against Lessor, no notice of default or termination

26-



by Lessor has been given which remains uncured, and the Lease is in full
force and effect as of the date hereof. All of the covenants and obligations
to be performed by the Mortgagor, as tenant under the Lease, have been
fully and promptly performed as of the date hereof.

(iv)  Mortgagor promptly and fully will pay, when due and
payable, the rent, additional rents (if any), taxes and all other sums and
charges mentioned in and made payable by Mortgagor to Lessor or to any
other person or entity under the Lease.

W) Mortgagor promptly, fully and faithfully will perform and
observe all of the terms, covenants, obligations and conditions required to
be performed and observed by Mortgagor, as lessee under the Lease, within
the time periods provided in the Lease, and will do all things necessary to
preserve and to keep unimpaired its and the Mortgagee’s rights under this
Mortgage and the Lease.

(vi)  Mortgagor promptly will (A) notify Mortgagee in writing of
the receipt by Mortgagor of any notice from Lessor noting or claiming any
monetary or material non-monetary default by Mortgagor in the
performance or observance of any of the terms, covenants, obligations,
and/or conditions on the part of Mortgagor to be performed or observed
under the Lease; and (B) notify Mortgagee in writing of the receipt by
Mortgagor of any notice from Lessor to Mortgagor of termination of the
Lease orof-iMertgagor’s right to possession-of the Property.

(vii) __Mortgagor promptly-will notify Mortgagee in writing of
any request made by either party to the Loase for arbitration proceedings
pursuant to or in connection with the Lease and of the institution of any
arbitration proceedings, as'well as of all proceedings thereunder, will not
enter into or agree. to any such arbifration procedure (unless required by law)
without Mortgagee’s prior written consent, and will promptly deliver to
Mortgagee a copy of the determination of the arbitrators in each such
arbitration proceeding, '

(vii)) Except as otherwise sct forth in the Credit Agreement,
Mortgagor will not, without the prior written consefit of Mortgagee,
terminate, amend, supplement, modify or surrender or suffer, tolerate or
permit any termination (excluding termination at the natural expiration of its
term), amendment, supplement, modification, or surrender of the Lease or
consent to any waiver or cancellation of any provision thereunder or close
and purchase the land and other property subject to the Lease by any
agreement to purchase  contained in the Lease or otherwise; provided,
however, that Mortgagee's consent shall not be required in the event that any
such action would not adversely affect Mortgagee's rights or collatera]
interest hereunder or under the Lease in the event that Mortgagee succeeds



to the interest of Mortgagor under the Lease, whether by foreclosure of this
Mortgage, by succession to the ownership interest in Mortgagor, or
otherwise. Nothing in this Section shall prevent Mortgagor from exercising
any option to extend or renew contained in the Lease.

(ix)  Mortgagor, irrevocably, hereby  designates, makes,
constitutes and appoints Mortgagee (and all persons designated by
Mortgagee) as Mortgagor’s true and lawful attorney and beneficiary-in-fact,
with power upon the occurrence and during the continuance of an Event of
Default under this Mortgage or default under the Lease, without notice to
Mortgagor and at such time or times thereafter as Mortgagee, at its sole
election, may determine, in the name of Mortgagor, Mortgagee or in both
names: (A) to exercise all of Mortgagor’s rights, interests and remedies in
and under the Lease, including, without limitation, Mortgagor’s right to
fenew or extend the original term of the Lease or any renewal or extended
terms thereof; (B) to initiate such legal proceedings and to settle, adjust or

(D) to approve all arbitration determinations, awards or findings made
pursuant to the provisions of the Lease; (E)to do any and all things
necessary,in Mortgagee’s sole reasonable opinion, to preserve and keep

x) Mortgagor. shall execute and -deliverS upon request of
Mortgagee, such insfruments as'Mortgagee ' may deem usefy] or required to
permityMortgagge o (cure any defanltcutides the Tease or permit Mortgagee
to take such other actions as Mortgagee considers desirable to cure or



(xi)) If the Lease shall be terminated prior to the natural
expiration of its term due to default by Mortgagor or any other lessee or
tenant thereunder, and if, pursuant to any provision of the Lease or other
document, Mortgagee or its designee shall acquire from Lessor a
replacement lease, no right, title or interest in or to such new lease or the
leasehold estate created thereby, or renewal or extension privileges or
options to purchase or rights of first refusal therein contained shall vest in
Mortgagor or its successors or assigns. Upon the execution of such a
replacement or new lease, all rights in ‘occupancy and space leases or
subleases under the Lease shall, at Mortgagee’s option, immediately vest in
Mortgagee.

() The generality of the provisions of this Section relating to the Lease shall
not be limited by other provisions of this Mortgage setting forth particular obligations of
Mortgagor which are also required to be performed by Mortgagor as the tenant of the Lease

2. Payment of the Indebtedness. The indebtedness hereby secured will be
promptly paid as and when the same becomes due.

3. Further Assurances. Mortgagor will execute and deliver such further
instruments and do such further acts as may be necessary or proper to carry out more effectively
the purpose of this Mortgage and, without limiting the foregoing, to make subject to the lien
hereof any property agreed to begsubjected hereto or covered by the Granting Clauses hereof or
intended so to be.

permitted by the Credit Agreemetit, and Mortgagor-has good title, full power and authority to
convey, transfer and mortgage the same to Mortgagee for the uses and purposes set forth in this
Mortgage; and Mortgagor will warrant and defend the title to the Mortgaged Premises against all
claims and demands whatsocver.

, 5. Possession.  Provided no Event of Default has occurred and Is continuing
hereunder, Mortgagor shall be suffered and permitted to remain in full possession, enjoyment and
~control of the Mortgaged Premises, subject always to the observance and performance of the
terms of this Mortgage.

6.  Payment of Taxes. Mortgagor shall pay béfore any penalty attaches, all general
taxes and all special taxes, special assessments, water, drainage and sewer charges and all other
charges of any kind whatsoever, ordinary' or extraordinary, which may be levied, assessed,

9.



imposed or charged on or against the Mortgaged Premises or any part thereof and which, if
unpaid, might by law become a lien or charge upon the Mortgaged Premises or any part thereof,

and shall, upon written request, exhibit to Mortgagee official receipts evidencing such payments,

8. Recordationsand Payment of Taxes:and Expenses ineident Théroro. Mortgagor will
cause this Mortgage, all mortgages supplemental herete and anygfinancing statement or other

tax imposed upon the privilege of having this Mortgage or any instrument issued pursuant hereto
recorded.



under insurance policies payable, in case of loss or damage, to Mortgagee, such rights to be
evidenced by the usual standard non-contributory form of mortgage clause to be attached to each
policy. Mortgagor shall not carry separate insurance concurrent in kind or form and contributing

renewal policy, as the case may be, required by this Mortgage, bearing notations evidencing the
payment of all premiums. In the event of foreclosure, Mortgagor authorizes and empowers

the time of redemption from foreclosure sale provided by law, and if necessary therefor to cancel
any or all existing insurance policies. '

INSURANCE THE MORTGAGOR MAY BE ABLE TO OBTAIN ON ITS OWN.

10. | Damage to or Destruction of Mortgaged Premises.

(b)  Restoration. To the extent required under the Lease, and subject at all
times to the right of the Lessor under the Lease with respect to restoration (which rights
Mortgagee hereby acknowledges are prior and superior to the rightsof Mortgagee
hereunder), in case of any damage to or destruction of the Mortgaged Premises or any part
thereof, Mortgagor, whether or not the insurance proceeds, if any, received on account of

-11-



such damage or destruction shall be sufficient for the purpose, at Mortgagor’s expense,
will promptly commence and complete (subject to unavoidable delays occasioned by
strikes, lockouts, acts of God, inability to obtain labor or materials, governmental
restrictions and similar causes beyond the reasonable control of Mortgagor) the

proper conduct of Mortgagor’s business in the ordinary course and all other parts of the
Mortgaged Premises damaged or destroyed during the preceding twelve (12) calendar
months had an aggregate fair market value, prior to its damage or destruction, of less than
$250,000.

(c)  Adjustment of Loss. Subject at all times to the rights of the Lessor under
the Lease with respect to insurance proceeds (which rights Mortgagee hereby
acknowledges are prior and superior to the right of the Mortgagee hereunder), Mortgagor
hereby authorizes Mortgagee, at Mortgagee’s option, to adjust and compromise any losses
under any insurance afforded, but unless Mortgagee elects to adjust the losses as
aforesaid, said adjustment and/or compromise shall be made by Mortgagor, subject to

final approval of Mortgagee in the case of losses exceeding $250,000.

any portion of the Mortgaged Premises; (iii) no Event of Default, or event which, with the
lapse of time, the giving of notice, or both, would constitute an Event of Default, shall
have occurred or be continuing (and if such an event shall occur during restoration
Mortgagee may, at its election, apply any insurance proceeds then remaining in its hands
to the reduction of the indebtedness evidenced by the Notes and the other indebtedness
hereby secured); (iv) Mortgagor shall have submitted to Mortgagee plans and
specifications for the restoration which shall be satisfactory to it; (v) Mortgagor shall

-12-






Lease and subject at all times to the rights of the Lessor under the Lease with respect to eminent
domain (which rights Mortgagee hereby acknowledges are prior and superior to the rights of

Mortgagee for the purpose of validly and sufficiently assigning all awards and other
compensation heretofore and hereafter to be made to Mortgagor for any taking, either permanent
or temporary, under any such proceeding.

requirements or decrees relating to the Mortgaged Premises by any federal, state or municipal
authority; to observe and comply with all conditions and requirements necessary to preserve and
extend any and all rights, licenses, permits (including, but not limited to, zoning variances,
special exceptions and non-conforming uses), privileges, franchises and concessions which are
applicable to the Mortgaged Premises or which have been granted to or contracted for by
Mortgagor in connection with any existing or presently contemplated use of the Mortgaged
Premises or any part thereof and not to mitiate or acquiesce in any changes to or terminations of
any of the foregoing or of zoning classifications affecting the. use to which the Mortgaged
Premises or any part thereof may be put without the prior written consent of Mortgagee.

13. Liens and Encumbrances. Mortgagor will not, without the prior written consent of
Mortgagee, directly or indjxectly, \efeate or Suffer (6.ba Created orito Femain and will discharge or

Or appropriate therefor. All sums so paid by Mortgagee and all costs and expenses (including
without limitation attorneys’ fees and expenses) so incurred, together with interest thereon from
the date of payment or incurrence at the Default Rate, shall constitute so much additional



any act hereunder, shall be the sole judge of whether Mortgagor is required to perform same
under the terms of this Mortgage so long as Mortgagee does so in good faith.

15.  After-Acquired Property. Any and all property hereafter acquired which is of the
kind or nature herein provided, or intended to be and become subject to the lien hereof, shall ipso

16.  Inspection by Morigagee. Mortgagee, any Lender and any participant in the
indebtedness hereby secured shall have the right to inspect the Mortgaged Premises at all
reasonable times, and access thereto shall be permitted for that purpose, provided that all such
inspections shall be made in compliance with applicable health and safety laws.

: 17. Subrogation. Mortgagor acknowledges and agrees that Mortgagee shall be
subrogated to any lien discharged out of the proceeds of any extension of credit evidenced by the
Notes or out of any advance by Mortgagee hereunder, irrespective of whether or not any such lien
may have been released of record. '

18.  Events of Default. Any one or more of the following shall constitute an “Event of
Default” hereunder:

(8  default in"the payment when due of any of the indebtedness hereby
secured; or

(b) ,yithe Mertgaged Premises 6 any, part thereof shall be sold, transferred, or
conveyed, whether voluntarily or involuntaril , by operation of law or otherwise, except
for sales of obsolete,~worfl ‘61t br unusable fixtures or personal property which are
concurrently replaced with similar fixtures or personal property at least equal in quality
and condition to those sold and owned by Mortgagor free of any lien, charge or
encumbrance other than the lien hereof; or

charge or to have a receiver appointed for the property subject thereto or to place the
holder of such indebtedness or its representative in possession thereof; or

(d)  any event occurs or condition exists which is specified as an “Evenr of
Default” under the Credit Agreement; or

(e) . _the Mortgaged Premises is abandoned; or

-15-



(®  any event occurs or condition exists which is a default under the terms of
the Lease. '

For the purposes of this Mortgage, the Mortgaged Premises shall be deemed to
“have been sold, transferred or conveyed in the event that more than fifty percent of the
equity interest in Mortgagor shall be sold, transferred or conveyed, whether voluntarily or
involuntarily, subsequent to the date hereof whether in one or a series of related or
unrelated transactions.

(@)  Acceleration. Mortgagee may, by written notice to Mortgagor, declare the
Notes and all unpaid indebtedness hereby secured, including any interest then accrued
thereon, to be forthwith due and payable, whereupon the same shall become and be
forthwith due and payable, without other notice or demand of any kind.

(b)  Uniform Commercial Code. Mortgagee shall, with respect to any part of
the Mortgaged Premises constituting property of the type in respect of which realization

event for which such notice is required. The costs and expenses of retaking, selling, and
otherwise  disposifigh 6f 'said propetty,’ mcliding attorneys” fees and legal expenses
incurred in connection therewith, shall constitute so much additional indebtedness hereby
secured and shall be payable upon demand with interest at the Default Rate.

(@)  Appointment of Receiver. Mortgagee shall, as a matter of right, without
notice and without giving bond to Mortgagor or auyone claiming by, under or through it,
and without regard to the solvency or insolvency of Mortgagor or the then value of the
Mortgaged Premises, be entitled to have a receiver appointed of all or any part of the
Mortgaged Premises and the rents, issues and profits thereof, with such power as the
court making such appointment-shall confer, and Mortgagor hereby consents to the

-16-



appointment of such receiver and shall not oppose any such appointment. Any such
receiver may, to the extent permitted under applicable law, without notice, enter upon and
take possession of the Mortgaged Premises or any part thereof by force, summary
proceedings, ejectment or otherwise, and may remove Mortgagor or other persons and
any and all property therefrom, and may hold, operate and manage the same and receive
all earnings, income, rents, issues and proceeds accruing with respect thereto or any part
thereof, whether during the pendency of any foreclosure or until any right of redemption
shall expire or otherwise.

()  Taking Possession, Collecting Rents, Etc. Mortgagee may enter and take
possession of the Mortgaged Premises or any part thereof and manage, operate, insure,
repair and improve the same and take any action which, in Mortgagee’s judgment, is

true and lawful attorney-in-fact for it and in its name, place and stead to receive, collect
and receipt for all of the foregoing, Mortgagor irrevocably acknowledging that any
payment made to Mortgagee hereunder shall be a good receipt and acquittance against
Mortgagor to the extent so made) and to apply same to the reduction of the indebtedness
hereby secured. The right to enter and take possession of the Mortgaged Premises and

hereto other than to account for any rents actually received by Mortgagee. Without taking
possession of the Mortgaged Premises, Mortgagee may, in the event the Mortgaged
Premises becomes vacant or is abandoned, take such steps as it deems appropriate to

20.  Waiver of Right to Redeem From Sale - Waiver of Appraisement. Valuation, Etc.
Mortgagor shall not and will not apply for or avail itself of any appraisement, valuation, stay,
extension or exemption laws, or any so-called “Moratorium Laws”, now existing or hereafter
enacted in order to prevent or hinder the enforcement ot foreclosure of this Mortgage, but hereby
waives the benefit of such laws. Mortgagor for itself and all who may claim through or under it
waives any and all right to have the property and estates comprising the Mortgaged Premises
marshalled upon any foreclosure of the lien hereof and agrees that any court having jurisdiction
to foreclose such lien may order the Mortgaged Premises sold as an entirety.” In the event of any
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22.  Application of Procteds- The proceeds of any foreclosure sale of the Mortgaged
Premises or of any sgle of property pursuant to this Mortgagershall be distfibuted in accordance
with the terms of the Credit Agreement '

23.  Deficiency Decree. If at any foreclosure proceeding the Mortgaged Premises shall
be sold for a sum less than the total amount of indebtedness for which judgment is therein given,
the judgment creditor shall be entitled to the entry of a deficiency decree against Mortgagor and
against the property of Mortgagor for the amount of such deficiency.

24.  Insurance Upon Foreclosure. In case of an insured loss after foreclosure
proceedings have been instituted, the proceeds of any insurance policy or policies, if not applied
in the restoration of the Mortgaged Premises, shall be used to pay the amount due in accordance
with any decree of foreclosure that may be entered in any such proceedings, and the balance, if
any, shall be paid as the court may direct. In case of the foreclosure of this Mortgage, the court



25.  Mortgagee’s and Lenders’ Remedies Cumulative - No Waiver. No remedy or right
of Mortgagee or any Lender shall be exclusive of but shall be cumulative and in addition to every
other remedy or right now or hereafter existing at law or in equity or by statute or otherwise. No
delay in the exercise or omission to exercise any remedy or right accruing on any default shall
impair any such remedy or right or be construed to be a waiver of any such default or
acquiescence therein, nor shall it affect any subsequent default of the same or a different nature.
Every such remedy or right may be exercised concurrently or independently, and when and as
often as may be deemed expedient by Mortgagee.

commenced, then in any such case, Mortgagor agrees 110 PaySio Mortgagee, immediately and
without demand, all reasonable costs, charges, expenses and attorney’s fees incurred by
Mortgagee in any such case, andrthe same shall consfitute so much additional indebtedness
hereby secured payable upen‘demand with-interest at the Défault Rate.

27.  Modifications Not to Affect Lien. Mortgagee, without notice to anyone, and without
regard to the consideration, lifi any, paid therefor, or the presence of other liens on the Mortgaged

Premises, may in its discretion release any part of the Mortgaged Premises or any person liable
for any of the indebtedness hereby secured, may extend the time of payment of any of the

28.  Notices. Except as otherwise specified herein, all notices hereunder shall be in
writing (including, without limitation, notice by telecopy) and shall be given to the relevant party,

Section 11.8 of the Credit Agreement,

-19-



29.  Environmental Matters.

(@) Definitions. The following terms when used herein shall have the following
meanings:

“CERCLA” means the Comprehensive Environmental Response, Compensation
and Liability Act of 1980, as amended by the Superfund Amendments and
Reauthorization Act of 1986, 42 U.S.C. §§9601 ez seq., and any future amendments.

“Environmental Claim” means any investigation, notice, violation, demand,
allegation, action, suit, injunction, judgment, order, consent decree, penalty, fine, lien,
proceeding or claim (whether administrative, judicial or private in nature) arising
(a) pursuant to, or in connection with an actual or alleged violation of, any Environmental
Law, (b) in connection with any Hazardous Material, (©) from any abatement, removal,
remedial, corrective or response action in connection with a Hazardous Material,
Environmental Law or order of a governmental authority, or (d) from any actual or
alleged damage, injury, threat or harm to health, safety, natural resources or the
environment,

“Environmental Law” means any current or future Legal Requirement pertaining
to (a) the protection of health, safety and the indoor or outdoor environment, (b) the
conservation, management or use of natural resources and wildlife, (c) the protection or
use of surface water or groundwater, (d) the management, manufacture, possession,

Release, abatement, removal, remediation or handling of; or exXposure to, any Hazardous
Material, or (e) pollution™ (including any Release to air, land, surface water or
groundwater), and any amendment, rule, regulation, ordef or directive issued thereunder.

“Environmental, Reports” shallsnieany all reports oft environniental site assessment
heretofore defivered to Mortgagee by Mortgagor.or Central Grocers Cooperative, Inc.

Law,

“Hazardous Material Activity” means any activity, event or occurrence mvolvin
a Hazardous Material, including, without limitation, the manufacture, possession,
presence, use, generation, transportation, treatment, storage, disposal, Release, threatened
Release, abatement, removal, remediation, handling of or corrective Or response action to

any Hazardous Material.

“Legal Requirement” means any treaty, convention, statute, law, regulation,
ordinance, license, permit, governmental approval, injunction, Judgmient, order, consent

-20-



decree or other requirement of any governmental authority, whether federal, state, or
local. o ‘

“Material Adverse Effect” means any change or effect that individually or in the
aggregate is or is reasonably likely to be materially adverse to (a) the assets, operations,
income, condition (financial or otherwise) or business prospects of the Mortgagor and its
subsidiaries, taken as a whole, (b) the lien of any mortgage, deed of trust or other security
agreement covering the Mortgaged Premises or any part thereof, (c) the ability of the
Mortgagor and its subsidiaries taken as a whole, to perform their obligations under any
loan agreement, promissory note, mortgage, deed of trust, security agreement or any other
instrument or document evidencing or securing any indebtedness, obligations or liabilities
of the Mortgagor and it subsidiaries taken as a whole, owing to the Lenders or setting
forth terms and conditions applicable thereto or otherwise relating thereto, or (d) the
condition or fair market value of the Mortgaged Premises.

“RCRA” means the Sblid Waste Disposal Act, as amended by the Resource
Conservation and Recovery Act of 1976 and Hazardous and Solid Waste Amendments of
1984, 42 U.S.C. §§6901 et seq., and any future amendments.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, migration, dumping, or disposing into the
indoor or outdoor environment, including, without limitation, the abandonment or
discarding of barrels, drums, containers, tanks or other receptacles containing or
previously containing arly Hazardous Material.

(b)  Representations and Warranties. Except as set forth in the Environmental Reports
and as disclosed to the Mortgages intwriting before the date hereof, the Mortgagor represents and
Watrants that: (i) the Mortgagoer and the Mortgaged Premises comply in all material respects



respects with, all applicable Environmental Laws; (ii) require that each tenant and subtenant, if
any, of the Mortgaged Premises or any part thereof comply in all material respects with all
applicable Environmental Laws; (iii) obtain and maintain in full force and effect all

invasive soil or groundwater sampling) by a consultant acceptable to the Mortgagee as to any



30.  Liens Absolute, Etc. The Mortgagor acknowledges and agrees that the liens and
security interests hereby created are absolute and unconditional and shall not in any manner be
affected or impaired by any acts or omissions whatsoever of the Mortgagee or any other holders
of any of the indebtedness hereby secured, and without limiting the generality of the foregoing,

the lien and security hereof shall not be impaired by any acceptance by the Mortgagee or any
other holder of any of the indebtedness hereby secured of any other security for or guarantors

and satisfied.

32.  Revolving Credit Loan. The Mortgage is given to Secure, among other things, a
revolving credit loan and shall secure not only presently existing indebtedness under the Credit
Agreement, but also future advances, whether such advances are obligatory or to be made at the
option of Mortgagee; or otherwise, as are made within twenty (20) years from the date hereof, to



“Other Security Documents ") which secure the indebtedness evidenced by the Notes and the
Credit Agreement. Mortgagor agrees that the lien of this Mortgage shall be absolute and
unconditional and shall not in any manner be affected or impaired by any acts or omissions
whatsoever of the Mortgagee and, without limiting the generality of the foregoing, the lien hereof

Mortgagee to realize upon or protect any of the indebtedness hereby secured or any security
therefor including the Other Security Dgctiments. | Thellicn hereofshall not in any manner be
impaired or affected by any release (except as to the property released), sale, pledge, sutrender,
compromises, scttlergent; renewal,. extension, mdulgence; alterationy thanging, modification or
disposition of any of the indebtedness hereby secured or,of any of the collateral security therefor,
including, without limitation) the Othér Security Dociments ‘or of dny guarantee thereof, and the

deem appropriate.

35.  Default Rate. For purposes of this Mortgage, the term “Default Rate’ shall mean
the Default Rate as such term is defined inthe Credit Agreement.
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37.  Business Loan. Mortgagor acknowledges and agrees that the indebtedness hereby
secured constitutes a loan in which the debt is incurred primarily for a purpose other than a
personal, family or household purpose under Indiana Statutes §24-4.5--1-202(7) (Burns Ind. Stat.
Ann. 1990 Supp.), as amended for purposes of the exception to the usury laws of the State of
Indiana.

be limited to the extent necessary so that they will not render this Mortgage invalid,
unenforceable or not entitled to be recorded, registered or filed under any applicable law. If any
term of this Mortgage shall be held to be invalid, illegal or unenforceable, the validity and
enforceability of the other terms of this Mortgage shall in no way be affected thereby.

39.  Successors and Assigns.  Whenever any of the parties hereto is referred to, such
reference shall be deemed to include the successors and assigns of such party; and all the
covenants, promises and agreements in this Mortgage contained by or on behalf of Mortgagor, or
by or on behalf of Mortgagee, shall bind and inure to the benefit of the respective successors and
assigns of such parties, whether so expressed or not.

40.  Headings. The headings in this instrument are for canvenience of reference only
and shall not limit or otheifvisafaffect the/meaning of any provision hereof.,

41.  ChangesyEte.. This instrument and the provisions héfesf may be changed, waived,

discharged or terminated only by an instrument in writing signed by the party against which
enforcement of the change; waiver: discharge or termination is sought.

42.  Time of Essence. Time is of the essence of this Mortgage.

43.  Covenants Run with Land. All of the covenants of this Mortgage shall run with the
land constituting the Premises to the extent of Mortgagor's or any successor or assignee of
Mortgagor's interest in the Premises.

44.  Deedin Trust. If title to the Mortgaged Premises or any part thereof is now or
hereafter becomes vested in a trustee, any prohibition or restriction against the creation of any
lien on the Mortgaged Premises shall be construed as a similar prohibition or restriction against
the creation of any lien on or security interest in the beneficial interest of such trust.

45.  Morigagee in Possession. Nothing contained in this Mortgage shall be construed as

constituting Mortgagee a mortgagee in possession in the absence of the actual taking of
possession of the Mortgaged Premises.

5.



46.  Compliance with Applicable Law., Anything elsewhere herein contained to the
contrary notwithstanding, :

that can be construed in a manner consistent with applicable law or the Lease;

(b) if any provision of this Mortgage shall grant to Mortgagee any
rights or remedies upon default of Mortgagor which are more limited than the rights
that would otherwise be vested in Mortgagee under applicable law in the absence of
said provision, Mortgagee shall be vested with the rights granted under applicable law

to the full extent permitted by law; and

of such principal amounts is uniform throughout the term hereof The terms and
provisions of this subparagraph shall contro] and supersede every other provision of
this Mortgage or the Notes.

47.  Incorporation of Credit Agreement. The terms of the Credit Agreement are
incorporated by reference herein as though set forth in full detail. In the event of any conflict
between the terms and provisions of thig Mortgage and any other Loan Document (as such term
is defined within the Credit Agreement), the terms and provisions of such other Ioan Document
shall control. -
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48.  No Assumption of Obligations. In the event of a foreclosure of the Mortgaged
Premises, Mortgagee shall not assume any liability of Mortgagor for Mortgagor’s violation of
any environmental laws, statutes, codes, regulations, or practices and Mortgagor’s
indemnifications as contained herein and in the Credit Agreement shall survive said foreclosure.

49.  Expenses of Enforcement; Waiver. Mortgagor agrees to bear and pay all
reasonable expenses (including reasonable attorney fees and appellate attorney fees), of or

power as though no such Tawsforiaws Had been made or cnacted. Mortgagor, for itself and all
who may claim under it, waives, to the extent that it lawfully may, all right to have the
Mortgaged Premisesmarghaled upon any, foreclosure heteof, :

[signature and notary page follows]

ey



IN WITNESS WHEREOF, Mortgagor has caused these presents to be signed and sealed the
day and year first above written.

SVT, LLC

By:_@-«/ M\\“\

Name: David Wilkinson
Title: President '
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ACKNOWLEDGMENT

STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

I, Nicole K. Scaravalle, HEREBY CERTIFY that on this day before me, an officer duly
authorized in the State and County aforesaid to take acknowledgments, personally appeared
David Wilkinson, the President of SVT, LLC, an Indiana limited liability company, well known
to be the persons named in the foregoing instrument and that they acknowledged executing the
foregoing instrument freely and voluntarily on behalf of said limited liability company.

WITNESS my hand and official seal in the County and State last aforesaid.

This 31st day of October, 2002.

NI ST

Notary Public

(SEAL)
]

My commigsion expires: . %8? 3 UF’ C/\%
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Schedule I
Legal Description

A part of the E 1/2 'SE 1/4 SE 1/4 of Bection 27, Township 36 North, Range 9
West of the 2nd P.M., described as follows: Commencing at the Northeasterly
‘cornexr of am existing Brick building which 1s 625,78 feet Northerly and
297.60 Westerly of the Southeast cormer of said E 1/2 of the S 1/4 of the SE
1/4; thence Southerly along a Easterly face of sajd building 151.00 feet to
the point of beginning, thence Westerly alomg a party wall and along a
Northerly face of said building 317.88 feet to 'a corner, thence Southerly
. along a Westerly face of said building 126.3 feet to a vorner thence Easterly
along a Southerly face of said building 97.00 feet to & corner, thence
Southerly along a Westerly face of said building 41.5 feet to a corner,
thence Easterly along a Southerly face of said building 23.0. feet to a
corner, thence Southerly along a Westerly face of said building, 51.0 feet to
- & cormer, thence Easterly along a Southerly face of said building 27.0 feet
to a corper, thence Southerly along a Westerly face of said building 25.9
feet to a corner, thence Easterly aloug a Southerly face of said building 8.0
feet to a cornmer thence Southerly along a Westerly face of said building,
11.0 feet to a corner, thence Easterly along a party wall 54.9 feet to a
Party wall, thence Southerly along said party wall 49.0 feet to a Southerly
face of said building, thence Easterly along said Southerly face 77.8 feet to
& party wall, thence Northerly alomg' said party wall, 38.3 feet, thepce
Easterly along a party wall 10.5 feet thence Northerly along a party wall
21.7 feet, thence Easterly along a party wall 13.1 feet, thence Southerly

corner, thence Easterly along 'a Southerly face of said building 14.0 feet to
a corner, thence Northerly along a Easterly face of said building 26.9 feat
to a corner.ythence Westerly along a Northerly ( face lof said' building 14.0
feet to a corner, thedce Northerly along a Easterly fage of said building

115.0 feet to the Poiat of beginning. in the Towd lof Bighland, Lake County,
Indiana. ,



