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T MORTGAGE, ENT QF- TS,
SECURITY AGREEMENT and FINANCING STATEMENT
|
THIS MORTGAGE, -ASSIGNMENT-OE-LEASES-AND-RENTS, BECURITY

AGREEMENT and FINANCING STATEMENT (herein sometimes called
"Mortgage”} is made as of August 13, 1986, by and between:
WIEBOLDT STORES, INC. therein, together with its successors
and assigns, called the "Mortgagor”), a corporation duly
organized and validly existing under the laws of the State
of ‘Tilinois and having its office at One North State Street,
Chicago, Illinois 606027; and AMA/WSI, Inc., a corporation
duly oryjanized and validly existing under the laws of the
State oc Delaware and having its office at 74% Fifth Avenue,
New York, YNew York 10151 (herein, together with its suc-
cessors and assigns, called the "Mortgagee'"),

1986 by and between
any other agree-

RECITALS:

—_————

A. Land. The Murctgagor is the owner of the land (the
"Fee Land") described on Sxhibit A attached hereto. In the
case of the existence of a leasehold estate in the land
listed on Exhibit B attached hereto (the "Leasehold Land"),
the Mortgagor 1s also the owner of the Leasehold Land. (The
Fee Land and the Leasehold Land dre referred to collectively
herein as the "Land".)

the indebtedness arising pursuant to that certazin Sates

Agreement dated as of September 11,
and also including, without limitation,

or consjgnment agreements or consignment and sales agree-
meats entered into by the parties

Mortgagor and Martgagee and any such sales agreesents
mants as the parties may enter into from time to tima,

L

£L822099

|

B, The Liabilities. As used in this Mortgage, the
term "Liabilitles" means and includes 2l of the following:
any and all liabilities, obligations and(iidebtedness of any
type or description, howscever created, arising or evi-
denced, direct or indirect, absolute or contingent, recourse
or "nonrecourse”, whether or not pursuant to a written
instrument, now or hereafter existing or due or to become
due, owing by the Mortgagor to the Mortgagee including,
without limitation, [in connection with the sale or olher
transfer of inventory to the Mortgagor or in connectior-with
services provided by the Mortgagee to the Mortgagor; all of
the covenants, obligations and agreements (and the truth of
all representations and warranties) of the Mortgagor in,
under or pursuant to this Mortgage or any Indebtedness In-
Strument (hereinafter defined); any and all advances, costs
or expenses paid or incurred by the Mortgagee to protect any
or

1986 by and between

Mortgagor and Mortgagea and any such other sales

THIS IS A JUNIOR MORTGAGE THE LIEN OF WHICH IS SUBORDINATE
TO THE SUPERIOR MORTGACE AS DESCRIBED HEREIN.

ircluding, without limitation, the indebtedness *]
arising pursuant to that certain Salec Agreement

ment and sales agrecments as the parties may enter

agreements or consignment egrecments or consign-
into from time to time

dated as of September 11,
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all of the Collateral (hereinafter defined), perform any
obligation of the Mortgagor hereunder or ccllect apy amount
owing to the Mortgagee which is secured hereby; provided,
however, that the maximum principal amount of the Liabili~
ties shall not exceed the sum of $25,000,000.00 plus the
total amount of all advances made by the Mortgagee to pro-
tect the Collateral and the security interest and lien
created hereby; interest (if any) on all of the foregoing;
and all costs of enforcement and collection of this Mortgage
ard the Liabilities.

C, The Collateral. For purposes of this Mortgage, the
termn'Collateral” means and includes all of the following:

{i) Real Estate, All of the Land, together with
all ard singular the tenements, rights, easements,
hereditaments, rights of way, privileges, liberties,
appendages. énd appurtenances now or hereafter belonging
or in anywise gopertaining to the Land {(including, with-
out limitaticn, all rights relating to storm and sani-
tary sewer, water. gas, electric, railway and telephone
services); all development rights, air rights, water,
water rights, water stock, gas, oil, minerals, coal and
other substances of aay kind or character underlying or
relating to the Land; all estate, claim, demand, rightg,
title or interest of the Mortgagor in and to any street,
road, highway, or alley {vacated or otherwise} adjoining
the Land or any part thereoi; ‘all strips and gores
belonging, adjacent or pertaiuinoc to the Land; and any
after-acquired title to any of the foregoing (all of the
foregoing is herein referred to crilectively as the
"Real Estate");
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(ii) Leasehold Estate. All present and future
estate, right, title and interest of Morcgagor, as les-
see, in and to the Leasehold land which is cu.rated under
or pursuant to or arises out of the lease deszribed in
Exhibit B {the "Wieboldt Lease") (if any), and all pre-
sent and future amendments, extensions, renewals and
supplements, including all of Mortgagor's unexpired
estate, title, interest and term of years in the Lease-
hold Land by virtue of the Wieboldt Lease and any and
all credits, deposits, options to renew or extend,
options to purchase, rights and privileges of Mortgagor
thereunder (all of the foregoing is herein referred to
collectively as the "Leasehold Estate);

(iii}) Improvements and Fixtures. All buildings,
structures, replacements, furnishings, fixtures,
fittings and other improvements and property of every
kind and character now or hereafter located or erected
on the Real Estate, together with all building or con-

-
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struction materials, eguipment, appliances, machinery,
plant equipment, fittings, apparatus, fixtures,
conveyors, material storage and handling equipment, and
other articles of any kind or nature whatsoever now or
hereafter found on, affixed to or attached to the Real
Estate, including {(without limitation) all motors,
boilers, engines and devices for the operation of pumps,
and all heating, electrical, lighting, power, plumbing,
air conditioning, refrigeration and ventilation equip-
ment (all of the foregoing is herein referred to collec-
tively as the "Improvements");

{iv) Personal Property. All building materials,
gords, construction materials, appliances (including
stoves, refrigerators, water fountains and coolers,
fans, ‘neaters, incinerators, compacters, dishwashers,
clothes washers and dryers, water heaters and similar
equipment) supplies, blinds, window shades, awnings.
carpeting, Iloor coverings, elevators, office equipment,
growing plants;, fire sprinklers and alarms, control
devices, equipment {including motor vehicles and all
window cleaning, -building cleaning, swimming pool, rec-
reational, monitorira, garbage, air conditioning, pest
control and other eguirment), tools, furnishings, furni-
ture, display cases, racks, shelving, light fixtures,
non-structural additions to the Real Estate, and all
other tangible property of any kind or character now or
hereafter owned by the Mortyagnr and used or useful in
connection with the Premises qbut excluding all inven-
tory, Mortgagee's first prioricy ¢ocurity interest in
which is governed by the Security Avoreement dated as of
September 8, 15986 between Mortgago: and Mortgagee (the
"Security Agreement”)), any constructiocn undertaken on
the Real Estate, any trade, business c¢r cther activity
{whether or not engaged in for profit} for which the
Real Estate is used, the maintenance of the k:al Estate
or the convenience of any guests, licensees g invitees
of the Mortgagor, all regardless of whether loczted on
the Real Estate or located elsewhere for purposc¢s of
fabrication, storage or otherwise, including {(without
limitation) all rights under and to the escrow
account{s) established and maintained pursuant to Sec-
tion 20 of Article I hereinbelow (all of the foregoing
is herein referred to collectively as the "Goods"):

CEE22V98

—4{v)_-Rents., —All_rents, issues, profits,-royvalties,
—avails,-income -and other .benefits derived -or—owned..by .
-the Mortgagor-directly.or_indirectly.from-the-Real ——
_Estate, the Leasehold Estate.or-the-Improvements—{all-of.
—the foregoing-is-herein-collectively.called-the-“Rents');.
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—{vi)—Lleases.—All-Tights-o0f the -Mortgagor-under—all-
—-leases—{including, without-limitation,-the Wieboldt ~
—Lease),—licenses,_gccupancy-agreements, concessions-or-—.
—other—arrangements, -whetherwritten ororal—whether-now--
—existing or_entered..into. at.any-time-hereafter, whereby —.
--any-person._agrees to.pay. money.-or.-any-consideration-for ...
—the_use, possession_or.-occupancy-of, or any estate in,
—the Real Estate,-the.lLeasehold-Estate-or-the--Improve-—.—
—ments.or -any part.thereof, _and.all rents, -income, prof~_. .
.-its, benefits, avalils, advantages.and claims.against . ..
».quarantors.under any thereof {(all of the foregoing-is ..--.
-/nerein. referred to collectively as the "leases"}; . -..oe .

fvil) Plans. All rights of the Mortgagor to plans
and specifications, designs, drawings and other matters
prepared for any construction on the Real Estate (all of
the foregoing is herein called the "Plans");

(viii) Ccntracts for Construction. All rights of the
Mortgagor under any contracts executed by the Mortgagor
as owner with ary provider of goods or services for or
in connection with ary construction undertaken on, or
services performed or to be performed in connection
with, the Real Estate or the Improvements {all of the
foregoing is herein refzrzed to collectively as the
"Contracts for Construction");

(ix) Contracts for Sale nr Financing. All rights
of the Mortgagor as seller or Lorrower under any agree-
ment, contract, understanding or ‘ar-angement pursuant to
which the Mortgagor has, with the consent of the Mortga-
gee, obtained the agreement of any perzon to pay or
disburse any money for the Mortgagor's- cale (or borrow-
ing on the security) of the Collateral or any part
thereof (all of the foregoing is herein refstred to
collectively as the "Contracts for Sale"); and

(x) Other Property, All other property cr rights
of the Mortgagor of any kind or character related to the
Real Estate, the Leasehcld Estate or the Improvements,
and all proceeds (including, without limitation, insur-
ance and condemnation proceeds) and products of any of
the foregoing. (All of the Real Estate, the Leasehold
Estate and the Improvements, and any other property
which is real estate under applicable law, is sometimes
referred to collectively herein as the "Premises”.
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NOW, THEREFORE, for and in consideration of the Mortga-
gee's making, now or hereafter, any loan, advance or other
financial accommodation to or for the benefit of the Mortga-
gor, and in consideration of the various agreements con-
tained herein and for other good and valuable consideration
the receipt and sufficiency of which is hereby acknowledged
by .the Mortgagor, and in order to secure the full, timely
and proper payment and performance of each and every one of
the I.iabilities,

Ta® MORTGAGOR BEREBY MORTGAGES, CONVEYS, GRANTS,
BARGAINE, ZELLS, TRANSFERS AND ASSIGNS AND WARRANTS TO THE
MORTGAGEE, 8ND GRANTS TO THEE MORTGAGEE AND ITS SUCCESSORS
AND ASSIGNE FOREVER A CONTINUING SECURITY INTEREST IN AND
TC, ALL OF THI: ZCLLATERAL,

TO HAVE AND T) BOLD the Premises unto the Mortgagee, its
successors and assigns, forever, hereby expressly waiving
and releasing any and 21l right, benefit, privilege, advan-
tage or exemption under and by virtue of any and all stat-
utes and laws of the Statr or other jurisdiction in which
the Land is located providirg for the exemption of home-
steads from sale on executicn or otherwise.

The Mortgagor hereby covenants with and warrants to the
Mortgagee and with the purchaser =zl any foreclosure sale:
that at the execution and delivery hereof it is well seized
of the Premises, and of a good, indefez=sible estate therein,
in fee simple (except for the Leasehold Land, as to which
the Kortgagor is the owner and holder of tags. Leasehold
Estate); that the Collateral is free from ali encumbrances
whatsoever {(and any claim of any other persou thereto) other
than the Superior Mortgage (hereinafter defined) and the
encumbrances affecting the Collateral set forth in Exhibit L
of the Loan Agreement, dated as of December 19, 19535, among
the Mortgagor, Household Commercial Financial Services),
Inc., and certain other parties, as amended, ("Permitted
Exceptions"); that it has good and lawful right to sell,
mortgage and convey the Collateral; and that it and its
successors and assigns will forever warrant and defend the
Collateral against all claims and demands whatsoever.

CCY2ZZYVAR
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COVENANTS AND AGREEMENTS
OF MORTGAGCR

Further to secure the full, timely and proper payment
and performance of the Liabilities, the Mortgagor hereby
covenants, warrants and agrees with the Mortgagee as follows:

1.1 Payment of Liabilities. The Mortgagor agrees that
it will pay, timely and in the manner reguired in the appro-
priate documents or instruments, all of the Liabilities
{incluiing fees and charges). All sums payable by the Mort-
gagor heceunder shall be paid without demand, counterclaim,
offset, deduction or defense. Mortgagor waives all rights
now or hereinafter conferred by statute or ctherwise to any
such demand, czunterclaim, offset, deduction or defense.

1.2 Payment ¢r Taxes. The Mortgagor will pay, at least
five business days-bzfore delinquent, all taxes and assess-
ments, general or spevial, and any and all levies, claims,
charges, expenses and liens, ordinary or extraordinary,
governmental or non-governmantal, statutory or otherwise,
due or to become due, that may be levied, assessed, made,
imposed or charged on or agiinst the Collateral or any prop-
erty used in connection therewvith, and will pay before due
any tax or other charge on the irt2rest or estate in lands
created or represented by this Mcrigage, whether levied
against the Mortgagor or the Mortgagec< or otherwise, and
will upon request submit to the Mortgagre within five (5)
days after payment thereof, all receipcs showing payment of
all of such taxes, assessments and charges.  The Mortgagor's
making payments and deposits required by the orovisions of
Section 1.20 shall not relieve the Mortgagor »f, or diminish
in any way, its obligations as set out in this Secstion 1.2.

1.3 Maintenance and Repair., Except to the extent
otherwise permitted or required herein, the Mortgagor will:
not abandon the Premises; not do or suffer anything to be
done which would depreciate or impair the value of the Col~
lateral or the gecurity of this Mortgage; not remove or
demolish any of the Improvements; pay promptly for all labor
and materials for all construction, repairs and improvements
to or on the Premises; not make any material changes, addi-~
tions or alterations to the Premises or the Improvements
except as required by any Superior Financing Document (here-
inafter defined) or any applicable governmental requirement
or as otherwise approved in writing by the Mortgagee; main-
tain, preserve and keep the Goods and the Improvements in
good, safe and insurable condition and repair and promptly
make any needful and proper repairs, replacements, renewals,

-5—
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additions or substitutions required by wear, damage, obso-
lescence or destruction; promptly restore and replace any of
the Improvements or Goods which are destroyed or damaged;
not commit, suffer, or permit waste of any part of the Prem-
ises; and maintain all grounds and abutting streets and
sidewalks in good and neat order and repair,

1.4 Sales; Liens. The Mortgagor will not: sell,
assign, transfer, convey, lease or otherwise dispose of, or
permit to be sold, assigned, transferred, conveyed, leased
or otherwise disposed of, the Collateral or any part thereof
or-any interest (whether legal, beneficial or otherwise) or
estate in any thereof; remove any of the Collateral from the
Premises or from the State in which the Real Estate is
locates, except that Mortgagor may replace furniture, fur-
nishings, Zixtures and equipment with new items of equal or
better gqualicy not subject to liens, and may also remove and
dispose of ol:solete furniture, fixtures and equipment; or
create, suffer o: permit to be created or to exist any mort-
gage, lien, claiu, security interest, charge, encumbrance or
other right or claim 'of any kind whatsoever upon the Collat-
eral or any part theleaf, except those of current taxes not
delinguent and the Permitted Exceptions,

1.5 Access by Mortgagre. The Mortgagor will at all
times: deliver to the Mortgaoce either all of its executed
originals or certified copiec¢f all leases, agreements
creating or evidencing Plans, Cortracts for Construction,
Contracts for Sale, all amendments and supplements thereto,
and any other document which is, o7 -which evidences, gov-
erns, or creates, Collateral; permit a4t reasonable times
access by the Mortgagee to its books ani records, construc-
tion progress reports, tenant registers, sales recorﬁs,
offices, insurance p011c195 and other papers for examination
and the maklng of copies and extracts; prepare such sched-
ules, summaries, reports and progress scheduics 2s the Mort-
gagee may request; and permit the Mortgagee and its agents
and designees, at all reasonable times, to enter en-and
inspect the Premises.

1.6 Stamp and Other Taxes. If the Federal, or any
state, county, local, municipal or other, government or any
subdivision of any thereof having jurisdiction, shall levy,
assess or charge any tax (excepting therefrom any income tax
on the Mortgagee's receipt of interest payments on the prin-
cipal portion of any indebtedness secured hereby), assess-
ment or imposition upon this Mortgage, the Liabilities, any
other document executed in connection therewith, the
interest of the Mortgagee in the Collateral, or any of the
foregoing, or upon the Mortgagee by reason of or as holder
of any of the foregoing, or shall at any time or times
require revenue stamps to be affixed to this Mortgage, or

-7 -
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any other such document, the Mortgagor shall pay all such
taxes and stamps to or for the Mortgagee as they become due
and payable. If any law or regulation is enacted or adopted
permitting, authorizing or requiring any tax, assessment or
imposition to be levied, assessed or charged, which law or
regulation prohibits the Mortgagor from paying the tax,
assessment, stamp, or imposition to or for the Mortgagee,
then such event shall constitute a Default hereunder and all
sums hereby secured shall become immediately due and payable
at the option of the Mortgagee,

1.7 Insuvrance. The Mortgagor will at all times main-
tairn (or cause to be maintained) on the Goods, the Improve-
ments-ond on all other Collateral, all insurance reasonably
required at any time or from time to time by the Mortgagee
or by the wrovisions of any Superior Financing Instrument
and in any event fire and extended coverage insurance for
the benefit of the Mortgagee, to the full extent of the
Mortgagee's incirest therein, against loss or damage
(whether to such Collateral or Improvements or by loss of
rentals, if normally carried by Mortgager, business inter~
ruption, loss of oGcupancy or other damage therefrom) from
such hazards as may be reasonably reguested by the Mortgagee
from time to time, inc¢luding (without limitation) fire,
windstorm, tornado, hail;, aisaster, earthguake, vandalism,
riot, malicious mischief {and including plate glass and
boiler insurance, and war risk insurance if then available),
insurance against flood if reguired by the Federal Flood
Disaster Protection Act of 1973 -and regulations issued
thereunder, and, during any conziruction, builder's com-
pleted value risk insurance against "a)l risks of physical
loss" {including collapse and transitc coverage), and all
other insurance commonly or, in the reasocpable judgment of
the Mortgagee, prudently maintained by thzs2 whose business,
improvement to, and use of real estate is similar to that of
the Mortgagor, and that it will maintain comprchensive pub-
lic liability, dram shop, employer's liability ~znd workmen's
compensation insurance, all in amounts reasonably satisfac-
tory to the Mortgagee, and all of such insurance ‘co be main-~
tained in such form and with such companies as shail be
approved by the Mortgagee, and to deliver to and keep depos-
ited with the Mortgagee all certificates amd copies of all
policies of such insurance and renewals thereof, with
premiums prepaid, and with mortgagee and loss payable
clauses satisfactory to the Mortgagee, and non-cancellation
clauses providing for not less than 30 days' prior written
notice to the Mortgagee, attached thereto in favor of the
Mortgagee, its successors and assigns. The Mortgagor agrees
that any loss paid to the Mortgagee under any of such
policies shall be applied pursuant to Section 1.8A below,
Until a Default has occurred, the Mortgagor hereby empowers
the Mortgagee to jointly settle, compromise and adjust with

CEB22V08
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Mortgagor any and all claims or rights under any insurance
policy maintained by the Mortgagor relating to the Collat-
eral. Neither Mortgagee nor Mortgagor shall unreasonably
delay settlement of any such claims or rights. 1In the event
of a Default hereunder, the Mortgagor hereby empowers the
Mortgagee, in its sole and unreviewable discretion, to set-
tle, compromise and adjust any and all claims or rights
under any insurance policy maintained by the Mortgagor
relating to the Collateral. In the event of foreclosure of
thiz Mortgage or other transfer of title to the Premises in
extiaguishment of the indebtedness secured hereby, all
right, title and interest of the Mortgagor in and to any
insurzice policies then in force shall pass to the purchaser
or granteée. Nothing contained in this Mortgage shall create
any respensibility or obligation on the Mortgagee to collect
any amounts nwing on any insurance policy or resulting from
any condemnatcion, to rebuild or replace any damaged or
destroyed Improvemwents or other Cellateral or to perform any
other act hereurder.

1.8 Eminent Dormain. 1In case the Collateral, or any
part or interest in ary thereof, is taken by condemnation,

the Mortgagee is hereby 2mpowered to collect and receive all
compensation and awards of anry kind whatsoever (referred to

collectively herein as "Condemnation Awards") which may be

paid for any property taken ur for damages to any property
not taken (all of which the Moitgacor hereby assigns to the
Mortgagee), and all Condemnation iwards so received shall be
forthwith applied by the Mortgagee pursuant to Section 1.82
below. Until a Default has occurred;, taes Mortgagor hereby
empowers the Mortgagee to jointly settle; compromise and
adjust with Mortgagor any and all claims. ez rights arising
under any condemnation or eminent domain picceeding relating
to the Collateral or any portion thereof. Neither Mortgagee
nor Mortgagor shall unreasonably delay settleisent of any
such claims or rights. In the event of a Default bereunder,
the Mortgagor hereby empowers the Mortgagee, in ilgs scle and
unreviewable discretion, to settle, compromise and edjust
any and all claims or rights arising under any condem:ation
or eminent domain proceeding relating to the Collateral or
any porticn thereof.

1.8A. Application of Insurance and Condemnation Pro-
ceeds.

(a) All compensation, awards, proceeds, damages,
claims, insurance recoveries, Condemnation Awards, rights of
action and payments which Mortgagor may receive or to which
Mortgagor may become entitled with respect to the Collateral
or any part thereof in the event of any damage or injury to
or a partial condemnation or other partial taking of the
Collateral shall be paid over to Mortgagee and shall be
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applied first toward reimbursement of all costs and expenses
of Mortgagee in connection with recovery of the same, and
then shall be applied, as follows:

(1) Mortgagee shall consent to the application of
such payments to the resteration of the Collateral so
damaged if and only if Mortgagor fulfills all of the
following conditions not waived in writing by Mortgagee
except that if such payments are less than or equal to
$200,000.00 then Mortgagor need not fulfill the condi-
tions described in clause {ix) (a breach of which shall
sonstitute a Default under this Mortgage and shall enti-
Y12 Mortgagee to exercise all rights and remedies Mort-
gagjee may have in such event): (i) that no Default has
occurred under this Mortgage or any other document or
instrumunt evidencing any of the Liabilities or any
documetnit_2xecuted in connection therewith ("Indebtedness
Instrument”}; (ii) that, in Mortgagee's reascnable judg-
ment, the coupletion of such restoration and rebuilding
shall occur prior to the maturity of any outstanding
Indebtedness lnstrument (if applicable}; (iii) that
Mortgagor has in-force business interruption insurance
covering the longei of one (1) year or the time Mortga-
gee estimates will bLe nacessary to complete such resto-
ration and rebuilding; (iv) Mortgagee is satisfied that
during the period from (he time of damage or taking
until restoration and rebuiiding is completed (the "GapGn
Pericd”) Mortgagor's net income from all its retail
operations relating to all its properties during such
Gap Period are sufficient, in Mortgagee's reasonable
opinion, to pay (x) the Liabilitlegs and (y) all other
debts and obligations of the Mortgagsor as they become
due; (v) the Mortgagee is satisfied %nat the insurance
or award proceeds shall be sufficient fo fully restcre
and rebuild the Collateral free and clear of all liens
except the lien of this Mortgage and the Permitted
Exceptions, or in the event that such proceeds are in
Mortgagee's reasonable judgment insufficient (¢ restore
and rebuild the Collateral, then Mortgagor shall Zeposit
the shortfall with Mcrtgagee; (vi) that the excesc of
gaid insurance or award proceeds above the amount neces-
sary to complete such restoration or rebuilding, if any,
shall be applied as a credit upon any portion, as
selected by Mortgagee, of the indebtedness secured here-
by; (vii) construction and completion of restoration and
rebuilding of the Collateral shall be completed in
accordance with plans and specifications and drawings
submitted to and approved by Mortgagee, which plans,
specifications and drawings shall not be substantially
modified, changed or revised without the Mortgagee's
prior written consent and shall be in conformity with
all governmental regulation, including (without limita-

€CRe2293
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tion) building, zoning, land use and environmental regu-
lations; (viii) Mertgagee shall also have approved all
prime and subcontractors, and the general g¢ontract or
contracts the Mortgagor proposes to enter into with
respect to the restoration and rebuilding; {ix) any and
all monies which are made available for restoration and
rebuilding hereunder shall be invested in U.S. Govern-
ment securities for the benefit of Mortgagor and shall
be disbursed through Mortgagee, Chicago Title and Trust
Company, or a title insurance and trust company satis-
factory to Mortgagee, in accord with standard censtruc-
ticn lending practice, including, if requested by Mort-
gagee, monthly lien waivers and title insurance
g7ce-downs, and the provisions of payment and perfor-
mauce bonds by Mortgagor, or in any other manner ap-
proved by Mortgagee in Mortgagee's sole discretion; and
{x) the insurer shall waive all claims over which the
insurei miaht be entitled against the Mortgagor after
payment of tiie insurance proceeds to Mortgagee,

{2y 1If less than all of conditions (i) through (x)
in subsection (1, above are either satisfied or waived
by Mortgagee, thep such payments shall be applied to the
payment or prepayment of any indebtedness secured hereby
in such order as Mortgagee may determine.

{b} If any material pa:it of the Collateral is damaged
or destroyed and the loss is unt adequately covered by
insurance proceeds collected or'ir the process of collec-
tion, Mortgagor shall deposit, wictnin ten (10) days of the
Mortgagee's request therefor, the ariouat of the loss not so
covered, provided Mortgagee has othervize consented to the
restoration of the Collateral so damaged or destroyed.

{c} All compensation, awards, proceeds, damages,
claims, insurance recoveries, Condemnation Awazds, rights of
action and payments which Mortgagor may receive or to which
Mortgagor may become entitled with respect to the Collateral
in the event of a total condemnation or other tota) taking
of the Collateral shall be paid over to Mortgagee and shall
be applied first toward reimbursement of all costs and
expenses of Mortgagee in connection with recovery of the
same, and then shall be applied to the payment or prepayment
of any indebtedness secured hereby in such order as Mortga-
gee may determine, until the indebtedness secured hereby has
been paid and satisfied in full., Any overplus remaining
after payment and satisfaction of the indebtedness secured
hereby shall be paid to Mortgagor as its interest may appear.

(d) Any application of such amounts or any portion
thereof to any indebtedness secured hereby shall not be
construed to cure or waive any default or notice of default

-11-
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hereunder or invalidate any act done pursuant to any such
default or notice.

1.9 Governmental Reguirements, The Mortgagor will at
all times fully comply with, and cause the Cellateral and
the use and condition thereof fully to comply with, all
federal, state, county, municipal, local and other govern-
mental statutes, ordinances, requirements, regulations,
rules, orders and decrees of any kind whatsoever that apply
or relate to the Mortgagor or the Collateral or the use
thereof, and will observe and comply with all conditions and
requirements necessary to preserve and extend any and all
rights, licenses, permits, privileges, franchises and
concecsions (including, without limitation, those relating
to land (use and development, landmark preservation, con-
struction, .ac~cess, water rights and use, noise and pollu~
tion) which zve applicable to the Mortgagor or have been
granted for the Collateral or the use thereof.

1.10 No Mechunices' Liens. The Mortgagor will not do or
permit to be done ary act or thing, and no person shall have
any rlght or power to ¢o. any act or thing, whereby any me-
chanics' lien under tune laws of the state where the Premises
are located can arise ayajnzt or attach to the Premises or
any part thereof unless svch lien shall first be wholly
waived as against this Mortusse. 1In addition, it is further
expressly made a covenant and zendition hereof that the lien
of this Mortgage shall extend to sny and all improvements
and fixtures now or hereafter on the Premises, prior to any
other lien thereon that may be claimea by any person, so
that, to the extent permitted by law, cubsequently accruing
claims for lien on the Premises shall be junior and subordi-
nate to this Mortgage. All contractors, subcontractors, and
other parties dealing with the Premises, cr with any parties
interested therein, are hereby required to take notice of
the above provisions,

1.11 Continuing Priority. The Mortgagor will:  pay
such fees, taxes and charges, execute and file (at trne Mort-
gagor's expense) such financing statements, obtain such
acknowledgements or consents, notify such obligors or
providers of services and materials and do all such other
acts and things as the Mortgagee may from time to time re-
guest to establish and maintain a valid and perfected first
and prior lien on and security interest in the Collateral

and to provide for payment to the Mortgagee directly of all
cash proceeds thereof, with the Mortgagee in possessxon of
the Collateral to the extent it requests; maintain its exec-
utive office and principal place of business at all times at
the address shown above or at such other address in Illinois
specified from time to time by written notice to Mortgagee;
keep all of its bocks and records relating to the Collateral
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on the Premises or at such address; keep all tangible Col-
lateral on the Real Estate except as the Mportgagee may
otherwise consent in writing; make notations on its books
and records sufficient to enable the Mortgagee, as well as
third parties, to determine the interest of the Mortgagee
hereunder; and not collect any rents or the proceeds of any
of the Leases (other than security deposits, deposits for
the payment of taxes, assessments and insurance, and depos-
its for tenant improvements) more than 30 days before the
same shall be due and payable except as the Mortgagee may
olherwise consent in writing.

1,12 Utilities, The Mortgagor will pay all utility
chargrs incurred in connection with the Collateral and main-
tain all utility services available for use at the Premises.

1.13 Contract Maintenance; Other Agreements. The Mort-
gagor will, for the benefit of the Mortgagee, fully and
promptly perform each obligation and satisfy each condition
imposed on it unda2r lany Contract for Sale, Contract for
Construction, Lease uor other agreement so that there will be
no default thereunder and so that the persons (other than

the Mortgagor) obligated-thereon shall be and remain at all (@

times obligated to perforr for the benefit of the Mortgagee; g;

and the Mortgagor will nov.permit to exist any condition,
event or fact which could allow or serve as a basis or jus-
tification for any such person ko avoid such performance.

1,13A. Leasehold Estate. 1In the case of the existence
of a leasehold estate in the land listed on Exhibit B
attached hereto (the "Leasehold Land™), Mortgagor represents
to and covenants with Mortgagee that tle Wieboldt Lease is
valid and binding, in full force and effep. unamended and
unmodified and free from default by either o:r both of the
lessee and lessor thereunder, In addition, hortqagor, to
the extent necessary to comply with the Superi>r Financing
Documents, will promptly pay, or cause to be paid,all
rents, charges and other sums or amounts reguired Lz be paid
by Mortgagor or any other lessee uynder the terms of -tap
Wieboldt Lease, and will further timely and fully keep and
perform all of the covepants, terms, conditions and provi-
sions of the Wieboldt Lease required to be performed and
complied with by the tenant thereunder, and will not do or
suffer to be done anything the doing of which, or refrain
from deing anything the omission of which, will impair the
security of this Mortgage or be grounds for a default under
the Superior Financing Documents.

1,14 Agreements Affecting the Collateral. The Mortga-
gor shall keep, observe, pertorm and comply with all cove-
nants, conditions and restrictions affecting the Premises,
any operating agreements or other writings relating to the

i/
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Collateral, and all leases, instruments and documents relat-
ing thereto or evidencing or securing any indebtedness
secured thereby.

1.15 No Assignments; Future Leases. The Mortgagor will

not cause or permit any rents, issues, profits, leases, .
Contracts for Sale, or other contracts relating to the Prem-
ises, or any interest in any thereof, to be assigned, trans-
ferred, conveyed, pledged or dispesed of, to any party other
than the Mortgagee, other than pursuant to any Supericr
rvortgage, without first obtaining the express written con-
gert of the Mortgagee thereto. 1In addition, the Mortgagoer
shail not cause or permit all or any porticon of or interest
in tre Premises to be leased (including any renewals or
extensions of any leases) or subleased (the foregoing words
"leased”;, "subleased", "renewals" and "extensions" having
the game rrcpective meanings for purposes hereof as they do
in the law of landlord and tenant) directly or indirectly to
any person, exccpt pursuant to written leases approved by
the Mortgagee, except for any lease of a department ("De-
partment Lease") made in the ordinary course of business (a)
rented on fair markcr-terms, (b) for which the term of each
such Department Lease Zpes not exceed 5 years (including any
renewals or extensions theoreof), and (c) the space leased
for each such Department Lease does not exceed 20 percent of
the total square footage con:ained in the department store
on the Premises. Upon the rzcuest of Mortgagee, Mortgagor
agrees to demonstrate to the rensonable satisfaction of
Mortgagee that any such Departmenc Lease is rented on fair
market terms. Each and every lease cntered into by or on
behalf of the Mortgagor shall contain, at the Mortgagee's
election, either (i) a provisicn to tne¢ effect that the
tenant shall, at the request of the Mortgrgee, deliver to
the Mortgagee an instrument, in form and substance satisfac-
tory to the Mortgagee, in which the tenanti.agrees that no
action taken by the Mortgagee to enforce this Mortgage by
foreclosure, or by accepting a deed in lieu orf -lereclosure,

r by resorting to any other remedies available ko the Mort-
gagee, shall terminate the lease or invalidate any cf the
terms thereof and that tenant will attorn to the Mortyagee,
to the purchaser at a foreclosure sale, or to a grantee in a
voluntary conveyance, and will recognize such entity as
landlord for the balance of the term of the lease, providing
that the Mortgagee will agree with the tenant that, as long
as the tenant is not in default under any of the terms of
its lease, the tenant's possession will not be disturbed by
the Mortgagee, or (ii) subject to the prior written consent
of Household Commercial Financial Services, Inc., {or any
successor or assignee of its interest as mortgagee under the
Amended Household Mortgage (hereinafter defined) (collec-
tively, "Household")), a subordination clause providing that
the lease and the interest of the lessee in the demised real

-14-
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estate are in all respects subject and subordinate to this
Mortgage; provided, however, that in the event any such
lease fails for any reason to contain either of such provi-~
sions, no proceeding by the Mortgagee to foreclose this
Mortgage, or action by way of its entry into possession
after any Default hereunder, shall in or of itself operate
to terminate such lease unless the Mortgagee expressly
requests such relief in writing, but the preceding provi-
sions of this Section 1,15 shall never be construed as sub-
ordinating this Mortgage to any such lease or any other

338,

1.26 Financial and Other Reporting., From time to time
and te such extent as the Mortgagee may request, the Mortga- |
gor shalli furnish the Mortgagee such information, schedules, |
certificates and reports respecting all or any of the Col- ‘
lateral as-‘the Mortgagee shall reasonably reguest, all such
information, achedules, certificates and reports to be
certified by the chief financial officer of the Mortgager
and to be in such furm and detail as the Mortgagee may rea-
sonably specify.

1.17 Collections.” Until such time as the Mortgagee
shall notify the Mortgager of the revocation of such power
and authority, the Mortgagor will, at its own expense,
endeavor to collect, as and-wlien due, all amounts due with
respect to any of the rents, leuses, Contracts for Sale and
other Collateral, including the *aking of such action with
respect to such collection as the'mMortgagee may reasonably
request, or, in the absence of such reguest, as the Mortga-
gor may deem advisable. The Mortgagee, however, may, upon a
Default hereunder, notify any parties oblicated on any of
the rents, leases, Contracts for Sale and- zther Collateral
to make payment to the Mortgagee of any amounts due or to
become due thereunder and enforce collection of-any of the
rents, leases, Contracts for Sale or other Collal'eral by
suit or otherwise and surrender, release or exchapge all or
any part therecf, or compromise or extend or renew ior any
period (whether or not longer than the original perizd) any
indebtedness thereunder or evidenced thereby. Upon reguest
of the Mortgagee and upon Default hereunder, the Mortgagor
will, at its own expense, notify any parties obligated on
any of the rents, leases, Contracts for Sale or other Col-
lateral to make payment to the Mortgagee of the amounts due
or to become due thereunder. Except as the Mortgagee may
otherwise consent in writing, the Mortgagor will forthwith,
upon receipt, transmit and deliver to the Mortgagee, in the
form received, all cash, checks, drafts, chattel paper and
other instruments or writings for the payment of money
(properly endorsed, where required, so that such items may
be collected by the Mortgagee) which may be received by the
Mortgagor at any time in full or partial payment or other-
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wise as proceeds of any of the Collateral, except for per-
sonal property being replaced by Mortgagor. Any such items
which may be received by the Mortgagor will not be commin-
gled with any other of its funds or property, but will be
held separate and apart from its own funds or property and
upon express trust for the Mortgagee until delivery is made |
to the Mortgagee. All items or amounts which are delivered |
by the Mortgagor to the Mortgagee on account of partial or
full payment or otherwise as proceeds of any of the Collat-
eral shall be deposited to the credit of a deposit account
zcveptable to the Mortgagee {herein called the "Assignee
Dercsit Account”) in the name of the Mortgagor and Mortgagee
with a financial institution acceptable to the Mortgagee, as
security for payment of the Liabilities. The Mortgagee may
from tim2 to time in its discretion, and shall upon regquest
of the MOrc(gagor made not more than once in any one-week
period, aprly all or any part of the then-balance in the
Assignee Depcs!t Account representing collected funds,
toward paymenc of the Liabilities, whether or not then due,
in such order of application as the Mortgagee may determine,
and the Mortgagee rmay, from time to time, in its discretion,
release all or any paut of such balance to the Mortgagor.
Except as provided hercin, the Mortgagor shall have no right
to withdraw any funds depousited in the Assignee Deposit
Account. The Mortgagee .is authorized to endorse, in the
name of the Mortgagor, any'icam, howscever received by it,
representing any payment on o: other proceeds (including
insurance proceeds) of any of tlir Collateral and to endorse
and deliver, in the name of the Mortgagor, any instrument,
chattel paper or other item of Collateral held by the Mort-
gagee hereunder, in connection with tbz sale or collection
of Collateral.

1.18 Mortgagee's Performance, If the Mortgagor fails
to pay or perform any of its obligations herein contained
(including payment of expenses of foreclosure ani court
costs), the Mortgagee may (but need not), as ageunt or
attorney-in-fact of the Mortgagor, make any paymernr.or per-
form (or cause to be performed) any obligation of ‘thz Mort-
gagor hereunder, in any form and manner deemed expecient by
the Mortgagee, and any amount so paid or expended (plus
reasonable compensation to the Mortgagee for its out-of-
pocket and other expenses for each matter for which it acts
under this Mortgage), with interest thereon at the rate
applicable after maturity as provided in any Indebtedness
Instrument, shall be added to the principal debt hereby
secured and shall be repaid to the Mortgagee upcn demand.
By way of illustration and not in limitation of the fore-
going, the Mortgagee may (but need not) do all or any of the
following: make payments of principal or interest or other
amounts on any lien, encumbrance or charge on any of the
Collateral; complete construction; make repairs; collect

CEB22YI8
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rents; prosecute collection of the Collateral or proceeds
thereof; purchase, discharge, compromise or settle any tax
lien or any other lien, encumbrance, suit, proceeding, title
or claim thereof; contest any tax or assessment; and redeem
from any tax sale or forfeiture affecting the Premises, 1In
making any payment or securing any performance relating to
any obligation of the Mortgagor hereunder, the Mortgagee
shall (as long as it acts in good faith) be the sole judge
of the legality, validity and amount of any lien or encum-
brance and of all other matters necessary to be determined
in catisfaction thereof., No such action of the Mortgagee
shail ever be considered as a waiver of any right accruing
to it en account of the occurrence of any matter which con-
stituces-a Default (defined hereinafter).

1,19 Subrogation, To the extent that the Mortgagee, on
or after thic date hereof, pays any sum due under any provi-
sion of law or zry instrument or document creating any lien
prior or superior o the lien of this Mortgage, or the Mort-
gagor or any othelL person pays any such sum with the pro-
ceeds of any indebte¢driess secured hereby, the Mortgagee
shall have and be ent. tird to a lien on the Collateral egual
in priority to the lien discharged, and the Mortgagee shall
be subrogated to, and receive and enjoy all rights and liens
possessed, held or enjoyed by, the holder of such lien,
which shall remain in existen¢z and benefit the Mortgagee in
securing the Liabilities. Witheut limiting the generality
of the foregoing, and in addition - thereto (rather than in
limitation thereof), the Mortgagee’'snall be subrogated,
notwithstanding their release of reccrd, to the respective
liens of any mortgages, trust deeds, svparior titles,
vendors' liens, liens, charges, encumbrances, rights and
equities on the Premises, to the extent tnz: either (i) any
obligation under any thereof is paid or discharged with
proceeds of disbursements or advances under auy indebtedness
secured hereby or (ii) the release thereof was uranted or
delivered in complete or partial consideration fo: Che
granting of this Mortgage.

1.20 Reserve for Taxes, Assessments and Insurance. The
Mortgagor covenants and agrees to pay to the Escrowee
{defined hereinafter), monthly until the Liabilities are
paid and satisfied in full, an amount in cash equal to the
sum of one twelfth (1/12th) of all taxes and assessments
which will become due and payable with respect to the Prem-
ises for that year and one twelfth (1/12th) of all premiums
for insurance required hereunder which will become due for
that year (all as estimated by the Mortgagee or the
Escrowee, whichever estimate is greater). The Mortgagor
shall also pay to the Escrowee, at least thirty (30) days
prior to the due date of any taxes and assessments levied
on, against or with respect to the Premises, and insurance
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premiums, such additicnal amount as may be necessary to
provide the Escrowee with sufficient funds to pay any such
tax or assessment or insurance premium at least fifteen (15)
days in advance of the due date thereof., 1In addition to the
foregoing, and without limiting the generality thereof, on
the date of this Mortgage the Mortgagor will deposit with
the Escrowee an amount in cash, to be held by the Escrowee
as provided hereinafter, that is egual to the amount which
the Escrowee reasonably estimates will be due and payable
with respect to taxes and assessments and insurance premiums
ori‘the Premises for the period before and up to the date cof
this Mortgage but which have not yet been paid to the proper
tax <ollecting agencies or insurance companies, as the case
may vr. The Escrowee shall be the Mortgagee, Househeld or a
commercial bank or trust company authorized to do business
in the stave of Illinols which the Mortgagee may from time
to time selart to serve in that capacity. The Mortgagor
shall pay all.costs and expenses of the Escrow, and its
failure timely %0 make any such payment shall be a Default
under this Mortgage,

All such payments described in this Section 20 of this
Article I shall be held by the Escrowee and invested in U.S,
Government Securities with interest earned on such invest-
ments being paid to Mortgagor pursuant to escrow instruc-
tions satisfactory in all respects to the Mortgagee. The
escrow instructions shall pravide, inter alia: that the
Escrowee shall, within 15 days ol receipt from either the
Mortgagor or the Mortgagee of a written request therefor
together with such supporting documentation as the Escrowee
may require (including, without limitavion, official tax
bills and insurance bills}), cause proprt amounts to be with-
drawn from such account and paid directly *o the appropriate
tax collecting authority or insurance comganies, as the case
may be. Even though the Mortgagor may have nmade all appro-
priate payments into the Escrow as required by this Mort-
gage, the Mortgagor shall nevertheless have full =nd sole
responsibility at all times to cause all taxes and assess-
ments and insurance premiums to be fully and timely paid,
and the Mortgagee shall have no responsibility or oblilgation
of any kind with respect therete, If at any time the funds
so held by the Escrowee shall be insufficient to cover the
full amount of all taxes, assessments and insurance premiums
then accrued (as estimated by the Mortgagee or the Escrowee,
whichever estimate is greater) with respect to the then-
current twelve-month period, the Mortgagor shall, within ten
(10) days after receipt of notice thereof from the Mortgagee
or the Escrowee, deposit with the Escrowee such additional
funds as may be necessary to remove the deficiency. Failure
to do so within such 10-day period shall be a Default here-
under and all sums hereby secured shall immediately become
due and payable at the option of the Mortgagee. If the
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Premises described herein are sold under foreclosure or are
otherwise acquired by the Mortgagee after Default, any re-
maining balance of the accumulations under this Section 1.20
shall be paid by the Escrowee to the Mortgagee upon demand
and when so paid shall be credited to the indebtedness
secured hereby. Notwithstanding any provision contained
herein to the contrary, the Escrowee shall, at any time and
from time to time on the written request of the Mortgagee
(and regardless of whether the Mortgagor has or has not
requested that the Escrowee make such payments or has or has
rot objected to the making of such payments), cause payments
to Ue made from the account for any taxes or assessments or
insurance premiums which the Mortgagee (in its sole discre-
tion) determines are then due or payable with respect to the
Premises or any of the Collateral, notwithstanding that at
that time zny such tax or assessment is then being protested
or conteste2 by the Mortgagor; provided, however, that in
the event Househnld is acting as Escrowee, it may decline to
make any such payments so long as Mortgagor is contesting
such tax or assessment in good faith.

1,21 Hazardous vaste. Mortgagor hereby indemnifies the
Mortgagee and agrees to nold the Mortgagee harmless from and
against any and all losses, liabilities, damages, injuries,
costs, expenses and claimz. ef any and every kind whatsoever
paid, incurred or suffered by, or asserted against, the
Mortgagee For, with respect to,-or as a direct or indirect
result of, the presence on or urder, or the escape, seepage,
leakage, spillage, discharge, emission, discharging or
release from, the Premises or the Lena of any Hazardous
Material {including, without limitatior., any losses, liabil-
ities, damages, injuries, costs, expenies or claims asserted
or arising under the Comprehensive Envirormental Response,
Compensation and Liability Act, any so-called "Superfund" or
“Superlien" law, or any other Federal, state or local stat-
ute, law, ordinance, code, rule, regulation, crder or decree
regulating, relating to or imposing liability or - standards
on conduct concerning, any Hazardous Material).

For purposes of this Mortgage, "Hazardous Materiel"
means and includes any hazardous, toxic or dangerous waste,
substance or material defined as such in (or for purpeses
of) the Comprehensive Environmental Response, Compensation
and Liability Act, any so-called "Superfund" or "Superlien"
Law, or any other Federal, state or local statute, law,
ordinance, code, rule, regulation, order or decree regulat-
ing, relating to, or imposing liability or standards of
conduct concerning, any hazardous, toxic or dangerous waste,
substance or material, as now or at any time hereafter in
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1.22 Right to Contest. Notwithstanding any of the
foregoing covenants or agreements of Mortgagor to the con-
trary, Mortgagor may contest or object to the legal validity
or amcunt of any texes or charges for labor or materials for
any construction, repairs or improvements with respect to
the Premises and may institute appropriate proceedings as
Mortgagor considers necessary with respect thereto, provided
that any such contest or objection is in good faith and
Mortgagor gives Mortgagee prior written notice thereof.
Mortgagor shall not carry on or maintain any contest or
roiection to any tax or charge for labor or materials unless
Mortgagor: (i) in the case of taxes where payment is with-
held, gives written notice to Mortgagee of such contest or
objection at least fifteen (15) days before the taxing
authority’'s delinquency date of such taxes, (ii) either (&)
shall have duly pald the full amount of the tax or charge(s)
for laber or-materials under protest; (b) posts with Mortga-
gee (for taxes or charges over $§100,000,00) cash or a bond
in a reasonablie amount as determined by Mortgagee to secure
the full amount nt the tax or charge(s) for labor or mate-
rials under contect-nlus all interest, costs, expenses and
penalties, from a surety company qualified to do business in
Illinois, securing payrent of said tax or charge(s), said
company and the form, tontents, and amount of the bond to be
subject to the written approval of Mortgagee, which approval
shall not be unreasonably wilhheld; provided further that
Mortgagor shall have no oblijation under this clause (b) so
long as it has outstanding sucn 2 bond pursuant to the
amended HRousehold Mortgage (hereinzfter defined); or (¢) at
Mcrtgagor's expense obtains title ipsurance in favor of
Mortgagee insuring over any lien which-/may arise by reason
of non-payment of such taxes or chargeis) for labor or mate-
rials; and (iii) procures and maintains.-a stay of all pro-
ceedings to enforce any judgment for coliecrion of the tax
or charge(s) for labor or materials or any ‘lien which may
arise by reason of such tax or charge(s). If Mortgagor
seeks a reduction of the taxes or contests suchi taues or
charges for labor or materials, the failure on Murigqager's
part to pay the taxes before delinquency or to suffer or
permit any mechanics' or other construction lien to aivise
against or attach to the Premises shall not constitute a
default so long as Mortgagor complies with the provisions of
this Section 1,22, nor shall Mortqgagee have the right to pay
or cause payment of the same., Mortgagor, promptly after the
final determination of such proceeding or contest, shall pay
or discharge any decision or judgment rendered, together
with all costs, charges, interest and penalties incurred or
imposed or assessed ip connection with such proceeding or
contest.

££e22Y98
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II.

REPRESENTATIONS AND WARRANTIES

To induce the Mortgagee to enter into this Mortgage, the
Mortgagor represents and warrants to the Mortgagee as fol-
lows:

2,1 Compliance. Neither the Premises nor the present
vie) and occupancy thereof, violates or conflicts with or
will then violate or conflict with any applicable statute,
law, regulation, rule, ordinance or order of any kind what-
soeve: ,including but not limited to any zoning or building
laws or(ordinances, any noise abatement, occupancy, or envi-
ronmental protection laws or regqulations, any rules or regu-
lations of ihe Federal Aviation Administration, or any
rules, regulatinns or orders of any other governmental
agency), or any building permit or any condition, privilege,
license, easement, tight-of-way, covenant, restriction or
grant (whether or nst of record) made for the benefit of or
affecting the Premises or any part thereof.

2.2 Power and Authoriiy., The Mortgagor is a corpora-=
tion duly formed, validly existing and in good standing
under the laws of the State' of Illinois. The Mortgagor has
full power and authority to cwn.its property {(including the
Land and the Premises) and to exerute, deliver and perform
all of its obligations under this Mortgage, to borrow the
sums provided to be borrowed by it unger any Indebtedness
Instrument and to mortgage and encumber its property as
provided hereby. All of such executior, delivery, perfor-
mance, borrowing and encumbering have bezn duly authorized
by all necessary trust, corporate and sharzholder actions of
Mortgagor. This Mortgage does, and any Indebtedness Instru-
ment shall, constitute, the duly authorized, valid and
legally binding obligations of the party or pariles (other
than the Mortgagee) executing the same and will be enforce-
able by the Mortgagee strictly in accordance with their
respective terms (subject only to the effect of bankruptcy,
insolvency, reorganization, readjustment of debt, or other
similar laws of general application relating to or affecting
the enforcement of creditors' rights generally).

2.3 No Violation of Agreements. The Mortgagor is not
in default under any aqreement to which it is a party, the
effect of which might adversely affect the performance by
Mortgagor of any of its obligations pursuant teo and as con-
templated by the terms and provisions of this Mortgage.
Neither the execution and delivery of this Mortgage or any
Indebtedness Instrument, nor the consummation of the trans-
actions herein or therein contemplated, nor the performance
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of the duties and obligations hereunder or thereunder and
compliance with the terms and provisions hereof or therecf,
does or will violate any provisions of Law or &f any appli-
cable statute, law, ordinance, rule, regulation, order,
writ, injunction or decree of any court or governmental
department, commission, board, bureau, agency or instrumen-
tality, or does or will conflict with or be inconsistent
with, or will result in any breach of, any of the terms,
covenants, conditions or provisions cf, or constitute a
default under, any indenture, mortgage, deed of trust,
l~ase, instrument, document, agreement or contract of any
kinf. which creates, represents, evidences or provides for
any ‘lien, charge or encumbrance upon any of the assets of
the Mmrigagor, or any other indenture, mortgage, deed of
trust, i°ase, note, instrument, document, agreement or con-
tract of ary kind to which the Mortgagor is a party or by
which any thereof or any of the property of any thereof may
be bound excent for any such breaches or defaults which have
been waived to Yiortgagee's satisfaction prior to the date
hereof.

2.4 No Litigaticu., . There are no actions, suits or
proceedings of any kind pending or, to the knowledge of
Mortgagor, threatened ajainst or affecting the Mortgagor or
the Premises before any csurt or any governmental, adminis-
trative, requlatory, adjudicatory or arbitrational body or
agency of any kind either the mendency of which or an
adverse determination in which'might materially adversely
affect the financial condition, ccntinued operations or
property of Mortgagor, or performancs by Mortgagor of any of
its obligations pursuant to and as cantemplated by the terms
and provisions of this Mortgage or any Zndebtedness Instru-
ment, or involving the validity, enforcezpility or priority
of the Mortgage, or restraining, enjoining, nreventing or
interfering with the operation of Premises o the perfor-
mance by the Mortgagee of its obligations hereunder or under
any Indebtedness Instrument, except only those (il any)
matters specifically described in such Indebtedness Instru-
ment and except to the extent such matters are pernitted in
thereunder.

CCB22V98

2.5 Utilities. All utility services necessary for the
occupancy and operation of the Premises for their intended
purposes (including, without limitation, water, storm and
sanitary sewer, electric and telephone facilities) are
available to the Land.

2,6 Material Facts. No document, financial statement,
credit informatlon, certificate or statement required herein
to be furnished by the Mortgagor, or which has been or may
hereafter be furnished by the Mortgagor, to the Mortgagee
contains or will contain any material omission or any untrue
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or misleading statement, or is in any respect materially
misleading.

2.7 Business Purpose; Non-Usurious. All proceeds of
the indebtedness secured hereby will be used by the Mortga-
gor solely for its own business purposes and in furtherance
of Mortgagor's regular business affairs,

2.8 Brokerage Fees. No brokerage fees or commissions
of any kind are payable in connection with any indebtedness
racured hereby.

2.9 Hazardous Waste. Neither the Mortgagor nor, to the
best «krowledge of the Mortgagor, any other person has ever
caused ‘o permitted any Hazardous Material to be placed,
held, loc¢acnd or disposed of on, under or at the Premises or
the Land or-any part thereof or any other real property
legally or beneficially owned (or any interest or estate in
which is owned) by the Mortgagor {including, without limita-
tion, any property owned by a land trust the beneficial |
interest in which js owned, in whole or in part, by the
Mortgagor), and neither the Premises, the Land, any part of
either thereof, nor any other real property legally or bene-
ficially owned (or any interest or estate in which is owned)
by the Mortgagor (including. without limitation, any prop-
erty owned by a land trust tho beneficial interest in which
is owned, in whole or in paru, by the Mortgagor) has ever
been used {whether by the Mortgugor or, to the best knowl-
edge of the Mortgagor, by any oth=: person} as a dump site
or storage (whether permanent or terpporary) site for any
Hazardous Material.

2.10 Physical Defects. To Mortgagor's knowledge, there
are no material physical or mechanical defects of the Prem-
ises, including, withcut limitation, the plumbing, heating,
air conditioning, ventilation and electrical rys:ems which
would materially impair the value or interfere witl. the use
of the Premises, and all such items and systems are-in the
same operating condition and repait as they were ac %he time

of Mortgagee's appraisal.

£EB822YI8

2,11 Licenses and Permits. To Mortgagor's knowledge,
Mortgagor has obtained all licenses, permits, easements and
rights of way required from governmental authorities having
jurisdiction over the property or from prlvate partles for
the normal use and operatzon of the Premises and to insure
vehicular and pedestrian ingress to and egress from the
Premises.

2.12 Condemnation. Mortgagor has no knowledge of any
condemnation, environmental, zoning or other land use regu-
lation proceedings, either instituted or planned to be in-
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stituted, which would detrimentally affect the use or opera-
tion of the Premises for its intended purpose or the value
of the Premises, nor has Mortgagor received notice of any
special assessment proceeding affecting the Premises,

2.13 Construction; Mechanic's Lien Rights. There are
no outstanding contracts made by Mortgagor for any Improve-
ments to the Premises which have not been fully paid for.

2.14 No Violations. The Improvements on the Premises
do'not encroach on any building line, setback line, sideyard
line or any recorded or visible easement (or any other ease-
meric of which Mortgagor is aware) with respect to the Prem-
ises -irany way which would have an adverse effect on the
use or-¢peration of the Premises.

2.15 Jepresentations to be Continuing. Mortgagor fur-
ther representc. and warrants to the Mortgagee that all of
the foregoing ‘reyresentations and warranties are true as of
the date of this Moitgage, and will continue to be true at
all times until ail indebtedness secured hereby has been
paid in full.

2,16 Acknowledgment of Mortgagee's Reliance. All rep-
resentations, warranties, covenants and agreements made
herein or in any certificat¢ nr other document heretofore or
hereafter delivered to the Moltyagee by or on behalf of the
Mortgagor pursuant to or with respzct to this Mortgage or
with any indebtedness secured herebv shall be deemed to have
been relied upon by the Mortgagee notwithstanding any inves-
tigation heretofore or hereafter mads by the Mortgagee or on
its behalf, and shall survive the makiag ,of any or all ad-
vances contemplated hereby and shall contipue in full force
and effect as long as there remains unper{urmed any obliga-
tion to the Mortgagee hereunder or in connecuion with any
indebtedness secured hereby.

111,

DEFAULT; REMEDIES

The Mortgagor and the Mortgagee hereby agree further as
follows:

3.1 Defaults; Acceleration. The occurrence of any of
the following shall constitute a "Default" hereunder: (a)
any failure of the Mortgagor timely to make any payment of
any nature whatsoever in connection with any indebtedness
secured hereby or any Indebtedness Instrument; (b) any other
default, or failure of the Mortgagor timely and properly to
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perform any of its other obligations, hereunder or in con-
nection with any indebtedness secured hereby or any
Indebtness Instrument; (c¢) the dissolution, termination,
bankruptcy, insolvency, reorganization or arrangement of the
Mortgagor, or any guarantor of the indebtedness secured
hereby or any Indebtedness Instrument, or the institution of
any legal proceeding in which the relief requested includes
a declaration of any of the foregoing; or (d) the occurrence
of any "default" or "event of default" as defined in any
Svperior Financing Document, after any applicable notice or
cureperiod, unless (and so long as), in the case of any
*defzult"” or "event of default" under a Superior Financing
Documeiit to which Household is a party, Household has waived
such "detcult" or "event of default." Upon the cccurrence
of any Defauit, the entire indebtedness secured hereby and
all other Lizbilities, together with interest thereon at the
rate applicable thereto, shall, at the option of the Mortga-
gee, notwithstanding any provisions therecf and without
demand or notice c¢f &ny kind to the Mortgagor or to any
other person, become and be immediately due and payable.

3.2 Remedies Cumulinzive, No remedy or right of the
Mortgagee hereunder or undec any Indebtedness Instrument or
any other document executed in connection herewith or there-
with or otherwise, or availahle under applicable law, shall
be exclusive of any other right eor remedy, but each such
remedy or right shall be in additiun to every other remedy
or right now or hereafter existing nader any such document
or under applicable law. No delay in the exercise of, or
omission to exercise, any remedy or right accruing on any
Default shall impair any such remedy or (:.ght or be con-
strued to be & walver of any such Default el an acgquiescence
therein, nor shall it affect any subsequent Dafault of the
same or a different nature. Every such remedy or right may
be exercised concurrently or independently, and wten and as
cften as may be deemed expedient by the Mortgagee. .-All
obligations of the Mortgagor, and all rights, powers. and
remedies of the Mortgagee, expressed herein shall be.'a
addition to, and not in limitation of, those provided by law
or in any other written agreement or instrument relating to
any of the Liabilities or any security therefor.

3.3 Possession of Premises; Remedies. The Mortgagor
hereby waives all right to the possession, income, and rents
of the Premises from and after the occurrence of any
Default, and the Mortgagee is hereby expressly authorized
and empowered, at and following any such occurrence, to
enter into and upon and take possession of the Premises or
any part thereof, to complete any construction in progress
thereon at the expense of the Mortgagor, to lease the same,
to collect and receive all Rents and to apply the same, less
the necessary or appropriate expenses of collection thereof,

~-25=

£eo22v38




UNOFFICIAL COPY




UNOFFICIAL COPY

1 s ia J L it

either for the care, operation and preservation of the Prem-
ises or, at the election of the Mortgagee in its sole and
unreviewable discretion, to a reduction of guch of the Lia-
bilities in such order as the Mortgagee may elect. The
Mortgagee, in addition to the rights provided under any
Indebtedness Instrument, is also hereby granted full and
complete authority to enter upon the Premises, employ
watchmen to protect the Goods and Improvements from depreda-
tion or injury and to preserve and protect the Collateral,
and to continue any and all outstanding contracts for the
elaction and completion of Improvements to the Premises, to
makz and enter into any contracts and obligations wherever
necezsary in its own name, and to pay and discharge all
debts; nhligations and liabilities incurred thereby, all at
the expensz of the Mortgagor. All such expenditures by the
Mortgagee snall be Liabilities under this Meortgage for all
purposes. -Lpon the occurrence of any Default, the Mortgagee
may also exercife-any or all rights or remedies under any
Indebtedness Instrument.,

3.4 Foreclosure; Receiver. Upon the occurrence of any
Default, the Mortgagez 3hall also have the right immediately
or at any time thereafter (in Mortgagee's sole discretion)
to foreclose this Mortgage., | Upon the £iling of any com-
plaint for that purpose, the-court in which such complaint
is filed may, upon applicaticio of the Mortgagee or at any
time thereafter, either before /r: after foreclosure sale,
and without notice to the Mortgaysr or to any party claiming
under the Mortgagor and without resard to the sclvency and
insolvency at the time of such appliration of any person
then liable for the payment of any ot-tie Liabilities, with-
out regard to the then value of the Premices or whether the
same shall then be occupied, in whole or ‘i part, as & home-
stead, by the owner of the egquity of redemption, and without
regarding any bond from the complainant in such proceedings,
appoint a receiver for the benefit of the Mortuvaa:e, with
power to take possession, charge, and control ot <ne Prem-
ises, to lease the same, to keep the buildings therecn
insured and in good repair, and to collect allrents- Guring
the pendency of such foreclosure suit, and, in case ol fore-
closure sale and a deficiency, during any period of redemp-
tion, The court may, from time to time, authorize said
receiver to apply the net amounts remaining in his hands,
after deducting reasonable compensation for the receiver and
his counsel as allowed by the court, in payment (in whole or
in part) of any or all of the Liabilities, including without
limitation the following, in such order of application as
the Mortgagee in its sole and unreviewable discretion may
elect: (i) amounts due upon any Indebtedness Instrument,
(ii) amounts due upon any decree entered in any suit fore-
closing this Mortgage, {ili) costs and expenses of foreclo-
sure and litigation upon the Premises, (iv) insurance
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premiums, repairs, taxes, special assessments, water charges
and interest, penalties and costs, in connection with the
Premises, (v) any other lien or charge upon the Premises
that may be or become superior to the lien of this Mortgage,
or of any decree foreclosing the same and (vi} all moneys
advanced by the Mortgagee to cure or attempt to cure any
default by the Mortgagor in the performance of any obliga-
tion or condition contained in this Mortgage or any Indebt-
edness Instrument, or otherwise, to protect the security
hereof provided herein or therein, with interest on such
atvances at the applicable interest rate, The overplus of
the ‘proceeds of sale, if any, shall then be paid to the
Mortgsoor, upon reasonable request. This Mortgage may be
forecioned once against all, or successively against any
portioniocs portions, of the Premises, as the Mortgagee may
elect, unti. all of the Premises have been foreclosed
against and ' sold. 1In case of any foreclosure of this Mort-
gage (or the commencement of or preparation therefor) in any
court, all expernses of every kind paid or incurred by the
Mortgagee for the erforcement, protection or collection of
this security, including court costs, attorneys' fees,
stenographers' fees, cousts of advertising, and costs of
title insurance and any cther documentary evidence of title,
shall be paid by the Mortgagor.

3.5 Remedies for Other Collateral. If any Default
shall occur, then, whether before or after institution of
legal proceedings to foreclose th% lien of this Mortgage or
before or after the sale thereunder, the Mortgagee shall be
entitled, in its discretion, to do ail.or any of the follow-
ing: (i) enter and take actual possession of the Premises,
-the-Rents, -the-Leases-and other Collatera) -relating-thereto.
or any part thereof personally, or by its agents or attor-
neys, and exclude the Mortgagor therefrom; (ii) with or
without process of law, enter upon and take and-maintain
possession of all of the documents, books, recdrds. papers
and accounts of the Mortgagor relating thereto; f11l) as
attorney-in-fact or agent of the Mortgagor, or in i%s own
name as mortgagee and under the powers herein grantcds hold,
operate, manage and control the Premises, the-Renisy-the.
--Leases. and other Collateral relating-thereto and conduct the
business, if any, thereof either personally or by its
agents, contractors or nominees, with full power to use such
measures, legal or equitable, as in its discretion or in the
discretion of its successors or assigns may be deemed proper
or necessary to enforce the payment of the Rents,.the-Leases-
-and other- Collateral relating-thereto{including-acticns—for
-the-recovery-of rent,.actions-in-forceable-detainer-and ——
-actions._in.distress of rent);.{iv).-cancel-cr-terminate-any-
-Lease-or_sublease for -any. cause.-or-on-any-ground-which-would-.
—entitle-the Mortgagor-to.cancel-the.same;-(v}—-elect—to-dis-—
affirm . any -Leass.or._sublease.made. subsequent_hereto. o0l — .
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—subordinated-to-the-lien hereof; (vi) make all necessary or
proper repairs, decoration, renewals, replacements, altera-
tions, additions, betterments and improvements to the Prem-
ises that, in its discretion, may seem appropriate; (vii)
insure and reinsure the Collateral for all risks incidental
to the Mortgagee's possession, operation and management
thereof; and (viii] veceive-all-such-Rents-and-proceeds,—and
perform such-other- acts in connection with the management
and operation of the Collateral, as the Mortgagee in its
discretion may deem proper, the Mertgagor hereby granting
tiio Mortgagee full power and authority to exercise each and
every one of the rights, privileges and powers contained
here.n at any and all times after any Default without notice
to th¢ Martgagor or any other person, -The-Mortgagee,—in-the -
exercise-uf the rights and powers conferred upon it hereby,
shall have «ull power to use and apply the Rents to the -
payment of ‘wr on account of the following, in such order as
it may determine:~ (a) to the payment of the operating
expenses of the Premises, including the cost pf management
and leasing therecf (which shall include reasonable compen-
sation to the Mortgegre and its agents or contractors, if
management be delegate¢d to agents or -contractors, and it
shall also include lease commissions and other compensation
and expenses of seeking and procuring tenants and entering
into Leases), established clzims for damages, if any, and
premiums on insurance hereinapove authorized; (b) to the
payment of taxes, charges and special assessments, the costs
of all repairs, decorating, renewsys, replacements, altera-
tions, additicgns, betterments and improvements of the Col-
lateral, including the cost from time¢ to time of installing,
replacing or repairing the Collateral, ond of placing the
Collateral in such condition as will, iathe judgment of the
Mortgagee, make it readily rentable; and (., to the payment

<of-any-Liabilities. o S e

3.6 Personal Property. Whenever there exists a Default
hereunder, the Mortgagee may exercise from time to tvime any
rights and remedies available to it under applicable law
upon default in payment of indebtedness. The Mortgaglr
shall, promptly upon request by the Mortgagee, assemble the
Collateral and make it available to the Mortgagee at such
place or places, reasonably convenient for both the Mortga-
gee and the Mortgagor, as the Mortgagee shall designate,
Any notification required by law of intended disposition by
the Mortgagee of any of the Collateral shall be deemed rea-
sonably and properly given if given at least five days
before such disposition., Without limiting the foregoing,
whenever there exists a Default hereunder, the Mortgagee
may, with respect to so much of the Collateral as is per-
sonal property under applicable law, to the fullest extent
permitted by applicable law, without further notice, adver-
tisement, hearing or process of law of any kind, (i) notify
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any person obligated on the Collateral to perform directly
for the Mortgagee its obligations thereunder, (ii) enforce
collection of any of the Collateral by suit or otherwise,
and surrender, release or exchange all or any part thereof
or compromise or extend or renew for any period (whether or
not longer than the original period) any obligations of any
nature of any party with respect thereto, (iii) endorse any
checks, drafts or other writings in the name of the Mortga-
gor to allow ccllection of the Collateral, (iv) take control
of any proceeds of the Collateral, (v) enter upon any prem-
ives where any of the Collateral may be located and take
poserssion of and remove such Collateral, (vi) sell any or
all ©oF the Collateral, free of all rights and claims of the
Mortg~gor therein and thereto, at any public or private
sale, and (vii) bid for and purchase any or all of the Col-
lateral 2¢ any such sale. Any proceeds of any disposition
by the Mortuagee of any of the Collateral may be applied by
the Mortgagee <o the payment of expenses in connection with
the Collateraly including attorneys' fees and legal expen-
ses, and any balaice of such proceeds shall be applied by
the Mortgagee towarcd the payment of such of the Liabilities
and in such order of zpplication as the Mortgagee may from
time to time, in its e=ole and unreviewable discretion,
elect. The Mortgagee may axercise from time to time any
rights and remedies available to it under the Uniform Com-
mercial Code or other applicable law as in effect from time
to time or otherwise available to it under applicable law.
The Mortgagor hereby expressly /wuiives presentment, demand,
notice of dishonor, protest and uctice of protest in connec-
tion with any Indebtedness Instruuent.and, to the fullest
extent permitted by applicable law, ‘any and all other no-
tices, demands, advertisements, hearirngs or process of law
in connection with the exercise by the Mo:itgagee of any of
its rights and remedies hereunder, The Moitgagor hereby
constitutes the Mortgagee its attorney~in-fast with full
power of substitution to take possession of ths Collateral
upon any Default and, as the Mortgagee in its sole discre-
tion deems necessary or proper, to execute and deliver all
instruments required by the Mortgagor to accomplist the
disposition of the Collateral; this power of attorney. is a
power coupled with an interest and is irrevocable while any
of the Liabilities are outstanding.

3,7 Performance of Contracts. The Mortgagee may, in
its sole discretion at any time after the occurrence of a
Default, notify any person obligated to the Mortgagor under
or with respect to any Contract for Sale or any Contract for
Construction of the existence of a Default, require that
performance be made directly to the Mortgagee at the Mortga-
gor's expense, and advance such sums as are necessary or
appropriate to satisfy the Mortgagor's obligations there-
under; and the Mortgagor agrees to cooperate with the Mort-
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gagee in all ways reasonably requested by the Mortgagee
(including the giving of any nctices requested by, or
joining in any notices given by, the Mortgagee) to accom-
plish the foregoing.

3.8 No Liability on Mortgagee, Notwithstanding any-
thing contalined herein, the Mortgagee shall not be obligated
to perform or discharge, and does not hereby undertake to
perform or discharge, any obligation, duty or liability of
the Mortgagor, whether hereunder, under any of the leases,
uider any Contract for Construction, under any Contract for
Salz or otherwise, and the Mortgagor shall and does hereby
agree to indemnify against and hold the Mortgagee harmless
of ani Irom: any and all liabilities, losses or damages
which the Mortgagee may incur or pay under or with respect
to any of *ie Collateral or under or by reason of its exer-
cise of riocts hereunder other than those arising from Mort-
gagee's acts or failures to act; and any and all claims and
demands whatsoever which may be asserted against it by rea-
son of any alleged obligations or undertakings on its part
to perform or dischairge any of the terms, covenants or
agreements contained in any of the Collateral or in any of
the contracts, documentz or instruments evidencing or creat-
ing any of the Cecllateral.  Except for its own acts or fail-
ures to act, the Mortgages shall not have responsibility for
the control, care, managemen’ or repair of the Premises or
be responsible or liable for'ary negligence in the manage-
ment, operation, upkeep, repair er control of the Premises
resulting in loss, injury or deatir-to any tenant, licensee,
employee, stranger or other person./ Except as otherwise
provided herein, no liability shall be enforced or asserted
against the Mortgagee in its exercise ©f the powers herein
granted to it, and the Mortgagor expresslv waives and
releases any such liability. Should the [ortgagee incur any
such liability, loss or damage under any of the leases or
under or by reason hereof, or in the defense Of any claims
or demands, the Mcrtgagor agrees to reimburse the ifortgagee
immediately upon demand for the full amount theresf, includ-
ing costs, expenses and attorneys' fees.

CCR22YI8

IV,
GENERAL

4,1 Permitted Acts. The Mortgagor agrees that, without
affecting or diminishing in any way the liability of the
Mortgagoer or any other person (except any person expressly
released in writing by the Mortgagee) for the payment or
performance of any of the Liabilities or for the performance
of any obligation contained herein or affecting the lien
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hereof upon the Collateral or any part thereof (except as to
any portion of the Collateral that may be released from the
lien hereof), the Mortgagee may at any time and from time to
time, without notice to or the consent of any person, do any
or all of the following: release any person liable for the
payment or performance of any of the Liabilities; extend the
time for, or agree to alter the terms of payment of, any
indebtedness under any Indebtedness Instrument or any of the
Liabilities; modify or waive any obligation; subordinate,
modify or otherwise deal with the lien hereof; accept addi-
tional security of any kind; release any Collateral or other
prowerty securing any or all of the Liabilities; make
releases of any portion of the Premises; consent to the
making of any map or plat of the Premises; or to the crea-
tion ot ahy easements on the Premises or of any covenants
restrictino the use or occupancy therecof; or exercise or
refrain from-exercising, or waive, any right the Mortgagee
may have,

4.2 Suits and PFroceedings. The Mortgagor agrees to
indemnify the Morigegee and hold the Mortgagee harmless,
from losses, damages; <osts, expenses and claims of any kind
whatsoever (including, rithout limitation, attorneys' fees)
which the Mortgagee may pay-or incur in connection with any
suit or proceeding in or to which the Mortgagee may be made
or become a party, which suit or preceeding does or may
affect all or any portion of “baz Collateral or the value,
use or operation thereof or this #ortgage or the validity,
enforceability, lien or priority ‘hzreof or of any of the
Liabilities or indebtedness secured bcreby.

4.3 Indebtedness Instrument; Obligztory Future Advances.

{a) The Mortgagor covenants that it will timely and
fully perform and satisfy all the terms, covenants and con-
ditions of any Indebtedness Instrument.

{b) All advances and indebtedness arising or .accruing
under any Indebtedness Instrument from time to time. shall
be secured hereby to the same extent as though said Ialebt-
edness Instrument were fully incorporated in this Mortgage,
provided, however, that the maximum principal amount secured
hereby shall not exceed $25,000,000.00 plus the total amount
of all advances made by the Mortgagee to protect the Collat~-
eral and the security interest and lien created hereby. If
there shall be any inconsistency between provisions of this
Mortgage and any Indebtedness Instrument, the Mortgagee
shall have the option of determining which of such inconsis-
tent provisions shall prevail; provided, however, that in
the event of an inconsistency between provisions in the
Mortgage and the Amended Household Mortgage of the sort
described in Section 4,15D, the provisions of the Amended
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Household Mortgage shall prevail so long as the provisions
of Section 4.15D are in effect.

{c) All advances, disbursements or other payments
regquired by any Indebtedness Instrument are obligatory ad-
vances up to the credit limits established therein and
shall, %o the fullest extent permitted by law, have priority
over any and all mechanics’ liens and other liens and encum-
brances arising after this Mortgage is recorded.

4.4 Security Agreement and Financing Statement. This
Morimage, to the extent that it conveys, grants a security
interest in, or otherwise deals with personal property or
with items of personal property which are or may become
fixtureg, shall also be construed as a security agreement,
and also as.a financing statement under the Uniform Commer-
cial Code us in effect in the State of Illineis, with the
Mortgagor as Dszhtor (with its address as set forth above)
and with the Mccitgagee as Secured Party (with its address as
set forth above).

4.5 Defeasance.- Uoon full payment of all indebtedness
secured hereby and satierfaction of all the Liabilities in
accordance with their resprctive terms and at the time and
in the manner provided, ard when the Mortgagee has no fur-
ther obligation (whether cortingent, conditional or other-
wise) to make any advance, disbursement or payment of any
kind or to extend any credit under or with respect to any
Indebtedness Instrument, this cornvayance shall be null and
void, and thereafter, upon demand theiefor, an appropriate (0
instrument of reconveyance or release shall in due course beQh

made by the Mcrtgagee to the Mortgagor a%t the Mortgagor's o
expense, N
&

4.6 Notices. Each notice, demand or othzr communica- gg
tion in connection with this Mortgage shall be in writing A

and shall be deemed to be given to and served upon the ad-
dressee thereof (i) upon actual delivery to such addressee
at its address set out above {and to the attention, .in the
case of the Mortgagee, of Alan Cohen), or (ii) on the-second
Business Day after the deposit thereof in the United States
Mail, certified mail, first~class postage prepaid, addressed
to such addressee at its address set out above (and to the
attention, in the case of the Mortgagee, of Alan Cohen). By
notice complying with this section, any party may from time
to time designate a different address as its address for the
purpose of the receipt of notices hereunder. "Business Day"
shall mean any day other than a Saturday, Sunday or any
other day on which national banks in Chicago, Illinois are
not open for business. Any such notice, demand or other
communication shall also be provided to Bousehold at 2700
Sanders Road, Prospect Heights, Illinois 60070,
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4.7 Successors; The Mortgagor; Gender. All provisions
hereof shall Inure to and bind the parties and their respec-
tive successors, vendees and assigns provided, however, that
the foregoing shall not in any way limit, restrict or modify
the provisions of Section 1.4 above. The word "Mortgagor"
shall include all persons claiming under or through the
Mortgager and all persons liable for the payment or perfor-
mance of any of the Liabilities whether or not such persons
shall have executed any Indebtedness Instrument or this
Mecrtgage. Wherever used, the singular number shall include
che plural, the plural the singular, and the use of any
gender shall be applicable to all genders.

#.5 Care by the Mortgagee. The Mortgagee shall be
deemed {with respect to any claims Mortgagor, its suc-
cessors, &ssignees or any other party acting on behalf of
Mortgagor may make against Mortgagee, its successors and
assignees) to khezve exercised reascnable care in the custody
and preservation of any of the Collateral in its possession
if it takes such action for that purpose as the Mortgagor
requests in writing. hut failure of the Mortgagee to comply
with any such request.siiall not be deemed to be {(or to be
evidence of) a faillure to exercise reasonable care, and no
failure of the Mortgagee to preserve or protect any rights
with respect to such Collateral against prior parties, or to
do any act with respect to the preservation of such Collat-
eral not so reguested by the Morcqagor, shall be deemed a
failure to exercise reasonable care in the custody or pres-

ervation of such Collateral. %

4.9 No Obligation on Mortgagee. /Tiis Mortgage is e
intended only as security for the Liabilities. Anything gg
herein to the contrary notwithstanding, {3) ‘the Mortgagor @D
shall be and remain liable under and with respect to the %
Collateral to perform all of the obligations assumed by it [

under or with respect to each thereof, (ii) the éurtgagee
ghall have no obligation or liability under or will respect
to the Collateral by reason or arising out of this Mortgage
and (iii) the Mortgagee shall not be required or obligated
in any manner to perform or fulfill any of the obligations
of the Mortgagor under, pursuant to or with respect to any
of the Collateral.

4.10 No Waiver by the Mortgagee; Writing. No delay on
the part of the Mortgagee in the exercise of any right or
remedy shall operate as 3 waiver thereocf, and no single or
partial exercise by the Mortgagee of any right or remedy
shall preclude other or further exercise thereof or the
exercise of any other right or remedy. The granting or

: withholding of consent by the Mortgagee to any transaction
by the terms hereof shall not be deemed a waiver of the
right to require consent to future or successive transac-
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tions. No amendment, waiver or supplement in any way
affecting this Mortgage shall in any event be effective
unless set out in a writing signed by the Mortgagee and no
amendment, waiver or supplement affecting Household's rights
hereunder shall be effective unless Household shall have
consented thereto.

4.11 Governing Law. This Mortgage has been executed
and delivered at Chicago, Illinois, and shall be construed
in accordance with and governed by the laws of the State of
I>lincis. Whenever possible, each provision of this Mort-
gaye shall be interpreted in such manner as to be effective
ard valid under applicable law, but if any provision of this
Mortyzoe shall be prohibited by or invalid under applicable
law,” zvch provisicn shall be ineffective to the extent of
such prorikition or invalidity, without invalidating the
remainder{cf such provision or the remaining provisions of
this Mortyage. The Section headings used herein are for
cenvenience of [eference only, and shall not be deemed to be
a part of this Meitgage or be considered in the interpreta-
tion or construction thereof.

4,12 Waiver. Thz Mortgagor, on behalf of itself and
all persons now or hercafter interested in the Premises or
the Collateral, to the fiullest extent permitted by appli-
cable law hereby waives ail rights under all appraisement,
homestead, moratorium, valuation, exemption, stay, exten-
sion, redemption and marshalling statutes, laws or equities
now or hereafter existing, and “he Mortgagor agrees that no
defense, claim or right based o any-thereof will be
asserted, or may be enforced, in ary action enforeing or
relating to this Mortgage or any of tre= Collateral. Withouiyn
limiting the generality of the preceding gentence, the Mort<€?
gagor, on its own behalf and on behalf or each and every o
person acquiring any interest in or title to' the Premises
subsequent to the date of this Mortgage, herebly irrevocablyN
waives any and all rights of redemption from s2iz under anyjﬁ

(9

order or decree of foreclosure of this Mortgage ur under an
power contained herein or under any sale pursuant (to any
statute, order, decree or judgment of any court.

4.13 No Merger. It being the desire and intention of
the parties hereto that this Mortgage and the lien herecf do
not merge in fee simple title to the Premises, it is hereby
understood and agreed that should the Mortgagee acquire an
additional or other interests in or to the Premises or the
ownership therecf, then, unless a contrary intent is
manifested by the Mortgagee as evidenced by an express
statement to that effect in an appropriate document duly
recorded, this Mortgage and the lien hereof shall not merge
in the fee simple title, toward the end that this Mortgage
may be foreclosed as if owned by a stranger to the fee sim-.
ple title.
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4.14 Mortgagee Not a Joint Venturer or Partner. The
Mortgagor and the Mortgagee acknowledge and agree that in no
event shall the Mortgagee be deemed to be a partner or joint
venturer with the Mortgagor. Without limitation of the
foregoing, the Mortgagee shall not be deemed to be such a
partner or joint venturer on account of its becoming a mort-
gagee in possession or exercising any rights pursuant to
this Mortgage or pursuant to any other instrument or docu-
ment evidencing or securing any of the Liabilitjes secured
hereby, or otherwise.

.15 Junior Mortgage.

A~ Notwithstanding anything herein to the contrary,
the partics acknowledge that this Mortgage is a junior lien
on the Real Estate and is subject to the mortgage(s) set
forth on Exhibit C heretoc (any and all such mortgages, the
"Superior Mortgzqe"). Mortgagor hereby covenants and agrees
that it shall rzithfully and fully observe and perform each
and every term, couvenant, condition and requirement of the
Superior Mortgage ard)of any and all loan documents related
to or secured by the Guperior Mortgage (collectively,
including the Superior l‘crtgage, the "Superior Financing
Documents"), and shall not-permit any default (after any
applicable notice or cure period and except for any default
arising under a Superior Fina:icing Document to which House-
hold is a party so long as Household has waived such
default) to exist at any time unie¢ any of such Superior
Financing Documents. Immediately on its receipt thereof,
Mortgagor shall immediately deliver o Mortgagee a true and
complete copy of any notice of noncompliance, default or
delinguency under or relating to any of the Superior Financ-
ing Documents.

B. Mortgagee is hereby expressly authcrized (but shall
have no obligation), at its option, upon a defiul: under any
Superior Financing Document, to advance or expend oil sums
it considers necessary or appropriate to keep any Superior
Financing Document in good standing and free from defzult,
and all sums so advanced, together with interest therczin at
the "prime rate" as publicly announced by First Chicago,
shall be repayable on demand to Mortgagee and shall be
secured by this Mortgage.

C. Mortgagor agrees that Mortgagor shall not make or
consent to any agreement with the holder of any Superior
Financing Documents which shall in any way modify, change,
alter or extend any of the terms, provisions or conditions
of any such Superior Financing Documents (but Mortgagor may:
without Mortgagee's consent, cause the lien of any Superior
Financing Document on the Collateral to be fully and finally
released of record), nor shall Mortgagor request or accept
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any advances, loans or extensions of credit under such
Superior Financing Documents, or dc or suffer to occur any
thing which would result in an increase in the amount evi-
denced or secured by any of the Superior Financing Documents
without in each case the prior express written consent of
Mortgagee,

D. In the event Mortgagor assumes an obligaticn under
this Mortgage the performance of which would render Mortga-
goo iincapable of performing its obligations (to the extent
such obligations are then due and owing) pursuant to an
identirzal provision under the Mortgage, Assignment of Leases
and Reits, Security Agreement and Financing Statement dated
as of December 19, 1985 by and between Mortgagor and House-
hold (the "household Mortgage"), as amended by the First
Amendment to Lhe Household Mortgage dated as of August 14,
1986 by and belween Mortgagor and Household ("First EHouse-
hold Amendment® and together with the Household Mortgage,
the “"Amended Housenold Mortgage"), Mortgagor's obligation
under such provisiunof this Mortgage shall be deemed to
have been satisfied orce it has fully performed the identi-
cal such provision under the Amended Household Mortgage.
This provision shall be null, void and unenforceable in the
event the First Household Amendment, as approved by Mortga-
gee, has not been or no longer is a valid and enforceable
document.

-36~-
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WITNESS the hand of the Mortgagor at New York, New York,
on the day and year first above written, pursuant to proper

authority duly granted.

Attest: WIERQLDT STCORES, INC., an
Illinois corporation

sy: &

L
Secretary TitTe: {0/ OV

Accepted:

AMA/‘?SI' IDCI [
a Delaware corporiicn

By: a«ﬁm} builho

This document was prepared bys
Robin L. Schirmer
Sachnoff Weaver & Rubenstein, Ltd.
30 S. Wacker Drive, 29th Flisor
Chicago, Illinois 60606

Return to Box 367

TH
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STATE OF NEW YORK }
) ss,

COUNTY OF NEW YORK )

I, 1&&1[&;&( , a notary public in and for said
County, in the State aforesaid, DO HEREBY CERTIFY THAT

(i ﬂmy\QM&La , personally known to me to be tha
y of AMA/WSI, Inc., a Delaware corporation,

SRYALY

and parsonally known to me to be the same person whose name
is sukscribed to the foregoing instrument, appeared before me
thls day in person and acknowledged that as such _y1.p

thﬂ gy _ne signed and delivered the said instrument as
i’g of said corporation, pursuant to the

author%ty given by the Board of Directors of said corporation
as his free and voluntary act, and as the free and voluntary

act and deed of said corporation for the uses and purposes
therein set fortiu

GIVEN under my hand and notarial seal this |(4, day of

, 1986.
‘ D ok

Notary Public

Notery Pumu‘% v York

e d : - OmmMManmr.”w
My Commission explres: i amissiza Expives Dacer. : 1), 1088
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STATE OF NEW YORK )
} ss,
COUNTY OF NEW YORK )

. Ton LQLAC , a notary public in and for said
Counl in the State aforesaid, DO HERRBY CERTIFY THAT

Sﬁu&mt Sedon , personally known to me to be the

Promdd ot cf WIEBOLDT STORES, IMC,, an Illinois
corovration, and personally known to me to he the same person
whose-name is subscribed tc the foregoing instrument, appeared
before ne this day in person and acknowledged that as such

\'ig he signed and delivered the said instrument

as nﬁyayﬁt’ of said corporation, pursuant to the
authority c¢ivan by the Board of Directors of said corporation
as his free @id voluntary act, and as the free and voluntary
act and deed of ~said corporation for the uses and purposes
therein set foruh.

GIVEN under my-hand and notarial seal this \{g{n day of

[ oh Uog—

&Pﬁ,&;h o, 1986,

Notary Public

Netory st of Now York
ugﬂayans
My Commission expires: uwAmums 1968

£E8B22ZT08




UNOFFICIAL COPY




g
WL

UNOFFICIAL COPY

3

pod &3

Exhibit A "

The Fee Land

PARCEL 1!:

THAT PART OF THE EAST 1/2 OF FRACTIONAL SECTION 18 AND OF THE WEST 1/2
OF SECTION 17, TOWNSHIP 41 NORTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, BOURDED AND DESCRIBED AS FOLLOWS:

COMMERCING AT THE POINT OF INTERSECTION OF THE EAST LINE OF WOLF RCAD
WITH ‘(HL _NORTH LINE OF THE SOUTH EAST 1/4 OF SAID SECTION 18, SAID
POINT PLING 583,33 FEET EAST OF THE NORTH WEST CORNER OF SAID SOUTH
EAST 1/4; 'IDENCE SOUTH 02 DEGREES 04 MINUTES 30 SECONDS WEST ALONG SAID
EAST LINE OF WCLF ROAD 535.54 FEET TO A POINT; THENCE SOUTHERLY ALONG A
CURVED LINE COSVEX TO THE WEST, TANGENT TO THE LAST DESCRIBED LINE AND
WITH A RADIUS OF (5223.57 FEET, A DISTANCE OF 603.64 FEET MORE OR LESS
TO THE POINT OF INTZRSECTION WITH THE NORTHWESTERLY LINE OF THE CHICAGO
AND NORTHWESTERN RAILVAY COMPANY RIGHT OF WAY, SAID POINT BEING 50 FEET
NORTHWESTERLY OF THE CENTER LINE BETWEEN TWO MAIN TRACKS IN SAID RIGHT
OF WAY, THENCE NORTHEASTZ®LY ALONG SAID NORTHWESTERLY LINE OF RIGHT OF
WAY BEING A CURVED LINE CONVIY TO THE NORTH WEST, WITH A RADIUS OF 2915
FEET, A DISTANCE OF 454.80 FLET 50 A POINT; THENCE NORTH &7 DEGREES 29
MINUTES 30 SECONDS EAST 427.85 FEET TO A POINT; THENCE NORTH 34 DEGREES
49 MINUTES 40 SECONDS EAST 60.00 I'ERT TO THE POINT OF BEGINNING OF THE
FOLLOWING DESCRIBED PARCEL OF LAND; ‘TMYNCE CONTINUING ALONG THE LAST
DESCRIBED COURSE NDRTH 34 DEGREES 49 MIMUTES 40 SECONDS EAST 345,83
FEET TO A POINT; THENCE NORTH 02 DEGREES f4 MINUTES 30 SECQONDS EAST
162.62 FEET TO THE POINT OF INTERSECTION WITH THME NORTH LINE OF SAID
SOUTH EAST 1/4 OF SECTION 18; THENCE WEST ALONG GAID NORTH LINE 175.28
FEET TO THE POINT OF INTERSECTION WITH THE EASIT.RLY LINE OF NEW WELLER
CREEK AS ESTABLISKED BY DOCUMENT NUMBER 204%0450; fFINCE NORTH D3
DEGREES 43 MINUTES 00 SECONDS EAST ALONG SAID EASTEELY LINE 849.91
FEET; THENCE CONTINUING ALONG THE SOUTHEASTERLY LINE O SAID NEW WELLER
CREEK 390.57 FEET NORTHEASTERLY ALONG THE ARC OF A CIRCLY OF 450.88
FEET RADIUS CONVEX TO THE NORTH WEST WHICH CHORD BEARS NOURTA 2% DEGRELS
31 MINUTES 57.5 SECONDS EAST; THENCE CONTINUING ALONG SAID
SDUTHEASTERLY LINE NORTH 53 DEGREES 20 MINUTES 55 BECONDS EAST, WANGENT
TO THE LAST DESCRIBED ARC, A DISTANCE OF 544.01 FEET TO THE POIN{ OF
INTERSECTION WITH A LINE DRAWN 68,00 FEET SOUTHWESTERLY OF AND PARALLEL
VITH THE CENTER LINE OF THE MOST NORTHEASTERLY TRACK OF TME CHICAGC AND
NORTHWESTERN RAILWAY COMPANY; THENCE SOUTH 55 DEGREES 56 MINVTES 37
BECONDS EAST ALONG SAID PARALLEL 1180.02 FEET TO THE POINT OF
INTERSECTION WITH THE ARC OF A CIRCLE OF 635.47 FEET RADIUS CONVEX TO
THE NORTH WEST WHICH CHORD BEARS SOUTH 64 DEGREES 03 MINUTES &8 BECONDS
WEST, SAID ARC BEING DRAWN 40.00 FEET (MEASURED RADIALLY) NORTHERLY OF
AND CONCENTRIC WITH THE CENTER LINE OF THE SPUR TRACK OF THE CHICAGO
AND NORTHWESTERN RATLWAY COMPANY; THENCE SOUTHWESTERLY 649.57 FEET
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ALONG THE LAST DESCRIBED ARC TO A POINT OF REVERSE CURVATURE; THEACE
SOUTHWESTERLY 172.126 FEET ALONG THE ARC OF A CIRCLE OF 540.26 FEET
RADIUS CONVEX TO THE SOUTH EAST #ND WHICH CHORD BEARS BOUTH 43 DEGREES
54 MINUTES 26 SECONDS WEST TO A POINT OF TANGENCY; THENCE SOUTH 53
DEGREES 02 MINUTES 04 SECONDS WEST £94.5) FEET ALONG A LINE 40.00 FEET
NORTHWESTERLY OF AND PARALLEL WITH SAID SPUR TRACK TO THE POINT OF
INTERSECTION WITH THE NORTHEASTERLY EXTENSION OF A LINE DRAWN 20.00
FEET NORTHWESTERLY OF AND PARALLEL WITH THE CENTER LINE OF THE BPLR
TRACK AFORESAID; THENCE SOUTH 34 DEGREES 45 MINUTES 40 SECONDS WEST
ALONG SAID PARALLEL LINE 456.64 FEET TO THE POINT OF INTERSECTION WITH

A L7E DRAWN AT SOUTH 55 DEGREES 10 MINUTES 20 SECONDS EAST THROUGK THE
HEXE s DESIGNATED PLACE OF BEGINNING; THENCE NORTH 55 DEGREES 10

_ MINCTES 20 SECONDS WEST 30.00 FEET TO SAID POINT OF BEGINNING IN COOK

- COUNTY - JTLINDIS;

PARCEL 2:

EASEMENT FOR Tiiz BENEFIT OF PARCEL 1 AS CREATED BY GRANT MADE BY
NORTHERN ILLINDIS (GAS TOMPANY, A CORPORATION OF ILLINOIS, TO CHICAGO
AND NORTH WESTERN RAILWAY COMPANY, A CORPORATION OF WISCONSIN, DATED
MARCH 11, 1966 AND RECORDLD MAY 13, 1966 AS DOCUMENT NUMBER 19825175
FOR THE CONSTRUCTION, RETATR, MAINTENANCE AND OPERATION OF A ROADwWAY
OVER, UPON AND THROUGH THE FOLTOWING DESCRIBED PROPERTY, TO WIT:

THAT PART OF THE SOUTH EAST /e OF SECTION 18, TOWNSHIP 41 NORTH, RANGE
12, EAST OF THE THIRD PRINCIPAL 'EkIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT THE POINT OF INTERSZCTION OF THE EAST LINE OF WOLF ROAD
WITH THE NORTH LINE OF SAID SOUTH E&sT 1/4 OF SECTION 18, SAID POINT
BEING 583.33 FEET EAST OF THE NORTH WZ57 CORNER OF SAID SOUTH EAST 1/4
OF SECTION 18; THENCE SOUTH 02 DEGREES Ce MINUTES 30 SECONDS WEST ALONG
SAID EAST LINE OF WOLF ROAD, A DISTANCE QF 535.54 FEET TO A POINT;
THENCE SOUTHERLY ALONG THE CURVED EAST LINE OF WOLF ROAD BEING CONVEX
TO THE WEST, TANGENT TO THE LAST DESCRIBED LINZ 4ND HAVING A RADIUS OF
1223.57 FEET, AN ARC DISTANCE OF 385.20 FEET MORL. UP LESS TO THE POINT
OF BEGINNING, SAID POINT BEING AN ARC DISTANCE OF 2)% 64 FEET NORTHERLY
OF THE INTERSECTION OF SAID LINE WITH THE NORTHWESTELLY CURVED RIGHT OF
WAY LINE OF THE CHICAGO AND NORTH WESTERN RAILWAY COMPANY, AS MEASURED
ALONG SAID CURVED EASTERLY LINE OF WOLF ROAD; THENCE SOUTI( 8' DEGREES
48 MINUTES EAST, A DISTANCE OF 235.26 FEET TO THE INTERSECTICA CF SAID
LINE WITH A CURVED LINE, CONVEX TO THE NORTH WEST, HAVING A Ra%/uS OF
2945 FEET AND BEING 80 FEET NORTHWESTERLY BY RADIAL MEASUREMENT OF THE
CENTER LINE BETWEEN THE TWO MAIN TRACKS OF SAID RAILWAY; THENCE
NORTHEASTERLY ALONG SAID CURVED LINE AN ARC DISTANCE OF 441.83 FEET TO
TRE SOUTHEASTERLY LINE OF THE PARKER-HANNIFIN CORPORATION PROPERTY;
THENCE SOUTH 47 DEGREES 29 MINUTES 30 SECONDS WEST ALONG THE
SOUTHEASTERLY LINE OF SAID CORPORATION PROPERTY, A DISTANCE OF 188.92
FEET TO THE AFORESAID CURVED NORTHWESTERLY RIGHKT OF WAY LINE OF SAID
RAILWAY, SAID NORTHWESTERLY RIGHT OF WAY LINE BEING A CURVED LINE
CONVEX TO THE NORTH WEST, HAVING A RADIUS OF 2915 FEET AND BEING 50
FEET NORTHVESTERLY, BY RADIAL MEASUREMENT, OF THE CENTER LINE BETWEEN
THE TWO MAIN TRACKS OF SAID RAILWAY; THENCE SOUTHWESTERLY ALONG SAID

£CO22V08




UNOFFICIAL CORY: cyne:

4

CURVED NORTHVESTERLY RIGHT OF WAY LINE, AN ARC DISTANCE OF

TO THE INTERSECTION OF SAID LINE WITH A LINE 30 FEET SOUTH ggsi:éagzu;gn
AT RIGH ANGLES TD) AND PARALLEL WITH THE FIRST DESCRIBED LINE; THENCE
NORTH 85 DEGREES 48 MINUTES WEST ALONG SAID PARALLEL LINE, A DISTANCE
OF 240,32 FEET TO SAID EASTERLY CURVED LINE OF WOLF ROAD: THENCE
NORTHWESTERLY ALONG SAID CURVED EASTERLY LINE, AN ARC DISTANCE OF 31.71
FEET 70 THE POINT OF BEGINNING IN COOK COUNTY, ILLINOIS; '

PARCZ1- 3:

EASEMENT #OR THE BENEFIT OF PARCEL 1 AS CREATED BY DEED MADE BY CHICAGO
AND NORTH %/=STERN RAILWAY COMPANY, A WISCONSIN CORPORATION, TO DES
PLAINES PRUPERTIES, INCORPORATED, A DELAWARE CORPORATION, DATED JUNE
12, 1970 AND LELORDED JUNE 16, 1970 AS DOCUMENT NUMBER 2118484B FOR
INGRESS AND EGRESS-AND DRIVEWAY OVER, THROUGH AND UPON THE FOLLOWING
DESCRIBED PROPERTY, Tu WIT:

THAT PART OF THE SOUTH FAST 1/4 OF FRACTIONAL SECTION 18, TOWNSHIP 41
NORTH, RANGE 12, EAST OF TE-THIRD PRINCIPAL MERIDIAN, BOUNDED AND
DESCRIBED AS FOLLOWS:

COMMENCING AT THE POINT OF INTERSECTION OF THE EAST LINE OF WOLF ROAD
WITH THE NORTH LINE OF SAID SOUIH EAST 1/4 OF SECTION 18, SAID POINT
BEING 583.33 FEET EAST OF THE NORTY VEST CORNER OF SAID SOUTH EAST 1/4
OF SECTION 18; THENCE SOUTH 02 DEGRETLS 04 MINUTES 30 SECONDS WEST ALONG
SAID EAST LINE OF WOLF RDAD 535.5& FEET 70 A POINT; THENCE SOUTHERLY
ALONG & CURVED LINE CONVEX TO THE WEST, TAMGENT TO THE LAST DESCRIBED
LINE AND WITH A RADIUS OF 1223,57 FEET, A-0WISTANCE OF 603.64 FEET MORE
DR LESS TO THE POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF THE
CHICAGO AND NORTH WESTERN RAILWAY COMPANY RIGHT T WAY, SAID POINT
BEING 50 FEET NORTHWESTERLY OF THE CENTER LINE BETwZEM THE TWO MAIN
TRACKS IN SAID RIGHT OF WAY; THENCE NORTHEASTERLY AlARG  SAID
NORTHWESTERLY LINE OF RIGHT OF WAY, BEING A CURVED LINE CONVEX TO THE
NORTH WEST, WITH A RADIUS OF 2915 FEET, A DISTANCE OF 494 .53 FEET TO
THE POINT OF BEGINNING OF THE FOLLOWING DESCRIBED PARCEL VF LAND,
THENCE NORTH &7 DEGREES 29 MINUTES 30 SECONDS EAST 427.85 FELT, THENCE
NORTH 34 DEGREES 49 MINUTES 40 SECONDS EAST 80.00 FEET; THENCE S0UTH 55
DEGREES 10 MINUTES 20 SECONDS EAST 30.00 FEET TO THE POINT OF
INTERSECTION WITH A LINE DRAWN 20,00 FEET NORTHWESTERLY OF AND PAKALLEL
WITH THE CENTER LINE OF THE SPUR TRACK OF THE CHICAGO AND NORTH WESTERMN
RAILWAY COMPANY; THENCE SOUTH 34 DEGREES 49 MINUTES 40 SECONDS WEST
83.33 FEET; THENCE SOUTH 47 DEGREES 29 MINUTES 30 SECONDS WEST 244.39
FEET TO THE POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF
CHICAGD AND NORTH WESTERN RAILWAY COMPANY RIGHT OF WAY APORESAID;
THENCE SOUTHWESTERLY ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 189%.22
FEET TO THE HEREIN DESIGNATED POINT OF BEGINNING, IN COOK COUNTY,

ILLINOIS.

PERMANENT INDEX NUMBER: 09-18-214-012-0000
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Exhibit B

The Leasehold Land

THE LEASEHOLD ESTATE, CREATED BY THE INSTRUMENT HEREIN REFERRED
TO AS THT LEASE, EXECUTED BY DES PLAINES PROPERTIES, INC., A
CORPORATION OF DELAWARE, AS LESSOR, TO WIEBOLDT STORES, INC., AS
1ESSEE, DATED DECEMBER 23, 1970 AND RECORDED DECEMBER 23, 1970,
AS DOCUMENT 21351726, WHICH LEASE DEMISES THE LAND FOR A TERM OF
YEARS BEGINNING JANUARY 1, 197) AND ENDING DECEMBER 31, 1996 AND
AMENDED BY FIRST AMENDMENT RECORDED DECEMBER 19, 1984 AS DOCUMENT
~9377132 AND RE-RECORDED JANUARY 16, 1985 AS DOCUMENT 27406495
FATENDING TERY FROM DECEMBER 31, 1996 TO FEBRUARY 28, 2010, TO
Wit

PARCEL 1:

THAT PART OF THE EAST 1/Z OF FRACTIONAL SECTION 18 AND OF THE WEST 1/2
OF SECTION 17, TOWNSHIP 41 WOXTH, RANGE 12, EAST OF THE THIRD PRINCIPAL
MERIDIAN, BOUNDED AND DESCRIJIZZ AS FOLLOWS:

COMMENCING AT THE POINT OF INIERSIZCTION OF THE EAST LINE OF WOLF ROAD
WITR THE NORTH LINE OF THE SOUTH EAST 1/4 OF SAID SECTION 18, SAID
POINT BEING 583.33 FEET EAST OF THI. ¥ORTH WEST CORNER OF SAID SOUTH
EAST 1/4; THENCE SOUTH 02 DEGRELS 04 MYWUTES 30 SECONDS WEST ALONG SAID
EAST LINE OF WOLF ROAD 535.54 FEET TO 4 POINT; THENCE SOUTHERLY ALONG A
CURVED LINE CONVEX TO THE WEST, TANGENT TQ TME LAST DESCRIBED LINE AND
WITH A RADIUS OF 1223.57 FEET, A DISTANCE OF €52 64 FEET MORE OR LESS
TO THE POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF THE CHICAGD
AND NORTHWESTERN RATLWAY COMPANY RIGHT OF WAY, GatU POINT BEING 5O FEET
NORTHWESTERLY OF THE CENTER LINE BETWEEN TWO MAIN T&AZKS IN SAID RIGHT
OF WAY, THENCE NORTHEASTERLY ALONG SAID NDRTHWESTERLY LINE OF RIGHT OF
WAY BEING A CURVED LINE CONVEX TO THE NORTH WEST, WITH(» RADIUS OF 2815
FEET, A DISTANCE OF 454,80 FEET TO A POINT; THENCE NORTH &7 LEGREES 2%
MINUTES 30 SECONDS EAST 427.85 FEET TO A POINT; THENCE NORIT® *5 DEGREES
49 MINUTES &0 SECONDS EAST 80.00 FEET TO THE POINT OF BEGINN(¥G QF THE
FOLLOWING DESCRIBED PARCEL OF LAND; THENCE CONTINVING ALONG THE(LAST
DESCRIBED COURSE NORTH 34 DEGREES 49 MINUTES 40 SECONDS EAST 345,43
FEET TO A POINT; THENCE NORTH 02 DEGREES 04 MINUTES 30 SECONDS EAST
162.62 FEET TO THE POINT OF INTERSECTION WITH THE NORTH LINE OF SAID
SOUTH EAST 1/4 OF SECTION 18; THENCE WEST ALONG SAID RORTH LINE 175.28
FEET TO THE POINT OF INTERSECTION WITH THE EASTERLY LINE OF NEW WELLER
CREEK AS ESTABLISHED BY DOCUMENT NUMBER 20490450; THENCE NORTH 03
DEGREES 43 MINUTES 00 SECONDS EAST ALONG SAID EASTERLY LINE 849.91
FEET, THENCE CONTINVING ALONG THE SOUTHEASTERLY LINE OF SAID NEW WELLER
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CREEK 390.57 FEET NORTHEASTERLY ALONG THE ARC OF A CIRCLE OF 450.88
FEET RADIUS CONVEX TO THE NORTH WEST WHICH CHORD BEARS NORTH 28 DEGREES
31 MINUTES 57.5 SECONDS EAST; THENCE CONTINUING ALONG SAID
SDUTHEASTERLY LINE NORTH 53 DEGREES 20 MINUTES 55 BECONDS EAST, TANGENT
TO THE LAST DESCRIBED ARC, A DISTANCE OF 544.01 FEET TO THE POINT OF
INTERSECTION WITH A LINE DRAWN 68.00 FEET SOUTHWESTERLY OF AND PARALLEL
WITH THE CENTER LINE OF THE HOST NORTHEASTERLY TRACK OF THE CHICAGO AND
NORTHWESTERN RAILWAY COMPANY; THENCE BOUTH 55 DEGREES 56 MINUTES 37
EECONDS EAST ALONG SAID PARALLEL 1180.02 FEET TO THE POINT OF
INTFRSECTION WITH THE ARC OF A CIRCLE OF 635.47 FEET RADIUS CONVEX TO
T¥e PORTH WEST WHICH CHORD BEARS SOUTH 64 DEGREES 03 MINUTES 48 SECONDS
WEST, RAID ARC BEING DRAWN 40,00 FEET (MEASURED RADIALLY) NORTHMERLY OF
AND CONCENTRIC WITH THE CENTER LINE OF THE SPUR TRACK OF THE CHICAGO
AND NOFW.FSTERN RAILWAY COMPANY; THENCE SOUTHWESTERLY 649.57 FEET
ALONG THE L.LFT DESCRIBED ARC TO A POINT OF REVERSE CURVATURE; THENCE
SOUTHWESTERLY 172,126 FEET ALONG THE ARC OF A CIRCLE OF 540.26 FEET
RADIUS CONVEX "0 THE SOUTH EAST AND WHICH CHORD BEARS SOUTH 43 DEGREES
54 MINUTES 26 SECUNDS WEST TO A POINT OF TANGENNY; THENCE SCUTH 53
DEGREES 02 MINUTES U4 SECONDS WEST 894.51 FEET ALONG A LINE 40.00 FEET
NORTHWESTERLY OF AND "ARLLLEL WITH SAID SPUR TRACK T0 THME POINT OF
IMTERSECTION WITH THE NOXIMEASTERLY EXTENSION OF A LINE DRAWN 20,00
FEET NORTHWESTERLY OF AND 7ARALLEL WITH THE CENTER LINE OF THE SPUR
TRACK AFORESAID; THENCE SOUT.: 54 DEGREES 49 MINUTES 40 SECONDS WEST
ALONG SA1D PARALLEL LINE 456.64 ZtlT TO THE POINT OF INTERSECTION WITH

A LINE DRAWN AT SOUTH 55 DEGREES 2% NINUTES 20 SECONDS EAST THROUGH THE
HEREIN DESIGNATED PLACE OF BEGINNING; THENCE NORTH 55 DEGREES 10
MINUTES 20 SECONDS WEST 30.00 FEET TU SalD PDINT OF BEGINNING IN COOK
COUNTY, ILLINOIS;

PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED R3Y Z2RANT MADE BY
NORTHERN ILLINOIS GAS COMPANY, A CORPORATION OF ILLYSC1S, TO CHICAGO
ARD NORTH WESTERN RAILWAY COMPANY, A CORPORATION OF WISCONSIN, DATED
MARCH 11, 1966 AND RECORDED MAY 13, 1966 AS DOCUMENT NUABFR- 19825175
FOR THE CONSTRUCTION, REPAIR, MAINTENANCE AND OPERATION 07 A POADWAY
OVER, UPON AND THROUGH THE FOLLOWING DESCRIBED PROPERTY, TO #)i:

THAT PART OF THE SOUTH EAST 1/4 OF SECTION 18, TOWNSHIP 41 NORT%, RANGE
12, EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:
COMMENCING AT THE POINT OF INTERSECTION OF THE EAST LINE OF WOLF KOAD
WITH THE NORTH LINE OF SAID SOUTH EAST 1/4 OF SECTION 18, SAID POINT
BEING 583.33 FEET EAST OF THE NORTH WEST CORMER OF SAID SOUTH EAST 1/4
OF SECTION 18; THENCE SOUTH 02 DEGREES 04 MINUTES 30 SECONDS WEST ALONG
SAID EAST LINE OF WOLF ROAD, A DISTANCE OF 535.54 FEET TO A POINT;
THENCE SOUTHERLY ALONG THE CURVED EAST LINE OF WOLF ROAD BEING CONVEX
TO THE WEST, TANGENT TO THE LAST DESCRIBED LINE AND HAVING A RADIUS OF
1223.57 TEET, AN ARC DISTANCE OF 385.20 FEET MORE OR LESS TO THE POINT
OF BEGINNING, SAID POINT BEING AN ARC DISTANCE OF 219.66 FEET NORTHERLY
OF TEE INTERSECTION OF SAID LINE WITH THE NORTHWESTERLY CURVED RIGHT OF
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WAY LINE OF THE CHICAGC AND NORTH WESTERN RAILWAY COMPANY, AS MEASURED
ALONG SAID CURVED EASTERLY LINE OF WOLF ROAD; THENCE SOUTH 85 DEGREES
48 MINUTES EAST, A DISTANCE OF 239.26 FEET TO THE INTERSECTION OF SAID
LINE WITH A CURVED LINE, CONVEX TO THE NORTH WEST, HAVING A RADIUS OF
2945 FEET AND BEING 80 FEET NORTHWESTERLY BY RADIAL MEASUREMENT OF THE
CENTER LINE BETWEEN THE TWO MAIN TRACKS OF SAID RAILNWAY; THENCE
NORTHEASTERLY ALONG SAID CURVED LINE AN ARC DISTANCE OF 441,83 FEET TO
THE SOUTHEASTERLY LINE OF THE PARKER-HANNIFIN CORPORATION PRCPERTY;
THENCE SOUTH 47 DEGREES 29 MINUTES 30 SECONDS WEST ALONG THE
SOUTHEASTERLY LINE OF SAID CORPORATION PROPERTY, 4 DISTANCE OF 188.%2
FEET TO THE AFORESAID CURVED NORTHWESTERLY RIGHT OF WAY LINE OF BAID
RALISAY, SAID NORTHWESTERLY RIGHT OF WAY LINE BEING A CURVED LINE
CONVZA TO THE NORTH WEST, HAVING A RADIUS OF 2915 FEET AND BEING 50
FEET [IOZTHWESTERLY, BY RADIAL MEASUREMENT, OF THE CENTER LINE BETWEEN
THE TWC MATK TRACKS OF SAID RAILWAY; THENCE SOUTHWESTERLY ALONG BAID
CURVED NORTiVESTERLY RIGHT CF WAY LINE, AN ARC DISTANCE OF 263,55 FEET
TO THE INTERSIZCTION OF SAID LINE WITH A LINE 30 FEET SOUTH OF (MEASURED
AT RIGHT ANGLES TO) AND PARALLEL WITH THE FIRST DESCRIBED LINE; THENCE
NORTH 85 DEGREES &8 MINUTES WEST ALONG SAID PARALLEL LINE, A DISTANCE
OF 240.32 FEET TO SaID EASTERLY CURVED LINE OF WOLF ROAD; THENCE
NORTHWESTERLY ALONG SiID CURVED EASTERLY LINE, AN ARC DISTANCE OF 31.71
FEET TO THE POINT OF BECINJING IN COOK COUNTY, ILLINOIS;

PARCEL 3:

EASEMENT FOR THE BENEFIT OF PARCEL 7 AS CREATED BY DEED MADE BY CMICAGO
AND NORTH WESTERN RAILWAY COMPANY, A #iSTONSIN CORPORATION, TO DES
PLAINES PROPERTIES, INCORPGRATED, A DELAYARE CORPORATION, DATED JUNE
12, 1970 AND RECORDED JUNE 16, 1570 AS DOUUMENT NUMBER 21184648 FOR
INGRESS AND EGRESS AND DRIVEWAY OVER, THROUG' AMD UPON THE FOLLOWING
DESCRIBED PROPERTY, TO WIT:

THAT PART OF THE SOUTH EAST 1/4 OF FRACTIONAL SECTIUN 18, TOWNSHIP 41
NORTH, RANGE 12, EAST OF THE THIRD PRINCIFAL MERIDIAN, EQUNDED AND
DESCRIBED AS FOLLOWS:

COMMENCING AT THE POINT OF INTERSECTION OF THE EAST LINE OF #CLF ROAD
WITH THE NORTH LINE OF SAID SOUTH EAST 14 OF SECTION 18, S4IT FOINT
BEING 583.33 FEET EAST OF THE NORTH WEST CORNER OF SAID SOUTH-FfalT 1/4
OF SECTION 18; THENCE SOUTH 02 DEGREES 04 MINUTES 30 SECONDS WLST 4LONG
SAID EAST LINE OF WOLF ROAD 535.54 FEET TO A POINT; THENCE SOUTHERLY
ALONG A CURVED LINE CONVEX TO THE WEST, TANGENT TO THE LAST DESCRIBED
LINE AND WITH A RADIUS OF 1223.57 FEET, A DISTANCE OF 603.64 FEET MORE
OR LESS TO THE POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF THE
CHICAGO AND NORTH WESTERN RAILWAY COMPANY RIGHT OF WAY, SAID POINT
BEING 50 FEET NORTHWESTERLY OF THE CENTER LINE BETWEEN THE TWO MAIN
TRACKS IN SAID RIGHT QF WAY; THENCE NORTHEASTERLY ALONG SAID
NORTHWESTERLY LINE OF RIGHT OF WAY, BEING A CURVED LINE CONVEX TO THE
NORTH WEST, WITH A RADIUS OF 2915 FEET, A DISTANCE OF 494,80 FEET TO
THE POINT OF BEGINNING OF THE FOLLOWING DESCRIBED PARCEL OF LAND;
THENCE NORTH &? DEGREES 29 MINUTES 30 SECONDS EAST 427.85 FELT; THENCE
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NORTH 34 DEGREES 49 MINUTES 40 SECONDS EAST 80.00 FEET; THENCE BOUTH 55
DEGREES 10 MINUTES 20 SECONDS EAST J0.00 FEET TO THE POINT OF
INTERSECTION WITH A LINE DRAWN 20.00 FEET NORTHWESTERLY OF AND PARALLEL
WITH THE CENTER LINE OF THE SPUR TRACK OF THE CHICAGC AND NORTH WESTERN
RATLWAY COMPANY; THENCE SOUTH 34 DEGREES &9 MINUTES 40 SECONDS WEST
83:33 FEET; THENCE SOUTH 47 DEGREES 29 MINUTES 30 SECONDS WEST 244.39
FEET 70 THE POINT OF INTERSECTION WITH THE NORTHWESTERLY LINE OF
CRICAGO AND NORTH WESTERN RAILWAY COMPANY RIGHT OF WAY AFDRESAID;
THENCE 70V THWESTERLY ALONG SAID RIGHT OF WAY LINE, A DISTANCE OF 189.22
FEET TO TVE HEREIN DESIGNATED POINT OF BEGINNING, IN COOK COUNTY,
ILLINCIS.

PERMANENT INDEX NUMBER: 09-18-214-012-0000
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Exhibit C

Superior Mortgage

Mortgzge dated December 23, 1970 made by Des Plaines
Properties, Iisc., a Delaware corporation, as mortgagor, to The
Equitable Life Azsurance Society of the United States, as
mortgagee, which 'was recorded on December 23, 1970, as Document
No. 21351728 in the official records of the Cook County Recorder
of Deeds, and also :e:rrded on December 29, 1970, as Document No.
21354211 in the official records of the Cook County Recorder of
Deeds, to secure a not: in the original principal amount of
$7,200,000,00, together with that certain Assignment of Lessor's
Interest in the Lease dated Tecember 23, 1970, by and between Des
Plaines Properties, Inc., as ussignor thereunder, and The Equitable
Life Assurance Society of the United States, as assignee
thereunder, which was recorded on Dzcember 23 1970, as Document
No., 21351727 in the official records of the Cook County Recorder
of Deeds.
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Mortgage dated December 19, 1985 made by -Wieboldt
Stores, Inc., an Illinois corporation having its principal
office at One North State Street, Chicago, Illinois 60602, as
mortgagor and Household Commercial Financial Services, Inc.,
a Delaware corporation having its principal office at 2700 Sanders
Road, Prospect Heights, Illinois 60070, as mortgagee, to
secure a note in the original principal amount of §32,500,000.




