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CHICAGC TITLE AND TRUST COMBANY, as trustee
under a Trust Agreement dated June 15, 1985,
- and known ags Trust No. 1086100

!

and

ILLINOIS PARTNERS LIMITED PARTNERSHIP, a Maryland limited
partnership, (formerly six Anchors Limited Partnership),
having its principal place cf business and principal office
¢/o The Prime Group, Inc., 77 West Wacker Drive, Sulte 3900,
Chicago, Illinois 60601

TO
TdF, DIAL CORP, a Delaware corporatiomn, having its

princizal place of business and chief executive office at
1850 Nourth Central Avenue, Phoenix, Arizona 85077

|.f'\.

i

SECOND MORTGAGE N

(Urland Square) -

2

Effactive: as of fanuary 1, 1993 y

dated as of Septewher 28, 1993 -

Location: 1518t Street and IxGrange (Rt, 45)

Orland Park, Illincis

Permanent Tax No, 27-10-300-0%2 '

«J

e

i)

: . 12

PREFARED BY AND =

RECORD AND RETURN TO: -

' D

GIBSON, DUNN & CRUTCHER
2029 Century Park East
Suite 4200
Los Angeles, California 90087-3026
Attention: Madeleine A. Kleiner, Esq.
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TOGETHER WITH all right, title and interest of Mortgagor now
owned, ‘or hereafter acquired, in and to the follewing property,
rights and interests (the Premises and the Improvements together
with such property, rights and interests being hereinafter
collectively called the "Mortgaged Property"), subject to the
Permitted Exceptions:

{a}  all easements, rights-of-way, gores of land, streets,
ways, alleys, passages, sewer rights, waters, water courses,
water rights and powers, and all estates, rights, titles,
interests, privileges, liberties, tenements, hereditament, and
appurtenances of any nature whatsoever, in any way belonging,
relating. or pertaining to the Mortgaged Property and all land
lying in.cre bed of any street, road or avenue, ocpened or
proposed, ‘i -front of or adjoining the Premiges to the center
line therect:

(b) all machinery, apparatus, eguipment, fittings, fixtures
and other property of every kind and nature whatsoever owned by
Mortgagor, or in whicia Mortgagor has or shall have an interest,
now or hereafter locaced-upon the Mortgaged Property, orx
appurtenances thereto, anG usable in connection with the present
or future operation and ocupancy of the Mortgaged Property and
ail building equipment, materials and supplies of any nature
whatsoever owned by Mortgagcr  or in which Mortgagor has or shall
have an interest, now or hereaflexn located upon the Mortgaged
Property {(hereinafter collectively-referred to as the
"Equipment"), and the right, title-2ud interest of Mortgagor in
and to any of the Equipment which may ke subject to any security
agreements (as defined in the Uniform Cummercial Code of the
3tate in which the Premises are located), superlor in lien to the
lien of this Mortgage;

{c) subject to the provisions of any Pexmitted IPLP Lease
of the Mortgaged Property, all awards or payments. including
jntereat thereon, and the right to receive the sume, which may be
made with respect to the Mortgaged Property, whether from the
exercise of the right of eminent domain (including any :ransfer
made in lisu of the exerciee of said right), or for any oiher
injury to or decrease in the value of the Mortgaged Property;

(d) all leases and other agreements affecting the use-or
occupancy of the Mortgaged Property or any portion thereof, now
or hereafter entered into, including, but not limited to, that
certain lease dated October 31, 1985 by and between Land Trustee
and Beneficiary, jointly, as landlord and CPS Realty Partnexship
("CPS Realty"), as tenant, demising the portion of the Mortgaged
Property more particularly described therein (as such lease may
be amended from time to time hereinafter referred to as the "CPS
Lease") and all rents, igsues, income, revenues, royalties,
security deposits and profits ncw or in the future payable with

- 0817012 100793 1Z3IC 93044038 “2-
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respect to or otherwise derived from the Mortgaged Property or
the ownership, use, management, operation, leasing or occupancy
of the Mortgaged Property, including those past due and unpaid
{hereinafter collectively referred to as the "Rents”) and any and
all lease rejection damages arlsing under 11 USC §502(b) (6} in
connection with any lease other than the CPS Lease;

(e} subject to the provisions of any Permitted IPLP Lease,
all proceeds of and any unearned premiums on any insurance
policies covering the Mortgaged Property, including, without
limitation, tha right to receive and apply the proceeds of any
ingurance, judgments, or settlements made in lieu thereof, for
damage {0 the Mortgaged Property;

(f} without limiting any rights of Beneficiary or Mortgagee
pursuant to Saction 3(b) of the Lease/Sale Agency Agreement and
subject to th2 provisions of any Permitted IPLP Lease, the right,
in the name anG o behalf of Mortgagor, to appear in and defend
any action or proz<eding brought with respect to the Mortgaged
Property and to comuence any action or proceeding to protect the
interest of Mortgagee in the Mortgaged Property;

(g) all present and future right, title and interest of
Mortgagor in and to all acdounts, general intangibles, chattel
paper, deposit accounts, monfy, instruments and documents (as
those terms are defined in the I'ziform Commercial Code of the
State in which the Premises are located (the "UCC")) and all
other agreements, obligations, rights and written materials (in
each cage whether existing now or in- the future} now or in the
future relating to or otherwise arisipy.in connection with or
derived from the Mortgaged Property or &ny part thereof, or the
ownership, use, development, construction,-maintenance,
management, operation, marketing, leasing, occupancy, Sale or
financing of the Mortgaged Property or any parh thereof,
inclvding, to the extent assignable, (i) permits, approvals and
other governmental authorizations, (ii) improverent plans and
apecifications and architectural drawings, (iii) agreements with
contractors, subcontractors, suppliers, project managers and
supervisors, designers, architects, engineers, sales azonts,
leasing agents, consultants and property managers, (iv)  takeout,
refinancing and permanent loan commitments, (v} warranties,
guaranties, indemnities and insurance policies (including
insurance policies obtained in accordance with this Mortgage),
together with insurance payments and unearned insurance premiums,
(vi) claims, demands, awards, settlements and other payments
arising or resulting from or otherwise relating to any insurance
or any loss or destruction of, injury or damage to, trespass on
or taking, condemnation (or conveyance in lieu of condemnation)
or public use of any of the Mortgaged Property, (vii) any cash
collateral account maintained pursuant to any of the Transaction
Documentg (other than amounte in the Rent Differential Account in

S0BI701.2 100793 1231c 93046058 -3-
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excess of any amounts in the Pre-Petition Expense Reserve and the
amount of the Lien Reserve remaining after payment of the taxes
and other items for which the Lien Reserve was established), and
any amounts deposited by Mortgagor with Mortgagee which are to be
held in any such cash collateral account, (viii) leases, rental
agreementy, license agreements, service and maintenance
agreements, purchase and sale agreements and purchase options,
together with advance payments, security deposits and other
amounts paid to or deposited with Mortgagor under any such
agreements, (ix) reserves, deposits, bonda, defsrred payments,
refunds, rebates, discounts, cost savings, escrow proceeds, sale
proceeds and other rights to the paymant of money, trade names,
trademarks, goodwlill and all other types of intanglble perscnal
property .~f any kind or nature, and (x) all supplements,
modifications, amendments, renewals, extensions, proceeds,
replacements and substitutions of or to any of such property (all
machinery, appavatus, Equipment, fittings, fixtures, articles of
personal propercy, contract rights, accounts and general
intangibles eithnr referred to or described in this Mortgage or
in any way connecied with the use and enjoyment of the Mortgaged
Property is sometimes boreinafter referred to collectively as the

"Personal Property");

(h} any and all leade rejection damages arising under 11
USC §502 (b) (6} in connecticon with those certain actions styled
ug_company, et al,, which are
presently pending in the United states Bankruptcy Court of the
Bastern District of Wisconsin, ac Case Nos, 91-05501 RAE through
91-05516 RAE and 93-20736 RAE; ana

(1) all cash or non-cash proceeda of the collateral
described ahove.

TO HAVE AND TC HOLD the above granted ard described
Mortgaged Property unto and to the proper use ard benefit of
Mortgagee, and the successors and agsigns of Morigagee, forever.

PROVIDED, ALWAYS, and these presents are upon-tchis express
condition, if Mortgagor shall well and truly satisfy all of the
Obligations, then these presents and the estate hereby granted
shall cease, determine and be void.

AND Mortgagor covenants with and represents and warrancs to
Mortgagee as follows:

: 1. Payment of Obligations. Mortgagor will pay the
Obliga*iona at the time and in the manner provided for its
payment in the Creditor Agreement and in this Mortgage.

| 60817012 10079Y 121C 93066058
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2. [EKnowledge of Certain Matteys. Beneficiary represents
and warrantg to Mortgagee that, to the best of Beneficiary’s
actual knowledge (but without any independent investigation}:

({a) Land Trustee holds fee title to the Premises and
Improvements, and Beneficiary holds the beneficial interest in
the trust of which Land Trustee serves as trustee, subject only
to the Permitted Exceptions and any environmental lien which may
arise by operation of law as a result of any matter or condition
disclosed in or that may be inferred or implied from any
environmental report, study or evaluation previously made
avallable to Mortgagee or its representatives;

(b} ~There is no material violation, nor any notice or
record of muirerial violation, of any zoning, building or other
eimilar statvee, ordinance, or governmental regulation or
restriction coucrarning any of the Mortgaged Property or the use
thereof which has not been satisfied, cured or withdrawn; and

{c) Except as mwav be disclosed in or inferred or implied
from any environmental report, study or evaluation previously
made available to Mortgagee or ita repregentatives no Hazardous
Substance has been used, Jenerated, manufactured, produced,
gtored, released, dlscharged or disposed of on, under, from or
about any of the Mortgaged Pisperty in violation of Environmental
Laws, and Beneficiary has not rzceived any notice of any
violation of any Environmental Lawa, nor incurred any previous
liability therefor,

3. Condemnation.

(a) Notwithstanding any Taking {as hercinafter defined) by
any public or quasi-public authority through eminent domain or
ctherwise, Mortgagor shall continue to be obligated to pay the
Obligations at the time and in the manner provicded for its
payment in the Creditor Agreement and this Mortgage. The term
"Taking® as used in this Mortgage shall mean a trausfer during
the term hereof of all or any part of the Mortgaged Property or
any interest therein or right accruing thereto, as the ruault of
or in lieu of or in anticipation of the exercise of the iight of
appropriation, confiscation, condemnation or eminent domair; or a
change of grade during the term hereof affecting the Mortgaged
Property or any part thereof. 1If all or any portion of the
Mortgaged Property is subject to a Taking (as hereinafter
defined} and if any Guaranty Fee or the amount of any other
Obligations have been determined, whether judicially or by
agreement of Beneficiary and Mortgagee to be due {"Liquidated
Ocligations") any award or payment resulting from such Taking
shall be paid to and applied by Mortgagee toward the payment of
the Guaranty Fee and the amount of such Liquidated Obligations,

&081701.2 100793 1231C 93044058
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. {b} If any good faith dispute exists between Beneficiary
and Mortgagee with respect to the amount of the Obligations then
due under this Mortgage, Mortgagee and Beneficiary shall agree
upon the dollar amount of the proceeds which constitutes a good
faith estimate of the amount in dispute and such portion of any
award ox payment resulting from such Taking (other than amounts
paid to Mortgagee pursuant to subsection (a) above) ("Reserved
Amount®) shall be deposited in an escrow account with a neutral
third party to be held until a resolution of such dispute is
reached (whether judicially or by agreement of the parties), and
thereafter, subject to aany rights of the holder of the First
Mortgage (as defined below) or any tenant under a Permitted Lease
(as defined in the First Mortgage), the balance shall be released
tc Mortgagor. After such dispute is resolved, the amount of the
Obligatione determined to be due (together with the interest on
such amount which was actually earned thereon while in the escrow
account) shall D2 paid to Mortgagee from the Reserved Amount and,
subject to any richts of the holder of the First Mortgage or any
tenant under a Pezmitted Lease, the balance, if any, of the
Reserved Amount (toge:ber with any interest actually earned
thereon while in the zscrow account) shall be released to
Mortgagor. The party ajalnst whom the dispute was resolved shall
pay any escrow fees incuried, but if both parties shall recelve a
ghare of the Reserved Amounc, the escrow fee shall be divided
between them such that each pacty pays their Allocable Percentage
of the total escrow fee. As to auy party, its "Allccable
Percentage” shall be a percentage derived from a fraction in
which the numerator is the share of the Reserved Amount
ultimately received by the other partiy and the denominator is the
total Reserved Amount.

- {e} If no Obligations are due or dispuved, the dollar
amount of any awards or payment resulting Zxrecin such Taking shall
be paid to Mortgagor.

4. Leages and Rentg. Subject to the terms of this
paragraph, Mortgagee waives the right to enter the Mortgaged

Property for the purpose of collecting the Rents, and orants
Mortgagor the right to collect the Rents. After an Eveai of
Default, Mortgagor shall hold the Rents paild to Mortgago:r
thereafter, or an amount sufficient to discharge all curreri, sums
due on the Obligations, in trust for use in payment of the
Obligations. The right of Mortgagor to ceollect the Rents may be
revoked by Mortgagee upon any Event of Default by Mortgagor under
this Mortgage by giving notice of such revocation to Mortgagor.
Following such notice Mortgagee may retain and apply the Rents
toward payment of the Obligaticns in such priority and
proportions as Mortgagee, in its discretion, shall deem proper,
or to the operation, maintenance and repair of the Mortgaged
Property. Mortgagor shall not, without the consent of Mortgagee
make, or suffer to be made, any lease of the Property othexr than

4081701.2 100793 1231C 93064058 -6~
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a Payxmitted IPLP Lease or cancel or modify any Permitted IPLP
Leases, or accept prepayments of installments of the Rents for a
period of more than one (1) month in advance or further assign
the whole or any part of the Rents. Mortgagor shall (a) fulfill
or perform each and every provision of the Permitted IPLP lLeases
on the part of Mortgagor to be fulfilled or performed, (b)
promptly send coples of all notices of default which Mortgagor
shall seénd or receive under the Permitted IPLP Leases to
Mortgagee, and (c) enforce, short of termination of the Permitted
IPLP Leases (except as may be expressly permitted pursuant to the
termg thereof and Section 3(b){ii) of the Lease/Sale Agency
Agreement), the performance or observance of the provisions
thereof Ay the tenants thereunder. In addition to the rights
which Morrgagee may have herein, after an Event of Default under
this Mortgioca, Mortgagee, at its option, may require Mortgagor to
pay monthly ir advance to Mortgagee, or any receiver appointed to
collect the Rente, the fair and reasonable rental value for the
use and occupatici of such part of the Mortgaged Property as may
be actually occupizd by Mortgagor or an affiliate of Mortgagor.
Upon default in any @such payment, Mortgagor will vacate and
surrender possesgion of the Mortgaged Property to Mortgagee, or
to such receiver and, in default thereof, Mortgagor may be
evicted by summary proceecings or otherwise. Nothing contained
in thig paragraph shall be conftrued as lmposing on Mortgagee any
of the obligations of the leszsr under the Permitted IPLP Leases.

5. Transfer or Encumbrance of the Moxrtgaged Property.

{a) . Except as permitted pursuant to Section 13(d) of the
Lease/Sale Agency Agreement, no part of the Mortgaged Property
and no part or any interest in the Land '“rust Agreement shall in
any manner be further encumbered, sold, transferred or conveyed,
or permitted to be further encumbered, sola, trangferred or
conveyed without the consent of Mortgagee. Tae provisions of
thig paragraph ghall apply to each and every suck further
encumbrance, sale, transfer or conveyance, regardless of whether
or not Mortgagee has congented to, or waived by its action or
inaction its rights hereunder with respect to any such nrevious
further encumbrance, sale, transfer or conveyance.
Notwithatanding anything to the contrary centained in thir
paragraph, the consent of Mortgagee shall not be required iu
connection with any voluntary or involuntary transfer or sale of
or the grant of any security interest in a partnership interest
in Beneficiary and Mortgagee acknowledges and agrees that the
Mortgaged Property may be transferred or conveyed upon compliance
with all of the provisions set forth in paragraph 36 hereof with
respect to the Exchange Property. Notwithstanding the foregoing,
the Mortgaged Property may be conveyed and/or the Beneficiary’'s
interest in the Land Trust Agreement may be assigned or conveyed
gubject to this Mortgage, without cost or penalty, upon the
satisfaction of the following terms: (i) the purchaser acquires

£081701.2° 500793 1239C 53086058 -7-
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the entire interest of Mortgagor in all of the Properties or in
all of the Land Trust Agreements (or in any combination thereof);
(11) such purchaser acknowledges, by documents reasonably
acceptable to Mortgagee, that such purchaser is bound by all of
the terms of this Mortgage, the Lease/Sale Agency Agreement and
the Transaction Documents; and (iii) such purchaser expressly
assumes all of Mortgagor’'s obligations under the Lease/Sale
Agency Agreement, this Mortgage and the Transaction Documents
throngh an assumption agreement in form and content reasonably
acceptabie to Mortgagee, For purposes hereof, the term
"Properties” shall mean and include the properties granted as
security under those Mortgages identified on Exhibit "B* hereto
and the *Land Trust Agreements" shall mean those Land Trust
Agreementct. identified on Exhibit "¢" attached hereto.

6. Notize. All notices, requests, demands and other
communications required or permitted hereunder (a “Notice") shall
be sent in writing, and shall be sent or communicated (i) by
personal delivery - (ii) by naticnally recognized overnight
courier, or (iii) by facsimile transmission, and shall be gent or
delivered to the appiicable party at the address indicated below
or at such other address 'n the continental United States as
shall be designated by such party in a Notice delivered in
accordance with this paragraph 6. Any Notice given to any party
hereunder shall be given to 2Ll parties hereto. Any Notice ghall
be effective upon the parties sat forth below upon receipt or
deemed receipt by the last partyv listed below receiving or deemed
to have received such Notice. Recelpt of any Notilce hereunder
shall be deemed to have occurred (i)} if personally delivered or
sent by overnight courier during normei- business hours (whaether
successful or unsuccessful so long as the courier made a good
faith attempt to effect delivery) if tendeced for delivery before
2:00 P.M. at the location of delivery on a Buainess Day, and if
not tendered before 2:00 P.M. or on a Busineus Day, on the next
Buginess Day thereafter; or (ii) if sent by faceimile
transmission, on the date transmitted (as evidenced by electronic
confirmation) if transmitted before 2:00 P.M. at ulie location of
receipt on a Business Day, and if not transmitted before 2:00
P.M. or on a Pusiness Day thereafter. Notices shall be zddressed
and telecopied as follows:

- If to Mortgagor:

Illinois Partners Limited Partnership

¢/o The Prime Group, Inc,

77 West Wacker Drive, Suite 3900

Chicago, Illinois 60601

Attention: Jeffrey A. Patterson and Robert J. Rudnik
Fax No.: (312) 782-5867

817012 100793 1231C 93044058
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with a copy to:

‘Dennis W. Townsend

21C West Pennaylvania Avenue, Suite 610
- Towson, Maryland 21204

Fax No.: (410) 321-1501

~ If to Mortgagee:

The Dial Corp .
1850 North Central Avenue
- -Phoenix, Arizona 85077
- Atbtention: Richard C. Stephen
o Fax Do.: (602) 207-5665

with copies to:

L, Gene Lemon, Esq.
Gerzral Counsel

The Lisl Coxp

1850 North Central Avenue
Phoenix, (Arlzona 85077
Fax No.: /o02}) 207-5480

GIBSON, DUNN & CRUTCHER

2029 Century Park East

Suite 4200

Los Angeles, Califorudia 50067-302%
Attention: Madeleine 2. Kleiner, Esq.
Pax No.,:; (310) 277-5&2%

7. igetiona. Mortgagor
will not claim or demand or be entitled to ary credit or credits
on account of the Obligations for any part of the Taxes assessed
againat the Mortgaged Property or any part thezesf and no
deduction ghall otherwise be made or claimed froin “he taxable
vaiue of the Mortgaged Property, or any part thereuf, hy reason
of this Mortgage or the Obligatiocns.

8. Offgets, Counterclaims and Refenses. Any assiguee of
this Mortgage, the Creditor Agreement and the Lease/Sale Agancy
Agreement, to the extent assignment is permitted by such
documents, shall take the same subject to all offsets,
counterclaims or defenses of any nature whatsoever which
Mortgagor may have against any assignor of this Mortgage, the
Creditor Agreement and the Lease/Sale Agency Agreement,

‘ 9. DRocumentary Stanps. If at any time the United States
of America, any state thereof or any govermmental subdivision of
any such state, shall require revenue or other stamps to be
affixed to this Mortgage or any document evidencing any of the

S081701.2 100793 12%4C 93044058 -8
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Ohligaticng, Mortgagor will pay for the same, with interest and
penalties therson, if any.

10. Books and Records. Mortgagor will keep and maintain
coples of ail fimancial statements, reports, books and records
submitted to Mortgagor by any tenant of the Mortgaged Property,
as well as its own financial books and records related to the
Mortgaged Property (but not including the general books of the
Beneficiary) and shall furnish to Mortgagee, within ten (10) days
afrer request, copies of such financial statements, reports,
books and records as may be requested by Mortgagae.

11.< pefaulys. The occurrence of any one of the following
events shall constitute an Event of Default hereunder:

(a) iz any portion of the Guaranty Fee is not paid within
ten (10) days after the same is due pursuant to the Creditor
Agreement;

. (b} if any Obligation other than the Guaranty Fee is not
paid within ten (10) Jays after a determination (either
judicially or by the agreenent of Beneficiary and Mortgagox, each
acting under an obligatico of good faith) of the amcunt of such
Obligation; -

(c) if a determination (either judicially or hy the
agreement of Beneficiary and Mortgagee each acting under an
obligation of good faith) is made tlhat an IPLP Operating Expense
Default shall have occurred;

(@) 4f, without the consent of Morrgagee, any part of the
Mortgaged Property or any interest therein or any interest in the
Land Trust Agreement i1s in any manner further encumbered, sold,
transferred or conveyed, or if any Improvement. ig removed,
demolished or materially altered except as may bz specifically
provided in paragraph 5 hereof;

(e) if Beneficiary shall default under any of "he terms of
the Lease/Sale Agency Agreement {other than the defauit fescribed
in Section 11(m) herecof), a determination of the damages
resulting therefrom shall have been made (either judicially sor by
agreement of Beneficiary and Mortgagor, each acting under an
obligation of good falth) and the amount so determined shall not
have been pald within ten days after such determination;

| (£} 1f a determination {either judicially or by the
agreement of Beneficiary and Mortgagee each acting under an

- obligation of good faith) is made Beneficiary shall have failed
to comply, within the time referenced in the Lease/Sale Agency
Agreement, with all of the obligationa of Section 7 of the
Lease/Sale Agency Agreement;

S0B1701.2 100793 1231C 93044058 -10-
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{g) if Beneficlary shall make a general assignment for the
benefit of creditors;

(h) 1f a court of competent jurisdiction enters a decree or
order for rellef with respect to Mortgagor under Title 11 of the
United States Code as now constituted or hereafter amended or
under any other applicable Federal or state bankruptcy law or
other similar law, or if such court enters a decree or order
appointing a receiver, liquidator, assignee, trustee,
sequestrator {or similar coftficial) of Mortgagor, ox of any
substantial part of their respective properties, or if such court
decrees or orders the winding up or liquidation of the affairs of
Mortgaguy;

- (1) /1% Mortgagor files a petition or answer or consent
geeking relief under Title 11 of the United States Code as now
constituted cr hereafter amended, or under any other applicable
Federal or state hankruptcy law or other similar law, or if
Mortgagor consents-to the institution of proceedings thereunder
or to the £iling of -any such petition or to the appointment of or
taking possession by u receiver, liquidator, assignee, trustee,
custodian, sequestrator (or other similar efficlal) of Mortgagor,
or of any substantial par: of thelr respective properties, or if
Mortgagor fails generally o, pay cheir respective debts as such
debts become due, or if Morigagor takes any action in furtherance
of any acticn described in this cubparagraph;

(3) 1if Mortgagor shall contirue to be in default under any
of the other terms, covenants or cangitions of this Mortgage not
covered by other paragraphs of this Sechion for ten (10) days
after a determination (either judicialily or by agreement of the
Beneficiary and Mortgagor, acting under an-cbligation of good
faith) in the case of any default which cen p2 cured by the
payment of a sum of money or for thirty (30 Qays after such
determination in the case of any other default; provided that if
such default cannot reasonably be cured within such thirty (30)
day pericd and Mortgagor shall have commenced teo ciire such
default within such thirty (30) day period and thereafter
diligently and expeditiously proceedg to cure the same, ‘such
thirty (30) day period shall be extended for so long as xt shall
require Mortgagor in the exercise of due diligence to cure such
default;

(k) 4if no Dial Event of Default under the Guaranty and no
Dial Event of Default under the Creditor Agreement shall exist
and the Mortgagee under any mortgage or deed of trust covering
any part of the Mortgaged Property that is superior or inferior
in lien to this Moxtgage shall commence foreclosure with respect
to the Mortgaged Property;

-

 6DVOZBES
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(1) 4if there shall be an Event of Default by the individual
mortgagora under any of the Additional Mortgages (as hereinafter
defined); or

{m} 4if, without the prior written consent of Mortgagor,
Beneficlary or any agent (other than Agent) or Affiliate of
Beneficlary shall direct any tenant of the Premises to remit rent
that is due to the Beneficiary other than to the Rent Deposit
Account.

'12. Remedies. Subject to Section 12(g) (ii), if any Event
of Defavlt described in paragraph 11 hereof shall have occurred,
Mortgagec. at its option and subject te the provision of any
Permitted IPLP Lease, shall have, in addition to any rights at
law or in cqaity, each and all of the following rights and
remedies, which may be exercised individually, collectively or
cumulatively, but- in all events, subject to paragrapi 34 hereof:

{a) Managsaent.. Mortgagee may, by a receiver appointed by

a court of competent jarisdiction, enter upon and take possession
of all or any part of the Mortgaged Property, excluding Mortgagor
and its agents and servants wholly therefrom; Mortgagor shall on
demand peaceably surrender nossession thereof to Mortgagee. Upon
every such entry, Mortgagee, personally or by its agents or in
the name of Mortgagor, at the exnense of Mortgagor, from time to
time, may maintain and restore the Mortgaged Property, whereof it
shall hecome possgessed ag aforesaid; and, from time to time, at

the expense of Mortgagor, Mortgages may make all necessary or
proper repalrs, renewals and replaceneat:s and such useful
alterations, additvions, betterments and improvements thereto and
thereon as to it may reasonably deem advisahle or necessary to
preserve the value, marketability or rentibility of the Mortgaged
Property; and in every such case Mortgagee crall have the right
to manage, control and operate the Mortgaged bxornerxty and may
make, cancel, modify or enforce leases, obtain «ud evict tenants,
rent and lease the same to such persons, for such wveriods of
time, and on such terms and conditlons as Mortgagee iu its
reasonable discretion may determine, and with or withouk taking
possession of the Mortgaged Property, may sue for or ccherwige
collect any and all of the rents, issues and profits thereof,
including those past due and unpaid, and apply same, less actual
out-of-pocket costs and expenses of management, operation and
collection, including reasonable attorneys’ fees, upon any
Obligations secured hereby, 2ll in such order as Mortgagee may
determine. In dealing with the Mortgaged Property as a mortgagee
in, or not in, possesaion, Mortgagee shall be without any
liability, charge or obligation therefor to Mortgagor other than
for gross negligence or willful misconduct, and shall be entitled
to operate any business then belng conducted or which could be
conducted thereon or therewith at the expense of and for the
account of Mortgagor (and all net losses, costs and expenses
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thereby incurred shall be advancements, and will be immediately
'due and payable and if not pald become part of the Obligations
secured hereby), to the same extent as the owner thereof could
do. The entering upon and taking possession of the Mortgaged
Property, the collection of such rents, issues and profits and
the application thereof as aforesaid shall not cure or walve any
default or notice of default under this Mortgage or invalidate
any act done in response to any such default or pursuant to any
such notice and, notwithstanding the continuance in possession of
the Mortgaged Property or the collection, recelpt and application
of rents, laesues and profits, Mortgagee shall be entitled to
enforce every right and exercise every remedy provided for in the
Lease/8x12 Agency Agreement, this Mortgage or any of the
'Transactisn Documents or by law upon the occurrence of any Event
of Defauit.) Notwithstanding the foregoing, Mortgagee shall be
entitled to exercise all of its rights under Secktion 3(b) (iv) and
3(b) (v) of tha Lease/Sale Agency Agreement to the extent
permitted therearder whether or not a Notice of Default has
occurred under thie Mortgage or a receiver has been appointed.

(b) Legal Procssdipgg. Mortgagee, personally or by its
agents or attorneys, ingorar as applicable shall have the
following rights:

(1} Mortgagee may institute proceedings for
the complete or partial foreclosure of this
Mortgage. In any suic to foreclose the lien
hereof, there shall be al.owed and included, as
additional indebtedness ia the decree for sale,
all reasonable expenditures ~rd expenses paid or
incurred by or on behalf of Morkgagee for
attorneys’ fees, appralsers’ rees, outlays for
documentary and expert evidence, stenographers’
charges, publication costs and costz (which may be
estimated as to costs to be expendead.afier entry
of the decree) of procuring all such abstracts of
title, title searches and examination, title
insurance policies and similar data and asgurances
with respect to title, as may be reasonably
necessary either to prosecute such suit or to
evidence to bidders at any sale purguant thereto
the true condition of the title to or the value of
the Mortgaged Property. The proceeds of any sale
of the Mortgaged Property or any part thereof
shall be applied to payment of: all sums
expended under the terms hereof, not then repaid;
all other sums then secured hereby that have been
judiclally determined as to the amount due; and
the remainder, if any, to the person or persons
legally entitled thereto; and/or

40817012 100793 1231C 93046050 -13-
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{1i} Mortgagee ghall have the right from
time to time to enforce any legal or equitable
remedy against Mortgagor and to sue for any sums
required to be paid under the terms of this
Mortgage, as the same become due, without
prejudice to the right of Mortgagee thereafter to
enforce any appropriate remedy agalnst Mortgagor
including an aciion of foreclosure, or any other
action, for a default or defaults by Mortgagor
exigting at the time such earlier action was
commenced; and/or

(11ii) Mortgagee may enforce its rights,
whether by actlon, sult or proceeding in equity or
zr-law for the specific performance of any
covmnant, condition or agreement in the Lease/Sale
Agency Agreement oOr in this Mortgage or in any of
the Tra.aeaction Documents contained, or in aid of
the executlon of any power herein granted, or for
any foreclseure hereunder, or for the enforcement
of any other zporopriate legal or equitable remedy
or otherwise ag Mortgagee shall deem most
advisable to piro.ect and enforce any of its rights
hereunder or undaer the Transaction Documents.

(e} Effectuating Leage Asglynments. Following the earlier
of (i) an Event of Default, or {ii) appointment of a recelver,
Mortgagee, at its sole option, may send notifications to any and
all lessees and tenants of the Mortgzsgad Property that future
payments under or relating to thelr leuses and tenancies shall be
made -to Mortgagee. Thereafter, Mortgagze shall be entitled to
collect said rents and payments until Morf.gagnr cures all
defaults hereunder.

| (f) Secured Party Remedjes. Mortgagee, ai 1ts sole option,
may exercise any or all of the remedies available to a secured
party under the UCC as it may be amended, inecluding, Lut not
limited to the following (to the extent then permitted hv
applicable law):

(1} Either parsonally or by means of a courh-
appointed receiver, take possession of all or any of
the Personal Property and exclude therefrom Mortgagor
and all others claiming under Mortgagor and thereafter
hold, store, use, operate, manage, maintain and
control, make repairs, replacements, alterations,
additions and improvements to and exercise all rights
and powers of Mortgagor with respect to such Personal
Property or any part thereof, In the event Mortgagee
demands or attempts to take possession of the Personal
Property in the exercise of any rights under this

60V0Z8EL
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Mortgage, Mortgagor promises and agrees to promptly
~turn over and deliver complete possession thereof to
Mortgagee; and/or

{11) without notice to or demand upon Mortgagor,
make such payments and do such acts as Mortgagee may
deem neceasary to protect its security interest in the
Pergonal Property, including, without limitation,
paying, purchasing, contesting or compromising any
encumbrance, charge or lien which is prior to or
superior to the security interest granted hereunder,
and in exercising any such powers of authority to pay
all reasonable expenses incurred in connection
rherewith; and/or

{i11) Require Mortgagor to assemble the Personal
Propertyv or any portion thersof at a place designated
by Morigagee and reasonably convenient to both parties;

and/or

(iv)} “Sell, lease or otherwise dispose of the
Personal Properiy at public sale, with or without
having the Persoral Property at the place of eale, and
upon such terms ‘n such manner as Mortgagee may
derzimine. Mortgagze may he a purchaser at any such
sale; and/or

(v) Unless the Pergunal Property is perishable or
threatens to decline speedliv in value or is of a type
customarily sold on a recoguizad market, Mortgagee
shall give Mortgagor at least ten (10) days’ prior
written notice of the time and place of any public sale
of the Personal Property or other .intended disposition
thereof. Such notice shall be delivezed in accordance
with paragraph § hereof.

Upon occurrence of an event of default under chis Mortgage
(continuing beyond the expiration of any applicable arzce or cure
perioda hereunder), Mortgagee reserves the option, pursvant to
the appropriate provisions of the UCC, to proceed with xeapect to
the Personal Property aa part of the real property which
constitutes a portion of the Meortgaged Property 1ln accordance
with its rights and remedies with respect to such real property,
in which event the default provisions of the UCC shall not apply.
If Mortgagee shall elect to proceed with respect to the Personal
Properrty separately from the real property, ten (10) days’ notice
of the sale of the Personal Property shall be deemed to be
reasonable notice.

(g) Remedies Not Fxclusive.

| 6081701.2 100763 1231C 9304088
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(1) The cumulative rights of Mortgagee arising
under the clauses and covenants contained in this
Mortgage shall be geparate, distinct and cumulative and
none of them shall be construed to be exclusive nor an
election to proceed under any one provision herein to
the exclusion of any other provision, anything herein
or otherwise to the contrary notwithstanding. In
addition to any remedies provided herein for default
hereof, Mortgagee shall have all other remedies allowed
under the laws of the State in which the Premises are
located, and the laws of the United States. No failure
on the part of Mortgagee to exercise any of its rights
hereunder arising upon any default shall be construed
to prejudice its rights in the event of any other or
subgequent default. No delay on the part of Mortgagee
i7_«xercising any of such rights shall be construed to
precivde it from the exercise thereof at any time
during che continuance of such default. Mortgagee nay
enforce any one or more remedies or rights hereunder in
guch order ird manner as it may determine, successively
or concurreatly at its option. By accepting payment or
partial paymeat of any sum secured hereby after its due
date, Mortgagee shall not make an accommodation or
thereby waive the agreement herein contained that time
is of the essence, 1ior shall Mortgagee walve elther any
of its remedies or opricns or its right to require
prompt payment when due of all sums secured or to
congider failure so to pav a default hereunder.

Neither the acceptance of %is Mortgage nor its
enforcement, whether by courc¢ action or pursuant to
other provisions herein contalned, shall prejudice or
in any manner affect Mortgagee's right to realize upon
or enforce any other security now or hereafter held by
Mortgagee.

{ii) Whenever a judicial determina%ion is
obtained hereunder, Mortgagor and Mortgazee hereby
expressly agree that such determination shall be
binding in all respects as to the matter dececwined,
including, without limitation in a subsequent or
concurrent foreclosure action and that there shali in
no event be any requirement, express or implled, that a
second determination need be obtained. Similarly, if a
judicial determination or agreement by Mortgagor or
Mortgagee is required hereunder, {(including without
limitation, a determination whether any event which
would become an Event of Default upon such
determination shall have occurred, such determination
may be made within a judiclal foreclosure action
including, without limitation as contemplated by
Section 12(b)} which is bhased, in whole or in part, on
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the event requiring a determination to be made
hereunder. Mortgagor and Mortgagee hereby expressly
agree that, notwithstanding anything to the contrary in
this Mortgagas, Mortgagee shall be entitled to commence
a judicial foreclosure action pursuant to this Mortgage
upon the occurrence of any event listed in Section 11
hereof, whether or not Mortgagee shall first have
obtained a determination, whether judicial or
otherwise, as contemplated within such Section 11.

13. Default Rate. If the Guaranty Fee is not paid on the
date it is due pursuant to the Creditor Agreement, Mortgagor
shall pry to Mortgagee interest thereon at the rate per annum
equal to rie lesser on a daily basis of (i) the Prime Rate plus
three percan: (3%) or (ii) the maximum interest rate which
Mortgagor m7y by law pay from such due date and such amount shall
be secured by this Mortgage.

14. QJppeintreut of Recedvexr. If an Event of Default under

this Mortgage occurg, Mortgagee, as a matter of right and without
regard to the then vajue of the Mortgaged Property or the
interest of the Mortgagor thereiln, shall have the right to apply
to any court having jurisdiction to appoint a receiver or
receivers of the Mortgaged rioperty, and Mortgagor hereby
irrevocably consents to suchi Zppointment. Any such receiver or
receivers shall have all the usuzl powers and duties of receivers
in like or similar cases including the power to collect the
rents, issues and profits of the Norkgaged Property during the
pendency of a foreclosure sult, and ip case of a sale and a
deficlency during the full statutory pseriod of redemption,
whether there be redemption or not, as w21l as during any further
times when Mortgagor, except for the intervention of such
receiver, would be entitled to collect such.rznts, issues and
profits. The court having jurisdiction may authorize the
receiver to apply the net income in his hands to payment in whole
or in part to (i) the Obligations, or by any decree foreclosing
this Mortgage, or any tax, speclal assessment or cther lien which
may be or become superior to the lien hereof or such deuree,
provided such application is made prior to foreclosure £ele and
(i1) subject to paragraph 34 hereof, to the deficlency ip rase of
a sale and deficiency. Said receiver shall continue as sucr and
exercise all such powers until the date of sale of the Premimes,
unlegs such receivership is sooner terminated, Mortgagee
hereunder may be appointed as such receiver.

15, Nogn-Waiver. The failure of Mortgagee to insist upon
strict performance of any term of this Mortgage shall not he
deemed to be a waiver of any term of this Mortgage. Mortgagor
shall not be relieved of Mortgagor’s obligation to pay the
Obligations at the time and in the manner provided in the
Creditor Agreement or this Mortgage by reason of (i) failure of
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Mortgagee to comply with any request of Mortgagor to take any
action to foreclose this Mortaage or otherwise enforce any of the
provisions hereof or of any of the Transaction Documents ox any
‘other mortgage, inatrument or document evidencing, securing or
guaranteeing payment of the Obligatlons or any portion thereof,
{i1) the releame, regardlegs of consideration, of the whole or
any part of the Mortgaged Property or any other security for the
Obligations, or (iil) any agreement or stipulatlon between
Mortgagee and any subsequent owner or owners of the Mortgaged
Property or other person extending the time of payment or
otherwise modifying or supplementing the terms of the Lease/Sale
Agency Aoreement, this Mortgage or any other mortgage, instrument
or docurert evidencing, securing or guaranteeing payment of the
Cbligatiors or any portion thereof, without £irst having obtained
the conseni of Mortgagor, and in the latter event, Mortgagor
shall contirue to be obligated to pay the Obligations at the time
and in the marner provided in the Creditor Agreement and this
Mortgage, as so extended, modified and supplemented, unless
expressly released and discharged by Mortgagee. Regardless of
consideration, and without the necessity for any notice to or
coneent by the holdei of any subordinate lien, encumbrance,
right, title or interes® in or to the Mortgaged Property,
Mortgagee may release any gerson at any time liable for the
payment of the Obligations-ri any portion thereof or any part of
the security held for the Otifgations and may extend the time of
payment or otherwise agree to thz-modification of the terms of
the Creditor Agreement, Lease/Sole Agency Agreement or this
Mortgage in accordance with the terws governing modification
thereof or hereof. Mortgagee may r2sort for the payment of the
Obligations to any other security held by Mortgagee in such order
and mantier as Mortgagee, in its discretion, may elect. Mortgagee
may take action to recover the Obligations —or any portion
thereof, or to enforce any covenant hereof without prejudice to
the right of Mortgagee thereafter to foreclcge thig Mortgage.
Mortgagee shall not be limited exclusively to fthe rights and
remedies herein stated but shall be entitled to ¢very additional
right and remedy now or hereafter afforded by law.  The rights of
Mortgagee under this Mortgage shall be sgeparate, distinct and
cumulative and none shall be given effect to the excliusion of the
others. No .act of Mortgagee shall be construed as an election to
proceed under any one provision herein to the exclusion cf any
other provision,

16. Liability. If Mortgagor corsists of more than one
person, the obligations and liabilities of each such person
hereunder shall be joint and several, subject, however, to
paragraph 34 hereof.

17. ,anggxugﬁign, The terms of this Mortgage shall be
construed in accordance with the laws of the State in which the

Premises are located.

6081701.2 100793 12310 93066058

&0v028Ts




>
al
O
O
—
<
O
LL
LL
O
Z
>

R - e e
RS INC A SR




' %{;]r\J‘.lI::F::l(::lle\l-T (;:g:)l:)fYt_ :

18. Secuyrity Agxeement. (a) Mortgagor and Mortgagee agree
that this Mortgage shall constitute a Security Agreement within
the meaning of the Unlform Commercial Code of Illinois with
respect to (i) any and all sums at any time on deposit for the
benefit of Mortgagee or held by Mortgagee {whether deposited by
or on behalf of Mortgagor or anycne else) pursuvant to any of the
provisions of this Mortgage ("Deposits") and (ii) and Personal
Property and other rights and interest of Mortgagor included in
the granting clauses of this Mortgage, which Personal Property or
other rights and interests may not be deemed to form a part of
the Premises described in Exhibit "3" hereto or may not
constitute a "fixture" {(within the meaning of Section 9-313 of
the UCC) . and all replacements of such Personal Property,
substitutions for such Personal Property, additions to such
Personal Froperty and the proceeds thereof (all of sald Personal
Property ani ‘he replacements, substitutions and additions
thereto and the proceeds thereof and other rights and interests
of Mortgagor beinu gometimes hereinafter collectively referred to
as the "Collatera:”), and that a security interest in and to the
Collateral and the leposits and all of Mortgagoxr’s right, title
and inrerest therein are assigned to Mortgagee, all to secure
payment of the Obligatione hereby secured and to secure
perfarmance by Mortgagor of the terms, covenants and provisions
hereof. In the event of & default under this Mortgage which has
continued beyond the expiratisn of any applicable grace or cure
periods hereunder, Mortgagee shail have the option of exercising
any or all of the "Secured Part; Remedies” as set foxth in
paragraph 12(E) hereof, The reasoneble expenges of retaking,
holding, preparing for sale, sellinz znd the like incurred by
Mortgagee shall include, but not be ilirited to, reasonable
attorneys’ fees and legal expenses incuxrrad by Mortgagee.

{b}] To the extent permitted by applicabie law, the security
interest created hereby {and/or by the financing statements being
filed simultaneously herewith) is specifically iatended to cover
and include any Permitted IPLP Lease, all extended terms and all
extensions and renewals of the terms thereof, as wall as any
amendments to or replacements of said Permitted IPLP Lease,
together with all the right, title and interest of Muiryagor, as
1lgasor thereunder, including without limiting the generality of
the foregoing, the right (subject to paragraph 34 hereof) to make
claim for, collect, recelve and receipt for any and all of the
accounts receivable, book debts and other forms of obligation
belonging or owing to Mortgagor, rents, income, revenues, lssues
and profits and mcneys payable as damages or in lieu of rent, or
as lease rejection damages and moneys payable as the purchase
price of the Mortgaged Property or any part thereof or of any
other awards or claims for money and other sums of money payable
or receivable thereunder, howsoever payable, and to bring actions
and proceedinge thersunder or for the enforcement thereof, and to
do any and all things which Mortgagor or any lessor is or may
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become entitled to do under the CPS Lease, provided that the
assignment made by this provision shall not impair or diminish
any obligation of Mortgagor under the CPS Lease, nor shall any
such obligation be imposed upon Mortgagee.

19. Further Acts., etc, Mortgagor will, at the cost of
Mortgagor, and without expense to Mortgagee, do, execute,
acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assignments,
transfers and assurances as Mortgagee shall, from time to time,
reagonably require, to the extent not inconsistent with this
Mortgage and the Transaction Documents, for the better assuring,
conveyina, assigning, transferring and confirming unto Mortgagee
the propesty and rights hereby mortgaged or intended now or
hereafter mo to be, or which Mortgager may be or may hereafter
become bourd-to convey or assign to Mortgagee, or for carrying
out the intencion or facilitating the performance of the terms of
thig Mortgage or for filing, registering or recording this
Mortgage and, on cemand, will execute and deliver and hereby
authorizes Mortgagee to execute in the name of Mortgagor to the
extent Mortgagee may lawfully do so, one or more financing
statements, chattel mortsages or comparable security instruments,
to evidence more effectively the lien hereof upon the Mortgaged
Property.

20. Headings. etc., The neadings 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 provigions hereotf.

21. Filing of Mortgage, etc, Moxcgagor forthwith upon the
execution and delivery of this Mortgage and thereafter, from time
to time, will cause this Mortgage, and any security instrument
creating a lien or evidencing the lien hereci -upon the Mortgaged
Property and each instrument of further assurance executed
pursuant to Section 19 to be filed, registered oz recorded in
guch manner and in such places as may be required Dy any present
or future law in order to publish notice of and fuilv-t0 protect
the lien hereof upon, and the interest of Mortgagee in the
Mortgaged Property. Mortgagor will pay all £iling, rezistration
or recording fees, and all expenses incident te the f£iling or
recoxrding of this Mortgage, any mortgage supplemental heretn, any
security instrument with respect to the Mortgaged Property and
any instrument of further assurance, and all Federal, state,
county and municipal taxes, duties, imposts, assessments and
charges arising out of or in connection with the execution and
delivery of thig Mortgage, any mortgage supplemental hereto, any
security instrument with respect to the Mortgaged Property or any
instrument of further assurance. Mortgagor shall hold harmless
and indemnify Mortgagee, its successors and assigns, against any
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UNOFFICIAL COPY

AL e
-!‘.-.’

.k
' n
ot




‘l
R K

- UNOFFICIAL COPY
‘ . o X
liaﬁility incurred by reason of the imposition of any tax on the
making and recording of this Mortgage.

22. Usury Lawg. This Mortgage and the Creditor Agreement
are subject to the express condition that at no time shall
Mortgagor be obligated or required to pay interest on the
Obligations at a rate which could subject Mortgagee to either
c¢ivil or criminal liability as a result of being in excess of the
maximum interest rate which Mortgagor is permitted by law to
contract or agree to pay. If by the terms of this Mortgage or
the Creditor Agreement Mortgagor is at any time required or
obligated to pay interest on the Obligations in excess of such
maximua . rate, the rate of interest charged shall be deemed to be
immediatziy reduced to such maximum rate and the interest payable
shall be Ceoprputed at such maximum rate and all prior inkerest
payments in cxcess of such maximum rate shall be applied and
shall be deened-to have been payments in reduction of the
Obligations,

23. Sole Dlecgerion of Mortgagee. Except as expressly

provided in this Mortgage to the contrary, wherever pursuant to
this Mortgage, Mortgagte exercises any right given to it to
approve or disapprove, 01 any arrangement or term is to be
satisfactory to Mortgagee, ta: decision of Mortgagee to approve
or disapprove or to decide tiat arrangements or terms are
satisfactory or not satisfactory 3hall be exercised in good faith
and in a commercially reasonablc wanner.

24. Recovery of Sums Required T¢ Be Paid. Mortgagee shall
have the right from time to time to tuke action to recover any
sum or sums which constitute a part of =zlie Obligations as the
same may have been judicially determined, ‘without regard to
whether or not the balance of the Obligaticrs may have been
judicially determined as to amount, and withohut prejudice to the
right of Mortgagee thersafter to bring an actior~ of foreclosure,
or any other action, for a default or defaults Ly Mortgagor
~existing at the time such earlier action was commoaced,

25. Marshalling. Mortgagor waives and releases ury.right
to have the Mortgaged Property marshalled,

26. Authority. Mortgagor (and the undersigned
representative of Mortgagor, if any) has full power, authority
and legal right to execute this Mortgage and to mortgage, gilve,
grant, bargain, sell, alien, enfeoff, convey, confirm and assign
the Mortgaged Property pursuant to the terms hereof and to keep
and cbserve all of the terms of this Mortgage on Mortgagor’'s part
to be performed.

27. Ipapplicable Provisions. 1If any term, covenant or
condition of thisg Mortgage shall be held to be invalid, illegal
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or une::urééabie,in any regpect, this Mortgage shall be construed
without such provision,

28. Duplicate Origimals. This Mortgage may be executed in
any number of duplicate originala and each such duplicate
original shall be deemed to constitute but one and the same
ingtrument.

29, Qertain Definitions. Unless the context clearly

indicates a contrary intent or unless ctherwise specifically
provided herein, words used in this Mortgage shall be used
interchangeably in singular or plural form and the word
"Mortgager" shall, subject to paragraph 5 hereof, collectively
mean the lLand Trustee and the Beneficiary and any subsequent
owner or owpurs of the Mortgaged Property or any part thereof or
interegt theiein, the word "Mortgagee” shall mean Mortgagee or
any successor ox assignee of Mortgagee’s hersunder, the word
"Guarantor" shall mean the guarantor under the Guaranty, the word
"pergon* shall irclode an individual, corxporation, partnership,
trust, unincorporated association, government, governmental
authority, or other ercity, the worde "Mortgaged Property" shall
include any portion of the Mortgaged Property or interest
therein, and the word "Oblications" shall mean all sums secured
by this Mortgage. Whenever cile context may require, any pronouns
used harein shall include the corresponding masculine, feminine
or neuter forms, and the singula: form of nouns and pronouns
shall include the plural and vice varsa, Any capitalized term
used herein but not otherwise defirzd herein since have the
meaning ascribed to such term in that certain Master Agreement
effective as of January 1, 1993 but dared as of September 28,
1993 among IPLP, Mortgagee, Agent and Grayhound-Dobbs
Incorporated {"Master Agreement”}.

30. Waiver of Notice. Mortgagor shall :o: be entitled to
any notices of any nature whatsoever from Mortgacae except with
respect to matters for which this Mortgage, a Transaction
Document under which an Event of Default arises or .applicable law
gspecifically and expressly provides for the giving of notice by
Mortgagee to Mortgagor, and Mortgagor hereby expressly vwalves the
right to receive any notice from Mortgagee with respect cu any
matter for which this Mortgage does not specifically and
expresgly provide for the giving of notice by Mortgagee to
Mortgagor.

31. No Oral Change. This Mortgage may only be modified or
amendad by an agreement in writing signed by Mortgagor and
Mortgagee, and may only be released, discharged or satisfied of
recoxd by an agreement in writing signed by Mortgagee. bMortgagee 7]
shall have the sole and absolute discretion to determine how, Lo
when and whether to enforce the rights and remedies of Mortgagee (3 4
_under_this Mortgage or any of the Transaction Documents or %5
o 2
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applicable law. Mortgagee covenants and agrees with Mortgagor
that Mortgagee shall execute, acknowledge and deliver to
Mortgagor all such documents as Mortgagor may reasonably request
to evidence the satisfaction and discharge of this Mortgage as
promptly as practicable following the first day on which {(a) the
Guaranty Fee has been paild or determined not to be due {either
mutually by the parties hereto or judicially) and (b} the
Lease/Sale Agency Agreement has been terminated. Under no
circumstances shall any forbearance in the enforcement of rights
and remedies of Mortgagee under this Mortgage or any Trangaction
Document or applicable law constitute, or be deemed to
constitutre, an amendment or modification of this Mortgage or any
Transac..icn Document, unless such amendment or modification is
reflected in a written agreement executed by the party to be
bourid therehy.

32. Land jyust dgreement. Land Trustee has joined in the
execution of this Mortgage not personally, but in ite capacity as
the trustee under cthe Land Trust Agreement. Land Trustee and
Beneficiary each herelry covenants and agrees that the Land Trust
Agreement shall not be chncelled, modified or amended without the
prior written consent of Mortgagee. Land Trustee and Beneficiary
within ten (10) days after request by Mortgagee and at its
expense will separately furnish Mortgagee with a statement, duly
acknowledged and certified stacing whether the Land Trust
Agreement has not been medified or) amended without Mortgagee’s
prior written consent.

33. Exculpation of Land Trusteg. ) Notwithstanding anything
to the contrary contained in this Mortaxzue, this Mortgage has
been executed by Land Trustee, not pergcaally, but in its
capacity as trustee under the Land Trust Agreament, in the
exercise of the power and authority conferred upon and vested in
it as such trustee, and it is expressly underacoad and agreed
that nothing herein contained shall be construed 2s creating any
liability on Land Trustee personally to perform any covenant
either express or implied herein contained, all suca llability,
if any, being expressly waived by every person now or hureafter
claiming any right or security hereunder, and that the ovier or
owners of any Obligations accruing hereunder shall look seisly to
the Mortgaged Praperty for the payment thereof, by the
enforcement of Mortgagee's rights and remedies herein contained,
in the manner herein provided, by enforcement of equitable
remzdies availlable to Mortgagee, and by actlon against any other
sacurity given to secure payment of the Obligations,

34. Exculpation of Bepeficiary.
(a} Notwithstanding anything to the contrary contained in

this Mortgage other than Section 34(b), any judgment in any
action brought to enforce the liability and cbligation of

6081701.2 100798 12851C 93044058 -23-
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Beneficlary to perform and cbgerve and make good the obligations
contained in this Mortaage shall be enforceable against
Beneficiary only to the extent of Beneficiary’s interest in the
assets of the trust established by the Land Trust Agreement and
in the Mortgaged Property (and any property received in exchange
therefor} and in the income therefrom and proceeds thereof, and
against any partner of Beneficiary only to the extent of its
partnership interest in Beneficiary, and Mortgagee, by accepting
this Mortgage, irrevocably waives any and all right to sue for,
geek or demand any deficiency judgment against any partner of
Beneficiary in any such action, under or by reason of or under or
in connection with this Mortgage.

(b} “Notwithstanding the provisions of the immediately
preceding parvagraph, Beneficiary and its generxal partners shall
be and remair liable for any loss or damage suffered or incurred
by Mortgagee a% a result of the following events or occurrences
{(but only to the extent of the loss or damage so suffered or
incurred as a regult of such events or occurrences): (i)
Beneficiary's misapplication of any proceeds of insurance and
condemnation proceedz; '(ii) Beneficiary’s willful damage or
destruction to the Mortouyed Property; (iii) fraudulent conduct
on the part of Beneficilary or any general partner of Beneficiary;
(iv) any security deposits udvanced or prepaid rent applied by
Mortgagor in violation of apgiicable law or the provisions of the
Lease/Sale Agency Agreement or this Mortgage; or (v) modification
of the Leases (as defined in the lLease/Sale Agency Agreement) in
violation of the Lease/Sale Agency 2greement or this Mortgage.

35. Additional Mortgages. This Mortgage, together with the
other mortgages listed in Exhibit "B" actached hereto and made a
. part hereof (hereinbefore referred to as ths "Additional
Mortgages") constitute additional security for the Obligations.
Mortgagor and Mortgagee acknowledge and agrec chat this Mortgage
and the Additional Mortgages secure the Obligaticns.

‘ 36. Exchange Property. Mortgagee acknowledg=a that
pursuant to Section 18.4 of the CPS Lease, CPS Realty
Partnership, as tenant thereunder, may seek to exchange ior-the
premigses demised under the CPS Lease one or more differeqt
department stores operated by CPS Realty as a "Carson Pirie
Scott" department store (hereinbefore and hereinafter referred to
as the "Exchange Property"). Upon compliance with all of the
terms and conditions in the CPS Lease applicable to such
exchange, Mortgagee agrees to simultaneously release this
Mortgage and the lien thereof from the Mortgaged Property and
spread this Mortgage and the lien thereof to cover the fee estate
in the Exchange Property, provided, however, that prior to such
release and spreader that Mortgagee shall be provided with an
opinion letter from counsel for the owner of the Exchange
Property as to the due execution of the documents executed in

6031701,2 100793 1231C 93066098 -24-
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connection with such exchange and related matters which opinion
letter shall in form and substance be satisfactory to Mortgagee
and its counsel., All costs and expenses incurred by Mortgagee in
connection with such exchange, including, but not limited to,
attorney’s fees, recording fees and title charges shall be paid

by Mortgagorx.

37. Y q " ) In nQ
event shall this Mortgage secure more than $68,000,000,

38, Subordipation, Nondisturbance and Attornment Adreement
Mortgagee agrees to enter into a subordination, nondisturbance
and attorrment agreement (the "SNDA”) substantially in the form
of Exhibir "D", attached heretc in connection with the execution
and deliverv of a Permitted IPLP Lease by Mortgagor. Such SNDA
shall be exdcuted and dellvered by Mortgagee within fifteen (15)
calendar days ‘aiter Mortgagor’'s written request and provision of
such Permitted IFLP Lease and any financial information received
from, or on behall, of the prospective tenant.

39. Prior Mortguge . This Mortgage is subject and
gubordinate to (i) that! certain Amended and Regtated Mortgage,
effective as of January 1, 1993 but dated as of September 28,
1993 given by Mortgagor to ihe Trustees of Mellon Partilcipating
Mortgage Trust Commercial Prcperties Series 85/10, a
Massachusetts business trust, ar Agent ("Agent") covering the
Mortgaged Property and any and all-advances thereunder ox
pursuant thereto and amounts securzd thereby and any renewals,
modificaticns or extensions thereof «the "First Mortgage") and
{i1) that certain Subordination, Assigowent and Intercreditor
Agreement effective as of January 1, 1992 but dated as of
September 28, 1993 by and between Agent and Nortgagee (the
"Intercreditor Agreement"). The lien of the First Mortgage is
and at all times shall be prior and superior *tu-the lien of this

Mortgage.

~ 40. Lease/Sale Adency Adreement and Intercrealrsr
Adreement. Mortgagor and Mortgagee acknewledge and agrae that
during the term of the Lease/Sals Agency Agreement certain of the
rights, remedies and obligations of the parties set fortli-in this
Mortgage and the disposition, application and use of certald
proceeds are impacted and modified by the provisions set forth in
such Lease/Sale Agency Agreement &g well as the Intercreditor
Agreement. Mortgagor and Mortgagee agree that, as between
Mortgagee and Agent, with respect to any incongistency between
the rights, remedies and obligations and disposition, use or .
application of proceeds set forth in this Mortgage and those set
forth in the Lease/Sale Agency Agreement or the Intercreditor
Agreement, the Lease/Sale Agency Agreement and the Intercreditor
. Agreement shall control.

6081701.2 100793 12IIC 93085058
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41. -Refinancinag. If Mortgagor arranges financing to be
secured by the Mortgaged Property and the proceeds of such
refinancing (together with any additional funds which Mortgagor
may elect to provide) are sufficient to satisfy in full the
obligations secured by the Firat Mortgage, the amount of the
Guaranty Fee and the amount of any Liquidated Obligations
{"Replacement Loan"}:

{a) Mortgagee, subject to section 41(b) below, shall
release all of its interest in the Mortgaged Property upon
receipt of funds equal to the amount of all Obligations due.

{b} If, at the time of the contemplated closing and
funding of the Replacement Loan, the amount of all Obligations
due is not known because any good faith dispute exists between
Beneficiary and Mortgagee with regpect to the amount of the
Obligations then due under this Mortgage (other than relating to
the Guaranty Fee and the Ligquidated Obligations), then Mortgagee
and Benefisiary shall agree upon the dollar amcunt which
congtitutes a good faith estimate of the amount in dispute and,
provided tae actual proceeds (together with any additional funds
which Mortgacor may elect ko provide) are at leaat equal to the
agreed upon smount, upon the closing and funding of the
Replacement Losa, 1if (1) all obligations secured by the First
Mortgage are satlafied in full, (ii}) the Guaranty Fee and
Liquidated Obligarions are paid to Mortgagee, (iiil) the agreed-
upon amount ["Escroved Amount®) is deposited in an escrow account
with a neutral third party to be held until a resolution of the
dispute i1a reached (wbhather judicially or by agreement of the
parties) and (iv) Beneliciary shall have given Mortgagee a
security interest in the Esxcrowed Amount and such security
interest shall have been perfected, all on terms and conditions
reasonably accegptable to Mortgagee, then Mortgagee shall release
all of its interast in and lien on the Mortgaged Property. After
the resolutien of the diasputa, the amount of the Cbligations
determined then to be due shaill be paid (together with the
interest which accrued thereon wiile in the escrow account) te
Mortgagee, the balance gshall be relaeased to Mortgagor and
Mortgagee shall release its securidCcy interest in Mortgagoxr’s
portion of the Bscrowed Amount. The party against whom the
dispute was resclved shall pay any esciow fees 1lncurred, but if
both parties shall receive a share of ti1. Escrowed Amount, the
egscrow fee shall be divided between thei such that each party
pays their Allocable Percentage of the tital fee. As to any
party, 1lts "Allocable Percentage" shall be a percentage derived
from a fracticn in which the numerator 1ls tire _share of the
Escrowed Amount ultimately received by the ottary party and the
denominator is the total Escrowed Amount.

{c) If a proposed Replacement Loan (tojerher with any
additional funds which Mortgagor may elect to provide) will not
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generate sufficlent proceeds to satisfy the First Mortgage, pay
the Guaranty Fee and Liquidated Obligations to Mortgagee and fund
the Escrowed Amount, Mortgagee shall have no obligation to
release its interest in and lien on the Mortgaged Property but
hereby agrees to subordinate its lien to the lien of the
Replacement Loan, if, and only if, (i) all obligations secured by
the First Mortgage are satisfied in full, ({il) the Guaranty PFee
and Liquidated Obligations are paid to Mcrtgagee, (iii} the
Escrowed Amount is deposited in an escrow account with a neutral
third party to be held until a resolution of the dispute is
reached, (iv) the face amount of the Replacement Loan does not
exceed $68,000,000 and (v} the Replacement Loan is originated by
a bank, insurance company or other institutional lender,

42, “Mzgter Agreement., The parties acknowledge and agree
that this Mortgage is being wmade in connectlon with the
transactions-contemplated in the Master Agreement.

6OVOZREG
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IN WITNESS WHEREOF, Mortgagor has duly executed this
Mortgage as of the day and year first above written.

BENEFICTARY:

ILLINOIS PARTNERS LIMITED PARTNERSHIP

 By:

DWT Venture, Incorporated, a Maryland corporation,
General Partner

'Sy: ;b~”*9“"4:;**“”'“f

Title:

' {CORPORATE SEAL]

Dennis W. Townsend, General Partner

Retail Partneis, inc., an Illinois corporation,
General Partner

(CORPORATT SEAL]

CHICAGO TITLE AND TRUST COMPANY, as tzustes under a Trust
Agreement dated June 15, 1985, and known a8 Jrust No. 1086100

B_y: o -'?'N'Nah-—-ﬁ Y . N—-‘~__‘
Tors CYELANIE X, muaps
_ ) WY YIOE PAESIDENT

. THE D

w aware corporation
By: ‘ . '

" Name:
Title:
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STATE OF ILLINOIS
L . ) s8
COUNTY OF COOK )

- I, the undersigned, a Notary Public in and for the County
and the St te aforesaid, D0 HEREBY CERTIFY, that the ahove named
2thnis ?ZXE&QEﬁE; and — of DWT Venture,
Incorporat:e pergonally known to me to be the same pers ﬁ whoa

names are subscribed to the foregeing instrument as such

- and , respectively, appeared before me this day in person person

and acknowledged that they signed and delivered the said
inatrument ag theilr own free and voluntary act and as the free
and voluntary act of sald Company as general partner of Illinois
Partners Limited Partnership for the uses and purposes therein
gset forth.

GIVEN undes my hand and Notarial Seal this J%')%day of

%@M. 1997,
Q(’AL KVM«‘)’MZ’?"N

My Commisaion expires: Notary Fublie
“OFF!CIAL SEAL"

Notary Pubsic, Stale of Niineis i
GU PAGE COUNTY, ILLINOIS - |
My Coramisslon E:pim Aep, 2,71998

STATE OF ILLINOIS
¥ | ) 88
COUNTY GF COOK )

I, the underaigned, a Notary Public in and for the County

and the St t? ?;gores id, DO HEREBY CERTIFY, rhat the above named
I and 2. . of Retail

Partneré Inc., perscnally known to me to be th:-same persons
hoge names are subscribed to the foregoing instriwent as such
17 __ and _ , respectively, appeared before-me this day
in person and acknowledged that they signed and del.vered the
gaid instrument as their own free and voluntary act and as the
free and voluntary act of said Company as general partner of
Illinoils Partners Limited Partnership for the uses and purpuses
therein set forth,

under my hand and Notarial Seal this %”’]day of
&:2@ , 1993,

MY, SO SR SRRITEE Hotary PubTic

“QrFLIAL SEALY

Notary Public, Stote of Hiinols o
DU PAGE COUNTY, RLLINOIS
My Commission Explres Aug. 2, 1993

£0BDIS4 .4 093093 1155C 93045038
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STATE OF ILLINOIS )

L ] 8§
COUNTY OF COOK LY

I, the undersigned, a Notary Public in and for the County
and the State aforesaid, DO HERERY CERTIFY, that the above named
DENNIS W. TOWNSEND, personally known to me to be the same person
whose name 1s subscribed to the foregoing instrument, appeared
before me this day in person and acknowledged that he signed and
delivered the said instrument as his own free and voluntary act
for the uses and purposes therein set forth.

{
£ GVEI under my hand and Notarial Seal this~fﬁf¢%éay of
h%& J/ 1883. ‘
> A ué/bw
"~
%” e P

My Commission enpires: otary Public
.r\m::fw,;ﬂ

™ . TROMBI @
g Notary Publie State orNIglnois
DU PAGE COUNTY, ituswigs

3 :hly Camigiision Expires Aug. 2, 1995

\
L
&
N
o)
3
<&

6080644 OVI09S 1133C 93044058




) I LI ri N ‘
!
e " . L '
| A . e
i l . ' 3 . ! '
K ' A T .
‘f’, "
PN
-“‘
-
..
. "
b
<
He
A
R §
e




STATE OF ILLINOIS )
_ o ) SS

COUNTY OF COOQK )

I, the undersigned, a Notary

and the State aforesaid, DO HEREBY CERTIFY t

MELANIE M. HINDS ., who is mlﬂmvmmﬁ'ﬂ%
Title and Trust Company, and

, who is

Public in and for said County,

resident of Chicago

Secretary of said corporation, who are personally known to me to

7/ President and Se%;etary,
respactively, and/personally kncwn to be suc e

and Secretary, respectively, appear

be the same persons whoge names are subscribed to the foregoing
instrument as :uc?f@agﬂéégf

/ Pregident
before me this day

in persor and acknowledged that they signed, sealed and delivered
h

e ,paid ipstrument as their free and voluntary acts as such
President and

Secretary, as aforesaid, and as
he free and voluntary act of said corporation, as Trustee, for

‘the uses and purpnses therein set forth.

_GIVEN under my Fand and Notarial Seal this 322 day of

Seer. -, 1993,

Notary Public

wARFICHAL gEALY
c m;'g. Tiszomsmi%u
o
[ gAGE g‘t}m; u{mms
My Commission Expires AUE: 2, 1985

ey, 'y
L

60801644 GU393 11SSC 9304058
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"§TATE OF ILLINOIS )
_ ‘ ) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County

ang, the Sj:.atje aforaﬁaid, MER}BLCERTIFY, that the above named
— ZEIRHZ:{;:- -k& 5@2&)& 1C¢_[E5alony of The Dilal Corp,
personally known to me to be the same person wh nane L
gubscribed to the foregoing instrument as such %ﬁ'é ﬁ%ﬁﬂ/ ,
appeared before me this day in person and acknowledged that he
gigned and delivered the said instrument as their own free and
voluntary act and as the free and voluntary act of said Company
for the uses and purposes therein set forth,
b,

: 7 inder my hand and Notarial Seal this <&/’ day of
ey 1993,
! v
P
G o/q/m/wbo

My Commimsion expirzs: Notary Public

ANN 7, TROMBIND ¢
Nolary Public, State of Iinois
DU PAGE COUNTY, ILLINOIS }
“My CEmmlszlon Explzes Avg. 2,1995
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 EXHIBIT "A LEGAL DESCRIPTION
EXHIBIT "B"  LIST OF MORTGAGES
EXRIBIT "C"  LIST OF LAND TRUST AGREEMENTS

EXHIBIT "D" FORM OF SUBCRDINATION, NONDISTURBANCE AND
ATTORNMENT AGREEMENT

EXHIBIT r2" PERMITTED EXCEPTIONS
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95th Avenue/151st Street
“orland Park, Illincis
Cock County

~ PIN 27-10~300~012

- PRRCEL 1:

A TRACT OF LAND IN THE SOUTH 1/2 OF SECTION 10, TOWNSHIP 36 NORTH, RANGE 12 RAST
OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS POLLOWS:

COMMENCTNG ON THE WBST LINE OF SAID SECTION 10 A DISTANCE OF 1274.60 FEET NCRTH
OF THL SCOTH LINE OF SARID SRCTION 10; THENCE RORTH 00 DEGREES 01 MINUTES 40
SECONDS ZAST 3104.00 FEET ALONG THE WEST LINE OF SAID SOUTH 1/2; THENCE SOUTH 89
DEGREES 5. L{"NUTES 20 SECONDS EAST 50.40 FEET; THENCE SOUTH 77 DEGREES 59
MINUTES 08 SFLri8 BAST 40.93 VEET; THENCE SOUTH 89 DEGREES 58 MINUTES 20
S8RCONDS KAST 424 .%f) FBET; THENCE SOUTH 83 DEGREES 35 MINUTES 28 SECONDS EAST
156.17 FBET; THENCF DUE ERST 512,84 FEET; THENCE SCUTH 30 DEGRRES WEST 31,75
FRET; THENCE DUE ZAST 65.60 FEBT; THENCE SOUTH 79 DEGREES 42 MINUTES 36 SECONDS
EAST €4.58 FEET; THEKCF YORTH 45 DEGREES EAST 25,15 FEET; THENCE SOUTH 44
DEGREES 59 MINDTES 08 E£2CO'DS BAST £0.59 FEET; THENCE NORTH 45 DEGREES 04
MINUTES 08 SECONDS BAST 55.65 FEET; THENCE SOUTH 45 DEGREES 00 MINUTES 25
SECONDS BAST 248.71 FEET; TYAPCE SOUTH 44 DBGREES 57 MINUTES 32 SECONDS WEST
55.89 FEET; THENCE SOUTH 44 DEGRA%S 54 MINUTES 17 SECONDS RAST 30.09 FEET;
THENCE SOUTH 45 DEGREES WEST 231,20 FEET; THENCE DUE BOUTH 475,24 FEET; THENCE
S0UTE 26 DEGRRES 32 MINUTES 43 SECOWDS WEST 45.50 FEET TO A POINT ON CURVE;
THENCE NORTHWESTERLY ON A CURVE CONVIY TO THE SOUTH WEST HAVING A RADIUS OF
1536.30 PEET; AN ARC DISTANCE OF 320.3%: “ERT AND A CHORD BRARING OF RORTH 57
DBEGREES 20 MINUTES 38 SECONDS WEST TQ A rOLNT OF COMPOUND CURVE; THENCE
RORTHWESTERLY ON A CURVE CONVEX TO THE SO0UTH WEST HAVING A RADIUS OF 1414.59
PRET, AN ARC DISTANCE OF 256.29 FEET AND A (HOKD BEARING OF NORTH 45 DEGREES 30
MINUTES WEST TO A POINT OF COMPOUND CURVE; THENC: NORTHWESTERLY ON A CURVE
CONVEX TC THE SOUTH WEST HAVING A RADIUS OF 1549.oF ®RET, AN ARC DISTANCE OF
576.12 FEET AND A CHORD BRARING OF NORTH 31 DEGREES 04 MINUTRS 04 SECONDS WEST
TO A POINT; THENCE SOUTH 67 DEGREES 25 MINUTES 52 SECOM.S MWEST 12.50 FEET TO A
POINT ON CURVE; THENCE FORTHWESTERLY ON A CURVE CONVEX 10 Ti'E NORTE EAST HAVING
A RADIUS OF 30 FEET, AN ARC DISTANCE OF 35.2% FERT AND A’ UORD-BRARING OF NORTH
56 DEGREES 16 MINUTES 12 SECONDS WEST TO A POINT OF TANGENT; THINNE NORTH 85
DEGREES 58 NINUTES 20 BECONDS WEST 285.74 FRET; THERCE SOUTH 78 0%UGRBES 01
MINUTES 1% SECORDS WRST 40.86 FEET; THENCE NORTH 89 DEGRBES 58 MIWIIRS 20
SECONDS WEST 50.83 FERT TO THE PLACE OF BRGINNING ALL IX COOX COUNIZ, YLLINOLS

PARCEL 2:

THR RECIPRICAL AND NON-ZXCLUSIVE RIGHTS, RASKMENTS AND PRIVILEGES OF USE,
BGRESS, INGRESS, PARK UTILITY AND OTHER PURPOSES CRRATED AND GRANTRD AS AND
APPURTEMANCE TO PARCEL 1 ABOVE, TOGRTHER WITH ALL THE RIGHTS, POWERS, PRIVILEGES
NYD BENEFITS ACCRUING TO THE OWNER OF SAID PARCEL 1, ITS BUCCESSORS, LEGAL
REPRRSENTATIVES AND ASSIGNS, AS CREATED, DREPINKD AND LIMITED BY THAT CERTAIN
EASKMENT AND OPERATING AGREENENT DATED MARCH 15, 1976 AND RECORDED AUGUST 10,

6ovGZErs
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96th Avonua/lsut Strest '
orland Park, Illinois
Cock County

PIN & 7510Z300%UI2

1976 AS DOCUMENT NUMBER 23591873, EXECUTED BY AND BETWEEN ORLAND PARX~VENIURE, A
JOINT VENTURE, MARSHALL FIELD AND COMPANY, A DELAWARE CORPORATION, BRARS, ROEBUCK AND
COMPARY., A KEW YORK CORPORATION AND J. C. PENNY PROPERTIRS, INC., A DELAWARE
CORPORATION AS AMENDED BY DOCUMENT NUMBER 24240428 DATED SRPTEMEER 15, 1977 AND
RECCKDED DRCEMBER 16, 1377 EXECUTED BY URBAN INVESTMERT AND DEVRLOPMENT COMPANY, A
DELAMARR CORPORATION, SUCCESSOR IN INTBREST TO ORLAND PARK VENTURE, MARSHALL FIELD
AND COMPANY, A DRLAWARE CORPORATION, BERRS, ROEBUCK AND COMPANY., A KEW YORK
CORPORATION, J. €. PENNY PROPERTIES, INC., A DELAWARE CORPORATION AND CARSCN PIRIE
SCOTT AND COMPANY, A DELAWARE CORPORATION, IN, ON, OVER, UPON AND UNDER THE TRACT OF
LAND DRSCRIBED IN THE RASEMENT AND OPERATING AGREEMENT DATED MARCH 15, 1976 AND
RECORDED [OUVUST 10, 1876 AS DOCUMENT WOUMBER 23591873 (EXCEPT THOSE PORTIONS OCCUPIED
OR TO BE OCCCPIED BY RUILDINGS AND STRUCTURES), IN COOK COUNTY, ILLINOIS

60V028C6
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EXAIBIT "B"
[LIST OF MORTGAGES]

That certain Amended and Restated Mortgage dated as of
September 28, 1993 but effective as of January 1, 1993 given
by Chicago Title & Trust Company, as trustee and Illinois
Partners Limited Partnership to The Dial Corp covering the
fee egtate in certain premises in North Riverside, Illinois
more particularly described therein, which Amended and
Restated Mortgage was recorded on or about the date hereof,

Tnat. certain Amended and Regtated Mortgage dated as of
Sepciewber 28, 1993 but effective as of January 1, 1993 given
by Chirago Title & Trust Company, as trustee and Illinois
Partnexs limited Partnership to The Dial Corp covering the
fee estaite in certain premises in Orland Park, Illinois more
rarticulazrly described therein, which Amended and Restated
Morxtgage was recorded on or about the date hereof,

That certain Amendzd and Restated Mortgage dated as of
September 28, 199: but effective as of Januvary 1, 1993 given
by Lake County Trust Znmpany, as crustee and Illinois
Partners Limited Partioership to The Dlal Corp covering the
fee estate in certain premises in Merrillville, Indiana more
particularly described thereln, which Amended and Restated
Mortgage was recordad on or about the date hereof.

That certain Amended and Restaizo Mcrtgage dated as of
September 26, 1993 but effective as of January 1, 1993 given
by Chicago Title & Trust Company, as trustee and Illinois
Partners Limited Partnership to The Dial Corp covering the
fee astate in certain premises in Blooringdale, Illinois
more particularly described therein, whick Amended angd
Reatated Mortgage was recorded on or about the date hereof.

That certain Amended and Restated Mortgage dated as of
September 28, 1993 but effective as of January 1. 1993 given
by Chicago Title & Trust Company, as trustee and Lll)inois
Partners Limited Partnership to The Dial Corp coverlngy the
fee estate in certain premises in Lombard, Illinols wore
particularly described therein, which Amended and Restated
Mortgage was recorded on or about the date hereof.

That certain Amended and Restated Mortgage dated as of
September 28, 1993 but effective as of January 1, 1993 given
by Chicago Title & Trust Company, as trugtee and Illinois
Partners Limited Partnership to The Dial Corp covering the
fee estate in certain premises in Matteson, Illinois more
particularly described therein, which Amended and Restated
Mortgage was recorded on or about the date hereof,

6OV0Z8E6
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EXYITBIT "C*
[LIST OF LAND TRUST AGREEMENTS)

That certain Declaration of Trust and Trust Agreement dated
June 15, 1985 and known as Chicago Title and Trust Company
Trust Number 1085900 covering certain premises in North
Riverside, Illinois more particularly described therein,

That certain Declaration of Trust and Trust Agreement dated
June 15, 19285 and known as Chicago Title and Trust Company
Trust Number 1086100 covering certain premises in Orland
Parik, Illinois more particularly described therein.

That cextain Declaration of Trust and Trust Agreement dated
June 15,7 1965 and known as Lake County Trust Company Trust
Number 349} -covering certain premises in Merrillville,
Indiana mora particulariy described therein.

That certain Dec.zration of Trust and Trust Agreement dated
July 8, 1985 and kpown as Chicago Title and Trust Company
Trust Number 1086610 covering certain premises in
Bloomingdale, Illinoie more particularly described therein.

That certain Declaration of Trust and Trust Agreement dated
June 15, 1985 and krnown as Chicago Title and Trust Company
Trust Number 1086200 coverinq zertaln premises in Lombard,
Illinois more particularly deaszribed therein,

That certain Declaration of Trust and Trust Agreement dated
June 15, 1985 and known as Chicage /7itle and Trust Company

Trust Number 1085200 covering certain premises in Matteson,
Illinois more particularly described tiizrain,

6OV0Z8ES
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EXHIBIT D

THE DIAL CORP

and

[TENANT NAME]

"SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT
[PROPERTY NAME]

Dated:

Location:

Permanent Tax Ko,
PREPARED BY AND
RECORD AND RETURN TO.

-Attention:

151orﬁop.1-‘100793 1548C 93066038
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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT
{Lease)

THIS AGREEMENT made as . , between
' a
!

, having an cffice at

- {"Mortgagee"), and , an

having an office at
, (hereinafter referred to as

"Tenawt') :
WITNESSETH:

WIERFAS Mortgagee 18 the present owner and holder of
the mortgage dzecribed in EXHIBIT A attached hereto
{hereinafter reZerred to as the "Mortgage') covering certain
premises described ir. EXHIBIT B attached hereto (hereinafter
referred to as the “Premiges") and of the note described in
the Mortgage (hereinafter referred to as the "Note";;

WHEREAS Tenant 1& the holder of a leasehold estate
in a2 portion of the Premigsi pursuant to the provisions of
that certain lease or subleasr more particularly described in
EXHIBIT C attached hereto (hersin after referred to as the

Lease); and

WHEREAS Tenant has agreed.ciiat the Lease will be
gsubject and subordinate to the Mortgace and to the lien
thereof and Mortgagee has agreed to granc non-disturbance to
Tenant on the terms and conditions hereiinafcer set forth; and

. NOW THEREFORE, in consideration of T-on_ ($10) Dollars
and other good and valuable consideration, the rzceilpt of
which is hereby acknowledged, Mortgagee and Tenant heresby
covenant and agree asg follows:

Tenant agrees that the Lease and all rights,
title, interests, estates, options, liens and charges created
thereby including, without limitation, any purchase opticuns
and rights of first refusal, and all of the terms, covenants
and provisions thereof are and shall at all times continue to
be subject and subordinate in all respects to the Mortgage and
to the lien thereof and to all renewals, modifications,
spreaders, consolidations, replacements and extensions thereof
now existing or hereafter entered into and to all sums secured
thexeby.

. Mortgagee agrees that as long as an event of
default shall not have occcurred and be continuing under the
Lease, Mortgagee shall take no action to evict Tenant from the

' Premises, nor shall Mortgagee take any action to terminate or

S-1
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disturb Tenant’s rights under the Lease by Mortgagee, nor
shall any of the Tenant's rights under the Lsase be barred,
terminated, cut off or forecluged by Mortgagee in any way by
reason of any default in the performance of any term, covenant
or condition of the Mortgage or by reason of any action or
proceeding instituted by Mortgagee as a consequence of such
default,

Mortgagee agrees that if any action or
proceeding is commenced by Mortgagee for the foreclosure of
the Mortgage or the sale of the Premises, Tenant shall not be
named or joined by Mortgagee as a party thereln (unless Tenant
is a nevessary party to such action or proceeding under
applicakle law), and the sale of the Premiges in any such
action Or proceeding and the exercise by Mortgagee of any of
its other-»ights under the Note or the Mortgage shall be made
gubject to @il rights of Tenant under the Lease, provided that
at the time of vrhe commencement of any such action or
proceeding or at the time of any such sale or exercise of any
such other rights ~2n event of default shall not have occurred
and be continuing vader any of the terms, covenants or
conditions of the leaeec.

Tenant agroess that if Mortgagee shall become
the owner of the Premises ky reason of the foreclosure of the
Mortgage, the acceptance of a deed or assignment in lieu of
foreclogure or otherwise, the Leuse shall not be terminated
thereby but shall continue in tuvi) force and effect as a
direct lease between Mortgagee and Tenant upon all of the
terms, covenants and conditions set forth in the Lease for the
balance of the term thereof remaining &nd any extensions or
renewals thereof which may be effected in. accordance with any
renewal option contained in the Lease, with the same force and
effect as if Mortgagee were the landlord nared in the Lease
and in that event Tenant agrees to attorn t¢ znd recognize
Mortgagee or the Transferee, Assignee or Purchaser from
Mortgage as the Landlord under the Lease for the vemainder of
the term thereof, and Tenant shall perform and obseiva its
obligations thereunder, subject cnly to the terms an?
conditions of the Lease. Sald attornment shall be effective
and self-operative, without the execution of any furthe:x or
other instrument by any of the parties hereto, immediately
upon Mortgagee acquiring the interest of Landlord under the
Lease, provided, however, that Mortgagee ghall not be
{1) obligated to commence or complete any comnstruction work
required to be done by Landlord (as hereinafter defined)
pursuant to the provisions of the Lease or to pay, reimburse
or grant a credit or allowance to Tenant for any construction
work done or te be done by Tenant or for any costs incurred or
to be incurred by Tenant in furnishing or moving into the
Premiges or the premises demised under the Lease, (ii) liable
for any accrued obligation of Landlord, or for any act or
omigssion of Landlord, whether accrued, committed or omitted
prior to such foreclosure or sale, {iii) reguired to make any

8-2
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repairs to the Premises or to the premises demised under the
Lease required as a result of fire, or other casualty or by
reason of condemnation unlegs Landlord shall be obligated
under the Lease to make such repairs and Mortgagee shall have
actually received sufficient casualty insurance proceeds or
condemnation awards to complete such repairs, (iv) required to
make any capital improvements to the Premiges or to the
premises demised under the Lease which Landlord may have
agreed to make, but had not completed, or to perform or
provide any services not related to possession or quiet
enjoyment of the premises demised under the Lease, or

{v] sublect to any offsets, credits, defenses, claims or
counterciaims which have accrued to Tenant against Landlord
prior to the date upon which Mortgagee shall become the owner
of the Prcriges; or {vi) liable for the return of any security
deposit made Ly Tenant to Landlord unless Mortgagee shall have
actually received such security deposit from Landlord
identified as Teamnt's security deposit; or (viil) obligated to
agsume, or reinburse Tenant for, any obligations of Tenant
arising out of any otaer lease to which Tenant may be a party;
or {(viii) liable for auy damages or other relief attributable
to any latent or patent construction defects relating to the
Premises or the premiser Jomiged under the Lease, if such
construction wasg not performed by Mortgagee; or (ix) liable
for any rent or additional yent which tenant might have paid
for more than the current month o Landlord or (x) bound by
any amendment or modification of ihe Lease made without
Mortgagee's consent,

5. Tenant shall execute @nd deliver, upon request
of Mortgagee or the transferee, assiguee 2vr purchaser from
Mortgagee, an appropriate agreement of aztornment to the
subsequent titleholder of the Premises, prosided, that in the
event Tenant so requests, the subsequent titseholder shall
execute and deliver a subordination and nondias:ucbance
agreement containing terms substantlally similar' to those
contained herein. Mortgagee or a transferee, assifgnee or
purchaser for Mortgagee shall agsume or become liablz.{gubiject
to the limitations in paragraph 4 hereof) for Landlocd's
obligations under the Lease which liabilities and oblications
arige or accrue from and after the date Mortgagee or
transferee, assignee or purchaser from Mortgagee becomes the
ewner of the Premises; provided, further, that such assumption
ghall provide that, if thereafter Mortgagee or a transferee,
assignee or purchaser from Mortgagee shall sell the Premises
and transfer the Lease to a third party who pursuant to a
written agreement agrees to assume and perform all of the
duties and obligations of the "Landlord" under the Lease,
Mortgagee or a transferee, assignee or purchaser from
-Mortgagee shall be released from all further liability under
the Lease arising after such transfer to and assumption by the
third party.

-
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6. Tenant shall not, without obtaining the prior
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written consent of Mortgagee, (i) enter into any agreement
amending or msdirying the lLease, {(ii) prepay any of the rents,
additional rents or other sums due under the Lease for more
than one (1) month in advance of the due dates thereof,

{ii1) voluntarily surrender the premimes demised under the
Lease or terminate the Lease, except as permitted pursuant to
the terms of the Lease or (iv) agsign the Lease or sublet the
premiges demised under the Lease or any part thereof other
than pursuant to the provisions of the Lease; and any such’
amandment, modification, termination, prepayment, voluntary
surrender, assignment or subletting, without Mortgagee’s prior
written consent, shall not be binding upon Mortgagee.

7. Tenant hereby represents to Mortgagee that as
of the dace hereof (i) Tenant is the owner and holder of the
tenant’s incorest under the Leage, (ii) the Lease has not been
modified or amznded and, [if true, include the following:
(iii) and the lLease is in full force and effect and the term
of the Lease comienced on , , pursuant to the
provipions thereof ~ (iv) the premises demised under the Lease
have been completed- zad Tenant has taken possession of the
game on a rent-paying basis,] (v) neither Tenmant nor to
Tenant‘s actual knowledge, Landlord, is in default under any
of the terms, covenants o.-provisions of the Lease and Tenant
to its actual knowledge kncws of no event which but for the
passage of time or the giviny of notice or both would
constitute an Event of Default by Tenant or Landlord under the
Leage, (vi) neither Tenant nor Lardlord has commenced any
action or given or received any nccice for the purpose of
terminating the Lease, (vii) all reuts. additional rents and
other sums due and payable under the Uease have been paid in
full and no rents, additional rents or other sums payable
under the Lease have been paid for more thaiy one (1) month in
advance of the due dates thereof, and (viii)cthere are no
presently accrued offsets, credits, claims, counterclaims or
defenses to the payment of the rents, additional rents, or
other sums payable under the Lease.

8. Tenant shall give Mortgagee a copy of any
notice of default by Landlord under the Lease which Teuent
claime under the Lease, and agrees that, notwithstanding any
provisions of the Lease to the contrary, no notice of
cancellation thereof shall be effective unless Mortgagee shall
have received notice of the default giving rise to such
cancellation and shall have failed within thirty (30) days
after receipt of such notice to cure such default, or if such
default caunot be cured within thirty (30) days, shall have
failed within thirty (30) days after receipt of such notice to
cormence and to thereafter diligently pursue any action
necessary to cure such default and to affect such cure within
ninety (90) days after the receipt of the original notice of
cancellation.

6OV02ZRES

9., All notices, requests, demands and other
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communications required or permitted hereunder (a "Notice")
shall be sent in writing, and shall be sent or communicated
(i) by perscnal delivery, (ii) by nationally recognized
overnight courier, or (iii) by facsimile transmission, and
shall be sent or delivered to the applicable party at the
address indicated below or at such other address in the
continental United States as shall be designated by such party
in a Notice delivered in accordance with this paragraph 1l.
Any Notice given to any party hereunder shall be given to all
parties hereto. Any Notice shall be effective upon the
parties set forth below upon receipt or deemed receipt by the
last party listed below receiving or deemed to have received
such/Nozice. Receipt of any Notice hereunder shall be deemed
to have 2ccurred (1) if personally delivered or sent by
overnignt zourier during normal business hours (whether
succassful-ar unsuccesaful so long as the courier made a good
faith attempt tn effect delivery) if tendered for delivery
before 2:00 P.#, at the location of delivery on a Business
Day, and if not tendered before 2:00 P.M. or on a Business
Day, on the next 8uginess Day thereafter; or (ii) if sent by
facsimile transmission, on the date transmitted (as evidenced
by electronic confirnation) if transmitted before 2:00 P.M. at
the location of receipt on a Business Day, and if not
transmitted before 2:00 .M, or on a Business Day thereafter.
Notices shall be addressed and telecopled as follows:

If tchortgagee:
The Dial Corp

Attention:

If to Tenant:

Attention:

-Bach party may designate a change of address by notice i< the
other party, given at least fifteen (15) days before such
change of address is to become effective.

. . 10. This Agreement shall be binding upon and inure
to the benefit of Mortgagee and Tenant and their respective
guccessors and assigns.

11. The term "Mortgagee" as used herein shall
include the successors and assigns of Mortgagee and any
person, party or entity which shall become the owner of the
Premises by reascn of a foreclosure of the Mortgage or the
acceptance of a deed or assignment in lieu of foreclosure or
otherwise. The terxm "iLandlord" as used herein shall mean and

6oV 0Z8TH
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include the present landlord under the Lease and such
landlord’s predecessors and successors in interest under the
Lease. The term "Premises" a® used herein shall mean the
Premises, the improvements now or hereafter located thereon
and the estates therein encumbered by the Mortgage.

12. This Agreement may not be modified in any
manner or terminated except by an ingtrument in writing
axecuted by the parties hereto.

13. This Agreement shall be governed by and
construed under the laws of the State in which the Premises
are located.

%4, Tenant shall look solely to the Premises for
recovery of any judgment or damages from Mortgagee and neither
Mortgagee nor any partner, officer, director, shareholder,
employee or ageur of Mortgagee shall have any personal
liability, directly or indirectly, under or in connection with
the Lease or this acreement or any amendment or amendments to
either the Lease or chis Agreement made at any time or times,
heretofore or hereaftcr, and Tenant hereby forever and
irrevocably walves and releases any and all such personal
liability. The limitation of liability provided in this
paragraph is in addition te, -and not in limitation of, any
limitation on liability applicaile to Mortgagee provided by
law, by the Lease cr by any other contract, agreement or
instrument,

158, The provisions of thig Agreement shall be sgelf-
operative, Notwithstanding the foredcilng, Tenant agrees to
execute and deliver to Mortgagee, cr any person or entity to
whom Tenant herein agrees to attorn, suci ccher reasonable
ingtrument or instruments as eilther may from time to time
reagsonably request in order to effectuate the orovigions of
this Agreement.

16. Nothing in this Agreement shall be deemed to be
an agreement by Mortgagee to perform any obligation ot
Landloxd under the Lease unless and until it becomes @
Landlord and then, only if required to do sc pursuant to the
terms of the Leage, as modified and limited by thils Agreement.
In the event of any conflict between the terms of this
Agreement and the terms of the Lease, the terms of this
Agreement ghall control.

17. In the event of the bringing of any action or
sult by any party against any other party concerning this
Agreement or the subject matter of this Agreement or the
righte and duties of the parties under this Agreement, the
party in whose favor final judgment shall be entered shall be
entitled to have and recover of and from the other party all

costs and expenses of suit, including reasonable attorney's
fees.

S-6
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IN WITNESS WHEREOF, Mortgagee and Tenant have duly
- &Xecuted this Agreement as of the date first above written.

Mortgagee

By:

Name:
Title:

(TENANT SIGNATURE BLOCK)
By:

Name:
Title:

60Y0ZRES

- . 5-7
151070001 100793 15480 93066058




UNOFFICIAL COPY




- UNOFFICIAL COPY

' - [ I . i

[Attach ‘Acknowlédgmenta]

Je;
£ed
@
N
o
>
&
I+




UNOFFICIAL COPY

LA Y

RIS TSNS 42 L § 18




~ UNOFFICIAL COPY |

EXHIBIT A

[Description of Mortgage)
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EXHIBIT B

(Description of Premises]
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EXHIBIT C

[Description of Lease or Sublsase)
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EXHIBIT “E®
PERMITTED EXCEPTIONS

1. Thome certaln exceptions shown on that certain title
policy issued by Chicago Title Insurance Company dated
October 31, 1985 as policy number 69-84-804 as updated by
endorsements issued on or about the date of this Mortgage,
together with that certain Amended and Restated Mortgage and
other Loan Documents (as defined in the First Mortgage) in favor
of Agent which is insured thereby.

2. 7 Tuose certaln property taxes and mechanic’s liens which
are the subjact of that certain Title Escrow dated as of
September 24, 1093 among Chicago Title Insurance Company,
Beneficiary, Ageut and Chicago Title and Trust Company.
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