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LEASEHOLD MORTGAGE

THIS LEASEHOLD MORTGAGE AND SECURITY AGREEMENT made as of July 3,
1990, by and between VENTURE STORES, INC., a Delaware corporation having a prin-
eipal place of business at 2001 East Terra Lane, O'Fallon, Missouri 63366-0110, herein
called Mortgagor, and PRINCIPAL MUTUAL LIFE INSURANCE COMPANY, an lowa
corporation, having its principal place of business and post office address at 71} High

Street, Des Moines, lowa 30392-0200, herein called Mortgagee. é o0

THAT pursuant to the terms of that certain Loan Agreement of even date here-
with, by and betvezn Mortgagor and Mortgagee (the "Loan Agreement" -- all capital-
ized terms not otherwise defined herein shall have the same meanings aseribed to such
terms {n the Loan Agrzoment), Mortgagor is justly indebted to Mortgagee for money
borrowed in the aggregais principal sum of SEVENTY FIVE MILLION and 00/100 DOL-
LARS {$75,000,000,00) evidzncad by Mortgagor's Notes of even date herewith, made
payable and delivered to Mortg2gee, in which Notes Mortgagor promises to pay to Mort-
gagee sald prineipal sum or so much thereof as may be advanced from time to time by
Mortgagee, together with interest-2{ the rate, at the times, and instaliments as in the
Notes provided, untll the entire priaciral and acerued interest have been paid, but in
any event, the unpald balance (if any) ‘emaining due on the Notes shali be due and pay-
able on the first day of July, 2000 (the "Mutvrity Date"),
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NOW, THEREFORE, to secure the paymurt of the sald indebtedness in accor-
dance with the terms and conditions hereof, the Lrgn Agreement and of the Notes, that
may now or hereafter become owing from Mortgagri to Mortgagee and the perfor-
mance of the covenanis and agreements contalned hzrein, and in consideration of Ten
Dollars in hand paid, the recelpt, sufficlency and udoguacy of which are hereby
acknowledged, Mortgagor does by these presents herevy CRANT, REMISE, ALIEN,
MORTGAGE and CONVEY unto Mortgagee, its successors and assigns forever, that cer~
tain leasehold estate created pursuant to that certain lease cwseribed in Schedule |
attached hereto and made a part hereof (the "Ground Lease") covrring the real estate
deseribed in Exhibit A attached hereto and made a part hereof (the “f.avd”), and all of
Mortgagor's estate, right, title and interest therein, which leasehold esiate, together
with the following described property, rights and Interests are collectivsaly herein
referred to as the "premises”.

Together with Mortgagor's interest as lessor in and to all leases or subleases of
the Land and leases of any improvements on the Land, or any part thereof, heretofore
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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, subleases, all Proceeds and
all Awards (which are pledged primarily and on a parity with the Land and not second-

arily).

Together with Mortgagor's interest {n 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-aequired title,
franchise or lcense and the reversion and reversions and remainder and remainders

thereof,

Toyether with all right, title and interest of Mortgagor in any and all buildings
and impiovements of every kind and deseription now or hereafter erected or placed on
the Land (iur “Improvements”; the Land and the Improvements are herein collectively
referred to as iae "Property”) and all materials intended for construetion, reconstrue~
tion, alteration and repairs of the Improvements, all of whieh materials shall be deemed
to be included witain the premises immediately upon the delivery thereof to the pre-~
mises, and all Building Fauipment (as defined below) now or hereafter owned by Mort~
gagor and attached to creuatained in and used in connection with the Property; and all
renewals or replacements thersof or articles in substitution therefor, whether or not
the same are or shall be attached to sald improvements in any manner; it being mutu-
ally agreed, intended and deeiared-that all the aforesaid property owned by Mortgagor
and placed by it on the Property c:-dsed In connection with the operation or mainte-
nance of the Property shall, so far ¢s permitted by law, be deemed to form a part and
parcel of the Property and for the purpose of this Mortgage to be Praperty and covered
by this Mortgage, and as to any of the Propety aforesald which does not so form a part
and parcel of the Property or does nat eonstitirte a "fixture” (as such term is defined in
the Uniform Commereial Code as enacted i/ the State of lllinois (the "Code™) this
Mortgage is hereby deemed to be, as well, a Secuitty Agreement under the Code for the
purpose of creating hereby a security interest insuch nroperty which Mortgagor hereby
granis to Mortgagee as Secured Party. For purposes hetedfl the term "Building Equip~
ment” shall, subject to the following sentence, Include 7ii right, title and interest of
Mortgagor in and to all machinery, apparatus, equipment, fiitings and fixtures now or
hereafter located on, in or about or affixed to the premises oc any part thereo! and now
or hereafter used in the operation of any bullding owned by Mautgagor and located on
the Property or any part thereof and Including, without lmitatica, all engines, fur-
naces, boilers, stokers, pumps, heaters, plumbing, lifting and ventilatio, apparatus, air
cooling and air conditioning apparatus, gas and electrical fixtures. Thz term Building
Equipment shall exclude (i) trade {ixtures and personal property owned Ly third party
space or ground tenants, and (Ii) movable trade fixtures, partitions, furniture, furnish-
ings and equipment (including, without limitation, polnt of sale terminals and security
and telephone systems) used, or procured for use, In conneetion with the operation of
any business econducted on the Property and not otherwise necessary for the operation
of any building loeated on the Property.

Together with all right, title and interest of Mortgagor, now or herealter
acquired, In and to any and all strips and gares of land adjacent to and used {n connee-
tion with the Land and all right, title and interest of Mortgagor, now owned or hereaf-
ter :equired, in, to, over and under the ways, streets, sidewalks and alleys adjoining the
Land.
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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 Mortgagor's estate, right, title and
interest In the premises are {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"}); and that all rents (including additional rents
and other charges) reserved in the said Ground Lease have been pald to the extent they
were due and payable prior to the date hereof, Mortgagor agrees to defend the
leasehold estate created under the Ground Lease for the entire remainder of the term
set forth therein, against all and every person or persons lawfully and adversely clalm-
ing, o w)io may adversely claim the same or any part thereof, subject to the payment
of the reas in the Ground Lease reserved and subject to the performance and obser-
vance of atL.of the terms, covenants, conditions and warranties thereof,

MORTGAGSR COVENANTS, WARRANTS AND AGREES AS FOLLOWS:
L. Mortgzgor shall

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

(b)  pay upon deriard-a late charge equal to two percent {2%) of any
instaliment of interest and piiacipal which is not paid by the due date thereof to
cover the expense involved in ha'wdling such late payment;

{(e)  comply with the Loan Ayresment In accordance with [ts terms;

(d}  except as otherwise provided urder the Loan Agreement, not make
a Prohibited Transfer; provided that Mort’agee may consent to a Prohibited
Transfer and expressty walve this provision ir wviting to Mortgagor, however
any such consent and walver shail not constituie any consent or walver of this
pravision as to any Prohibited Transfer other than ihat for which the consent
and walver was expressly granted; Mortgagee's abllity {2-¢onsent to any Prohib-
ited Transfer and waive this provision implies ne standari of reasonableness in
determining whether or not such consent shall be grantec anr-the same may be
based upon what Mortgagee solely deems to be in its best Interes’: without limit-
ing Mortgagee's right to withhold its consent and waiver entirely, such consent
and waiver may be conditioned upon an increase in the rate of intecrsi under the
Note and the imposition of other terms and conditions thereunder or iiereunder;
any Prohjbited Transfer made, created or permitted in violation of tnis provi-
sion, except as otherwlse 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 avallable 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 atl other sums and
charges evidenced thereby or owing hereunder, immediately due and payable;

{e)  promptly and faithfully keep and perform, or cause to be kept and

performed, all the material covenants and conditions contained in the Ground
Lease by Mortgagor as lessee under the Ground Lease to be kept and performed
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and in all material respeects conform to and comply with the terms and condi~
tlons of the Ground Lease, and the Mortgagor further covenants that it shall not
do or voluntarily permit anything which will impair the security of this Mortgage
or will be grounds for declaring a forfeiture of the Ground Lease; and

{f)  not modify, extend {other than pursuant to renewal options con-
talned in the Ground Lease) or {n any way alter the terms of the Ground Lease or
cancel or surrender said Ground Lease, or waive, release, acquiesce in the
release or discharge the lessor under the Ground Lease {(herein, "Lessor") of or
from the obligations, covenants, conditions and agreements by sald Lessor to be
done and performed; and the Mortgagor does expressly retease, relinquish and
surrender unta the Mortgagee all of its rights, power and authority to cancel,
surrender, amend, modify or aiter in any way the terms and provisions of the
Grourd Lease.

2. Subjeat to Mortgagor's rights to contest, as contained in the Loan Agree-
ment, Mortgagor faall pay or cause to be paid when due and before any penalty
attaches or interes.-accrues all general taxes, speclal taxes, assessments (including
assessments for benefits ‘rem publie works or improvements whenever begun or com-
pleted), water charges, scwer service charges, vault or space charges and all other like
charges against or affecting the Property or against any Building Equipment located on
the Property, or which might beome a lien on the Property (collectively referred to
herein as the "Taxes"),

3. The Loan Agreement is harehy incorporated herein by this reference as
fully and with the same effect as if sev-forth herein at length, This Mortgage secures
all funds advanced pursuant to the Loan Ayieement (which advances shall constitute
part of the Indebtedness, whether more or less than the principal amount stated in the
Notes) and the punctual performance, observaresz and payment by Mortgagor of all of
the requirements of the Loan Agreement to be p2riormed, observed or pald by Mort-
gagor. In the event of express and direct contradiet’on between any of the provisions
of the Loan Agreement and any of the provisions contaired herein, then the provisions
contained in the Loan Agreement shall control. Subject iu. the provisions and lmita-
tions of Section 2.2 of the Loan Agreement, any warrantles, ragrasentations and agree-
ments made in the Loan Agreement by Mortgagor shall survive the execution and
recording of this Mortgage and shall not merge herein,

4. Following the oeccurrence of a Default (as hereinafter dzufi.ed) or, in the
event that Mortgagor falls to pay the Taxes on or prior to the date ur which same
become delinquent, except to the extent that such non-payment is permitiec under the
Loan Agreement, Mortgagor shall, at Mortgagee's option, deposit with and pay to Mort-

agee, on each payment date speeified in the Notes, a sum equivalent te one-twelfth

1/12) of the estimate annual Taxes required by the Loan Agreement to be furnished by
Mortgagor. Mortgagee shall use such deposits to pay the Taxes when the same become
due and payable. Mortgagee shall hold sueh deposits in a non-interest bearing account,
Mortgagor shall procure and deliver to Mortgagee, {n advance, statements for the
Taxes. If the total payments made by Mortgagee for the Taxes exceed the amounts
necessary to pay the Taxes when the same shall be due and payable, such excess shail
be credited by Mortgagee on subsequent deposits to be made by Mortgagor. If, however,
the deposits are insufficlent to pay the Taxes when the same shall be due and payabie,
Mortgagor will pay to Mortgagee the amount necessary to make up the defictency, on or
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before the date when payment of the Taxes shall be due, If at any time Morigagor
shaill tender to Mortgagee, in accordance with the provisions of the Notes, full payment
of the entire indebtedness represented thereby, Mortgagee shall, in computing the
amount of such indebtedness, credit against such payment any balanee remaining in the
funds accumulated and held by Mortgagee under the provisions of this paragraph, and
pay directly to Mortgagor any remaining balance in excess of such indebtedness, If
there Is a Defauit under any of the provisions of this Mortgage resulting in a public sale
of the premises, or i Mortgagee otherwise acquires the premises after Default, Mort-
gagee shall apply, at the time of commencement of such proceedings, or at the time
the premises 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 Notes. If after the establishment of the account referred to herein Mortgagor shall
remedy si'ch Default, and if 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 eightesi1 (18} month perlod Mortgagee shall credit against the next regularly
scheduled payrient of the indebtedness secured hereby any balance remaining in the
account, and Morigsgor shall thereafter no longer be required to make any such further
deposits with Mortgegse unless and unti] the continuance of a Defauit.

5. In the evenr-of any damage to or destruction of the Improvements, the
terms and provistons of the Loan Agreement shall control,

6. If by the laws of ihe-United States of Ameriea or of any state or govern-
mental subdivision having jurisdictior over Mortgagor or of the Land or of the transac-
tion evidenced by the Notes and this Mortzage, 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.

T. In the event of the enactment after the fate hereof of any applicadble law
imposing upon Mortgagee the payment of the whole o® any part of the taxes cr assess-
ments or charges or liens herein required to be paid by $iortgagor or changing in any
way the laws relating to the taxation of mortgages or deits racured by mortgages or
Mortgagee's interest In the premises, or the manner of coliection of taxes, 50 as to
adversely affect the Hen of this Mortgage or the holder hereof, tnen and in any such
event Mortgagor shall, at the option of Mortgagor, either (1) pay such ‘axes or assess-
ments or reimburse Mortgagee therefor or (i) prepay all of the indciteoness secured
hereby with the Make Whole Premium being due or payable to Mortguig=e: provided,
however, that, it in the oplnion of counsel for Mortgagee (a) it is unlawful ta require
Mortgagor to make such payment or (b} the making of such payment Is ccnstrued as
imposing a rate of Interest beyond the maximum permitted by law, then and in such
event Mortgagee may elect to declare all of the indebtedness secured hereby to be and
become due and payable sixty {60) days from the giving of written notice of such elec-
tion to Mortgagor.

8. I one or more of the following events (herein called a "Defauit") shall
have occurred:

(a)  a Default under the Loan Agreement;
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(b)  default shal! be made in the due observance or performance of any
covenant, condition or agreement of the Mortgagor contained hereln which is
not a Default under the Loan Agreement and such default shall have continued
for thirty (30) days after notice specifying such default is given by Mortgagee to
Mortgagor; or

{e)  the exercise by Mortgagor of any right to cancel, surrender, amend
modify or alter the Ground Lease in a manner so as to adversely affect the pre-
mises without the written approval and consent of the Mortgagee thereto being
first had and obtained;

then, ir each and every such case, the whole of said prinetpal sum hereby secured shall,
at the artion of the Mortgagee and without further notfce to Mortgagor, become imme-
diately Zue-and payable together with accrued interest thereon and a Make Whole Pre-
mium caloviated in accordance with the Notes, and whether or not Mortgagee has exer-
cised safd gprion, interest shali accrue an the entire principal balance then outstanding
at the Default Rate until fully paid or, if Mortgagee has not exerecised said option, for
the duration ot any PDefault.

If any Default uider "(b)" above shall be of such nature that it eannot be cured or
remedied within thirty (50) A2vs, Mortgagor shall be entitled 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 oeiod following the giving of notice and thereafter pro-
ceeds with diligence to complete suzih cure or remedy.

9. Mortgagor agrees that if Mortgagee accelerates the whole or any part of
the prineipal sum hereby secured, or agriies any proceeds as If sueh application had
been made as a result of such acceleration pursuant to the provisions hereof, Mortgagor
agrees to pay, as liquidated damages and nucas a penalty, the Make Whole Premium
(except as provided in Section 7 hereof).

10.  Upon the occurrence of any Default, unless Mortgagee has accepted the
proposed cure of such Defauit expressly in writing, Murczagee shall have the right to
foreclose the lien hereof in accordance with (i) the Ilincts Mortgage Foreclosure Act,
ch. 110, See. 15-1101, et. seq., Illinois Revised Statutes (1487‘{the "Act"}, and (i) the
terms and provisions of the Ground Lease relating to Mortgagee's remedies following a
Mortgagor default under the Ground Lease, and to the extent permitiad herein and by
applicable law and the Ground Lease, to sell the premises by sale {nferendent of the
foreclosure proceedings. In any suit to foreclose the lien hereof, and ki a0y saje of the
premises, there shall be allowed and Ineluded as additional indebtedness payable by
Mortgagor to Mortgagee and secured hereby all expenditures and axpenses «tich may
be pald or incurred by or on behalf of Mortgagee for attorneys' fees, including attor-
neys' fees on appeal, appraisers' fees, expenditures for documentary and expert evi-
dence, stenographer's charges, publication and advertising costs, survey costs and costs
(which may be estimated as to items to be expended after the entry of any decree) of
procuring all such abstracts of title, title searches and examinations, title insurance
policies and similar data and assurances with respect to title as Mortgagee deems rea-
sonably necessary elther to prosecute such suit or to consummate such sale or to evi-
dence to bidders at any sale the true condition of the title to or the value of the pre-
mises.
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11, The proceeds of any foreclosure sale, or other sale of the premises in
accordance with the terms hereo! or as permitted by law, shall be distributed and
applied in the following order of priority: First, to the payment of all costs and
expenses ineident to the foreclosure and/or sale proceedings, including all items as are
mentioned in any preceding or succeeding paragraph hereof; second, to the payment of
all other items which under the terms hereof constitute secured indebtedness in addi-
tlon to that evidenced by the Notes, with interest thereon as hereln provided; third, 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 thelr rights may

appear.

14, During the continuance of any Default, Mortgagor shall forthwith, upon
demand of Mortgagee, surrender to Mortgagee possession of the premises, and Mort-
gagee shall, 'n aecordance with (1) the Act or any other apptleable law and {il) the
Ground Leass, te entitled to take actual possession of the premises or any part thereof
personally or by {is agents or attorneys, and Mortgagee in its diseretion may, without
force and with pruer.s 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 cwier of the premises which relate speecifically to the operation
of the Property (but not the business conducted thereat), and may exclude Morigagor,
its agents or assigns wholly tharefrom, and may in its own name as Mortgagee and
under the powers herein granicc:

(a)  hold, operate, ip“nage or control the premises, subject to the rights
of Lessor, any occupants of the nremises, thelr agents and employees, and the
Permitted Exceptions, elther peisonally or by its agents, and with full power to
use such measures, legal or equitable. a5 in its diseretion it deems proper or nec-
essary to enforce the payment or securicy of the rents under the Leases, inefud-
ing actions for the recavery of such reat3, actions in foreible detainer and
actions in distress for such rents, Mortgaror hereby granting full power and
authority to exercise each and every of the righis, privileges and powers herein
granted at any and all times hereafter, without notize to Mortgagor;

()  cancel or terminate any lease or sublesse (Or any cause or on any
ground which would, by its terms, entitle Mortgagor to canrel the same;

(e) elect to cancel any lease or sublease made subscquent to this Mort-
gage (unless this Mortgage has specifically been made suborainigte to such lease
or sublease) or subordinated to the llen hereof;

(d)  extend or modify any then existing leases and make new leases,
which extensions, modifications or new leases may provide {or terms to expire,
or for options to lessees to extend or renew terms to expire, beyond the maturity
date of the Note and the Issuance of a deed or deeds ta a purchaser or purchasers
at a foreclosure 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 Mortgagor and all persons whose interests in the premises are subject to
the lien hereof and shali be binding also upon the purchaser or purchasers at any
foreciosure sale, notwithstanding any redemption from sale, discharge of the
indebtedness secured hereby, satistaction of any foreciosure decree, or issuance (&
of any certificate of sale or deed to any purchaser;
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{e) make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, 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, operation and management thereof, and
receive all rents under the Leases; and

(f)  take any action regarding the premises permitted pursuant to the
terms of the Ground Leasa,

Mortgagee shall not be obligated to perform or discharge, nor does it hereby
undertake to perform or discharge, any obligation, duty or Uability under the Ground
Lease or any of the Leases, and Mortgagor shall and does hereby agree to Indemnity and
to holdMortgagee harmless of and from all liability, loss or damage which it might
incur under the Ground Lease or sald Leases or under by reason of the assignment
thereof prior to foreclosure, and of and from any and all elaims or demands whatsoever
which may k2 usserted agalnst it prior to foreclosure by reason of any alleged obliga-
tions or undertekings on its part to perform or discharge any of the terms, covenants or
agreements contaipx? in the Ground Lease or sald Leases, except any llability, loss,
damage, claim or deinand which Is the resuit of the gross negligence, acts or omissions
or willful misconduct of Mortgagee or its agents. Should Mortgagee incur any such la-
bility, loss or damage under the Ground Lease or any of said Leases prior to foreclosure,
or under or by reason of th2 ausignment thereof, or in the defense of any claims or
demands, the amount thereot, in2luding costs expenses and attorreys' fees, including
attorneys' fees on appeal, shall be sncured hereby and Mortgagor shall reimburse Mort-
gagee therefor immediately upon deiuand, together with interest at the Default Rate
from the date of payment by Mortgagee (o the date of reimbursement,

13.  Mortgagee In the exercise ¢ *he rights and powers conferred upon it
under Sectlon 12 hereof shail have the full powsr to use and apply the rents under the
Leases, subject to the provisions of the Permitict Fxceptions relating to the Property,
to the payment of or on account of the {oliowirz, in such order as Mortgagee may
determine;

(a)  to the payment of the expenses of opeiniirg the premises, includ-
ing cost of management and leasing thereof {which shati inzlude reasonable com-
pensation to Mortgagee or to its agent or agents if management is delegated to
an agent or agents, and shall also include lease commissions ard other compensa-
tion and expenses of seeking and procuring tenants and enlerinz into leases),
established ctalms for damages by third parties, if any, and preipiums on insur-
ance as hereinabove authorized;

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

(e}  to the payment of ail repairs, decorating, renewals, replacements,
alterations, additions, betterments and improvements of the Property and of
placing the Property in such condition as will in the judgment of Morigagee
make it readily rentable;

(d)  to the payment of any indebtedness secured hereby or any defi-
ciency which may result from any {oreclosure saie; and
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(e)  the balance, If any, to Mortgagor.

14.  During the continvance of any Default under this Mortgage, Mortgagee
may apply to any court having jurlsdiction of the premises for the appointment of a
recejver of the premises in accordance with the Act. Such appointment may be made
elther before or after sale, without notice, without regard to the solvency or insolvency
of Mortgagor at the time of application for such receiver and without regard to the
then value of the premises or the adequacy of Mortgagee's security. Mortgagee or any
holder of the Notes may be appointed as such recelver. The receiver shall have power
to collect the rents under the Leases during the pendency of any Ioreclosure proceed-
ings and in the case of a sale, during the full redemption period, if any, as well as during
any further times when Mortgagor, except for the intervention of sueh 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 cases for the protection,
possession, eoatrol, management and operation of the premises during the whole of said
perlod. The esnet from time to time may authorize the receiver to apply the rents in
his hands in payment in full or in part of:

(a) e _indebtedness secured hereby or provided by any decree fore-
closing this Mor'g2ge, or any tax, special assessment or other lien which may be
or become superio: to.the llen hereof or of such decree; provided such applica-
tion is made prior to {oreciosure sale; and

(b}  the deficiency in case of a sale and deficiency.

15.  Mortgagor agrees that all recsonable costs, eharges and expenses, includ-
ing attorneys' fees, incurred or expended ty Mortgagee arising out of or in connection
with any action, proceeding or hearing, icyul. equitable or guasi-legal, Including the
preparation therefor and any appeal therefrorm, in any way affeeting or pertaining to
this Mortgage shall be promptly paid by Moctgegor after reasonable prior written
notice of same by Mortgagee. All such sums not Zromptly paid by Mortgagor shall be
added to the indebtedness secured hereby and shall lear interest at the Default Rate
from the date of such advance and shall be due and payahle on demand. In no event
shall the indebtedness secured hereby, Including loan procseds disbursed plus any addi-
tional charges, exceed 500% of the original principal amount #“the Notes.

Mortgagor hereby agrees that upon the oceurrence of a De’ault, unless Mort-
gagee has accepted the proposed cure of such Default expressly ‘n writing, and the
acceleration of the principal sum secured hereby pursuant to this Morigaye, to the full
extent that such rights can be lawfully waived, Mortgagor hereby waives 3.1 agrees not
to insist upon, plead or in any manner take advantage of, any stay, exteiisia?, home-
stead, marshaling or moratorium law or any law providing for the vaivation or
appraisement of all or any part of the premises prior {0 any sale or sales thereof under
any provision of this Mortgage or before or after any decree, judgment or order of any
court or confirmation thereof, or claim or exereise 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 behalf of {tself and each and every person or entity acquiring 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 which would otherwise be available to Mortgagor or any such
person or entity, and agrees that neither Mortgagor nor any such person or entity will
invoke or utilize any such law to otherwise hinder, delay or impede the exercise of any
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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 fult extent permitted by apptlcable 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 {oreclosure obtained pursuant to provisions of this Mortgage.

16,  Mortgagor and Mortgagee agree that this Mortgage shall constitute a
Security Agreement within the meaning of the Code with respect to (1) all sums at any
time on deposit for the benefit of Mortgagee or held by the Mortgagee (whether depos-
ited by or on behall of the Mortgagor or anyone etse) pursuant to any of the provisions
of the Mortgage or the other Loan Documents and (ii} with respect to any Building
Equiprient 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 replacements of, substftu-
tions for, ataivions to, and the proceeds thereof (all of sald Building Equipment and the
replacements, substitutions and additions thereto and the proceeds thereofl being some-
times herelnafte: cuilectively referred to as the "Collaterai"), and that a security inter-
est in and to the Cottateral Is hereby granted to the Mortgagee, and the Collateral and
all of Mortgagor's right,iitle and interest therein are hereby assigned to the Mortgagee,
all to secure payment o tne 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 exteny-2s-t0 any other property comprising the premises; and the
fotlowlng provislons of this Parcyraph shall not limit the applicabllity of any other pro-
vision of thls Mortgage but shall bc #:e addition thereto:

(a)  Mortgagor (being the Debtar as that term is used in the Code) Is
and will be the true and lawful ¢wuer of the Collateral, subject to no lens,
charges or encumbrances other thait ‘pe llen hereof, other llens and encum-
brances benefiting Mortgagee and no otne: party, and Hens and encumbrances, {f
any, expressly permitted by the other Loar. »p2uments.

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

(¢)  The Collatera} will be kept at the Proper.y, and, except for Obso-
lete Coliateral, 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 reai esitte,

(d  The only persons having any interest in the premisss gre Mort-
gagor, Mortgagee and holders of interests, i any, expressly permitted nereby or
under the other Loan Documents,

{e}  No Finaneing Statement (other than Financing Statements showing
Mortgagee as the sole secured party, or with respect to liens or encumbrances, if
any, expressly permitted hereby) covering any of the Collateral or any proceeds
thereof is on file 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 deilver to Mortgagee such finaneing statements
and other documents in form satisfactory to Martgagee and will do ali such acts
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as Mortgagee may at any time or from time to time reasonably request or as may
be necessary or appropriate to establish and maintain a perfected security inter-
est in the Collateral as securlity for the Indebtedness, subject ta no other liens or
encumbrances, other than (1) liens or encumbrances benefiting Mortgagee and no
other party and (ii) liens and encumbrances (if any) expressly permitted hereby
or under the other Loan Documents; and Mortgagor will pay the cost of filing or
recording such financing statements or other documents, and this instrument, in -
all public offices wherever tiling or recording Is reasonably deemed by Mortgagee
to be necessary to maintain its security interest in the Collateral.

(f) Upon Default hereunder, unless Mortgagee has accepted the pro-
posed cure of such Default expressly in writing, Mortgagee shall have the reme-
dirs of a secured party under the Code, including without limttation, the right to
take immediate and exclusive possession of the Collateral, or any part thereof,
anr tor that purpose may, so far as Mortgagor can give authority therefor, with
or without judicial process, enter (if this can be done without breach of the
peace),uhon any place which the Coltateral or any part thereof may be situated
and remove_ ‘he same therefrom (provided that if the Cotlateral is affixed to real
estate, such: ‘emaval shall be subject to the conditions stated in the Code); and
Mortgagee shall-¢ entitled to hoid, maintaln, preserve and prepare the Collat-
eral for sale, untiz Gisposed of, or may propose to retain the Collateral subject to
Mortgagor's right of/ redemption in satistaction of Mortgagor's obligations, as
provided in the Code.- Wiortgagee may render the Collateral unusable without
removal and may disposc ol the Collateral on the Property. Mortgagee may
require Mortgagor to asseiole the Collateral (if reasonably practicable) and
make it 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 antice of the time and place of any pubiie
sale of the Collateral or of the time alter which any private sale or any other
Intended disposition thereof Is made. * Taz requirements of reasonable notice
shall be met if such notice is mailed, by certified United States mall or equiva-
lent, postage prepaid, to the address of Mortgazur herelnafter set forth at least
twenty (20) days before the time of the sale or Mspssition. Mortgagee may buy at
any public sale, Mortgagee may buy at private sal {7 the Collateral Is of a type
customarily sold in a recognized market or is of a typz which Is the subject of
widely distributed standard price guotations, Any such sa’= may he held in con-
Junction with any foreclosure sale of the premlses. If Mortgacee so elects, the
premises and the Collateral may be sold as one lot. The net proceeds reailzed
upon any such disposition, after deduction for the expenses or eu(2ring, holding,
preparing focr sale, selling and the attorney's fees and legal expeisze incurred by
Mortgagee, shall be applied against the Indebtedness in such order or &hanner as
Mortgagee shall select, Mortgagee will account to Morigagor for any surplus
realized on such disposition.

(g) The terms and provisions contained {n this Paragraph 16 shall,
unless the context otherwise requires, have the meanings and be construed as
pravided in the Code.

(h)  This Mortgage Is intended to be a2 financing statement within the

purview of Seetion 9-402(6) of the Code with respect to the Collateral, which
Collateral may become fixtures relating to the Property. The addresses of
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Mortgagor (Debtor) and Mortgagee (Secured Party) are set forth herein. This
Mortgage is to be filed for record with the Recorder of Deeds of the County or
Counties where the Property is located.

(i To the extent permitted by applicable law, the security interest
created hereby is specifically intended to cover all Awards, Proceeds and leases
between Mortgagor or lts agents as lessor, and varlous tenants named therein, as
lessee, including ail extended terms and all extensions and renewals of the terms
thereof, as well as any amendments to or replacement of sald leases, together
with all of the right, title and Interest of Mortgagor, as lessor thereunder.

17, To further secure all of the indebtedness secured by this Mortgage, Mort-
gagor'na; executed and delivered that certaln Assignment of Leases and Rents of even
date herewlth assigning to Mortgagee the interest of Mortgagor as lessor under the
existing Leusas of the Property, as well as all other leases which may hereafter be
made in respect of the Property, and the rents arising thereunder and from the use of
the Property. Said Assignment of Leases and Rents grants to Mortgagee specific rights
and remedies in rrspect of sald leases and the eolleetion of rents thereunder and from
the use of the Progerty. and such rights and remedies so granted shall be cumulative of
those granted hereln. ‘

18.  Subject to the provisions of the Loan Agreement, all rights and remedies
granted to Mortgagee herein o' i1 the Notes or any other instrument securing the Notes
shall be in additlon to and not ia 'imiitation of any rights and remedies to which It is
entitled In equity, at law or by staii.te and the invalidity of any right or remedy hereln
provided by reason of its confilet witli applicable law or statute shall not affect any
other valid right or remedy afforded to Mztgagee. No waiver of any Default or of any
default in the performance of any covenaii¢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
rights of Mortgagee hereunder, nor shall any watver 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 Ncte are cumulative and may, at the
election of Mortgagee, be exercised alternatively, suecesstvely, or eoncurrently, No
act of Mortgagee shall be construed as an election to pruseed-under any one provision
herein ta the exclusion of any other provision or to proceed :gainst 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 waive its right either to require prompt payment when.ave of ali other
sums or Installments so secured or to declare a default for fatlure 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 Martgagor to pay any
amount of interest 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 calls for the pay-
ment of any interest or other sums tn excess of such maximum. Any such excess shall,
at the optlan of Mortgagee, either be paid to Mortgagor or be credited to principal on
the Notes,

21.  In the event ane or more provisions of this Mortgage or of the Notes shail
be held to be invalld, illegal or unenforceadle in any respect; such invalidity, illegality
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or unenforeeability shall not af{ect any other provision hereof, and this Mortgage shall
be construed as il any such provision had never been contained herein.

22, 1f the paymen! of the Indebtedness secured hereby or of any part thereof
shall be extended or varied, or If any part of the security be released, all persons now
or at any time hereaflter liable therefor shall be held to assent to such extension, varia-
tion or release, and their liability and the lien and all provisions hereof shall continue in
full foree, the right of recourse against ali such persons being expressly reserved by
Mortgagee notwithstanding such variation or release.

23.  Upon payment in [ull of the indebtedness secured hereby and the perfor-
mance oy Mortgagor of all of the obligations imposed on Mortgagor herein and in the
Notes, timse presents shiall be null and vold, and Mortgagee shall promptly release this
Mortgage and the llen hereof by proper instrument executed in recordable form, In
accordance 'vi'h the terms of the Loan Agreement.

24.  Morpigor shall have the privilege of making prepayments on the prinei-
pal of the Nates {Ia 4idition to the required payments} to the extent and upon the terms
and conditions, if any, rapressly set forth in the Note, the Loan Agreement and herein.

25.  within fifteen ousiness (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 piinclipal 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 notlee which any party bereto may desire or he required to give to
the other shali be deemed to be adequate and sufficient if glven in writing and service
made by the mailing of such notice in sccortares with the terms of the Loan Agree-
ment.

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

28.  Any property management agreement for the Property eintered {nto here-
after by Mortgagor with a property manager, shall contain a “no ten" provision
whereby the property manager walves and releases any and all mechanies' lien rights
that the property manager or anyone clalming by, through or under the procerty man-
ager may have pursuant to Ill. Rev, Stat. eh. 82, par. 1, or any similar statute. Sueh
property management agreement or a short form thereof shall, at Mortgagee's request,
be recorded with the Recorder of Deeds of the county where the Property s located.
in addition, Martgagor shal} cause the property manager to enter into a Subordination
of Management Agreement with Mortgagee, in recordable form and in form and content
satisfactory to Mortgagor, whereby the property manager subordinates present and
future llen rights and those of any party claiming by, through or under the property
manager, to the lien of this Mortgage.

29. This Mortgage shall be governed by and construed in accordance with the
laws of the State of Illinois.
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30.  As used herein, the term "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 contrary notwithstanding, the lten of this
Mortgage shall be released from the premises in accordance with the terms and provi-
sions of the Loan Agreement.

32,  No proceeds of the Indebtedness secured hereby will be used for the pur-
chase of any security within the meaning of the Securities Exchange Act of 1934, as
amended, or any regulation issued pursuant thereto, including without limitation,
Regulativns 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 %r used for mining, grazing, agriculture, timber or farming purposes.

33. ° Upan Mortgagee's request, if avallable under the Ground Lease, Mortgagor
shall request an eswppel certificate from the Lessor within seven (7) business days of
such request by Mcrigzagee, in a form consistent with the terms of the Ground Lease.
Mortgagor shall promptiy deliver to Mortgagee such estoppel certificate upon Morigag-
or’s recelpt of same, togetier with any and all documentary evidence recelved by it
from Lessor showing complizince by the Mortgagor with the provislons of the Ground
Lease. Mortgagor shall also premptly deliver to the Mortgagee an exact copy of any
written notlce, communication, plan, specification or other instrument or document
recelved from Lessor by Mortgagor-ur glven by Mortgagor to Lessor in any way relating
to or affecting the Ground Lease.

34. In the event of any failure by Mortgagor to perform any covenant on the
part of Mortgagor to be observed and perfoimrad under the Ground Lease, the perfor-
mance by Mortgagee on behalf of Mortgagor of (he Ground Lease covenant shall not
remove or waive, as between Mortgagor and Mortzagee, the corresponding Default
under the terms hereof and any amount so advanced by iiortgagee or any costs incurred
in connection therewith, with interest thereon at the 1>2fault Rate shall constitute
additional indebtedness and be immediately due and payatilz.

35. To the extent permitted by law, the price payabie by Mortgagor, or by any
other party so entitled, in the exercise of the right of redempticn, if any, shall inelude
all rents pald and other sums advanced by Mortgagee, on behalf of Vorigagor, as lessee
under the sald Ground Lease.

36.  So long as the Loan shall remain unpaid, unless Mortgagee shail atherwise
in writing consent, the fee title and the leasehold estate in the premise: shall not
merge but shali always be kept separate and distinet, notwithstanding the union of said
estates either In the Lessor or in the Mortgagor, or In a third party, by purchase or oth-
erwise; and the Mortgagor covenants and agrees that, if it shall acquire the fee title, or
any other estate, title or interest in the premises covered by the Ground Lease, the
premises shall be considered as mortgaged, assigned or conveyed to the Mortgagee and
the lien hereof spread to cover such estate with the same farce and effeet as though
specifically herein mortgaged, assigned or conveyed and spread. The provisions of this
paragraph shall not apply i the holder of the Notes acqulres the fee estate in the pre-
mises unless Mortgagee or its successors shall 50 elect, '
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IN WITNESS WHEREQF, Mortgagor has caused this mortgage to be duly executed
and delivered as of the date first above written.

MORTGAGOR:

VENTURE STORES, INC., a
Delaware corporation

L. 2%

ohn F. Burtelow
| Senior Vice President

Name:  Carol Fielding .}‘- .;iano

Its: Assistant Seeratary
MORTGAGRE:

By:
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IN WITNESS WHEREOQF, Mortgagor has caused this mortgage to be duly executed
and delivered as of the date first above written.

ATTEST:

MORTGAGOR:

VENTURE STORES, INC., a
Delaware corporation

By:

Name: John F. Burtelow
Its: Senlor Vice President

By:
Carol Fielding Fasano
Assistant Seervtarv
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STATE OF MISS0VR/)

)
COUNTY OF JT. () 5

1, ék!&zw& 2 g [yu_jf's , @ Notary Publle in and for the county and state
aforesaid, do hereby certily that John F. Burtelow and Carol Fielding 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 their free and voluntary act and as the free and voluntary act of
Venture Stores, Inc. for the uses and purpases thereln set forth.

PR ub.l-'-)’ :
GIVEN under my hand and notarial seal this _J s tiay of Jeby, 1990.

KRISTINA R, joNg
: JONES
PUBLIC ~ STATE OF wigsgupy

: RES APRK
8T. Louss COUNTY 20. 1993

NOTARY
My Commission Expires._ _mr

STATE OF

COUNTY OF

I, , 2 Nofary Public in and for the county and state
aforesaid, do hersby certity thal and
' as

aid of
Princlpal Mutual Life Insurance Company and personsiy known to me to be the same
persons whose names are subscribed to the {oregoing instrument, appeared before me in
person and acknowledged that they signed, sealed and deitvered the said Instrument as
their free and voluntary act and as the {ree and voluntary sctof Prinelpal Mutual Life
Insurance Company for the uses and purposes thereln set fortn,

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

Notary Publlc

My Commission Expires:

DLK1193 06/25/90 1734

c6EI6TIL06




BT

T
Ea i




4 -‘.‘.-.-l‘n,-n\
.!

e n S i
i Yoo L ) s

AR

B

UNOFFICIAL

STATE OF

COUNTY OF

I, , @ Notary Public in and for the county and state
aforesaid, do hereby certify that John F. Burtelow and Carol Fielding Fasano, as Senior
Viee President and Assistant Seeretary 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 their free and valuntary act and as the {ree and voluntary act of
Venture Stores, Inc. for the uses and purposes therein set forth,

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

Notary Public

My Commission Exriies:

STATE OF 104A ;

COUNTY OF POLK )

I, ___Marv Lafferty , 4_Natary Public in and for the county and state
aforesaid, do hereby certify thag Karen E., Shaff and
— . Karen A, Peavstop as

Counsgel 08 _Assistapt Counsel of
Principal Mutual Life Insurance Company and pe.scnally known to me to be the same
persons whose names are subseribed (o the foregoing listrument, appeared before me In
person and acknowledged that they signed, sealed and deilvered the said instrument as
their free and voluntary act and as the free and voluntacy act of Principal Mutual Life
Insurance Company for the uses and purposes therein set fcetr.

GIVEN under my hand and notarial seal this _29¢h  day«l _ _June
1990,

Notary Publle

My Commisston Expires:_m
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SCHEDULE 1
(MORTGAGE)

GROUND LEASE

1. Property COUNTRYSIDE

A. Property Address: 140 Countryside Plaza
Countryside, Illinois

B. Leases to Venture:

Ground Sub~Lease dated as of December 30, 1976 between
LaGrange Development Company ("LaGrange") and The May
Department sStores Company ("May"), a memorandum of
which was recorded February 24, 1977 as Document
23830712 in the Cook County, Illinois Records, together

vith:

(aj ~First Amendment to Ground Sub-Lease dated as of
¥arch 10, 1980 between LaGrange and May;

Notice dated June 27, 1985 from Venturs Stores,
Inc. to lLaGrange;

Second Awnnirent to Ground Sub-Lease dated as of
November 2v, 1985 between LaGrange and May,
recorded Januazy 28, 1986 as Document 86037340 in

said Records;

Third Amendment to Ground Sub-lease dated as of
November 6, 1989 betxeon LaGrange and Venture
Stores, Inc.;

Letter Agreemant dated August 31, 1989 between
LaGrange and May; and

Assignment and Assumption of Leass and Other
Agreements dated as of August 8, 19”2 between May
and Venture Stores, Inc., recorded August 17, 198%
as Document No. 89383034 in sald Recoids.
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EXBIBIT A
LEGAL DRSCRIPTION

Countryside
14¢ Countryside Plaza
Countryaide, 1L

THE SUB~LEASEHOLD ESTATE, CREATED BY THE INSTRUMENT HEREIN REFERRED TO
AS THE SUB-LEASE, EXECUTED BY: LAGRANGE DEVELOPMENT COMPANY, A LIMITED
PARTNERSHIP OF INDIANA, AS SUB-LESSOR, AND THE MAY DEPARTMENT STORES
COMPANY, 4 NEW YGRK CORPORATION, AS SUB-LESSEE, DATED DECEMBER 230,
1976, A MEMCRANDUM OF WHICH SUB-LEASE WAS RECORDED FEBRUARY 24, 1977 AS
DOCUMENT 23830712 AND AMENDED BY FIRST AMENDMENT DATED AS OF MARCK 10,
1980 AND BY DOCUMENT RECORDED JANUARY 28, 1986 AS DOCUMENT 86037340

TO WIT,
PARCEL 1:

THAT PART OF THE SURTH 3/4 OF LOT 11 IN SCHOOL TRUSTEES' SUBDIVISION OF
SECTION 16, TOWNSHIF 38 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY.. [LLINOIS, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT, SAIl PCINT BEING 30.00 FEET WEST OF THE EAST LINE
OF LOT 11, AND 33.00 FEET ~SOATN OF THE SOUTH LINE OF THE NORTH
THREE-QUARTERS QOF LOT 11, THENTc WEST ALONG & LINE WHICH IS PARALLEL TO
AND 33.00 FEET NORTH OF THE SQUTH LINE OF THE NORTH THREE-QUARTERS OF
LOT 11, BEARING NORTH 89 DEGREES, &5 MINUTES, 58 SECONDS WEST, A
DISTANCE OQF 819.00 FEET TO & POINT; THENCE NORTH ALONG A LINE PARALLEL
WITH THE EAST LINE OF LOT 11, BEARING ~O%TH 00 DEGREES, 00 MINUTES, 00
SECONDS EAST, A DISTANCE OF 100.00 FEET 70 A PQINT; THENCE EAST ALONG A
LINE PARALLEL TO THE SOUTH LINE OF THE NORIH THREE-QUARTERS OF LOT 11,
BEARING SOUTH 89 DEGREES, 43 MINUTES, 58 SECONDS EAST & DISTANCE OF
160.00 FEET TO A POINT; THENCE NORTH ALONG A LINE [GRPENDICULAR TO THE
SOUTH LINE OF THE NORTH THREE-QUARTERS OF LOT 11, BEARING NORTH Q0
GEGREES, 14 MINUTES, 02 SECONDS EAST, A DISTANCE QF137.00 FEET TO A
POINT; THENCE WEST ALONG A LINE PARALLEL WITH THE SOUTH LIWE OF THE
NORTH THREE-QUARTERS OF LOT L1, BEARING NORTH 89 DEGREES, &5 MINUTES,
38 SECONDS WEST, A DISTANCE QF 15.00 FEET TO A POINT: THENCE NORTH
ALONG A LINE PARALLEL TO THE EAST LINE OF LOT 11, BEARING NORTY. 90
DEGREES, 00 MINUTES, 00 SECONDS EAST, A DISTANCE OF 631.38 FEET . TJo %
POINT, THENCE EAST ALONG A LINE PARALLEL WITH THE SOUTH LINE OF T4
NORTH THREE-QUARTERS OF LOT 11, BEARING SOUTH 89 DEGREES, 45 MINUIES,
58 SECONDS EAST, A DISTANCE OF 299.36 FEET TO A POINT; THENCE SOUTH
ALONG A LINE PARALLEL TO THE EAST LINE OF LOT 11, BEARING SOUTH 00
DEGREES, 00 MINUTES, 00 SECONDS WEST, A DISTANCE OF 218.58 FEET TO A
POINT; THENCE EAST ALONG A LINE PARALLEL WITH THE SOUTH LINE OF THE
NORTH THREE-QUARTERS OF LOT 11, BEARING SOUTH 89 DEGREES, 45 MINUTES,
58 SECONDS EAST, A DISTANCE OF 174.00 FEET TO A POINT; THENCE NORTH
ALONG A LINE PARALLEL TC THE EAST LINE OF LOT 11, BEARING NORTH 00
DEGREES, 00 MINUTES, 00 SECONDS EAST, A DISTANCE OF 38.00 FEET 70 A
POINT; THENCE EAST ALONG A LINE PARALLEL TO THE SOUTH LINE OF THE NORTH
THREE-QUARTERS OF LOT 11, BEARING SOUTH 89 DEGREES, 45 MINUTES, 58
SECONDS EAST, A DISTANCE OF 200.00 FEET TO A POINT ON A LINE 30.00 FEET
WEST OF AND PARALLEL WITH THE EAST LINE OF LOT 11; THENCE SOUTH ALONG
THE SAID LINE, BEARING SOLUTH 00 DEGREES, 00 MINUTES, 00 SECONDS WEST, A
DISTANCE OF 708.00 FEET TO THE POINT OF BEGINNING;
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EXZIBIT A
LEGAL DESCRIPTION
Countryside
Paga 2

EXCEPTING THEREFROM THE FOLLOWING DESCRIBED REAL ESTATE:
(PARCEL 2, TRACT 2)

BEGINNING AT A POINT, SAID POINT BEING 50.00 FEET WEST OF THE EAST LINE
OF LOT 11 AND 257.08 FEET SOUTH OF THE NORTH LINE OF LOT 11; THENCE
SOUTH ALONG A LINE WKICH IS PARALLEL TO AND 50.00 FEET WEST OF THE EAST
LINE OF LOT 1}, BEARING SOLTH 00 DEGREES, Q0 MINUTES, 00 SECONDS WEST,
% DISTANCE OF 133.00 FEET TO A POINT; THENCE WEST ALONG A LINE PARALLEL
wiTd) THE SOUTH LINE OF THE NORTH THREE-QUARTERS OF LOT 11, BEARING
NURGY 89 DEGREES, 43 MINUTES, 38 SECONDS WEST, A DISTANCE OF 200.00
FEET TO & POINT; THENCE NORTH ALONG A LINE PARALLEL TO THE EAST LINE OF
LOT 11, ‘BRLARING NORTH 00 DEGREES, 00 MINUTES, 00 SECONDS EAST, A
DISTANCE OF 123,00 FEET TC A POINT; THENCE EAST ALONG & LINE PARALLEL
WITH THE SOLTY LINE OF THE NORTH THREE-QUARTERS OF LOT 11, BEARING
SOUTH 89 DEGREES ~3 MINUTES 38 SECONDS EAST, A DISTANCE OF 200.00 FEET
TO THE POINT OF LEGINNING.

PARCEL 2:

NON<EXCLUSIVE EASEMENTS FOP ThE BENEFIT OF PARCEL 1 IN THE COMMON AREA
[N THE FOLLOWING DESCRIBED Lav3:

(TRACT 1}

BEGINNING AT A POINT ON THE SOUTH LINZ-OF THE NORTH THREE-QUARTERS OF
LOT 11, SAID POINT BEING 821.10 FLET WEST UF THE EAST LINE OF LOT Li;
THENCE WEST ALONG SAID SOUTH LINE, BEARIVZ MURTH 89 DEGREES, 45
MINUTES, 38 SECONDS WEST, A DISTANCE OF 35122 FEET TO 4 POINT ON A
LINE 161.67 FEET EAST OF AND PARALLEL WITH THZ V8T LINE OF 10T 11,
THENCE NORTH ALONG SAID LINE BEARING NORTH 00 [EGFFE3, 02 MINUTES, 05
SECONDS WEST & DISTANCE OF 958.14 PEET TQO A POINT'CN A LINE 40 FEET
SOUTH OF AND PARALLEL WITH THE NORTH LINE OF LOT 11; WHENCE EAST ALONG
SAID LINE BEARING SOUTH 89 DEGREES, 43 MINUTES, 60 SECUMUM EAST, A
DISTANCE OF 1123.02 FEET TO A POINT ON A LINE 50 FEET WEEL OF AND
PARALLEL WITH THE EAST LINE OF LOT 11; THENCE SOUTH ALONG fAID LINE,
BEARING SOUTH 00 DEGREES, 00 MINUTES, 00 SECONDS WEST, A RILTANCE OF
217.08 FEET TO A POINT; THENCE WEST ALONG A LINE PARALLEL WITH THE
SOUTH LINE OF THME NORTH THREE-QUARTERS OF LOT 11, BEARING NORTH B89
DEGREES, 45 MINUTES, 58 SECONDS WEST, A DISTANCE OF 200.00 FEET TO A
POINT; THENCE SOUTH ALONG A LINE PARALLEL WITH THE EAST LINE OF LOT 13,
BEARING SOUTH 00 DEGREES, 00 MINLTES, Q0 SECONDS WEST, A DISTANCE OF
38 FEET TO A POINT; THENCE WEST ALONG A LINE PARALLEL WITH THE SOUTH
LINE OF ‘THE. NORTH THREE-QUARTERS OF LOT 11, BEARING NORTH 89 DEGREES,
45 MINUTES, 58 SECONDS WEST, A DISTANCE OF 174.00 FEET TO A POINT,
THENCE NORTH ALONG A LINE PARALLEL WITH THE EAST LINE OF LOT 11,
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BEARING NORTH 00 DEGREES, 00 MINUTES, 00 SECONDS EAST, A DISTANCE OF
218.58 FEET TO A POINT; THENCE WEST ALONG A LINE PARALLEL WITH THE
SOUTH LINE OF THE NORTH THREE-QUARTERS OF LOT 11, BEARING NORTH 89
DEGREES, 45 MINUTES, 58 SECONDS WEST, A DISTANCE OF 299.36 FEET TO A
POINT; THENCE SOUTH ALONG A LINE PARALLEL WITH THE EAST LINE QF LOT li,
BEARING SOUTH 00 DEGREES, 00 MINUTES, 00 SECONDS WEST, A DISTANCE OF
631.58 FEET TO A POINT; THENCE EAST ALONG A LINE PARALLEL WITH THE
SOUTH LINE OF THE NORTH THREE-QUARTERS OF LOT 11, BEARING SOUTH 89
VFZREES, 45 MINUTES, 58 SECONDS EAST, A DISTANCE OF 15.00 FEET TO A
FOINT; THENCE SOUTH ALONG 4 LINE PERPENDICULAR WITH THE SOUTH LINE OF
THE “JFTH THREE-QUARTERS QF LOT 11, BEARING SOUTH 00 DEGREES, 4
MINUIES, (02 SECONDS WEST, A DISTANCE OF 137.00 FEET TO A POINT; THENCE
WEST ALOMG & LINE PARALLEL WITH THE SOUTH LINE OF THE NORTH '
THREE-QUAKTERS OF LOT 11, BEARING NORTH 89 DEGREES, 43 MINUTES, 38
SECONDS WEST, 2 DISTANCE OF 160.00 FEET TO A POINT; THENCE SOLTH ALONG
A LINE PARALLEL wITH THE EAST LINE OF LOT 11, BEARING SOUTH 00
DEGREES, 00 MINUTES, Q0 SECONDS WEST, & DISTANCE OF 100.00 FEET TO A
POINT; THENCE EAST ALONG A LINE PARALLEL WITH THE SOUTH LINE OF THE
NORTH THREE-QUARTERS NF LOT 11, BEARING SOUTH &9 DEGREES, 45 MINUTES,
58 SECONDS EAST, A DISTANCE OF 47.88 FEET TO A POINT; THENCE SOLTH
ALONG A STRAIGHT LINE, BEARING SOUTH 00 DEGREES, 02 MINUTES, 05
SECONDS EAST, & DISTANCE OF 73.(0 FEET TO THE POINT OF BEGINNING
(EXCEPTING THEREFROM THAT PART TeDICATED FOR STREETS BY PLAT RECORDED
AS DOCUMENT 23805145), AS DESCRiofU AND DEFINED IN ARTICLE 3 OF THE
CONSTRUCTION, OPERATION AND RECIPKOTAi EASEMENT AGREEMENT MADE BY AND
BETWEEN LA GRANGE DEVELOPMENT COMPAN. /N INDIANA LIMITED PARTNERSHIFP,
WITH THE MAY DEPARTMENT STORES COMPANY A NEW YORK CORPORATION, DATED
DECEMBER 30, 1976 AND RECORDED FEBRUARY 2¢, 1977 AS DOCUMENT 23820713,
AND AMENDED BY DOCUMENT RECORDED MARCH 13, 1230 AS DOCUMENT 25390400
AND DOCUMENT RECORDED JANUARY 28, 1986 AS DQCUTZNT 86037341, AND
DOCUMENT RECORDED DECEMBER 4, 1989 AS DOCUMENT 49773692, ALL IN COOK
COUNTY, ILLINOIS.

(TRACT 2)

BEGINNING AT A PCINT, SAID POINT BEING 50.00 FEET WEST OF ‘(¢ EAST LINE
OF LOT 11 AND 257.08 FEET SOUTH OF THE NORTH LINE OF LOT 11; TVENCE
SOUTH ALONG A LINE WHICH IS PARALLEL TO AND 50.00 FEET WEST OF 1HE EAST
LINE OF LOT 11, BEARING SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, A
DISTANCE OF 135.00 FEET TO A POINT: THENCE WEST ALONG A LINE PARALLEL
WITH THE SOUTH LINE OF THE NORTH THREE-QUARTERS OF LOT 11, BEARING
NORTH 39 DEGREES 45 MINUTES 58 SECONDS WEST, A DISTANCE OF 200,00 FEET
TO A POINT; THENCE NORTH ALONG A LINE PARALLEL WITH THE EAST LINE OF
LOT 11, BEARING NORTH 00 DEGREES 00 INUTES 00 SECONDS EAST, A DISTANCE
OF 135.00 FEET TO A POINT; THENCE EAST ALONG A LINE PARALLEL WITK THE
SOUTH LINE OF THE NORTH THREE-QUARTERS OF LOT 11, BEARING SOUTH 89
DEGREES "45 MINUTES 58 SECONDS EAST, A DISTANCE OF 200.00 FEET TO THE

POINT OF BEGINNING.
140 Countryside Plaza

Countryside, 1L
PIN: 18-16-301-008-0000
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PERMITTED "EXCERTIONS
Property COUNTRYSIDE

A. Property Address: 140 Countryside Plaza
Countryside, Illinois

B. Title Company: Chicago Title Insurance Company

C. Title Policy Number: 7214004

D. Title Policy Date: é;[ﬁ i , 1990

E. Permitted Title Exceptions: All itéms sHown on Schedule B
of the Title Commitment
referenced in Paragraph C
above, together with the
items listed in Paragraph F
below as "Additional Title
Exceptions"

araltional Title Exceptions:

1) Creand Sub-Leasa dated as of December 30, 1976
betwcen LaGrange Development Company ("lLaGrange") and
The M~y Department Stores Company ("May"), a
memoraiiium of which was recorded FPebruary 24, 1977 as
Document 23330712 in the Cook County, Illinois
Records.

First Amendmernc¢ to Ground Sub~Leass datod as of March
10, 1980 between I.aGrange and May.

Notice dated June 27, 1985 from Venture Stores, Inc.
to LaGrangae.

Second Amendment to Ground Sub~Lease dated as of
November 20, 19585 betwee)n Lacrange and May, recorded
January 28, 1986 as Document 86737340 in said
Records.

Third Amendment to Ground Sub-Leas: dated as of
November 6, 1989 betwaen LaGrange anc¢ Venture Stores,
Inc,

Letter Agraeement dated August 31, 1989 belvean
LaGrange and May.

Construction, Operation and Reciprocal Easement
Agreement dated as of December 30, 1976, by and
between LaGrange and May, recorded Pebruary 24, 1977,
as Document No. 23830713 in said Records.

Joint Improvement Agreement dated as of December 30,
1376, by and batween LaGrange and May.
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9)

10)

11)

13)

14)

15)

16}

17)

18)

19)

20)

First Amendment to Construction, Operation and
Reciprocal Easement Agreement dated as of March 10,
1980, by and between LaGrange and May, and recorded
March 13, 1980, as Document No. 25390400 in said
Records.

Notice dated June 27, 1985, from Venture Stores,
Inc., to LaGrange.

Second Amendment to Construction, Operation and
Reclprocal Easement Agreement dated as of November
20, 1985, by and between LaGrange and May, and
recorded January 28, 1985, as Document No. B60367341
in said Records.

Third Amendment to Construction, Operation and
42ciprocal Easement Agreement dated as of November
29, 1989, by and among LaGrange, Venture Stores,
Inz., May and General Cinema Corporation, and
recordnd. December 4, 1989, as Documant No. 89575692
in said Records.

Agreemant dated as of Decenber 11, 1989, by and among
LaGrange, K-4ar% Corporation and Venture Stores, Inc.

Letter Agreemsnt cated April 26, 1989, by and betwsen
May and LaGrange.

Letter Agreement dated August 31, 1989, by and
betwean May and LaGrange.

Amendment and Restatement 0. Lease Agresment dated as
of August 1, 1989 between May snd Volume Shoe
Corporation,

Leass Rider Agreement dated as of Awugust 2, 1989,
betwsen May and Volume Shoe Corporaiion.

Assignment and Aasumption of Leases dated aa of
August B8, 1989 betwesn May and Venture Stozes, Inc.

Letter dated December 11, 1989 from Burger King
Corporation to Venture Stores, Inc.

Subordination Agresment dated April 27, 1977 by
Merchants National Bank & Trust Company of
Ind{anapolis.
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A% B
21) Estoppel Letter dated March 12, 1980 from May to
Teachers Insuranca and Annuity Association of
America.

22) Assignment and Assumption of Lease and Other
Agreements dated as of August 8, 1989 between May and
Venture Stores, Inc., recorded August 17, 1989 as
Document No. 89383034 in sald Records.
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