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MORTGAGE, SECURITY AGREEMENT; ASSIGNMENT OF RENTS
AND LEASES AND FIXTURK fTLING

This MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND
LEASES AND FIXTURE FILING, dated as of April 13, 2006/ (as it may be amended,
supplemented or otherwise modified, this “Mortgage”), by and from EORLINGTON COAT
FACTORY REALTY OF RIVER OAKS, INC., an Illinois corporatioi\with an address at
1830 Route 130, Burlington, New Jersey 08016 (“Mortgagor”) to BANK OF AMERICA, N.A.,
with an address at 40 Broad Street, Boston, Massachusetts 02109, Attention: iZziplcen Dimock,
as Collateral Agent for the various Lenders (in such capacities, together with its supcessors and

assigns, “Mortgagee™).

This Mortgage secures future advances which may be advanced and re-advanced from
time to time under the Credit Agreement (as hereinafter defined) and/or under the Notes (as
defined in the Credit Agreement), provided, however, that the maximum aggregate principal
amount sccured by this Mortgage is $800,000,000.00 with a Maturity Date of May 28, 2011,

RECITALS:

WHEREAS, reference is made to that certain Credit Agreement, dated as of the date
hereof (as it may be amended, supplemented or otherwise modified, the “Credit Agreement”;
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all capitalized terms defined therein and not otherwise defined herein shall have the meanings
ascribed to them in the Credit Agreement), entered into by and among BURLINGTON COAT
FACTORY WAREHOUSE CORPORATION, as Lead Borrower for the Borrowers (the
“Borrower”), MORTGAGOR AND CERTAIN SUBSIDIARIES OF BORROWER, as
Guarantors, the Lenders party thereto from time to time, BANK OF AMERICA, N.A,, in its
capacities as administrative agent and collateral agent (together with its permitted successors in
such capacities, “Collateral Agent”) and as swingline lender (in such capacity, the “Swingline
Lender”), BEAR STEARNS CORPORATE LENDING INC., as Syndication Agent,
WACHOVIA BANK, NATIONAL ASSOCIATION, THE CIT GROUP/BUSINESS
CREDIT, INC., GENERAL ELECTRIC CAPITAL CORPORATION and JPMORGAN
CHASE BANK; N.A. as co-Documentation Agents and BANC OF AMERICA SECURITIES
LLC, BEAR, STZENS & CO. INC. and J.P. MORGAN SECURITIES, INC., as Joint Lead
Arrangers and Joint 3ook Runners;

WHEREAS, pursvart to the Credit Agreement, (i) each of the Lenders have agreed to
lend to the Borrowers (a)¢u a revolving basis, Revolving Credit Loans, at any time and from
time to time prior to the Termnation Date, (i) the Swingline Lender has agreed to lend, on a
revolving basis, Swingline Loans, af“any time and from time to time prior to the Termination
Date, (iii) the Issuing Banks have issved and have agreed to issue Letters of Credit, at any time
and from time to time prior to the Tenmination Date, and (iv) certain of the Lenders and their
respective Affiliates may provide Bank Froducts to any Loan Party, and the Administrative
Agent and their respective Affiliates may provids Cash Management Services to any Loan Party,
in each case on the terms and subject to the conditions of the Credit Agreement;

WHEREAS, the obligations of the Lenders to'miaize Loans and of the Issuing Banks to
issue Letters of Credit are conditioned upon, among other (hings, the execution and delivery by
the Mortgagor of this Mortgage, 10 secure the Indebtedness;

WHEREAS, pursuant to that certain Credit Agreement, ¢aed as of April 13, 2006 (the
«Term Credit Agreement”), each of the financial institutions nsmzd therein (the “Term
Lenders”) and Bear Stearns Corporate Lending Inc. (“Term Agent”), as administrative agent
and collateral agent for itself and the Term Lenders, made certain loans-lo the Borrower (the
“Term Loans”); '

WHERFAS, in connection with the Term Loans, Morigagor granted to the’Fcim Agent,
on behalf of the Term Lenders, a first priority security interest in and a mortgage lier apon the
Mortgaged Property pursuant to that certain Mortgage, Secunty Agreement, Assignment of
Rents and Leases and Fixture Filing, dated as of the date hereof (the “Term Mortgage”);

WHEREAS, this Mortgage, and all rights and authority conveyed to Mortgagee hereby,
shall be subordinate to the Term Mortgage for as long as the Term Mortgage is outstanding;

WHEREAS, IN ORDER TO INDUCE THE Lenders to consent to the entry into the
Credit Agreement by Mortgagor and to induce the Lenders to extend credit and other financial
accommodations and lend monies to or for the benefit of Mortgagor, Morigagee and Term Agent
have agreed to the subordination, intercreditor and other provisions set forth in that certain
Intercreditor Agreement, dated as of the date hereof (the “Intercreditor Agreement”);
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WHEREAS, cither (a) Mortgagor is Borrower or (b) Mortgagor is the wholly owned
subsidiary of Borrower or (c) Borrower directly or indirectly owns a controlling interest in
Mortgagor or (d) Borrower is the sole member or a member of Mortgagor or (¢) Borrower is the
general or managing partner of Mortgagor, as a result of any of which Mortgagor is a direct or
indirect beneficiary of the Loan under the Credit Agreement and may receive advances
therefrom, whether or not Mortgagor is a party to the Credit Agreement;

WHEREAS, in consideration of the making of the Loan and other accommodations of
Lenders and Secured Parties as set forth in the Credit Agresment, Mortgagor has agreed, subject
to the terms and conditions hereof, each other Loan Document, to sccure Mortgagor’s
obligations uzder the Loan Documents as set forth herein; and

NOW, THEREFORE, in consideration of the premises and the agreements, the receipt
and sufficiency whereof are hereby acknowledged by Mortgagor in order to secure the
Indebtedness, provisions‘and covenants herein contained, Mortgagee and Mortgagor agree as
follows:

SECTION 1. DEFINITIONS

1.1 Definitions. Capitaiizéd terms used herein (including the recitals hereto) not
otherwise defined herein shall have the meaaings ascribed thereto in the Credit Agreement. In
addition, as used herein, the following terms'shall have the following meanings:

“Indebtedness” means (i) with respect to th¢ Borrower, all Obligations and liabilities of
every nature of the Borrower now or hereafter existirig ander or arising out of or in connection
with the Credit Agreement and the other Loan Documeilts; and (ii) with respect to the Borrower
or Mortgagor, all obligations and liabilities of every natur¢ of such Borrower or Mortgagor now
or hereafter existing under or arising out of or in connection with any other Loan Document, in
cach case together with all extensions or renewals thereof, “whether for principal, interest
(including interest that, but for the filing of a petition in bankruptcy witk respect to the Borrower,
would accrue on such obligations, whether or not a claim is allowed against the Borrower for
such interest in the related bankruptcy proceeding), fees, expenses, indefnnities or otherwise,
whether voluntary or involuntary, direct or indirect, absolute or contingznt, liquidated or
unliquidated, whether or not jointly owed with others, and whether or not fivin time to time
decreased or extinguished and later increased, created or incurred, and all or any porvon of such
obligations or liabilities that are paid, to the extent all or any part of such. payment is-axoided or
recovered directly or indirectly from Mortgagor, any Lender or Secured Party as a preference,
fraudulent transfer or otherwise, and all obligations of every nature of Mortgagor now or
hereafter existing under this Mortgage.

“Intercreditor Agreement” shall have the meaning ascribed to it in Section 12.3 herein.

“Mortgaged Property” means all of Mortgagor’s interest in (i) the real property
described in Exhibit A, together with any greater or additional estate therein as hereafter may be
acquired by Mortgagor (the “Land”); (ii) all improvements now owned or hereafter acquired by
Mortgagor, now or at any time situated, placed or constructed upon the Land subject to the
Permitted Encumbrances, (the “Improvements”; the Land and Improvements are collectively
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referred to as the “Premises™); (iii) all materials, supplies, equipment, apparatus and other items
of personal property now owned or hereafter acquired by Mortgagor and now or hereafter
attached to, installed in or used in connection with any of the Improvements or the Land, and
water, gas, electrical, telephone, storm and sanitary sewer facilities and all other utilities whether
or not situated in easements (the “Fixtures™); (iv) all right, title and interest of Mortgagor in and
to all goods, accounts, general intangibles, instruments, documents, chatte] paper and all other
personal property of any kind or character, including such items of personal property as defined
in the UCC (defined below), now owned or hereafter acquired by Mortgagor and now or
hereafter affixed to, placed upon, used in connection with, arising from or otherwise related to
the Premises (the “Personalty”); (v) all reserves, escrows or impounds required under the Credit
Agreement and-all deposit accounts maintained by Mortgagor with respect 10 the Mortgaged
Property (the “Deposit Accounts™); (vi) all leases, licenses, concessions, occupancy agreements
or other agreements (Vritten or oral, now or at any time in effect) which grant to any Person
(other than Mortgagor) a. possessory interest in, or the right to use, all or any part of the
Mortgaged Property, togetier with all related security and other deposits subject to depositors
rights and requirements of-law (the “Leases”); (vii) all of the rents, revenues, royalties, income,
proceeds, profits, security and. ether types of deposits subject to depositors rights and
requirements of law, and other berciits paid or payable by parties to the Leases for using,
leasing, licensing possessing, operating- from, residing in, selling or otherwise enjoying the
Mortgaged Property (the “Rents™), (viii)to the extent mortgageable or assignable all other
agreements, such as construction contracts, architects’ agreements, engineers’ contracts, utility
contracts, maintenance agreements, management  agreements, service contracts, listing
agreements, guaranties, warranties, permits, licenses, certificates and entitlements in any way
relating to the construction, use, occupancy, operatior, maintenance, enjoyment or ownership of
the Mortgaged Property (the “Property Agreemenis” ); (ix) to the extent mortgageable or
assignable all rights, privileges, tenements, hereditaments, Tights-of-way, easements, appendages
and appurtenances appertaining to the foregoing; (x) all property tax refunds payable to
Mortgagor (the “Tax Refunds™); (xi) all accessions, replacements and substitutions for any of
the foregoing and all proceeds thereof (the “Proceeds™); (xii} ail{insurance policies, unearned
premiums therefor and proceeds from such policies covering any of th< above propertly now or
hereafter acquired by Mortgagor (the “Insurance™); and (xiii) all of Mortgagor’s right, title and
interest in and to any awards, damages, remunerations, reimburserients;- settlements or
compensation heretofore made or hereafter to be made by any governmental anthority pertaining
to the Land, Improvements, Fixtures or Personalty (the “Condemnation Awardas”} - As used in
this Mortgage, the term “Mortgaged Property” shall mean all or, where the conteyt permits or
requires, any portion of the above or any interest therein.

“Qbligations” means all of the agreements, covenants, conditions, warranties,
representations and other obligations of Mortgagor (including, without limitation, the obligation
to repay the Indebtedness) under the Credit Agreement, or any other Loan Documents provided,
however, that Obligations which constitute Other Liabilities shall be secured by this Mortgage
solely to the extent that there is sufficient Mortgaged Property following satisfaction of the
Obligations described in clause (2) of the definition of Obligations in the Credit Agreement.

“UCC” means the Uniform Commercial Code of Illinois.
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1.2 Interpretation. Referencesto “Sections” shall be to Sections of this Mortgage
unless otherwise specifically provided. Section headings in this Mortgage are included herein
for convenience of reference only and shall not constitute a part of this Mortgage for any other
purpose or be given any substantive effect. The rules of construction set forth in Section 1.02 of
the Credit Agreement shall be applicable to this Mortgage mutatis mutandis. If any conflict or
inconsistency exists between this Mortgage and the Credit Agreement, the Credit Agreement
shall govern.

SECTION 2. GRANT

To securs the full and timely payment and timely performance of the Obligations,
Mortgagor MOXTGAGES, GRANTS, BARGAINS, ASSIGNS, SELLS and CONVEYS, to
Mortgagee the Mui*gaged Property, subject, however, to the Permitted Encumbrances, TO
HAVE AND TO HOLZ: ihe Mortgaged Property to Mortgagee, and Mortgagor does hereby bind
itself, its successors and’ 85iigns to WARRANT AND FOREVER DEFEND the title to the
Mortgaged Property unto Mrrigagee, subject to only Permitted Encumbrances, for so long as any
of the Obligations remain outstancing.

SECTION 3. WARRANTIES, REPRESENTATIONS AND
COVENANTS

3.1 Title. Mortgagor represen’s and warrants to Mortgagee that except for the
Permitted Encumbrances, (a) Mortgagor owns the Mortgaged Property free and clear of any
liens, claims or interests, and (b) this Mortgage, when properly recorded in the appropriate
records, together with any UCC financing statemenis required to be filed in connection
therewith, will create a valid, enforceable priority lien as yrovided herein and security interest
against the Mortgaged Property, subject only to Permitted Ercaumbrances.

32  Lien Status. Mortgagor shall preserve and proicet the lien and security interest
status of this Mortgage and the other Loan Documents to the exteny ¢elated to the Mortgaged
Property. If any lien or security interest other than a Permitted Encumbrance is asserted against
the Mortgaged Property, Mortgagor shall promptly, and at its expense, (3, give Mortgagee a
detailed written notice of such lien or security interest (including origin, amount and other
terms), and (b) pay the underlying claim in full or take such other action so as e cause it to be
released.

33  Payment and Performance. Mortgagor shall pay and shall perform the
Obligations in full when they are required to be paid or performed as required under the Loan
Documents. The terms and provisions of the Loan Documents are incorporated hereby as fully
set forth herein. '

3.4  Replacement of Fixtures and Personalty. Mortgagor shall not, without the
prior written consent of Mortgagee such consent not to be unreasonably withheld, conditioned or
delayed, permit any of the Fixtures or Personalty to be removed at any time from the Land or
Improvements, unless the removed item is removed temporarily for maintenance and repair or, if
removed permanently, is obsolete and is replaced by an article of equal or better suitability and
value, owned by Mortgagor subject to the liens and security interests of this Mortgage and the
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other Loan Documents, and free and clear of any other lien or security interest except such as
may be permitted under the Credit Agreement or first approved in writing by Mortgagee, such
approval not to be unreasonably withheld, conditioned or delayed.

3.5 Inspection. Mortgagor shall permit Mortgagee, and Mortgagee’s agents,
representatives and employees, upon reasonable prior notice to Mortgagor, to inspect the
Mortgaged Property and all books and records of Mortgagor located thereon, and to conduct
such environmental and engineering studies as Mortgagee may reasonably require; provided,
such inspections and studies shall not materially interfere with the use and operation of the
Mortgaged Property.

3.6 _Covenants Running with the Land. All Obligations contained in this
Mortgage are intendes by Mortgagor and Mortgagee to be, and shall be construed as, covenants
running with the Moiigaged Property. As used herein, “Mortgagor” shall refer to the party
named in the first paragrapbvof this Mortgage and to any subsequent owner of all or any portion
of the Mortgaged Property. /All Persons who may have or acquire an interest in the Mortgaged
Property shall be deemed to have notice of, and be bound by, the terms of the Credit Agreement
and the other Loan Documents; however, no such party shall be entitled to any rights thereunder
without the prior written consent of Mortgagee. In addition, all of the covenants of Mortgagor in
any Loan Document party thereto arc incorporated herein by reference and, together with
covenants in this Section, shall be covenants.nning with the land.

37  Condemnation Awards and Insurance Proceeds. Mortgagor assigns all
awards and compensation to which it is entitied for ary condemnation, eminent domain or other
taking, or any purchase in lieu thereof, to Mortgage¢ and authorizes Mortgagee to collect and
receive such awards and compensation and to give proper receipts and acquittances therefor,
subject to the terms of the Credit Agreement. Mortgagor assigns to Mortgagee all proceeds of
any insurance policies insuring against loss or damage to the Mbrtgaged Property, subject to the
terms of the Credit Agreement. Mortgagor authorizes Mortgage< 29 collect and receive such
proceeds and authorizes and directs the issuer of each of such insucance policies to make
payment for all such losses directly to Mortgagee, instead of to Mo tgagor and Mortgagee
jointly, subject to the terms of the Credit Agreement.

38  Change in Tax Law. Upon the enactment of or change in (includiag, without
limitation, a change in interpretation of) any applicable law (i) deducting or allowing Mortgagor
to deduct from the value of the Mortgaged Property for the purpose of taxation any lien or
security interest thereon or (i) subjecting Mortgagee or any of the Lenders to any tax or
changing the basis of taxation of mortgages, deeds of trust, or other liens or debts secured
thereby, or the manner of collection of such taxes, in each such case, so as 10 affect this
Mortgage, the Indebtedness or Mortgagee, and the result is to increase the taxes imposed upon or
the cost to Mortgagee of maintaining the Indebtedness, or to reduce the amount of any payments
receivable hereunder, then, and in any such event, Mortgagor shall, on demand, pay to
Mortgagee and the Lenders additional amounts to compensate for such increased costs or
reduced amounts (but excluding any income tax applicable to Mortgagee and the Lenders),
provided that if any such payment or reimbursement shall be unlawful, or taxable to Mortgagee,
or would constitute usury or render the Indebtedness wholly or partially usurious under
applicable law, then Mortgagor shall pay or reimburse Mortgagee or the Lenders for payment of
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the lawful and non-usurious portion thereof.

39  Mortgage Tax. Mortgagor shall (i) pay when due any tax imposed upon it or
upon Mortgagee or any Lender pursuant to the tax law of the state in which the Morigaged
Property is located in connection with the execution, delivery and recordation of this Mortgage
and any of the other Loan Documents, and (ii) prepare, execute and file any form required to be
prepared, executed and filed in connection therewith.

310 Reduction Of Secured Amount. In the event that the amount secured by the
Mortgage is less than the Indebtedness, then the amount secured shall be reduced only by the last
and final sums th2t Mortgagor or the Borrower repays with respect to the Indebtedness and shall
not be reduced v-any intervening repayments of the Indebtedness unless arising from the
Mortgaged Propeny. o long as the balance of the Indebtedness exceeds the amount secured,
any payments of the irdehtedness shall not be deemed to be applied against, or t0 reduce, the
portion of the Indebtedness sucured by this Mortgage. Such payments shall instead be deemed to
reduce only such portions of thic Indebtedness as are secured by other collateral located outside
of the state in which the Mortgaged Property is located or as are unsecured.

SECTION 4. DEFAULT AND FORECLOSURE

41 Remedies. If an Event ¢f Default has occurred and is continuing, Mortgagee
may, at Mortgagee’s election, exercise any or all of the following rights, remedies and recourses:
(a) declare the Indebtedness to be immediatdly due and payable, without further notice,
presentment, protest, notice of intent to accelerate, notice of acceleration, demand or action of
any nature whatsoever (each of which hereby is expre¢sly waived by Mortgagor), whereupon the
same shall become immediately due and payable, together with interest at the rate(s) stipulated in
the Credit Agreement; (b) enter the Mortgaged Property /ix person, by agent or by court-
appointed receiver, and take exclusive possession and maintaiii full control thereof and of all
books, records and accounts relating thereto or located thereon: If Mortgagor remains in
possession of the Mortgaged Property afier the occurrence and during the continuance of an
Event of Default and without Mortgagee’s prior written conset, Moitzagee may invoke any
legal remedies to dispossess Mortgagor; (¢) hold, lease, develop, manage; cperate of otherwise
use the Mortgaged Property upon such terms and conditions as Mortgagee may derm reasonable
under the circumstances (making such repairs, alterations, additions and improvements and
taking other actions, from time to time, as Mortgagee deems necessary or desirabie) and apply
all Rents and other amounts collected by Mortgagee in connection therewith in accordance with
the provisions hereof; (d) institute proceedings for the complete foreclosure of this Mortgage, by
judicial action, in which case the Mortgaged Property may be sold for cash or credit in one or
more parcels. With respect to any notices required or permitted under the UCC, Mortgagor
agrees that ten (10) days’ prior wriften notice shall be deemed commercially reasonable. At any
such sale by virtue of any judicial proceedings, or any other legal right, remedy or recourse, the
title to and right of possession of any such property shall pass to the purchaser thereof, and to the
fullest extent permitted by law, Mortgagor shall be completely and irrevocably divested of all of
its right, title, interest, claim, equity, equity of redemption, and demand whatsoever, either at law
or in equity, in and o the property sold and such sale shall be a perpetual bar both at law and in
equity against Mortgagor, and against all other Persons claiming or 10 claim the property sold or
any part thereof, by, through or under Mortgagor. Mortgagee or any of the Lenders may be a
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purchaser at such sale and if Mortgagee is the highest bidder, Mortgagee shall credit the portion
of the purchase price that would be distributed to Mortgagee against the Indebtedness in lieu of
paying cash. In the event this Mortgage is foreclosed by judicial action, appraisement of the
Mortgaged Property is waived; (¢) make application to a court of competent jurisdiction for, and
obtain from such court as a matter of strict right and without notice to Mortgagor or regard to the
adequacy of the Mortgaged Property for the repayment of the Indebtedness, the appointment of a
receiver of the Mortgaged Property, and Mortgagor irrevocably consents to such appointment.
Any such receiver shall have all the usual powers and duties of receivers in similar cases,
including the full power to rent, maintain and otherwise operate the Mortgaged Property upon
such terms as may be approved by the court, and shall apply such Rents in accordance with the
provisions herect, and/or (f) exercise all other rights, remedies and recourses granted under the
Loan Documents oiatherwise available at law or in equity.

42  Separat: Sales. The Mortgaged Property may be sold in one or more parcels
and in such manner and-order as Mortgagee in its sole discretion may elect; the right of sale
arising out of any Event of D={ault shall not be exhausted by any one or more sales.

43  Remedies Cumuiative, Concurrent and Nonexclusive. Mortgagee shall have
all rights, remedies and recourses grented in the Loan Documents and available at law or equity
(including the UCC), which rights (a) shill be cumulated and concurrent, (b) may be pursued
separately, successively or concurrently agzimst Mortgagor or others obligated under the Loan
Documents, or against the Mortgaged Proper’y, or against any one or more of them, at the sole
discretion of Mortgagee or the Lenders, (c) may be exercised as often as occasion therefor shall
arise, and the exercise or failure to exercise any of them shall not be construed as a waiver or
release thereof or of any other right, remedy or recourse, ~nd (d) are intended to be, and shall be,
nonexclusive. No action by Morigagee or the Lenders in tis enforcement of any rights, remedies
or recourses under the Loan Documents or otherwise at lav.-or equity shall be deemed to cure
any Event of Default.

44  Release of and Resort to Collateral. Mortgagee riav release, regardliess of
consideration and without the necessity for any notice to or conseit by the holder of any
subordinate lien on the Mortgaged Property, any part of the Mortgaged Freperty without, as to
the remainder, in any way impairing, affecting, subordinating or releasing the lien or security
interest created in or evidenced by the Loan Documents or their lien and security-in‘erest in and
to the Mortgaged Property. For payment of the Indebtedness, Mortgagee may resort to-any other
security in such order and manner as Mortgagee may elect.

45  Waiver of Redemption, Notice and Marshalling of Assets. To the fullest
extent permitted by law, Mortgagor hereby irrevocably and unconditionally waives and releases
(a) all benefit that might accrue to Mortgagor by virtue of any present or future statute of
limitations or law or judicial decision exempting the Mortgaged Property from attachment, levy
or sale on execution or providing for any stay of execution, exemption from civil process,
redemption or extension of time for payment; (b) all notices of any Event of Default or of
Mortgagee’s election to exercise or the actual exercise of any right, remedy or recourse provided
for under the Loan Documents; and (c) any right to a marshalling of assets or a sale in inverse
order of alienation. '
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4.6  Discontinuance of Proceedings. If Mortgagee or the Lenders shall have
proceeded to invoke any right, remedy or recourse permitted under the Loan Documents and
shall thereafter elect to discontinue or abandon it for any reason, Mortgagee or the Lenders shall
have the unqualified right to do so and, in such an event, Mortgagor and Mortgagee or the
Lenders shall be restored to their former positions with respect to the Indebtedness, the
Obligations, the Loan Documents, the Mortgaged Property and otherwise, and the rights,
remedies, recourses and powers of Mortgagee or the Lenders shall continue as if the right,
remedy or recourse had never been invoked, but no such discontinuance or abandonment shall
waive any Event of Default which may then exist or the right of Mortgagee or the Lenders
thereafter to exercise any right, remedy or recourse under the Loan Documents for such Event of
Default.

4.7  Appiication of Proceeds. The proceeds of any sale of, and the Rents and other
amounts generated by tie holding, leasing, management, operation or other use of the Mortgaged
Property, shall be applied by Mortgagee (or the recciver, if one is appointed) in the following
order unless otherwise requized by applicable law: first, to the payment of the costs and expenses
of taking possession of the Motgaged Property and of holding, using, leasing, repairing,
improving and selling the same, inclr<ing, without limitation, (a) receiver’s fees and expenses,
including the repayment of the amounts evidenced by any receiver’s certificates, (b) court costs,
(c) reasonable attorneys’ and accountanis® f=es and expenses, and (d) costs of advertisement; and
second, as provided in Section 7.03 of the Ciedit Agreement.

4.8  Occupancy After Foreclosure. Upon confirmation, any sale of the Mortgaged
Property or any part thereof will divest all right, Gitle-and interest of Mortgagor in and to the
property sold. Subject to applicable law, any purchasei =t a foreclosure sale will have the right
to receive possession of the property purchased on the dat< thirty (30) days of the entry of the
entry of an order confirming the foreclosure sale. If Mdortgapor retains possession of such
property or any part thereof subsequent to such sale, Mortgagor will be considered a tenant at
sufferance of the purchaser, and will, if Mortgagor remains in wossession after demand to
remove, be subject to eviction and removal, forcible or otherwise, with or without process of
law.

49  Additional Advances and Disbursements; Costs of Enfcrcenent. If any
Event of Default exists, Mortgagee and each of the Lenders shall have the right, ‘but not the
obligation, to cure such Event of Default in the name and on behalf of Mortgagor it accordance
with the Credit Agreement. All sums advanced and expenses incurred at any time by Mcrtgagee
or any Lender under this Section, or otherwise under this Mortgage or any of the other Loan
Documents or applicable iaw, shall bear interest at the rate(s) of interest set forth in the Credit
Agreement from the date that such sum is advanced or expense incurred if not repaid within five
(5) days after demand therefor, to and including the date of reimbursement, computed at the rate
or rates at which interest is then computed on the Indebtedness, and all such sums, together with
interest thereon, shall be secured by this Mortgage. Mortgagor shall pay all actually-incurred
expenses (including reasonable attorneys’ fees and expenses) of or incidental to the perfection
and enforcement of this Mortgage and the other Loan Documents, or the enforcement,
compromise or settlement of the Indebtedness or any claim under this Mortgage and the other
Loan Documents, and for the curing thereof, or for defending or asserting the rights and claims
of Mortgagee or the Lenders in respect thereof, by litigation or otherwise.
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410 No Mortgagee in Possession. Neither the enforcement of any of the remedies
under this Section, the assignment of the Rents and Leases under Section 5, the security interests
under Section 6, nor any other remedies afforded to Mortgagee or the Lenders under the Loan
Documents, at law or in equity shall cause Mortgagee or any Lender to be deemed or construed
to be a mortgagee in possession of the Mortgaged Property, to obligate Mortgagee or any Lender
to lease the Mortgaged Property or attempt to do so, or to take any action, incur any expense, or
perform or discharge any obligation, duty or liability whatsoever under any of the Leases or
otherwise.

SECTIONS. ASSIGNMENT OF RENTS AND LEASES

5.1 Assignment. In furtherance of and in addition to the assignment made by
Mortgagor herein, Mertgagor hereby absolutely and unconditionally assigns, sells, transfers and
conveys to Mortgagec i of its right, title and interest in and to all Leases, whether now existing
or hereafter entered into, snd-all of its right, title and interest in and to all Rents. This assignment
is an absolute assignment and-not an assignment for additional security only. So long as no
Event of Default shall have ozcurred and be continuing, Mortgagor shall have a revocable
license from Mortgagee to exerzise_all rights extended to the landlord under the Leases,
including the right to receive and collect all Rents and to hold the Rents in trust for use in the
payment and performance of the Obligatons and to otherwise use the same. The foregoing
license is granted subject to the conditiorul limitation that no Event of Default shall have
occurred and be continuing. Upon the occurrence and during the continuance of an Event of
Default, whether or not legal proceedings have commenced, and without regard to waste,
adequacy of security for the Obligations or solvercy of Mortgagor, the license herein granted
shall automatically expire and terminate, without notise by Mortgagee (any such notice being
hereby expressly waived by Mortgagor).

52  Perfection Upon Recordation. Mortgagor ackncwledges that Mortgagee has
taken all reasonable actions necessary to obtain, and that upon recordation of this Mortgage in
the appropriate tecords together with the proper recording of any U'CC financing statements
required to be filed in connection therewith, Mortgagee shall have, to the extent permitted under
applicable law, a valid and fully perfected, present assignment of the Rems arising out of the
Leases and alt security for such Leases subject to the Permitted Encumbrances and in the case of
security deposits, rights of depositors and requirements of law. Mortgagor ackrioviedges and
agrees that upon the proper recordation of this Mortgage Mortgagee’s interest in th¢ Kents shall
be deemed to be fully perfected, “choate” and enforced as to Mortgagor and all third varties,
including, without limitation, any subsequently appointed trustee in any case under Title 11 of
the United States Code (the “Bankruptcy Code”), without the necessity of commencing a
foreclosure action with respect to this Mortgage, making formal demand for the Rents, obtaining
the appointment of a receiver or taking any other affirmative action.

53  Bankruptey Provisions. Without limitation of the absolute nature of the
assignment of the Rents hereunder, Mortgagor and Mortgagee agree that (a) this Mortgage shall
constitute a “security agreement” for purposes of Section 552(b) of the Bankruptcy Code, (b) the
security interest created by this Mortgage exiends to property of Mortgagor acquired before the
commencement of a case in bankruptey and to all amounts paid as Rents, and (c) such security
interest shall extend to all Rents acquired by the estate after the commencement of any case in
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bankruptcy.
SECTION 6. SECURITY AGREEMENT

6.1  Security Interest. This Morigage constitutes a “security agreement” on
personal property within the meaning of the UCC and other applicable law and with respect to
the Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds,
Proceeds, Insurance and Condemnation Awards. To this end, Mortgagor grants to Mortgagee a
security interest in the Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property
Agreements, Tax Refunds, Proceeds, Insurance, Condemnation Awards and all other Mortgaged
Property whiciiis personal property to secure the payment and performance of the Obligations
subject to the Peimitted Encumbrances, and agrees that Mortgagee shall have all the rights and
remedies of a securéd“party under the UCC with respect to such property. Any notice of sale,
disposition or other inisnded action by Mortgagee with respect to the Personalty, Fixtures,
Leases, Rents, Deposit Accoants, Property Agreements, Tax Refunds, Proceeds, Insurance and
Condemnation Awards sent to-Mortgagor at least ten (10) days prior to any action under the
UCC shall constitute reasonable notice to Mortgagor.

6.2 Financing Statemeats. Mortgagor shall execute and deliver to Mortgagee, in
form and substance satisfactory to Morfaagee, such financing statements and such further
assurances as Mortgagee may, from time t¢ i, reasonably consider necessary to create, perfect
and preserve Mortgagee’s security interest hersunder and Mortgagee may cause such statements
and assurances to be recorded and filed, at such times and places as may be required or permitted
by law to so create, perfect and preserve such security interest. Mortgagor’s chief executive
office is at the address set forth in the recitals. '

6.3  Fixture Filing. This Mortgage shall aiso zonstitute a “fixture filing” for the
purposes of the UCC against all of the Mortgaged Property wlach'is or is to become fixtures.
Information concerning the security interest herein granted may be nbtained at the addresses of
Debtor (Mortgagor) and Secured Party (Mortgagee) as set forth in-the first paragraph of this
Mortgage.

SECTION7. ATTORNEY-IN-FACT

Mortgagor hereby irrevocably appoints Mortgagee and its successors and assigns, as its
attorney-in-fact, which agency is coupled with an interest and with full power of substition, (a)
to execute and/or record any notices of completion, cessation of labor or any other notices that
Mortgagee deems appropriate to protect Mortgagee’s interest, if Mortgagor shall fail to do so
within ten (10) days after written request by Mortgagee, (b) upon the issuance of a deed pursuant
to the foreclosure of this Mortgage or the delivery of a deed in lieu of foreclosure, to execute all
instruments of assignment, conveyance or further assurance with respect to the Leases, Rents,
Deposit Accounts, Fixtures, Personalty, Property Agreements, Tax Refunds, Proceeds, Insurance
and Condemnation Awards in favor of the grantee of any such deed and as may be necessary or
desirable for such purpose, (c) to prepare, execute and file or record financing statements,
continuation staiements, applications for registration and like papers necessary to create, perfect
or preserve Mortgagee’s security interests and rights in or to any of the Mortgaged Property, and
(d) while any Event of Default exists, to perform any obligation of Mortgagor hereunder;
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provided, (i) Mortgagee shall not under any circumstances be obligated to perform any
obligation of Mortgagor; (i) any sums advanced by Mortgagee in such performance shall be
added to and included in the Indebtedness and shall bear interest at the rate or rates at which
interest is then computed on the Indebtedness provided that from the date incurred said advance
is not repaid within five (5) days demand therefor; (iii) Mortgagee as such attorney-in-fact shall
only be accountable for such funds as are actually received by Mortgagee and shall not be
responsible to Mortgagor except for Mortgagee’s willful misconduct, gross negligence or bad
faith, as determined by a court of competent jurisdiction by final and nonappealable judgment;
and (iv) Mortgagee shall not be liable to Mortgagor or any other person or entity for any failure
to take any action which it is empowered to take under this Section.

SEC1'ONS. MORTGAGEE AS AGENT

Mortgagee lias‘meen appointed to act as Collateral Agent hereunder by Lenders and, by
their acceptance of the bexiefits hereof, Secured Parties. Mortgagee shall be obligated, and shall
have the right hereunder, to malke demands, to give notices, to exercise or refrain from exercising
any rights, and to take or refrain fvom taking any action (including the release or substitution of
Mortgaged Property), solely in accordance with this Mortgage and the Credit Agreement. In
furtherance of the foregoing provisions of this Section, each Secured Party, by its acceptance of
the benefits hereof, agrees that it shallhzve no right individually to realize upon any of the
Mortgaged Property, it being understood anu dgreed by such Secured Party that all rights and
remedies hereunder may be exercised solely by.Mortgagee for the benefit of Lenders and
Secured Parties in accordance with the terms of this Section. Mortgagee shall at all times be the
same Person that is Collateral Agent under the Credit Agreement. Written notice of resignation
by Collateral Agent pursuant to terms of the Credit Agreement shall also constitute notice of
resignation as Mortgagee under this Mortgage; removal of Cdflateral Agent pursuant to the terms
of the Credit Agreement shall also constitute removal as Mortgagee under this Mortgage; and
appointment of a successor Collateral Agent pursuant to the ternis o! the Credit Agreement shall
also constitute appointment of a successor Mortgagee under this Mertgage. Upon the acceptance
of any appointment as Collateral Agent under the terms of the Credit Agréement by a successor
Collateral Agent, that successor Collateral Agent shall thereupon succeed to and become vested
with all the rights, powers, privileges and duties of the retiring or removed Mortgagee under this
Mortgage, and the retiring or removed Mortgagee under this Mortgage shall pr¢mp.lv (i) transfer
to such successor Mortgagee all sums, securities and other items of Mortgaged Property held
hereunder, together with all records and other documents necessary or appropriate i1t coanection
with the performance of the duties of the successor Mortgagee under this Mortgage, and
(ii) execute and deliver to such successor Mortgagee such amendments to financing statements,
and take such other actions, as may be necessary or appropriate in connection with the
assignment to such successor Mortgagee of the security interests created hereunder, whereupon
such retiring or removed Mortgagee shall be discharged from its duties and obligations under this
Mortgage thereafter accruing. After any retiring or removed Collateral Agent’s resignation or
removal hereunder as Mortgagee, the provisions of this Mortgage shall continue to ensure to its
benefit as 1o any actions taken or omiited to be taken by it under this Mortgage while it was
Mortgagee hereunder.

SECTION9. TERMINATION AND RELEASE.
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Upon payment and performance in fiull of the Obligations, subject to and in accordance
with the terms and provisions of the Credit Agreement, Mortgagee, at Mortgagor’s expense, shall
promptly release the liens and security interests created by this Mortgage ot reconvey the
Mortgaged Property to Mortgagor.

SECTION 10. LOCAL LAW PROVISIONS

10.1 Tllinois Mortgage Foreclosure Law. It is the intention of Mortgagor and
Mortgagee that the enforcement of the terms and provisions of this Mortgage shall be
accomplished in accordance with the Illinois Mortgage Foreclosure Law (the “Act”), 735
ILCS 15-1201) ef seq., and with respect to such Act Mortgagor agrees and covenants that:

10.1.1. Mortgagor and Mortgagee shall have the benefit of all of the
provisions of the Act; riluding all amendments thereto which may become effective from time
to time after the date hers0f- In the event any provision of the Act which is specifically referred
to herein may be repealed, Mortgagee shall have the benefit of such provision as most recently
existing prior to such repeal, asiugh the same were incorporated herein by express reference;

10.1.2. Wherever: provision is made in this Mortgage or the Credit
Agreement for insurance policies to Tear mortgage clauses or other loss payable clauses or
endorsements in favor of Morigagee, or to- confer authority upon Mortgagee to settle or
participate in the settlement of losses undér policies of insurance or to hold and disburse or
otherwise control use of insurance proceeds, fromn ahd after the entry of judgment of foreclosure,
all such rights and powers of the Mortgagee shall continue in the Mortgagee as judgment creditor
or mortgagee until confirmation of sale;

10.1.3. All advances, disbursements /and expenditures made or incurred
by Mortgagee before and during a foreclosure, and before and 2{tex judgment of foreclosure, and
at any time prior to sale, and, where applicable, after sale, and dusing the pendency of any related
proceedings, for the following purposes, in addition to those ofierwise authorized by the
Mortgage, or the Credit Agreement or by the Act (collectively “Proteciive Advances”), shall
have the benefit of all applicable provisions of the Act, including those. provisions of the Act
hereinbelow referred to:

(a) all advances by Mortgagee in accordance with the/tzrms of the
Mortgage or the Credit Agreement to: (i) preserve, maintain, repair, restore or rebuild the
improvements upon the Mortgaged Property; (ii) preserve the lien of the Mortgage or the priority
thereof; or (iii) enforce the Mortgage, as referred to in Subsection (b)(5) of Section 15-1302 of
the Act;

(b) payments by Mortgagee of (i) principal, interest or other obligations in
accordance with the terms of any senior mortgage or other prior lien or encumbrance; (ii) real
estate taxes and assessments, general and special and all other taxes and assessments of any kind
or nature whatsoever which are assessed or imposed upon the Mortgaged Property or any part
thereof: (iii) other obligations authorized by the Mortgage; or (iv) with court approval, any other
amounts in connection with other liens, encumbrances or interests reasonably necessary to
preserve the status of title, as referred to in Section 15-1505 of the Act;
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(c) advances by Mortgagee in setllement or compromise of any claims
asserted by claimants under senior mortgages or any other prior liens;

(d) attorneys’ fees and other costs incurred: (i) in connection with the
foreclosure of the Mortgage as referred to in Section 1504(d)(2) and 15-1510 of the Act; (ii) in
connection with any action, suit or proceeding brought by or against the Mortgagee for the
enforcement of the Mortgage or arising from the interest of the Mortgagee hereunder; or (iii) in
preparation for or in connection with the commencement, prosecution or defense of any other
action related to the Mortgage or the Mortgaged Property;

() Mortgagee’s fees and costs, including attomeys’ fees, arising between
the entry of judgment of foreclosure and the confirmation hearing as referred to in Section 15-
1508(b)(1) of the AlH;

(D). ¢xpenses deductible from proceeds of sale as referred to in Section 15-
~ 1512(a) and (b) of the Act,

(g) expenses ncurred and expenditures made by Mortgagee for anyone or
more of the following: (i) if the Mqrtgiged Property or any portion thereof constitutes one or
more units under a condominium declaration, assessments imposed upon the unit owner thereof;
(ii) if Mortgagor’s interest in the Mortgagrd- Property is a leaschold estate under a lease or
sublease, rentals or other payments required (¢ be made by the lessee under the terms of the lease
or sublease; (iii) premiums for casualty and liability insurance paid by Mortgagee whether or not
Mortgagee or a receiver is in possession, if reasonibly required, in reasonable amounts, and all
renewals thereof, without regard to the limitation to maiutaining of existing insurance in effect at
the time any receiver or mortgagee takes possession of ‘the Mortgaged Property imposed by
Section 15-1704(c)(1) of the Act; (iv) repair or restoration o7 damage or destruction in excess of
available insurance proceeds or condemnation awards; (v} payments deemed by Mortgagee to be
required for the benefit of the Mortgaged Property or required 0.0 made by the owner of the
Mortgaged Property under any grant or declaration of easement, easernént agreement, agreement
with any adjoining land owners or instruments creating covenants or restrictions for the benefit
of or affecting the Mortgaged Property; (vi) shared or common expense asvessments payable to
any association or corporation in which the owner of the Mortgaged Property i5 a inember in any
way affecting the Mortgaged Property; (vii) if the loan secured hereby is a construction loan,
costs incurred by Mortgagee for demolition, preparation for and completion of corstiction, as
may be authorized by the applicable commitment, loan agreement or other agreemcnt; (viii)
payments tequired to be paid by Mortgagor or Mortgagee pursuant to any lease or other
agreement for occupancy of the Mortgaged Property and (ix) if the Mortgage is insured, payment
of FHA or private mortgage insurance required to keep such insurance in force.

All Protective Advances shall be additional indebtedness secured by this Mortgage, and
shall become immediately due and payable without notice and with interest thereon from the date
of the advance until paid at the rate of interest payable afier default under the terms of the Note.

This Mortgage shall be a lien for all Protective Advances as to subsequent purchasers and
judgment creditors from the time this Mortgage is recorded pursuant to Subsection (b)(5) of
Section 15-1302 of the Act.
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All Protective Advances shall, except to the extent, if any, that any of the same is clearly
contrary to or inconsistent with the provisions of the Act, apply to and be included in:

(1) any determination of the amount of indebtedness secured by this
Mortgage at any time;

(2) the indebtedness found due and owing to the Mortgagee in the judgment
of foreclosure and any subsequent supplemental judgments, orders, adjudications or findings by
the court of any additional indebtedness becoming due after such eniry of judgment, it being
agreed that in any foreclosure judgment, the court may reserve jurisdiction for such purpose;

(3) if right of redemption has not been waived by this Mortgage,
computation of amuunts required to redeem, pursuant to Sections 15-1603(d)(2) and 1603(e) of
the Act;

(4) detzrmination of amounts deductible from sale proceeds pursuant to
Section 15-1512 of the Act;

(5) applicaticn of income in the hands of any receiver or mortgagee in
possession; and

(6) computation of ariy deficiency judgment pursuant to Sections 15-
1508(b)(2), 15-1508(e) and 15-1511 of the Ac; '

10.1.4. Tn addition to any provision of this Mortgage authorizing the
‘Mortgagee to take or be placed in possession of the Morigaged Property, or for the appointment
of a receiver, Mortgagee shall have the right, in accordanse with Sections 15-1701 and 15-1702
of the Act, to be placed in possession of the Mortgaged Froperty or at its request to have a
receiver appointed, and such receiver, or Mortgagee, if and when placed in possession, shall
have, in addition to any other powers provided in this Mortgage, e «ights, powers, immunities,
and duties as provided for in Sections 15-1701 and 15-1703 of the Act; anc

10.1.5. Mortgagor acknowledges that the Mortgaged Property does not
constitute agricultural real estate, as said term is defined in Section 15-1201 of the Act or
residential real estate as defined in Section 15-1219 of the Act. Pursuant to Sectior15-1601(b)
of the Act, Mortgagor hereby waives any and all right of redemption.

10.2 Future Advances; Revolving Credit. Mortgagee is obligated under the terms
of the Credit Agreement to make advances as provided therein, and Mortgagor acknowledges
and intends that all such advances, including future advances whenever hereafter made, shall be
a lien from the time this Mortgage is recorded, as provided in Section 15-1302(b)(1) of the Act.
That portion of the Obligations which comprises the principal amount then outstanding of the
Revolving Loans constitutes revolving credit indebtedness secured by a mortgage on real
property, pursuant to the terms and conditions of 204 ILCS 5/5(d), Mortgagor covenants and
agrees that this Mortgage shall secure the payment of all loans and advances made pursuant to
the terms and provisions of the Credit Agreement, whether such Joans and advances are made as
of the date hereof (or at any time in the future, and whether such future advances are obligatory
or are to be made at the option of Mortgagee or otherwise (but not advances or loans made more
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than 20 years after the date hereof), to the same extent as if such future advances were made on
the date of the execution of this Mortgage and although there may be no advances made at the
time of the execution of this Mortgage and although there may be no other indebtedness
outstanding at the time any advance is made. The lien of this Mortgage shall be valid as to all
Obligations, including future advances, from the time of its filing of record in the office of the
Recorder of Deeds of the County in which the Mortgaged Property is located. The total amount
of the Obligations may increase or decrease from time to time, but the total unpaid principal
balance of the Obligations (including disbursements which Mortgagee may make under this
Mortgage or any other document or instrument evidencing or securing the Secured) at any time
outstanding shall not exceed the amount referred to in the Granting Clauses of this Mortgage.
This Mortgage shall be valid and shall have priority over all subsequent liens and encumbrances,
including statutory-iiens except taxes and assessments levied on the Mortgaged Property, to the
extent of the maxiur:n amount secured hereby.

10.3 Il aeis Responsible Property Transfer Act. Mortgagor represents and
warrants that no portion of ‘¢ Mortgaged Property is subject to the disclosure requirements of
the Illinois Responsible Property Frensfer Act of 1988, 765 ILCS 90, ef seq.

10.4 Variable Rat(: Additional Interest. The Obligations of Borrower which
are secured by this Mortgage, include, among other things, the obligation to pay interest on the
unpaid principal balance of the Loan on the oasis of the “Adjusted Prime Rate” which Adjusted
Prime Rate shall accrue from time to time at a variable rate of interest as provided in the Note.

SECTION 11. MULTI-SITE REAIL, ESTATE TRANSACTIONS.

The Mortgagor acknowledges that this Mortgage is-one of a number of Mortgages and
other Security Documents (collectively, the “Other Morigzges”) that secure the Obligations.
Mortgagor agrees that, subject to the terms of Section 9 hereof, (ne lien of this Mortgage shall be
absolute and unconditional and shall not in any manner be affecied-or impaired by any acts or
omissions whatsoever of Mortgagee, and without limiting the generality of the foregoing, the
lien hereof shall not be impaired by any acceptance by Mortgagec of ‘any security for or
guarantees of the Obligations, or by any failure, neglect or omission on the part of Mortgagee to
realize upon or protect any Obligation or any collateral security therefor inclucing the Other
Mortgages. Subject to the terms of Section 9 hereof, the lien of this Morigage sha'tnot in any
manner be impaired or affected by any release (except as to the property released), saie, pledge,
surrender, compromise, settlement, renewal, exfension, indulgence, alteration, ~cnenging,
modification or disposition of any of the Obligations or of any of the collateral security therefor,
including the Other Mortgages or any guarantee thereof, and, to the fullest extent permitted by
applicable law, Mortgagee may at its discretion foreclose, exercise any power of sale, or exercise
any other remedy available to it under any or all of the Other Mortgages without first exercising
or enforcing any of its rights and remedies hereunder. Such exercise of Mortgagee’s rights and
remedies under any or all of the Other Mortgages shall not in any manner impair the
indebtedness hereby secured or the lien of this Mortgage and any exercise of the rights and
remedies of Mortgagee hereunder shall not impair the lien of any of the Other Mortgages or any
of Mortgagee's rights and remedies thereunder. To the fullest extent permitted by applicable
law, Mortgagor specifically consents and agrees that Mortgagee may exercise its rights and
remedies hereunder and under the Other Mortgages separately or concurrently and in any order
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that it may deem appropriate and waives any right of subrogation.
SECTION 12. MISCELLANEOUS

12.1  Notices. Any notice required or permitted to be given under this Mortgage
shall be given in accordance with the notice provisions of the Credit Agreement. No failure or
delay on the part of Mortgagee or any Lender in the exercise of any power, right or privilege
hereunder or under any other Loan Document shall impair such power, right or privilege or be
construed to be a waiver of any default or acquiescence therein, nor shall any single or partial
exercise of any such power, right or privilege preclude other or further exercise thereof or of any
other power /sight or privilege. All rights and remedies existing under this Mortgage and the
other Loan Documents are cumulative to, and not exclusive of, any rights or remedies otherwise
available. In case-ary provision in or obligation under this Morigage shall be invalid, illegal or
unenforceable in auy duvrisdiction, the validity, legality and enforceability of the remaining
provisions or obligations; 0w of such provision or obligation in any other jurisdiction, shall not in
any way be affected or impaized thereby. All covenants hereunder shall be given independent
effect so that if a particular action or condition is not permitted by any of such covenants, the fact
that it would be permitted by an-excention to, or would otherwise be within the limitations of,
another covenant shall not avoid the occurrence of a Default or an Event of Default if such action
is taken or condition exists. Upon paymént in full and performance in full of the Obligations,
subject to and in accordance with the terras-aud provisions of the Credit Agreement, Mortgagee,
at Mortgagor’s expense, shall promptly release the liens and security interests created by this
Mortgage or reconvey the Mortgaged Property to Mortgagor or, at the request of Mortgagor,
assign this Mortgage without recourse.

122  Choice of Law. THE PROVISIONS GF THIS MORTGAGE REGARDING
THE CREATION, PERFECTION AND ENFORCEMENT GF THE LIENS AND SECURITY
INTERESTS HEREIN GRANTED SHALL BE GOVERNED BY AND CONSTRUED UNDER
THE LAWS OF THE STATE IN WHICH THE MORTGAGEL "ROPERTY IS LOCATED.
ALL OTHER PROVISIONS OF THIS MORTGAGE AND» THE RIGHTS AND
OBLIGATIONS OF MORTGAGOR AND MORTGAGEE SHALL BE GOVERNED BY, AND
SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WiVH, THE LAWS OF
THE STATE OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAWS
PRINCIPLES THEREOF.

12.3 Intercreditor Agreement.(a) The lien herein granted to Mortgagee parsuant
to the Credit Agreement is second in priority to the Liens granted to Term Agent pursuant to the
Term Credit Agreement and the Term Mortgage. Notwithstanding anything herein to the
contrary, the lien and security interest granted to the Mortgagee pursuant to this Mortgage and
the exercise of any right or remedy by such Mortgagee hereunder are subject to the provisions of
the Intercreditor Agreement. In the event of any conflict between the terms of the Intercreditor
Agreement and this Mortgage, the terms of the Intercreditor Agreement shall govern. The
foregoing provisions of this paragraph shall remain in full force and effect for so long as the
Term Credit Agreement remains outstanding.

(b) No amendment or waiver of any provision of this Mortgage shall be effective
unless such amendment or waiver is made in compliance with the Intercreditor Agreement and
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made in writing signed by both Mortgagor and Mortgagee.

' 12.4  Successors and Assigns. This Mortgage shall be binding upon and inure to the
benefit of Mortgagee and Mortgagor and their respective successors and assigns. Mortgagor
shall not, without the prior written consent of Mortgagee, such consent not to be unreasonably
withheld, conditioned or delayed, assign any rights, duties or obligations hereunder.

12.5 No Waiver. Any failure by Mortgagee to insist upon strict performance of any
of the terms, provisions or conditions of the Loan Documents shall not be deemed to be a waiver
of same, and Mortgagee shall have the right at any time to insist upon strict performance of all of
such terms, p:ovisions and conditions.

12.6 Suprogation. To the extent proceeds of the Loan have been used to
extinguish, extend ‘orrenew any indebtedness against the Mortgaged Property, then Mortgagee
shall be subrogated to™ sii-of the rights, liens and interests existing against the Mortgaged
Property and held by the ho!dsr of such indebtedness and such former rights, liens and interests,
if any, are not waived, but are continued in full force and effect in favor of Mortgagee.

12.7 Credit Agreemen(. 'If any conflict or inconsistency exists between this
Mortgage and the Credit Agreement, the Credit Agreement shall govern.

128 Waiver of Stay, Moratorium and Similar Rights. Mortgagor agrecs, to the
full extent that it may lawfully do so, that it will not at any time insist upon or plead or in any
way take advantage of any appraisement, valuation, stay, marshalling of assets, extension,
redemption or moratorium law now or hereafter in force and effect so as to prevent or hinder the
enforcement of the provisions of this Mortgage or the irdebtedness secured hereby, or any
agreement between Mortgagor and Mortgagee or any rights orremedies of Mortgagee.

12.9 FEntire Agreement. This Mortgage and the other Loan Documents embody the
entire agreement and understanding between Mortgagee and Mortgager and supersede all prior
agreements and understandings between such parties relating to the subject matter hereof and
thereof, Accordingly, the Loan Documents may not be contradicted b;'evidence of prior,
contemporaneous or subsequent oral agreements of the parties. There are 110 unwritten oral
agreements between the parties.

12.10  Counterparts. This Mortgage is being executed in several counterpans, all of
which are identical, except that to facilitate recordation, if the Mortgaged Property is-situated
offshore or in more than one county, descriptions of only those portions of the Mortgaged
Property located in the county in which a particular counterpart is recorded shall be attached as
Exhibit A thereto. Each of such counterparts shall for all purposes be deemed to be an original
and all such counterparts shall together constitute but one and the same instrument.

12.11 Submission to Jurisdiction. MORTGAGOR AGREES THAT ANY SUIT
FOR THE ENFORCEMENT OF THIS MORTGAGE MAY BE BROUGHT IN THE COURTS
OF THE STATE OF NEW YORK SITTING IN THE BOROUGH OF MANHATTAN OR
ANY FEDERAL COURT SITTING THEREIN AS THE MORTGAGEE MAY ELECT IN ITS
SOLE DISCRETION AND CONSENTS TO THE NON-EXCLUSIVE JURISDICTION OF
SUCH COURTS. MORTGAGOR AND MORTGAGEE (BY ITS ACCEPTANCE OF THIS
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MORTGAGE) EACH HEREBY WAIVES ANY OBJECTION WHICH IT MAY NOW OR
HEREAFTER HAVE TO THE VENUE OF ANY SUCH SUIT OR ANY SUCH COURT OR
THAT SUCH SUIT IS BROUGHT IN AN INCONVENIENT FORUM AND AGREES THAT
A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS
MORTGAGE OR ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT
MORTGAGEE MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING
RELATING TO THIS MORTGAGE AGAINST MORTGAGEE OR ITS PROPERTIES IN
THE COURTS OF ANY JURISDICTION.

MORTGAGOR AGREES THAT ANY ACTION COMMENCED BY MORTGAGOR
ASSERTING ANY £LAIM OR COUNTERCLAIM ARISING UNDER OR IN CONNECTION
WITH THIS MORTCGAGE OR ANY OTHER LOAN DOCUMENT SHALL BE BROUGHT
SOLELY IN A COURT-Of THE STATE OF NEW YORK SITTING IN THE BOROUGH OF
MANHATTAN OR ANY “EDERAL COURT SITTING THEREIN AS THE MORTGAGEE
MAY ELECT IN ITS SOLE DISCRETION AND CONSENTS TO THE EXCLUSIVE
JURISDICTION OF SUCH COURTS WITH RESPECT TO ANY SUCH ACTION.

MORTGAGOR AND MOETSGAGEE (BY ITS ACCEPTANCE OF THIS
MORTGAGE) IRREVOCABLY CONSENZS TO SERVICE OF PROCESS IN THE MANNER
PROVIDED FOR NOTICES IN SECTION ¢.01 OF THE CREDIT AGREEMENT. NOTHING
IN THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT WILL AFFECT THE RIGHT
OF MORTGAGOR AND MORTGAGEE TO SEF'Vi PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW.

12.12 Waiver of Jury Trial. EACH PARTY /HERETO HEREBY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN ANY LEGAL PRCCCEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS MOXTGAGE, ANY OTHER
LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY); AMD WAIVES DUE
DILIGENCE, DEMAND, PRESENTMENT AND PROTEST AND ANY NO(ICES THEREOF
AS WELL AS NOTICE OF NONPAYMENT. EACH PARTY HERETO (4) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER FAKTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY (WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVERS, AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS MORTGAGE BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

12.13 Further Assurances. At any time and from time to time, upon request by
Mortgagee, Mortgagor will make, execute and deliver, or cause to be made, executed and
delivered, to Mortgagee and, where appropriate, cause to be recorded and/or filed and from time
{o time thereafter to be re-recorded and/or refilled at such time and in such offices and places as
shall be deemed desirable by Mortgagee, any and all such other and further assignments,
mortgages, security agreements, financing statements, continuation statements, instruments of
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further assurance, certificates and other documents as may, in the opinion of Mortgagee, be
necessaty or desirable in order to effectuate, complete, or petfect, or to continue and preserve (a)
the obligations of Mortgagor under this Mortgage, and (b) the Lien created by this Mortgage
upon the Mortgaged Property. Upon any failure by Mortgagor so to do, Mortgagee may make,
execute, record, file, re-record and/or refile any and all such assignments, mortgages, security
agreements, financing statements, continuation statements, instruments, certificates, and
documents for and in the name of Mortgagor, and Mortgagor hereby irrevocably appoints
Mortgagee the agent and attorney in fact of Mortgagor so to do.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, Mortgagor has on the date set forth in the acknowledgment
hereto, effective as of the date first above written, caused this instrument to be duly executed and
delivered by authority duly given.

BURLINGTON COAT FACTORY REALTY OF
RIVER QAKS, INC., an Illinois corporation

By: %
Nate: mﬁ

Title: E'\{fCLUhVCjV’Q’ prﬂfidcn.}_\

IL Signature Page
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State of NUMV(YU)
County of NJ’U \b“g >

I, the undersigned, a IotaryPublic, in and for the County and State aforesaid, DO
HEREBY CERTIFY, that 14 FL) ond personally known to

me to be the ELoCMW, Ve, estlNR  of the corporation and personally known to me to

be the same person whose name is subscribed to the foregoing instrument,appeared before me

this day in person and acknowledged that as such Qewﬁv& Ve ¥He/she signed and

delivered the ¢aid instrument and caused the corporate seal‘gflsaid corporati t(}ﬁ afg)ﬁd

thereto, pursuart o authority given by the Board ofmm W‘ﬁﬂ}' (ﬂl‘% ¥ Ave! %
corporation, as their free and voluntary act, and as the free and voluntary act and deed of said

corporation, for the¢ uses and purposes therein fet forth.

t
day of April 2006.

B

Given under my hand and official seal, this I’

Nbtary Public

Commission expires 20

APRIL B. ABRAMS
Moiary Public, State of New York
No. 01AB5030907
alified in Nassau County
Commassiun Expires July 25, 2006

IL Signature Page
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EXHIBIT A TO
MORTGAGE

Legal Description of Premises: [See attached]

A-1
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EXHIBIT A
PARCEL 1:

LOT 1 AND THE SOQUTHWESTERLY 1.04 FEET OF LOT 2 IN THE LANDINGS PLANNED UNIT
DEVELOPMENT, BEING A SUBDIVISION OF PART OF THE SOUTHWEST 1/4 OF SECTICN

19, TOWNSHIP 36 NORTH, RANGE 15 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOQIS. ALSO THAT PART OF QUTLOT A IN THE LANDINGS PLANNED UNIT
DEVELCOPMENT ROUNDED ANDDESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHEAST CORNER OF
LOT 1 AFORESAID, THENCE SCQUTH 25 DEGREES, 14 MINUTES 34 SECONDS WEST ON THE
SOUTHWESTERLY PROLONGATION OF THE EASTERLY LINE OF SAID LOT 1, A DISTANCE OF 50
FEET:; THENCE NORTH 64 DEGREES, 45 MINUTES, 26 SECONDS WEST A DISTANCE OF 93 FEET;
THENCE SOUTH 25 DEGREES, 14 MINUTES, 34 SECONDS WEST A DISTANCE OF 82.32 FEET;
THENCE NCORZH )37 DEGREES, 48 MINUTES, 25 SECONDS WEST A DISTANCE OF 5.61 FEET TO
AN ANGLE POINASON SAID LOT 1; THENCE NORTH 25 DEGREES, 14 MINUTES, 34 SECONDS
EAST ON A LINL CF SAID LOT 1, A DISTANCE OF 129.78 FEET TO AN ANGLE POINT OF SAID
LOT 1; THENCE S2UTH 64 DEGREES, 45 MINUTES, 26 SECONDS EAST ON A LINE OF SAID LOT
1, A DISTANCE CF J$2 FEEET TO THE POINT OF BEGINNING.ALSOTHAT PART OF OUTLOT A IN
THE LANDINGS PLANNEZ UHIT DEVELOPMENT BOUNDED ANDDESCRIBED AS FOLLOWS: BEGINNING
LT THE NORTHWESTERLY CURNER OF LOT 1 AFORESAID, THENCE NORTH €4 DEGREES, 45
MINUTES, 26 SECONDS WEST 2il THE NORTHWESTERLY PROLONGATION CF THE NORTHERLY LINE
OF SAID TLOT 1 A DISTANCE ©f ./ FEET; THENCE SOUTH 25 DEGREES, 14 MINUTES, 34
SECONDS WEST A DISTANCE OF 180 FEET TO A PCINT ON A LINE OF SAID LOT 1; THENCE
SCUTH 64 DEGREES 45 MINUTES 25 SECONDS EAST ON A LINE OF SAID LOT 1 A DISTANCE CF
7 FEET TO AN ANGLE POINT CF SAID 0T 1; THENCE NORTH 25 DEGREES, 14 MINUTES, 34
SECONDS EAST ON A LINE OF SAID LOU 7./A DISTANCE OF 180 FEET TG THE POINT OF
BEGINNING.

FARCEL Z:

PERPETUAL, NON-EXCLUSIVE ERSEMENTS FOR THE RURZOSE OF PARKING, INGRESS AND EGRESS

&S SET FORTH IN DECLARATION OF RECIPROCAL EASEMENTS AND OPERATING COVENANTS

RECORDED AUGUST 16, 1985 AS DOCUMENT 85149087 ANL.AS CREATED BY DEED RECORDED

OCTOBER 15, 1985 AS DOCUMENT 85235391 AND AMENDED BY FIRST AMENDMENT TO SAID
DECLARATION RECORDED AS DOCUMENT 85329731, AWARDED R2Y SHECOND AMENDMENT AS DOCUMENT
88103519, AND THIRD AMENDMENT AS DOCUMENT 00331108 OVER.AND ACROSS COMMON AREA AS SUCH
IS5 DEFINED AND LIMITED THEREIN.

TOGETHER WITH the Terms, provisions, covenants, agreements &nd conditions contained in
the road and utility Reciprocal Easement Agreement dated July 3%, 1985 and recorded
August 16 1985 as Document 85149084 as amended by Amendment datedsJdanuary 15, 198¢ and
recorded September 30, 1986 as Document 86446672 made by and betweeil Amalgamated Trust
and Savings Bank, as Trustee under Trust Agreement dated June 21, 12%4'and known as
Trust Number 4951, and the beneficiary thereof, Lansing Landings Shoppiry Center
Partnership, LTD., an Illinois LTD, Partnership and River Land Associates, an Illinois
General Partnership.
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