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CHICAGO TITLE AND TRUST COMPANY, as trustee
under a Trust Agreement dated June 15, 1985,
and known as Trust No, 1085200

and

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

TO
THR PIAL CORP, a Delaware corporation, having its

princips) =lace of business and chlef executive office at
1850 Norrh Central Avenue, Phoenix, Arizona 85077

SBECOND MORTGAGE
{Lianoln Mall)

VY v
o L
' Y lh‘é
EBffective: as of Jenuary 1, 1993 AN
dated as of Septenbnz 28, 1993 o i
, el
o Location: Lincoln Highway/icero Avenue 1o
o Matteson, Illinois TLnE
| Permanent Tax No. 31-22-300:023 S
3
T\ Y .
B O PREPARED BY AND
=z RECORD AND RETURN TO: 0
el : By >
OB ' e (s
e "\ &
S | GIBSON, DUNN & CRUTCHER =2 E‘%
i el
R 2029 Century Park East — £
SRl L - | Suite 4200 o= >
R = A Los Angeles, California 950067-3026 ' -

L Attention: Madeleine A. Kleiner, Esq.
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SECOND MORTGAGE
(Fee)

- THIS SECOND MORTGAGE (this "Mortgage'), made as of January
1, 1893, but dated as of September 28, 1993, between CHICAGO
TITLE AND TRUST COMPANY, as trustee ("Land Trustee") under Trust
Agreement. dated June 15, 1985, and known as Trust No. 1085200
(*Land Trust Agreement"), and ILLINOQIS PARTNERS LIMITED
PARTNERSHIP, a Maryland limited partnership, formerly known as
8ix Anchors Limited Partnership, having as its principal place of
business and principal office ¢/¢ The Prime Group, Inc., 77 West
Wacker Drive, Suite 3900, Chicago, Illincis 60601 ("Beneficlary";
hereinafier collectlvely with the Land Trustee referred to as
"Mortgagus®) and THE DIAL CORP, a Delaware corporation, having an
office at 2850 North Central Avenue, Phoenix, Arizona 85077

{"Mortgagec’;

WITNESSETHA:

To secure tne following (collectively referred to herein as
the "Obligations"): /1) the performance by Beneflcilary of its
obligations under that cextain Lease/Sale Agency Agreement
(hereinafter referred Lo 29 the "Lease/Sale Agency Agreement”)
effective as of January 1. 2993, but dated as of September 28,
1993, among Beneficlary, Morcaagee and THE TRUSTEES OF MELLON
PARTICIPATING MORTGAGE TRUST COMMERCIAL PROPERTIES SERIES 85/10,
a Massachusetts buginess trust (("Agent"), (ii) the payment of
that certain fee ("Guaranty Fee") »f any, that may become due
from Beneficiary to Mortgagee desctived in Section 7 of that
certain Three Party Creditor Agreement amonyg Beneficiary, Agent
and Mortgagee effective as of January 1, 1993, but dated as of
September 28, 1933 ("Creditor Agreement®),-{iil) any and all
expenses incurred by Mortgagee incildent to the collection of the
obligations secured hereby and the foreclosure hereof by action
in any court, and (iv} the full and prompt pavaeat and
performance of any and all obligations or covenants of Mortgagor
to Mortgagee under the terms of this Mortgage;

Mortgagor has mortgaged, given, granted, bargainac.. sold,
alienated, enfecffed, conveyed, confirmed and assigned. and by
these presents does mortgage, glve, grant, bargain, sell,
allenate, enfeoff, convey, confirm and assign unto Mortgagez all
right, title and interest of Mortgagor now owned, or hereafter
acquired, in and to the property described in Exhibit "A"
attached hereto (hereinafter referred to as the "Premises") and
the buildings and improvements now or hersafter located thereon
(hereinafter referred to as the "Improvements"), subject to the
permitted exceptions listed in Exhibit E attached hereto and
incorporated herein by this reference ("Permitted Exceptiona");
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TOGETHER WITH all right, title and interest of Mortgagor now
owned, or hereafter acquired, in and te the following 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, passagen, 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,
relatine or pertaining to the Mortgaged Property and all land
lying in che bed of any street, road or avenue, opened cr
proposed, 4ir front of or adjoining the Premises to the center
line thereur;

(b} all machinery, apparatus, eguipment, fittings, fixtures
and other propexty of every kind and nature whatsoever owned by
Mortgagor, or in which Mortgagor has or shall have an interest,
now or hereafter locutaed upon the Mortgaged Property, or
appurtenances thereto, and usable in connection with the present
or future operation ana nrcupancy of the Mortgaged Property and
all building equipment, nalarials and supplies of any nature
whatsoever owned by Mortgager. or in which Mortgagor has or shall
have an interest, now or hereafter located upon the Mortgaged
Property {(hereinafter collectively referred to as the
"Equipment™), and the right, title and interest of Mortgagor in
and to any of the Equipment which riay be subject to any security
agreements (as defined in the Unifor.a Commercial Code of the
State in which the Premises are located!, superior in lien to the
lien of this Mortgage;

(c) subject to the provisions of any Zzimitted IPLP Lease
of the Mortgaged Property, all awards or paywe:ita, including
interest thereon, and the right to receive the ‘pame, which may be
made with respect to the Mortgaged Property, whether from the
exercise of the right of eminent domain (including eay transfer
made in lieu of the exercise of said right), or for anv other
injury to or decrease in the value of the Mortgaged Piocpzrty;

- {d) all leases and other agreements affecting the uue or
cccupancy 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 Beneficlary, jointly, as landlord and CPS Realty Partnership
("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, issues, income, revenues, royalties,
security deposits and profits now or in the future payable with
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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 arising 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, the right to receive and apply the proceeds of any
insurance, judgments, or settlements made in lieu thereof, for
damage Lo the Mortgaged Property;

(£)  without limiting any rights of Beneficiary or Mortgagee
pursuant to/Szction 3(b) of the Lease/Sale Agency Agreement and
subject to the provisions of any Permitted IPLP Lease, the right,
in the name and sr behalf of Mortgagor, to appear in and defend
any action or proceeding brought with respect to the Mortgaged
Property and to commence any action or proceeding to protect the
interest of Mortgagee in the Mortgaged Property;

(g} all present and tuture right, title and interest of
Mortgagor in and to all accounts, general intangibles, chattel
paper, deposit accounts, moncy, instruments and documents (as
those terms are defined in the %nlform Commerclal Code of the
State in which the Premises are lccated (the "UCC")) and all
other agreements, obligations, rights and written materials (in
each cagse whether existing now or in the future) now or in the
future relating to or otherwise arisirg in connection with or
derived from the Mortgaged Property or any part thereof, or the
ownership, use, development, construction, maintenance,
management, operacion, marketing, leasing, -occupancy, sale or
financing of the Mortgaged Property or any piayh. thereof,
including, to the extent assignable, (i) permitp. approvals and
other governmental authorizations, (ii) improvemant plans and
specifications and architectural drawings, (iii) agyreements with
contractors, subcontractors, suppliers, project manajers and
supervisors, designers, architects, engineers, sales agencs,
ieasing agents, consultants and property managers, (iv) izakeout,
refinancing and permanent loan commitments, (v} warrantiec
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 ctherwise 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
“Documents (other than amounts in the Rent Differential Account in
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axcess 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
agreements, license agreements, gervice and maintenance
agreements, purchase and sale agreements and purchase options,
together with advance payments, security deposits and other
amounts pald to or deposited with Mortgagor under any such
agreements, {ix) reserves, deposits, bonds, deferred payments,
refunds, rebates, discounts, cost savings, escrow proceeds, sale
proceeds and other rights to the payment of money, trade names,
trademarks, goodwill and all other types of intangible personal
properiy-of any kind or nature, and {(x) all supplements,
modificarizne, amendments, renewals, extensions, proceeds,
replacement?-and substitutions of or to any of such property (all
machinery, ‘apreratus, Equipment, fittings, fixtures, articles of
personal properiy, contract rights, accounts and general
intanaihles either referred to or described in this Mortgage or
in any way connecced with the use and enjoyment of the Mortgaged
Property is sometiner lereinafter referred to collectively as the

"pPargsonal Property');

(h) any and all leis. rejection damages arising under 11
USC §502 (b) (6} in conneci:ion with those certain actions styled
ang _Company. et _al., which are
presently pending in the United S:tates Bankruptcy Court of the
Eastern District of Wisconsin, a2 {ase Nos., 91-05501 RAE through
91-05516 RAE and 93-20736 RAE; and

(1} all cash or non-cash proceeds of the collateral
descrirad above.

TO HAVE AND TO HOLD the above grantea 204 described
Mortgaged Property unto and to the proper use end benefit of
Mortgagee, and the successors and assigns of Moitgagee, forever.

PROVIDED, ALWAYS, and these presents are upon this express
condition, if Mortgagor shall well and truly satisfy a.l) of the
Obligations, then these presents and the estate hereby gcanted
shall cease, determine and be void.

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

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

6080164,6 100793  13XAC 93045058
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2. Knowledge of Certain Matters. Beneficlary represents
and warrants 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
available to Mortgagee or its representatives;

(b} “There is no material violation, nor any notice or
record of ineterial violation, of any zoning, building or other
similar sta%u:e, ordinance, or governmental regulation or
restriction concerning any of the Mortgaged Property or the use
thereof which has not been satisfied, cured or withdrawn; and

(¢} Except as-may be disclosed in or inferred or impliled
from any environmental report, study or evaluation previously
made available to Mortgagze or its representatives no Hazardous
Substance has been usea, generated, manufactured, produced,
gstored, released, discharge2 or disposed of on, under, from or
about any of the Mortgaged Property in violation of Environmental
Laws, and Beneficiary has not reneived any notice of any
violation of any Environmental (Laws, nor incurred any previous
liability therefor.

3. Condempation.

ia) MNotwithstanding any Taking (as hereinafter defined) by
any public or quasi-public authority through sminent domain or
otherwise, Mortgagor shall continue to be obligated to pay the
Obligations at the time and in the manner provided for its
payment in the Creditor Agreement and this Mortcage. The term
"Taking" as used in this Mortgage shall mean a transfer during
the term hereof of all or any part of the Mortgaged Zioperty or
any interest therein or right accruing thereto, as the cesult of
or in lieu of or in anticipation of the exercime of the right of
appropriation, confiscaticn, condemnation or eminent domiin, or a
change of grade during the term hereof affecting the Mortgaged
Property or any part thereof, If all or any portion of the
Mortgaged Property is subject to a Taking {(aes hereinafter
defined) and if any Guaranty Fee or the amount of any other
Obligations have been determined, wnether judicially or by
agreement of Beneficiary and Mortgagee to be due ("Liquidated
Obligations") any award or payment resulting from such Taking
shall be pald to and applied by Mortgagee toward the payment of
the Guaranty Fee and the amount of Ligquidated Obligations.

080164.6 100793 1535C 93064038
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(b) 1f 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 or payment resulting from such Taking (other than amounts
paid to Mortgagee purasuant 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 any 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
to Mortgegor. After such dispute ig resolved, the amount of the
Obligaticns determined to be due (together with the interest on
guch amount which was actually earned thereon while in the escrow
account) shall bhe paid to Mortgagee from the Reserved Amount and,
subject to any 2ights of the holder of the First Mortgage or any
tenant under a Permitted Lease, the balance, if any, of the
Reserved Amount {(togcther with any interest actually earned
thereon while in the eicrow account) shall be released to
Mortgagor. The party against whom the dispute was resolved shall
pay any escrow fees incurred, but if both parties shall receive a
share of the Reserved Amournt. the escrow fee shall be divided
between them such that each party pays their Allocable Percentage
of the total escrow fee. RAs 0 Aany party, its "Allocable
Percentage” ghall be a percentage derived from a fraction in
which the numerator is the share of the Reserved Amount
. ultimately received by the other party and the denominator is the
total Reserved Amount,

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

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

Property for the purpose of collecting the Rents, ani crants
Mortgagor the right to collect the Rents, After an Eveut of
Default, Mortgagor shall hold the Rents paid to Mortgagox
thereafter, or an amount sufficient to discharge all curient sums
due on the Obligations, in trust for use in payment of the
Obligations. The right of Mortgagor to collect 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 Obligations in such priority and :
proportions as Mortgagee, in its discretion, shall deem proper,
or to the operation, maintenance and repaixr of the Mortgaged
Property. Mortgagor shall not, without the consent of Mortgagee
. make, or suffer to be made, any lease of the Property other than
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a Permitted 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 Leases
on the part of Mortgagor to be fulfilled or performed, (b)
promptly send coples of all notices of default which Mortgagor
shall send or recelve under the Permitted IPLP Leases to
Mortgagee, and {¢) enforce, short of termination of the Permitted
IPLP Leases {(except as may be expressly permitted purguant to the
termg thereof and Section 3(b) (ii} of the Lease/Sale Agency
Agreement), the performance or observance of the provisions
thereof by the tenants thereunder, In additienm to the rights
which Mor:gagee may have herein, after an Event of Default under
this Mortyagje, Mortgagee, at its option, may require Mortgagor to
pay monthlv in advaince to Mortgagee, or any recelver appointed to
collect the Ferts, the fair and reasonable rental value for the
use and cccupatizn of such part of the Mortgaged Property as may
be actually occupied by Mortgagor or an affiliate of Mortgagor.
Upon default in any sfuch payment, Mortgagor will vacate angd
surrender possesgion of the Mortgaged Property to Mortgagee, or
to such receiver and, in default thereof, Mortgagor may be
evicted by summary proccedings or otherwige. Nothing contained
in this paragraph shall Lc construed as imposing on Mortgagee any
of the obligations of the iesmor under the Fermitted IPLP Leases.

5. Transfer or Encumbrance of the Mortgaged Property.

(a) BExcept ag permitted pursuaut to Section 13(d) of the
Lease/Sale Agency Agreement, no part cf  the Mortgaged Property
and no part or any interest in the Larnd Trust Agreement shall in
any manner be further encumbered, sold, transferred or conveyed,
or permitted to be further encumbered, so.d, transferred or
conveyed without the consent of Mortgagee. “The provisions of
this paragraph shall apply to each and every eucii further
encumbrance, gale, transfer or conveyance, regardiess of whether
or not Mortgagee has consented to, or waived by its action or
inaction its rights hereunder with respect to any such) previous
further encumbrance, sale, tranafer or conveyance,
Notwithstanding anything to the contrary contained in tnis
paragraph, the consent of Mortgagee shall not be required in
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 Froperty 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 Beneficlary's
interest in the Land Trust Agreement may be assigned or conveyed
subject to this Mortgage, without cost or penalty, upon the
satisfaction of the following terms: (i) the purchaser acquires

6080164.6 100793 1336C 93066058 -7-
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the entire interest of Mortgagor in all of the Properties or in
all of the Land Trust Agreementsg (or in any combination thereof);
{i1) such purchaser acknowledges, by documents reasconably
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
through an assumption agreement in form and content reasonably
acceptable to Mortgagee, For purposes hereof, the tewmm
"Properties” shall mean and include the properties granted as
securlty under those Mortgages identified on Exhibit 'B! hereto
and the YLand Trust Agreements" shall mean those Land Trust
Agreemonts identified on Exhibit "C!" attached hereto.

6. Ncgice. All notices, requests, demands and other
communicatiocna required or permitted hereunder (a "Notice") shall
be sent in wriclig, and shall be sent or communicated (i) by
personal deliverv, (ii) by nationally recognized overnight
courier, or (iii) ry faceimile 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 6. RAny Notice given to any party
hereunder shall be given to xll parties hereto. Any Notice shall
be effective upon the parties sot forth below upon receipt or
deemed receipt by the last party listed below recelving or deemed
to have received such Notice. Kkzcaipt of any Notice hereunder
shall be deemed to have occurred (i) if personally delivered or
gent by overnight courier during norm:l business hours (whether
successful or unsuccessful so long as the courisr made a good
faith attempt to effect delivery) 1f tondered for delivery before
2:00 P.M, at the location of delivery on & business Day, and if
not tendered before 2:00 P.M. or on a Busiress Day, on the next
Business Day thereafter; or (ii) if sent by faieimile
transmission, on the date transmitted (ag evidziczd by electronic
confirmation) if transmitted before 2:00 P.M. at che location of
receipt on & Business Day, and if not transmitted briore 2:00
P.M. or on a Business Day thereafter, Notices sghall we addressed
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

80201646 100793 1336C 93066058
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with a cépy to:

Dennis W. Townsend

210 West Pennsylvania Avenue, Suite €10
Towson, Maryland 21204.

Pax No.: (410) 321-1901

If to Mortgagee:

The Dial Corp

1850 North Central Avenue
Phoenix, Arizona 85077
Arcention: Richard C, Stephen
. Fax No.: (602) 207-5665

 with copies to:

1. Gene Lemon, Esg.
Srneral Counsel

‘the Dial Corp

185¢-¥orth Central Avenue
Phoenix; Arizona - 85077
Fax No,: .{602) 207-5480

GIBSON, DUNM 2 CRUTCHER

2029 Century 2ark East

Suite 4200

Los Angeles, Calilornia 90067-3026
Attention: Madeleine A. Kleiner, Esq.
Fax No.: (310) 277-5817

S 7. - 5 Obligations. Mortgagor
will not claim or demand or be entitled to any credit or credits
on account of the Obligations for any part «©{ the Taxes assessed
against the Mortgaged Property or any part thereof and no
deduction shall otherwise be made or claimed from the taxable
value of the Mortgaged Property, or any part thercof, by reason
of this Mortgage or the Obligationa.

S, Qffsets, Counterclaims and Defenges. Any aasignee of
this Mortgage, the Creditor Agreement and the Lease/Sale igency
Agreement, to the extent assignment ie 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. Documentary Stamps. If at any time the United States
of America, any state thereof or any governmental subdivision off
any such state, shall require revenue or other stamps to be £
affixed to this Mortgage or any document evidencing any of the

6080164.6 100793 1334C 93064038 -9-
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'Obiigations,‘nortgagor will pay for the same, with intexest and
penalties thereon, if any.

10. Books and Records. Mortgagor will keep and maintain
copies of all financial 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
after request, copies of such financial statements, reports,
books and records as may be requested by Mortgagee.

11<" Defaulfs. The occurrence of anv one of the following
events shzll constitute an Event of Default hereunder:

(a) 1% any portion of the Guaranty Fee is not paid within
ten (10) days after the same ig due pursuant to the Creditor
Agreement;

(b) if any Obligation other than the Guaranty Fee is not
paid within ten (10j days after a determination (either
judicially or by the agresment of Beneficiary and Mortgagor, each
acting under an obligation of good faith) of the amount of such
Obligation;

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

(3) if, without the consent of Moritgagee, any part of the
Mortgaged Property or any interest thereiror any interest in the
Land Trust Agreement is in any manner furchex encumbered, sold,
transferred or conveyed, or if any Improvemeut is removed,
demolished or materially altered except as may ke specifically
provided in paragraph 5 hereof;

(e} if Beneficiary shall default under any of ‘th: terms of
the Lease/Sale Agency Agreement (other than the defaul described
in Section 11(m) hereof), a determination of the damages
resulting therefrom shall have been made (either judiclally or by
agreement of Beneficiary and Mortgagor, each acting under 2au
obligation of good faith) and the amount so determined shall not
have been paid within ten days after such determination;

() if a determination (either judicially or by the
agreement of Beneficiary and Mortgagee each acting under an
obligation of good faith) is made Beneficlary shall have failed
to comply, within the time referenced in the Lease/Sale Agency
Agreement, with all of the obligations of Section 7 of the
Lease/Sale Agency Agreement;

40501646 100793 1336C  S3064058
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(g} 1f Beneficiary shall make a general assignment for the
benefit of creditors;

(h) if a court of competent jurisdiction enters a decree or
order for relief with respect to Mortgagor under Title 11 of the
United States Code as now constituted or hereafter amended or
under any cther applicable Federal or state bankruptcy law or
other similar law, or if such court enters a decree or order
appointing a recelver, liquidator, assignee, trustee, '
sequestrator (or similar official) of Mortgagor, or of any
subgstantial part of thelr respective properties, or if such court
decrees or orders the winding up or liquidation of the affairs of

Moxtgagoy;

(1) (JE Mortgagor files a petition or answer or consent
seeking relirf under Title 11 of the United States Code as now
constituted or hereafter amended, or under any cther applicable
Federal or stacs bankruptcy law or other similar law, or if
Mortgagor consents to the institution of proceedings thereunder
or to the filing of apy such petition or to the appointment of or
taking possession by a recelver, liquidator, assignee, trustee,
custodian, sequestrator {or other similar offic¢ial) of Mortgagor,
or of any substantial parc) of their respective properties, or if
Mortgagor fails generally Lo pay their respective debts as such
debts become due, or if Morciagor takes any action in furtherance
of any action described in thip-subparagraph;

{(§) 4if Mortgagor shall contiuue to be in default under any
of the other terms, covenants or canditions of this Mortgage not
covered by other paragrapha of this Suaclon for ten (10) days
after a determination (either judiciallv-or by agreement of tne
Beneficiary and Mortgagor, acting under arn chligation of good
faith) in the case of any default which can le cured by the
payment cf a sum of money or for thirty (30) days after such
determination in the case of any other default, provided that if
guch default cannot reasonably he cured within such thirty (30)

- day period and Mortgagor shall have commenced to cure such
default within such thirty (30} day period and thercaf:er
diligently and expeditiously proceeds to cure the same, such
thirty (30) day pericd shall be extended for so long as 4t shall
require Mortgagor in the exerclse of due diligence to cure - auch
default;

_ (k) if 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 Mortgage shall commence foreclosure with respect

- to the Mortgaged Property;
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(1) if there éhall be an Event of Default by the individual

mortgagors under any of the Additional Mortgages (as hereinafter
defined); or

(m) 4if, without the prior written consent of Mortgagor,
Beneficiary or any agent (other than Agent) or Affiliate of
Beneficiary 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 Default described in paragraph 11 hereof shall have occurred,
Mortgagse, at its option and subject to the provision of any
Permittea -IPLP Lease, shall have, in addition to any rights at
law or in equity, each and all of the following rights and
remedies, which may be exercised individually, collectlvely or
cumulatively, but in all events, subject to paragraph 34 hereof:

(a) Mapagewent. Mortgagee may, by a receiver appointed by
a court of competent jurisdiction, enter upon and take possession
of all or any part ci the Mortgaged Property, excluding Mortgagor
and its agents and servants wholly therefrom; Mortgagor shall on
demand peaceably surrender possession thereof to Mertgagee. Upon
every such entry, Mortgaycse; perscnally or by ite agents or in
the name of Mortgagor, at ¢hs expense of Mortgagor, from time to
time, may maintain and restore the Mortgaged Propexty, whereof it
shall become possessed as afcrisald; and, from time to time, at
the expense of Mortgagor, Mortgage: may make all necessary or
proper repairs, renewals and replazewents and such useful
alterations, additions, betterments ard improvements thereto and
thereon as to it may reasonably deem idvisable or neceesary to
preserve the value, marketabllity or rentability of the Mortgaged
Property; and in every such case Mortgages s%all have the right
to manage, control and operate the Mortgaged Property and may
make, cancel, modify or enforce leases, obtain aad evict tenants,
rent and lease the same to such persons, for su:cn periods of
time, and on such terms and conditions as Mortgagee in ite
reasonable discretion may determine, and with or wifnout taking
possession of the Mortgaged Property, may sue for or.otnerwise
collect any and all of the rents, issues and profits chereof,
including those past due and unpaid, and apply same, lers actual
out-of-pocket costs and expenses of management, operation ond
collection, including reasonable attorneys’ fees, upon any
Obligations secured hereby, all in such order as Mortgagee may
determine. In dealing with the Mortgaged Property as a mortgagee
in, or not in, possession, Mortgagee shall be without any
liability, charge or obligation therefor to Mortgagor other than
for gross negligence or wlllful misconduct, and shall be entitled
to operate any business then being 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 paid 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 wailve 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, receipt and application
of rents, issues and profits, Mcrtgagee shall be entitled to
enforce every right and exercise every remedy provided for in the
Lease/Sale Agency Agreement, this Mortgage or any of the
Transactior Documents oxr by law upon the occurrence of any Event
of Defaull,. Notwithstanding the foregoing, Mortgagee shall be
entitled to eacrcise all of its rights under Section 3(b} {(iv} and
3(b) (v} of the Lease/Sale Agency Agreement to the extent
permitted therevad2r whether or not a Notice of Default has
occurred under thLisz Mortgage or a receiver has been appointed.

(h) nggl_gzggggi;ngg. Mortgagee, persgconally or by its
agents or attorneys;, ineoiar as applicable shall have the
following rights:

2!
i

(1) Mortgages anay institute proceedings for
the complete or partial foreclosure of this
Mortgage., In any suit to foreclose the lien
hereof, there shall be gl owed and included, as
additional indebtedness in the decree for sale,
all reasonable expenditureeg and expenses paid or
incurred by or on behalf of Mortgagee for
attorneys’ feea, appraisers’ leeg, outlays for
documentary and expert evidence, stenographers’
charges, publication costs and costiz ) (which may be
estimated as to costs to be expended afier entry
of the decree) of procuring all such absiracts of
title, title searches and examination, tatle
insurance policies and simlilar data and assrurances
with respect to title, as may be reasonably
necegsary either to prosecute such suit or to
evidence to bidders at any sale pursuant 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;
Aall other sums then secured hereby that have been
judicially determined ae to the amount due; and
. the remainder, if any, to the person or perasons
! legally entitled thereto; and/or

a030144.6 100793  1336c 93044058 ~13-
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(ii) Mortgagee shall 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 apprepriate remedy against Mortgagor
including an action of foreclosure, or any other
action, for a default or defaults by Mortgagor
existing at the time such earlier action was
commenced; and/or

{iii) Mortgagee may enforce its rights,
whether by action, sult or proceeding in equity or
at law for the specific performance of any
¢raenant, condition or agreement in the Lease/Sale
Ageuty Agreement or in this Mortgage or in any of
the Treansaction Documents contained, or in aid of
the execution of any power herein granted, or for
any fureclosure hereunder, or for the enforcement
of any othut appropriate legal or equitable remedy
or otherwise an Mortgagee shall deem most
advisable to protect and enforce any of its rights
hereunder or uiid2r the Transaction Documents.

(e} Effectuating Leage Assignmentg. Following the earlier
of (i) an Event of Default, or/ {(il) appointment of a receiver,
Mortgagee, at its sole option, uwey send notifications to any and
all lessees and tenants of the Moitgaged Property that future
payments under or relating to their ieases and tenancles shall be
made to Mortgagee. Thereafter, Mortgagze shall be entitled to
collect said rents and payments until Mortoagor cures all
defaults hereunder,

(E) Secured Parity Remedies. Mortgagee, =zt its sole option,
may exercise any or all of the remedies availakie.to a secured
party under the UCC ag it may be amended, including, but not
limited to the following (to the extent then permittzd by
applicable law):

(1) EBither personally or by means of a court-
appointed receiver, take possession of all or any of
the Personal Property and exclude therefrom Mertgagor
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 exercige all rights
and powers of Mortgagor with respect to such Personal
Property or any parc thereof. 1In the event Mortgagee
demands or attempts to take possession of the Personal
Property in the exercise of any rights under this

_ 60HDYS6.6 100793 1336C. 03066058 -14-
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Mortgage, Mortgagor promises and agrees to promptly
turn over and deliver complete possession thereof to
Mortgagee; and/or

(1i) wWithout notice to or demand upon Mortgagor,
make such payments and do such acts as Mortgagee may
deem necessary to protect its security interest in the
Personal 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
therewith; and/or

(1i1) Require Mortgagor to assemble the Personal
Progerty or any portion thereof at a place designated
by ?ccrgagee and reasonably convenient to both parties;
and/ov

(iv) 5211, lease or otherwise dispose of the
Personal Property at public sale, with or without
having the Perssmnal Property at the place of sale, and
upon such terme sn such manner as Mortgagee may
determine. Mortygzcee may be a purchaser at any such
sale; and/or

(v) Unless the Pernonal Property 1s perishable or
threatens to decline spezdily in value or is of a type
cuatomarily sold on a reccgrized market, Mortgagee
shall give Mortgagor at leact ten (10) days' prior
written notice of the time and niace of any public sale
of the Personal Property or othar intended diaposition
thereof. Such notice shall be delivered in accordance
with paragraph 6 hereof.

Upon occurrence of an event of dafault undex thils Mortgage
{continuing beyond the expiration of any applicable /grace or cure
periods hereunder), Mortgagee reserves the option, pursvant to
the appropriate provisions of the UCC, to proceed with respect to
the Personal Property as part of the real property whick
constitutes a portion of the Mortgaged Property in accordunce
with its rights and remedies with respect to such yeal property,
in which event the default proviesions of the UCC ghall not apply.
If Mortgagee shall elect to proceed with respect to the Perscnal
Property separately from the real property, ten (10) days’ notice
of the sale of the Personal Property shall be deemed to be

- reascnable notice.

g
(g) Remedies Not Exclugive. &

© 60801846 100793 1336 93066058 -15-
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(i} The cumulative rights of Mortgagee arising
under the clauses and covenants contained in this
Mortgage shall be separate, 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 cf any other provision, anything herein
or otherwise to the contrary notwithstanding. 1In
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
sobgequent default. No delay on the part of Mortgagee
ip“exercieing any of such rights shall be construed tc
precinde it from the exercise thereof at any time
during the continuance of such default. Mortgagee may
enforce any one or more remedies or rights hereunder in
such order-and manner as it may determine, successively
or ermcuriepcly at its option. By accepting payment or
partial paymeni of any sum secured hereby after its due
date, Mortgag=e shall not make an accommodation or
thereby walve the agreement herein contained that time
is of the esgsence. ror shall Mortgagee walve either any
of ite remedies or Hptions or its right to require
prompt payment when due 'of all sums secured or to
congider failure so to pay a default hereunder.

Neither the acceptance orf this Mortgage nor its
enforcement, whether by couri action or pursuant to
other provisions herein contzined, shall prejudice or
in any manner affect Mortgage< s right to realize upon
or enforce any other security ncw or hereafter held by
Mortgagee.

{i1) Whenever a judicial determwination is
obtained hereunder, Mortgagor and Mortgajze hereby
expressly agree that such determination shall be
binding in all respects as to the matter detrrmined,
including, without limitaticn in a subsequent or
concurrent foreclosure action and that there epall in
no event be any requirement, exprese or implied, 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 judicial foreclosure action
(including, without limitation as contemplated by
Section 12(b}} which is based, in whole or in part, on

4080144.6 100793 1334C 9308605H -16-
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the event requiring a determination to be made
hersunder. Mortgagor and Mortgagee hereby expressly
agree that, notwithstanding anything to the contrary in
this Mortgage, Mortgagee ghall be entitled to commence
a judicial foreclosure action pursuant to this Mortgage
upcn the occurrence of any event listed in Section 11
hereof, whether or not Mortgagee shall first have
obtained a determination, whether judicial or
ctherwise, 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
ghall pay to Mortgagee interest thereon at the rate per annum
equal to-LChe lesser on 2 daily basis of (i) the Prime Rate plus
three percent (3%) or (ii) the maximum interest rate which
Mortgagor »uy by law pay from such due date and such amount shall
be secured oy <this Mortgage.

14. pAppoincrient of Recejver., If an Event of Default under

this Mortgage occurs. Mortgagee, as a matter of right and without
regard to the then wrlue of the Mortgaged Property or the
interest of the Mortgyager therein, shall have the right to apply
to any court having jurisdiction to appoint a receiver or
receivers of the Mortgaged Property, and Mortgagor hereby
irrevocably consents to suc¢b zppointment. Any such recelver or
receivers shall have all the usual powers and duties of recelvers
in like or similar cases includinyg the power to collect the
rents, issues and profits of the lortgaged Property during the
pendency of a foreclosure suit, anc in case of a sale and a
deficiency during the full statutory paricd of redemption,
whether there be redemption or not, as’vell as during any further
times when Mortgagor, except for the intervention of such
receiver, would be entitled to collect such rents, issues and
profits. The court having jurisdiction may 7Puthorize the
receiver to apply the net income in his hands %o payment in whole
or in part to (i) the Obligations, or by any deccee foreclosing
this Mortgage, or any tax, special assessment or cther lien which
may be or become superior to the lien hereof or such decree,
provided such application 1s made prior to foreclosure sale and
{11) subject to paragraph 34 hereof, to the deficiency &n case of
a sale and deficiency. Said receiver shall continue as’such and
exercise all such powers until the date of sale of the Prewises,
unless such receivership is sooner terminated. Mortgagee
hereunder may be appointed as such receiver.

15. Non-Waiver. The fallure of Mortgagee to insist upon
strict performance of any term of this Mortgage shall not be
deemed to be a walver 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 thia 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 Mortgage or otherwise enforce any of the
provisions hereof or of any of the Transaction Dgcuments or any
other mortgage, imstrument or document evidencing, securing or
guaranteeing payment of the Obligations or any portion thereof,
(11) the release, regardless of consideratlion, of the whole or
any part of the Mortgaged Property or any other security for the
Obligations, or (iii} any agreement or stipulation 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 Agreement, thig Mortgage or any other mortgage, instrument
or document evidencing, securing or guaranteeing payment of the
Obligeiinnsg or any portion thereof, without first having obtained
the consant of Mortgagor, and in the latter event, Mortgagor
ghall cortinue to be obligated to pay the Obligations at the time
and in the /munner provided in the Creditor Agreement and this
Mortgage, as'ec¢ extended, modified and supplemented, unles&s
expressly releazed and discharged by Mercgagee, Regardless of
consideration, 24d without the necessity for any notice to or
congent by the holder of any subordinate lien, encumbrance,
right, title or intecest in or to the Mortgaged Property,
Mortgagee may release any person at any time liable for the
payment of the Obligatious or any portion thereof or any part of
the gecurity held for the Orligations and may extend the time of
payment or otherwise agree o the modification of the terms of
the Creditor Agreement, Lease/Gaie Agency Agreement or this
Mortgage in accordance with the-tarms governing modification
thereof or hereof. Mortgagee may regsort for the payment of the
Obligations to any other security held by Mortgagee in such order
and manner as Mortgagee, in its discreiion, may elect, Mortgagee
may take action to recover the QObligatloas, or any portien
therecf, or to enforce any covenant herect without prejudice to
the right of Mortgagee thereafter to foreclnse this Mortgage.
Mortgagee shall not be limited exclusively to the rights and
remedies herein stated but shall be entitled ¢r overy additional
right and remedy now or hereafter afforded by law., The rights of
Mortgagee under this Mortgage shall be geparate, aistinct and
cumulative and none shall be given effect to the ex:lvaion of the
others. No act of Mortgagee shall be construed as an-election to
proceed under any one provision herein to the exclusion zf any
otlier provision.

: 16. Liability. If Mortgagor consists 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.. Construction. The terms of this Mortgage shall be
congtrued in accordance with the laws of the State in which the

Premises are located.
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18. Security Aareemepnt. (a) Mortgagor and Mortgagee agree
that this Mortgage shall constitute a Security Agreement within
the meaning of the Uniform Commercial Code of Illinois with
respect to (i) any and all sume at any time on deposit for the
benefit of Mortgagee or held by Mortgagee (whether deposited by
or on behalf of Mortgagor or anyone else) pursuant to any of the
provisions of this Mortgage ("Depesits®) 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 "A" hereto or may not
constitute a "fixture" {(within the meaning of Section 9-313 of
the UCC)., and all replacements of such Personal Property,
subgtitutions for such Personal Property, additions to such
Personal .¢roperty and the proceeds thereof (all of said Personal
Property ani the replacements, substitutions and additions
thereto and tha proceeds thereof and other rights and interests
of Mortgagor oeing scmetimes hereinafter collectively referred to
as the "Collaterar'), and that a security interest in and to the
Collateral and the Deposits and all of Mertgagor’s right, title
and interest thereld are assigned to Mortgagee, all to secure
payment of the Obligaciens hereby secured and to secure
performance by Mortgagcr of the terms, covenants and provisions
hereof. In the event of @& default under this Mortgage which has
continued beyond the expiration of any applicable grace or cure
periods hereunder, Mortgagee shall have the option of exercising
any or all of the "Secured Party lemedies" as set forth in
paragraph 12(f) hereof. The reasecnable expenses of retaking,
holding, preparing for sale, selliuy and the like dncurred by
Mortgagee shall include, but not be timited to, reasonable
attorneys’ fees and legal expenses inzurred by Mortgagee.

(b} To the extent permitted by applicable law, the security
interest created hereby (and/or by the finan<ing statements being
filed simultaneously herewith) is specifically intended to cover
and include any Permitted IPLP Lease, all extended terms and all
extensions and renewals of the terms thereof, ag wall as any
amendments to or replacements of sald Permitted IPLP Tease,
together with all the right, title and interest of NMoxtgagor, as
lessor thereunder, including without limiting the genexsiity of
the foregoing, the right (subject to paragraph 34 herecf) to make
claim for, collect, receive and receipt for any and all c¢€ the
accounts receivable, book debts and other forms of obligation
belonging or owing to Mortgagor, rents, income, revenues, issues
and profits and moneys payable as damages or in lieu of renmt, or
as lease rejection damages and moneys payable ae 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 proceedings thereunder 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 entikled 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.

"
e

- . 19. Further Actg. 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, assigmnments, notices of assignments,
transfers and assurances as Mortgagee shall, from time to time,
reasonably require, to the extent not inconsistent with this
Mortgage and the Tramsaction Documents, for the better assuring,
conveyilrg, assigning, transferring and confirming unto Mortgagee
the property and rights hereby mortgaged or intended now or
hereaftey =0 to be, or which Mortgagor may be or may hereafter
become bowid o convey or assign to Mortgagee, or for carrying
out the intention or facilitating the performance of the terms of
this Mortgage o« for filing, registering or recording this
Mortgage and, on demand, 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
gtatements, chattel morigages or comparable security instruments,
to evidence more effectively the lien hereof upon the Mortgaged
Property.

20. Headings, etc, The headings and captiona of various
paragraphs of this Mortgage are focr convenience of reference only
and are not to be construed as geiining or limiting, in any way,
the scope or intent of the provisicar hereof.

21. Filing of Mortgage, etg, Movtgagor 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 herecf upon the Mortgaged
Property and each instrument of further assurarce executed
pursuant to Section 19 to be filed, registered Or recorded in
such manner and in such places as may be regquired oy any present
or future law in order to publish notice of and fully to protect
the lien hereof upon, and the interest of Mortgagee In ‘he
Mortgaged Property. Mortgagor will pay all filing, registration
or recording fees, and all expenses incident to the filirg or
recording of this Mortgage, any mortgage supplemental hereto, any
gecurity 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 this Mortgage, any mortgage supplemental hereto, any
gsecurity instrument with respect to the Mortgaged Property or any
instyument of further assurance. Mortgagor shall hold harmless
and indemnify Mortgagee, its surcessors and assigns, against any
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liability incurred by reason of the imposition of any tax on the
making and recording of this Mortgage.

o
L}

22. Usury Laws. This Mortgage and the Creditor Agreement
are subject to the express condition that at no time shall
Mortgagor be obligated or regquired to pay interest on the
Obligations at a rate which could subject Mortgagee to either
civil or criminal liability as a result of being in excess of the
maximum interest rate which Mortgagor ig 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
maximum rate, the rate of interest charged shall be deemed to be
immediatc)y reduced to such maximum rate and the interest payable
shall be camputed at such maximum rate and all prior interest
payments in axcess of such maximum rate shall be applied and
ghall be deewnd £o have been payments in reduction of the
Obligations.

23. Sole Ligeretion of Mortgagee. Except as expressly

provided in this Morhcage to the contrary, wherever pursuant to
this Mortgage, Mortgages exercises any right given to it to
approve or disapprove, ‘or any arrangement or term is to be
satisfactory to Mortgagee, the decision of Mortgagee to approve
or disapprove or to decide tlizt arrangements or terms are
patisfactory or not satisfaccory shall be exercised in good faith
and in a commercially reasonable nanner.

~ 24. Recovery of Sums Requirec To Be Paid. Mortgagee shall
have the right from time to time to take action to recover any
gum or sums which constitute a part of the Obligations as the
pame may have been judicially determined, without regard to
whether or not the balance of the Obligat/ons may have been
judicially determined as to amount, and withcut prejudice to the
right of Mortgagee thereafter to bring an acuina of foreclosure,
or any other action, for a default or defaults iy Mortgagor
existing at the time such earlier action was commenced,

A Z5. Marshalling. Mortgagor waives and releases uny 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, give,
grant, bargain, sell, alien, enfeoff, convey, confirm and assign
the Mortgaged Property pursuant to the terms hereof and to keep
and obsgerve all of the terms of this Mortgage on Mortgagor's part
to bz performed.

o217, . iong. If any term, covenant or
condition of this Mortgage shall be held to be invalid, illegal
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or‘unenfofcéablé in any respect, this Mortgage shall be construed
without such provision,

. 28. Duyplicate Oriqinals. This Mortgage may be executed in
any number of duplicate originals and each such duplicate
original shall be deemed to constitute but one and the same
instrument.

29. Certain Defipnitions. Unless the context clearly .
indicates a contrary intent or unlemgs otherwise specifically
provided herein, words used in tais Mortgage shall be used
interchangeably in singular or plural form and the word
"Mortgagor" shall, subject to paragraph 5 hereof, collectively
mean the land Trustee and the Beneficiary and any subsequent
owner or rwners of the Mortgased Property or any part thereof or
interest tluczrein, the word "Mortgagee® shall mean Mortgagee or
any successcr-or assignee of Mortgagee'’'s hereunder, the word
"Guarantor" ghall mean the quarantor under the Guaranty, the word
*pergon’ shall driclude an individual, corporation, partnership,
trust, unincorporated association, government, governmental
authority, or other eéntity, the words "Mortgaged Property” shall
include any portion of the Mortgaged Property or interest
therein, and the word "Obligations" shall mean all sums secured
by thig Mortgage., Whenever the context may require, any pronouns
used herein shall include (the corresponding masculine, feminine
or neuter forms, and the siujular form of nouns and pronouns
shall include the plural and vice versa, Any capltalized term
uged herein but not otherwise dofined herein since have the
meaning ascribed to such term in Lhat certain Master Agreement
effective as of January 1, 1993 but dated ag of September 28,
1993 among IPLP, Mortgagee, Agent ana ureyhound-Dobbs
Incorporated ("Master Agreement'),

30. Walver of Notice. Mortgagor shall not be entitled to
any notices of any nature whatsoever from Merigagee except with
respect to matters for which this Mortgage, a Transaction
Document under which an Event of Default arises ot applicable law
specifically and expressly provides for the givinyg of notice by
Mortgagee to Mortgagor, and Mortgagor hereby expressly waives the
right to receilve any notice from Mortgagee with respercc to any
matter for which this Mortgage does not specifically ansi
expressly provide for the giving of notice by Mortgagee te
Mortgagor.

3i. No Qral Change. This Mortgage may only be modified or
amended by an agreement in writing signed by Mortgagor and
Mortgagee, and may only be released, discharged or satlsfied of
record by an agreement in writing signed by Mortgagee. Mortgagee
shall have the scle and absolute discretion to determine how,
when and whether to enforce the rights and remedies of Mortgagee
under this Mortgage or any of the Transaction Documents or

4080164,4 100793 133460 930HE058 “22-
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applicable law. Mortgagee covenants and agrees with Mortgagor
that Mortgagee shall execute, acknowledge and deliver to
Mortgagor all such deocuments as Mortgagor may reasonably request
to evidence the satigfaction and discharge of this Mortgage as
promptly as practicable following the first day on which (a} the
Guaranty Fee has been paid or determined not to be due (either
mutually by the parties hereto or judicially) apnd (b) the
lLease/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 Transaction
Document or applicable law constitute, or be deemed to
constitute, an amendment or modification of this Mortgage or any
Trangacrion Document, unless such amendment oxr modification is

-reflected in a written agreement executed by the party to be

bound therery.

32. Lani Jrugt Agreement. Land Trubtee has joined in the
execution of this Mortgage not personally, but in its capacity as
the trustee under the Land Trust Agreement. Land Trustee and
Beneficiary each hezeby covenants and agreesg that the Land Trust
Agreement shall not bz cancelled, meodified or amended without the
prior written consent ct Mortgagee. Land Trustee and Beneficiary
within ten (10) days afiey request by Mortgagee and at its
expense will separately furuish Mortgagee with a statement, duly
acknowledged and certified srating whether the Land Trust
Agreement has not been modified or amended without Mortgagee’s
prior written consent.

33, Exculpation of Land Trusgiez. Notwithstanding anything
to the contrary contained in this Mcrhteage, this Mortgage has
been executed by Land Trustee, not persorally, but in its
capacity ag trustee under the lLand Trust Pgreement, in the
exercise of the power and authority conferred upon and vested in
it as such trustee, and it is expressly undesstood and agreed
that nothing herein contained shall be construed as creating any
liability on Land Trustee personally to perform any covenant
aither express or implied herein contained, all such liabllitcy,
if any, bheing expressly waived by every person now or hereafter
claiming any right or security hereunder, and that the owner or
owners of any Obligations accruing hereunder shall look dolely to
the Mortgaged Property for the payment thereof, by the
enforcement of Mortgagee’s rights and remedies herein contained,
in the manner herein provided, by enforcement of equitable
remedies available to Mortgagee, and by action against any other
security given to secure payment of the Obllgations.

24. Exculpation of Bepeficlary.

{a} Notwithstanding anything to the contrary contained in
thisz Mortgage other than Section 34(b), any judgment in any
action brought to enforce the liability and obligation of

SOBOT6A.6 10679 13340 93044038 -23-
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Beneficlary to perform and observe and make good the obligations
contained in this Mortgage shall be enforceable against
Beneficiary only to the extent of Beneficlary'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 Beneflclary, and Mortgagee, by accepting
this Mortgage, irrevocably waives any and all right to sue for,
seek 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 paragraph, Beneficlary and its general partners shall
be and rema’n 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 resolt of such events or occurrences): (i)
Beneficlary’s misaprplication of any proceeds of insurance and
condemnation proceeus; (ii) Beneficlary’s willful damage or
destruction to the Mortgaged Property; (iii) fraudulent conduct
on the part of Beneficiary or any general partner of Beneficlary;
{iv) any security deposits advanced or prepaid rent applied by
Mortgagor in violation of apriicable law or the provisions of the
Lease/Sale Agency Agreement cr khis Mortgage; or (v) modification
of the Leases {as defined in the Lease/Sale Agency Agreement) in
violation of the Lease/Sale Agency 2greement or this Mortgage.

15, Additional Mortgages. This Murtgage, together with the
other mortgages listed in Exhibit "B" alrached hereto and made a
part hereof (hereinbefore referred to as tike "Additional
Mortgages") constitute additional security for the Obligations.
Mortgagor and Mortgagee acknowledge and agrez :that this Mortgage
and the Additicnal Mortgages secure the Obligacions.

36. Exchange Property. Mortgagee acknowledazs that
pursuvant to Section 19.4 of the CPS Lease, CPS Realty
Partnership, as tenant thereunder, may seek to exchanuge for-the
premiges demised under the CPS Lease one or more differxent
department stores operated by CPS Realty as a "Carson Pirie
Scott® department store (hereinbefore and hereinafter referied to
as the "Exchange Property"). Upon compliance with all of the
terms and conditions in the CPS Lease applicable to such
excluange, Mortgagee agrees to simultaneously release this
Mortgage and the lien thersof 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 p
release and spreadexr 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
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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 Mortgagor.

37. Tetal Obligaticns Secured By This Mortgage. In no
event shall this Mortgage secure more than $68,000,000, -

Mortgagee agrees to entar into ordination, rhance
and attnrnment agreement (the "SNDA') pubstantially in the form
of Exhibit "D", attached hereto in connection with the execution
and delivery of a Permitted IPLP Lease by Mortgagor. Such SNDA
shall be exricited and delivered by Mortgagee within fifteen (15)
calendar days after Mortgagor‘s written request and provigion of
such Permitted LFLP Lease and any financial information received
from, or on behal’, of the prospective tenant.

39, Prior Moriusge. This Mortgage is subject and
subordinate to {i) that cartain Amended and Restated Mortgage,
effective as of January .1, 1993 but dated as of September 28,
1993 given by Mortgagor to The Trustees of Mellon Participating
Mortgage Trust Commercial Frooerties Series 85/10, a
Massachusetts business trust, as-Agent ("Agent") covering the
Mortgaged Property and any and all advances thereunder or
pursuant thereto and amounts secured thereby and any renewals,
modifications or extensions thereof /the "Firat Mortgage") and
{11) that certain Subordination, Assig.ment and Intercreditor
Agreement effective as of January 1, 13%3 but dated as of
September 28, 1993 by and between Ageni ans-Mortgagee (the
"Intercreditor Agreement"). The lien of the Pirst Mortgage is
and at all times shall be prior and superioxr «p the lien of this

Mortgage.

40. [Leage/Sale Agency Agreement and lntercradiitor

: . Mortgagor and Mortgagee acknowledge and ugree that
during the term of the Lease/Sale Agency Agreement cerizin of the
rights, remedies and obligations of the parties set fortk in this
Mortgage and the disposition, application and use of certa:in
proceeds are impacted and modified by the provisions set fhrch in
such Lease/Sale Agency Agreement as well as the Intercreditor
Agreement. Mortgagor and Mortgagee agree that, as between
Mortgagee and Agent, with respect to any inconsistency between
the rights, remedies and obligations and dispcsition, 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.

4080964.6 100795 ° 13360 93066058
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41. Refinancing. If Mortgagor arranges financing to be
pecured by the Mortgaged Property and the proceeds of such
refinancing (together with any additional funds which Mortgagor
may elect to provide) are sufficlent to satisfy in full the
obligations secured by the First Mortgage, the amount of the
Guaranty Fee and the amount of any Ligquidated 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) 1If, at the time of the contemplated closing and
funding of the Replacement Loan, the amount of all Obligations
due is not )kmown because any good faith dispute exists between
Beneficiarv aand Mortgagee with respect to the amount of the
Obligations tner due under this Mortgage {other than relating to
the Guaranty Fee and the Liquidated Obligations), then Mortgagee
and Beneficiary grall agree upon the dollar amount which
constitutes a good Laith estimate of the amount in dispute and,
provided the actual proceeds {(together with any additional funds
which Mortgagor may elect to provide) are at least equal to the
agreed upon amount, upoa the closing and funding of the
Replacement Loan, if (i) &'l obligationg secured by the First
Mortgage are satisfied in ruXl, (ii) the Guaranty Fee and
Liguidated Obligations are paid-to Mortgagee, (iii) the agreed-
upon amount ("Escrowed Amount”} i deposited in an escrow account
with a neutral third party to be (huld until a resolution of the
dispute is reached {(whether judicialiy or by agreement of the
parties) and {iv) Beneficiary shall hive given Mortgagee a
gecurity interest in the Escrowed Amoun:-and such gecurity
interest shall have been perfected, all on terms and conditions
reasonably acceptable to Mortgagee, then Morigagee shall release
all of its interest in and lien on the Mortgaged Property. After
the resolution of the dispute, the amount of the Obligaticns
determined then to be due shall be paid (togethur with the
interest which accrued thereon while in the escrow account) to
Mortgagee, the balance shall be released to Mortgagor and
Mortgagee shall release its security interest in Moruvguvor's
portion of the Escrowed Amount. The party against whoni the
dispute was resolved shall pay any escrow fees incurred, but if
both parties shall receive a share of the Escrowed Amount, the
escrow fee shall be divided between them guch that each party
pays their Allocable Percentage of the total fee. NAs to any
party, its "Allocable Percentage" shall he a percentage derived
from a fractionr in which the numerator is the share of the
Escrowed Amount ultimately received by the other parcy and the
denominator is the total Escrowed Amount.

-rhe,
O»

22 & LV FASIR

: {¢)  If a proposed Replacement Loan {together with any
additional funds which Mortgagor may elect to provide) will not
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generate sufficient 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, {(ii) the Guaranty Fee
and Liquidated Obligations are paid to Mortgagee, (iii) the
Escrowed Amount is deposited in an escrow account with a neutral
third party to be held until a resolution cf 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, dunsurance company or other institutional lender.

42, apster Agreement. The parties acknowledge and agree
‘that this dMcctgage is being made in connection with the
transactions contemplated in the Master Agreement.

0801444 100793 1336C $30660%8 27~
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IN WITNESS WHBREOF, Mortgagor has duly executed this
Mortgage as of the day and year firat above written.

~ BENEFICIARY:
ILLINCIS PARTNERS LIMITED PARTNERSHIP

By: DWT Venture, Incorporated, a Maryland corporation,
'General Partner

BY: %’W\

Title:

[CORPORATE SEAL]

By _ Pt Forrk

Dennis W. T~wnsend, General Partner

. Eyé Retail Partners, inc., an Illinois corporatiom,
- Genersl Partner

[{CORPORATE GTAL]

 CHICAGO TITLE AND TRUST COMPANY, as trustee ander a Trust
Agrecment dated June 15, 1985, and known az Trust No. 1085200

_By: ‘.1\ N paes W b
jame : g _
Title: HLANIE N, ups

ARSISTANT V1Y PATSISEMY

THE DIAL CORP, a PElaware corporation

¢ :
. Title:

’
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" STATE OF ILLINOIS ;
| | ; 58
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County
and the State aforesaid, DO HEREBRY CERTIFY, that the above named
DENNIS W. TOWNSEND, personally known to me to be the same perxson
whose name is 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.

Z *-under my hand and Notarial Seal thislﬁﬁ;? day of
, 4993, ) y
@%%%1(?f$25m&dmb,

My Commission exg&ges: Notary Public
PANIAAAAANANA A
' “QFFICIAL SEAL”

9

‘I
— -

R

4

1

L

- TROMENG—
) Notary Public, State of Ulinols
{ 04 PAGE COUNTY, JLLINOIS

% My Commissian Expires Aug.-2, 1990

PIVOZBES

6030164.4 DF30F3 MISC 9I06L058
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' .STATE OF ILLINOIS ).
. . . - . ) SS
COUNTY OF COOK ) _

- 1, the undersigned, a Notary Public in and for the County

and _the State aforesaid, DO HEREBY CERTIFY, that the above named

__Dennig (2 ? and - of DWT Venture,

Incorporated, personally known to me to be the same persang whoge

names are subscribed to the foregoing instrument as such ##S$iP¥n/™

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

and ackp.vledged that they seigned and delivered the said

ingtrument as their own free and voluntary act and as the free

and voluncacy act of said Company as general partner of Illinois

Partners Lilirited Partnership for the uses and purposes therein

set forth.

2
_ : under 7y hand and Notarial Seal this»ﬂcéghday of
) ] 1993 ]
_ : \ - -
w O QT Z gy Moo,

Notary Public

“OFFI
ANN T

Clal SEAL
. TROMBING

DY PAGE COUNTY,. ILLiNQI3
. ¥y Commission Expires Avg. 2, 1995
WA A AR

STATE OF ILLINOIS )
s , ) 88
COUNTY OF COOK )

I, the undersigned, a Notary Public in «nd for the County
and,égsnstate 1ﬁpigsai , DO HEREBY CERTIFY, thrat the above named
AiArey A, G760 and _ of Retail
Partners, ZInc., personally known to me to be the name persons
w&g? names z2re spubscribed to the foregoing instrum:nu as such

¢S and , respectively, appeared before-i: this day
n person and acknowledged that they signed and deliveied the
gaid instrument as their own free and voluntary act and ag the
free and voluntary act of said Company as general partner cf
Illinois Partners Limited Partnership for the uses and purposes
therein set forth.

g affff under my hand and Notarial Seal thia'gkgﬁﬁday of

. 1993, . .
. C/")ﬁ&‘—- [{ Qp/c’f?’ﬁ‘-/’{fﬂyt:{b
r;xa,‘mmmmi- Notary Public

"OFFICIAL SEAL"  §

Notary Public, State of Hinols
©pU PARE COUSTY, ILLINIS - )
#y Cummission Expires Aug. 2, 1W05

RS
£080144.4 093093 1155C 30A608D
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. STATE OF ILLINOIS )
| ) 8S
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County,
and the State aforeaald, DO HERERY CERTIFY that
' 15 M. BINDS | who isp ASAISLANT YIGK BBCSINTPresident of Chicago
Title and Trust Company, and , who iB
S8ecretary of sald corporation, who are personally known to me to
be the same persons whose names are subscribed to the foregeing
instrument as such </ Preaident and , ecretary,
respectively, and’personally known to be suchxAr e/ Pregident
and __ . Secretary, respectively, appearéd before me this day
in persop and acknowledged that they signed, sealed and delivered
the Wid ‘n3trument as their free and voluntary acts as such
. Frzpident and Secretary, as aforesaild, and as
the free anad voluntary act of said corporation, as Trustee, for
the uses and puryoses therein set forth.

GIVEN under my-hand and Notarial Seal this 3O day of
RAANSIN

T /
& PR QW—‘&%
"GEEICIAL SEAL” -

. ANN T, TROMBING- Notary Public
Netary Pubiic, State of Ninols

Co ot EXNres
' Mmmmiuicntxplres n’@%sf&

.-

60801444 OS3OF3  1133C ¥306605E
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STATE OF ILLINOIS )
: ) 88
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County
and the, Statesa 0 HEREBY-CERTIFY,~that the above named

fh _ZQ/ 59_47 siu9 [/ PrE) (T ery of The Dial Corp,
personally known to me to Be the same person whose name is
subscribed to the foregoing instrument as such
appeared before me this day in person and acknowledged that ha
signed 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.

C,
GIVEN Jinder my hand and Notarial Seal this’4ﬂ/ 7day of
hgﬂ e 1993,
(:f\\/ o /
M’L’DL (}/ A b Ceyy

Commissicn expirza: Not Publi
My 8sicn xp ; ary Public

"OFFICIAL SEAL"

l
¢
1
Hotary Public. State of Minols
bl BAGE COUNTY, ILLINOIS :

My Comlission Explres Aug, 2, 1998
S mw

e o e o LS
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BXHIBIT *A LEGAL DESCRIPTION
RXHIBIT "B*  LIST OF MORTGAGES

gxﬂxbxw nen
EXHIBIT "D

EXHIBIT "E"

LIST OF LAND TRUST AGREEMENTS

FORM OF SUBORDINATION, NONDISTURBANCE AND
ATTORNMENT AGREEMENT

EERMITTED EXCEPTIONS

{ -
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Lincoln Righway/Cicero Avenue
Katteson, Illinois

~Cook County

PIN 31-22-300~023

© PARCEL 1:

10T 2 IN LIRCOLN MALL, BRING A BUBDIVISION OF PART OF THE BOUTHWEST 1/4 OF
umm 22, TOWNSHIP 35 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IR
COOK CopwTY, ILLINO1S

PARCEL 7:

THE RECIPROUAL AND NON-EXCLUSIVE RASEMENTS FOR INGRESS AND XGRESS, PARKING OF
VEHICLES, FASIAGL AND ACCOMMODATION OF PRDESTRIANS, THE INSTALLATION, OPERATION,
MAINTIRANCE, REFLTN, REPLACEMENT, RELOCATION AND REMOVAL OF STORM AND SANITARY
SEVWERS, WATER LINES AND GAS MAINS, RLECTRICAL POWER LINBS, TELEPHONE LINES AND
OTHEER UTILITY LINKS, P7sORM WATER RETENTION BASIN, FIRE PROTECTION MATER STORAGE
TANK AND PUMPHOUSE PACIT.ATJES, THE CONSTRUCTION, RECONSTRUCTION, ERECTION AND
MAINTERANCE OF COMMON FPOTIWTATIONS, FOOTINGS, SUPPORTS, CANOPIES, ROOFS, BUILDING
AND OTHER OVERHANGS, AWNIRCC ALARM BELLS, SIGNS, LIGHTS XAND LIGHTING DEVICES,
UTILITY VAULTS AND OTHER SIMIL?Y APPURTENANCES, AND POR THS PURPOSE OF THE
DEVELOPMENT AND CONSTRUCTIOR OR REZONSTRUCTION OF IMPROVEMENTS, CREATED AND
GRANTED AS APFURTENANCES TO THE AVORKDESCRIBED PARCEL 1, ALL CREATED, DEFINED
AND LIMITED BY THAT CBRTAIN RECIPROCAI CONSTRUCTION QPERATION RWD RASEMENT
AGREENENT DATED MARCH 7, 1972 AND RECCRPED ON MARCH 24TH 1972 AS DOCUMENT NUMBER
21846183 BY AND BETWEEN CHICAGO TITLE AND LTUST COMPANY, A CORPORATION OF
JLLINOIS, AS TRUSTEE DNDER TRUST AGREEMENT PATED JUNE 4, 1971 AND KNOWN AS TRUST
FUMBER 57420, CARSON PIRIZ SCOTT AND COMPARY, P LRLAMARE CORPORATION, J. €.
PENRY PROPERTIES, INC., A PELAWARE CORPORATION, MD/TGOMERY WARD DEVELOPMENT
CORPORATION, A DELAWARE CORPORATION AND WIRBOLDT FJORES, INC., AN ILLINOIS
CORPORATION, IN, ON, OVER, UPON AND UNDER 1OTS 1, 3, 4, 5 AND & IN LINCOLN MALL
SUBDIVISION AFORESAID AS SHOWN ON THE PLAT PLAN ATTACHED TO SAID RECIPROCAL
CONSTRUCTION OPKRATIOR AND EASEMENT AGREEMENT

PARCRL 3:

THE RRECIPRCCAL ARD NON-EXCLUSIVE EASEMENTS FOR INGRESS AND BGRESS 27D POR THE
INSTALLATION, OPERATION, MAINTENANCE, REPAIR, REPLACEMENT, RELOCAT:ON AMD
REMOVAL OF STORM AND SANITARY SEWERS, MATER LINKS AND GAS MAINS, ELECTRICAL
POWER LINES, TRLEPHONE LINES AND OTHER UTILITY LINES, CREATED AND GRANTED AS
APPURTENANCRS TO THE AFOREDESCRIBED PARCEL 1, ALL CREATED, DEPIRRD AND LIMITED
3Y THE CERTAIN TOTAL SITE AGREEMENT DATED MARCH 7, 1972 AND RRCORDED MARCH 24,
1972 AS DOCUMENT 21646182 3Y AND BETWEEN CHICAGO TITLE AND TRUST COMPANY, A
CORPORATION OF ILLINOIS, AS TROUSTEE UNDER TRUST AGREEMENT DATED JUNE 4, 1971 AND
KNOWN AS TRUST WOMBRR 57420, CARSON PIRIE SCOTT AND COMPANY, A DELAWARE
CORPORATION, MONTGOMERY WARD DEVELOPMENT CORPORATION, A DELAYARR CORPORATION,
WIXBOLDT STORES, INC., AN ILLINOIS CORPORATION, AND CHICAGO TITLE AND TRUST
COMPANY, A CORPORATIOR OF ILUVINOIS, AS TRUSTEZE UNDER TRUST AGREEMENT DATED JULY
30, 1871 AND KNOWN AS TRUST NUMBRR 57655, IN, ON, OVER, UPON AKD DMDER LOTS 1,
3, 4,5, 0,9, 10, 11 AND 12 IF LINCOLN MALL SUBDIVISION AFORBSAID AS SBHOWN ON
THE PLOT PLAN ATTACHED TO THE BAID TOTAL SITE AGREEMENT
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EXHIBIT "B®
[LIST OF MORTGAGES)

That certain Amended and Restated Mortaage 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 estate in certain premises in North Riverside, Illincis

more 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
Sepiember 28, 1993 but effective as of January 1, 1893 given
by Chivago Title & Trust Company, as trustee and Illinois
Partne~as Limited Partnership to The Dial Corp covering the
fee estate in certain prsmises in Orland Park, Illinois more
particulariy described therein, which Amended and Restated
Mortgage wag vecorded on or about the date hereof,

That certain Anc¢rded and Restated Mortgage dated as of
September 28, 1993 but effective as of January 1, 1953 gilven
by Lake County Trust Company, as trustee and Illinois
Partners Limited Partuoryship to The Dial Corp covering the
fee estate in certain gpremises in Merrillville, Indiana more
particularly described therain, which Amended and Restated
Mortgage was recorded on c¢r about the date hereof,

That certain Amended and Restaced Mortgage dated as of
September 28, 1993 but effective as of January 1, 1993 given
by Chicago Title & Trust Company, &8 trustee and Illinois
Partners Limited Partnership to Tiie Dial Corp covering the
fee estate in certain premises in Blcomjagdale, Illinois
more particularly described therein, whizh Amended and
Restated Mortgage was recorded on or aboul the date hereof,

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

That certain Amended and Regtated Mortgage dated as of
September 28, 1993 but effective as of January 1, 1993 given
by Chicage Title & Trust Company, as trustee 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 herecf.
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EXHIBIT *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 Cocmpany
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, 1985 and known as Chicagc Title and Truat Company
Trust Number 1086100 covering certain premises in Orland
Pazlk, Illinoils more particularly described therein.

Thac certain Declaration of Trust and Trust Agreement dated
June 1%, 1985 and known as Lake County Trust Company Trust
Number 2?5031 covering certain premises in Merrillville,
Indiana more particularly described therein.

That certain Dzclaration of Trust and Trust Agreement dated
July 8, 1985 and known as Chicago Title and Trust Company
Trust Number 1086fUC covering certain premises in
Bloomingdale, Illinotg more particularly described therein,

That certain Declaration of Trust and Trust Agreement dated
June 15, 1985 and known as_Chlcago Title and Trust Company

Trust Number 1086200 covering certain premises in Lombard,

Illinois more particularly dencribed therein,

That certain Declaration of Trust and Trust Agreement dated
June 15, 1985 and known as Chicago Title and Trust Company
Trust Number 1085200 covering ceriain nremises in Matteson,
Illinois more particularly described therein,
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EXHIBIT D

THE DIAL CORP
and

[TENANT NAME]

SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT
(PROPERTY NAME]

Dated:

Location:

Permanent Tax WO,
PREPARED BY AND
RECORD AND RETURN-TQ:

 d

Attention:

Mmﬂm
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SURQRDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT
(Lease)

THIS AGREEMENT made as ] , between
, a

, having an office at

(*Mortgagee"), and , an

having an office at
{hereinafter referred to as

'

*Tensat™)
WITNESSETH:

WAZPEAS Mortgagee is the present owner and holder of
the nortgage ‘dzveribed in EXHIBIT A attached hereto
- (hereinafter referred to as the "Mortgage") covering certain
premises descrilbed dn EXHIBIT B attached hereto (hereinafter
referred to as the “Premises") and of the note described in

the Mortgage (hereinzfter referred to as the "Note");

WHEREAS Tenant in _the holder of a leasehold estate
in a portion of the Premiscs pursuant to the provisions of
that certain lease or subleasz more particularly described in
EXHIBIT C attached hereto (herein after referred to as the

' Lease); and

. WHEREAS Tenant has agreed cliat the Lease will be
subiect and subordinate to the Mortgaue and to the lien
thereof and Mortgagee has agreed to grarc non-disturbance to
Tenant on the terms and conditions hereinafcer set forth; and

NOW THEREFORE, in consideration of Ten ($10) Dollars
and other good and valuable consideration, the raceipt of
which is hereby acknowledged, Mortgagee and Tenant hereby

- ¢covenant and agree as follows:

‘Tenant agrees that the Lease and all riuhts,
title, interests, estates, options, liens and charges cxrated
thereby including, without limitation, any purchase opticus
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,

. spreadexs, consolidations, replacements and extensions thereof

now existing or hereafter entered into and to all sums secured
thereby.

_ Mortgagee agrees that as long as an event of
default shall not have occurred and be continuing under the

. Lease, Mortgagee shall take no action to evict Tenant from the
Fremises, 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 Lease be barred,
terminated, cut off or foreclosed 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 ox
proceeding instituted by Mortgagee as a consequence of such
default.

Mortgagee agrees that 1f 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 therein (unless Tenant
is a nrcessary party to such action or proceeding under
applicable law), and the sale of the Premiges in any such
action or proceeding and the exercise by Mortgagee of any of
its other »ijyhts under the Note or the Mortgage shall be made
subject to ail rights of Tenant under the Lease, provided that
at the time of the commencement of any such action or
proceeding or at the time of any such sale or exercise of any
such other rights an event of default shall not have occurred
and be continuing uonder any of the terms, covenants or
conditions of the Leare.

Tenant agress that if Mortgagee shall bhecome
the owner of the Premises Y veason of the foreclosure of the
Mortgage, the acceptance of a Adced or assignment in lieu of
foreclosure or ctherwise, the Lease ghall not be terminated
thereby but shall continue in ful) 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 and any extensions or
renewals thereof which may be effected in-accordance with any
renewal option contained in the Lease, w.th the same force and
effect ag if Mortgagee were the landlord navned in the Lease
and in that event Tenant agrees to attorn to .and recognize
Mortgagee or the Transferee, Assignee or Purchiser from
Mortgage as the Landlord under the Lease for the vemainder of
the term thereof, and Tenant shall perform and observa its
cbligations thereunder, subject cnly to the terms and
conditions of the Lease. Said attornment shall be effective
and self-operative, without the execution of any further or
other instrument by any of the parties hereto, immediately
upon Mortgagee acquiring the interest of Landlord under the
Lease, provided, however, that Mortgagee shall not be
(1) obligated to commence or complete any construction 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 to be done by Tenant or for any costs incurred or
to be incurred by Tenant in furnishing or moving into the
Premises or the premises demised under the Lease, (ii) liable
for any accrued obligation of Landlord, or for any act or
omigsion of Landlord, whether accrued, committed or omitted
prior to such foreclosure or sale, (iiil) required to make any

5.2
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repairs to the Premises or to the premises demised under the
Leas2 regquired as a result of fire, or other casualty or by
reason of condemnation unless Landlord shall be obligated
under the Lease to make such repalrs 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 Premises 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 peossession or quiet
enjoyment of the premises demised under the Lease, or

(v} subject to any offsets, credits, defenses, claims or
counteralaims which have accrued to Tenant against Landlord
prior to the date upon which Mortgagee shall become the owner
of the Prerises; or (vi) liable for the return of any security
deposit madz by Tenant to Landlord unless Mortgagee shall have
actually reccived such security deposit from Landlord
identified as Teaant's security deposit; or (vil} obligated to
assume, or reirlurpe Tenant for, any obligatiocns of Tenant
arising out of any utiler lease to which Tenant may be a party;
or (viii) liable for any damages or other relief attributable
to any latent or pateat construction defects relating to the
Premipes or the premise; demised under the Lease, 1f such
construction was not performad by Mortgagee; or (ix) liable
for any rent or additional ‘vent which tenant might have paid
for more than the current month to Landlord or (x) bound by
any amendment or modification cf the Lease made without
Mortgagee's consent,

5. Tenant shall execute 7nd deliver, upon request
of Mortgagee or the transferee, assiguee or purchaser from
Mortgagee, an appropriate agreement of zttornment to the
subsequent titleholder of the Premises, provided, that in the
event Tenant so resquests, the subseguent titizbolder shall
execute and deliver a subordination and nondicturbance
agreement containing terms substantially similar to those
contained herein. Mortgagee or & transferee, asaignee or
purchaser for Mortgagee shall assume or become liable (subject
to the limitations in paragraph 4 hereof) for Landloic s
obligations under the Lease which liabilities and oblivations
arise or accrue from and after the date Mortgagee or
transferece, assignee or purchaser from Mortgagee becomes the
owner of the Premises; provided, further, that such assumption
ghall provide that, if thereafter Mortgagee or a transferee,
asgignee 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 ta
duties and obligations of the "Landlord" under the Lease, g’
Mortgacee or a transferee, assignee or purchaser from Cﬁ
Mortgagee shall be released from all further liability under ,j

the Lease arising after such transfer to and assumption by the
third party.

tIto

6. Tenant shall not, without obtaining the prior

o 8-3
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written congent of Mortgagee, (i) enter into any agreement
amending or modifying the Lease, (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,

(iii) voluntarily surrender the premises demised under the
Lease or terminate the Lease, except as permitted pursuant to
the terme of the Lease or (iv) assign the Lease oxr sublet the
premises demised under the Lease or any part thereof other
than pursuant tc the provisions of the Lease; and any such’
amendment, modification, termination, prepayment, voluntary
purrender, 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 daie hereof (i} Tenant is the owner and holder of the
tenant’s inc2rest under the Lease, (il) the Lease has not been
modified or awended and, [if true, include the following:

(i1i) and the wease is in full force and effect and the term
of the Lease comrznced on , pursuant to the
provisions thereof,  (iv) the premises demised under the Lease
have been completed znd Tenant has taken possession of the
same on & rent-paying oasis,]) (v) nelther Tenant nor to
Tenant'’s actual knowledaz, Landlord, 1s in default under any
of the terms, covenants cr provisions of the Lease and Tenant
to its actual knowledge kuova of no event which but for the
passage of time or the givirg ~£f notice or both would
congtitute an Event of Default by Tenant or Landlord under the
Leasge, (vi) neither Tenant nor lardlord has commenced any
action or given or received any notirce for the purpose of
terminating the Lease, {vii) all reatas; additional rents and
other sums due and payable under the Lrase have been paid in
full and no rents, additional rents or othor sums payable
under the Lease have been paid for more thar one (1) month in
advance of the due dates thereof, and (viii!' there are no
presently accrued offsets, credits, claims, covuterclaims or
defenses to the payment of the rents, additional rents, or
other sums payable under the Lease.

8. Tenant shall give Mortgagee a copy ol 2ay
notice of default by Landlord under the Lease which Tepunt
claimsg under the Lease, and agrees that, notwithstanding sy
provisions of the lLease 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 cannot be cured within thirty (30) dayas, shall have
failed within thirty (30) days after receipt of such notice to
commence and te thereafter diligently pursue any action
necessary to cure such default and to affect such cure within
ninety (90) days after the receipt of the criginal notice of
cancellation.

9, All notices, requests, demands and other

S-4
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comwunications required or permitted hereunder (a "Notice")
shall be sent in writing, and shall be sent or communicated
{1} by personal 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 11.
Any Notice given to any party hereunder shall be given to all
parties hereto. MAny Notice shall be effective upon the
parties set forth below upon recelpt or deemed receipt by the
last party listed below receiving or deemed to have received
such Wotice. Recelpt of any Notice hereunder shall be deemed
to haveoccurred (i) if personally delivered or sent by
overnight courier during normal business hours (whether
successfvl or unsuccessful so long as the courier made a good
faith attemot to effect delivery) if tendered for delivery
before 2:00 F.*M. at the location of delivery on a Business
Day, and if not tlendered before 2:00 P.M. or on a Business
Day, on the next Gusiness Day thereafter; or (ii) if sent by
facsimile tranamiseion, on the date transmitted (as evidenced
by electronic confirmatlon) if transmitted before 2:00 P.M, at
the location of receipt on a Business Day, and if not
transmitted before 2:00 f.if, or on a Business Day thereafter.
Notices shall be addressed und telecopied as fcllows:

If to‘Mortgagee:
The Dial Corp

A;tention:

If to Tenant :

Attention:

Each‘party»may designate a change of address by notice s 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
Buccessors 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 reason of a foreclosure of the Mortgage or the
acceptance of a deed or assignment in lieu of foreclosure or
otherwise. The term "lLandloxd" as used herein shall mean and

| - - s-5
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include the present landlord under the Lease and such
landloxd’s predecessors and successors in interest under the
Lease. The term "Premises"” as 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 instrument in writing
executed by the parties hereto.

13, This Agreement shall be governed by and
construed under the laws of the State in which the Premises
are lzcoted,-

14. Tenant shall look solely to the Premises for
recovery £f auy judgment or damages from Mortgagee and neither
Mortgagee nor any partner, officer, director, shareholder,
employee or agsot of Mortgagee shall have any personal
liability, directly or indirectly, under or in connectilon with
the Lease or this Agreement or any amendment or amendments to
either the Lease or this Agreement made at any time or times,
heretofore or hereafter, and Tenant hereby forever and
irrevocably walves ana ieleases any and all such personal
liability. The limitatica of liability provided in thie
paragraph is in addition te —and not in limitation of, any
limitation on liability applirable to Mortgagee provided by
law, by the Lease or by any octher contract, agreement or
instrument.

15. The provisions of this Agreement shall be self-
operative, Notwithstanding the foregcilag, Tenant agrees to
exacute and deliver to Mortgagee, or any parson or entity to
whom Tenant herein agrees to attorn, such ciher reasonable
instrument or instrumente as either may from time to time
reasonably request in orxder to effectuate the orovisions of
this Agreement,

16, Nothing in this Agreement shall be deemed to be
an agreement by Mortgagee to perform any obligation ¢t
Landlord under the Lease unless and until it becomes o
Landlord and then, only if required to do so pursuant te ihe
terms of the Lease, as modifled and limited by this Rgreement.
In the event of any ccnflict between the terms of this
Agreement and the terms of the Lease, the terms of this
Agreement shall control.

17. 1In 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
rights and duties of the parties under this Agreement, the
party in whose favor final judgment shall be entered shall be
enticled to have and recover of and from the other party all
conts and expenses of suit, including reascnable attorney’s
fees.

YIVOZRIS
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IN WITNESS WHEREOF, Mortgagee and Tenant have duly
executed this Agreement as of the date firgt above written.

Mortgagee

By:
Name:
Title:

[TENANT SIGNATURE BLOCK]

By:

Name:
Title:
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[Description of Mortgagel

th
Cod
2y
&
an
-
peh
£




UNOFFICIAL COPY

-




UNOFFICIAL COPY

BXHIBIT B

(Deacxiption of Premises)
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EXHIBIT C

[Dagcription of Tease ox Sublease)
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EXHIBIT “g*

PERMITTED EXCEPTIONS

. .1, ‘'Those certain exceptions shown on that certain title
pclicy issued by Chicago Title Insurance Company dated
October 31, 1985 ag policy number 69-84-805 as updated by
endorsements lasued 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. “_.Those certain property taxes and mechanic’s liens which
are the svulect of that certain Title Escrow dated as of

September 27, 1993 among Chicago Title Insurance Company,
Beneficiary, s<ent and Chicago Title and Truast Company.

)
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