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Together with Mortgagor's interest as lessor in and to ail 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 extension 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 ail 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 af ter-acquired title,
franchise or license and the reversion and reversions and remainder and remainders
thereo! .

Togather with all right, title and interest of Mortgagor In any and all buildings
and Imprevements of every kind and deseription now or hereafter erected or placed on
the Land (the “Improvements”; the Land and the Improvements are herein collectively
referred to as tive "Property") and all materials intended for construetion, reconstruc-
tion, alteration an4 repairs of the Improvements, all of which materials shall be deemed
to be Included witkin the premises immediately upon the delivery thereof to the pre-
mises, and all Building Erquipment (as defined below) now or hereafter owned by Mort-
gagor and attached to or-con’ained in and used in connection with the Property; and all
renewals or replacements theraof or articles in substitution therefor, whether or not
the same are or shall be attached to said Improvements in any manner: it being mutu-
ally agreed, intended and declared that all the aforesaid property owned by Mortgagor
and placed by it on the Property ci used in connection with the operation or mainte-
nance of the Property shall, so far as permitted by law, be deemed to form a part and
parcel of the Property and for the purpcssof this Mortgage to be Property and covered
by this Mortgage, and as to any of the Progerty aforesaid which does not so form a part
and parcel of the Property or does not consii¢:i a "fixture" (as such term is defined in
the Unlform Commereial Code as enacted in‘t.¢ State of llinols (the "Code™) this
Mortgage is hereby deemed to be, as well, a Security Agreement under the Code for the
purpose of creating hereby a security interest in such preperty which Morigagor hereby
grants to Mortgagee as Secured Party. For purposes iieieof the term "Building Equip~
ment" shall, subject to the following sentence, inelude aii zight, title and interest of
Mortgagor in and to all machinery, apparatus, equipment, 'itings and fixtures now or
hereafter located on, in or about or affixed to the premises or any part thereof and now
or hereafter used in the operation of any bullding owned by Mortgzgar and located on
the Property or any part thereof and including, without limitativn, 2! engines, fur-
naces, bollers, stokers, pumps, heaters, plumbing, lifting and ventilatiag apparatus, air
cooling and air conditloning apparatus, gas and eleetrical fixtures. The (em Building
Equipment shall exclude (1) trade fixtures and personal property owned by itird party
space or ground tenants, and (if) movable trade fixtures, partitions, furniture, furnish~
ings and equipment (including, without limitation, point of sale terminails 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 connee-
tion with the Land and all 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 {ree 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 (hereafter the "Permitted Exceptions"). Mortgagor shall
forever warrant and defend its title to the Property against all adverse claims and
demands of all persons whomsoever and will on demand execute any additional instru-
ment wiiich may be required to give Mortgagee a valid [irst lien on all of the Property,
except witii respect to the matters set forth in Exhibit B.

MORTUACOR COVENANTS, WARRANTS AND AGREES AS FOLLOWS:
1. Morigsgor shali

(a) °~ payesch ltem of indebtedness secured by this mortgage when due
according to the terins hereof and of the Notes;

(b)  pay upon armand a late charge equal to two percent (2%) of any
installment of interest ano urineipal which Is not pald by the due date thereof to
cover the expense involved invandiing such late payment;

(e}  comply with the Loan Agreement in accordance with its terms; and

{dd  except as otherwise prov.daec under the Loan Agreement, not make
a Prohibited Transfer; provided that Mortzagee may consent to a Prohibited
Transfer and expressly waive this provisior {a writing to Mortgagor, however
any such consent and waiver shall not constituie eny consent or waiver of this
provision as to any Prohibited Transfer other thar that for which the consent
and waijver was expressly granted; Mortgagee's abtlity *o consent to any Prohib-
ited Transfer and walve this provision implles no stanfard of reasonableness in
determining whether or not such consent shall be grantad and the same may be
based upon what Morigagee solely deems to be in its best inierest; without limit-
ing Mortgagee's right to withhold its consent and walver ent.rely, such consent
and waijver may be conditioned upon an increase in the rate of intersst under the
Note and the impaosition of other terms and conditions thereunder o= -hereunder;
any Prohibited Transfer made, created or permitted in violation ol tliis 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 unpald prineipal balance of the Note, together
with all acerued and unpald interest, premium, if any, and all other sums and
charges evidenced thereby or owing hereunder, immediately due and payable.

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

ment, Mortgagor shall pay or cause to be paid when due and before any penalty
attaches or interest accrues all general taxes, speclal taxes, assessments (ineluding
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assessments for benefits from public works or improvements whenever begun or com-
pieted), water charges, sewer service charges, vault or space charges and ail other like
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 1o
herein as the "Taxes").

3. The Loan Agreement is hereby incorporated herein by this reference as
fully and with the same effect as if set forth hergin at length, ThiS Mortgage secures
all funds advanced pursuani {0 the Loan Agreement (which advances shall constitute
part of the indebtedness, whether more 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, otserved or paid by Mort-
gagor. la the event of express and direct contradietion between any of the provisions
of the Luan Agreement and any of the provisions eontained herein, then the provisions
contained jir the Loan Agreement shall control. Subject to the provisions and limita-
tions of Seciin 2.2 of the Loan Agreement, any warrantles, representations and agree-
ments made i e Loan Agreement by Mortgagor shall survive the execution and
recording of this Mor:gage and shall not merge herein.

4. Following a2 oceurrence of a Default (as hereinafter defined} or, in the
event that Mortgagor fais to pay the Taxes on or prior to the date on which same
become delinquent, except tr the extent that such non-payment is permitted under the
Loan Agreement, Mortgagor sha'i, at Mortgagee's option, deposit with and pay 10 Mort-
gagee, on each payment date speeified in the Notes, a sum equivalent to one-twellth
(1/12) of the estimate annual Taxes r#quired by the Loan Agreement to be furnished by
Mortgagor. Mortgagee shall use such derasits to pay the Taxes when the same become
due and payable. Mortgagee shall hold tuch deposits in a non-interest bearing account.
Mortgagor shall procure and deliver to “ortgagee, in advance, statements for the
Taxes. I the total payments made by Morigee for the Taxes exceed the amounts
necessary to pay the Taxes when the same shail o= due and payable, such excess shall
be credited by Mortgagee on subsequent deposiis (00 made by Mortgagor. If, however,
the deposits are tnsufficient to pay the Taxes when ths same shall be due and payable,
Mortgagor will pay to Mortgagee the amount necessary. to make up the defieiency, on or
before the date when payment of the Taxes shall be due. ' it any time Mortgagor shall
tender to Mortgagee, in accordance with the provisions oi <n% Notes, full payment of
the entire indebtedness represented thereby, Mortgagee shall, \n computing the amount
of such indebtedness, credit against such payment any balance rwinaining in the funds
accumulated and held by Mortgagee under the provisions of this naragraph, and pay
direetly to Mortgagor any remaining batance in excess of such indebicarass, If there is
a Default under any of the provisions of this Mortgage resulting in a puuliec sale of the
premises, or if Mortgagee otherwise acquires the premises after Defauit, Mortgagee
shall apply, at the time of commencement of such proceedings, or at the tiine the pre-
mises s otherwise acquired, such portion of the balance then remaining in the funds
accumulated under this paragraph, to the prineipal then remaining unpaid under the
Notes. If after the establishment of the account referred to herein Mortgagor shall
remedy such Default, and if Mortgagor then continues to deposit with and pay to Mort-
gagee such sums as are requived abave for a period of eighteen (18) months, then after
such eighteen (18} month period Morgtgagee shall credit agalnst 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 Defauit.
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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 control.

8. If by the laws of the United States of America or of any state or govern-
mental subdivision having jurisdietion over Mortgagor or of the Land or of the transac-
tion evidenced by the Notes and this Mortgage, any tax or fee 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 liability 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
imposing upon Mortgagee the payment of the whole or any part of the taxes or assess~
ments or charges or liens herein required to be paid by Mortgagor or changing in any
way the laws.relating to the taxation of mortgages or debts secured by mortgages or
Mortgagee's inierest in the premises, or the manner of collection of taxes, so as to
adversely affecr (he lien of this Mortgage or the holder hereof, then and in any such
event Mortgagor sha'l, at the option of Mortgagor, either (i) pay such taxes or assess-
ments or reimburse mortgagee therefor or (i) prepay all of the indebtedness secured
hereby with the Make Wacle Premium being due or payable to Mortgagee; provided,
however, that, if in the Opinian of counsei for Mortgagee (a) it is unlawful to require
Mortgagor to make such payment or (b} the making of such payment is construed as
imposing a rate of interest beyond the maximum permitted by law, then and in such
event Mortgagee may elect to gecls.re all of the indebtedness secured hereby to be and
become due and payable sixty (60) Guys from the giving of written notice of such elec-

tion to Mortgagor.

8. It one or more of the followirg events (herein called a "Defauit") shall
have oecurred:

{a)  a Default under the Loan Agre:inent; or

(b)  default chall be made in the due ouszrvance or performance of any
covenant, condition or agreement of the Mortgagnor 2ontained herein which is
not a Default under the Loan Agreement and such delsult 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 said principal sum herzoy secured shall,
at the option of the Mortgagee and without further notice to Mortgagor, ozcome imme-
diately due and payable together with accrued interest thereon and a Make #¥hole Pre-
mium calculated in accordance with the Notes, and whether or not Mortgagee has exer-
cised said option, interest shall acerue on the entire prinelpal balance then outstanding
at the Default Rate unti] fully pald or, if Mortgagee has not exercised said option, for
the duration of any Default.

i any Default under "(b)" above shall be of such nature that it eannot be cured or
remedied within thirty (30) days, Mortgagor shall be entitied to a reasonable 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 Defauit, uniess Mortgagee has aceepted 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, See. 15-1101, et. seq., [liinois Revised Statutes (1987) (the "Acet"), 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 premises, there shall be allowed and included as additlonal indebtedness payable
by Mortgazor to Mortgagee and secured hereby all expenditures and expenses which
may be gaj‘ or incurred by or on behalf of Mortgagee for attorneys' fees, including
attorneys' f2e _on appeai, appraisers' fees, expenditures for documentary and expert
evidence, sterographer's charges, publication and advertising costs, survey costs and
costs (which may- o2 estimated as to jtems to be expended after the entry of any
decree) of proeurinz-all such abstracts of title, title searches and examinations, title
insurance pollcles and sinl!ar data and assurances with respect to title as Mortgagee
deems reasonably necesstcy either to prosecute such suit or to consummate sueh sale or
to evidence to bidders at ayy sule the true condition of the title to or the vaiue of the
premises.

11.  The proceeds of any ioreclosure sale, or other sale of the premises in
accordance with the terms hereof or as permitted by law, shall be distribhuted and
applied in the following order of pricrity: First, to the payment of all costs and
expenses {ncident to the foreclosure and/or sale proceedings, including all items as are
mentioned in any preceding or succeeding pardzraph hereof; second, to the payment of
all other items which under the terms hereof co’stitute secured indebtedness in addi-
tion to that evidenced by the Notes, with Interest tiiereon as herein provided; thirqg, to
the payment of all principal and accrued interest remaining unpaid on the Notes;
fourth, any surplus to the Mortgagor, its successors or assigns, as their rights may

appear,

12, During the continuance of any Default, Mortgagor chall forthwith, upon
demand of Mortgagee, surrender to Mortgagee possession of thc promises, and Mort-
gagee shall, In accordance with the Act or any other applicable law, be entitled to take
actual possession of the premises or any part thereof personally or v its agents or
attorneys, and Mortgagee In its diseretion may, without force and with peucess of law,
enter upon and take and maintain possession of ail 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 {ts own name as Mortgagee and under the powers herein granted:

{a)  hold, operate, manage or control the premisas, subject to the rights
of any occupants of the premises, their agents and employees, and the Permitted w
Exceptions, either personally or by its agents, and with full power 1o use such
measures, legal or equitabie, as in its discretion it deems proper or necessary 1o
enforce the payment or security of the rents under the Leases, including actions pd
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for the recovery of such rents, actions in foreible detainer and aetions in distress
for such rents, Mortgagor herehy granting full power and authority to exercise
each and every of the rights, privileges and powers hereln granted at any and ail
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;

(e}  elect to eancel 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 modily any then existing leases and make new leases,
which extensions, modifications or new leases may provide for terms to expire,
07 157 options to lessees to extend of renew terms to expire, beyond the maturlty
date-of the Note and the issuance ol a deed or deeds to a purchaser or purchasers
at a feerclosure sale, it being understood and agreed that any such leases, and
the opticns or other such provisions to be contained therein, shall be binding
upon Mortgagir and all persons whose interests in the premises are subject to
the lien hereof ard shall be binding also upon the purchaser or purehasers at any
foreclosure sale, neiwithstanding any redemption from sale, discharge of the
Indebtedness secured hereby, satistaction of any foreclosure decree, or issuarnice
of any certificate of sale nr deed to any purehaser; and

&) make all neoussary or proper repairs, decorating, renewals,
replacements, alterations, adiitions, betterments and improvements ta the pre-
mises as it may deem judiclous, insure and reinsure the same and all risks inci-
dental to Mortgagee's possession, operation and management thereof, and
receive all rents under the Leases.

Mortgagee shall not be obligated to perfurin or discharge, nor does It hereby
undertake to perform or discharge, any obligation; auty.2c labliity under any Lease, and
Morigagor shall and does hersby agree to indemnify and e hold Mortgagee harmiess of
and {rom all liabllity, loss or damage which it might incus ander said Leases or under or
by reason of the assignment thereof prior to [oreclosure, ard 4f and from any and all
claims or demands whatsoever which may be asserted against v prior to foreclosure by
reason of any alleged obligations or undertakings on its part ta perform or discharge
any ol the terms, covenants or agreements contalned in said Leases, e’cept any liabil-
ity, loss, damage, claim or demand which is the result of the grass n2¢tigance, acts or
omissions or willful misconduct of Martgagee ov its agents. Should Mortzsgee ineur any
such Iablilty, loss or damage under any of said Leases prior to foreelosure. ¢r under or
by reason of the assignment thereo!f, or In the defense of any claims or demands, the
amount thereof, Including costs expenses and attorneys’ tees, including attorneys' fees
on appeal, shall be secured hereby and Mortgagor shall reimburse Mortgagee therefor
Immediateiy upon demand, together with Interest at the Default Rate from the date of
payment by Mortgagee 10 the date of reimbursement.

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

under Sectlon 12 hereol shall have the {ull power to 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, inelud-
ing cost of management and leasing thereof (which shall (nclude compensation to
Mortgagee or to its 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 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
in2y hereafter become due on the Property;

(> to the payment of all repairs, decorating, renewals, replacements,
alteraitens, additions, betterments and improvements of the Property and of
placing thz2 Property in such condition as will in the judgment of Mortgagee
make It read’iv rentabie;

(d  toiie payment of any indebtedness secured hereby or any defl-
ciency which may result from any foreclosure sale; and

(2)  the balance, ! any, to Mortgagor.

14,  During the continuaiic2-of any Default under this Mortgage, Mortgagee
may apply to any court having jurisdietion of the premises for the appointment of a
receiver of the premises in accordance with the Act. Such appointment may be made
either before or alter sale, withaut notice, ithout regard to the solvency or insoivency
of Mortgagor at the time of application for.such receiver and without regard to the
then value of the premises or the adequacy of Mr/igagee's security. Mortgagee or any
holder of the Note may be appointed as such receiver. The recelver shall have power
to cotlect the rents under the Leases during the pendency of any foreclosure proceed-
ings and in the case of a sale, during the full redemptict period, if any, as well as during
any further times when Mortgagor, except for the intervaniion of such receiver, would
be entitled to collect such rents under the Leases. In addiiior. the receiver shall have
all other powers which shall be necessary or are usual in such easss for the protection,
possession, control, management and operation of the premises durlne the whole of said
period. The court from time to time may authorize the recelver to anply the rents in
his hands in payment {n {full or in part of:

{a)  the indebtedness secured hereby or provided by any dzcree fore-
closing this Mortgage, or any tax, special assessment or other llen wiich 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 deficiency 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, 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 Martgagor 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 300% 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 sueh Default expressly in writing, and the
acceleration of the prineipai sum secured hereby pursuant te this Mortgage, to the full
extent that such rights can be lawfully walved, Mortgagor hereby walves and agrees not
to Insist upon, plead or in any manner take advantage of, any stay, extension, home-
stead < marshaling or moratorium law or any law providing for the valuation or
appraiserient of all or any part of the premises prior to any sale or sales thereof under
any provision of this Mortgage or before or after any decree, judgment or order of any
court or corflrmation thereof, or clalm or exercise any right to redeem all or any part
of the premiss 59 sold and hereby expressly walves to the Ifull extent permitted by
applicable law cn Ushall of itsell and each and every person or entity aequiring any
right, title or interest’in or to the all or any part of the premises, all benefit and advan-
tage of any such laws whirh would otherwise be avaliable to Mortgagor or any such
person or entity, and agrues that neither Mortgagor nor any such person or entity will
invoke or utilize any such liw 1o otherwlise hinder, detay or impede the exercise of any
remedy granted or delegatea i 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 [ull extenitscrmitted by applicable law on behalf of itself and
each and every person or entlty aequiriig any right, title or interest in or to all or any
part of the premises any and all righis of redemption from any sale or any order or
decree of foreclosure obtained pursuant to rinvisions of this Mortgage.

16.  Mortgagor and Mortgagee agree .irat this Mortgage shail constitute a
Security Agreement within the meaning of the Codc with respect to (1) all sums at any
time on deposit for the benefit of Mortgagee or held ky the Mortgagee (whether depos-
ited by or on behalf of the Mortgagor or anyone else) pursuant to any of the provisions
of the Mortgage or the other Loan Documents and ﬁi) with respect to any Building
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 constitute a "fixture"
(within the meaning of Section 9-313 of the Code), and all repiceements of, substitu-
tions for, additions to, and the proceeds thereof (all of sald Building Eqidnment and the
replacements, substitutions and additions thereto and the proceeds therar! being some-
times hereinafter collectively referred to as the "Collateral"), and that a sezurity inter-
est In and to the Collateral is hereby granted to the Mortgagee, and the Ccl'sieral 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 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
folicwing provislons of this Paragraph shail 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 Is used in the Code) is
and will be the true and lawful owner of the Collateral, subject t0 no llens,
charges or encumbrances other than the lien hereof, other liens and
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encumbrances benefiting Mortgagee and no other party, and liens and encum-
brances, i any, expressly permitted by the other Loan Documents.

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

(c)  The Collateral will 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 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 premises are Mort-
g2gor, Mortgagee and holders of interests, if any, expressly permitted hereby or
urnder the other Loan Documents.

la}.  No Finaneing Statement {other than Financing Statements showing
Mortgagee s the sole secured party, or with respect to liens or encumbrances, it
any, expressly permitted hereby) covering any of the Collateral ar any proceeds
thereof Is on tile in any public office except pursuant hereto; and Mortgagor will
at Its own cost anid-expense, upon demand, furnish to Mortgagee such further
information and will execute and deliver to Mortgagee such finaneing statements
and other documents in iorm satisfactory to Mortgagee and will do all such acts
as Mortgagee may at any time or from time to time reasonably request or as may
be necessary or approprlaie to establish and maintain a perfected security inter-
est in the Collateral as secucity for the Indebtedness, subject to no other liens or
encumbrances, other than (1) lleas or encumbrances benefiting Mortgagee and no
other party and (ii) liens and encuzibrances (if any) expressly permitted bereby
or under the other Loan Documents; and Mortgagor will pay the cost of [iling or
recording such finaneing statements ce-0yher documents, and this instrument, in
all public offices wherever filing or recorcing is reasonably deemed by Mortgagee
to he necessary to maintain its security interest.in the Collateral,

(f)  Upon Default hereunder, unless Morigagee has accepted the pro-
posed cure of such Default expressly in writing, Mor2gagee shall have the reme-
dies of a secured party under the Code, including withwui-limitation, the right to
take immediate and exclusive pessession of the Collaterul, or any part thereof,
and for that purpose may, so tar as Mortgagor can glve authority therefor, with
or without judiclal process, enter {If this can be done withsyt breach ol the
peace), upon any place which the Collateral or any part thereof inay be situated
and remove the same therefrom (provided that if the Collateral is aflixed 1o real
estate, such removal shall be subject to the conditions stated in th: Code); and
Mortgagee shall be entitled to hold, maintain, preserve and prepare the Coilat-
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 unusablie 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 avallable 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 thereo! is made. The requirements of reasonable notlce
shall be met {{ 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
customarlly 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 deduetion for the expenses of retaking, holding,
preparing for sale, selling and the attorney’s {ees and legal expenses incurred by
Mortgagee, shall be applied against the Indebtedness in sueh order or manner as
Mortgagee shall select. Mortgagee wlll account to Mortgagor for any surplus
reatized on such disposition,

()  The terms and provisions contained in this Paragraph 16 shall,
unless ‘hic context otherwise requires, have the meanings and be construed as

provided in ve Code.

(h)  This Mortgage is intended ta be a financing statement within the
purview of Section 9-402(6) of the Code with respect to the Collateral, which
Collateral may becor:e iixtures relating to the Property. The addresses of Mort-
gagor (Debtor) and Murtgagee (Secured Party) are set forth hereln. This Mort-
gage is to be filed for receid with the Recorder of Deeds of the County or Coun-
ties where the Property is iozated.

(1 To the extent petmitted by applicable law, the security interest
created hereby is speclfically intehd.d to cover all Awards, Proceeds ard leases
between Mortgagor or its agents as léssor, and varlous tenants named therein, as
lessee, ineluding all extended terms and 2i}-2xtensions and renewals of the terms
thereof, as well as any amendments to or replacement of said leases, together
with all of the right, title and interest of Mortpagar, as lessor thereunder.,

17.  To further secure all of the indebtedness se¢cured by this Mortgage, Mort-
gagor has executed and delivered that certaln Assignment.Ol Leases 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 which may hereafter be
made in respect of the Property, and the rents arising thereunder anc from the use of
the Property. Said Assignment of Leases and Rents grants to MortgagPa Specilic rights
and remedies in respect of sald leases and the collection of rents therevirier and from
the use of the Property, and such tights and remedies so granted shall be ~umulative of
those granted herein,

18.  Subject to the provisions of the Loan Agreement, all rights and remedies
granted to Mortgagee herein ar in the Notes or any other 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 valid right or remedy afforded to Mortgagee. No walver of any Default or of any
default in the performance of any covenant contained in the Nates or any other Instru-
ment seeuring the Notes shatl at any time therealter 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 oper-
ate to waive any subsequent Default or default. 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 proceed under any one provision
hereln to the exclusion of any other provision or to proceed against one portion 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 walve its right either 1o require prompt payment when due of all other
sums or installments so secured or to declare a defauit for failure to pay the same.

20, Notwithstanding anything herein or in the Notes to the contrary, no pro-
vision contained herein or in the Notes which purports to obligate Mortgagor to pay any
amount of inierest or any fees, costs or expenses which are in excess of the maximum
permitted by applicable law, shall be effective to the extent that it cails for the pay-
ment of any interist or other sums in excess of such maximum. Any such excess shall,
at the option of Morigagee, either be paid to Mortgagor ar be credited to prineipal on
the Notes. :

21.  In the eveni one or more provisions of this Mortgage or of the Notes shail
be held to be invalid, illegal Gr unenforceable in any respect; such invalidity, lllegality
or unenforceability shall not 2ff=at any other provision hereof, and this Mortgage shall
be construed as if any such provisicn had never been contained herein,

22,  If the payment of the indehtedness secured hereby or of any part thereof
sha!l be extended or varled, or if any part of the security be released, all persons now
or at any time hereafter liable therefor shall be heid to assent ta such extenston, varia-
tion or release, and their liability and the lle) 20d all provisions hereof shall continue in
full foree, the right of recourse against all suct. .persons being expressly reserved by
Mortgagee notwithstanding such variation or reless:, ‘

23.  Upon payment in full of the indebtedness sezured hereby and the perfor-
mance by Mortgagor of all of the obligations imposed on ¥ortgagor herein and in the
Notes, these presents shall be null and void, and Mortgagee siall promptly release this
Mortgage and the llen hereof by proper instrument executed in recordable form, in
accordance with the terms of the Loan Agreement,

24.  Mortgagor shall have the privilege of making prepaymifs on the prinei-
pal of the Notes (in addition to the required payments) to the extent anduzon the terms
and conditions, if any, expressly set {orth In the Note, the Loan Agreement and herein.

25.  Within fifteen business (15) days after any written reguest by Mortgagee
or Mortgagor, the other party hereto shall certify, by a written statement duly
acknowledged, the amount of principal and interest owing 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 sufficient if given in writing and service 0w

=
o
@
&
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made by the malling of such notice in accordance with the terms of the Loan Agree-
ment,

27.  This Mortgage and all the provisions hereof shall extend to and be binding
upon Mortgagor, its successors and assigns. The word "Mortgagee” as used herein 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-
alter by Mortgagor with a property manager, shall contain a "no lien" provisien
whereby the property manager waives and releases any and ali mechanies' len rights
that the property manager or anyone claiming by, through or under the property man-
ager ray have pursuant to lll. Rev. Stat. ch. 82, par, i, or any similar statute. Such
property .nanagement agreement or a short form thereof shail, at Mortgagee's request,
be recordsd with the Recorder of Deeds of the county where the Property is located.
In addition, Mertgagor shall cause the property manager to enter into a Subordination
of Managemeni fgreement with Mortgagee, in recordable form and in form and content
satisfactory to iMeiigagor, whereby the property manager subordinates present and
future llen rights ad those of any party claiming by, through or under the property
manager, to the Hen of this Mortgage,

29,  This Mortgage shell be governed by and construed in accordance with the
laws of the State of Illinots.

30.  As used herein, the «“m "Default Rate” shall have the same meaning as
set forth in the Loan Agreement.

31.  Anything in the Notes, this Mortgage or any other instrument or agree-
ment by which the Notes are secured to the.éentrary notwithstanding, the lien of this
Mortgage shall be released {rom the premises i uccordance with the terms and provi-
sions of the Loan Agreement.

32, No proceeds of the indebtedness secured-heirby will be used for the pur-
chase of any security within the meaning of the Securilles Exchange Aet of 1934, as
amended, or any regulation issued pursuant thereto, inc):dipg without limitation,
Regulations G, T and X of the Board of Governors of the Federal Reserve System. This
is not a purchase money mortgage and the premises secured hereby is-not a residence or
homestead or used for mining, grazing, agriculture, timber or farmiig purposes.

LHPO0895 06/19/90 1810
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IN WITNESS WHEREOF, Mortgagor has caused this mortgage to be duly executed
and delivered as of the date lirst above written.

MORTGAGOR:

VENTURE STORES, INC., a
Delaware corporation

M@m

John F. Burtelow
: Senior Vice President

Carol ieldlmﬁasano
1ts: Assistant Secretary

MORTGAGEE:

PRINCIPAL MUTUAL LIFE INSURANCE
COMPANY

By:

Its:

LHP0633 06/19/80 1610
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Matteson

IN WITNESS WHEREOF, Mortgagor has caused this morigage to pe duly sxecuted
and delivered as of the date [irst above written,

MORTGAGOR:

VENTURE STORES, INC., a
Delaware corporation

By:
Name: John F. Burtelow
Its: Senior Vice President

ATTES7:

By:

Name:  Carol Fielding Fasano
{ts: Acsistant Secretary

MORTGAGEE:

PRINCIPAL MUTUAL LIFE INSURANCE
COMPANY

By: W%,’———m
Name:
Its: i

By: 4 . 7
ame:

its: __ WABEIA PEARSTON; Asistant Eounsc!
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STATE OF Mzwule;/
COUNTY OF ST (L4 3

I, éé;m £ gél_\[fs , 8 Notary Public in angd for the county and state
aforesald, do hereby certily that John F, Burtelow and Carol Flelding Fasano, as Senior

Vice President and Assistant Secretary of Venture Stores, Inc. and personally known to
me to be the same persons whose names are subscribed 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, 3 4

SIVEN under my hand and notarlal seal this _JRD day of e, 1990.

KRISTINA R,
My Commission Ekpit‘?ﬁ:____ﬂﬂmr_ﬂmuri s?niot;t :am

MY COMMISSION EXPIRES APRIL 20, 10021
§T. LOUIS COUNTY

STATE OF )
) 88
COUNTY OF )
I, » & Motary Public In and for the county and state
aforesaid, do hereby certily that i and ,
as and

of Principul Mutual Life Insurance Company
and personally known to me to be the same persuns whase names are subseribed to the
foregoing instrument, appeared before me In person aid acxnowledged that they signed,
sealed and delivered the said instrument as their free and voluntary act and as the free
and voluntary act of Prineipal Mutual Life insurance Compary ‘or the uses and purposes
therein set forth,

GIVEN under my hand and notarjal seal this dayof __ s
1990.

Notary Public

My Commission Expires:

LP0695 06/15/90 1810
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STATE OF
COUNTY OF

I , @ Notary Public in and for the county and state
aforesald, do hereby certify that John F. Burtelow and Carol Fielding Fasano, as Senior
Vice President and Assistant Secretary of Venture Stores, [n¢. and personally known to
me to be the same persons whose names are subscribed 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 free and voluntary aet of
Venture Stores, Ine. for the uses and purposes therein set forth.

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

Notary Public

My Commission Expires: |

STATE OF_(L40_ ;
counTY oF FIK)

I, 0 | , @ Noigsy Public in and for the county and state
aforesald.'do heregb cert td’( that \ and Mﬂh

JLAAAS) and
_ﬂ ot Princlpal Mutual Life Insurance Company

and personauy known to me to be the same persons w:.cse names are subseribed to the
foregoing instrument, appeared before me in person and acknowledged that they signed,
sealed and delivered the sald Instrument as their free and veluntrary act and as the free
and voluntary act of Principal Mutual Life Insurance Company fcr the uses and purposes
therein set forth,

+h ,
GIVEN under my hand and notarial seal this aft dayof . Mg/ '
1990.

My Commission Expires:

LP0695 06/19/90 1610
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EXHIBIT A
LEGAL DRSCRIPTION

Mattaescn
21000 Cicero Avenue
Matteson, IL

THAT PART OF LOT 1 IN VENTURE'S SUBDIVISION OF PART OF THE SOUTH 1/2 OF
THE NORTHEAST 1/4 OF SECTION 21, TOWNSHIP 35 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED AS
NOCUMENT 23968407, DESCRIBED AS BEGINNING AT A POINT ON THE EAST LINE
07 SAID LOT 1 THAT IS 375 FEET SOUTH OF THE NORTHEAST CORNER OF SAID
¢4 THENCE CONTINUING SOUTH O DEGREES 08 MINUTES 10 SECONDS EAST
§51.<% FEET; THENCE SOUTH 02 DEGREES 31 MINUTES 32 SECONDS WEST 128.04
FEET ALOWR SAID EAST LINE TO THE NORTH LINE OF BOB EVANS SUBDIVISION;
THENCE NOR.H 90 DEGREES WEST 100.00 FEET; THENCE SOUTH 42 DEGREES 59
MINUTES % SECONDS WEST 130.15 FEET; THENCE NORTH 90 DEGREES WEST
186.34 FEET; TFWCE SOUTH O DEGREES EAST 95.00 FEET ALL ALONG THE
NORTHERLY LIMIYS DT SAID BOB EVANS SUBDIVISION TO THE SOUTK LINE OF
SAID LOT 1 (BEING THZ NORTH RIGHT OF WAY LINE OF LINCOLN MIGHWAY)
THENCE NORTH 90 DEGLEFS WEST 334.67 FEET; THENCE NORTH 89 DEGREES 30
MINUTES 19 SECONDS WEET 171.93 FEET ALONG THE SOUTH LINE OF LOT I TO
THE EAST LINE OF LOT 2 I~ VENTURE'S SUBDIVISION; THENCE NORTH O DEGREES
EAST 145.54 FEET ALONG LAST SATD EAST LINE OF LOT 2; THENCE NORTH &3
DEGREES 40 MINUTES 38 SECONUS EAST 104.99 FEET; THENCE NORTH 44 DEGREES
19 MINUTES 22 SECONDS WEST 310.37 FEET TO A LINE 225 FEET SOUTHEAST OF
AND PARALLEL TO THE NORTHWESTERLY LiME OF SAID LOT i; THENCE NORTH 43
DEGREES 40 MINUTES 38 SECONDS EAST 405,89 FEET ALONG LAST DESCRIBED
LINE; THENCE SOUTH 44 DEGREES 1% MINUTZS 22 SECONDS EAST 236.08 FEET;
THENCE NORTH 89 DEGREES 51 MINUTES 50 SECCNLS EAST 221.39 FEET TO THE
PLACE OF BEGINNING, ALL IN COOK COUNTY, ILiLIwNIS,

21000 Cicerc Avanue

Mattason, IL

PINs: 31-21-202-012-0000
31-21-202-015-0000

NEICIL0E
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PERMITTED EKT.EPTIONS
Property MATTESON

Property Address: 21000 Cicero Avenue
Matteson, Illincis

Title Company: Chicago Title Insurance Company

Title Policy Number: 7214041

Title Policy Date: - , 1990

Permitted Title Exceptions: Al enms(shown on Schedule
B of the Title Commitment
referenced in Paragraph C
above, together with the
items listed in Paragraph F
bslow as YAdditional Title
Exceptions®

Aviitional Title Exceptions:

1) 2Zmeadment and Restatement of Leass Agreement
eifestive as of August 1, 1989, by and between The
May Dcpartment Stores Company, as Landlord, and
Volume Snce Corporation, as Tenant.

Assignment ~nd Assumption of Leases dated as of
August 8, 1232 by and between The May Dspartment
Stores Company and Venture Stores, Ine.

Leasa Agreement by and between The May Department
Stores Company, as wdndlord, and Marshalls of
Matteson, Ill,, Inc., 72 Tenant.

Guarantee of Lease dated January 16, 1979, from
Marshalls, Inc., as Guarantor to The May Department
Stores Company, as Obligee.

Netice dated June 27, 1985, from veanture Storas to
Marshalls of Matteson, Ill., Inc.

Notice dated May 10, 1989, from Marsha ls of
Matteson, Ill., Inc., to The May Departue”.® Stores
company.

Lettsr dated February 22, 1983 from The May
Departnent Stores Company to Marshalls, Inc.

Letter dated October 26, 1983 from The May
Department Stores Company to Marshalls of Matteson,
Ill., Inc.

Notica dated March 26, 1990 from Melville
Corporation to The May Department Storas Company.

License dated February 27, 1987 by and betwean The May Department Stores
Company and Mid-Continent Builders, Inc.
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