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THIS+QORTGAGE AND SECURITY AGREEMENT (the "Mortgage"),
made the day of June, 1990, by SERVICE MERCHANDISE
COMPANY, INC., a Tennessee corporation, having its prinecipal
place of business at 1600 Vaden Boulevard, Brentwood, Tennessee
37027 ("Mortgagor"”) to SOVRAN BANK/CENTRAL SOUTH, a Tennessee
banking corporation, having an office at One Commerce Place,
Nashville, Tennessee 37219, attention: Corporate Trust
Department, as trustee and P, Williams, as co-trustee
(collectively, the "Mortgagee") for the benefit of the secured
noteholders (the "Secured Noteholders") under that certain Trust
Indenture dated Juned§ , 1990 (the "Indenture") among Mortgagor,
The Long-Term Credit Bank of Japan, Limited, New York Branch, as
adminiccerative agent, H.J. Wilson Co. Inc. (the "Subsidiary
Guarantor'") and Mortgagee.

WITNESSETH

To secure hiie payment of an indebtedness in the
principal sum of NINETY-MILLION AND 00/100 Dollars
($90,000,000,00}, lawiul money of the United States of America,
to be paid with interest sccording tc those certain notes dated
the date hereof made by Murlgagor to the Secured Noteholders
pursuant to the terms of the Indenture annexed hereto as Exhibit
B (the notes together with all extensions, renewals or
modifications thereof being herziwiafter collectively called the
"Note") {said indebtedness, interc¢st and all other sums due
hereunder, under the Indenture, unde: the Note and under the
Other Security Documents, as hereafter defined, being
collectively called the "Debt"}, Morktgagor has mortgaged, given,
granted, bargained, sold, aliened, enfeof’ed, conveyed,
confirmed, pledged, assigned and hypothecatpd . and by these
presents does hereby mortgage, give, grant, naroain, sell, alien,
enfeoff, convey, confirm, pledge, assign and hyzcthecate unto
Mortgagee (i} the real property described in Exhibits A-1 through
A-14 attached hereto, {(the "Fee Parcels") (ii) the leasehold
estate in the premises (the "Leasehold Parcels") dessribad in
Exhibits A~15 through A-19 attached hereto {each Fee axnd
Leasehold Parcel individually, a "Parcel”, and collectively, the
"Premises"), which leasehold estates were created by those
certain instruments set forth on Exhibit C attached hereto
(individually a "Ground Lease" and collectively, the "Ground
Leases") and (iii) the buildings, structures, fixtures (to the
extent herein provided), additions, enlargements, extensions,
modifications, repairs, replacements and improvements which
become fixtures as such term is defined under applicable state
law, or are essential to the operation or maintenance of the
building as a building, (other than racks, display cases and
other movable trade fixtures) (collectively the "Improvements");

TOGETHER WITH: all right, title, interest and estate
of Mortgagor now owned, or hereafter acqguired, in and to (i) any
Substitute Parcels (as defined in the Indenture) and {(ii) the
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following property, rights, interests and estates (the Premises,
the Improvements, the Substitute Parcels together with the
following property, rights, interests and estates being
hereinafter collectively referred to as the "Mortgaged
Property™):

(a) the Ground Leases and the leasehold estates
created thereby;

(b} all modifications, extensions and renewals of
the Ground Leases and all credits, deposits, options,
privileges and rights of Mortgagor as tenant under the
Ground Leases, including, but not limited to, (i) the
right, if any, to renew or extend the Ground Leases for
» succeeding term or terms, {ii) options to purchase
and {iii) other rights and options;

fe) all the estate, right, title, claim or demand
whatsosver of Mortgagor either in law or in equity, in
possessian, or expectancy, of, in and to the Mortgaged
Property or any part thereof;

(8} ali-rasements, rights-of-way, strips and
gores of land, wvaults, sidewalks, streets, ways,
alleys, passages, =ewer rights, water, water courses,
water rights and powerz, air rights and development
rights, and all esta:es, rights, titles, interests,
privileges, liberties,(t2nements, hereditaments and
appurtenances of any natire whatsoever, in any way
belonging, relating or pertaining to the Premises and
the Improvements, including ‘each of the foregoing under
and by virtue of the Ground Leasc:z, and the reversion
and reversions, remainder and remainders, and all land
lying in the bed of any street, r&sd or avenue, opened
or proposed, in front of or adjoining ‘he Premises, to
the center line thereof and all the estates, rights,
titles, interests, property, possession, ¢laim and

demand whatsoever, both at law and in eguicy; of -
Mortgagor of, in and to the Premises and tinc =
Improvements, including each of the foregoing nnder and L
by virtue of the Ground Leases, and every part (and Eg
parcel thereof, with the appurtenances thereto; th
&

(e) all fixtures (including but not limited to &

all heating, air conditioning, plumbing, lighting,
communications and elevator fixtures but excluding
racks, display cases and other movable trade fixtures)
and such other property owned by Mortgagor, or in which
Mortgagor has or shall have an interest, now or
hereafter located upon the Premises and the
Improvements, or appurtenant thereto, which property is
defined as a "fixture" under applicable state law, or

-2-
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essential to the operation or maintenance of the
building as a building;

(f) all awards or payments, including interest
thereon, which may heretofore and hereafter be made
with respect to the Mortgaged Property, whether from
the exercise of the right of eminent domain {including
but not limited to any transfer made in lieu of or in
anticipation of the exercise of said right), or for a
change of grade, or for any other injury to or decrease
in the value of the Mortgaged Property;

{(g) all leases, subleases, licenses and other
agreements (with respect to interests in real estate)
affecting the use, enjoyment or occupancy of the
premises and the Improvements and all extensions,
amendments and modifications thereto, heretofore or
herezfter entered into and all guarantees of such
agreeinrnts (the "Leases") and all rents, issues and
profits (including all oil and gas or other miperal

royalties and bonuses and all security deposits, to the

extent assigrahle) from the Premises and the
Improvements (the "Rents") and all proceeds from the
sale or other disposition of the Leases and the right
to receive and &prly the Rents to the payment of the
Debt;

(h) all proceeds of and any unearned premiums on
any insurance policies <overing the Mortgaged Property,
including, without limitaciun, the right to receive and
apply the proceeds of any insurance, judgments, or
settlements made in lieu thergof {subject to Lhe
further provisions of this Mortyagej, for damage to the
Mortgaged Property;

(i) the right, in the name and on behalf of
Mortgagor, to appear in and defend any action or
proceeding brought with respect to the Mortgaged
Property and to commence any action or prccending to
protect the interest of Mortgagee in the Mortocaged
Property to the extent permitted by applicable law;

TO KAVE AND T0 HOLD the above granted and descrived
portion of the Mortgaged Property arising out of the Fee Parcels
unto and to the use and benefit of Mortgagee, and the successors
and assigns of Mortgagee, forever; and with respect to the
portion of the Mortgaged Property arising out of the Leasehold
Parcels, TO HAVE AND TO HOLD the Ground Leases and the renewals
and other options and rights therein provided for, and the above
granted and described Mortgaged Property unto, and for the use
and benefit of Mortgagee and the successors and assigns of
Mortgagee for and during the rest, residue and remainder of the

-3-
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term of years yet to come and unexpired in the Ground Leases and
the renewals therein provided for; subject nevertheless to the
rents, terms, covenants, conditions, reservations and provisions
in the Ground Leases;

PROVIDED, HOWEVER, these presents are upon the express
condition that, if Mortgagor shall well and truly pay to
Mortgagee the Debt at the time and in the manner provided in the
indenture, the Note, the Other Security Documents and this
Mortgage and shall well and truly abide by and comply with each
and every covenant and condition set forth herein, in the Note,
in the Other Security Documents, and in the Indenture, these
presents and the estate hereby granted shall cease, terminate and
be void,

a%D Mortgagor represents and warrants to and covenants
and agrees wl)ith Mortgagee as follows:

PART 1
Provisions of General Application

1. Payment of Debt, Mortgagor will pay the Debt at
the time and in the manner provided in the Note, the Indenture,
the Other Security Documépis and in this Mortgage, and in default
thereof, Mortgagee shall have the power to sell any and all of
the Mortgaged Property accorcing to law.

2, Warranty of Title., Mortgagor warrants that
Mortgagor has good title to the Muricaged Property and has the
full power and authority to mortgage, jive, grant, bargain, sell,
alien, enfeoff, convey, confirm, pledgz, assign and hypothecate
the same as contemplated hereunder, und:r the Indenture and the
Other Security Documents (hereinafter defined). Mortgagor
possesses, subject to the Permitted Encumbraices {as defined in
the Indenture), (i) an unencumbered fee estate in the Fee Parcels
and the Improvements thereon and {ii) an unencunscred leasehold
estate in the Leasehold Parcels and the fee and/or(leasehold
estate in the Improvements thereon created by and pursuant to the
provisions of the Ground Leases, and represents that'. it owns the
Mortgaged Property free and clear of all liens, encumbraices and
charges whatsoever except for the Permitted Encumbrances. In
addition, Mortgagor represents and warrants that subject (g ihe
matters set forth in Exhibit D annexed hereto (a) the Ground
Leases are in full force and effect and have not been modified or
amended in any manner whatsoever, (b) there are no material
defaults under any Ground Lease and no event has occurred, which
but for the passage of time, or notice, or both, would constitute
a material default under any Ground Lease, (c) all rents,
additional rents and other sums currently due and payable under
the Ground Leases have been paid in full (except for any Taxes
[hereinafter defined] which may be due, but are not delinguent}),
and (d) neither Mortgagor nor the lessors under the Ground Leases
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have commenced any action or given or received any notice for the
purpose of terminating any Ground Lease. Mortgagor shall forever
warrant, defend and preserve such title and the validity and
priority of the lien of this Mortgage and shall forever warrant
and defend the same to Mortgagee against the claims of all
persons whomsoever, cother than those arising from Permitted

Encumbrances.

3. Insurance. (a) Mortgagor shall at its own expense
at all times maintain or cause to be maintained on each Parcel of
the Mortgaged Property: (1) comprehensive general liability
insurance, including umbrella liability insurance, covering all
claime! for bodily injury, including death, and property damage
occurripg on, in or about each Parcel in an amount not less than
$5,000,000.00 combined single limit per person and $5,000,000.00
per occurrznze for personal injury, bodily injury and property
damage. The policy limits of such insurance shall be increased,
if necessary, from time to time to reflect what a reasonably
prudent owner of kbuildings or improvements similar in type and
locality to such Paicel would carry. During any period of
substantial alteravions or improvements in, on or to each Parcel,
the Mortgagor will cause\the comprehensive general liability
insurance, including uwbrella liability insuvrance, to be endorsed
to provide owners' and centractors' protective liability
coverage, including completed operations liability coverage; (2)
physical damage insurance covering the Improvements-and Equipment
for loss or damages resulting %rom the perils of fire, lightning
and such other risks and hazards(as are provided under the
current standard "Extended Coverage Zndorsement” and vandalism
and malicious mischief coverage for 7160% of the replacement value
of the Improvements and Eguipment on & stipulated and agreed-
amount basis with the insurer; (3) if any. lParcel is in an area
identified as a flood hazard area by the 3decretary of Housing and
Urban Development, flcood insurance in an amount equal to the
lesser of the full replacement value of the Improvements and
Equipment or the maximum amount available at subsidized rates
under the federal flocd insurance program; and {4) insurance
against business interruption and rental loss together with
insurance against such other risks, hazards, casualtiss or
contingencies as shall then be commonly carried by prudeént owners
of buildings or improvements in the locality of such Parcel
similar in character, construction, use and occupancy to tne
Improvements and Equipment constituting a part of such Parcel,
Mortgagor shall pay the premiums for such insurance (the
"Insurance Premiums") as the same shall become due and payable.
The policies of insurance {each, a "Policy" and collectively, the
"Policies") shall be issued by insurers of recegnized
responsibility, having a Best's rating of "B+" or better. Each
Policy (other than liability Policies) shall contain the standard
New York mortgagee non-contribution clause naming Mortgagee as
the person to which all payments made by such insurance company
shall be paid, provided however, in the event payments under any
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Policy are to be paid to a lessor under a Ground Lease, such a
provision shall not constitute a default hereunder. Each
liability Policy shall name Mortgagee as an additional insured
thereunder, No Policy shall be subject to a deductible in excess
of §250,000.00. Mortgagor shall deliver the Policies or
certified copies thereof tc Mortgagee. Not later than forty five
(45) days prior to the expiration date of each of the Policies,
Mortgagor will deliver to Mortgagee satisfactory evidence of the
renewal of each of the Policies together with any replacement
Policies, or certified copies thereof. 1If the Mortgagee shall by
any manner acquire the title or estate of the Mortgagor in or to
any portion of the Mortgaged Property, it shall thereupon become
the s0le and absolute owner of all Policies affecting and to the
extent zprlicable to such porticon of the Mortgaged Property held
by or required hereunder to be delivered to the Mortgagee, with
the sole rigrt to collect and retain all unearned premiums
thereon subject . to such right reserved by the lessor under any
Ground Lease in‘such Ground Lease; and the Mortgagor shall be
entitled only toa credit in reduction of the then outstanding
indebtedness securc¢d hereby in the amount of the short rate
cancellation refund.” The Mortgagor agrees, immediately upon
demand, to execute and deliver such assignments or other
authorizations or instrurients as may be necessary or desirable to
effectuate the foregoing. (Esch Policy of property insurance
shall provide that the insurec:i thereunder agrees to waive any and
all subregation rights against ‘ortgagee. Each Policy shall
provide that no cancellation, evniration, material change or
reduction thereof shall be effective until at least thirty (30)
days after receipt by Mortgagee of wiitten notice thereof. No
Policy shall be invalidated by any act Lf Mortgagor or Mortgagee,
nor by foreclosure or other proceedings relating to the Parcel
nor by a change in title or ownership of tle\Parcel cor any
portion thereof or interest therein. The :reouirements set forth
in this subparagraph 3{a) shall be hereinafter referred to as the
"Insurance Reguirements™,

{(b) If any Parcel shall be damaged o>r destroyed,
in whole or in part, by fire or other casualty, and tne
reasonable cost to repair such damaged Parcel (a "Damayed
Parcel") shall exceed the lesser of (i) $200,000.00 and {ii) ten
percent (10%) of the Release Price (as defined in the Ind¢nture)
for such Damaged Parcel (the "Insurance Threshold") Mortgagar
shall give prompt notice thereof to Mortgagee. Mortgagor shall
have the option to (1) release such Damaged Parcel from the lien
of this Mortgage upon payment by Mortgagor of a sum equal to the
Property Default Cure Price (hereinafter defined) applicable for
such Damaged Parcel to be calculated immediately prior tc such
casualty together with all Release Expenses {hereinafter
defined), (2) within thirty (30) days of the date of such
casualty, substitute additional property having a then fair
market value equal to or greater than the fair market value of
the Damaged Parcel immediately prior to such damage as a
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Substitute Parcel (as defined in the Indenture} pursuant to
Section 3.03 of the Indenture, provided Mortgagor complies with
all of the terms and conditions of the Indenture; and upon the
completion of all such actions required by the Indenture
regarding such substitution and payment of all Release Expenses
by Mortgagor, Mortgagee shall release such Damaged Parcel from
the lien of this Mortgage, (3) within thirty (30) days of the
date of such casualty, substitute a Letter of Credit (as defined
in the Indenture) in an amount equal to the greater of (i) the
appraised value of such Damaged Parcel at the time of its
inclusion as a portion of the Mortgaged Property and (ii) the
fair market value of the Damaged Parcel immediately prior to such
damage; and upon such substitution and payment of all Release
Expenses hy Mortgagor the Damaged Parcel shall be released from
the lien'of the Mortgage, or (4) commence Restoration (herein-
after definzd), 1In the event the reasonable cost to repair a
Damaged Parcel shall be less than the Insurance Threshold, the
proceeds from 2ay Policy may be payable directly to Mortgagor in
trust who shall ‘apply such funds to Restoration, and who may,
following the completion of such Restoration, retain any excess

proceeds.

{c) Subjecr. to the provisions of any applicable
Ground Lease, in the event Mortgagor elects, or is reguired to
commence Restoration, the nev-amount of all insurance proceeds
received by Mortgagee with respect to such damage or destruction,
after deduction of the reasonable rnosts and expenses incurred hy
Mortgagee in collecting the same (ihie "Net Proceeds") shall be
disbursed by Mortgagee in accordancs with the terms and
conditions set forth herein to pay fo: ‘the costs and expenses of
the Restoration (hereinafter defined) piavided (i) no Event of
Default {(hereinafter defined) has occurre¢ and remains uncured
under this Mortgage, the Note, the Indentura or any of the Other
Security Documents, (ii) Mortgagor proceeds promptly after the
insurance claims are settled with the restoratdioun, replacement,
rebuilding or repair of the Damaged Parcel as nearly as possible
to the condition the Damaged Parcel was in immediately prior to
such fire or other casualty (the "Restoration"), (iil) the plans
and specifications (the "Plans") for the Restoration Lave-been
delivered to the Mortgagee, {iv) the Restoration shall we done in
compliance with all applicable laws, rules and regqulations, (v)
all reasonable costs and expenses incurred by Mortgagee in
connection with making the Net Proceeds available for the
Restoration of the Damaged Parcel including, without limitation,
counsel fees and inspecting engineer fees incurred by Mortgagee,
shall be paid by Mortgagor and {vi) the Restoration shall be
permitted under and be conducted in accordance with the
provisions of any other instrument to which Mortgagor is subject,
including without limitation, the Ground Leases and REAs (as
hereinafter defined), and shall not constitute a default

thereunder.
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{d) The Net Proceeds shall be held by Mortgagee in
an interest bearing account and shall be paid by Mortgagee to, or
as directed by, Mortgagor from time to time during the course of
the Restoration, upon receipt by Mortgagee of the following:

1. an Officer's Certificate {as defined in the Indenture),
dated not more than 30 days prior to the date of the application
for the withdrawal and payment of such Net Proceeds setting

forth:

(A} that expenditures have been made, or costs
incurred, by the Mortgagor in a specified amount for the
putpose of making certain repairs, rebuildings and
replacements, which shall be briefly described, and setting
fortn) the amount of any such expenditures or costs for the
acquisition of a major item of property, which shall be
separac:ly specified, in replacement of any destroyed or

damaged picperty;

{B) thabt-no part of such expenditures or costs has
been or is belyg made the basis for any previous
application;

{(C} that there iz no outstanding indebtedness, other
than costs for which payment is being reguested, known to
Mortgagor, after due inquiryv, for the purchase price or
construction of such repalrs, rebuildings or replacements,
or for labor, wages, materizis or supplies in connection
with the making thereof, which, if unpaid, might become the
basis of a vendor's, mechanics', Jlaborers', materialmen's,
statutory or other similar lien vpnn any of such repairs,
rebuildings or replacements, which lien might, in the
opinion of the signers of such certilicate, materially
impair the security afforded by such repairs, rebuildings or

replacements;

(D} that no Event of Default exists under this
Mortgage, the Note, the Indenture or the Other Security

Documents;
) w
(E) that no part of such Net Proceeds has been, or is @
!’ required to be, set aside pursuant to the terms of the gf
Indenture; and =
n
{F) that all conditions precedent herein and in the gg

Indenture relating to such withdrawal and payment have been
complied with; and

2, An Engineer's Certificate, (as such term is defined in
the Indenture) dated not more than 30 days prier to the date of
the related application, stating, in the opinion of the signer,
{a) that the Restoration has been performed to date substantially
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in accordance with the Plans, [b) that the balance of the
proceeds held by Mortgagee are sufficient to complete the
Restoration, and (c) an estimate as to the cost of such

completion; and

3. an endorsement to the title policy for the Damaged
Parcel insuring the first lien of this Mortgage stating:

(&) that the Mortgager has acquired, or upon payment
of the costs to be paid as requested will acqguire, title to
such repairs, rebuildings and replacements at least
equivalent to its title to the property destroyed or

fanaged;

(B) that the Mortgagor's right, title and interest in
and t0. such repairs, rebuildings and replacements are
subject to the lien of this Mortgage; and

(C} _that neither the Damaged Parcel nor any part
thereof is sublent to any recorded vendor's, mechanics',
laborers', matecialmen's, statutory or other similar lien
upcn any such repairs, rebuildings or replacements.

Upen compliance with the foregoing provisions of this
paragraph 3, Mortgagee shail pay on Company Reguest {as defined
in the Indenture) an amount of Wet Proceeds of the character
aforesaid egqual to the amount af the expenditures or costs stated
in such Officers’' Certificate; P3PVIDED, HOWEVER, that, in the
event the Engineer's estimate of thz cost to complete the
Restoration exceeds the Net Proceeds available for such
Restoration, prior to any disbursemenc of funds hereunder,

Mortgagor shall deposit such deficiency with Mortgagee.

(e) The excess, if any, of tae Net Proceeds after
payment to Mortgagor as provided herein shall bz applied by
Mortgagee in accordance with the Indenture,

{£) In the event Mortgagor elects t¢ rrlease a
Damaged Parcel pursuant to subparagraphs 3(b)(l), 3(ujfi} or
3{b)(3) above, upon such release, and upon the payment 0ol all
costs and expenses in respect of each release, including bet not
limited to Mortgagee's reasocnable attorney's fees and
disbursements, appraisal fees and title charges (collectively,
the "Release Expenses”), Mortgagee shall deliver to Mortgagor any
Net Proceeds held by Mortgagee with respect to such Damaged
Parcel, together with any interest earned thereon.

{g) Subject to the provisions of any applicabile
Ground Lease, if, while any insurance proceeds are being held by

the Mortgagee, the Mortgagee shall be or become entitled to
accelerate the Debt, then and in such event the Mortgagee shall
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be entitled to apply all such insurance proceeds in reduction of
the Debt.

4, Payment of Taxes, etc. (a) Mortgagor shall pay
all taxes, assessments, water rates and sewer rents, now or
hereafter levied or assessed or imposed against the Mortgaged
Property or any part thereof or any taxes in the nature of real
estate taxes or assessments, water rates and sewer rents now or
hereafter levied or assessed or imposed against Mortgagor (the
npaxes") and all ground rents, maintenance charges, permit,
inspection and license fees, other governmental impositions, and
other charges, including without limitation vault charges and
license fees for the use of vaults, chutes and similar areas
adjoining the Premises, now or hereafter levied or assessed or
imposed- anainst the Mortgaged Property or any part thereof [the
*Other Chac¢oes") prior to the imposition of any fine, penalty,
further incerast or cost. Mortgagor will deliver to Mortgagee,
promptly upon Mortgagee's request, evidence satisfactery to
Mortgagee that ihe Taxes and Other Charges have been so paid or
are not then delinguent. Mortgagor shall not suffer and shall
promptly cause to he raid and discharged any lien or charge
whatsoever which may be.or become a lien or charge against the
Mortgaged Property, and shall promptly pay for all utility
services provided to theMortgaged Property.

(b} Notwithstandinc anything to the contrary contained
in {a) above, after prior written notice to Mortgagee, Mortgagor,
at its own expense, may contest-hy appropriate legal proceeding,
promptly initiated and conducted iin-qgood faith and with due
diligence, the amount or validity c¢r application in whole or in
part of any of the Taxes and/or Other/Caarges, (provided however
no notice shall have been necessary if ficrtgagor pays such Taxes
and/or Other Charges prior to the attachment,of any interest or
penalties thereon) provided that (i) no Event’ of Default exists
under the Note, this Mortgage, the Indenture(c: the Other
Security Documents, (ii) in the event Mortgago: ias not
previously paid such Taxes and/or Other Charges prior to the
attachment of any interest or penalties thereon, stuch proceeding
shall suspend the collection of the Taxes and/or Other Zharges
from Mortgagor and from the Mortgaged Property, (11i) such
proceeding shall be permitted under and be conducted in
accordance with the provisions of any other instrument to.which
Mortgagor is subject including, without limitation, the Ground
Leases and the REAs, and shall not constitute a default
thereunder, [iv) neither the Mortgaged Property nor any part
therecf or interest therein will be in danger of being sold,
forfeited, terminated, cancelled or lost, and {v) in the event
Mortgagor has not previously paid such Taxes and/or Other Charges
prior to the attachment of any interest or penalties thereon,
Mortgagor shall have deposited with Mortgagee an amount equal to
115% of the amount of the Taxes and/or Other Charges together
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with all interest and penalties thereon to insure the payment of
any such Taxes and/or Other Charges,

5. BEscrow Fund. (a) Mortgagor shall, following (i}
any Event of Default arising out of Mortgagor's failure to timely
pay Taxes or Insurance Premiums or (il) following any cther Event
of Default which is continuing, upon the request of Mortgagee,
subject to Mortgagor's obligation to pay the same to a lessor
under a Ground Lease, pay to Mortgagee on the first day of each
calendar month, commencing on the first day of the first calendar
month following such request (1) one-twelfth of an amount which
would be sufficient to pay the Taxes payable, or estimated by
Mortgngee to be payable, during the next ensuing twelve (12)
months aad {2) one-twelfth of an amount which would be sufficient
to pay the Insurance Premiums due for the renewal of the coverage
afforded by the Policies upon the expiration therecf (said
amounts in (1) _and (2) above hereinafter called the "Escrow
Fund"). Providsd however, in the event Mortgagor has not failed
to pay Taxes or /[Insurance Premiums for more than five (5)
Parcels, and no Evant of Default exists, Mortgagee shall only
escrow for Taxes or Insurance for the Parcels affected by
Mortgagor's failure to 'timely pay such Taxes or Insurance
Premiums. The Escrow fupd and the payments of interest or
principal or both, payablc-pursuant to the Note shall be added
together and shall be paid-as an aggregate sum by Mortgagor to
Mortgagee. Mortgagor hereby pledges to Mortgagee any and all
monies now or hereafter deposiced in the Escrow Fund as
additional security for the paymen) of the Debt. Mortgagee will
apply the Escrow Fund to payments of Taxes and Insurance Premiums
required to be made by Mortgagor pursiant to paragraphs 3 and 4
hereof, If the amount of the Escrow Furd shall exceed the
amounts due for Taxes and Insurance Premiums pursuant to
paragraphs 3 and 4 hereof, Mortgagee shall crzdit such excess
against future payments to be made to the Egecrow Fund. In
allocating such excess, Mcrtgagee may deal wilh the person shown
on the records of Mortgagee to be the owner of <¢he’Mortgaged
Property. If the Escrow Fund is not sufficient to pay the items
set forth in (1) and (2) above, Mertgagor shall prommciy pay to
Mortgagee, upon demand, an amount which Mortgagee shall cstimate
as sufficient to make up the deficiency. Upon the occurrence of
an Event of Default, Mortgagee may apply any sums then present in
the Escrow Fund to the payment of the following items in ary
order in its uncontrolled discretion:

(i} Taxes and Other Charges;

(ii) Insurance Premiums;

Advances made by Mortgagee pursuant to the terms
of this Mortgage;
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(iv) Interest on the unpaid principal balance of the
Note;

(v) Amortization of the unpaid principal balance of
the Note; and

All other sums payable pursuant to the Note, this
Mortgage, the Indenture and the Other Security
Documents,  including without limitation advances
made by Mortgagee pursuant to the terms of this
Mortgage.

Provided however, Mortgagee may not apply the Escrow Fund to
items (iv), (v) and {(vi) prior to the acceleration of the
indebtednees secured hereunder. Until expended or applied as
above provined, any amounts in the Escrow Fund shall constitute
additional cecnrity for the Debt. The Escrow Fund shall be held
by Mortgagee 1p an interest bearing account and shall not be
commingled with/uther monies held by Mortgagee,

(b} Compliance by Mortgagor with any provisions of the
Ground Leases relatin¢ to the deposit of funds by Mortgagor for
the payment of all taxes, assessments, water and sewer rents
and/or insurance premiums shall constitute compliance with
paragraph 5(a) to the extent such Ground Lease provisions cover
each of said items; provided thai Mortgagor shall in any event be
reguired to deliver to Mertgagee 2vidence of such payments and

receipted bills for all such itenme.

6. Condemnation. (a) Morigagor shall (i) give
Mortgagee immediate notice of commencement or following the
receipt of notice by the appropriate public por gquasi-public
authority, the pending commencement, of any zondemnation or
eminent domain proceeding and (ii) deliver tO dortgagee copies of
any and all papers served in connection with suria proceedings.
Notwithstanding any taking by any public or quasi-public
authority through eminent domain or otherwise, Moslgagor shall
continue to pay the Debt at the time and in the mann2r provided
in the Note, this Mortgage and the Indenture and the teot shall
not be reduced until any award or payment therefor shalli pave
been actually received and applied by Mortgagee to the discharge
of the Debt. Mortgagee shall not be limited to receiving the
interest paid on the award by the condemning authority but shall
be entitled to receive out of the award interest at the rate or
rates provided herein and in the Note. Any award or payment by
the condemning authority exceeding the Condemnation Threshold
(hereinafter defined) shall be made to Mortgagee, who shall have
the right to participate in any condemnation proceedings, by the
counsel of its choice.

(b) Subject to the provisions of any applicable
Ground Lease, if any portion of a Parcel is condemned or
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otherwise the subject of an eminent domain proceeding (a “"Taken
Parcel”™) and the reasonable cost to repair such Taken Parcel
shall exceed the lesser of (i) $200,000.00 and (ii) ten percent
(10%) of the Release Price for such Parcel (the "Condemnation
Threshcld"), Mortgagor shall have the option to (1) release such
Taken Parcel from the lien of this Mortgage upon payment by
Mortgagor of an amount equal to the Property Default Cure Price
applicable for such Taken Parcel to be calculated immediately
prior to such taking, together with all Release Expenses, (2}
within thirty (30) days of the date of such taking, substitute
additional property having a then fair market value equal to or
greater . than the fair market value of the Taken Parcel
immediately prior to such taking as & Substitute Parcel pursuant
to Secticn 3.03 of the Indenture, provided Mortgagor complies
with all erf-the terms and conditions of the Indenture; and upon
the compleévinn of all such actions required by the Indenture
regarding such substitution and payment of all Release Expenses
by Mortgagor, Mortgagee shall release such Taken Parcel from the
lien of this Moicgace, (3) within thirty (30) days of the date of
such taking substituce a Letter of Credit in an amount equal to
the greater of (i) tne appraised value of such Taken Parcel at
the time of its inclustion as & portion of the Mortgaged Property,
and (ii) the fair market(vilue of the Taken Parcel immediately
prior to such taking; and upon such substitution and payment of
all Release Expenses by Mortc¢agor, the Taken Parcel shall be
released from the lien of this Mortgage, or (4) commence
Condemnation Restoration (hereinalter defined). In the event the
reasonable cost to restore a Taken Farcel shall be less than the
Condemnation Threshold, any condemnataion award may be payable
directly to Mortgagor in trust, who siiall apply such funds to
Condemnation Restoration, and who may,.Zcollowing the completion
of such Condemnation Restoration retain ary excess proceeds.

(¢) Subject to the provisions of any-anplicable Ground
Lease, in the event Mortgagor elects, or is regpeired to commence
Condemnation Restoration, then the net amount of all awards and
payments received by Mortgagee with respect to such tating, after
deduction of Mortgagee's reasonable costs and expenses ur
collecting the same (hereinafter referred to as the "Net award"),
shall be disbursed by Mortgagee to pay for the costs and eapenses
of the Condemnation Restoration, provided (i) an Event of Dcfault
is not continuing under this Mortgage, the Note, the Indenture or
any of the Other Security Documents, (ii) Mortgagor proceeds
promptly after the making of any award or payment for such taking
with the restoration, replacement, rebuilding or repair of the
Taken Parcel as nearly as possible to the condition the Taken
Parcel was in immediately prior to such taking (the "Condemnation
Restoration”), (iii) no Leases (including the Ground Leases) or
REAs are terminated as a result of such taking, (iv) the
Condemnation Restoration shall be done in compliance with all
appllcable laws, rules and regulations, and in accordance with
the provisions of any other instrument to which Mortgagor -is
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subject, including without limitations, the Ground Leases and the
REAs and shall not constitute a default thereunder, (v) a set of
plans and specifications in connection with the Condemnation
Restoration shall be submitted to Mortgagee, (vi) Mortgagor shall
have reimbursed Mortgagee for all costs and expenses incurred by
Mortgagee in connection with making the Net Award available for
the Condemnation Restoration of the Taken Parcel, including,
without limitation, counsel fees, inspecting englneer fees and
appralsal fees incurred by Mortgagee, and (vii) in the reasonable
opinion of Mortgagee the Condemnation Restoration of the Taken
Parcel is economically feasible,

{d} The Net Award shall be held by Mortgagee in an
interes! bearing account and shall be paid by Mortgagee to, or as
directed by, Mortgager from time to time during the course of the
Condemnaticn Restoration, upon receipt of:

1. An Officer's Certificate dated not more than 30 days
prior to the dacz of the application for the withdrawal and
payment of such/wet Award setting forth:

(R) that exr=nditures have been made, or costs
incurred, by the Moitgagor in a specified amount for the
purpose of making certain repairs, rebuildings and
replacements, which gn7ll be briefly described, and setting
forth the amount of any such expenditures or costs for the
acqguisition of a major itsm pof property, which shall be
separately specified, in replacement of any taken or damaged

property;

(B) that there is no outstanding indebtedness, other
than costs for which payment is beliiig requested, knownh to
Mortgagor, after due inquiry, for the purchase price or
construction of such repairs, rebuildings or replacements,
or for labor, wages, materials or suppl.es-in connection
with the making thereof, which, if unpaid, might become the
basis of a vendor’'s, mechanics', laborers’, materialmen's,
statutory or other similar lien upon any of such-repairs,
rebuildings or replacements, which lien might, in_the
opinion of the signers of such certificate, materiaily
impair the security afforded by such repairs, rebuildings or
replacements;

{C) that no Event of Default exists under this
Mortgage, the Note, the Indenture, or the Other Security
Documents;

{D} that no part of such Net Award has been, or is
required to be, set aside pursuant to the terms of the
Indenture;
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(E} that the appraised value of the Taken Parcel on
the date this Mortgage was granted was less than or equal to
the sum of (i) the appraised value of the Taken Parcel
pursuant to the appraisal referred to in subsection 2 below
and (ii) the amount of the Net Award remaining (after the
deduction of the estimated cost to complete the Condemnation
Restoration, as set forth in the Engineer's Certificate
referred to in subparagraph 3 below) to be applied by the
Mortgagee for the partial redemption of the Note pursuant to
Section 4.04B of the Indenture; and

(Fy that all conditions precedent herein and in the
irdenture relating to such withdrawal and payment have been

comnlied with; and

2. »o appraisal of the Taken Parcel after the Condemnation
Restoration is.complete, prepared by an Appraiser (as defined in
the Indenture), /and

3. An Enginert's Certificate, dated not more than 30 days
prior to the date ol the related application, stating, in the
opinion of the signer| {a) that the Condemnation Restoration has
been performed to date substantially in accordance with the plans
and specifications deliveled . in connection therewith (b} that the
balance of the Net Award heid by the Mortgagee is sufficient to
complete the Condemnation Resturation and (¢) an estimate of such

cost of the completion; and

4. An endorsenment to the tirle policy for the Taken Parcel
insuring the first lien of this Mortgase stating:

(A) that the Mortgagor has acguived, or upon payment
of the costs to be paid as reguested will acquire, title to
such repairs, rebuildings and replacements at least
equivalent to its title to the property taken or damaged;

(B) that the Mortgagor's right, title ‘and interest in
and to such repairs, rebuildings and replacementcs are
subject to the lien of this Mortgage; and

(C) that neither the Taken Parcel, nor any pait
thereof is subject to any recorded vendor's, mechanics,
laborers', materialmen's, statutory or other similar lien
upon any such repairs rebuildings or replacements.

Upon compliance with the foregoing provisions of this
Paragraph 6, Mortgagee shall pay on Company Reguest an amount of
Net Award of the character aforesaid egual to the amount of the
expenditures or costs stated in such Officer's Certificate;
PROVIDED, HOWEVER, that. in the event the Engineer's estimate of
the cost to complete the Condemnation Restoration exceeds the Net
Award available for such Condemnation Restoration, prior to any
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dishursement of funds hereunder, Mortgagbr shall deposit such
deficiency with Mortgagee.

{e) If any Taken Parcel is sold through
foreclosure, 2 deed in lieu of foreclosure or otherwise in
connection with the exercise of a remedy available to Mortgagee
hereunder, prior te the receipt by Mortgagee ¢f such award or
payment, Mortgagee shall have the right, whether or rot a
deficiency judgment on the Note shall have been sought, recovered
or denied, to receive such award or payment or 2 portion thereof
sufficient to pay the Debt, whichever is less. Mortgagor shall
file and prosecute its claim or eclaims £or any such award or
payment 'in good faith and with due diligence and cause the same
to be cnilected and paid over to Mortgagee, and Mortgagor hereby
irrevocanly authorizes and empowers Mortgagee, in the name of
Mortgagor/or otherwise, to collect and receipt for any such award
or payment and.to file and prosecute such claim or claims, and
although it is oiereby expressly agreed that the same shall not be
necessary in any-event, Mortgagor shall upon demand Of Mortgagee
make, execute and deliver any and all assignments and other
instruments sufficient for the purpose of aszsigning any such
award or payment to Mcrtgagee, free and clear of any encumbrances
of any kind or nature winausoever.

(£) The excens, if any, of the Net Award after
payment to Mortgagor as provided herein shall be applied by
Mortgagee in accordance with the Tndenture.

fg) In the event Morrtqageor slects to release a
Taken Parcel pursuent to subparagraphs é(bj{l;, 6{b)(2} or
6{bj(3) above, upen such release, and upsn the payment of the
Release Expenses, Mortgagee shall deliver to Mortgagor any
portion of the Net Award neld by Mortgagec with respect to such
Taken Parcel, together with any interest earsed thereon.

th) Subject to the provisions of any applicable
Ground Lease, if, wnile any portion of the Net Award is being
held by the Mortgagee, the Mortgagee shall be or begome entitled
to accelerate the Debt, then and in such event the Merrgrgee
shall be entitled to apply such Net Award in reduction f the

Debt.

7. Leases and Rents. (a) Mortgagee is hereby granted
and assigned by Mortgagor the right to enter any Parcel for the
purpose of enforcing its interest in the Leases and the Rents,
this Mortgage constituting & present, absclute assignment of the
Leases and the Rents. Nevertheless, subject to the terms of this
paragraph 7, Mortgagee grants to Mortgagor a revocable license to
operate and manage each Parcel and to collect the Rents. Upon or
at any time after the occurrence of an Event of Default which is
gontinuing, the license granted to Mortgagor herein may be
revoked by Mortgagee, ang Mortgagee may enter upon any Parcel,

-16-
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and collect, retain and apply the Rents toward péyment of the
Debt in accordance with the terms of the Note and the Indenture,

{b) Upon request, Mortgagor shall furnish Mortgagee
with executed copies of all Leases, 1In addition, all renewals of
Leases and all Leases entered into after the date hereof shall
provide for rental rates comparable to existing local market
rates and shall be arms-length transactions, provided however
with regard to existing leases which currently provide for
renewal rights, the rental rates for the Leases as renewed shall
constitute existing local market rates for the purposes of this
paragraph 7. Mortgagor shall not enter into any Lease which
would cause Mortgagor to operate a) a retail facility contalnlng
less tha:n 44,000 sguare feet on a Parcel, or b) Parcels, which in
the aggrngute do not contain retail facilities averaging at least
47,000 squarz feet {a retail facility containing 44,000 sguare
feet or more is hereinafter referred to as a "Facility") on any
Parcel without the prior written approval of Mortgagee; provided
however, in the i~ase of a Parcel where Mcrtgagor has ceased
operating a Facility, but Mortgagor has not defaulted in the
performance of its obiigations under this paragraph 7, Mortgagor
may enter into any Leaset of less than 20,000 square feet each
without the prior writver-approval of Mortgagee, All Leases
entered into after the dets hereof shall provide that they are
subordinate to this Mortgage /and that the lessee agrees to attorn
to Mortgagee. Mortgager {i) sh22l observe and perform all the
obligations imposed upon the lessor under the Leases and shall
not do or permit to be done anytliing to impair the value of the
Leases as security for the Debt; (1i). shall promptly send copies
to Mortgagee of all notices of defaulr which Mortgagor shall send
or receive thereunder; (iii} shall use its best efforts to
enforce all of the material terms, covenantz and conditions
contained in the Leases upon the part of the lessee thereunder to
be observed or performed, short of terminaticn thereof; {iv}
shall not collect any of the Rents more than vue (1) month in
advance (provided however, this clause shall not prohibit
Mortgagor from collecting rent from Leases which Mortgagor, in
the ordinary course of business, consistent with pasc¢ practices,
collects, quarterly, semi-annually or annually):; (v} <gbzil not
execute any other assignment of lessor's interest in any of the
Leases or the Rents; (vi) shall not alter, amend, supplenent,
modify or change the terms of any Leases in any material raspect
{it being agreed that a modification of a lease which provided
for the payment of rent in monthly installments, to any
ingtallment interval longer than one month shall constitute a
material modification) without the priocr written consent of
Mortgagee, or cancel or terminate any of the Leases or accept a
surrender thereof or convey or transfer or suffer or permit a
conveyance or transfer of any Parcel or of any porticn thereof or
interest therein so as to effect a merger of the estates and
rights of, or a termination or diminution of the obligations of,
any lessees thereunder; (vii) shall not alter, modify or change
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the terms of any guaranty of any Lease in any material respect or
cancel or terminate such guaranty without the prior written
consent of Mortgagee; (viii) shall not consent to any assignment
of or subletting under the Leases not in accordance with their
terms, without the prior written consent of Mortgagee; and (ix)
shall execute and deliver at the request of Mortgagee all such
further assurances, confirmations and assignments in connection
with the Mortgaged Property as Mortgagee shall from time to time
require. Notwithstanding the foregoing provisions, with respect
to Parcels where Mortgager is operating a Facility, Mortgagor may
modify, amend, supplement, cancel or accept the termination of
any Lease, or modify, amend, supplement, cancel or terminate any
guaranty of any Lease in the ordinary course of business in a
mannher consistent with past practices. In addition, with respect
to Parcels where Mortgagor is cperating a Facility, Mortgagor may
enter int<s Leases of less than 20,000 square feet each without
the prior wiiiten approval of Mortgagee, provided such Leases
conform to the cequirements set forth in this paragraph 7.

(c} Morcvagee shall grant non-disturbance to any
tenant, provided tiip’ proposed Lease is otherwise in compliance
with the requirements of this paragraph 7 and the proposed Lease

provides:

1) there shali-r= no offsets binding on the Mortgagee
against the paymant of rent;

2) there shall be no provisions for “stepdowns" or

reductions in base cent over the term of the
Lease;

the tenant shall have 1o option to purchase or
right of first refusal with respect to the sale of

the Parcel subject to the Leate;

there shall be no free rent at tre end of the
Lease term;

no usé shall be permitted which does nal. comply
with any existing certificate of occupansy;

the tenant shall be reguired to provide Morigigee
with an estoppel certificate upon the reasonable
request of Mortgagor or Mortgagee;

the term shall be for at least five (5) yeérs;

no structural alterations shall be permitted which
would adversely affect (i) the outside appearance
of the Improvements; (ii) the strength and
structural integrity of the Improvements; (iii}
any part of the Improvements other than the space
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demised under the Lease; and (iv) the proper
functioning of the mechanical, electrical,
sanitary, plumbing and other service systems;

the Lease shall be subordinate to the Mortgage and
the tenant shall agree to attorn to Mortgagee in
the event Mortgagee acguires title to the
Mortgaged Property;

the tenant shall not be released from personal
ligbility in the event of an assignment cor
sublease of the Lease;

neither Mortgagor nor tenant shall have the right
to cancel the Lease except in the event of a
default under the Lease or the failure to satisfy
a condition requiring the completion of tenant
£inish work by a date designated in the Lease;

neither Mortgagee nor anyone claiming under
Moricagee shall be liable for any act or omission
of any/prior landlord (including, without
limitation, the then defaulting landlord);

neither Moricagee nor anyone claiming under
Mortgagee shell he subject to any offsets or
defenses which 'such tenant may have against any
prior landlord ({including, without limitation, the
then defaulting lardlord);

neither Mortgagee nor anyone claiming under
Mortgagee shall be bound byv-any payment of rent
which such tenant might have raid for more than
the current month or other customary rental period
to any prior landlord {includirg, without
limitation, the then defaulting . andlord) other
than security deposits and any other amounts
deposited with any prior landlerd (including,
without limitation, the then defaulting Zandlord)
or Mortgagee in connection with the paymert of
insurance premiums, real property taxes and
assessments and other similar charges or exjenses;

JE06

neither Mortgagee nor anyone claiming under
Mortgagee shall be bound by any covenant to
undertake or complete any construction of the
premises or any portion thereof demised by such
Lease,

’:—'{;‘3
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8. Maintenance of Mortgaged Property. (a) Mortgagor
covenants and agrees that it shall not commit or permit waste on
any Parcel and shall maintain each Parcel at its own expense in a
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first class condition and state of repair so that each of the
same shall meet or surpass the normal standards in the general
areas of each respective Parcel set by buildings of similar type,
age and function for atkractiveness of appearance, cleanliness
and general soundness of condition, but in no event less than the
current standard for each Parcel. The Improvements shall not be
removed, demolished or materially altered except for such
alterations which do not reduce the value of the Improvements as
security for the Debt. Mortgagor shall promptly comply with all
present and future laws, administrative and judicial orders,
ordinances, statutes, rules, regulations and reguirements of all
governmental authorities and all orders, rules and regulations of
the YNational or Local Board of Fire Underwriters or any other
body or nodies exercising similar functions affecting the
Mortgaged Property or any portion thereof, or the use thereof
{each, a- “legal Reguirement® and collectively, the "Legal
Requirements'™), except for such non-compliance as is not likely
to have a mate:zyal adverse effect on any Parcel as security for
the Debt. Excegt as otherwise provided herein, Mortgagor shall
promptly repair, feplace or rebuild any part of any Parcel which
may be destroyed by any casualty, or become damaged, worn or
dilapidated or which hay be affected by any proceeding of the
character referred to L1 haragraph & hereof and shall complete
and pay for any structure a:-any time in the process of
construction or repair on eecnn Parcel. Mortgagor shall not
initiate, join in, acquiesce i, 0r consent to any change in any
private restrictive covenant, zoring law or other public or
private restriction, limiting or 4sfining the uses which may be
made of the Mortgaged Property or 24y part thereof which
adversely affects the value of any Pariel as security for the
Debt. Except as otherwise specified lr-paragraphs 33 and 34
herein, Mortgagor represents and warrants that the Parcels are
currently in compliance with the Legal Reguicements, except for
such non-compliance which is not likely to tave a material
adverse affect on the value of any Parcel as security for the
Debt. If under applicable zoning provisions the vse of all or
any portion of the Mortgaged Property shall becons a
nonconforming use, Mortgagor will not cause or perm/t such
nonconforming use to be discontinued or abandoned withoul the
express written consent of Mortgagee. Mortgagor represents and
warrants that no material default exists under any REA, and
Mortgagor covenants that it will comply with all material terms
and conditions of the REAs.

{b) Notwithstanding anything to the contrary contained
in subparagraph (a) above, after prior written notice to
Mortgagee, Mortgagor, at its own expense, may contest by appro-
priate legal proceeding, promptly initiated and conducted in good
faith and with due diligence, the validity or application of any
Legal Requirements (other than any federal, state, and local
laws, ordinances, rules and regulations pertaining to Hazardous
Materials (hereinafter defined)), provided that (i) no Event of
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Default exists under the Note, this Mortgage, the Indenture or
the Other Security Documents, {ii) such proceeding shall be
permitted under and be conducted in accordance with the
provisions of any other iastrument to which Mortgagor is subject
and shall not constitute a default thereunder, (iii) neither the
Mortgaged Property nor any part thereof or interest therein will
be in danger of being sold, forfeited, terminated, cancelled or
lost, and (iv) if by the terms of such Legal Reguirement,
compliance therewith pending the prosecution of any such
proceeding may legally be delayed without incurring any lien,
charge or liability of any kind against the Mortgaged Property,
or any part thereof, and without subjecting the Mortgagor or the
Mortgagee to any liability, civil or criminal, for failure to
comply thcrewith.

¢~ Transfer or Encumbrance of the Mortgaged Property.
ta) Mortgagur acknowledges that Mortgagee has examined and
relied on the cfrditworthiness of Mortgagor and experience of
Mortgagor in owning.and operating properties such as the
Mortgaged Property'iacagreeing to make the loan secured hereby,
and that Mortgagee will-continue to rely on Mortgager's ownership -
of the Mortgaged Property as a means of maintaining the value of
the Mortgaged Property as security for repayment of the Debt.
Mortgagor acknowledges that Mortgagee has a valid interest in
maintaining the value of the Mortgaged Property so as to ensure
that, should Mortgagor default ini the repayment of the Debt,
Mortgagee can recover the Debt Ly ¢ sale of the Mortgaged
Property. Except ¢s permitted in-tiie Indenture or this Mortgage
(including, without limitation, paragraph 55 herein), Mortgagor
shall not, without the prior written <orsent of Mortgagee, sell,
assign, convey, alien, mortgage, encumbzi {except for the
Permitted Encumbrances), pledge or otherwise transfer the
Mortgaged Property or any part thereeof, cr-interest therein, or
permit the Mortgaged Property or any part theresf tc be sold,
assigned, conveyed, aliened, mortgaged, encumbered. (except for
the Permitted Encumbrances), pledged or otherwise transferred,

(b) A sale, assignment, conveyance, alienation,
mortgage, encumbrance, pledge or transfer within the maaiing of
this paragraph 9 shall be deemed to include (i) an instailwent
sales agreement wherein Mortgagor agrees to sell one or more

Parcels or any part thereof for a price to be paid in ég
installments; ({(ii) except as otherwise permitted in the ra
Indenture or Paragraph 7 of this Mortgage, an agreement by *3
Mortgagor leasing all or a substantial part of one or more é?
Parcels for other than actual occupancy by a space tenant )
thereunder or a sale, assignment or other transfer of, or the &

grant of a security interest in, Mortgagor's right, title and
interest in and to any Leases or any Rents; or (iii} the transfer
of management or control of one or more Parcels to a person or
entity (other than to an affiliate of Mortgagor) other than by
way of a management agreement, lease or sublease, provided such
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management agreement, lease or sublease is entered into in
compliance with the terms hereof.

(c) Mortgagee reserves the right to condition the
consent required hereunder upon a modification of the terms
hereof and on assumption of this Mortgage as so mcdified by the
proposed transferee, payment of a transfer fee, or such other
conditions as Mortgagee shall determine in its sole discretion to
be in the interest of Mortgagee. Mortgagee shall not be required
to demonstrate any actual impairment of its security or any
increased risk of default hereunder in order te¢ declare the Debt
immediately due and payable upon Meortgagor's sale, assignment,
conveyance, alienation, mortgage, encumbrance, pledge or transfer
of the Mourtgaged Property or any portion thereof or interest
therein wiihout Mortgagee's consent, This provision shall apply
to every sale, assignment, conveyance, alienation, mortgage,
encumbrance, plesdge or transfer of the Mortgaged Property or any
portion thereol or interest therein regardless of whether
voluntary or not, oo whether or not Mortgagee has consented to
any previous sale, -assignment, conveyance, alienation, mortgage,
encumbrance, pledge or tiansfer of the Mortgaged Property or any
portion thereof or interect therein,

10. Estoppel Ceriificates. (&) After request by
Mortgagee, Mortgagor, within ter. {10) business days, shall
furnish Mortgagee with a statenenc, duly acknowledged and
certified, setting forth (i) the/déte installments of interest

and/or principal were last paid, (¥i) any offsets or defenses to
the payment of the Debt known by Morigigor, if any, and (iii}
that the Note, the Indenture and this Mcrtgage are valid, legal
and binding obligations and have not bgen medified or if
modified, giving particulars of such modificakion,

{b) After reguest by Mortgagee, Morrgagor, within ten
(10} business days, will use its best efforts tou Turnish
Mortgagee with estoppel certificates from any lescees under the
Leases as required by their respective Leases.

(c) After request by Mortgagee, Mortgagor, within ten
(10) business days, will use its best efforts tc Eurnish
Mortgagee with estoppel certificates from any lessor under any
Ground Lease, as required by their respective Ground Leases.

{d) After request by Mortgagee, Mortgagor, within ten
(10} business days, will use its best efforts to furnish
Mortgagee with estoppel certificates from any party to any
reciprocal easement agreement (an "REA") to which Mortgagor is a
party as required by their respective REAs.

(e) In the event Mortgagor is unable to provide
Mortgagee with any of the certificates contemplated in
subparagraphs (b), (c) and (d) above within ten (10) business
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days of request therefor by Mortgagee, Mortgagor shall deliver an
Officer's Certificate to Mortgagee in substantially the same form
as the reguested estoppel certificate.

. 11, Changes in the Laws Regarding Taxation. If any
law is enacted or adopted or amended after the date of this
Mortgage which deducts the Debt from the value of the Mortgaged
Froperty or any Parcel, for the purpose of taxation or which
imposes a tax, either directly or indirectly, on the Debt or
Mortgagee's interest in the Mortgaged Property or any Parcel,
Mortgagor will pay such tax, with interest and penalties thereon,
if any~ In the event Mortgagee is advised by counsel chosen by
it that the payment of such tax or interest and penalties by
Mortgagur-would be unlawful or taxable to Mortgagee or
unenforcezple or provide the basis for a defense of usury, then
in any sucih nvent, Mortgagee shall have the option, by written
notice of not less than ninety (90) days, to declare the Debt
immediately due¢ ind payable; provided however, if counsel
retained by Mori{gacee advises Mortgagee based on evidence
obtained from Mort@sesr, including but not limited to an opinion
of Mortgagor's counsel ~that the release of those Parcels located
in jurisdictions subject to such a law would not affect the
validity or enforceability of this Mortgage, the Note, the
Indenture or the Gther Security Documents as they relate to
Parcels located in jurisdici.ons other than those subject to such
a law, then the adoption of sucha law shall constitute a
Property Default {hereinafter dcfined) as against those affected
Parcels rather than an Event of Default,

12. WNo Credits on Acecount ‘ol the Debt. Mortgagor will
not claim or demand or be entitled to.sny credit or credits on
account of the Debt for any part of the Taxes or Other Charges
assessed against any Parcel comprising the Mortgaged Property, or
any part thereof, and no deduction shall othervise be made or
claimed from the assessed value of any Parcel, or any part
thereof, for real estate tax purposes by reason of \this Mortgage
or the Debt. In the event such claim, credit or dedrction shall
be required by law, Mortgagee shall have the option, by written
notice of not less than ninety (90) days, to declare tlip Debt
immediately due and payable, Provided however, if coungel
retained by Mortgagee advises Mortgagee based on evidence
cbtained from Mortgagor, including but not limited to an opinion
of Mortgagor's counsel that the release of those Parcels located
in jurisdictions subject to such a law would not affect the
validity or enforceability of this Mortgage, the Note, the Other
Security Documents or the Indenture as they relate to such other
Parcels located in jurisdicticns other than those subject to such
& law, then the adoption of such a law reguiring such claim,
credit or deduction shall constitute a Froperty Default
(hereinafter defined) as against those affected Parcels rather
than an Event of Default.
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13, Documentary Stamps. If at any time the United
States of America, any State thereof or any subdivision of any
such State shall require revenue or other stamps to be affixed to
the Note, the Indenture or this Mortgage, or impose any other tax
or charge on the same, Mortgagor will pay for the same, with
interest and penalties thereon, if any.

-t

14. Usury Laws. This Mortgage, the Indenture and the
Note are subject to the express condition that at no time shall
Mortgagor be obligated or reguired to pay interest on the Debt or
any other amount in the nature of interest at a rate in excess of
the maximum rate permitted by applicable law or at a rate which
could subject the holder of the Note to either civil or criminal
liability as a result of being in excess of the maximum interest
rate which Mortgagor is permitted by applicable law to contract
or agree tn pay. If by the terms of this Mortgage, the Indenture
or the Note, Mortgagor is at any time required or obligated to
pay interest oo the Debt or any other amount in the nature of
interest at @ ra:e in excess of such maximum rate, the rate of
interest under the came shall be deemed to be immediately reduced
to such maximum racc end the interest payable shall be computed
at such maximum rate anc all prior interest payments in excess of
such maximum rate shall bz applied and shall be deemed to have
been payments in reduction . of the principal balance of the Note

outstanding.

15. Books and Records. Mortgagor and Subsidiary
Guarantor shall keep adeguate bocuks and records of account for
each Parcel in accordance with the(tezrms of the Indenture.

16. Performance of Other Agrrements. Mortgagor shall
observe and perform each and every term to-oe observed or
performed by Mortgagor pursuant to the teums of any agreement or
recorded instrument affecting or pertaining %o the Mortgaged
Property, provided however, any non-compliance which deoes not
have a material adverse atffect on the value of any Parcel as
security for the Debt shall not constitute a default hereunder.

17. FPurther Acts, etc. Mortgagor will, ac-ilie cost of
Mortgagor, and without expense to Mortgagee, do, executs.
acknowledge and deliver all and every such further acts, (deeds,
conveyances, mortgages, assignments, notices of assignments,
transfers and assurances as Mortgagee shall, from time tc time,
reasonably regquire, for the better assuring, conveying,
assigning, transferring, and confirming unto Mortgagee the
property and rights hereby mortgaged, given, granted, bargained,
sold, aliened, enfeoffed, conveyed, confirmed, pledged, assigned
and hypothecated or intended now or hereafter so to be, or which
Mortgagor may be or may hereafter become bound to convey or
assign to Mortgagee, or for carrying out the intention or
facilitating the performance of the terms of this Mortgage or for
filing, registering or recording this Mortgage. Mortgagor, on
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demand, will execute and deliver and hereby authorizes Mortgagee
to execute in the name of Mortgagor or without the signature of
Mortgagor to the extent Mortgagee may lawfully do so, one or more
financing statements, chattel mortgages or other instruments, to
evidence more effectively the security interest of Mortgagee in
the Mortgaged Property. Mortgagor grants to Mortgagee an
irrevocable power of attorney coupled with an interest for the
purpose of exercising and perfecting any and all rights and
remedies available to Mortgagee at law and in eguity, with regard
to such rights and remedies available to Mortgagee pursuvant to

this paragraph 17.

18, Recording of Mortgage, etc. Mortgagor forthwith
upon the-execution and delivery of this Mortgage and thereafter,
from time o time, will cause this Mortgage, and any security
instrumenc creating a lien or security interest or evidencing the
lien hereof wron the Mortgaged Property and each instrument of
further assuranse to be filed, registered or recorded in such
manner and in suveh places as may be required by any present or
future law in order to publish notice of and fully to protect the
lien or security inizrest hereof upon, and the interest of
Mortgagee in, the Mortgaged Property. Mortgagor will pay all
filing, registration or recording fees, and all expenses incident
to the preparation, execuiion and acknowledgment of this
Mortgage, any mortgage, decd of trust or deed to secure debt
supplemental hereto, any security instrument with respect to the
Mortgaged Property and any instrument of further assurance, and
all federal, state, county and manicipal, taxes, duties, imposts,
assessments and charges arising cuc ©of or in connection with the
filing, registration, recordation, c¢xscution and delivery of this
Mortgage, any mortgage, deed of trustior deed to secure debt
supplemental hereto, any security instrument with respect tec the
Mortgaged Property or any instrument of furthker assurance, except
where prohibited by law so to do, Mortgagor shall defend, hold
harmless and indemnify Mortgagee, its successcis and assigns,
against any liability incurred by reason of the imposition of any
tax on the meaking and recording of this Mortgage.

19. Prepayment. The Debt may be prepaid in accordance
with the terms of the Indenture.

20. Events of Default. (a) For any Parcel with
respect to which any of the following events shall occur (a
"Property Default"), the greater of (i) 75% of the appraised
value of such Parcel set forth in the appraisal delivered under
Section 3.01 € of the Indenture or 110% of the applicable Release
Price (as defined in the Indenture) (the "Property Default Cure
Price") shall become immediately due and payable at the option of
Mortgagee upon the occurrence and continuance of a Property
Default for a period of thirty (30) days following written notice
thereof given by Mortgagee to Mertgagor:
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(1) if any of the Taxes or Other Charges as to
such Parcel are not paid prior to the attachment of any
interest or penalties thereon;

(2) if the Policies as to such Parcel are not
kept in full force and effect, or if such Policies (or
certified copies) are not delivered to Mortgagee upon
request or any of such Policies are not assigned as
provided in paragraph 3 hereof;

{3) if as to such Parcel Mortgagor viclates or
does not comply with any of the provisions of
paragraphs 7, 8, 8, 33 or 34 hereof;

(4) if any representation or warranty of
mcrtgagor or Subsidiary Guarantor, made herein, or in
ary such guaranty or in any certificate, report,
finanrial statement or other instrument or document
furnisrzd to Mortgagee shall have been false or
misleading in any material respect when made with
respect vo such individual Parcel;

{5) 1if Msvtgagor shall be in default under any
other deed of tiust. deed to secure debt or mortgage or
security agreementc covering any such Parcel whether it
be superior or jun.or~in lien to this Mortgage and such
default has resulted in the acceleration of the
indebtedness secured tle'eby, and such indebtedness is
not timely paid;

(6} if such Parcel becores subject to any
mechanic's, materialman's or othzv lien other than a
lien for local real estate taxes and assessments not
then due and payable and such lier Ghall remain
undischarged of record (by payment, hkording or
otherwise) for a period of forty-five®  45) days or
earlier if reguired to prevent a foreclesure of the
lien;

(7) if Mortgagor shall continue to be in default
under any of the other terms, covenants or conditinns
of this Mortgage or any assignment of leases and rents
given in connection herewith for ten (10) days after
notice from Mortgagee in the case of any default which
can be cured by the payment of a sum of money or for
thirty (30) days after notice from Mortgagee in the
case of any other default, provided that if such
default cannct reasonably be cured within such thirty
(30) day period and Mortgagor shall have commenced to
cure such default within such thirty (30) day period
and thereafter diligently and expeditiocusly proceeds to
cure the same, such thirty (30) day period shall be
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extended for so long as it shall require Mortgagor in
the exercise of due diligence to cure such default, it
being agreed that no such extension shall be for a
period in excess of ninety (90) days;

{8) if Mortgagor shall fail in the payment of any
rent, additional rent or other charge payable by
Mortgagor under the Ground Lease on such Parcel when
said rent or other charge is due and payable;

{9) if there shall occur any default by
Mortgagor, as lessee under the Ground Lease on such
Parcel, in the observance or performance of any term,
covenant or condition of such Ground Lease on the part
nf, Mortgagor, to be observed or performed which.
naterially adversely affects the value of the Ground
Lease .as security for the Debt, and said default is not
cured within seven (7) days prior to the expiration of
any applicable grace period therein provided, or if any
one or more‘of the events referred to in such Ground
Lease shall pucur which would cause such Ground Lease
to terminate without notice or action by the lessor
under such Groupd Lease or which would entitle the
lessor under such. ¢lound Lease to termipate such Ground
Lease and the term thereof by giving notice to
Mortgagor, as tenant thoereunder, or if the leasehold
estate created by such Ground Lease shall be
surrendered or such Grourd Lease shall be terminated or
cancelled for any reason oy under any circumstances
whatscever, including, without limitation, pursuant to
Section 365 of the Code (hereinafter defined), or if
any of the terms, cavenants or contitions of such
Ground Lease shall in any manner pe-modified, changed,
supplemented, altered, or amended wicliout the consent
of Mortgagee which modification, change, ~supplement,
alteration or amendment adversely affect& the Ground
Lease as security for the Debt, or if Mortoagor shall
fail to exercise its option to renew such Crouand Lease
if such option is exercisable only prior to tne
maturity of the Note, or shall fail or neglect %O
pursue diligently all actions necessary to exercize
such renewal rights pursuant to the terms of such
Ground Lease;

(10) if with respect to such Parcel there shall
oceur any material default by Mortgagor under any REA,
in the observance or performance of any material term,
covenant or condition of an REA on the part of
Mortgager, to be observed or performed, and said
default is not cured within seven (7) days prior to the
expiration of any applicable grace period therein
provided, or if any one or more of the events referred
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to in the REA shall occur which would cause the REA to
terminate without notice or action by any other party
to an REA under the REA or which would entitle such
other party to terminate the REA by giving notice to
Mortgagor, or if the REA shall be terminated or
cancelled for any reason or under any circumstances
whatsoever, or if any of the terms, covenants or
conditions of the REA shall in any manner be modified,
changed, supplemented, altered, or amended in any
material respect without the written consent of
Mortgagee, which changes, alterations, or supplements
shall materially reduce the value of such Parcel as
security for the Debt, or if Mortgagor shall fall to
ryercise any option to renew the REA which shall be
exasrcisable prior to the maturity of the Note, or shall
fa:l or neglect to pursue diligently all actions
necessary to exercise such renewal rights pursuant to
the terms of the REA;

(11) 4f this Mortgage shall be declared in a
final, unapp2alable judgement issued by any court of
competent jurisdiction to be not a valid, binding and
enforceable first¢ i1ien, provided, however, solely in
the case of a lose of priority of the lien of this
Mortgage, it shall not constitute a Property Default
hereunder if such loss of priority is covered by the
title insurance policies delivered to the Mortgagee,
insuring the lien of this. #Mortgage, and the title
company does not deny liability after notice of claim;

or

(12) if the realization on any collateral securing
the Chemical Credit Agreement (as defined in the
Indenture) by Chemical Bank as collateral agent, or any
successor collateral agent under the Chemical Credit
Agreement, shall cause a material adverze affect on the
business operations of any such Parcel.

Subject to the terms of the Indenture, upon payment in
full of such applicable Property Default Cure Price, togetbeor
with all Release Expenses, for any Parcel for which a Property
Default has occurred within thirty (30) days of notice from
Mortgagee to Mortgager of such Property Default, the Parcel and
the Improvements erected thereon shall be released from the lien
of this Mortgage and such Property Default shall be deemed cured,

b. The Debt shall become immediately due and

payable at the option of Mortgagee upon the occurrence and
continuance of any one or more of the following events (an "Event

of Default"):
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(1) if any portion of the Debt is not paid within
five (5) days after the same is due;

(2) if any portion of any Property Default Cure
Price is not paid or otherwise cured within thirty (3D)
days of notice from Mortgagee to Mortgagor of a
Property Default;

{3) 1if any representation’or warranty of
Mortgagor or Subsidiary Guarantor, made herein, or in
any such guaranty or in any certificate, report,
financial statement or other instrument or documents
furnished to Mortgagee relating to Parcels, the
appraised values of which in the aggregate comprise
nreater than ten (10%) of the value of the Mortgaged
Siszperty shall have been false or misleading in any
material respect when made; or

v4) if an Event of Default (as such term is
defined ir .the Indenture) shall have occurred under the
Indenture:

21, Remedies ©Of Mortgagee. Upon the occurrence and
continuance of any Event cf Default, Mortgagee shall have the
right to exercise any and all rights and remedies available at
law and in equity. In additiorn, upon the occcurrence and
continuance of an Event of Defauwll under paragraph 20(b){l) or

20(b)(2) hereunder or upon the occyerence and continuance of an
Event of Default (as such term is Qzfined in the Indenture) under
section 6.01(A) or section 6.01(B) of the Indenture, Mortgagor
will pay, from the date of such Event oZ Default, interest on the
unpaid principal balance of the Note at the Overdue Rate (as
defined in the Indenture).

22. Sale of Mortgaged Property. IE hnis Mortgage is
foreclosed, the Mortgaged Property, or any interest, therein, may.
at the discretion of Mertgagee, be sold in one or wore Parcels or
in several interests or portions thereof and in any brder or
manner.

23, Mortgagee's Right to Cure Defaults. Upon ths
occurrence of any Property Default or Event.of Default or ii
Mortgagor fails to make any payment or to do any act as herein
provided, Mortgagee may, but without any obligation to do so,
upon five (5) days notice (except in the case of an emergency,
where in such case no notice shall be necessary) and without
releasing Mortgagor from any obligation hereunder, make such
payment or do such act in such manner and to such extent as
Mortgagee may deem necessary to protect the security hereof.
Mortgagee is authorized tc enter upon any Parcel for such
purposes, or appear in, defend, or bring any action or proceeding
to protect its interest in the Mortgaged Property or in the case
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of an Event of Default only, to foreclose this Mortgage or
collect the Debt and all costs and expenses thereof (including
reasonable attorneys' fees and litigation costs to the extent
permitted by law), with interest as provided in this paragraph
23, shall constitute a portion of the Debt and shall be due and
payable to Mortgagee upcen demand. All such costs and expenses
incurred by Mortgagee in remedying such Property Default or Event
of pefault or in appearing in, defending, or bringing any such
action or proceeding shall bear interest at the Overdue Rate, for
the period after notice from Mortgagee that such cost or expense
was incurred to the date of payment to Mortgagee. All such costs
and erpenses incurred by Mortgagee, tocgether with interest
thereon calculated at the Overdue Rate, shall be deemed to
constituce a portion of the Debt and be secured by this Mortgage
and the Uther Security Documents and shall be immediately due and

payable upon rdemand by Mortgagee therefor.

24. "La2te Payment Charge. If any portion of the Debt
is not paid on the Jdate 1t is due, Mortgagor shall pay to Mortga-
gee upcn demand an eumount equal to the lesser of two percent {2%)
of such unpaid delinguent portion of the Debt or the maximum
amount permitted by applicable law {the "Late Payment Charge"),
to defray the expense incieired by Mortgagee in handling and proc-
essing such delinquent paywsnt and to compensate Mortgagee for
the loss of use of such paymenty and such amount shall be secured
by this Mortgage and the Other Security Documents. The Late
Payment Charge shall not apply to any payment of any installment
of interest, premium, if any, or Consequential Loss (as defined
in the Indenture), if any, or any pavuant of principal if the
failure to make such payment constitutes an Event of Default, in
which case, the Overdue Rate shall apply as provided herein.

25. Right of Entry. Mortgagee ard its agents shall
have the right to enter and inspect the Mortgagsd Property at all
reasonable times upon prior notice to Mortgagor except where
notice is not required as provided herein.

26. Appointment of Receiver. The holder ¢i this
Mortgage, upon the occurrence of an Event of Default which is
continuing or in any action to foreclogse this Mortgage of upon
the actual waste to any part of the Mortgaged Property, shkall be
entitled to the appointment of a receiver without notice and
without regard to the value of the Mortgaged Property as security
for the Debt, or the solvency or insolvency of any person liable
for the payment of the Debt.

27. Reasonable Use and Occupancy. In addition to the
rights which Mortgagee may have hereunder, upon the occurrence of
any Event of Default which is continuing, Mortgagee, at its
option, may require Mortgagor to pay monthly in advance to
Mortgagee, or any receiver appointed to collect the Rents, the
fair and reasonable rental value for the use and occupation of
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such part of any Parcel in which Mortgagor is the lessor under
Leases aggregating in excess of 50% of the gross leasable sguare
footage of such Parcel as may be cccupied by Mortgagor or may
require Mortgagor to vacate and surrender possession of such
Parcel to Mortgagee or to such receiver and, in default thereof,
Mortgagor may be evicted by summary proceedings or otherwise.

28. Security Agreement. This Mortgage is both a real
property mortgage and a "“security agreement" within the meaning
of the Uniform Commercial Code (hereinafter definedj. The
Mortgaged Property includes both real and personal property {as
expressly limited hereunder) and all other rights and interests,
whether tangible or intangible in nature, of Mortgagor in the
Mortgaced Property. Mortgagor by executing and delivering this
Mortgage hes granted and hereby grants to Mortgagee, as security
for the Debl. a security interest in the Mortgaged Property to
the full extent that the Mortgaged Property may be subject to the
Uniform Commercial Code {said portion of the Mortgaged Property
so subject to the Uniform Commercial Code being called in this
paragraph 28 the "Collateral™). 1If an Event of Default shall
occur and be continuina, Mortgagee, in addition to any other
rights and remedies which it may have, shall have and may
exercise immediately aud vithout demand, any and all rights and
remedies granted to a secwied party upon default under the
Uniform Commercial Code, 1nstuding, without limiting the
generality of the foregoing, the right te take possession of the
Collateral or any part thereof. and to take such other measures
as Mortgagee may deem necessary for the care, protection and
preservation of the Collateral. Unsr request or demand of
Mortgagee, Mortgagor shall at its expense assemble the Collateral
and make it available to Mortgagee at'a ronvenient place
acceptable to Mortgagee. Mortgagor shall pay to Mortgagee on
demand any and all expenses, including legal ‘expenses, attorneys'
fees and litigation costs, incurred or paid Ly Mortgagee in
protecting its interest in the Collateral and in‘enforcing its
rights hereunder with respect to the Collateral., ‘Any notice of
sale, disposition or other intended action by Mortjagee with
respect to the Collateral sent to Mortgagor in accordance with
the provisions hereof at least ten (10) days prior toe . such
action, shall constitute commercially reasonable notice to
Mortgagor. The proceeds of any disposition of the Collateral, or
any part thereof, may be applied by Mortgagee to the paymeiv of
the Debt in such priority and proportions as Mortgagee in its
discretion shall deem proper.

29. Acticons and Proceedings. Mortgagee has the right,
but not the obligation, to appear in and defend any action or
proceeding brought with respect to the Mortgaged Property, or any
part thereof, and upon five (5) days prior notice to Mortgagor to
bring any action or proceeding, in the name and on behalf of
Mortgagor, which Mortgagee, in its discretion, decides should be
brought to protect its interest in the Mocrtgaged Property or any
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portion thereof. Mortgagee shall, at its option, be subrogated
to the lien of any deed of trust, deed to secure debt or mortgage
or other security instrument discharged in whole or in part by
all or any portion of the Debt, and any such subrogation rights
shall constitute additional security for the payment of the Debt.

30, Waiver of Counterclaim., Mortgagor hereby waives
the right to assert a counterclaim, cther than a mandatory or
gompulsory counterclaim, in any action or proceeding brought
against it by Mortgagee, and waives trial by jury in any action
or proceeding brought by either party hereto against the other or
in any counterclaim asserted by Mortgagee against Mortgagor, or
in any matters whatsoever arising out of or in any way connected
with' this Mortgage, the Note, the Indenture and any of the Other
Securitv Documents or the Debt.

5%, Recovery of Sums Required To Be Paid. Mortgagee
shall have the right from time to time to take action to recover
any sum or sums which constitute a part of the Debt as the same
become due, without regard to whether or not the balance of the
Debt shall be due,-9.d without prejudice to the right of
Mortgagee thereafter h0 bring an action of foreclosure, or any
other action, for a default or defaults by Mortgagor existing at
the time such earlier actunn was commenced.

32, Marshalling ‘and Other Matters. Mortgagor hereby
waives, to the extent permitted by law, the benefit of all
appraisement, valuation, stay, exvension, reinstatement and
redemption laws now or hereafter 14 force and all rights of
marshalling in the event of any sais bereunder of the Mortgaged
Property or any part therecf or any int2rest therein. Further,
Mortgagor hereby expressly waives any-and all rights of
redemption from sale under any order or decree of foreclosure of
this Mortgage on behalf of Mortgagor, and on-pehalf of each and
every person acquiring any interest in or titlz to the Mortgaged
Property subseguent to the date of this Mortgage and on behalf of
all persons to the extent permitted by applicable law.

33. Bazardous Materials. Mortgagor reprezeuts and
warrants that, to the best of Mortgagor's knowledge, acter due
ingquiry and investigation, (a) there are no Hazardous Materials
on the Mortgaged Property other than as set forth in the reports
listed on Exhibit E (the "Hart Reports"), (b) all Hazardous
Materials located on the Mcrtgaged Property are in compliance
with all applicable federal, state and local laws, ordinances,
rules and regulations, except as set forth in the Hart Reports,
and (c¢) no owner or occupant nor any prior owner or occupant of
all or any portion of the Mortgaged Property has received any
notice or advice from any governmental agency or any source
whatsoever with respect to Hazardous Materials on, from or
affecting the Mortgaged Property. Mortgagor represents and
warrants that there have been no releases of Hazardous Materials
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in or from the Mortgaged Property by the Mortgagor or to the best
of Mortgagor's knowledge, any prior owner other than disclosed by
the Hart Reports. Mortgagor covenants that the Mortgaged
Property shall be kept free of Hazardous Materials not in
compliance with all applicable federal, state and local laws,
ordinances, rules and regulations, and neither Mortgagor nor any
occupant of the Mortgaged Property shall use, transport, store,
dispose of or in any manrer deal with Bazardous Materials on the
Mortgaged Property, except in compliance with all applicable
federal, state and local laws, ordinances, rules and regulations.
Mortgagor shall comply with, and ensure compliance by all
occupants of the Mortgaged Property with, all applicable federal,
state and local laws, ordinances, rules and regulations, and
shall keen the Mortgaged Property free and clear of any liens
imposed pu:auant to such laws, ordinances, rules or regulations.
In the event that Mortgagor receives any notice or advice from
any governmentel agency or any source whatsoever with respect to
Hazardous Materiels on, from or affecting the Mortgaged Property,
Mortgagor shall cwmediately notify Mortgagee. Mortgagor shall
conduct and compleie 21l investigations, studies, sampling, and
testing, and all remedial actions necessary to clean up and
remove all Hazardous Materials from the Mortgaged Property in
accordance with all applicable federal, state, and local laws,
ordinances, rules and reguiations. The term "Hazardous
Materials" as used in this ¥ertgage shall include, without
limitation, gasoline, petroleum, vetroleum products, explosives,
radicactive materials, polychloerinated biphenyls or related or
similar materials, or any other fublstance or material defined as
a hazardous or toxic substance or neisrial by any federal, state
or local law, ordinance, rule, or regulation, but excluding
Asbestos, as defined in paragraph 34 heceof, The obligations and
liabilities of Mortgagor under this paragraph 33 shall survive
any foreclosure or the delivery of a deed in dieu of foreclosure

of this Mortgage.

34, Ashestos. Mortgagor represents and warrants that,
to the best of Martgagor's knowledge, after due inquiry and
investigation, that there is no asbestos or material ccntaining
asbestos ("Bshestos") on the Mortgaged Property other—cian as
disclosed in the Hart Reports and that no owner or occupeakt nor
any prior owner or occupant of the Mortgaged Property has
received any nctice or advice from any governmental agency'cr any
source whatsoever with respect to Asbestos on, affecting or
installed on the Mortgaged Property. Neither Mortgagor nor any
occupant of the Mortgaged Property shall install, or permit to be
installed, any Asbestos on the Mortgaged Property. Mortgagor
shall comply with, and ensure compliance by all occupants of the
Mortgaged Property with, all applicable federal, state and local
laws, ordinances, rules and regulations with respect to Asbestos,
and shall keep the Mortgaged Property free and clear of any liens
imposed pursuant to such laws, ordinances, rules or regulations.
In the event that Mortgagor receives any notice or advice from
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any governmental agency or any source whatsoever with respect to
Asbestos on, affecting or installed on the Mortgaged Property,
Mortgagor shall immediately notify Mortgagee. Mortgagor shall
conduct and complete all investigations, studies, sampling, and
testing, and all remedial actions necessary to c¢lean up and
remove or otherwise encapsulate or remediate all Asbestos from
the Mortgaged Property in accordance with all applicable federal,
state and local laws, ordinances, rules and regulations. The
obligations and liabilities of Mortgagor under this paragraph 34
shall survive any foreclosure or delivery of a deed in lieu of
foreclosure of this Mortgage,

35. Indemnification. Mortgagor shall protect, defend,
indemnil{v and save harmless Morigagee from and against all
liabilitiers., obligations, claims, damages, penalties, causes of
action, ciste and expenses (including without limitation
reasonable atiorneys' fees, expenses and litigation costs),
imposed upon or incurred by or asserted against Mortgagee prior
to Mortgagee acqgulring title to any portion of the Mortgaged
Property through forenlosure or a deed in lieu of foreclosure
{provided however ary liability imposed upcn, incurred by or
asserted against Mortgagee following Mortgagee's acquisition of
title to any portion ol ihe Mortgaged Property arising out of a
state of facts cceurring-prior to such acquisition, will be
deemed to be imposed upon, incurred by or asserted against
Mortgagee prior to such acguisition) by reason of (a) ownership
of this Mortgage, the Mortgaged Froperty or any interest therein
or receipt of any Rents; (b) any accident, injury to or death of
persons or loss of or damage to prowerty occurring in, on or
about the Mortgaged Property or any part thereof or on the
adjoining sidewalks, curbs, adjacent property or adjacent parking
areas, streets or ways; (c) any design, coustruction, operation,
use, nonuse or condition in, on or about ‘he Mortgaged Property
or any part therecf or on the adjoining sidexalks, curbs,
adjacent property or adjacent parking areas, screets or ways; (4)
any failure on the part of Mortgagor to perform ol comply with
any of the terms of this Mortgage; (e) performance of any labor
or services or the furnishing of any materials or otner property
in respect of the Mortgaged Property or any part thercol: (f) the
presence, disposal, escape, seepage, leakage, spillage,
discharge, emission, release, or threatened release of auy
Hazardous Materials on, from, or affecting the Mortgaged Property
or any other property or the presence of Ashestos on the
Mortgaged Property; (g) any personal injury {including wrongful
death) or property damage (real or personal) arising out of or
related to such Hazardous Materials or Asbestos; (h) any lawsuit
brought or threatened, settlement reached, or government order
relating to such Hazardous Materials or Asbestos; (i) any
violation of laws, orders, regulations, requirements, or demands
of government authorities, which are based upon or in any way
related to such Bazardous Materials or Asbestos including,
without limitation, the costs and expenses of any remedial
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action, attorney and consultant fees, investigation and
laboratory fees, court costs, and litigation expenses or ({j)
negligent or tortious acts of Mortgagor or its agents,
contractors, servants, employees, sublessees, licensees, guests
or invitees. Any amounts payable to Mortgagee by reason of the
application of this paragraph 35 shall become immediately due and
payable upon demand by Mortgagee and shall bear interest at the
Overdue Rate from the date loss or damage is sustained by
Mortgagee until paid and shall be secured by this Mortgage. The
obligations and liabilities of Mortgagor under this paragraph 35
shall survive any termination, satisfaction, assignment,
foreclrzure or delivery of a deed in lieu of foreclosure of this
Mortgayc: provided however, Mortgagor shall have no liability
under tlis paragraph 35 to indemnify Mortgagee for Mortgagee's
gross negligence or willful misconduct.

36+~ “ilntices. Any notice, demand, statement, request
or consent made hereunder shall be in writing and shall be deemed
given upon the earlier to occur of a) three (3) days from the
date when postmarked,caddressed and mailed by first class mail to
the address, as set forth in the preamble hereto, of the party to
whom such notice is to be given, or to such other address as
Mortgagor or Mortgagee, Aas the case may be, shall in like manner
designate in writing, or b} When received,

37. Authority. (a)/ Mortgagor has full power,
authority and legal right to exccute this Mortgage, and to
mortgage, give, grant, bargain, s¢ii, alien, enfeoff, convey,
confirm, pledge, hypothecate and asiign the Mortgaged Property
pursuant to the terms hereof and to ke¢ep and observe all of the
terms of this Mortgage on Mortgagor's puit to be performed. (b)
Mortgagor represents and warrants that Mortgegor is not a
"foreign person” within the meaning of Secutisn 1445(f}(3) of the
Internal Revenue Code of 1986, as amended anc. ihe related
Treasury Department requlations, including temperary regulations,

38. Waiver of Notice. Mortgagor shall not-be entitled
to any notices of any nature whatscever from Mortgague :2xcept
with respect to matters for which this Mortgage specificeily and
expressly provides for the giving of notice by Mortgagee. t<
Mortgagor and except with respect to matters for which Mortgegee
is required by applicable law to give notice, and Mortgagor
hereby expressly waives the right to receive any notice from
Mortgagee with respect to any matter for which this Mortgage does
not specifically and expressly provide for the giving of notice
by Mortgagee to Mortgagor. :

39, Sole Discretion of Mortgagee. Wherever pursuant
to this Mortgage, Mortgagee exercises any right given to it to
approve or disapprove, Or any arrangement or term is to be
satisfactory to Mortgagee, the decision of Mortgagee to approve
or disapprove or to decide that arrangements or terms are
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satisfactory or not satisfactory shall be in the sole discretion
of Mortgagee and shall be final and conclusive, except as may be
otherwise expressly and specifically provided herein provided,
however, nothing herein shall be deemed to relieve Mortgagee of
any obligations it may have to act in good faith.

40. Non-Waiver. The failure cof Mortgagee to insist
upon strict performance of any term hereof shall not be deemed to
be a waiver of any term of this Mortgage. Mortgagoer shall not be
relieved of Mortgagor's obligations hereunder by reason of (&)
the failure of Mortgagee to comply with any reguest of Mortgagor
or Subsidiary Guarantor to take any action to foreclose this
Mortozge or otherwise enforce any of the provisions hereof or of
the Notz,; the Indenture or the Other Security Documents, (b} the
release, regardless of consideration, of the whole or any part of
the Mortgaged Property, or of any person liable for the Debt or
any portion (thereof, or (c} any agreement or stipulation by
Mortgagee extenuing the time of payment or otherwise modifying or
supplementing tke terms of the Note, this Mortgage, the Indenture
or the Other Securdty Documents. Mortgagee may resort for the
payment of the Debt {0 any other security held by Mortgagee in
such order and manner (as Mortgagee, in its discretion, may elect.
Mortgagee may take action to recover the Debt, or any portion
thereof, or to enforce aiy covenant hereof without prejudice to
the right of Mortgagee thevpzfter to foreclose this Mortgage.

The rights of Mortgagee unde: tils Mortgage shall be separate,
distinct and cumulative and none shall be given effect to the
exclusion of the others. No actioi Mortgagee shall be construed
as an election to proceed under any one provision herein to the
exclusion of any other provision. Mortaagee shall not be limited
exclusively to the rights and remedies lierein stated but shall be
entitled to every right and remedy now or ‘iereafter afforded at
law or in equity.

41. No Oral Change. This Mortgage, and any provisions
herecf, may not be modified, amended, waived, extended, changed,
discharged or terminated orally or by any act or Sailure to act
on the part of Mortgagor or Mortgagee, but only by an agreement
in writing signed by the party against whom enforcemenl of any
modification, amendment, waiver, extension, change, discnarge or
termination is sought.

42. Successors and'Assigns. This Mortgage shall be &)

binding upon and inure to the benefit of Mortgagor and Mortgagee 53
and their respective successors and assigns forever. ;ﬁ
' o

43, Inapplicable Provisions., If any term, covenant or th

condition of the Note or this Mortgage is held to be invalid, Sg

illegal or unenforceable in any respect, the Note ana this
Mortgage shall be construed without such provision,
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44. Headings, etc. The headings and captions of
various paragraphs of this Mortgage are for convenience of
reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions

hereof,

45, Duplicate Qriginals. This Mortgage may be
executed in any number of duplicate originals and each such
duplicate criginal shall be deemed to be an original,

46. Definitions. Unless the context clearly indicates
a contrary intent or unless otherwise specifically provided
herei«, words used in this Mortgage may be used interchangeably
in sinaular or plural form and the word "Mortgagor" shall mean
"each Mcrtaagor and any subsequent owner or owners of the
Mortgaged Property or any part thereof or any interest therein,
including, bu: not limited to the leasehold estates created by
the Ground Leds:cs," the word "Mortgagee" shall mean "Mortgagee
and any subsequrnt holder of this Mortgage," the word "Note"
shall mean "the Netce and any other evidence of indebtedness
secured by this Mortgage," the word "person®” shall include an
individual, corporatien, partnership, trust, unincorporated
association, government, governmental authority, and any other
entity, and the words "Morigaged Property" shall include any
portion of the Mortgaged Fircerty and any interest therein., All
and any of the documents other than the Note, Indenture or this
Mortgage now or hereafter executed by Mortgagor and/or others and
by or in favor of Mortgagee or tne Secured Noteholders, which
wholly or partially secure or guaranty payment of the Note are
herein referred to as the "Other Secu:ity Documents". Whenever
the context may require, any proncuns‘used herein shall include
the corresponding masculine, feminine or recuter forms, and the
singular form of nouns and pronouns shall .inslude the plural and

vice versa,

47. The Ground Leases. Mortgagor shell (i) pay all
rents, additional rents and other sums required to pe pazid by
Mortgagor, as tenant under and pursuant to the provisicns of the
Ground Leases, (ii) diligently perform and observe ail ot the
terms, covenants and conditions of the Ground Leases on’ tne part
of Mortgagor, as tenant thereunder, to be performed and chsaorved

at least seven (7) days prior to the expiration of any app.ilcable [}
grace period therein set forth, provided however in the event o
such non-performance or non-compliance does not adversely affect Eﬂ
the value of such Ground Lease as security for the Debt, such )
non-performance or non-compliance shall not constitute a default 1
hereunder, and (iii)} promptly notify Mortgagee of the giving of gg

any notice by a lessor under & Ground Lease to Mortgagor of any
default by Mortgagor, as tenant thereunder, to be performed or
observed and deliver to Mortgagee a true copy of each such
notice. Mortgagor shall not, without the prior written consent
of Mortgagee, surrender a leasehold estate created by a Ground
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Lease or terminate or cancel a Ground Lease or modify, change,
supplement, alter or amend a Ground Lease, so as to reduce the
value of such Ground Lease as security for the Debt, either
orally or in writing. Mortgagor hereby assigns to Mortgagee, as
further security for the payment of the Debt and for the
performance and observance of the terms, covenants and conditions
of this Mortgage, all of the rights, privileges and prerogatives
of Mortgagor, as tenant under the Ground Leases, to surrender the
leasehold estates created by the Ground Leases or to terminate,
cancel, modify, change, supplement, alter or amend the Ground
Leases provided however, for so long as an Event of Default is
not cowntinuing hereunder, Mortgagee shall not exercise any of
Mortgager's rights as tenant under any Ground Lease except as
provided relow, Any surrender of any of the leasehold estates
created by vhe Ground Leases or termination, cancellation, or
modification, change, supplement, alteration or amendment of a
Ground Lease which reduces the value of such Ground Lease as
- security for the Debt, without the prior consent of Mortgagee
shall be void and z€ no force and effect. If Mortgagor shall
default in the perfoimance or observance of any term, covenant or
condition of any Ground lLease on the part of Mortgagor, as tenant
thereunder, to be pertormad or observed, then, without limiting
the generality of the othzr provisions of this Mortgage, and
without waiving or releasina/Mortgagor from any of its
obligations hereunder, Mortgagee shall have the right, but shall
be under no obligation, to pay any sums and to perform any act or
take any action as may be appropriate to cause all of the terms,
covenants and conditions of the Ground Leases on the part of
Mortgagor, as tenant thereunder, to.oe nerformed or cbserved or
to be promptly performed or observed on behalf of Mortgagor, to
the end that the rights of Mortgagor ia, te.and under the Ground
Leases shall be kept unimpaired and free .rop default. If
Mortgagee shall make any payment or perform- any act or take
action in accordance with the foregoing, Morugagee will promptly
notify Mortgagor of the making of any such paymeni, the
performance of any such act, or the taking of any Buch action.
In any such event, subject to the rights of lessees, sublessees
and other occupants under the Leases, Mortgagee and any .person
designated by Mortgagee shall have, and are hereby grauted, the
right to enter upon the Mortgaged Property at any time aad from
time to time for the purpose of taking any such action. If the
lessor under a Ground Lease shall deliver to Mortgagee a copy of
any notice of default sent by said lessor to Mortgagor, as tenant
under such Ground Lease, such notice shall constitute full
protection to Mortgagee for any action taken.or omitted to be
taken by Mortgagee, in good faith, in reliance thereon.
Mortgagor shall exercise each individual option, if any, to
extend or renew the term of each Ground Lease upon demand by
Mortgagee made at any time within ninety (90) days of the last
day upon which any such option, may be exercised, and Mortgagor
hereby expressly authorizes and appoints Mortgagee its attorney-
in-fact to exercise any such option in the name of and upon
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behalf of Mortgagor, following notice'tc Mortgagor, which power
of attorney shall be irrevocable and shall be deemed to be
coupled with an interest.

48. [iIntentionally omitted.]
49. ([Intentionally omitted.]

50. Bankruptcy. ({(a) In the event of the bankruptecy,
reorganization or insolvency of the Mortgagor or the lessor under
a Ground Lease, any attempt by the Mortgagor to surrender its
leasehnld estate, or any portion thereof, under a Ground Lease,
or ary_attempt by Mortgagor to terminate, cancel or acguiesce in
the rejection of a Ground Lease without the consent of Mortgagee
shall be nill and void, Mortgagor hereby expressly releases,
assigns, 4elinguishes and surrenders unto Mortgagee all its
rlght, powe: and authority to terminate, cancel, acquiesce in
rejection of, modify, change, supplement, alter or amend a Ground
Lease in any recpect, either orally or in writing, in the event
of the bankruptey, resrganization or insolvency of Mortgagor or
any lessor under a Ground Lease, and any attempt on the part of
Mortgagor to exerciselany such right without the consent of
Mortgagee shall be null ard void.

(b} Notwithstandi g the rejection of a Ground Lease by
a lessor under a Ground Lease, ay debtor in possession, or by a
trustee for the lesseor under such-Ground Lease, pursuant to
Section 365 of Title 11 of the Unired States Code (the "Code"),
neither the lien of this Mortgage nur Mofrtgagee's rights with
respect to such Ground Lease shall be aAffected or impaired by
reason thereof. In the event that Mortozgor shall remain in
possession of the Mortgaged Property follewing a rejection of the
Ground Lease by the lessor under such Ground Lease, as debtor in
possession, or by a trustee for the lessor uadar such Ground
Lease, Mortgagor agrees that Mortgagor shall rot exercise any
right of offset against the rent payable under such Ground Lease,
pursuant to Section 365(h){2) of the Code, or othaiwise, without
the prior written consent of Mortgagee thereto.

51, Subleases. Mortgagor shall use its best «fforts
to have each Lease hereafter made and each renewal of any
existing Lease provide that, (a) in the context of the bankruptey
or insolvency of a lessor under a Ground Lease and the
termination of a Ground Lease, the Lease shall not terminate or
he terminable by the lessee; (b} in the event of any action or
proceeding for the foreclosure of this Mortgage, the Lease shall
not terminate or be terminable by the subtenant by reason of the
termination of a Ground Lease unless the lessee is specifically
named and joined in any such action and unless a judgment is
obtained therein against the lessee; and (c} in the event that a
Ground Lease is terminated as aforesaid, but Mortgagee enters
into a new ground lease with the lessor under the Ground Lease,
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within 120 days of the completion of the foreclosure action or
obtaining possession of the applicable Parcel the lessee shall
attorn to the lessor under such Ground Lease or to the purchaser
at the sale of the Mortgaged Property on such foreclosure, as the
case may be.

52, No Merger of Fee and Leasehold Estates; Releases.
So long as any portion of the Debt shall remain unpaid, unless
Hortgagee shall otherwise consent in writing, the fee title to
the Premises and the leasehold estates therein created pursuant
to the provisions of the Ground lLeases shall not merge but shall
always'he kept separate and distinct, notwithstanding the union
of suct estates in Mortgagor, lessor under any Ground Lease, oOr
in any okrier person by purchase, operatlon of law or otherwise.
Mortgagee reserves the right, at any time, to release portions of
the Mortgaged Property, including, but not limited to, the
leasehold esteces created by the Ground Leases, with or without
consideration, ‘a: Mortgagee's election, without waiving or
affecting any ¢i its rights hereunder or under the Ncte, the
Indenture ot the Otkeo Security Documents and any such release
shall not affect Mortgagee's rights in connection with the
portion of the Mortgaged Property not so released.

53. Mortgagor's 2cguisition of Fee Estate., 1In the
event that Mortgagor, SO0 loug as any portion of the Debt remains
unpaid, shall be the owner and /nolder of the fee title to a
Parcel subject to a Ground Leasg, the lien of this Mortgage shall
be spread to cover Mortgagor's fec title to the Parcel and said
fee title shall be deemed to be inciuded in the Mortgaged
Property. Mortgagor agrees, at its soOle cost and expense,
including without limitation, Mortgagee’s reasonable attorney's
fees and disbursements, to (i) execute an) and all documents or
instruments necessary to subject its fee title to the Parcel to
the lien of this Mortgage: and (ii) provide « litle insurance
policy which shall insure that the lien of this Hartgage is a
first lien on Mortgagor's fee title to the Parcel subject only to
the Permitted Encumbrances.

54, Partial Releases of the Premises. If mocrgagor is
not in default under the Note, this Mortgage, the Indeniurz or
the Other Security Documents, Mortgagor may, from time to-time
upon reguest to Mortgagee obtain releases of any Parcel ana-the
Improvements erected thereon from the lien of this Mortgage
pursuant to the terms of the Indenture provided: a) Mortgagor
pays all Release Expenses and b) Mortgagor shall comply with all
of the terms and conditions of the Indenture with respect to such
proposed release including but not limited to the applicable
provisions of Article Three of the Indenture.

£5, Subordinate Mortgage. Notwithstanding anything to
the contrary contained in paragraph 9 hereof, Mortgagor shall be
entitled to encumber the Mortgaged Property with the lien of a
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subordinate mortgage, deed of trust, or deed to secure debt
{collectively, the "Subordinate Mortgage") pursuant to the
Chemical Credit Agreement (as defined in the Indenture) and that
certain Intercreditor Agreement of even date herewith between
Chemical Bank and Mortgagee provided such Subordinate Mortgage is
subject to the Intercreditor Agreement.

56. Mortgagee's Consent. In the event the consent or
approval of Mortgagee is required pursuant to any provision of
this Mortgage, Mortgagee shall give such consent or approval only
upon the receipt of written direction from such Holders (as
defined in the Indenture) of not less than a majority in
principal amount of the Secured Notes (as defined in the
Indentuce) at the time outstanding,

PART 11

ILLINOIS PROVISIONS

$7. CRBOICE OF LAW. THIS MORTGAGE SEALL BE DEEMED TO
BE A CONTRACT ENTERED TNTO PURSUANT TO THE LAWS OF THE STATE OF
NEW YORK AND SHALL IN ALL- RESPECTS BE GOVERNED, CONSTRUED,
APPLIED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK, PROVIDED EOWEVER, [IBAT WITH RESPECT TO THE CREATION,
PERFECTION, PRIORITY AND ENFORCEMENT OF THE LIEN AS 10 ANY
PARTICULAR PARCEL, THE LAWS OF LLLTNOIS SHALL APPLY.

58, Use of Proceeds. Mortgaoor hereby represents and
agrees that the proceeds of the Note secured by this Mortgage
shall be used for business purposes and that the indebtedness
secured hereby constitutes a business loan.

59. The following paragraph is hecshy inserted on page
4 of the Mortgage following the second full paragraph:

"PROVIDED, FURTHER HOWEVER, Notwithstanding any
provision contained herein to the contrary, in no event chall the
principal indebtedness secured hereby exceed $50,000,0u0.00;"

60. The following words are hereby inserted on page 3,
subparagraph (e) of the Mortgage following the words "located

upen the Premises and the Improvements," and preceding the words 8%
"or appurtenant thereto, or usable in connection": ?{
and all proceeds and produéts of Eﬁ
and accessions to and substitutions [

[s
-

and replacements for all such
fixtures and other property owned
by Mortgagor, or in which Mortgagor
has or shall have an interest,
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61. The last two words of paragraph S{a) entitled
"rransfer or Encumbrance of the Mortgaged Property" of the
Mortgage are hereby deleted and the word "transferred by
operation of law or otherwise" are substituted therefor.

62. The word "or" which appears immediately prior to
the words "(iii) the transfer of management" in paragraph ${b)
entitled "Transfer or Encumbrance of the Mortgaged Property" of
the Mortgage is hereby deleted. The following is hereby added to
the end of said paragraph 9(b):

(iv) any transfer to an Illinois Land Trust or any
other trust established for the purpose of holding
title to the Mortgaged Property; or any transfer
of all or any portion of the beneficial interest
in any trust holding title to the Mortgaged
eroperty.

6§3. The following is hereby added to the end of
paragraph 33 entitled 'Hazardous Materials"” of the Mortgage:

Mortgagor furthe: represents and warrants that none of
the Mortgaged Property falls within the definition of "“real
property" set forth in the IJlinois Responsible Property Transfer
Act of 1988, I1l., Rev. Stat., ch. 30, ¥ 901 et seq., Y 903(e) and
no £ilings relating thereto are-rcouired as a consequence of the
granting of this Mortgage.

64. Supplementing paragrap.i 28 hereof, the term
"Uniform Commercial Code" shall mean th2-Uniform Commercial Code
of the State of Illinois. ‘

IN WITNESS WHEREOF, this Mortgage has. been executed by
Mortgagor the day and year first above written,

SERVICE MERCHARDISE COMPANY,
Y < P INC,, a Tennesgee ccrporation
fhest: O & fSmn /////
By: iﬂféé? <N

C. E. Bain, - mirse, S P. Braud,
Assistant Secratary, Vice President
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STATE OF NEW YORK

COUNTY OF NEW YORK

o

I, lilrﬂq T licos , & Notary Public in and for
the State and County aforesaid, do hereby certify that S5.P.
Braud, personally known to me to be the Vice President of SERVICE
MERCHANDISE COMPANY, INC., & corporation organized under the laws
of th: 3State of Tennessee, and known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that as such Vice
President nf signed and delivered the said instrument pursuant to
authority given by the Board of Directors of said corporation,
for the uses andi purposes therein set forth.

Given under my hand and official seal this 27

’ijjiAA’”7 2. oZiLcuso

day of June, 1990.

/" A

TERRY 2. LUCAS
NCTA/4Y PUBLIC, Stats of New York
Mo, 4964279

Quaiifad in New York Counly
Commissle, Expires March 26, 18682

6.1%:08
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ACKNOWLEDGEMENT - IL

STATE OF NEW YORK )
: 88.:
COUNTY OF NEW YORK )

I, M{/ﬁ;(%ﬁék Slxz/;?~, a Notary Public in and for
the State and County aforesaid, do hereby certify that C. E.
Bain, personally known to me to be the Assistant Secretary of
SERVICE MERCHANDISE COMPANY, INC., a corporation organized under
the laws of the State of Tennessee, and known to me to be the
same perscn whoge name is subscribed to the foregoing instrument,
appeared before me this day in person and acknowledged that as
such Vice Prarident he signed and delivered the said instrument
pursuant to autherity given by the Board of Directors of said
corporation, for Lne uses and purposes therein set forth.

"7/7 :j/ﬁ)

Given under av hand and official seal this -
day of June, 1990,

%P’ . (
s s f/ £ LOFG O ?
pd

[

EX

USBETTE SUAR '
Publi
Nulvrkhgﬂubuurwyuf
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SCHEDULE OF EXHIBITS

Exhibits A~1 through A-14 Descriptions of Fee Parcels

Exhibits A-15 through A-19 Descriptions of Leasehold
Parcels

Exhibit B Indenture

Exhibit C Description of Groﬁnd Leases

Exhibit D Matters with Respect to Ground
Leases

Exhibit T Hazardous Materials and

Asbestos Reports
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FEE PARCELS

EXHIBITS A-1 - A-14
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SMC # 024
Huntsville, Alabama

EXHIBIT A-1

All that part of the Southeast guarter of Section 2, Township 4
South, Range 1 West in the City of Huntsville, Madison County,
Alabama, particularly described as beginning South 00 degrees 17
minutes West 30.16 feet, South B8 degrees 45 minutes West 727.36
feet, South 18 degrees 31 minutes West 685.74 feet, South 00
degrees 23 minutes West 189,55 feet, North 78 degrees 08 minutes
30 seconds East 642.0 feet and South 11 degrees 52 minutes East
196.9 feet Irom the center of the East boundary of said Section 2;
thence from Lhe place of true beginning South 1l degrees 52
minutes Bast aiong the West margin of Memorial Parkway 500.0 feet;
thence South 7& degrees 05 minutes 52 seconds West 609.41 feet to
a point on the mast-margin of a 20.0 foot sanitary sewer easement
as of record in Dead 3ook 265, page 518, Probate Records of said
County; thence North l1f£-degrees 41 minutes 18 seconds West aliong
the gaid East margin of the 20.0 foot sanitary sewer easement
500.08 feet; thence North 78 degrees 05 minutes 41 seconds East
599.13 feet to the place c¢f heginning and containing 6.94 acres.
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SMC # 280 .
Leesburg, Florida

EXHIBIT A-2

PARCEL A:

Commencing at the intersection of the East line of lot 1 in Silver
Lake Addition “A", according to the plat thereof as recorded in
Plat PCon 5, page 41, Public Records of Lake County, Florida, with
the Soutli line of Section 16, Township 19 South, Range 25 East,
Lake County . Florida, run South 89°48'00" West, along said Section
line 466.5%z Zeet; thence North 13°44'00" Rast, 316.70 feet, more
or less, to the-Southerly line of the right of way of U.3, Highway
441; run thence Narth 68°19'00" West, along said Southerly right
of way line 200.C0 feet to the point of beglnnlnq of this
description. From(s2id point of beginning, continue Nortb
68°19'00" West, alony said Southerly right of way line 350.00
feet; thence South 21°¢1')0" West, 350.70 feet; thence South
£8°19'00" East, 205.46 reev; thence South 0°12'00" East, 110.69
feet, more or less, to the Sputh line of aforesaid Section 16;
thence run North 89°48'00" East, along s3id South line 170 feet;
thence North 13°44'00" East, 393.34 feet, more or less, to the
point of beginning,

PARCEL B:

Commencing at the intersection of the East line of lot 1 in Silver
Lake Addition "AY, according to the plat thereof as recorded in
Plat Book 5, page 41, Public Records of Lake LZounty, Florida, with
the Scuth line of Section 16, Township 19 Souch, Range 25 East,
Lake County, Florida, run South 838°48'00" West, along said Secticn
line a distance of 466.52 feet; thence North 13944'00" East, a
distance of 316.70 feet, more or less, to the Southarly line of
the right of way of U.8. Highway 441; thence run North £8°19'00"
West, along said Southerly right of way line 550.00 feeh ‘o a
concrete monument and the point of beginning of this desciiption;
from said point of begimnning, run South 21°41'00" West, 350,70
feet to a concrete monument; thence North 60904'23" West, 8L.84
feet to a concrete monument; thence North 21°41'00" East, 339.11
feet to a concrete monument on the Scutherly line of the right of
way of said Highway 441; thence South 68°19'00" East, along said
right of way line 80.0 feet to the point of beginning.
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PARCEL C:

Together with the easements granted by that certain Dedication
Agreement dated May 29, 1984 and recorded in Official Record Book
809, page 919, Public Records of Lake County, Florida.
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SMC # 281
Gainesville, Florida

EXHIBIT A-3

A tract of land situated in the 8W 1/4 of Section 33, Township 9
South, Range 19 East, Alachua County, Florida, said tract of langd
being more particularly described as follows: COMMENCE at the SE
corner of the SW 1/4 of Section 33, Township 9 South, Range 19
East, and run North 89 degrees, 23 minutes, 10 seconds West, along
the South line of said Section 33, a distance of 731.01 feet;
thence rur North 00 degrees, 14 minutes, 09 seconds Bast, 397.65
feet; thesice run North B9 degrees, 45 minutes, 51 seconds West,
£0.00 feet; ‘thience run North 00 degrees, 14 minutes, 09 seconds
East, 88.57 féec thence run North 89 degrees, 45 minutes, 51
seconds West, 20.uQ feet; thence run North 00 degrees, 14 minutes,
09 seconds East, 2lcno the West Right-of Way line of NW 69th
Terrace, 616.27 Feek; thence run North B9 degrees, 49 minutes, 31
seconds West, 572.80 feet to the Point of Beginning; thence
continue North 89 degrees, 49 minutes, 31 seconds West, 750.00
feet to the Northerly Rigrtrof-Way line of Interstate Highway No,
75; thence run South 48 degrmes, 43 minutes, 34 seconds East,
along said Northerly Right-of-%ay line, 206.81 feet; thence run
South 56 degrees, 29 minutes, 30 seconds East, along said

Northerly Right-of-Way line, 711115 feet; thence leave said
Northerly Right-of-Way line and run-®arth 00 degrees, 10 minutes,
29 seconds East, 526.74 feet to the Poiat of Beginning.

Together with all right, title, and interesi of Service
Merchandise Company, Inc. in and to the easerents granted by that
certain Signage Easement dated January 26, 1783, filed Februvary 4,
1988, and recorded in Official Records Book 1648, _page 2270 of the
Public Records of Alachua County, Florida.
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SMC # 021
Doraville, Georgia

EXHIBIT A-d4

All that tract or parcel of land lying and being in Land Lot 320
of the 1Bth District of DeKalb County, Gecrgia, being more
particularly described as follows:

BEGINNING at an iron pin set on the southeasterly right of way of
Buford Highway (100 foot right of way), said iron pin being
located 223 00 feet southwesterly from the point of intersection
of the soutlieasterly right of way of Buford Highway with the
southwesterly right of way of McElroy Drive; thence south 46° 15
42" east 359.0¢ foet to an iron pin set on the southwesterly right
of way of McElroy Road {29.51 feet from centerline); thence south
13° 40' 02" east along said right of way 145.25 feet to an iron
pin set; thence soutii 87° 51' 55" west 171.06 feet to an iren pin
set; thence south 21° 0i' 02" west 328.19 feet to an angle iron
found; thence north 45°-4£' 06" west 489.90 feet to an iron pin
set on the southeasterly wignht of way of Buford Highway; thence
north 43° 4%' 30" east along =2id right of way 499.50 feet to an
iron pin set marking the TRUE' POINT OF BEGINNING.

The foregecing property is described in accordance with a survey
prepared for Sovran Bank\Central Soati, Lawyers Title Insurance
Corporation and Service Merchandise ty Rill-Fister Engineers, Inc.
dated June 14, 1989, last revised Marchk 12, 1990, bearing the
certification James R. Fister, Georgia Registered Land Surveyor
No. 1B21.
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SMC # 265 .
Lansing, Illinois

EXHIBIT A-5 .

All that certain lot, piece or parcel of land, with the biildings
and improvements thereon erected, situate, lying and being:

Parcel 1:
Lot 8 {except that part described as follows:

Beginning &t the Northeast corner of Lot 10, thence North 0
degrees 15 minuies 50 seconds East on the East line of Lot 10
extended North # distance of 6.5 feet; thence North 89 degrees 44
minutes 10 seconus West a distance of 15.0 feet to the West line
of Lot 8; thence Scuth-0 degrees 15 minutes 50 seconds West a
distance of 6.5 feet to.the North line of Lot 10; thence South 88
degrees 44 minutes 10 ceconds East a distance of 15.0 feet to the
point of beginning)

ALSO

The South 9.5 feet of the East i12.25 feet of the West 33.0 feet of
Lot 9; also the South 1.00 foot orf“tne East 241 feet of Lot 9;

ALSO
That part of Qutlot A described as Follows|

Commencing at the Most Southwesterly corner of ¢nt 9, thence South
B% degrees 44 minutes 10 seconds East in the Scufn line of Lot % a
distance of 14.75 feet to the point of beginning, thience
continuing South 89 degrees 44 minutes 10 seconds ctust-a distance
of 3.25 feet to the West line of Lot 8; thence South O degrees 15
minutes 50 seconds West a distance of 168.5 feet; thence Morth 89S
degrees 44 minutes 10 seconds West a distance of 3.25 fee!: thence
North 0 degrees 15 minutes 50 seconds East a distance of 188:§
feet to the point of beginning;

all in The Landings Planned Unit Develcpment, being a subdivision
of part of the Southwest Quarter of Section 19, Township 36 North,
Range 15 East of the Third Principal Meridian, in Cook County,
Illinois,

Parcel 2:

Perpetual, non-exclusive easements for the purpose of parking,
ingress and egress, and common utility facilities as set forth in
Declaration of Reciprocal Easements and Operating Covenants
recorded August 16, 1985 as Document Number 85149087 and as
created by Deed from Amalgamated Trust & Savings Bank, as Trustee

35072056
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under Trust Agreement dated June 21, 1984 and known as Trust No.
4951, to Service Merchandise Company, Inc.,, recorded October 15,
1985 as Document Number 85235395 and as amended by First Amendment
to said Declaration recorded December 18, 1985 as Document Number
85329731 and ag further amended by Second Amendment to said
Declaration recorded March 11, 1988 as Document Number B8103519,
over and across "Common Area" as such is defined and limited
therein.

Parcel 3:

Perpetual, non-exclusive easements for ingress and egress and
utility facilities as set forth in Road and Utility Reciprocal
Easement Boreement dated July 31, 1985 recorded Bugust 16, 1985 as
Document Number 86446672, over that portion of North Edge Road
right of way 25 defined and limited therein.

Commonly known as:
16795 Torrence Avenue
Lansing, Illinois

Permanent Tax Numbers: Volume: :
30-19-300-019 225 (Affects Lot 8)
30-19-300-020 ‘ 225 (Affects Lot 9)
30-15-300-029 245 (Affects Outlot A)




