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of the Mortgagor with respect to the Secured Prop-
erty or any part thereof. 1In the event the Mort-
gagee demands or attempts to take possession of
the Secured Property in the exercise of any rights
hereunder or under the Loan Agreement or under any
of the other Loan Documents, the Mortgagor prom-
ises and agrees to promptly turn over and deliver
complete possession thereof to the Mortgagee;

(ii) without notice to or demand upon the
Mortgagor, make such payments and do such acts as
the Mortgagee may deem necessary to protect its
security interest in the Secured Property, includ-
ing, without limitation, paying, purchasing, con-
testing or compromising any encumbrance, charge or
lien which is prior to or superior to the security
interest granted hereunder, and, in exercising any
such powers or authority, pay all expenses in-
cuired in connection therewith;

(ili, .~ require the Mortgagor promptly to deliv-
er the Secured Property to the Mortgagee, or an
agent or | representative designated by it. The
Mortgagee and its agents and representatives shall
have the rigit to enter upon any or all of the
Mortgagor’s przuises and property to exercise the
Mortgagee’s rights nereunder; and

(iv) sell, leazz or otherwise dispose of the
Secured Property at pubklic sale, with or without
having the Secured Propzrciy at the place of sale,
and upon such terms and -in such manner as the
Mortgagee may determine. Tiie|, Mortgagee may be a
purchaser at any such sale.

Unless the Secured Property 4s’ perishable or
threatens to decline speedily in value or is of a type
customarily sold on a recognized market, the lourtoagee shall
give the Mortgagor at least ten (10) days’ piior written
notice of the time and place of any public sale of the
Secured Property or other intended disposition < *hereof.
Such notice may be mailed to the Mortgagor at the ‘address
set forth in Section 5.04.

4,03 Right of Foreclosure. The Mortgagee shall
have the right, at its option, to proceed at law or in
equity to foreclose fully or partially this Mortgage subject
to the rights of the lessor under the Ground Lease, and
subject to the rights, if any, of any tenants or subtenants
of the Property, and the failure to make any such ground
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lessor, tenants or subtenants a party defendant to any such
suit or action or to foreclose their rights will not be
asserted by the Mortgagor as a defense in any action or suit
instituted to collect the Obligations secured hereby or any
part thereof, any statute or rule of law at any time
existing to the contrary notwithstanding. The Mortgagee
may, to the extent permitted by law, adjourn from time to
time any sale by it to be made under or by virtue of this
Mortgage by announcement at the time and place appointed for
such sale or for such adjourned sale or sales; and, except
as otherwise provided by an applicable provision of law, the
Mortgagee may make such sale at the time and place to which
the same shall be so adjourned. With respect to all
comronents of the Mortgaged Property, except the Land and
the Tmprovements, the Mortgagee is hereby irrevocably
appoinced the true and lawful attorney of the Mortgagor
(couplers with an interest), in its name and stead, to make
all necessary conveyances, assignments, transfers and
deliveries 0f the Mortgaged Property, exclusive of the Land
and the Improvements, and for that purpose the Mortgagee may
execute all necessary instruments of conveyance, assignment,
transfer and aclavery, and may substitute one or more
persons with such power, the Mortgagor hereby ratifying and
confirming all that.its said attorney or such substitute or
substitutes shall lawfuelly do by virtue hereof. Neverthe-
less, the Mortgagor, it-@5 requested by the Mortgagee, shall
ratify and confirm any such-sale or sales by executing and
delivering to the Mortgagee or to such purchaser or pur-
chasers all such instruments as may be advisable, in the
judgment of the Mortgagee, for such purpose, and as may be
designated in such request. To t{hz.extent permitted by law,
any such sale or sales made uncder or by virtue of this
Article IV shall operate to divest all the estate, right,
title, interest, claim and demand whatsocever, whether at law
or in equity, of the Mortgagor in and tc ihe properties and
rights so sold, and shall be a perpetual pur both at law and
in equity against the Mortgagor and agairst any and all
persons claiming or who may claim the same, or any part
thereof, from, through or under the Mortgagor; Upon any
sale made under or by virtue of this Article TV, the
Mortgagee may, to the extent permitted by law, bid for and
acquire the Mortgaged Property or any part thereof ard in
lieu of paying cash therefor may make settlement fcr  the
purchase price by crediting upon the Obligations secured
hereby the net sales price after deducting therefrom the
expenses of the sale and the cost of the action and any
other sums which the Mortgagee is authorized to deduct by
law or under this Mortgage. In any suit to foreclose the
lien hereof or in any other action to enforce any other
remedy of Mortgagee under this Mortgage or with respect to
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any of the other Obligations, there shall be allowed and
included as additional indebtedness in the decree for sale,
judgment of foreclosure or other judgment or decree all
expenditures and expenses which may be paid or incurred by
or on behalf of Mortgagee for attorney’s fees, paralegal’s
fees, appraiser’s fees, outlays for documentary and expert
evidence, stenographers’ charges, publication costs, and
costs (which may be estimated as to items to be expended
after entry of the decree) of procuring all such abstracts
of title, title searches and examinations, title insurance
policies, and similar data and assurances with respect to
title and value as Mortgagee may deem reasonably necessary
either to prosecute such suit or to evidence to bidders at
any.sale pursuant to such decree the true condition of the
title“to or the value of this Property. All expenditures
and expanses of the nature in this Section mentioned and
such erpeases and fees as may be incurred in the protection
of this Property and the maintenance of the lien of this
Mortgage, 41rcluding but not limited to the fees of any
attorney empl: jed by Mortgagee in any litigation or proceed-
ing affecting tils Mortgage, the Obligations or this Prop-
erty, including hankruptcy proceedings, or in the prepara-
tion for the commencement or defense of any proceeding or
threatened suit or prouceeding, shall be immediately due and
payable by Mortgagor, with interest thereon at the Default
Rate, and shall be secuird by this Mortgage.

4.04 Sale of Premises Pursuant to Foreclosure.

In case of a sale pursuant co a foreclosure of this Mort-
gage, to the extent permittedi kv law, the Mortgaged Prop-
erty, real, personal or mixed, .ray be sold for cash or
credit as an entirety or in parcels, by one sale or by sev-
eral sales held at one time or at diiferent times, all as
the Mortgagee, in its unrestricted discretion, may elect,
and the Mortgagor, for and on behalf ‘of itself and all
persons claiming by, through or under the Murtgagor, waives
any and all right to have the property and estates
comprising the Mortgaged Property marshalled upon any fore-
closure sale. Any such sale shall bind the Mortgacvor, shall
operate to divest all right, title and interest whutsoever,
either at law or in equity, of the Mortgagor in and to the
property sold, and shall be a perpetual bar, both atilsw and
in equity, against the Mortgagor and its successors' and
assigns, and against any all persons claiming through or
under the Mortgagor. The proceeds of any sale made under or
by virtue of this Article IV, together with any other sums
which then maybe held by the Mortgagee under the Mortgage,
whether under the provisions of this Article and or
otherwise, shall be applied in the manner specified in
Section 1.09(b) (i) hereof.
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4,05 Appointment of Receiver. Upon, or at any
time after, the filing of a complaint to foreclose this
Mortgage, the court in which such complaint is filed may
appoint a receiver of this Property. Such appointment may
be made either before or after sale, without notice if per-
mitted by law, without regard to the solvency or insolvency
of Mortgagor at the time of application for such receiver
and without regard to the then value of this Property, and
Mortgagee hereunder may be appointed as such receiver. Such
receiver shall have power: (a) to collect the rents, issues
and profits of this Property during the pendency of such
foreclosure suit and, in case of a sale and a deficiency,
during the full statutory period of redemption, if any,
whetiier there be redemption or not, as well as during any
furtnro times when Mortgagor, except for the intervention of
such isceiver, would be entitled to collect such rents,
issues ara) profits; (b) to extend or modify any then exist-
ing leases ‘and to make new leases, which extensions, modifi-
cations and new leases may provide for terms to expire, or
for options to lessees to extend or renewal terms to expire,
beyond the maturiZy date of the indebtedness hereunder and
beyond the date of the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such leases, and the options
or other such provisiors to be contained therein, shall be
binding upon Mortgagor ‘and _all persons whose interests in
this Property are subject tc the lien hereof and upon the
purchaser or purchasers at any foreclosure sale, notwith-
standing any redemption from a:y judgment or decree of fore-
closure, discharge of the mortgage indebtedness, satisfac-
tion of any foreclosure decree, or 'issuance of any certifi-
cate of sale or deed to any purcaaser; and (c) all other
powers which may be necessary or are usua2l in such cases for
the protection, possession, contrcil, management and
operation of this Property during the wnole of said period.
The court from time to time may authorize¢ the receiver to
apply the net income in his hands in payment ‘in whole or in
part to: (x) the Obligations or any tax, specizi assessment
or other lien which may be or become superior to-the lien
hereof or of such decree, provided such applicaticii.is made
prior to any foreclosure sale; and (y) the defic¢iency in
case of a sale and deficiency.

4.06 Remedies Not Exclusive. The Mortgagee shall
be entitled to enforce payment and performance of any
Obligations secured hereby and to exercise all rights and
powers under this Mortgage or under any other Loan Document
or other agreement or any laws now or hereafter in force,
notwithstanding that some or all of the said Obligations
secured hereby may now or hereafter be otherwise secured,
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whether by mortgage, deed or trust, pledge, lien, assignment
or otherwise. Neither the acceptance of this Mortgage nor
its enforcement, whether by court action or pursuant to the
powers herein contained, shall prejudice or in any manner
affect the Mortgagee'’s right to realize upon or enforce any
other security now or hereafter held by the Mortgagee, it
being agreed that the Mortgagee shall be entitled to enforce
this Mortgage and any other security now or hereafter held
by the Mortgagee in such order and manner as it may in its
absolute discretion determine. No remedy herein conferred
upon or reserved to the Mortgagee is intended to be exclu-
sive of any other remedy herein or by 1law provided or
permitted, but each shall be cumulative and shall be in
addition to every other remedy given hereunder or now or
hereaiter existing at law or in equity or by statute. Every
power (o remedy given by any Loan Document to the Mortgagee,
or to which it may be otherwise entitled, may be exercised,
concurrentlv or independently, from time to time and as
often as may 'be deemed expedient by the Mortgagee, and it
may pursue irconsistent remedies.

4,07 Waiver of Redemption, Notice, Marshalling,
Etc. Notwithstarding anything herein contained to the
contrary, to the exient permitted by law the Mortgagor: (a)
hereby waives trial by jury; (b) will not (i) at any time
insist upon, or plead, ~r in any manner whatever, claim or
take any benefit or advantagye of any stay or extension or
moratorium law, any exemption from execution or sale of the
Property or any part thereol. wherever enacted, now or at
any time hereafter in force, which may affect the covenants
and terms of performance of this Mortgage, nor (ii) claim,
take or insist upon any benefit or /2dvantage or any law now
or hereafter in force providing for the valuation or
appraisal of the Property or any part.thereof, prior to any
sale or sales thereof which may be made. pursuant to any
provision hereof, or pursuant to the decree, judgment or
order of any court of competent jurisdiction; nor (iii)
claim or exercise any right under any statute heretofore or
hereafter enacted to redeem the property or any part
thereof; and (c) covenants not to hinder, delay .or impede
the execution of any power herein granted or delegated to
the Mortgagee, but to suffer and permit the execution of
every power as though no such law or laws had been made or
enacted. The Mortgagor, for itself and all who may claim
under it, waives, to the extent that it lawfully may, all
right to have the Mortgaged Property marshalled upon any
foreclosure hereof. The waiver of the right of redemption
set forth in clause b(iii) above is made pursuant to Ill.
Rev. Stat. CH. 110, § 15-1601(b).
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ARTICLE V
MISCELLANEOUS

5.01 Definitions. As used in this Mortgage, the
following terms have the following respective meanings:

Depository Institution: Mortgagee or such other
bank or financial 1institution as shall be designated by
Mortgagee.

Environmental Laws: any federal, state or local
law, statute, ordinance, or regulation pertaining to health,
industrial hygiene, or the environmental conditions on,
under ~or about this Property, including without limitation
the Comprehensive Environmental Response, Compensation, and
Liabili*y Act of 1980 ("CERCLA") as amended, 42 U.S.C.
Sections 5501 et seq., and the Resource Conservation and

Recovery Azt of 1976 ("RCRA"), 42 U.S.C. Sections 6901 et
seq.

Existinig Indebtedness: as defined in the Loan
Agreement.

Ground Lease:~ any lease so described as such in
Exhibit A.

Hazardous Substiances: (i) Those substances
included within the definitions of "hazardous substances,"

"hazardous materials," “toxic substances," or "solid waste"
in CERCLA, RCRA, and the Hazardcus Materials Transportation
Act, 49 U.S.C. Sections 1801 et sey., and in the regulations
promulgated pursuant to said laws;

(ii) Those substances listed »n, the United States
Department of Transportation Table (49 C.F+R. 172.101 and
amendments thereto) or by the Environmental Protection
Agency (or any successor agency) as hazardous, 'substances (40
C.F.R. Part 302 and amendments thereto);

(iii) Such other substances, materials anra ‘wastes
which are or become requlated under applicable local, ' state
or federal law, or the United States government, or(which
are classified as hazardous or toxic under federal, state,
or local laws or regulations; and

(iv) Any material, waste or substance which is
(A) petroleum, (B) asbestos, (C) polychlorinated biphenyls,
(D) designated as a "hazardous substance" pursuant to
Section 311 of the Clean Water Act, 33 U.S.C. §§1251 et seq.
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(33 U.S.C. §1321) or listed pursuant to Section 307 of the
Clean Water Act (33 U.S.C. §1317); (E) flammable explosives;
or (F) radiocactive materials.

A

Notwithstanding anything hereunto the contrary,
Hazardous Substances shall not include any products, goods
or inventory used or sold in the ordinary course of busi-
ness.

Loan Documents: this Mortgage, the Loan Agreement
and all other documents evidencing or securing the Obliga-
tions or delivered in connection therewith.

Macy: R.H. Macy & Co., Inc., a Delaware corpora-
tion.

Macy Party: as defined in the Loan Agreement.

Notice: as used in Section 1.27 hereof, any
summons, citation, directive, order, claim, 1litigation,
investigation, | proceeding, 3judgment, letter or other
communication, wiitten or oral, from any federal, state or
local agency or Aauthority, or any other entity or any
individual, relating to the Property and concerning any
intentional or unintenticnal act or omission resulting or
which may result in the welease of Hazardous Substances into
the "environment", as such), term is defined in CERCLA,
including any lien on any real property, including but not
limited to this Property, or -concerning any violation of
federal, state or 1local enviconmental 1laws, ordinances,
rules, regulations, governmental &zvions, orders or permits,
or any knowledge, after due inquizy and investigation, of
any facts which could give rise to any of the above.

Permitted Encumbrances: thosamatters set forth
in Exhibit B hereto.

Permitted Investments: (1) securities with
maturities of one year or less from the date of azcuisition
issued or fully guaranteed or insured by the United States
Government or any agency thereof, (ii) certificates of
deposit, eurodollar time deposits, overnight bank depusits,
bankers acceptances and repurchase agreements of Morigagee
or any Qualified Issuer having maturities of one year or
less from the date of acquisition and (iii) commercial paper
of Mortgagee or an issuer rated at least A-1 by Standard &
Poor’s or P-1 by Moody’s or carrying an equivalent rating by
a nationally recognized rating agency, if both of the two
named rating agencies cease publishing ratings of invest-
ments. (As used herein, "Qualified Issuer" means any
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commercial bank which has capital and surplus in excess of
$100,000,000 and the securities of which are rated at least
BBB by Standard & Poor’s or at least Baa-2 by Moody’s or
carrying an equivalent rating by a nationally recognized
rating agency, if both of the two named rating agencies
cease publishing ratings of investments.)

-’

Person: an individual, partnership, corporation,
trust or unincorporated organization, and a government or
agency or political subdivision thereto.

Personal Property: all right, title and interest
of Mortgagor in and to (i) all machinery, egquipment,
fixitures (including but not 1limited to all heating, air
conditioning, plumbing, lighting, communications and
elevator fixtures), fire sprinklers and alarm systems,
boilers, refrigerating, electronic monitoring, window or
structurai  cleaning rigs, mechanical, structural, and
electrical /prrformance systems, and (ii) all installations,
fixtures and furnishings specifically designed for any Site
and the Improvemsnts, including but not limited to computer
systems, and other utility installations and cash registers
which are on a cenirolized system and computers, telephones
and other equipment-which are part of an inter-store,
inter-divisional or ‘inter-corporate communications system,
and (iii) all appraiseis, engineering, soils and other
reports and studies (relating to the Sites or the
Improvements, and (iv) all permits, licenses and contract
rights, warranties, guaranties, and equipment manuals or
catalogues. The property described in clauses (i) through
(iv) shall (a) be limited to  th2 fixtures and personal
property relating to the present ‘and future use, occupancy
and operation of the Sites and the Improvements as stores in
which primarily department store type nerchandise is sold,
(b) be owned by Mortgagor, or in which, Mortgagor has or
shall have an interest, (c) be now or hereafter located upon
the Sites and Improvements, or appurtenant thereto and (d)
(x) exclude inventory, software relating to: cash registers
which are on a centralized system and software rzlating to
computers, telephones and other equipment which.zre part of
an inter-store, inter-divisional or inter-cnrporate
communications system, (y) exclude contracts, permits or
licenses not freely assignable or relating to ( <ther
properties and (2) exclude any sign (whether or not a
fixture), or any personal property that bears any trade
name, trademark, service mark, trade style, copyright, trade
dress or other intellectual property used or identified with
the promotion, marketing or advertising activities of a
department store operated by any Macy Party.
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Principal Loan Amount: $54,400,000.00.

Prior Parcel Documents: those documents identi-
fied on Exhibit D hereto.

Release: as used in Section 1.27 and 5.01 hereof
shall mean releasing, spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping,
leaching, disposing or dumping.

5.02 Governing Law, This Mortgage shall be
governed by and construed in accordance with Illinois law.
In the event that any provision or clause of this Mortgage
confiicts with applicable 1laws, such conflicts shall not
afrecr._ other provisions of this Mortgage which can be given
effect without the conflicting provision, and to this end
the provisions of this Mortgage are declared to be
severable. ) This Mortgage cannot be waived, changed, dis-
charged or  terminated orally, but only by an instrument in
writing sigred by the party against whom enforcement of any
waiver, change, discharge or termination is sought,.

5.03 Limitation on Interest. It is the intent of
Mortgagor and Mortuyac=e in the execution of this Mortgage
and all other instruoments evidencing or securing the
Obligations to contrac¢” in strict compliance with the
relevant usury laws. In furtherance thereof, Mortgagee and
Mortgagor stipulate and acrec that none of the terms and
provisions contained in the /loan Documents shall ever be

construed to create a contract for the use, forbearance or
detention of money requiring payment of interest at a rate
in excess of the maximum interes! rate permitted to be
charged by relevant law. Mortgagor. or any guarantor,
endorsor or other party now or hereafter hecoming liable for
the payment of any of the Obligatiurs shall never be
required to pay interest at a rate in excess of the maximum
interest that may be lawfully charged under relevant law and
the provisions of this Section shall control.over all other
provisions of any instrument executed in connection herewith
which may be in apparent conflict herewith. In thecevent it
is determined that any holder of any of the Obliga*tions has (
collected monies which are deemed to constitute interest and
are deemed to increase the effective interest rate on the
Obligations to a rate in excess of that permitted to be
charged by relevant law, all such sums deemed to constitute
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interest in excess of such legal rate shall, at the election
of such holder, either be applied by such holder to payment
of such Obligations, as such Obligations mature, or refunded
to Mortgagor.

5.04 Notices. Except as otherwise set forth
herein, all notices, requests and demands required or
permitted to be made hereunder shall be in writing and sent
by certified or registered mail, return receipt requested or
by express courier or delivery service (provided the same
shall provide dated evidence of delivery), shall be deemed
given or made three (3) Business Days after mailing if sent
by mail or one (1) Business Day after consignment to an
exr-ess courier or delivery service and shall be directed as
follows:

If to Mortgagee: Swiss Bank Corporation,
New York Branch
4 World Trade Center
Box 395
Church Street Station
New York, New York 10008
Attn: Real Estate Financing:
Mr. Joseph Hayes,
Vice President

If to Mortgagor: ¢/v. R.H. Macy & Co., Inc.
151 West 34th Street
13tbh Floor
New Ycck, New York 10001
Attn: * Cczporate Secretary

with copies to: Weil, Gotshal & Manges
767 Fifth Avenue
New York, New ifork 10153
Attn: Carl D. Lokell, Esq.

or to such other address or to such other addressee- sz the
party to be served with notice may have furnished in writing
to the party servicing or desiring to serve notice as a
place for the service of notice.

5.05 Captions. The captions or headings at the
beginning of each Article and Section hereof are for the
convenience of the parties and are not a part of this
Mortgage.
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5.06 Invalidity or Unenforceability. If the
lien of this Mortgage is invalid or unenforceable as to any
part of the Obligations secured hereby, or if such lien is
invalid or unenforceable as to any part of the Mortgaged
Property, the unsecured or partially secured portion of the
Obligations shall be completely paid prior to the payment of
the remaining and secured or partially secured portion of
the Obligations, and all payments made on the Obligations,
whether voluntary or under foreclosure or other enforcement
action or procedure, shall be considered to have been first
paid on and applied to the full payment of that portion of
the Obligations which is not secured or not fully secured by
the lien of this Mortgage.

5.07 Subrogation. To the extent Mortgagee
advances any funds under this Mortgage to pay any outstand-
ing 1lifn) charge or encumbrance against this Property, such
proceeds (¢r advances have been or will be advanced by
Mortgagee ~a% Mortgagor’s request and Mortgagee shall be
subrogated to.any and all rights and liens held by any owner
or holder of such outstanding liens, charges and encumbran-
ces, irrespective of whether said liens, charges or encum-
brances are releasrd.

5.08 No Merger. Upon foreclosure of the lien
created by this Mortguase on the Mortgaged Property, any
leases then existing shall not be destroyed or terminated by
application of the law of nerger or as a matter of law or as
a result of such sale unlesi; Jortgagee or any purchaser at

any such foreclosure sale shall so elect. No act by or on
behalf of Mortgagee or any such ‘purchaser shall constitute a
termination of any lease unless Mortgagee or such purchaser
shall give written notice thereor ts such tenant or sub-
tenant.

5.09 Non-Waiver. Except as expressly provided to
the contrary herein, acceptance by Mortgigée of any sum
after the same is due shall not constitute a waiver of the
right either to require prompt payment, when due, of all
other sums hereby secured or to declare an Event-cr Default
as herein provided. The acceptance by Mortgagee c¢f- any sum
in an amount less than the sum then due shall be dzered an
acceptance on account only and upon condition that it shall
not constitute a waiver of the obligation of Mortgagor to
pay the entire sum then due, and Mortgagor’s failure to pay
said entire sum then due shall be and continue to be an
Event of Default notwithstanding such acceptance of such
amount on account, as aforesaid, and Mortgagee shall be at
all times thereafter and until the entire sum then due shall
have been paid, and notwithstanding the acceptance by
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Mortgagee thereafter of further sums on account, or other-
wise, entitled to exercise all rights in this Mortgage
conferred upon 1it, upon the occurrence of an Event of
Default. Consent by Mortgagee to any transaction or action
of Mortgagor which is subject to consent or approval of
Mortgagee hereunder shall not be deemed a waiver of the
right to require such consent or approval to future or
successive transactions or actions. No failure by Mortgagee
to insist upon the strict performance of any term hereof or
to exercise any right, power or remedy consequent upon a
breach thereof shall constitute a waiver of any such term or
of any such breach. No waiver of any breach shall affect or
alter this Mortgage, which shall continue in full force and
effect, or the rights of Mortgagee with respect to any other
then existing or subsequent breach.

5.10 Further Assurances. Mortgagor at its own
expense, .11 execute, acknowledge and deliver all such
instruments and take all such action as may be necessary to
assure to MCrtgagee the interest in the Mortgaged Property
herein described-and the rights intended to be provided to
Mortgagee herein.

5.11 Additjonal Security. Without notice to or
consent of Mortgagor 252 without impairment of the interest
and rights created by ftris Mortgage, Mortgagee may accept
(but Mortgagor shall not he obligated to furnish) from
Mortgagor or from any other Parson, additional security for
the Obligations. Neither tpe giving of this Mortgage nor
the acceptance of any such adaitional security shall prevent
Mortgagee from resorting, first, to such additional securi-
ty, and, second, to the security  created by this Mortgage
without affecting Mortgagee’s intercst and rights under this
Mortgage.

5.12 Remedies Cumulative. to . remedy herein
conferred upon or reserved to Mortgagee is intended to be
exclusive of any other remedy herein or by lew provided or
permitted, but each shall be cumulative ana siuall be in
addition to every other remedy given hereundei o» now or
hereafter existing at law or in equity or by statute.  Every
power or remedy given by this instrument to Mortgagee .or to
which Mortgagee may be otherwise entitled may be exeicised
from time to time and as often as may be deemed expedient by
Mortgagee, and Mortgagee may pursue inconsistent remedies.

5.13 Partial Invalidity. If any of the provi-
sions of this Mortgage or the application thereof to any
person, party or circumstances shall to any extent be
invalid or unenforceable, the remainder of this Mortgage, or
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