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MORTGAGE 3 7—'}

THIS MORTGAGE AND SECURITY AGREEMENT made as of July 3, 1980, by and
between VENTURE STORES, INC., a Delaware corporation having a prineipal place of
business at 2001 East Terra Lane, O'Fallon, Missouri 63366-0110, herein calied Mort-
gagor, and PRINCIPAL MUTUAL LIFE INSURANCE COMPANY, an Iowa corporation,
having 25 principal place of business and post office address at 711 High Street, Des
Moines, Icwa 50392-0200, herein cailed Mortgagee.

THAT pursucnt to the terms of that certain Loan Agreement of even date here-
with, by and between Mortgagor and Mortgagee (the "Loan Agreement" -- all capitai-
ized terms not otherwlse Jisined herein shall have the same meanings aseribed to such
terms In the Loan Agreement), Mortgagor is justly indebted to Mortgagee for money
borrowed in the aggregate principal sum of SEVENTY FIVE MILLION and 00/100 DOL-
LARS ($75,000,000.00) evidencad hy Mortgagor's Notes of even date herewith, made
payable and delivered to Mortgages, Y which Notes Mortgagor promises to pay to Mort-
gagee said princlpal sum or so much thereof as may be advanced from time to time by
Mortgagee, together with interest at the rute, at the times, and installments as in the
Notes provided, until the entire principai and accrued interest have been paid, but in
any event, the unpald balance (if any) remairing due on the Notes shall be due and pay-
able on the first day of July, 2000 (the "Maturity Faze"), _

NOW, THEREFORE, to secure the paymei. of the said indebtedness in accor~
dance with the terms and conditions hereof, the Loan Agresment and of the Notes, that
may now or herealter become owing from Mortgagor <r Mortgagee and the perfor-
mance of the covenants and agreements contained herein, 2t in eonsideration of Ten
Doliars In hand paid, the recelpt, sulficiency and adequucy of which are hereby
acknowledged, Mortgagor does by these presents hereby GRANT, REMISE, ALIEN,
MORTGAGE and CONVEY unto Mortgagee, its suceessors and assigns 1orever, that cer-
tain real estate and all of Mortgagor's estate, right, title and interce! Sherein, legally
described in Exhibit A attached hereto and made a part thereof, which re%l estate (the
"Land"), together with the foilowing described praperty, rights and interdsts. are col-
lectively referred to hereln as the "premises.” :

BOX 333-GG

PREPARED BY AND AFTER
RECORDING PLEASE RETURN TO:

RUDNICK & WOLFE

- 203 North LaSalle Street
Suite 1800 LR CTUNT S 1) g e
Chicago, IL 60801 AT T
Attn: Larry H. Paehter, Esq. ... .
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Together with Mortgagor's interest as lessor in and to all leases of the Land, or
any part thereof, heretofore or hereafter made and entered into by Mortgagor during
the life of this mortgage or any extenslon or renewal hereof and all rents under the
Leases, all Proceeds and all Awards (which are pledged primarily and on a parity with
the Land and not secondarily).

Together with Mortgagor's interest in and to all and singular the tenements, her-
editaments, easements, appurtenances, passages, waters, water courses, riparian rights,
other rights, liberties and privileges thereof or in any way now or hereafter appertain-
ing, including any other claim at law or in equity as well as any after-acquired title,
franchise or license and the reversion and reversions and remainder and remainders
thereof.

Torether with all right, title and interest of Mortgagor In any and all buildings
and improveuiznts of every kind and description now or hereafter erected or placed on
the Land (the “inprovements"; the Land and the Improvements are herein collectively
referred to as ibe "Property") and all materiais intended for construction, reconstrue-
tion, alteration ard enairs of the improvements, all of which materials shall be deemed
to be included witnin 52 premises immediately upon the delivery thereof to the pre-
mises, and all Bullding Eguipment (as defined below) now or hereafter owned by Mort-
gagor and attached to or corcained in and used in connection with the Property; and all
renewals or replacements trereof or articles in substitution therefor, whether or not
the same are or shall be attachd-to sald Improvements in any manner; it being mutu-
ally agreed, intended and declared 1liat all the aforesaid property owned by Mortgagor
and placed by It on the Property or use<.in connection with the operation or mainte-
nance of the Property shall, so far as perinitted by law, be deemed to form a part and
parcel of the Property and for the purpos: o! this Mortgage to be Property and covered
by this Mortgage, and as to any of the Propecty aforesald which does not so form a part
and parcel of the Property or does not constitute » "fixture” {as such term is defined in
the Uniform Commercial Code as enacted in tae State of Illinois {the "Code")) this
Mortgage [s hereby deemed to be, as well, a Security Agreement under the Code for the
purpose of creating hereby a security interest in such prorarty which Mortgagor hereby
grants to Mortgagee as Secured Party. For purposes hersal the term "Bullding Equip~
ment" shall, subject 10 the following sentence, include ali-riznt, title and Interest of
Mortgagor in and to all machinery, apparatus, equipment, fit!ing= and fixtures now or
hereafter located on, in or about or affixed to the premises or ar.v part thereof and now
or hereafter used in the operation of any bullding owned by Mortgigor and located on
the Property or any part thereof and including, without limitation, aii 2ngines, fur-
naces, boilers, stokers, pumps, heaters, plumbing, lifting and ventilating spnraratus, air
cooling and alr conditioning apparatus, gas and electrical fixtures. The term Building
Equipment shall exclude (1} trade fixtures and personal property awned by third party
space or ground tenants, and (1) movable trade fixtures, partitions, furniture, furnish-
ings and equipment {ineluding, without limitation, point of sale terminais and security
and telephone systems) used, or procured for use, in connection with the operation of
any business conducted on the Property and not otherwise necessary for the operation
of any building located on the Property.

Together with all right, title and interest of Mortgagor, now or hereafter

acquired, in and to any and all strips and gores of land adjacent to and used in connec-
tion with the Land and ail right, title and interest of Mortgagor, now -owned or
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hereafter acquired, in, to, over and under the ways, streets, sidewalks and alleys adjoin-
ing the Land.

TO HAVE AND TO HOLD the same unto the Mortgagee, its successors and
assigns forever, for the purposes and uses herein set forth.

Mortgagor represents and warrants that it is the absolute owner In fee simple of
the Land described in Exhibit A, and that the Property is free and clear of any liens or
encumbrances except as set forth in Exhibit B attached hereto, and except for taxes
which are not yet delinquent (herealter the "Permitted Exceptions"), Mortgagor shall
forever warrant and defend its title to the Property agalnst all adverse elaims and
demands of all persons whomsoever and will on demand execute any additional instru-
ment waich may be required to glve Mortgagee a valid first llen on ali of the Property,
except wi'a respect to the matters set forth in Exhibit B.

MOR7U2.GOR COVENANTS, WARRANTS AND AGREES AS FOLLOWS:
L. Morigzgar shall

{a)  pay erch item of indebtedness secured by this mortgage when due
according to the terms hereof and of the Notes;

(b)  pay upon dzmand a late charge equal to two percent (2%) of any
installment of interest and prinnipal which is not pald by the due date thereo! to
cover the expense involved inGandling such late payment;

()  comply with the Loan Acreement in aceordance with its terms; and

{d)  except as otherwlse providar under the Loan Agreement, not make
a Prohibited Transfer; provided that Mo:tzagee may consent to a Prohibited
Transfer and expressly waive this provisior. ia writing to Mortgagor, however
any such consent and walver shail not constituie any consent or walver of this
provision as to any Prohibited Transfer other ihar that for which the consent
and walver was expressly granted; Mortgagee's abiitiy to consent to any Prohib-
ited Transfer and waive this provision implies no stunrard of reasonableness in
determining whether or not such consent shall be granted and the same may be
based upon what Mortgagee solely deems to be in its best interect; without limit-
ing Mortgagee's right to withhold its consent and waiver entire)y, such consent
and waiver may be conditioned upon an increase in the rate of in%erest under the
Note and the imposition of other terms and conditions thereunder o hereunder;
any Prohibited Transfer made, created or permitted in violation of *uis provi-
sion, except as otherwise permitted pursuant to the terms and conditions of this
Mortgage or the Loan Agreement, shall be null and void and in addition to the
other rights and remedies available to Mortgagee hereunder, Mortgagee shall
have the option of declaring the unpaid principal balance of the Note, together
with all accrued and unpaid interest, premium, if any, and all other sums and
charges evidenced thereby or owing hereunder, immediately due and payabie.

2, Subject to Mortgagar's rights to contest, as contained in the Loan Agree-

ment, Mortgagor shall pay or cause to be pald when due and before any penalty
attaches or interest accrues all general taxes, special taxes, assessments {ineluding

LHP0695 06/19/90 1610

- 98/96IC06







assescments for benelits trom public works or improvements whenever begun or com-~
pleted), water charges, sewer service charges, vault or space charges and al! other ke
charges against or affecting the Property or against any Building Equipment located on
the Property, or which might become a lien on the Property (collectively referred to
herein as the "Taxes").

3. The Loan Agreement is herghy incorporated herein by this reference as
fully and with the same effect as if set forth herein at length. This Mortgage secures
all funds advanced pursuant to the Loan Agreement (which advances shall econstitute
part of the Indebtedness, whether mare or less than the principal amount stated in the
Notes) and the punctual performance, observance and payment by Mortgagor of all of
the requirements of the Loan Agreement to be performed, observed or paid by Mort-
gagor. 'n the event of express and direct contradiction between any of the provisions
of the Loaz Agreement and any of the provisions contained herein, then the provisions
contained ia ‘he Loan Agreement shall control. Subject to the provisions and fimita-
tions of Sect'un 2.2 of the Loan Agreement, any warranties, representations and agree-
ments made in(the Loan Agreement by Mortgagor shall survive the execution and
recording of this 2ior.gage and shall not merge herein.

4, Following *ae oceurrence of a Default (as hereinafter defined) or, in the
event that Mortgagor fails to pay the Taxes on or prior to the date on which same
become delinquent, except tc tha extent that such non-payment is permitted under the
Loan Agreement, Mortgagor siiali, at Mortgagee's option, deposit with and pay to Mort-
gagee, on each payment date speriiled In the Notes, a sum equivalent to one-twelfth
(1/12) of the estimate annual Taxes raquired by the Loan Agreement to be furnished by
Mortgagor. Mortgagee shall use such derusits to pay the Taxes when the same become
due and payable. Mortgagee shall hold sieh deposits in a non-interest bearing account.
Mortgagor shall procure and deliver to Mrc’gagee, In advance, statements for the
Taxes. If the total payments made by Mor.gig2e for the Taxes exceed the amounts
necessary to pay the Taxes when the same shall-vs due and payable, such excess shall
be credited by Mortgagee on subsequent deposits to b2 made by Mortgagor. 1f, however,
the deposits are insufficient to pay the Taxes when thz some shall be due and payable,
Mortgagor will pay to Mortgagee the amount necessary s riake up the deficiency, on or
before the date when payment of the Taxes shall be due. I¢ ot any time Mortgagor shall
tender to Mortgagee, in accordance with the provisions of <hz Notes, full payment of
the entire indebtedness represented thereby, Mortgagee shatll, in computing the amount
of such indebtedness, credit against such payment any balance remaining in the funds
accumulated and held by Mortgagee under the provisions of this parazraph, and pay
directly to Mortgagor any remaining balance In excess of such indebtearass.. If there is
a Default under any of the provisions of this Mortgage resulting in a puiie-sale of the
premises, or {{ Mortgagee otherwise acquires the premises after Defauli, *iortgagee
shall apply, at the time of commencement of such proceedings, or at the time the pre-
mises is otherwise acquired, such portion of the balance then remaining in the funds
accumulated under this paragraph, to the prineipal then remaining unpaid under the
Nates. If after the establishment of the account referred to herein Mortgagor shall
remedy such Default, and {f Mortgagor then continues to deposit with and pay to Mort-
gagee such sums as are required above for a period of eighteen (18) months, then after
such eighteen (18) month period Morgtgagee shall credit against the next regularly
scheduled payment of the indebtedness secured hereby any balance remaining in the
account, and Mortgagor shall thereafter no longer be required to make any such further
deposits with Mortgagee unless and until the continuance of a Default.
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5. In the event of any damage to or destruction of the Improvements, the
terms and provisions of the Loan Agreement shall eontrol.

6. if by the laws of the United States of America or of any state or govern-
mental subdivision having jurisdiction over Mortgagor or of the Land or of the transac-
tion evidenced by the Notes and this Mortgage, any tax or tee is due on the date hereof
in respect of the issuance of the Notes hereby secured or the making, recording and
registration of this Mortgage, Mortgagor shall pay such tax or fee In the manner
required by such law and hold harmless and indemnify Mortgagee, its successors and
assigns, against any lability incurred by reason of the imposition of any such tax or fee.

1. In the event of the enactment after the date hereof of any applicable law
imposirg upon Mortgagee the payment of the whole or any part of the taxes or assess-
ments or rharges or liens herein required to be pald by Mortgagor or ¢hanging In any
way the laws relating to the taxation of mortgages or debts secured by mortgages or
Mortgagee's ‘atarest in the premises, or the manner of collection of taxes, so as to
adversely affeci the lien of this Mortgage or the holder hereof, then and {n any such
event Mortgagor snzil, at the option of Mortgagor, either () pay such taxes or assess-
ments or reimburse Martgagee therefor or (i) prepay all of the indebtedness secured
hereby with the Make ‘7hole Premium being due or payable to Mortgagee; provided,
however, that, if in the ozinlon of counsel for Mortgagee (a) it is unlawful to require
Mortgagor to make such pavment or (b} the making of such payment I8 construed as
imposing a rate of interest bsyond the maximum permitted by law, then and in such
event Mortgagee may elect to oeciare all of the indebtedness secured hereby to be and
become due and payable sixty (60) un s from the giving of written notice of such elec-
tion to Mortgagor.

8. If one or more of the followirys events {(herein called a "Default”} shall
have occurred:

(@) a Default under the Loan Agree nent; or

(b}  default shall be made in the due obsarvance or performance of any
covenant, condition or agreement of the Mortgagcr »ontalned herein which is
not a Default under the Loan Agreement and such defr:)t shall have continued
for thirty (30) days after notice specifying such default is given by Mortgagee to
Mortgagor;

then, in each and every such case, the whole of sald principal sum hereby sacured shall,
at the option of the Mortgagee and without further notice to Mortgagor, cerome imme-
diately due and payable together with accrued interest thereon and a Make ¥avole Pre~
mium calculated in accaordance with the Notes, and whather or not Mortgagee nas exer-
eised said option, interest shall accrue on the entire principal balance then outstanding
at the Default Rate until fully pald or, if Mortgagee has not exerclsed said option, for
the duration of any Default.

If any Default under "{b)" above shall be of such nature that it eannot be cured or
remedied within thirty (30) days, Mortgagor shall be entitled to & reasonabie period of
time to cure or remedy Such Default, provided Mortgagor commences the cure or rem-
edy thereof within the 30-day period following the giving of notice and thereafter pro-
ceeds with diligence to complete such cure or remedy.
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9. Mortgagor agrees that if Mortgagee accelerates the whole or any part of
the principal sum hereby secured, or applies any proceeds as If such application had
been made as a result of such acceleration pursuant to the provisions hereof, Mortgagor
agrees to pay, as liquidated damages and not as a penalty, the Make Whole Premium
{except as provided in Section 7 hereof).

10.  Upon the occurrence of any Default, unless Mortgagee has accepied the
proposed cure of such Default expressly in writing, Mortgagee shall have the right to
foreclose the lien hereof in accordance with the Illinois Mortgage Foreclosure Act,
ch. 110, Sec. 15-1101, et. seq., lllinols Revised Statutes (1987) (the "Act"), and to the
extent permitted herein and by applicable law to sell the premises by sale independent
of the foreclosure proceedings. In any suit to foreclose the lien hereof, and in any sale
of the Zremises, there shall be allowed and included as additional indebtedness payable
by Morigagor to Mortgagee and secured hereby all expenditures and expenses which
may be pzi or incurred by or on behalf of Mcrtgagee for attorneys' fees, including
attorneys' ipes on appeal, appraisers' fees, expenditures for documentary and expert
evidence, stencgrapher's charges, publication and advartising costs, survey cosis and
costs (which may te estimated as to items to be expended after the entry of any
decree)} of procuriny, 21l such abstracts of title, title searches and examinations, title
insurance policies and similar data and assurances with respect to title as Mortgagee
deems reasonably necescary either to prosecute such sult or to consummate such sale or
to evidence to bidders at any sole the true condition of the title to or the value of the
premises.

11.  The proceeds of any foreelosure sale, or other sale of the premises in
accordance with the terms hereof ‘or_2s permitted by law, shall be distributed and
applied in the following order of priarity: First, to the payment of all ¢ists and
expenses incident to the foreclosure and/or sale proceedings, Ineluding all items as are
mentioned in any preceding or succeeding parigraph hereof; second, to the payment of
all other i{tems which under the terms hereof ¢unstitute secured indebtedness in addi-
tion to that evidenced by the Notes, with interect thereon as herein provided; third, to
the payment of all principal and accrued interest remaining unpaid on the Notes;
fourth, any surplus to the Mortgagor, its successor: or-assigns, as their rights may

appear,

12.  During the continuance of any Defauit, Mortgagor shall forthwith, upon
demand of Mortgagee, surrender to Mortgagee possession of thw premises, and Mort-
gagee shail, in accordance with the Act or any other applicable law, be entitled to take
actual possession of the premises or any part thereof personally ui %y -its agents or
attorneys, and Mortgagee in its diseretion may, without force and with pincess of law,
enter upon and take and maintain possession of all or any part of the premises, together
with all documents, books, records and papers of the Mortgagor or the then owner of
the premises which relate specifically to the operation of the Property (but not the
business conducted thereat), and may exclude Mortgagor, its agents or assigns wholly
therefrom, and may in its own name as Mortgagee and under the powaers herein granted:

(a)  hold, operate, manage or control the premises, subjeet to the rights
of any occupants of the premises, their agents and employees, and the Permitted
Exceptions, either personally or by its agents, and with full power to use such
measures, legal or equitable, as in its diseretion it deems proper or necessary to
enforce the payment or security of the rents under the Leases, including actions
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for the recovery of such rents, actlons in forcible detainer and actions in distress
for such rents, Mortgagor hereby granting fuil power and authority to exercise
each and every of the rights, privileges and powers herein granted at any and atl
times herealter, without notice to Mortgagor;

{b) cancel or terminate any lease or sublease for any cause or on any
ground which would, by its terms, entitle Mortgagor to cancel the same;

{¢c)  elect to cancel any lease or sublease made subsequent to this Mort-
gage (unless this Mortgage has specifically been made subordinate to such lease
ar sublease) or subordinated to the lien hereof;

{d) extend or modify any then existing leases and imake new leases,
which extensions, modifications or new leases may provide for terms to expire,
or for options to lessees to extend or renew terms to expire, beyond the maturity
date.Cl the Note and the issuance of a deed or deeds to a purchaser or purchasers
at a foracinsure sale, it being understood and agreed that any such leases, and
the options or other such provisions to be contained therein, shall be binding
upon Mortgasor and all persons whose interests in the premises are subject to
the tien hereof @nc shall be binding also upon the purchaser or purchasers at any
foreclosure sale, rotwithstanding any redemption from sale, discharge of the
indebtedness secured hereby, satisfaction of any foreclosure decree, or issuance
of any certificate of sair. 07 deed to any purchaser; and

(e) make all neczssary or proper repairs, decaorating, renewals,
replacements, alterations, addituns, betterments and improvements to the pre-
mises as it may deem judicious, insure and reinsure the same and all risks inci-
dental to Mortgagee's possession,cperation and management thereo!, and
recelve all rents under the Leases.

Mortgagee shall not be obilgated to perto'w or discharge. nor does it hereby
undertake to perform oc discharge, any obligation, duty o llabllity under any Lease, and
Martgagor shall and does hereby agree to Indemnify and in hold Mortgagee harmless of
and from all liabllity, loss or damage which it might incui upder sald Leases or under or
by reason of the assignment thereof prior to fareclosure, an<-of and from any and ail
claims or demands whatsoever which may be asserted against it orior to foreciosure by
reason of any alleged obligations or undertakings on Its part tG perfarm or discharge
any of the terms, covenants or agreements contained in sald Leases, FXrept any liabil-
ity, loss, damage, claim or demand which is the result of the gross negligence, acts or
omissions or willful misconduct of Mortgagee or its agents, Should Mortgegce incur any
such liability, loss or damage under any of said Leases prior to foreclosure, < under or
by reason of the assignment thereol, or in the defense of any claims or demands, the
amount thereof, including costs expenses and attorneys' fees, including attorneys' fees
on appeal, shall be secured hereby and Mortgagor shall relmburse Mortgagee therefor
immediately upon demand, together with interest at the Default Rate {rom the date of
payment by Mortgagee to the date of reimbursement,.

13.  Mortgagee in the exercise of the rights and powers conferred upon it

under Section 12 hereof shall have the {ull power t0 use and apply the rents under the
Leases, subject to the provisions of the Permitted Exceptions relating to the Property,
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to the payment of or on account of the following, in such order as Mortgagee may
determine:

(a)  to the payment of the expenses of operating the premises, {nelud-
ing cost of management and leasing thereof (which shall Include compensation to
Mortgagee or to lts agent or agents {f management Is delegated to an agent or
agents, and shall also Include lease commissions and other compensation and
expenses of seeking and procuring tenants and entering into leasas), established
claims for damages by third parties, if any, and premiums on insurance as here-
inabove authorized;

{b)  to the payment of taxes and speclal assessments now due or which
mmay hereafter become due on the Property;

@) to the payment of all repairs, decorating, renewals, replacements,
alteiatiens, additions, betterments and Improvements of the Property and of
placing thz Property in such condition as wlill in the judgment of Mortgagee
make it readl)y rentable;

(d to the‘payment of any indebtedness secured hereby or any defl-
ciency which may res:it from any foreclosure sale; and

(e)  the balanca. .f any, to Mortgagor.

14, During the continuance of any Default under this Mortgage, Mortgagee
may apply to any court having jurisdi:tion of the premises for the appointment of a
receiver of the premises in accordance with the Aet. Sueh appointment may be made
elther before or after sale, without notice, v 1thout regard to the solvency or insolveney
of Mortgagor at the time of application for such receiver and without regard to the
then value of the premises or the adequacy of Wartgagee's seeurity, Mortgagee or any
holder of the Note may be appointed as such receiver.- The receiver shall have power
to collec! the rents under the Leases durlng the pencency of any foreclosure proceed-
ings and in the case of a sale, during the full redemption-gariod, If any, as well as during
any further times when Mortgagor, except for the interventior of such receiver, would
be entitled to collect such rents under the Leases. In addition, the recelver shall have
all other powers which shall be necessary or are usual in such c¢aves for the protection,
possesslon, control, management and operation of the premises duriiig the whote of said
period. The court from time to time may authorize the receiver tu-appiy the rents in
his hands in payment in full or in part of;

(a)  the indebtedness secured hereby or provided by any decree fore-
closing this Mortgage, or any tax, special assessment or other lien which may be
or become superior to the lien hereof or of such decree; provided such applica-
tion is made prior to foreclosure sale; and

(b} the detlclency in case of a sale and deficiency.
15.  Mortgagor agrees that all reasonable costs, charges and expenses, includ-
ing attorneys' fees, incurred or expended by Mortgagee arising out of or in connection

with any action, proceeding or hearing, legal, equitable or quasi-legal, ineluding the
preparation therefor and any appeal therefrom, In any way affecting or pertalning to
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this Mortgage shall be promptly paid by Mortgagor after reasonable prior written notice
of same by Mortgagee. All such sums not promptly paid by Mortgagor shall be added to
the indebtedness secured hereby and shall bear interest at the Default Rate from the
date of such advance and shall be due and payable on demand. In no event shall the
indebtedness secured hereby, Including loan proceeds disbursed plus any additional
charges, exceed 520% of the original principal amount of the Notes.

Mortgagor hereby agrees that upon the occurrence of a Default, unless Mort-
gagee has accepted the proposed cure of such Default expressly in writing, and the
acceleration of the principal sum secured hereby pursuant to this Mortgage, to the full
extent that such rights can be lawfully waived, Mortgagor hereby waives and agrees not
to insist upon, plead or in any manner take advantage of, any stay, extensior, home-
stead < marshallng or moratorium law or any law providing for the valuation or
appralserient of all or any part of the premises prior to any sale or sales thereof under
any provisicn of this Mortgage or before or after any decree, Judgment or order of any
court or confizmatlon thereol, or ¢laim or exercise any right to redeem all or any part
of the premises’so sold and hereby expressly waives to the full extent permitted by
applicable law on ehalf of itself and each and every person or entity acquiring any
right, title or interesiin or to the all or any part of the premises, all henefit and advan-
tage of any such Jaws which would otherwise be available to Mortgagor or any such
person or entity, and agrees that neither Mortgagor nor any such petson or entity will
invoke or utilize any such law ‘o otherwise hinder, delay or Impede the exercise of any
remedy granted or delegated to Mortgagee herein but will permit the exercise of such
remedy as though any such laws had not been enacted. Mortgagor hereby further
expressly walves to the full exten? parmitted by applicable law on behalf of itself and
each and every person or entity acquiring any right, title or interest in or to all or any
part of the premises any and all rights of redemption from any sale or any order or
decree of foreclosure abtalned pursuant to zrovisions of this Mortgage.

16, Mortgagor and Mortgagee agree that this Mortgage shall constitute a
Security Agreement within the meaning of the Crze with respect to (i) all sums at any
time on deposit for the benefit of Mortgagee or held by the Mortgagee (whether depos-
ited by or on behalf of the Mortgagor or anyone else) puisuant to any of the provisions
of the Mortgage or the other Loan Documents and {if) with respeet to any Building
Equipment included in the granting clauses of this Mortgage. which Bullding Equipment
may not be deemed to be affixed to the Property or may not constitute a “fixture"
(within the meaning of Section 9-313 of the Code), and all repiacements of, substitu-
tions for, additions to, and the proceeds thereof (all of said Building Equipment and the
replacements, substituticns and additions thereto and the proceeds thzrzot being some-
times herelnafter collectively referred to as the "Collateral"), and that & sevurity inter-
est In and to the Collateral is hereby granted to the Mortgagee, and the Crilsteral and
all of Mortgagor's right, title and interest therein are hereby assigned to the Mortgagee,
all 1o secure payment of the indebtedness secured hereby and by the Loan Documents,
All of the provisions contained in this Mortgage pertain and apply to the Collateral as
fully and to the same extent as to any other property comprising the premises; and the
following provistons of this Paragraph shall not limit the applicabiiity of any other pro-
vision of this Mortgage but shall be in addition thereto:

(a}  Mortgagor (being the Debtor as that term is used in the Code) is

and will be the true and lawful owner of the Coliateral, subject to no liens,
charges or encumbrances other than the lien hereof, other llens and
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encumbrances benefliting Mortgagee and no other party, and liens and encum-
brances, if any, expressly permitted by the other Loan Documents, '

(b)  The Collateral Is to be used by Mortgagor solely for business pur-
poses {as that term is used in the Code),

{¢)  The Collateral wiil be kept at the Property, and, except for Obso-
lete Collateral, will not be removed therefrom without the consent of Mortgagee
(being the Secured Party as that term is used in the Code), The Coilateral may be
affixed to the Property but will not be affixed to any other real estate.

(d} The only persons having any interest in the premises are Mort-
gaJor, Mortgagee and holders of interests, If any, expressly permitted hereby or
urder the other Loan Documents.

fgl. No Flnancing Statement (other than Financing Statements showing
Mortgagee s the sole secured party, or with respect to lens or encumbrances, if
any, expressiy permitted hereby) covering any of the Collateral or any proceeds
thereof is on‘Tile in any public office except pursuant hereto; and Mortgagor will
at its own ‘cost ‘ard-expense, upon demand, furnish to Mortgagee such further
information and witi exccute and deliver to Morigagee such tinancing statements
and other documents in form satisfactory to Mortgagee and will do all such aets
as Mortgagee may at any_t'me or from time to time reasonably request or as may
be necessary or appropriate f5-establish and malntain a perfected security inter-
est in the Collateral as security for the Indebtedness, subjeet to no other lens or
encumbrances, other than (i) llers or encumbrances beneliting Mortgagee and no
other party and (i) llens and encumbrances (if any) expressly permitted hereby
or under the other Loan Documents;-¢7d Mortgagor will pay the cost of filing or
recording such financing statements o¢ riber documents, and this instrument, in
al! public offices wherever filing ar recordizg is reasonably deemed by Mortgagee
to be necessary to maintain its seeurity interzst in the Collateral,

(f)  Upon Default hereunder, unless Murizagee has accepted the pro-
posed cure of such Default expressly In writing, Morigagae shall have the reme-
dies of a secured party under the Code, ineluding withedi i'mitation, the right to
take immediate and exclusive possession of the Collateral; or any part thereof,
and [or that purpose may, so far as Mortgagor can give authoriiy therefor, with
or without judiefal process, enter (it this can be done witlau’ hreach of the
peace), upon any place which the Collateral or any part thereof ‘max be situated
and remove the same therefrom (provided that if the Collateral i§ afiixed to real
estate, such removal shall be subjeet to the conditions stated in the Code): and
Mortgagee shail be entitied to hold, maintain, preserve and prepare the Collat~
eral for sale, untll disposed of, or may propose to retain the Collateral subject to
Mortgagor's right of redemption in satisfaction of Mortgagor's obligations, as
provided In the Code. Mortgagee may render the Collateral unusable without
removal and may dispose of the Collateral on the Property. Mortgagee may
require Mortgagor to assemble the Collateral {if reasonably practicable) and
make {t available to Mortgagee for its possession at a place to be designated by
Mortgagee which is reasonably convenient to both parties. Mortgagee will give
Mortgagor at least twenty (20) days notice of the time and place of any public
sale of the Collateral or of the time after which any private sale or any other
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intended disposition thereof is made. The requirements of reasonable notice
shall be met if such notice is mailed, by certified United States mail or equiva-
lent, postage prepald, to the address of Mortgagor hereinafter set forth at least
twenty (20) days before the time of the sale or disposition. Mortgagee may buy at
any public sale. Mortgagee may buy at private sale if the Collateral is of a type
customarily sold In a recognized market or is of a type which is the subject of
widely distributed standard price quotations. Any such sale may be held in con-
junction with any foreclosure sale of the premises. If Mortgagee so elects, the
premises and the Collateral may be sold as one lot, The net proceeds realized
upon any such disposition, after deduction for the expenses of retaking, holding,
preparing for saie, selllng and the attorney's fees and legal expenses incurred by
Mortgagee, shall be applied against the Indebtedness In such order or manner as
wfortgagee shall select. Mortgagee will account to Mortgagor for any surplus
resiized on such disposition,

(r).. The terms and provislons contained in this Paragraph 16 shal),
unless the rontext otherwise requires, have the meanings and be construed as
pravided in tae: Code.

(h)  This Mertgage Is intended to be a finaneing statement within the
purview of Sectior 9-4n2(6) of the Code with respect to the Collateral, which
Collateral may become fixtures relating to the Property. The addresses of Mort-
gagor (Debtor} and Mor'gazee (Secured Party) are set forth herein., This Mort-
gage Is to be tiled for record with the Recorder of Deeds of the County or Coun-
ties where the Property Is locaied.

{),  To the extent periniticd by applicable law, the security interest
created hereby is specifically Intender) to cover all Awards, Proceeds and leases
between Mortgagor or its agents as lessod; and various tenants named therein, as
lessee, including all extended terms and cil extenstons and renewals of the terms
thereof, as well as any amendments to ot *zplacement of said leases, together
with all of the right, title and interest of Mortgagor, as lessor thereunder.

17.  To further secure all of the indebtedness secucnd by this Mortgage, Mort-
gagor has executed and delivered that certain Assignment of Losses and Rents of even
date herewith assigning to Mortgagee the Interest of Mortgagor as lessor under the
existing Leases of the Property, as well as all other leases wiiuch-hay hereafter be
made in respect of the Property, and the rents arising thereunder and from the use of
the Property. Sald Assignment of Leases and Rents grants to Mortgagwe snacific rights
and remedies in respect of said leases and the collection of rents thereurJder and from
the use of the Property, and such rights and remedies so granted shall be cuirvlative of
those granted herein,

18.  Subject to the provisions of the Loan Agreement, all rights and remedies
granted to Mortgagee herein or in the Notes or any ather instrument securing the Notes
shall be in addition to and not in limitation of any rights and remedies to which it is
entitled in equity, at law or by statute and the invalidity of any right or remedy herein
provided by reason of its confliet with applicable law or statute shall not affect any
other vaild right or remedy afforded to Mortgagee. No walver of any Defauit or of any
default in the performance of any covenant contained In the Notes or any other Instru-
ment securing the Notes shall at any time thereafter be held to be a waiver of any
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rights of Mortgagee hereunder, nor shall any waiver of a prior Default or defauit oper-
ate to waive any subsequent Default or delault. All remedies provided for herein, in
the Note and In any other instrument securing the Note are cumulative and may, at the
election of Mortgagee, be exercised alternatively, successively, or concurrently. No
act of Mortgagee shall be construed as an election to proeeed under any one provision
herein to the exclusion of any other provision or to proceed against one portlon of the
premises to the exclusion of any other portion,

19, By accepting payment of any sum secured hereby after its due date, Mort-
gagee does not waive its right either to require prompt payment when due of ail other
sums or lnstallments so secured or to declare a default for failure o pay the same,

20., Notwithstanding anything herein or in the Notes to the contrary, no pro-
vision coriained herein or in the Notes which purports to obligate Mortgagor 0 pay any
amount of (Inerest or any fees, costs or expenses which are in excess of the maximum
permlitted by auplicable law, shall be effective to the extent that it ealls for the pay-
ment of any interast or other sums in excess of such maximum, Any such excess shall,
at the option of Mo:igagee, either be paid 10 Mortgagor or be credited to prinecipal on
the Notes.

21,  In the evencone or more provisions of this Mortgage or of the Notes shall
be held to be invalid, illegal or unenforceable in any respect; such invalidity, lllegaliry
or unenforceabllity shall not alfent any other provision hereof, and this Mortgage shail
be construed as if any such proviston bad never been contained herein.

22, If the payment of the indeiiedness secured hereby or of any part thereof
shall be extended or varied, or if any part of the security be released, ail persons now
or at any time herealter liable therefor shall he held to assent to such extension, varia-
tion or release, and their liability and the lea spd all provisions hereof shall continue in
full foree, the right of recourse against all sueli persons being expressly reserved by
Mortgagee notwithstanding such variation or release.

23.  Upon payment in full of the indebtednesc seeured hereby and the perior-
mance by Mortgagor of all of the obligations imposed or Mortgagor herein and in the
Notes, these presents shall be null and void, and Mortgagee shall promptly release this
Mortgage and the lien hereof by proper instrument executel in recordable form, in
accordance with the terms of the Loan Agreement. .

24.  Mortgagor shall have the privilege of making prepayments <o the prinel-
pal of the Notes (in addition ta the required payments) to the extent and'vpen the terms
and conditions, If any, expressiy set forth in the Note, the Loan Agreemeni and herein.

25.  Within [ifteen business (15) days after any written request by Mortgagee
or Mortgagor, the other party hereto shall certiy, by a written statement duly
acknowledged, the amount of principal and interest awing on the Notes on the next
regularly scheduled payment date and whether any offsets or defenses exist against the
indebtedness secured hereby.

26.  Any notice which any party hereto may desire or be required to give to
the other shall be deemed to be adequate and sufticlent if given in writing and service
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for the recovery of such rents, actions In forcible detainer and actions in distress
for such rents, Mortgagor hereby granting full power and authority to exercise
each and every of the rights, privileges and powers herein granted at any and atl
times hereafter, without notice tg Mortgagor;

(b) cancel or terminate any lease or sublease for any cause or on any
ground which would, by its terms, entitle Mortgagor to cancel the szme;

{e}  eleet to cancel any lease or sublease made subsequent to this Mort-
gage (unless this Mortgage has specifically been made subordinate to such lease
or sublease) or subordinated to the lien hereof;

(d)  extend or modify any then existing leases and make new leases,
witich extensions, modifications or new leases may provide for terms to expire,
or for,options to lessees to extend or renew terms to expire, beyond the maturtty
date ol the Note and the issuance of a deed or deeds to a purehaser or purchasers
at a forzeiosure sale, it being understood and agreed that any such leases, and
the options oc other such provisions to be contained therein, shall be binding
upon Mortgagor and ail persons whose interests in the premlses are subject to
the lten hereof and shall be binding also upon the purchaser or purchasers at any
foreclosure sale,-wiiwithstanding any redemption from sale, discharge of the
indebtedness secured liereby, satisfaction of any foreclosure decree, or issuance
of any certificate of sale cr deed to any purchaser; and

(e}  make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additiens, betterments and improvements to the pre-
mises as it may deem judicious, insure and reinsure the same and all risks inei-
dental to Mortgagee's possession. nperation and management thereof, and
receive all rents under the Leases.

Mortgagee shall not be obligated to perform. or discharge, nor does it hereby
undertake to perform or disecharge, any obligation, dut-<r liability under any Lease, and
Mortgagor shall and does hereby agree to indemnify and ru hold Mortgagee harmiess of
and from all liability, loss or damage which it might Incurunder said Leases or under or
by reason of the assignment thereof prior to foreclosure, 2a0-0f and from any and all
claims or demands whatsoever which may be asserted against It nrior to foreclosure by
reason of any alleged obiigations or undertakings on its part tn perform or discharge
any of the terms, covenants or agreements contained in sald Leases, except any liabli-
ity, loss, damage, claim or demand which is the result of the gross negiioence, acts or
omissions or willful misconduct of Mortgagee or its agents. Should Mortgzgee incur any
such liability, loss or damage under any of said Leases prior to foreelosura. or under or
by reason of the assignment thereof, or in the defense of any clalms or demands, the
amount thereof, including costs expenses and attorneys' fees, including attorneys' fees
on appeal, shall be secured hereby and Mortgager shall reimburse Mortgagee therefor
immediately upon demand, together with interest at the Default Rate {rom the date of
payment by Mortgagee to the date of reimbursement,

13,  Mortgagee in the exercise of the rights and powers conferred upon ft
under Section 12 hereof shall have the full power to use and apply the rents under the
Leases, subject to the provistons of the Permitted Exceptions relating to the Property,
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to the payment of or on account of the following, in such order as Mortgagee may
determine:

(a) to the payment of the expenses of operating the premises, includ-
ing cost of management and leasing thereof (which shall inelude compensation to
Mortgagee or to lts agent or agents if management is delegated to an agent or
agents, and shall also include lease commissions and other compensation and
expenses of seeking and procuring tenants and entering into leases), established
claims [or damages by third parties, if any, and premiums on insurance as here-
inabove authorized;

(b}  to the payment of taxes and speclal assessments now due or which
nay hereafter become due on the Property;

{(c)  to the payment of all repairs, decorating, renewals, replacements,
alterzilons, additions, betterments and improvements of the Property and of
placing (w2 Property in such condition as will tn the judgment of Mortgagee
make it read’.s rentable;

(@ o i _payment of any indebtedness secured hereby or any defi-
eiency which may rasult from any foreclosure sale; and

{e)  the balance, if any, to Mortgagor.

14, During the continuairc2-of any Default under this Mortgage, Morigagee
may appiy to any court having jurisdiction of the premises for the appointment of a
receiver of the premises in accordance wirh the Aet. Such appointment may be made
either before or after sale, without natlce, vithout regard to the solvency or insolvency
of Mortgagor at the time of application for sush recelver and without regard to the
then value of the premises or the adequacy of Moutgagee's security, Mortgagee or any
holder of the Note may be appointed as such recelver. The receiver shall have power
to collect the rents under the Leases during the pendzncy of any foraclosure proceed-
ings and in the case of a saie, during the full redempticn period, it any, as well as during
any further times when Mortigagor, except for the intervéa’lon of such receiver, would
be entitled to collect such rents under the Leases. In addition. the receiver shail have
all other powers which shall be necessary or are usual in such cases for the protection,
possession, control, management and operation of the premises during the whole of said
period. The court from time to time may authorize the recelver t) arply the rents In
his hands in payment in full or in part of:

(a}  the indebredness secured hereby or provided by any drcree fore-
closing this Mortgage, or any tax, speclal assessment or other lien which may be
or become superior to the lien hereof or of such decree; provided such applica-
tion is made prior to foreclosure sale; and

(b)  the deficlency in case of a sale and deficiency.

15.  Mortgagor agrees that all reasonable costs, charges and expenses, inelud-
ing attorneys' fees, incurred or expended by Mortgagee arising out of or in connection
with any action, proceeding or hearing, legal, equitable or quasi-iegal, including the
preparation therefor and any appeal therefrom, in any way affecting or pertaining to
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this Mortgage shall be promptly paid by Mortgagor after reasonable prior written notice
of same by Mortgagee. All such sums not promptly paid by Mortgagor shali be added to
the indebtedness secured hereby and shail bear Interest at the Default Rate from the
date of such advance and shall be due and payable on demand. In no event shall the
Indebtedness secured hereby, including loan proceeds disbursed plus any additional
charges, exceed 500% of the original principal amount of the Notes.

Mortgagor hereby agrees that upon the occurrence of a Default, unless Mort-
gagee has accepted the proposed cure of such Default expressly In writing, and the
acceleration of the prinelpal sum secured hereby pursuant to this Mortgage, to the full
extent that such rights can be Jawfully waived, Mortgagor hereby walves and agrees not
to insist upon, plead or in any manner take advantage of, any stay, extension, home-
stead, /nacshaling or moratorium law or apy law providing for the valuation or
appraisemrent of all or any part of the premises prior to any sale or sales thereof under
any provision of this Morigage or before or after any decree, judgment or order of any
court or corirroation thereof, or claim or exercise any right to redeem all or any part
of the premises.so-sold and hereby expressly waives to the full extent permitted by
applicable law on beralf of itsell and each and every person or entity aequiring any
right, title or interest'in or to the ail or any part of the premises, all benefit and advan-~
tage of any such laws wpiclh would otherwise be available to Mortgagor or any such
person or entity, and agrees rhat neither Mortgagor nor any such person or entity will
invoke or utilize any such [aw to otherwise hinder, delay or impede the exercise of any
remedy granted or delegated to Mortgagee hereln but will permit the exercise of such
remedy as though any such laws barl not been epacted. Mortgagor hereby further
expressly waives to the full extent pzrmitted by applicable Jaw on behalf of itseif and
each and every person or entlty acquiri-g uny right, title or interest in or to all or any
part of the premises any and all rights of vedemption from any sale or any order or
decree of foreclosure obtained pursuant to previsions of this Mortgage.

16.  Mortgagor and Mortgagee agree tpar this Mortgage shall constitute a
Security Agreement within the meaning of the Coce with respeet to (1) all sums at any
time on deposit for the benefit of Mortgagee or heid by the Mortgagee (whether depos-
ited by or on behalf of the Mortgagor or anyone else) Fum:am to any of the provislons
of the Mortgage or the other Loan Documents and (1i} wie respeet to any Bullding
Equipment included in the granting clauses of this Mortgage, «hich Bullding Equipment
may not be deemed to be affixed to the Property or may not censtitute a “fixture”
(within the meaning of Section 9-313 of the Code), and all replacerments of, substitu-
tions for, additions to, and the proceeds thereof (all of said Building Taulnment and the
replacements, substitutions and additions thereto and the proceeds theren( being some-
times hereinafter collectively referred to as the "Collateral”}, and that a security inter-
est in and to the Collateral is hereby granted to the Mortgagee, and the Collat2ral and
all of Mortgagor's right, title and interest therein are hereby assigned to the Mortgagee,
all to secure payment of the indebtedness secured hereby and by the Loan Documents,
All ol the provisions contained in thls Mortgage pertain and apply to the Coilateral as
fully and to the same extent as to any other property eomprising the premises; and the
following provisions of this Paragraph shall not limit the applicability of any other pro-
vision of this Mortgage but shall be in addition thereto:

(a)  Mortgagor (being the Debtor as that term ls used in the Code) s

and will be the true and lawful owner of the Collateral, subject to no liens,
charges or encumbrances other than the len hereof, other ilens and
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encumbrances benefiting Mortgagee and no other party, and llens and encum-
brances, if any, expressly permitted by the other Loan Documents.

(b)  The Coliateral is to be used by Mortgagor solely for business pur-
poses (as that term is used in the Code).

(@)  The Collaterat will be kept at the Property, and, except for Obso-
lete Collateral, wili not be removed therefrom without the consent of Martgagee
(being the Secured Party as that term Is used in the Code). The Collateral may be
affixed to the Property but will not be affixed to any other real estate.

(d)  The only persons having any interest in the premlses are Mort~
zazor, Mortgagee and holders of interests, if any, expressly permitted hereby or
urder the other Loan Documents.

()  No Financing Statement (other than Finaneing Statements showing
Mortgagec as the sole secured party, or with respect to liens or encumbrances, if
any, expressiy permitted hereby) covering any of the Collateral or any proceeds
thereol is onfiie in any public office except pursuant hereto; and Mortgagor will
at its own cost and expense, upon demand, furnish to Mortgagee such further
information and wiil execute and deliver to Mortgagee such financing statements
and other documents in torm satisfactory to Mortgagee and will do all such acts
as Mortgagee may at auy vime or from time to time reasonably request or as may
be necessary or appropriate o establish and maintain a pertected security inter-
est in the Collateral as secur.:y for the Indebtedness, subject to no ather liens or
encumbrances, other than (i) ers or encumbrances benefiting Mortgagee and no
other party and {ii) liens and encumhrances (it any) expressly permitted hereby
or under the other Loan Document:: und Mortgagor will pay the cost of filing or
recording such financing statements vrother doeuments, and this instrument, in
all public offices wherever filing or recorizy is reasonably deemed by Mortgagee
to be necessary to maintain its security interest In the Collateral.

({)  Upon Default hereunder, unless Mar’sagee has accepted the pro-
posed cure of such Default expressly in writing, Mortgagee shall have the reme-
dies of a secured party under the Code, including withe:ut Jimitation, the right to
take immediate and exeiusive possession of the Collatera’, or any part thereof,
and for that purpose may, so far as Mortgagor can give avthority therefor, with
or without judiclal process, enter (if this ean be done witnou: breach of the
peace), upon any place which the Collateral or any part thereoliay be situated
and remove the same therefrom (provided that if the Collateral Is uffixed to real
estate, such removal shall be subject to the conditions stated In the Code); and
Mortgagee shall be entitled to hold, maintain, preserve and prepare the Collat-
eral {or sale, until disposed of, or may propose to retain the Collateral subject to
Mortgagor's right of redemption in satisfaction of Mortgagor's obligations, as
provided in the Code, Mortgagee may render the Collateral unusable without
removal and may dispose of the Collateral on the Property. Mortgagee may
require Mortgagor to assemble the Collateral (if reasonably practicable} and
make it available to Mortgagee for its possession at a place to be designated by
Mortgagee which ls reasonably convenient to both parties. Mortgagee will give
Mortgagor at least twenty (20) days notice of the time and place of any public
sale of the Collateral or of the time after which any private sale or any other
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intended disposition thereof is made. The requirements of reasonable notice
shall be met If such notice is matled, by certified United States mail or equiva-
lent, postage prepaid, to the address of Mortgagor herelnalter set forth at least
twenty (20) days before the time of the sale or disposition. Mortgagee may buy at
any publle sale. Mortgagee may buy at private sale I the Collateral Is of a type
customartly sold In a recognized market or Is of a type which is the subject of
widely distributed standard price quotations. Any such sale may be held in con-
junction with any foreclosure sale of the premises, If Mortgagee so elects, the
premises and the Collateral may be sold as one lot, The net proceeds realized
upon any such disposition, after deduction for the expenses of retaking, holding,
preparing for sale, seliing and the attorney's {ees and legal expenses incurred by
Mortgagee, shal! be applied against the Indebtedness in such order or manner as
Pavrtgagee shall select. Mortgagee will account to Mortgagor for any surplus
res’ized on such disposition.

@)  The terms and provisions contained in this Paragraph 16 shall,
unless tho context otherwise requires, have the meanings and be construed as
provided 1 tr.a Code.

(h}  ThisMortgage Is intended to be a finaneing statement within the
purview of Sectici 5-402(8) of the Code with respect to the Collateral, which
Collateral may become lixtures relating to the Property. The addresses of Mort~
gagor {Debtor) and Murtgagee (Secured Party) are set forth herein, This Mort-
gage is to be filed for record with the Recorder of Deeds of the County or Coun~
ties where the Property s icestad.

(i) To the extent per.nitted by applicable law, the security interest
created hereby is specilically interded to cover all Awards, Proceeds and leases

between Mortgagor or Lts agents as lessar. and various tenants named thereln, as
lessee, including all extended terms and a!. =xtensions and renewals of the terms
thereof, as well as any amendments to oi reniacement of said leases, together
with all of the right, title and interest of Mortgrgor, as lessor thereunder.

17, To further secure all of the indebtedness secured by this Mortgage, Mort-
gagor has executed and delivered that certaln Assignment i ".eases and Rents of even
date herewith assigning to Mortgagee the Interest of Martgagor as lessor under the
existing Leases of the Property, as well as all other leases wh'ch may hereafter be
made in respect of the Property, and the rents arising thereunder una from the use of
the Property. Sald Assignment of Leases and Rents grants to Mortgages snecifie rights
and remedies in respect of salid leases and the collection of rents thereurder and from
the use of the Property, and such rights and remedies so granted shall be (uirilative of
those granted herein,

18.  Subject to the provisions of the Loan Agreement, all rights and remedies
granted to Mortgagee herein or In the Notes or any other instrument securlng the Notes
shall be In addition to and not In limitation of any rights and remedies to whieh it is
entitled In equity, at law or by statute and the invalidity of any right or remedy herein
provided by reason of its confliet with applicable law or statute shall not affeet any
other valld right or remedy afforded to Mortgagee. No walver of any Default or of any
default in the performance of any covenant contained in the Notes or any other instru-
ment securing the Notes shall at any time thereafter be held to be a walver of any
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rights of Mortgagee hereunder, nor shall any waiver of a prior Default or default aper~
ate to walve any subsequent Default or default. All remedies provided for herein, in
the Note and in any other Instrument securing the Note are eumulative and may, at the
election of Mortgagee, be exercised alternatively, successively, or concurrently. No
act of Mortgagee shall be construed as an election to proceed under any one provision
herein to the exclusion of any other provision or to proceed against one portion of the
premises to the exclusion of any other portion.

i3. By accepting payment of any sum secured hereby after its due date, Mort-
gagee does not walve its right either to require prompt payment when due of all other
sums or installments so secured or to declare a default for fallure to pay the same.

A Notwithstanding anything herein or in the Notes to the contrary, no pro-
vision cortained herein or in the Notes which purports to obligate Mortgagor to pay any
amount of luterest or any fees, costs or expenses which are In excess of the maximum
permitted by applicable law, shail be effective to the extent that it calls for the pay-
ment of any In(evest or other sums in excess of such maximum, Any such excess shall,
at the optlon of ‘“cotgages, either be paid to Mortgagor or be credited to prineipal on
the Notes.

21, In the eveut'one or more provistons of this Mortgage or of the Notes shall
be held to be invalid, iliega’ or unenforceable in any respect: such invalidity, illegality

or unenforceability shall not-afiect any other provision hereof, and this Mortgage shail
be construed as 1f any such provision had never been contained hereln,

22. U the payment of the indzutedness secured hereby or of any part thereof
shali be extended or varied, or if any part of the security be reieased, ali persons now
or at any time hereafter liable therefor sha', be held to assent to such extension, varia-
tion or release, and their Hability and the lien-and ali provisions hereof shali continue in
full force, the right of recourse against all sucp persons being expressly reserved by
Mortgagee notwithstanding such variation or releass;

23.  Upon payment in full of the indebtedness szeured hereby and the perfor-
mance by Morigagor of all of the obllgations imposed oit XMartgagor herein and in the
Notes, these presents shall be null and void, and Mortgagee shall promptiy release this
Mortgage and the Hen hereof by proper instrument executed 'n recordable form, In
accordance with the terms of the Loan Agreement,

24.  Mortgagor shall have the privilege of making prepaymer(san the prinei~
pal of the Notes (in addition to the required payments) to the extent and a%n the terms
and conditions, if any, expressly set forth in the Note, the Loan Agreement nad heretn.

25.  Within flfteen business (15) days after any written request by Mortgagee
or Mortgagor, the other party hereto shall certify, by a written statement duly
acknowledged, the amount of prineclpal and interest owing on the Notes on the next
regularly scheduled payment date and whether any olfsets or defenses exist against the
indebtedness secured hereby,

26.  Any notice which any party hereto may desire or be required to give to
the other shall be deemed to be adequate and sufficlent if glven in writing and service
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made by the mailing of such notice In accordance with the terms of the Loan Agree-
ment.

27.  This Mortgage and all the provisions hereof shail extend to and be binding
upon Mortgagor, its successors and assigns. The word "Mortgagee" as used hereln shall
include the successors and assigns of the Mortgagee named herein, and the holder or
holders from time to time of the Notes secured hereby.

28.  Any property management agreement for the Property entered into here-
after by Mortgagor with a property manager, shall contain a "no llen" provision
whereby the property manager walves and releases any and all mechanies' lien rights
that tha property manager or anyone claiming by, through or under the property man-
ager‘mey have pursuant to Ill. Rev. Stat. ch. 82, par. 1, or any similar statute. Such
property rianagement agreement or a short form thereof shall, at Mortgagee's request,
be recorocd with the Recorder of Deeds of the county where the Property s located.
In addition, Mrigagor shall cause the property manager to enter into a Subordination
of Management A¢reement with Morigagee, in recordable form and in form and content
satisfaetory to Mar(gagor, whereby the property manager subordinates present and
future lien rights-and those of any party claiming by, through or under the property
manager, to the lien of t'j: Mortgage,

29.  This Mortgage shall be governed by and construed in accordance with the
laws of the State of Illinols.

30.  As used hereln, the teim "Default Rate" shall have the same meaning as
set forth in the Loan Agreement,

31, Anything In the Notes, this mMortgage or any other instrument or agree-
ment by which the Notes are secured to the contrary notwithstanding, the lien of this
Mortgage shall be released from the premises incar.cordance with the terms and provi-
sions of the Loan Agreement.

32.  No proceeds of the indebtedness secured Rerwvy will be used for the pur-
chase of any security within the meaning of the Securitias Erchange Act of 1934, as
amended, or any regulation issued pursuant thereto, inclulnng without limitation,
Regulations G, T and X of the Board of Governors of the Federa! Reserve System. This
is not a purchase money mortgage and the premises secured hereby 14 not a residence or
homestead or used for mining, grazing, agriculture, timber or farming sorunses.
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IN WITNESS WHEREOF, Mortgagor has caused this mortgage to be duly executed
and dellvered as of the date first above written.

MORTGAGOR:

VENTURE STORES, INC., a
Delaware corporation

ATTBST

Name éarol Fieldlm t"awrm

Its; Assistant Secretary

MORTGAGEE:

PRINCIPAL MUTUAL LIFE INSURANCE
ZOMPANY

LHP0695 06/19/90 1610
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IN WITNESS WHEREOF, Mortgagor has caused this mortgage to be duly executed
and dellvered as of the date !irst above written,

MORTGAGOR:

VENTURE STORES, INC,, a
Delaware corporation

By:
Name: John F, Burtelow
Its: Senjor Vice President
ATTEST;
By:
Name:  Carol Fielding rosano
Its: Assistant Secretary
MORTGAGEE:
PRINCIPAL MUTUAL LIFE INSURANCE
COMPANY
By: W
Naf'm
Its. _
_,éix_/:mg 4@ w:»ér}\
Na e:
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STATE OF M(3SOURJ
COUNTY OF 57T (VY15

1, ﬁézszmm 2;@@ , @ Notary Public In and for the eounty and state
aforesaid, do hereby certify that John F. Burtelow and Carol Flelding Fasano, as Senior
Vice President and Assistant Secretary of Venture Stores, Ine. and personally known to
me to be the same persons whose names are subseribed to the foregoing instrument,
appeared before me in person and acknowledged that they signed, sealed and delivered
the said instrument as thelr free and voluntary act and as the free and voluntary aet of
Venture Stores, Ine. for the uses and purposes therein set forth,

£(VEN under my hand and notarial seal this 5/’Z day of July, 1990,

ary

My Commission EXPI/ES:___ nomsy s oA R Jones
TE OF Missoy
WY CONMISSION EXPIRES ApmL 79, 199y

8T. LOUIS COuUNTY

STATE OF
COUNTY OF

I, , @ Notary Publie in and for the county and state
aforesaid, do hereby certify that 2 and '
as P and
of Prineips!-Mutual Life Insurance Company
and personally known to me to be the same persons w'ioss names are subseribed to the
foregoing instrument, appeared before me in person and acknowledged that they signed,
sealed and delivered the said instrument as their free and vcinntary act and as the free
and voluntary act of Prineipal Mutual Life Insurance Comparny Zor the uses and purposes

therein set forth.

GIVEN under my hand and notarial seal this day of
1990.

L]

. e Y | S—————————

Natary Publie

My Commission Expires:

LP0695 08/19/90 1610
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STATE OF )
) 55

COUNTY QF )

1, » @ Notary Pubtic in and for the eounty and state
aloresald, do hereby certify that John F. Burtelow and Carol Flelding Fasano, as Senior
Vice President and Assistant Secretary of Venture Stores, [ne. and personally known to
me to be the same persons whose names are subsc¢ribed to the foregoing instrument,
appeared before me in person and acknowledged that they signed, sealed and delivered
the said instrument as their free and voluntary act and as the {ree and voluntary act of
Venture Stores, Inc, for the uses and purposes therein set forth.

CWEN under my hand and notarial seal this day of July, 1990.

Notary Publle

My Commission Expires:

STATE OF Fouts ;
COUNTY OF Bl )

Im%i‘é}ry‘ Public in and for the county-and state
atoresaid, do hereby certify that L) > maFm:} ' and
"‘SJ s ¢ _.%% ' and

of Princiral Mutual Life Insurance Company
and personally known to me to be the same persons whose names are subscribed to the
foregoing instrument, appeared before me in person and szknowledged that they signed,
sealed and delivered the said instrument as thelr free anr voluntary act and as the {ree
and voluntary act of Principal Mutual Life Insurance Compaiy {or the uses and purposes

therein set forth,

GIVEN under my hand and notarial seal this ﬁﬂz_u_n‘ day of ;_;L\ﬁ’_
1990.

Notary Public

LP0695 06/19/90 1610
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EXRIBIT A
LEGAL DESCRIPTION
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Mt. Prospect
1500 West Elmhurst Road
Mt. Prospect, IL

CARCEL 1t

; s ING SUBCIVISICN CF
T 2 IN KENRQY'S ELMEURST-CEMPSTER SLBCIVISICN BEING A A
hiﬂT CFQTHE EAST 172 CF SECTICN l4y TCWNSHIP 41 NCRTE RﬁNGEcll EASTIE'
*HE THIRD PRINCIPAL VERICIANy ACCCRCING TQ THE PLAT CF SAIC_.LECIVIS \
pECCOCED MAY L&y 1973 AS CCCUMENT NUNBER 22327173 IN CCCK CTLATY,

TLLINCIS,.

ALSC

pAPLEL 2°¢

ANCN=EXCLUSTIVE PERPETLAL EASEMENT FCR STCRM WATER SEWER LINE FCR Tpe
TENER]T CF PARTEL, 1 AS CREATEC Y GRANT FRCM LASALLE NATIChAL €ahg, at
TRUSTEE (i CER TRUST AUMEER 22425, CATEC 4PRIL 149 1972 AAL wE(LR7EC
22y 1372 AS CCCUMENT NUMBER 22234716y ANC AS AMENCED BY DCCUMEMNT
RECCOCEC SEPTEMBER ¢fky 1973 AS CCCUMENT NUMHER 2249262C,

CARCEL 3@

FERPETLAL EASEMENT FCR STCam =ATER SERER LINE FLR THE PENEF[Y CF PazCcL
} 45 CREATEC BY GRANT FRCM TRLSTEES CF SCHCCLS CF TOWASHIP 41 “CRTR,
QANGE 11 EAST TG LA SALLE NATICNAL BANK,y TRUST NUMBER 3342% AN KZAQCY,
INCCPPCRATEC, CATEC ALCLST 2Sy 1677 ANC RECCRCED SEPTEMBER 2&9 1573 AS
CCCUMENT NUMRER 22462615,

PARCEL 4:

NCA=-EXCLUSIVE PERPETLAL EASEMENT FCR STORM W2 TER SEWER LINE FLP TwE
PENEFIT CF PARCEL 1 AS CREATEC BY GRANY FRCM(THE CCMMCAWEALTF ECISCM
CCVPANY, A CCRPORATICN CF TLLINCISe TC LA SALLE SATICNAL BANK ALMEER
23425 ANC XENRCYy INCCRPCRATEC, OATEC ALGUST 29y 1573 ANC RECCRCEC
SEPTEMRER 26, 1973 AS CCCUMENT NUMBER 22492621,

PARCEL &5¢

SACLUSIVE PERPETUAL EASEMENT FCR STCRM wATER SEwER LINE FCPOTRE EBEMNEF|T
CF PARCEL | AS CREATEC BY GRANT FRCM MCLNT PRGSPECT STaTE mahNy TRLSY
ANLMEER 270 TC LA SALLE NATICNAL BANKy TRUST AUMPER 32425 ANC KENRCY,
INCCRPCRATED DATED AUGUST 294 1573 ANC RECCRCEC SEPTEMPER 284 1573 AS
CCCUVEAT NUMEER 22492617,

PARCEL &

EXCLUSIVE PERPETUAL EASEMENT FCR STCRM WATER SEWER LIME FOR THE BENEFIY
CF PARCEL 1 AS CREATEC BY GRANT FRCM WUNTINGTGN COMMCAS ASSCCIATICA,
NCA«PRCFIT CCRP OF ILLINCIS YO LA SALLE NATICNAL BANKg TRUST NLMBER
23425 ANC XEMRCYys INCCRPCRATECy A CCRP CF CELAWAREs CATEC AULGLST 26,
1973 ANC RECCRDED SEPTEMBER 26+ 1973 AS CCCUMENT NUMBER 22492618 ANC
AVENCELD 2Y AMENDMENT RECCRCEC SEPTEMBER 239 1973 AS CCCULMENT NLMEER

49835
22495333, 1500 West Elmburst Road

Mt. Prospect, IL
Pile: 08-14-403-022-00G00
08~14-403-023-0000

9RI6IL06
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PERMITTED EXCEPTIONS
Property MOUNT PROSPECT

A. Property Address: 1500 South Elwmhurst Road
Mount Prospact, Illinois
Title Company: Chicago Title Insurance Company
Title Policy Number: 7214002
Title Policy Date: % , 1990

Permitted Title Excepticns: All items shown on Schadule B
of the Title Commitment
referenced in Paragraph C
above, together with the
items listed in Paragraph F
below as "Additional Title
Exceptions®

Adajtional Title Exceptions:

1) Avendment and Restatement of Lease Agreement dated
Augvet 1, 1989, by and between The May Dspartment
Stores Tompany {"May") and Volume Shoe Corporation
{"Voluie").

Assignment . and Assumption of lLeases dated as of
August 8, 1522 %y and between May and Venture Stores,
Inc,

Lease Agreement datea March 31, 1988, by and between
May and Enterprise Lesaing Company of Chicago
("Enterprisae").

Letter Agreement, dated Jure 28, 1988 between May and
Enterprises.

Letter Agreement, dated January (¢, 1988 (exacuted by
Enterprise as of March 31, 1988) leZween May and
Enterprise.

Lease Agreement, dated November 16, 198f, by and
between May and Mount Prospect Park Distrirc.

Letter dated December 15, 1988 betwesn May and Mount
Prospect Park District,

Ground Lease, dated January 28, 1989, by and among
May and May Properties 1975, Inc. (collectivaly,
Landlord), and KFC National Management Company
(Tenant) .

First Amendment to Lease, dated April 23, 1989, by

and among May and May Properties 1975, Inc., and KFC
National Management Company. :

Page 1 of 2
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10) Second Amendment to Lease, dated January 22, 1990, by
and between May and KFC National Management Company.

11) Third Amendment to Lease, dated June 19, 1990 by and
between Venture Stores, Inc. and KFC National

Management Company.
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