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CEICAGO TITLE AND TRUST COMPANY, as trustee
under a Trust Agreement dated June 15, 1985,
and known as Trust No. 1085900

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, Suite 3900,
Chicago, Illinois 60601

TO

- T3% DIAL CORP, a Delaware corporation, having its
principal place of businese and chief executive office at
1850 Muxth Central Avenue, Phoenix, Arizona 85077

STCOND MORTGAGE
(Nortn Piverside Mall)

‘Effective: as of Jznuary 1, 1993
dated as of Septerier 28, 1993

Location: Cermak Road/2?5¢h Street
North Riverside, Illiuoisg

- Permanent Tax No. 15-25-200-004

PREPARED BY AND
RECORD AND RETURN TO:

GIBSON, DUNN & CRUTCHER
202% Century Park East
Suite 4200
Los Angeles, California 90067-3026
Attention: Madeleine A. Kleiner, Esq.
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SECOND MORTGAGE
(Fee)

THIS SECOND MORTGAGE (this "Mortgage'"), made ag of January
1, 1993, 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, 1085900
("Land Trust Agreement"), and ILLINOIS PARTNERS LIMITED
PARTNERSHIP, a Maryland limited partnership, formerly known as
S8ix Anchors Limited Partnership, having as itas principal place of
buginess and principal office ¢/o The Prime Group, Inc., 77 West
Wacker Drive, Suite 3900, Chicago, Illinois 60601 ("Baneficiary"”;
hereinurtar collectively with the Land Trustee referred to as
"Mortgager®) and THE DIAL CORP, a Delaware corporation, having an
office at 1350 North Central Avenue, Phoenix, Arizona 85077
{"Mortgagec ')

WITNESSETH:

To secure the collowing (collectively referred to herein as
the "Obligations"): <{i) the performance by Beneficiary of its
obligations under that ceitain Lease/Sale Agency Agreement
(hereinafter referred to ae the "Lease/Sale Agency Agreement")
effective ag of January 1, (1¥93, but dated as of September 28,
1553, among Beneficiary, Mortjagee and THE TRUSTEES OF MELLON
PARTICIPATING MORTGAGE TRUST COMMi’RCIAL PROPERTIES SERIES 85/10,
a Massachusetts business trust ("Pgent"), (ii) the payment of
that certain fee ("Guaranty Fee") if any, that may become due
from Beneficiary to Mortgagee describzd in Section 7 of that
certain Three Party Creditor Agreement among Beneficiary, Agent
and Mortgagee effective as of January 1,-1993, but dated as of
September 28, 1993 ("Creditor Agreement"), (!ii) any and all
expenses incurred by Mortgagee incident to the collection of the
obligations secured hereby and the foreclosul'e hereof by action
in any court, and {iv) the full and prompt payaeat. and
performance of any and all obligations or covenaats of Mortgagor
to Mortgagee under the terms of this Mortgage;

Mortgagor has mortgaged, given, granted, bargainer, w®old,
alienated, enfeoffed, conveyed, confirmed and assigned a:ud by
these presents does mortgage, give, grant, bargain, sell,
alienate, enfeoff, convey, confirm and assign unto Mortgagee all
right, title and interest of Mortgagor now owned, or hereafter
acquired, in and to the property described in Exhibit "Av
attached hereto (hereinafter referred to as the "Premises") and
the buildings and improvements now or hereafter located thereon
(hereinafter referred to as the "Improvements"), subject to the
permitted exceptions listed in Exhibit E attached hereto and
iacorporated herein by this reference ("Permitted Exceptions');
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. TOGETHER WITH all right, title and interest of Mortgagor now
cwned, or hereafter acquired, in and to the following property,
rights and interests {the Premises and the Improvements together
with such property, rights and intereste being hereinafter
collectively called the "Mortgaged Property"), subject to the
Permitted Exceptions:

{a) all easements, rights-of-way, gores of land, streets,
ways, alleys, passages, sewer rights, waters, water courses,
water rights and powers, and all estates, rights, titles,
intereats, privileges, liberties, tenements, hereditament, and
appurten~nces of any nature whatsoever, in any way belonging,
relatirg or pertaining to the Mortgaged Property and all land
lying in P2 bed of any street, road or avenue, opened or
proposed, in-front of or adjoining the Premises to the center
line therect;

(b} all machinery, apparatus, equipment, fittings, fixtures
and other property of every kind and nature whatsoever owned by
Mortgagor, or in which Mortgagor has or shall have an interest,
now or hereafter localed upon the Mortgaged Property, or
appurtenances thereto, and usable in connection with the present
or future operation and o‘cupancy of the Mortgaged Property and
all building equipment, materials and supplies of any nature
whatsoever owned by Mortgagor, or in which Mortgagor has or shall
have an interest, now or hereafrer located upon the Mortgaged
Prcperty (hereinafter collectively referred to as the
"Equipment"), and the right, title-ead interest of Mortgagor in
and to any of the Equipment which may he subject to any security
agreements (as defined in the Uniform Jommercial Code of the
State in which the Premiges are locatecd), superior in lien to the
lien of this Mortgage;

{c) subject to the provisions of any Permuitted IPLP Lease
of the Mortgaged Property, all awards or paymentd, .including
interest thereon, and the right to receive the same; which may be
made with respect to the Mortgaged Property, whether from the
exercise of the right of eminent domain (including ary :ransfer
made in lieu of the exercise of said right), or for any ccher
injury to or decrease in the value of the Mortgaged Proprriy;

{d} ~all leases and other agreements affecting the use or
occupancy of the Mortgaged Property or any portion thereof, now
or hereafter entered into, including, but not limited to, that
certain lease dated October 31, 1985 by and between Land Trustee
and Beneficiary, jointly, as landlord and CPS Realty Partnership
("CPS Realty"), as tenant, demising the portion of the Mortgaged
Property more particularly descrihbed 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,
pecurity 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 oxr occupancy
of the Mortgaged Property, including those past due and unpaid
(hereinafter collectively referred to as the "Rentse") and any and
all lease rejection damages arising under il USC §502(b) {6) in
coanection with any lease other than the CPS Lease;

(e} saubject 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
insurancs=, judgments, or settlements made in lieu thereof, for
damage 'y~ the Mortgaged Property;

(£} ‘without limiting any rights of Beneficlary or Mortgagee
pursuant to Section 3(b) of the lLease/Sale Agency Agreement and
subject to the ryovisions of any Permitted IPLP Lease, the right,
in the name and on behalf of Mortgagor, to appear in and defend
any action or proceeding brought with respect to the Mortgaged
Property and to commnence any action or proceeding to protect the
interest of Mortgagec in the Mortgaged Property;

(g} all present and future right, title and interest of
Mortgagor in and to all accounts, general intangibles, chattel
paper, deposit accounts, money, instruments and documents {(as
those terms are defined in the Uniform Commercial Code of the
State in which the Premises are located {(the "UCCY")) and all
other agreements, obligations, righig and written materials (in
gach cage whether exipting now or ia che future) now or in the
future relating to or otherwise arisiig in connection with or
derived from the Mortgaged Property or iy vart thereof, or the
ownership, use, development, conatruction, maintenance,
management, operation, marketing, leasing, o¢rupancy, sale or
firnancing of the Mortgaged Property or any parc thereof,
including, to the extent assignable, (i) permits, approvals and
other governmental authorizations, (ii) improvenmeni plans and
specifications and architectural drawings, (iii) agreoments with
contractors, subcontractors, suppliers, project managers and
supervisors, designers, architects, engineers, sales ageiits,
leasing agents, consultants and property managers, (iv) <cakeout,
refinancing and permanent loan commitments, (v) warranties,
guaranties, indemnities and insurance policies (including
insurance policies cbtained in accordance with this Mortgage),
together with insurance payments and unearned insurance premiums,
(vi} claims, demands, awards, settlements and other payments
arising or resulting from or otherwise relating to any insurance
or any less 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
Documente (other than amounts in the Rent Differential Account in
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-gzxcess of any amounts in the Pre-Petition Expense Reserve and the
amcunt of the Lien Reserve remalning 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, (viil) leases, rental
agreements, license agreements, service and maintenance
agreements, purchase and sale agreements and purchase options,
together with advance payments, security deposits and other
amounta paid to or depopited 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,
trademalize, goodwill and all other types of intangible personal
property ot any kind or nature, and (x} all supplements,
modificatiors, amendments, renewals, extensions, proceeds,
replacements zrd substitutions of or to any of such property (all
machinery, appsiztus, Equipment, fittings, fixtures, articles of
personal property, contract rights, accounts and general
intangibles eithe: referred to or described in this Mortgage or
in any way connected vith the use and enjoyment of the Mortgaged
Property is sometimes netsinafter referred to collectively as the
"personal Property");

th) any and all lease r:jectlon damages arising under 11
USC §502 (b} (6) in connecticn with those certain actions styled
ia re P. A, Bergner & Co, g_Company._get al., which are
presently pending in the United Ztxutes Bankruptcy Court of the
gastern District of Wisconain, as Code Nos. 91-05501 RAE through
91-05516 RAE and 93-20736 RAE; and

(i) all cash or non-cash proceeda 5i the collateral
described above,

TO HAVE AND TO HOLD the above granted and dascribed
Mortgaged Property unto and to the proper use an<-benefit of
Mortgagee, and the successors and assigns of Mortgagee, forever.

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

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

1. Ppayment of Obligations. Mortgagor will pay the

Obligationa at the time and in the manner provided for its
payment in the Creditor Agreement and in this Mortgage.

- 0BY00.2 100793 1421C 93085058 -4~
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2. Enowledge 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 holde 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 ilts representatives;

(b) shere is no material violation, nor any notice or
record of naterial violation, of any zoning, building or other
gimilar statdta. ordinance, or governmental regulation or
regtriction concerning any of the Mortgaged Property or the use
thereof which has not been satisfied, cured or withdrawn; and

(c) Except as may be disclosed in or inferxred or implied
from any environmental report, study or evaluation previcusly
made available to Mortgzge: or its representatives no Hazardous
Substance has been used, vsnerated, manufactured, produced,
stored, released, dischargec or disposed of on, under, from or
about any of the Mortgaged Prrserty in violation of Environmental
Laws, and Beneficlary has not received any notice of any
violation of any Environmental Laws. nor incurred any previous
liability therefor.

3. Condemnation.

(a) Notwithstanding any Taking (as heceilnafter defined) by
any public or quasi-public authority through eminent domain or
otherwise, Mortgagor shall continue to be obiigated to pay the
Obligations at the time and in the manner provided for its
payment in the Creditor Agreement and thie Mortgage. The term
nTaking” as used in this Mortgage shall mean a transfer during
the term hersof of all or any part of the Mortgaged Froperty or
any interest therein or right accruing thereto, as the-ropult of
or in lieu of or in anticipation of the exercise of the «ight of
appropriation, configcation, condemnation or eminent domaln, or a
change of grade during the term hereof affecting the Mortgaacd
Property or any part thereof. If all or any portion of the
Mortgaged Property is subject to a Taking (as hereinafter
defined) and if any Guaranty Fee or the amount of any cother
Obligations have been determined, whether judiclally or by
agreement of Beneficiary and Mortgagee to be due (*Liquidated
Obligations™) any award or payment resulting from such Taking
ghall be paid to and applied by Mortgagee toward the payment of
the Guaranty Fee and the amount of such Liguidated Obligations,
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(b} If any good faith dispute exists between Beneficiary
and Mortgagee with respect to the amount of the Obligations then
due under this Mortgage, Mortgagee and Beneficlary 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
pald to Mortgagee pursuant to subsection (a) above) ("Reserved
Amount") sghall be deposited in an eacrow 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 deflned in the First Mortgage), the balance shall be released
to Mortgagor. After such dispute ie resclved, the amount of the
Obligationu /determined to be due (together with the interest on
such amount which was actually earned thereon while in the escrow
account). shall ke paid to Mortgagee from the Reserved Amount and,
subject to any vights of the holder of the First Mortgage or any
tenant under a Permitted Lease, the balance, if any, of the
Reserved Amount (togather with any interest actually earned
thereon while in the esacrow account) shall be released to
Mortgagor, The party acaiast whom the dispute was resolved shall
pay any escrow fees incurred, but if both parties shall receive a
gshare of the Reserved Amount,) the escrow fee shall be divided
between them such that each party pays their Allocable Percentage
of the total escrow fee. As to any party, its "Allocable
Percentage" shall be a percentage derived from a fraction in
which the numerator is the share cf the Reserved Amount
ultimately received by the other party-and the denominator is the
total Reserved Amount.

(¢} If no Obligations are due or disyutad, the dollar
amount of any awards or payment resulting trom such Taking shall
be paid to Mortgager,

4. Leageg and Rents. Subject to the terms of this
paragraph, Mortgagee waives the right to enter the-Jortgaged

Property for the purpose of collecting the Rents, an¢ g:ants
Mortgagor the right to collect the Rents. After an Eveub of
Default, Mortgagor shall hold the Rents paid to Mortgagor
thereafter, or an amount sufficient to discharge all current 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
thig Mortgage by giving notlce 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 repalr 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

S0B1700.2 100793 1421C 93064058 -6~
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a Permitted IPLP Lease oxr cancel or modify any Permitted IPLP
Leapes, 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 copies of all notices of default which Mortgagor
ghall send or receive under the Permitted IPLP Leases to
Mortgagee, and (¢} enforce, short of termination of the Permitted
IPLP Leases (except as may be expressly permitted pursuant to the
terms ther=of and Section 3 (b} (ii) of the Lease/Sale Agency
Agreement), the performance or observance of the provisions
thereof 0y the tenants thereunder. In addition to the rights
which Mertgagee may have herein, after an Event of Default under
this Mortgage., Mortgagee, at its option, may require Mortgagor to
pay monthly irn_advance to Mortgagee, or any receiver appointed to
collect the Renin, the fair and reasonable rental value for the
use and occupatina of such part of the Mortgaged Property as may
be actually occupied by Mortgagor or an affiliate of Mortgagor.
Upon default in any (snch payment, Mortgagor will vacate and
surrender possession of the Mortgaged Property to Mortgagee, or
to such receiver and, in default therecf, Mortgagor may be
evicted by summary proceedings or otherwise., Nothing contained
in this paragraph shall be Construed as imposing on Mortgagee any
of the obligations of the legsor under the Permitted IPLP Leases.

5. Tranpfer or Encumbrance ol the Mortgaged Property.

(a) Except as permitted pursuaif to Secticn 13(d) of the
Lease/Sale Agency Agreement, no part cf rhe Mortgaged Property
and no part or any interest in the Land Trust Agreement shall in
any manner be further encumbered, sold, triunsferred or conveyed,
or permitted to be further encumbered, sold, rransferred or
conveyed without the consent of Mortgagee. Tuas provisions of
this paragraph shall apply to each and every suci further
encumbrance, sale, transfer or conveyance, regardlees of whether
or not Mortgagee has congented to, or waived by its aciion or
inaction its rights hereunder with respect to any such previous
further encumbrance, sale, transfer or conveyance.
Notwithstanding anything to the contrary contained in thip
paragraph, the consent of Mortgagee shall not be required ia
connection with any voluntary or involuntary transfer or sale of
or the grant of any security interest in a partnership interest
in Beneficiary and Mortgagee acknowledges and agrees that the
Mortgaged Property may be transferred or conveyed upon compliance
with all of the provisions set forth in paragraph 36 herecf with
regpect to the Exchange Property. Notwithstanding the foregoing,
the Mortgaged Property may be conveyed and/or the Beneficiary’s
interest in the Land Trust Agreement may be assigned or conveyed
subject to this Mortgage, without cost or penalty, upon the
satisfaction of the following terms: (i} the purchaser acquires
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the entire interest of Mortgagor in all of the Properties or in
all of the Land Trust Agreements (or in any combination thereof);
(ii) such purchaser acknowledges, by documents reasonably
acceptable to Mortgagee, that such purchaser is bound by all of
the terms of this Mortgage, the Lease/Sale Agency Agreement and
the Transaction Documents; and (iii) such purchaser expressly
agsumes 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 purposegs hereof, the term
"Properties” shall mean and include the properties granted as
security under those Mortgages identified on Exhibit "B" hereto
and the "rand Trust Agreements" shall mean those Land Trust
Agreements identified on Exhibib "C" attached hereto.

6. Noiize. All notices, requests, demands and other
communicationse. ¢2gulred or permitted hereunder {(a "Notice") shall
be sent in writizg, and shall be sent or communicated (i) by
personal delivery, (ii) by nationally recognized overnight
courier, or (1ii) by Zmcsimile transmission, and shall be sent or
delivered to the applicahle party at the address indicated below
or at such other addres3 in the continental United States as
shall be degignated by sulh party in a Notice delivered in
accordance with this paragrarb 6. Any Notice given to any party
hereunder shall be given to &.i parties hereto, Any Notice shall
be effective upon the parties sct forth below upon receipt or
deemed receipt by the last party-listed below receiving or deemed
to have received such Notice. Reccipt of any Notilce hereunder
shall be deemed to have occurred (i) 4if persoaally delivered or
sent by overnight courier during norma) busin:zs hours (whether
successful or unsuccessful so long as the courier made a good
faith attempt to effect delivery) if tendered for delivery before
2:00 P.M. at the location of delivery on a Buriness Day, and if
not tendered before 2:00 P.M. or on a Businetcs Day, on the next
Buginess Day thereafter; or (ii) if sent by facsimile
transmission, on the date transmitted (as evidenced by electronic
conflrmation) if transmitted before 2:00 P.M. at tiue location of
receipt on a Business Day, and if not transmitted before 2:00
P.M. or on a Business Day thereafter. Notices shall bz addreased
and telecopied as follows:

If to Mortgégor:

Illinois Partners Limited Partnervhip
¢/o The Prime Group, Inc. |
77 West Wacker Drive, Suite 3900
Chicago, Illinole 60601
. Attention: Jeffrey A. Patterson and Robert J. Rudnik
Fax No.: (312) 782-5867

| 6081700.2 100793 1421C 93064058 -8-
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with a copy to:

Dennis W. Townsend

210 West Pennsylvania Avenue, Suite 610
Towsgon, Maryland 21204

Fax No.: (410} 321-1%901

- . If to Mortgagee:

The Pial Corp
1850 North Central Avenue
Phoeaix, Arizona 85077
~ Attoontion: Richard C. Stephen
 Fax FO.: (602) 207-5665

with coples to:

L./ fene Lemon, Esq.
General Counsel

The .Lizl Corp -

i850 Nexth Central Avenue
Phoenix, Arizona 85077
Fax No.: (6132} 207-5480

GIBSCON, DUNN & CRUTCHER

2029 Century Park Hast

Suite 4200

Los Angeles, Califcrpia 90067-3026
Attention: Madeleine %, Kleiner, Bsq.
Fax No.: (310} 277-5827

7. Ne Creditg on Account of the Qbligetions. Mortgagor
will not claim or demand or be entitled to anv credit or credits
on account of the Obligations for any part of the Taxes aspessed
against the Mortgaged Property or any part thecfesf and no
‘ deduction shall otherwise be made or claimed fron the taxable
. value of the Mortgaged Property, or any part thereof, by reason
' of this Mortgage or the Obligations.

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

- Creditor Agreement and the Lease/Sale Agency Agreement.

9. Rocumentary Stamps. If at aay time the United States
of America, any state thereof or any governmental subdivision of
any such state, shall require revenue or other stamps to be

~affixed to this Mortgage or any document evidencing any of the

60B1700.2 100753 1421C 93064058 ~3-
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‘Obligations, Mbrtgagor will pay for the same, with intereat and
penalties thereon, if any.

'10. PBooks 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) ziia shall furnish to Mortgagee, within ten (10) days
after request, coples of such firancial statements, reports,
books and records as may be requested by Mortgagee,

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

{a) ir any portion of the Guaranty Fee is not paid within
ten (10) days @atter the same 18 due pursuant to the Creditor
Agreement;

(b} 4if any Obldivation other than the Guaranty Fee is not
paid within ten (10) days after a determination (either
judicially or by the agreement of Beneficilary and Mortgagor, each
acting under an obligatiur of good faith) of the amount of such
Obligation;

(c) 4if a determination (either judicially or by the
agreement of Beneficiary and Mortgagee each acting under an
obligation of good faith) is made (that an IPLP QOperating Expense
Default shall have occurred;

{(d) if, without the consent of Mcricagee, any part of the
Mortgaged Property or any interest therein o any interest in the
Land Trust Agreement is in any manner furtier encumbered, sold,
transferred or conveyed, or if any Improvemenc . is removed,
demolished or materially altered except as may br specifically
provided in paragraph 5 hereof;

(e) if Beneficiary shall default under any of the terms of
the Lease/Sale Agency Agreement {other than the defauit dzscribed
in Section 11{m) hereof), a determination of the damages
resulting therefrom shall have been made (either judicialiy or by
agreement of Beneficiary and Mortgagor, each acting under aa
obligation of good faith) and the amount so determined shall not
have been paid within ten days after such determination;

(£) 4if a determination {either judicially or by the
agreement of Beneficlary and Mortgagee each acting under an
obligation of good faith) is made Beneficiary shall have failed
to comply, within the time referenced in the Lease/Sale Agency
Agreement, with all of the cbligations of Section 7 of the
Lease/Sale Agency Agreement;

5081700.2 100793 1421C S%066058
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(g} if Beneficiary shall make a general assignment for the
benefit of creditors;

(h) 4if 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 other applicable Federal or state bankruptcy law or
other gimilar law, or if such court enters a decree or order
appointing a receiver, liquidator, assignee, trustee,
gsequestrator (or similar official} of Mortgagoxr, or of any
gubstantial part of their respective properties, or if such court
decrees or orders the winding up or liquidation of the affairs of
Mortgagnr:

(1) if Mortgagor files a petition or answer or consent
gseeking relief under Title 11 of the United States Code as now
constituted or lzreafter amended, or under any other applicable
Federal or state biankruptcy law or other similar law, or if
Mortgagor consent: to the institution of proceedings thereunder
or to the filing of ary such petition or to the appointment of or
taking possession by « receiver, liquidator, assignee, trustee,
custodian, sequestrator (or other similar official) of Mortgagor,
or of any substantial part. of their respective properties, or if
Mortgagor faills generally to pay thelr respective debts as such
debts become due, or if Mortgegor takes any action in furtherance
of any action described in thisg subparagraph;

{3} if Mortgagor shall contiuve to be in default under any
of the other terms, covenants or conditvione of this Mortgage not
covered by other paragraphs of thias Seccion for ten (10) days
after a determination (either judicially or by agreement of the
Beneficlary and Mortgagor, acting under an ckligation of good
faith) in the case of any default which can %a cured hy the
payment of a sum of money or for thirty (30) days after such
determination in the case of any cther default, provided that 1if
such default cannot reasonably be cured within sucihi thirty (30)
day period and Mortgagor shall have commenced to cure cuch
default within such thirty (30) day period and therecftex
diligently and expeditiously proceeds to cure the same, auch
thirty (30) day period shall be extended for so long as 1< ghall
require Mortgagor in the exercise of due diligence to cure(zuch
default;

(k) 1f 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 reapect
to the Mortgaged Property;
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{1) 4f there shall be an Bvent of Default by the individual
mortgagors under any of the Additional Mortgages (as herelnafter
defined); or :

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

12. Remediesn. Subject to Section 12(g){il), 1f any Event
of Default described in paragraph 11 hereof shall have occurred,
Mortgagce. at its option and subject to the provision of any
Permitted LPLP Lease, shall have, in addition to any rights at
law or in eguity, each and all of the following rightes and
remedies, whirn may be exercised individually, collectively or
cumulatively, but. in all events, subject to paragraph 34 hereof:

(a} Managersut. Mortgagee may, by a recelver appointed by
a court of competent tuzisdiction, enter upon and take possession
of all or any part of ‘the Mortgaged Property, excluding Mortgagor
and its agents and servintu wholly therefrom; Mortgagor shall on
- demand peaceably surrender possession thereof to Mortgagee, Upon
every such entry, Mortgagee, »ersonally or by its agents or in
the name of Mortgagor, at the zxpense of Mortgagor, from time to
time, may maintain and restore tlie Mortgaged Property, whereof it
shall become possessed as aforesaid: and, from time to time, at
the expense of Mortgagor, Mortgagee may make all necessary or
proper repalrs, renewals and replacereuts and such uspeful
alterations, additions, betterments anid improvements thereto and
thereon as to it may reasonably deem advisable or necessary to
preserve the value, marketability or rentakiiity of the Mortgaged
Property; and in every such case Mortgagee chiull have the right
to manage, control and operate the Mortgaged ?roperty and may
make, cancel, modify or enforce leases, obtain ard evict tenants,
rent and lease the same to such persons, for such poricds of
time, and on such terms and conditions as Mortgagea ip its
reagonable discretion may determine, and with or without taking
possession of the Mortgaged Property, may sue for or ockeuwise
collect any and all of the rents, issues and profits therecf,
including those past due and unpaid, and apply same, less actual
out-of-pocket costs and expenses of management, operation and
collection, including reasonable attorneys’ fees, upon any
Obligations secured hereby, all in such order as Mortgagee may
determine, In dealing with the Mortqaged 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 willful 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
acccunt 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
gsecured hereby), teo 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 waive any
default or notice of default under this Mortgage or invalidate
any act done in response to any such default or pursuant to any
guch notice and, notwithstanding the continuance in possession of
the Mortgaged Property or the collection, receipt and application
of rents, issues and profits, Mortgagee shall be entitled to
enforce every right and exercise every remedy provided for in the
Lease/Szle Agency Agreement, this Mortgage or any of the
Transactica Documents or by law upon the occurrence of any Event
of Default. = Notwithstanding the foregoing, Mortgagee shall be
entitled to- eyercise all of its righte under Section 3(b) (iv) and
3{b) {(v) of the Lease/Sale Agency Agreement to the extent
permitted therearasr whether or not a Notlce of Default has
occurred under th's Mortgage or a receiver has been appointed,

(b) Ledgal Procecdings. Mortgagee, personally or by its
agents or attorneys, inuotar as applicable shall have the

 following rights:.

(1) Mortgagee may institute proceedings for
the complete or partial foreclosure of this
Mortgage. In any sull te foreclose the lien
hereof, there shall be ¢l.nwed and included, as
additional indebtedness ih the decree for sale,
all reasonable expenditures znd expenses paid or
incurred by or on behalf of Morstgagee for
attorneys’ fees, appraisers’ feer, outlays for
documentary and expert evidence, etznographers’
charges, publication costs and costs. (which may be
estimated as to costs te be expended-afcer entry
of the decree) of procuring all such ahstracts of
title, title searches and examination, title
insurance policies and similar data and ascurances
with reapect to title, as may be reagonably
necessary 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 c¢f
the Mortgaged Property. The proceeds of any sale
of the Mortgaged Property or any part thereof
shall be applied to payment of: all sums
expended under the terms hereof, not then repaid;
all other sums then secured hereby that have been
judicially determined as to the amount due; and
the remainder, if any, to the person or persons
legally entitled thersto; and/or
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{11} Mortgagee shall have the right from
time to time to enforce any legal or equitable
remedy against Mortgagor and to sue for any sumg
required to be paid under the terms of this
Mortgage, as the same become due, without
prejudice to the right of Mortgagee thereafter to
enforce any appropriate remedy agailnst Mortgagor
including an action of foreclosure, or any other
action, for a default or defaults by Mortgagor
existing at the time such earlier acticn was

commenced; and/or

(1ii) Mortgagee may enforce its rights,
wiether by action, suit or proceeding in equity or
at law for the specific performance of any
covenant, condition or agreement in the Lease/Sale
Agen(cy Agreement or in this Mortgage or in any of
the Trxanraction Documents contained, or in aid of
the exec:iion of any power herein granted, or for
any foreclsomire hereunder, or for the enforcement
of any other aporopriate legal or egquitable remedy
or otherwise as lortgagee shall deem most
advigable to protect and enforce any of its rights
hereunder or under the Transaction Documents.

(e} lanmentg. Following the earlier
of (1) an Event of Default, or (i1i) appointment of a receiver,
Mortgagee, at its sole option, may <end notifications to any and
all lessees and tenants of the Mortgau~d Property that future
payments under or relating to their leapes and tenancies shall be
made to Mortgagee. Thereafter, Mortgage:-shall be entitled to
collect said rents and payments until Mortgagor cures all

defaults hereunder.

' (£) ' . Mortgagee, &c its sole option,
may exercise any or all of the remedies avallablie {0 a secured
party under the UCC as it may be amended, includirg, but not
limited to the following {(to the extent then permitted by

applicable law):

{i) Either perscnally or by means of a courkt-
appointed receiver, take possession of all or any of
the Persconal Property and exclude therefrom Mortgagor
and all others claiming under Mortgagor and thereafter
hold, store, use, operate, manage, malntain and
control, make repairs, replacements, alteratione,
additions and improvements to and exercise all rights
and powers of Mortgagor with regpect tc such Personal
Property or any part thereof. In the event Mortgagee

demands or attempts to take possesaion of the Personal

‘Property in the exercise of any rights under this
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Mortgage, Mortgagor promises and agrees to promptly
turn over and deliver complete possession thereof to
Mortgagee; and/or

(ii) Without 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
Persoral Property, including, without limitation,
paying, purchasing, contesting or compromising any
encumbrance, charge or lien which is prior to or
guperior 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

(1ii) Require Mortgagor to assemble the Personal
Prousrty or any portion thereof at a place designated
by ?crrgagee and reasonably convenient to both parties;
and/ox

{iv) “Sell, lease or otherwise dispose of the
Personal Propzriy at public sale, with or without
having the Perscnal Property at the place of sale, and
upon such terms -in such manner as Mortgagee may
determine, Mortgzoae may be a purchaser at any such
sale; and/or

ivl Unless the Pecspnal Property is perishable or
threatensa to decline speedily in value or is of a type
customarily sold on a recoynirzed market, Mortgagee
shall give Mortgagor at least ten (10} days' prior
written notice of the time aud place of any public sale
of the Personal Property or other iutended disposition
thereof. Such notice shall be delivnred In accordance
with paragraph 6 hereof,

Upon occurrence of an event of default under vhis Mortgage
(continuing beyond the expiration of any applicable yréce or cure
periods hereunder), Mortgagee reserves the option, purausnt to
the appropriate provisions of the UCC, to proceed with zeanect to
the Personal Property as part of the real property which
constitutes a portion of the Mortgaged Property in accordance
with its rights and remedies with respect to such real property,
in which event the default provisions of the UCC shall not apply.
If Mortgagee shall elect to proceed with respect to the Personal
Property separately from the real property, ten (10) days’ notice
of the sale of the Personal Property shall be deemed to be
reasonable notice.

“{q) Remedies Not Exclusive.
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(1) 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 of any other provision, anything herein
or otherwise to the contrary notwithstanding. In
addition to any remedies provided herein for default
hereof, Mortgagee shall have all other remedies allowed
under the laws of the State in which the Premises are
located, and the laws of the United Statea. No failure
on the part of Mortgagee to exercise any of its rights
hereunder arising upon any default shall be construed
tn prejudice its rights in the event of any other or
aubgequent default. No delay on the part of Mortgagee
ii _=vercising any of such rights shall be construed to
precicde it from the exercise thereof at any time
during the continuance of such default. Mortgagee may
enforce dany one or more remedies or rights hereunder in
such orde: Ard manner as it may determine, succesaively
or concurreutly at its option. By accepting payment or
partial paymeat of any sum secured hereby after its due
date, Mortgagee shall not make an accommodation or
thereby waive the agreement herein contained that time
ia of the essence, nwr shall Mortgagee waive either any
of its remedies or opriuns or its right to require
prompt payment when dusz cf all sums secured or to
consider failure so to pav a default hereunder,

Neither the acceptance of (his Mortgage nor ite
enforcement, whether by courc action or pursuant to
other provisions herein contaizned, shall prejudice or
in any manner affect Mortgagee’s right to realize upon
or enforce any other security now ~r hereafter held by
Mortgagee.

{i1) Whenever a judicial determination is
obtained hereunder, Mortgagor and Mortgayee hereby
expressly agree that such determination shall he
binding in all respects as to the matter detcriined,
ineluding, without limitation in a subsequent o:
concurrent foreclosure action and that there shall) in
no event be any requirement, express or implied, that a
second determinatlion 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 ig based, in whole or in part, on
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the event requiring a determination to be made
hereunder. Mortgagor and Mortgagee hereby expressly
agree that, notwithstanding anything to the contrary in
this Mortgage, Mortgagee shall be entitled to commence
a judicial foreclosure action pursuant to this Mortgage
upon the occurrence of any event listed in Section 11
hereof, whether or not Mortgagee shall f£irst have
obtained a determination, whether judicial or
otherwise, as contemplated within such Section 11.

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

14. Appointzent of Receiver. If an Event of Default under

this Mortgage occurs, Mortgagee, as a matter of right and without
regard to the then value of the Mortgaged Froperty or the
interest of the Mortgagor therein, shall have the right to apply
to any court having jurisajction to appoint a receiver or
receivers of the Mortgaged Preperty, and Mortgagor hereby
irrevocably consents to such zppointment. Any such receiver or
receivers shall have all the ugual powers and duties of receivers
in like or similar casee including the power to collect the

- rents, issues and profits of the Murtgaged Property during the
pendency of a foreclosure suit, ana 3. case of a sale and a
deficiency during the full statutory prriod of redemption,
whether there be redemption or not, as well as during any further
times when Mortgagor, except for the interveation of such
recelver, would be entitled to collect sucii ients, igsues and
profits. The court having juriediction may anchorize the
receiver to apply the net income in his hands tc payment in whole
or in part to (i) the Obligations, aor by any decres foreclosing
this Mortgage, or any tax, special assessment or othex lien which
may be or become superior to the lien hereof or such decoree,
provided such application is made pricr to foreclosure rsale and
(11) eubject to paragraph 34 hereof, to the deficiency in vase of
a sale and deficiency. Said receiver shall continue as such and
exercise all such powers until the date of sale of the Premises,
unless such receivership is sooner terminated. Mortgagee
hereunder may be appointed as such receiver.

15. Non-Wajver. The fallure of Mortgagee to insist upon
~ 8trict performance of any term of this Mortgage shall not be
deemed to be a waiver of any term of this Mortgage. Mortgagor
‘shall not be relieved of Mortgagor’s obligation to pay the
Obligations at the time and in the manner provided in the
Creditor Agreement or this Mortgage by reason of {i) failure of
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Mortgagee to comply with any request of Mortgagor to take any
action to foreclose this Mortgage or otherwise enforce any of the
pravisions hereof or of any of the Transaction Documents or any
other mortgage, instrument or document evidencing, securing or
guaranteeing payment of the Obligations or any portion thereof,
(11} che release, regardless of consideration, of the whole or
any part of the Mortgaged Property or any cother security for the
Obligations, or (iii) any agreement or stipulation between
Mortgagee and any subsequent owner or cwners 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, this Mortgage or any other mortgage, instrument
or docuran: evidencing, securing or guaranteeing payment of the
Obligatiora or any portion thereof, without £irst having obtained
the consent nf Mortgagor, and in the latter event, Mortgagor
shall contirde to be obligated to pay the Obligations at the time
and in the manacr provided in the Creditor Agreement and this
o Mortgage, as so ‘ewvended, modified and supplemented, unless
o expresaly releasged and discharged by Mortgagee. Regardless of

b consideration, and without the necegsity for any notice to or

. consent by the holder of any subordinate lien, encumbrance,
. right, title or interest in or to the Mortgaged Property,

- Mortgagee may release any person at any time liable for the
payment of the Obligations or any portion thereof or any part of
the gecurity held for the Obilzations and may extend the time of
payment or otherwise agree to thz modification of the terms of
the Creditor Agreement, Lease/Sale Agency Agreement or this
Mortgage in accordance with the tevne goveruning modificatlon
thereof or hereof. Mortgagee may resort for the payment of the
Obligations to any other security held oy Mortgagee in such order
and manner as Mor:tgagee, in its discretiom, may elect. Mortgagee
may take action to recover the QObligations, ox any portion
thereof, or to enforce any covenant hereof without prejudice to
the right of Mortgagee thereafter to foreclosy :this Mortgage.
Mortnayee shall not be limited exclusively to tiie rights and
remedies herein stated but shall be entitled to every additional
right and remedy now or hereafter afforded by law.'. The rights of
Mortgagee under this Mortgage shall be separate, distinct and
cumulative and none shall be given effect to the exclusion of the
others. No act of Mortgagee ghall be construed as an election to
proceed under any one provision herein to the exclugion of. any
other provision.

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

17. GConstzuction. The terms of this Mortgage shall be
construed in accordance with the laws of the State in which the
Premiges are located.
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18. Security Agreement. (a) Mortgagor and Mortgagee agree
that this Mortgage shall conatitute a Security Agreement within
the meaning of the Uniform Commercial Code of Illinois with
respect to (i) any and all sums at any time on deposit for the
benefit of Mortgagee or held by Mortgagee {whether deposited by
or on behalf of Mortgagor or anyone elge) pursuant to any of the
provisions of this Mortgage ("Deposita") and (il) 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,
gubstitutiona for such Personal Property, additions to such
Personal Prcpsvty and the proceeds thereof (all of sald Personal
Property and ire replacements, substitutions and additions
thereto and the puoceeds thereof and other rights and interests
of Mortgagor bheing sometimes hereinafter collectively referred to
as the *Collaterai®), and that a security interest in and to the
Collateral and the Derosits and all of Mortgagor's right, title
and interest therein are-assigned to Mortgagee, all to secure
payment of the Obligations hereby secured and to secure
perfoxmance by Mortgager cf the terms, cavenants and provisions
hereof. In the event of a ¢elault under this Mortgage which has
continued beyond the explration of any applicable grace or cure
periods hereunder, Mortgagee shall have the option of exercising
any or all of the "Secured Party Renmedies" as set forth in
paragraph 12 (f) hereof., The reasonadle expenses of retaking,
helding, preparing for sale, selling znid the like incurred by
Mortgagee shall incliude, but not be liinited to, reasonahle
atrorneys’ fees and legal expenses lncuried by Mortgagee.

(b)  To the extent permitted by applicarig law, the security
interest created hereby (and/or by the financing rtatements being
filed eimultaneously herewith) is specifically iitended to cover
and include any Permitted IPLP Leage, all extended tearms and all
extensions and renewale of the terms thereof, as well a3 any
amendments to or replacements of said Permitted IPLP Teuse,
together with all the right, title and interest of Mortgavor, as
lessor thereunder, including without limiting the generaliltcy of
the foregoing, the right (subject to paragraph 34 hereof) to make
claim for, collect, receive and receipt for any and all of the
accounts receivable, book debts and other forms of obligation
belonging or owing to Mortgagor, rents, income, revenues, issues
and profits and moneys payable as damages or in lieu of rent, or
as lease rejection damages and moneys payable as the purchase
price of the Mortgaged Property or any part thereof or of any
other awards or claimg 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 ar any lessor is or may
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become entitled to do under the CPS Lease, provided that the
assignment made by this provision shall not impair or diminish
any obligation of Mortgagor under the CPS Lease, nor shall any
such obligation be imposed upon Mortgagee.

19, Further Acts, ete, Mortgagor will, at the cost of
Mortgagor, and without expense to Mortgagee, do, execute,
acknowledge and deliver all and every such further acts, deeds,
conveyances, mortgages, assignments, notices of assignments,
transfers and assurances as Mortgagee shall, from time to time,
reasonably require, to the extent not inconsistent with this
Mortgage and the Transaction Documents, for the better assuring,
conveyins, jassigning, transferring and confirming unto Mortgagee
the property and rights hereby mortgaged or intended now or
hereafter so to be, or which Mortgagor may be or may hereaiter
become bound tr convey or assign to Mortgagee, or for carrying
out the intent:icy or facilitating the performance of the terms of
this Mortgage oy for filing, registering or recording this
Mortgage and, on d:2mand, will execute and deliver and hereby
authorizes Mortgagee ton_execute in the name of Mortgagor to the
extent Mortgagee may Llawfully do so, one or more financing
gtatements, chattel mortjages or comparable security instruments,
to evidence more effectively the lien hereof upon the Mortgaged
Property.

20. Headinas. etc. The neadings and captions of various
paragraphs of this Mortgage are for convenilence of reference only
and are not to be construed as defiring or limiting, in any way,
the scope or intent of the provisions rereof.

21. Filina of Mortgage, etc, Morcgagor 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 hereof (upon the Mortgaged
Property and each instrument of further assuranie executed
pursuant to Section 19 to be filed, registered or racorded in
such manner and in such places as may be required oy any present
or future law in order to publish notice of and fully tc protect
the lien hereof upon, and the interest of Mortgagee in rus
Mortgaged Property. Mortgagor will pay all filing, registration
or recording fees, and all expenses incident to the filing o
recording of this Mortgage, any mortgage supplemental hereto, any
gsecurity 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 arlsing out of or in connection with the execution and
delivery of this Mortgage, any mortgage supplemental hereto, any
gecurity instrument with respect to the Mortgaged Property or any
instrument of further assurance. Mortgagor shall hold harmless
and indemnify Mortgagee, its successors and assigns, against any
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liability incurred by reason of the imposition of any tax on the
making and recording of this Mortgage.

22. Usury Laws. This Mortgage and the Creditor Agreement
are subject to the express condition that at no time shall
Mortgagor be obligated or required to pay interest on the
Obligations at a rate which could subject Mortgagee to either
civil or criminal liability as a result of being in excess of the
maximum interemt rate which Mortgagor is permitted by law to
contract or agree to pay. If by the terms of this Mortgage or
the Creditor Agreement Mortgagor is at any time required or
obligated to pay interest on the Obligations in excess of such
maximun rate, the rate of interest charged shall be deemed to be
immediatsiy reduced to such maximum rate and the interest payable
shall be Cowrputed at such maximum rate and all prior interest
payments in aycess of such maximum rate shall be applied and
shall be deened to have been payments in reduction of the
Obligations.

23. Sole Discrerion of Mortgagge. Except as expressly

provided in this Mortgace to the contrary, wherever pursuant to
this Mortgage, Mortgagee exercises any right given to it to
approve or disapprove, Oy any arrangement or term le to be
satisfactory to Mortgagee, the decision of Mortgagee to approve
or disapprove or to decide tiiat arrangements or terms are
gatisfactory or not satisfactory ahall be exercised in good faith
and in a commercially reasonable manner,

- 24. -Recovery of Sums Required.rs Be Paid. Mortgagee shall
have the right from time to time to tuke action to recover any
sum or sums which constitute a part of rlie Obligatione as the
same may have been judicially determined, ‘without regard to
whether or not the balance of the Obligationsz may have been
judicially determined as to amount, and withovt prejudice to the
right of Mortgagee thereafter to bring an action of foreclosure,
or any other action, for a default or defaults by Mortgagor
existing at the time such earlier action was commeaceAd,

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

26. Authority. Mortgagor {and the undersigned
repregentative 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 observe all of the terms of this Mortgage on Mortgagor’s part
to be performed,

, 27. - Inapplicable Provigicns. If any term, covenant or
condition of this Mortgage shall be held to be invalid, illegal
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or unenforceable in any respect, this Mortgage shall be construed
‘without euch provision,

. 28, Duplicate Originals. 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, Qertain Definitions. Unless the context clearly

indicates a contrary intent or unless otherwise specifically
provided herein, words used in this Mortgage shall be used
interchangeably in singular or plural form and the word
"Mortgazor" shall, subject to paragraph 5 hereof, collectively
mean the Zand Trustee and the Beneficiary and any subsequent
owner or cwr.ers of the Mortgaged Property or any part therecf or
interest thurain, the word "Mortgagee' shall mean Mortgagee or
any successor cc assignee of Mortgagee’s hereunder, the word
"Guarantor" shall mean the guarantor under the Guaranty, the word
"person” shall inZziude an individual, corporation, partnership,
trust, unincorporated 2asociation, government, governmental
authority, or other eitity, the words "Mortgaged Property" shall
include any portion of che Mortgaged Property or interest
therein, and the word "Ubiigations" shall mean all sums secured
by this Mortgage. Whenever the context may require, any pronouns
used herein shall include the corresponding masculine, feminine
or neuter forms, and the singular form of nouns and pronouns
shall include the plural and vice versa. Any capitalized term
used herein but not otherwise defired herein since have the
meaning ascribed to such term in thai - certain Master Agreement
effective as of January 1, 1993 but deccd as of September 28,
1993 among IPLP, Mortgagee, Agent and Greyhound-Dobba
Incorporated {"Master Agreement")}.

30. Halver of Notice. Mortgagor shall nor be entitled te
any notices of any nature whatsoever from Mortgsdee except with

regpect to matters for which this Mortgage, a Transaction
Document under which an Event of Default arises or- aprnlicable law
specifically and expressly provides for the giving o¢ rotice by
Mortgagee to Mortgagor, and Mortgagor hereby expressly wrhives the
right to receive any notice from Mortgagee with respect e any
matter for which thie Mortgage does not specifically and
expressly provide for the giving of notice by Mortgagee to
Mortgagor.

31. No Oral Chapge. This Mortgage may only be modified or
amended by an agreement in writing aigned 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 sole 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
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applicable law. Mortgagee covenants and agrees with Mortgagor
that Mortgagee shall execute, acknowledge and deliver to
Mortgager all such documents 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) and (b} the
Lease/Sale Agency Agreement has been terminated. Under no
circumstances shall any forbearance in the enforcement of rights
and remedies of Mortgagee under this Mortgage or any Transaction
Document or applicable law constitute, or be deemed to
constitute, an amendment or modification of this Mortgage or any
Transaccion Document, unless such amendment or modification is
reflected in a written agreement executed by the party to be
bound theyewy,

32. Land Trust Agreement. Land Trustee has joined in the
execution of this Mortgage not personally, but in its capacity as

the trustee under che Land Trust Agreement. Land Trustee and
Beneficlary each heceby covenants and agrees that the Land Trust
Agreement shall not be cancelled, modified or amended without the
prior written congent ¢f llortgagee. Land Trustee and Beneficlary
within ten (10) days afies request by Mortgagee and at its
expense will separately furnlsh Mortgagee with a statement, duly
acknowledged and certified s%ating whether the Land Trust
Agreement has not been modifled- ur amended without Mortgagee's
prior written consent.

33. Exculpation of Land Truslee: Notwithstanding anything
to the contrary contained in this Mornouge, this Mortgage has
been executed by Land Trustee, not perscswally, but in its
capacity as trustee under the Land Trust Rgicement, in the
exercise of the power and authority conferred upon and vested in
it as such trustee, and it is expressly undecaccod and agreed
that nothing herein contained shall be construed as creating any
liability on Land Trustee personally to perform any covenant
elther express or implied herein contained, all such liability,
if any, being expressly walved by every peraon now cr hereafter
claiming any right or security hereunder, and that the c¢wner or
owners of any Obligationg accruing hereunder shall look anlely to
the Mortgaged Property for the payment thereof, by the
enforcement of Mortgagee’s rights and remedies herein contained,
in thc manner herein provided, by enforcement of equitable
remedies available to Mortgagee, and by action againgt any other
security given to secure payment of the Obligations.

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

this Mortgage other than Section 34(b), any judgment in any
action brought to enforce the liability and obligation of
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Beneficlary to perform and cbserve and make good the obligations
contained in this Mortgage shall be enforceable against
Beneficiary only to the extent of Beneficiary’s interest in the
asgets of the trust established by the Land Trust Agreement and
in the Mortgaged Property (and any property received in exchange
therefor) and in the income therefrom and proceeds thereof, and
against any partner of Beneficiary only to the extent of its
partnership interest in Beneficiary, and Mortgagee, by accepting
this Mortgage, irrevocably waives any and all right to sue for,
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) Wotwithstanding the provisions of the immediately
preceding pa:agraph, Beneficlary and its general partners shall
be and remata liable for any loss or damage suffered or incurred
by Mortgagee as & result of the following events or cccurrences
(but conly to the zitent of the loss or damage 80 suffered or
incurred as a resuvlt of guch events or occurrences): (i)
Beneficiary’s misappiication of any procseds of insurance and
condemnation proceeds; (i1} Beneficlary's willful damage or
destruction to the Mortcagud Property; (iii) fraudulent conduct
on the part of Beneficiary ¢r any general partner of Beneficlary;
(iv) any security depositse wavanced or prepaid rent applied by
Mortgagor in viclation of applicable law or the provisions of the
Lease/Sale Agency Agreement or tliig Mortgage; or (v) modification
of the Leaseg (as defined in the lr,ase/Sale Agency Agreement) in
violation of the Lease/Sale Agency hgreement or this Mortgage.

35. Additional Mortgages. This Mcitgage, together with the
other mortgages listed in Exhibit "B" ac’sched hereto and made a
part hereof (hereinbefore referred to as the 'Additional
Mortgages") constitute additional security £o: the Obligations.
Mortgagor and Mortgagee acknowledge and agree'taat this Mortgage
and the Additional Mortgages secure the QObligatizng.

3é. Exchange Property. Mortgagee acknowledges that
pursuant to Section 19.4 of the CPS Lease, CPS Realty
Partnership, as tenant thereunder, may seek to exchange for-the
premises demised under the CPS Lease one or more differenc
department stores operated by CPS Realty as a "Carson Pirie
Scott" department store (hereinbefore and hereinafter referred to
ag the "Exchange Property"). Upon compliance with all of the
terms and conditions in the CPS Lease applicable to such
exchange, Mortgagee agrees to simultanecusly release this
Mortgage and the lien thereof from the Mortgaged Property and
spread this Mortgage and the lien thereof to cover the fee estate
in the Exchange Property, provided, however, that prior to such
releage and spreader that Mortgagee shall be provided with an
opinion letter from counsel for the owner of the Exchange
Property as to the due execution of the documents executed in
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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. g e Qrtaage. In no
event shall this Mortgage secure more than $68, 000,000,

380 : 143 \ alt B LU DA O . AL
Mortgagee agrees to enter inte a subordination, nondisturbance
and athorament agreement (the "SNDA") substantially in the Form
of Exhibic "D", attached hereto in connection with the execution
and delivery . of a Permitted IPLP Lease by Mortgagor. Such SNDA
shall be exarvted and delivered by Mortgagee within fifteen {15)
calendar daye after Mortgagor’s written request and provision of
guch Permitted JZ.P Lease and any financial information received
from, or on behalf, of the prospective tenant.

39. PBxior Mortoage. This Mortgage is subject and
subordinate to (i) that certain Amended and Restated Mortgage,
effective as of January i, 1993 but dated as of September 28,
1993 given by Mortgagor to The Trustees of Mellon Participating
Mortgage Trust Commercial Projerties Series 85/10, a
Magsaclhusetts business trust, as Agent ("Agent") covering the
mortgaged Property and any and al)- advances thereunder or
pursuant thereto and amounts securcd thereby and any renewals,
modificatione or extensions thereof - (the "First Mortgage") and
{ii) that certain Subordination, Assigriient and Intercreditor
Agreement effective as of January 1, 1992 but dated as of
September 28, 1993 by and between Agent ard ifortgagee (the
"Intercreditor Agreement"), The lien of tiia First Mortgage is
and at all times shall be prior and superior (t4.the lien of this

Mortgage.

40. J and. Intercresitar
Agreement. Mortgagor and Mortgagee acknowledge and agree that
duringy the texm of the Lease/Sale Agency Agreement certaln of the
rights, vemedies and obligations of the parties set forchk in this
Mortgage and the disposition, application and use of certaia
proceeds are impacted and modified by the provisions set forth 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 inconaistency between
the rights, remedies and obligations and disposition, use or
application of proceeds set forth in this Mortgage and those set
forth in the Lease/Sale Agency Agreement or the Intercreditor
Agreement, the Lease/Sale Agency Agreement and the Intercreditor
Agreement. shall control,

e
o i
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41. Refinancing. If Mortgagor arranges financing to be
secured by the Mortgaged Property and the proceeds of such
refinancing (together with any additional funds which Mortgagor
may elect to provide) are sufficient to satisfy in full the
obligations secured by the Firast Mortgage, the amount of the
Guaranty Fee and the amount of any Liquidated Obligations
{("Replacement Loan"):

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

(b) 1f, at the time of the contemplated closing and
funding cf the Replacement Loan, the amount of all Obligations
due ig not Lnzown because any good faith dispute exists between
Beneficiary =202 Mortgagee with respect to the amount of the
Obligations tier-due under this Mortgage (other than relating to
the Guaranty Fee end the Liquidated Obligations), then Mortgagee
and Beneficiary cuall agree upon the dellar amount which
constitutes a good Calxh estimate of the amount in dispute and,
provided the actual prorseds (together with any additional funds
which Mortgagor may elect to provide) are at least equal to the
agreed upon amount, upon cbe cleosing and funding of the
Replacement Loan, if (i) all cbligations secured by the First
Mortgage are satisfied in full, (i1} the Guaranty Fee and
Liquidated Obligations are pald t¢ Mortgagee, (iil) the agreed-
upon amount (*Egcrowed Amount") in deposited in an escrow account
with a neutral third party to be helid until a resolution of the
dispute is reached (whether judicially or by agreement of the
parties) and {iv) Beneficilary shall have given Mortgagee a
gecurity interest in the Escrowed Amount and such security
interest shall have been perfected, all or terms and conditions
reaponably 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 thz Obligations
determined then to be due shall be paid (tcgether with the
interest which accrued thereon while in the escrow account) to
Mortgagee, the balance shall he released to Mortgagor ~rd
Mortgagee shall release its security interest in Mortgucox’s
portion of the Escrowed Amount. The party against whom cue
digpute was resolved shall pay any escrow fees incurred, but if
both parties shall receive a share of the Escrowed Amount, the
eacrow fee shall be divided between them such that each party
pays their Allocable Percentage of the total fee. As to any
party, its "allocable Percentage” shall be a percentage derived
. from a fraction in which the numerator is the share of the
Escrowed Amount ultimately received by the other party and the
denominator is the total Escrowed Amount,

{c) If a proposed Replacement Loan (together with any
additional funds which Mortgagor may elect to provide) will not
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genexate sufficient proceeds to satisfy the First Mortgage, pay
the Guaranty Fee and Liquidated Obligations to Mortgagee and fund
the Bscrowed Amount, Mortgagee shall have no cbligation to
releage 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, (iil) the
Escrowed Amount is deposited in an escrow account with a neutral
third party to be held until a resolution of the dispute is
reached, (iv) the face amount of the Replacement Loan does not
exceed $68,000,000 and (v) the Replacement Loan is originated by
a bank, insurance company or other institutional lender.

) 42, destexr Agreement. The parties acknowledge and agree
that this Murtagage is being made in connection with the

transactions Ccutemplated in the Master Agreement,
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' IN WITNESS WHEREOF, Mortgagor has duly executed this
Mortgage as of the day and year first above written,

BENEFICTARY:
ILLINOIS PARTNERS LIMITED PARTNERSHIP

DWT Ventufe. Incorpdrated, a Maryland corporation,
‘General Partner

L) A

Title .Dﬁm\“s W “Teoomasnal

By:

[CORPORATE SEAL]

By: ~--'W€

Dennis W. . Jownsend, General Partner

Retail Partnerr, Inc., an Illinois corporation,
- General Partner

S~
CAEZAS N IV)

[CORPORACF SEAL)

CHICAGO TITLE AND TRUST COMPANY, as trastee under a Trust
Agreement dated June 15, 1985, and known as Trust No. 1085500

‘Name: ummauxn'i HINDS
““"fm VIO LXRtuEEy

’I‘itl

Ya e
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STATE OF ILLINOIS )
o ) 88
. COUNTY OF COOK- )

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

and the St aforesald, DO HEREBY CERTIFY, that the above named
: %), £/ _ and —~ of DWT Venture,
Incorporated, personally krnown to me to be the same persons w

2959 —
names are subscribed to the foregoing instrument as suchISWﬂ;f.ddfﬁ

- and , respectively, appeared before me this day in person
and acknowledged that they signed and delivered the said

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

and voluntary act of saild Company as general partner of Illinecis
Partners Limited Partrnership for the uses and purposes therein

get forth.

(7
E-E%VEN unges my hand and Notarial Seal thisziyfy}day of

i 1883, C y /
' ", N AAC Gﬂ/ M&buvﬁﬁ«y;&b
"SR SIS Notary Public
"OFFICIAL SEAL" {
e AN L TROMBIN Gt

L
b
o
¢ MNotary Public, Stato af llineis
$ U PAGE COUNTY, HLLINOIS

STATE OF ILLINOIS
R ss
COUNTY OF COOK )

I, the undersigned, a Motary Public in-and for the County

and th Stifiya%prqﬁzﬁd, DO HEREBY CERTIFY, that the above named
Jeereef M e 717l and - ~ of Retail
Partners, Inc., personally known to me to be the same persons
yhospjn es are subscribed to the foregoing instrument as such
e 7%~ and , respectively, appeared befo:e me this day
n person and acknowledged that they signed and delivzrzd the
sald instrument as their own free and voluntary act ancd 28 the
free and voluntary act of said Company as general partnex of
Illincis Partners Limited Partnership for the uses and purposes
therein set forth.

? ﬂN under my hand and Notarial Seal this .@gfqday of
, 1993, ‘
S T bfﬁm%%

expires: Notary Public

"OFFIC) "
ANK AL SEAL

vty Fublic, Slate of Ilfin
DU PAGE COUTY, uu.'\!:ﬂsn o

| ] Wy l.‘ommtssiaf Eipies Aug, 2. 1095

80801844 093093 11550
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STATE OF ILLINOIS )
) 58
COUNTY OF COOK )

'I, the undersigned, a Notary Public in and for said County,
and the State aforesaid, DO HEREBY CERTIFY that

MELANIE M. BINDS  yho is gasgears vios uwveny Prepident of Chicago
Title and Trust Company, and , who 1B

Secretary of said corporation, who are personally known to me to
be the same persons wh

-hames are subscribed to the foregoing
inetrument as suc X (/42! Pregident and ecretary,
respectively, and personally known to be BEEEEQEEZQZ@Z’President
and Secretary, respectively, appeared before me this day

in person and acknowledged that they signed, sealed and delivered
e gald inctrument as their free and voluntary acts as such

Preesdent and Secretary, as aforesaid, and as
‘the free and valuntary act of said corporation, as Trustee, for
the uses and purpcses therein set forth.

' GIVEN under my barnd and Notarial Seal this 3D day of

Sept. 1993,

Notary Public

“QFFICIAL SEAL"
ANM T, TROMBINO
Notary Public, Stata of Hlinols

CordlR LB BRI
. C 3100 Lapirey Mg, 4, 1955

Lo 2 A
lo‘)

eIV 28«
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STATS OF ILLINOIS
' ) 88

COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County
~and the State aforesaid, DO HEREBY CERTIFY, that the above named
DENNIS W. TOWNSEND, personally known to me to be the same person
whose name iz 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 uges and purposes .therein set forth.

oN under my hand and Notarial Seal thisLjﬁjjzday of
/3993,
' f;}?% 4ﬁnp{§gr“z:>

My Commission zxr dres: Notary Public

_ qMMWMWMWWV‘
Clal SEAL"

: AN

§ oty Public, Stato of Blinols
‘ D) BAGT COUNTY, ILLINOIS
My Commission Explras Aug. 2, 1935

 60801B4.6  OF303 113SC ¥306608
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STATE OF ILLINOIS !
| . Ss
_ COUNTY OF COOK - )

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

and the t‘t aforesaid, DO,HEREBY TIFY, that the above named
ce 106 of The Dial Corp,
personally known to'me to be the pame person wh
lubscribed to the foregoing instrument as such /?¢M7;?f’
appeared before me this day in person and acknowledged that he
signed and delivered the said instrument as thelr own free and
voluntasy act and as the free and voluntary act of said Company
for the uses and purposes thereln set forth,
%Qfﬂgay of

%Iﬁ arder my hand and Notarial Seal this
; AN s 1993,
%&L( r ¢ W"" ’[/?\b

.Mw Commission eﬁgixvs. Notary Public

" ar i ARRANAIA YA,

“OFFICIAL SEAL"

Notary Public, Stato of lilinats
. PG PAGE GOUNTY, ILLINGIG
. Wy Comnisslon Expires Aug. 4, 1395

gy o
Py gy Nl
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EXHIBIT "A = LEGAL DESCRIPTION
EXHIBIT "B*  LIST OF MORTGAGES

BEXHIBIT "C" LIST OF LAND TRUST AGREEMENTS

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

EXHIBIT #R"  PERMITTED EXCEPTIONS
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U N O F F h@I’AL iC:O !o¥h Riverside

(Demoription of Prenises) . |
Cermack Road/26th Straet
‘North Riverside, Illinois

Cook County
"~ PIN 15-25-200-004-'

. ARCEL 1

THAT PART OF THR NORTHRAST 1/4 OF SRKCTION 25, TOWNSHIP 39 NORTH, RANGE 12 RAST
OF-THE THIRD PRINCIPAL MRRIDIAN, IN COOK COUNTY, ILLINOLIS; BOUNDED AND DESCRIBED
AS FOLIUWS:

JEGINNING AT A FOINT S0 FEET SCUTH AND 33 FEFT EAST OF THE NORTHWEST CORNER OF
THE RORTHEA®T ./4 OF SAID SECTION; THENCE SOUTH 0 DEGREES 10 MINUTES 52 SECONDS
RAST ALONG A SiNAIGHT LINE 33 FEBT BAST OF AND PARALLEL WITH THE WEST LINE OF
SAID NORTHEAST 1,4 & DISTANCE OF 1,589.31 FEET TO A POINT; THENCE NORTH 8%
DEGREES 58 MINUTES 57 SECONDS WEST ALONG A STRAIGHT LINE A DISTANCE OF 33.0 FEET
TO A POINT IN THR WEST IINE OF THR BAID NORTHRAST 1/4; THENCE SOUTH 0 DEGREES 10
MINUTES 52 SECONDS EAST “LONG BAID WEST LINE OF SAID NORTHRAST 1/4 A DISTANCE OF
142.15 FEET TO A POINT IN [Hb NORTHERLY RIGHT OF WAY OF THE ILLINOIS CENTRAL
RAILROAD; THENCE SOUTH €7 DECRSES 12 MINUTES 02 SECONDS RAST ALONG SAID
KORTHERLY LINB OF THE ILLINOLZ CINTRAL RAILROAD A DISTANCE OF 438.73 FEET:
THENCE DUE NORTH AIONG A STRAIGI/S L.INB A DISTANCE OF 450.53 PEET TC A POINT;
THENCE DUE RAST ALONG A STRAIGHT LINF-A STRAIGHT LINE A DISTANCE OF 55.00 FEET
TO A POINT; THENCE DUE NORTH ALONG A STRAIGHT LINE A DISTANCE OF 338.% FEET TO A
POINT; THENCE DUR RAST ALONG A STRAIGH( LINE A DISTANCE OF 120.00 FEET TO A
POINT; THENCR DUE NORTH ALONG A STRAIGHT LINE A DISTANCE OF 303.00 FEET TO A
POINT; THENCE DUR WEST ALONG A STRAIGHT LINWE 2 DISTANCE OF 136.30 FEET TO A
POINT; THENCE DUR NORTH ALONG A STRAIGHT LING /s RISTANCE OF 88,5 FEET TO A
POINT: THENCE DUE WEST ALONG A STRAIGHT LINE A DISTANCE OF 358,00 FEET T0 A
POINT; THENCE NORTH 0 DEGREES 10 MINUTES 52 SECONDS WZST ALONG A STRAIGHT LINE A
DISTANCE OF 648.00 FEET TO A POINT; THENCR DURE WEST ZUWONG A STRAIGHT LINE A
DISTANCE OF 20,00 FEET TO A POINT; THENCB NORTH SOUTH £ DLGREES 10 MINUTES 52
SECONDS WEST ALONG A STRAIGHT LINE A DISTANCB OF 115.00 1S5 TO A POINT; THENCE
NORTH 44 DEGRRES 34 MINUTES 34 SECOKDS RAST ALONG A STRAIGH! LINE A DISTANCE OF
56.48 FEET TO A POINT; THENCE DUE RAST ALONG A STRAZGHT LINE 7. DISTANCE OF
218.00 FEET TO A POINT; THENCE SOUTH 80 DEGRERS 32 MINUTRS 33 SZ0NDS RAST ALONG
A STRAIGHT LINE A DISTANCE OF 152.15 FRET TO A POINY; THENCR NORT!: 2 DRGREES 10
MINUTES 32 SRCONDS WEST ALONG A STRAIGHT LINE A DISANCE OF 50.00 P(E/ TO A
POINT; THENCE DUR WEST ALONG A STRAIGHT LINE A DISTANCE OF 443,00 FEET 'fO THE®
POINT OF BEGINNING.

PARCEL 2:

THE RECIPROCAL AND NON-EXCLUSIVE RASEMENTS FOR RETENTION BASIN AND FOR INGRESS
ARV EGRESS, PARKING, UTILITIES, AND CONSTRUCTION, RECONSTRUCTION, RRECTION AND
MAINTENANCE OF POUNDATION, POOTINGS, SUPPORTS, CANUPIRS, ROOPS, BUILDING AND Lo
OTHER OVERMARGS OR PROJECTIONS, AWNING, ALRRM BELL!’, EiGNS, LIUMTS, AKD LIGHTING .3
DEVISES, UTILITY VAULTS, STAIRCASRS AND OTHER SIMILAR APPURTERANCES TO PARCEL 1 4
ABOVE, CREATED, DEFINED AND LIMITRD BY THAT CERTAIN RECIPROCAL OPRRATION AND 2
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(Deseription of rroniaca)
Carmack Road/26th Strest
North Riverside, Illinois

Cook County
PIN 15-25~200-0

BASKRMENT AGREEMENT DATED DECEMBER 6, 1373, AND RECORDED OR JRNUARY 2, 1974, AS
DOCOMERT NUMBER 22584954 AS AMENDED BY DOCUMENT RECORDED JANUARY 7, 1976 AS DOCUMENT
233462368, IN THE OFFICE OF THE RECORDER OF DEEDS OF COOK COUMNTY, ILLIROIS, BY AND
AMONG RIVERSIDE MALL ASSOCIATES, AN ILLINOIS LIMITED PARTNERSHIP, J. €. PENNEY
PROPERITES, INC., A DELAWARE CORPORARTION, CARSON PIRIE SCOTT AND CONPANY, A DELAWARE
CORPORATION, AND MONTGOMERY WARD DEVELOPMENT CORPORATION, A DELAWARE CORPORATION, IN,
QVER,.. » AND UNDER AS SHOWN ON THE PlOT PLAN ATTACHED TO SAID AGREEMENT, IN COOK

COMNTY, IJLINOIS
BUB-PARCEL '\

THAT PART OF 'THx (WRTHBAST 1/4 OF BECTION 25, TOWNSHIP 39 NORTH, RANGE 12 RAST OF THE
THIRD PRINCIPAL MyT.LVTAN, IN COOK COUNTY, ILLINOIS BOUNDED AND DESCRIBED AS POLLOWS:

BEGIIOIING AT A POINT 40 ”JET WEST OF THE WEST LINE OF THE RORTH-SOUTH ILLINOIS
CENTRAL RAILROAD RIGHT C2 YAY AND 50 FERT SOUTH OF THE NORTH LINE OF SAID QUARTER
SECTION; THENCE DUE WEST ALQYJ N STRAIGHT LINE 50 PERT SOUTH OF AND PARALLEL WITH THE
NORTH LINE OF SAID NORTHEAST 3/4-A DISTANCE OF 419,70 FERET TO A POINT; THENCE DUE
S0UTH RLONG A BTRAIGHT LINE A LIGTANCE OF 210.00 FEET TO A POINT; THENCE DUE WEST
ALONG A STRAIGHT LINE A DISTANCE 0X50.00 FRET TO A POINT; THENCE DUE SOUTH ALONG A
STRAIGHT LINE R DISTARCE OF 468.00 IRET TO A POINT; THENCE DUE WEST ALONG A STRAIGHT
LINGE A DISTANCE OF 427,36 FEET TO A PCINT; THENCE DUX SOUTH ALONG A STRAIGHT LINE A
DISTARCE OF 238.5 FRET TO A POINT; THENC! IUE RAST AIONG A STRAIGHT LINE A DISTANCE
OF 136.38 ¥YEEY TO A POINT; THENCE DUE SOUTN »LONG A STRAIGHT LINE A DISTANCE COF
303.00 PEET TO A POINT; THENCE DUE WEST ALONG 2 STRAIGHT LINE A DISTANCE OF 120.00
FEET TC A POINT; THENCE DUE SOUTH ALORG A STRRAIGHLT LINE A DISTANCE OF 238.5 FEET TC A
POINT; THENCE DUE SAST ALONG A STRRIGHT LINE A LISTPNCE OF 484,00 FEST TO A POINT;
THRRCE DUE SOUTH JJAONG A STRAIGHT LINE A DISTANCE CF 202,00 FRET TO A POINT; THENCE
DUE RAST ALONG A STRAIGHT LINE A DISTANCE OF 200.00 FoZv TO A POINT; THENCE DUE NORTH
ALCNG A STRAIGHT LINE A DISTANCE OF 943.00 FRET TO A PLIXT; THENCE DUE EAST ALONG A
STRAIGHT LIRE A DISTANCE OF 198.01 FEET TO A POINT; THENCs NCATH O DRGREES 06 MINUTES
18 SECONDS WEST ALONG A STRAIGHT LINE A DISTANCE OF 715 FEET "V THR POINT OF
BEGINNING; .

JCONTAINING 056,769.35 SQ PEET OR 19,6687 ACRES/ SUB-PARCEL R: (RRTLFTION BASIN):

THAT PART OF THE NORTHRAST 1/4 OF SBCTION 25, TOWNNSHIP 39 NORTH, RANGE 12 EBAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOR COUNTY, TLLINOIE BOUNDED AND DESCRIDED AS POLLOWS:

BEGINNIRG AT A POINT IN THE WESTERLY LINE OF THE NORTH-SOUTH ILLINOIE CENTRAL
RAILROAD RIGRT OF WAY WHICH IS5 2020.46 FEET SOUTH OF THE NORTH LINE OF SAID QUARTER
SECTION; THRNCE SOUTH &7 DEGRERS 01 MINUTES 23 SBCONDS WEST ALONG A STRAIGHT LINE A
DISTANCR OF 449.69 FERT TO A POIRT IR THE NORTHERLY LINE OF THE EASTERLY-WESTERLY
ILLINOIS CANTRAL RAILROAD RIGHT OF WAY; THENCE SOUTH 67 DEGRERS 12 MINUTES 02 SECONDS
RAST ALONG SAID RORTHERLY RIGHT OF WAY LINE OF THE ILLINOIS CENTRAL RAILROAD RIGHT OF
WAY A DISTANCE OF 450.00 ¥FRET TO A POINT; THENCE NORTH 0 DEGRRES 06 MINUTES 18
BECONDS WEST AIONG A STRAIGHT LINE A DISTANCE OF 350.00 WEET T0 THR POINT OF

BRGINNING;

/cmmm 72,540.73 SQ FEET OR 1.6€53/ 5UB-PARCEL ’ B':
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EXEIBIT A - - ' North Riverside
\ {Description of Premises)
comack Road/asth Street
North Riverside, Illinois
Cook County - -
PIN 15-25~200~0 ,

THAT PART OF THE NOWAST QUARTER OF BRCTION 25, TOWNSHIR 39 NORTH, RANGE 12 RAST OF
TIHR THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS BOUNDED AND DESCRIBED AS
POLLOWSE :

COMMRNCING AT THE INTERSECTION OF THE SOUTHERLY LINE OF THR RASTRRLY-WESTERLY
I1LINOIS CRNTRAL RAILROAD RIGHT OF WAY WITH THE NORTHERLY LINE OF 26TH STREET, 'THENCE
NORTH 87 PEUREES 48 MINUTES 59 SECORDS WEST ALONG SAYD RORTHERLY LINE OF 26TH STREET
A DISTANCE 07 656.43 FEET TO R FOINT OF BEGINNING; THENCE NORTHERLY ALONG A CURVED
LINE CONCAVS WHSTERLY WITH A CENTRAL ANGLE OF 26 DEGRBES AND A RADIUS OF 145 FRET, A
DISTANCE OF €7 .63 FBET; WITH A CHORD DISTANCE OF 67.04 FEET, AND A CHORD BEARING OF
RORTH 10 DEGREES «F MINUTES 53 SECONDS WEST, TO A POINT OF TANGENCY; THENCE NORTH 22
DRGREKS 48 MINUTRS 52 SRCONDS WEST ALONG A STRAIGHT LINE TANGENT TO THE LAST
DESCRIBED CURVE AT 1H. ZAST DESCRIBED POINT, A DISTANCE OF 118.05 FRET TC A POINT OF
CURVATURK; THENCE NORTHE'QY AIONG A CURVED LINE CONCAVE RASTRLRY WITH A RADIUS OF 249
YEET, AND A CRENTRAL ANGLS Zr 26 DEGREES 13 MINUTES 15 SECONDS, A DISTANCE OF 113.%5
FEET WITH A CHORD DISTANCE O’ 112,86 FEET, AND A CRORD BREARIRG OF NORTH 10 DEGREES 42
MIKUTES 15 SECONDS WEST TO A DPOINT ON THE SOUTHERLY LINE OF THE RASTERLY-WESTERLY
ILLINOIS CERTRAL RAILROAD; THENCZ YORTH €7 DRGREES 12 MINUTES 02 SBCONDS WEST ALOKG
SAID SOUTHERLY RIGHT OF WAY LINE C¢ THF ILLINCIS CENTRAL RAILROAD, R DISTANCE OF
81.392 PEET T0 A POINT; THENCE BOUTHLRLY-ALONG A CURVED LINE CONCAVE RASTERLY WITH A
RADIUS OF 327 FEET AND A CENTRAL ANGLL OF 31 DBGREES 13 MINUTES 37 BRCONDS A DISTANCE
OF 178.23 FEET, WITH A CHORD DISTANCE OF 176,02 FEET, AND A CHORD BEARING OF SOUTH 8
DRGREES 12 MINUTES 04 SEOCWDS RAST, TO A PUIWT OF TANGENCY; THENCE SOUTH 23 DEGREES
48 MINUTES 53 SECONDS RAST ALONG A STRAIGHT WIMF, TANGENT TO THE LAST DESCRIBED CURVE
AT THE LAST DESCRIBED POINT, A DISTANCE OF 11B.05 FEET TO A POINT OF CURVATURE; |
THERCE SOUTHERLY ALONG A CURVED LINE, TANGENT 70 THZ LAST DESCRIBED LINE AT THE LAST
DBSCRIBED POINT, CONCRVE WRSTERLY, WITH A RADIUS O 71 FBET; AND A CENTRAL ANGLE OF
i1f DEGRRES DY MINDTES 39 SECONDS, A DISTANCE OF 20,02 L8ET TO A POINT ON SAXD
NORTHERLY LINR OF 267TH STREET, THENCE RASTERLY ALONG SATL YORTHERLY LINE OF 26TH
STREET A DISTANCE OF 79.97 FRET TO THE POINT OF BEGINNING;

/CONTAIRING 23,991,73 8Q PBET OR 0.5508 ACRRS/ SUB-PARCEL "B’y

THAT PART OF THE NORTHEAST 1/4 OF SECTION 25, TONNSHIP 39 NORTH, R74%E 12 RAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, XILLINOIS BOUNDED AND DRSCRIPUD AS POLLOWS:

BEGINNING AT A POINT 75.00 PEET SOUTH OF THE NORTH LINE AND 148.00 FWBET RAST OF THE
WEST LINE OF THE RORTHEAST 1/4 OF SAID SECTION; THENCE SOUTH 0 DRGREES 10 MINUTES 52
BRECONDS ERAST ALONG A STRAIGHT LINB A DISTARCE OF 155,00 PEET TO A POINT; THENCE DUR
WEST ALONG A STRAIGHT LIRE A DISTANCE OF B0.00 FEET TO A POINT; THENCE NORTH 0
DEGREES 10 MINUIES 52 BRCONDS WEST ALORG A STRAIGHT LINE A DISTANCE OF 115.00 FEET TO
A POINT; THENCE NORTH 44 DEGREES 54 MINUTES 34 SBCONDS RAST ALONG A STRAIGHT LINE A
DISTANCE. OF 55.48 FEET 20 A POINT; THENCE DUE XAST AIONG A STRAIGHT LINE A DISTANCES
OF 40.00 ¥EET TO THE FOINT OF BEGIRNING; E.:é

JCORTAIRING 11,%95.87 8Q FERT UR 0.2663 ACRES/ SUB-PARCEL *P': E:'g \
THAT PART OF THE NORTHMEAST 1/4 OF SBECTION 2%, TOWNSHIP 39 NORTH, RANGBR 13, BAST Ol'a
THE THIRD FPRIFCIFAL MERIDIAN, IN COOK COUNTY, ILLINOIS BOUNDED AND DESCRIBED AS (e}
FOLIONS :
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(Description of rromisu)
Cermack Road/26th Street
North Riverside, Illinois

Cook County _ -
PIN 15-25-200-0 .

REGINNING AT A POINT IR THE WRST LINE OF THE WORTH-SOUTH ILLINOIS CRNRTRAL RAXLROAD
RIGHT OF WAY 50 PEET SQUTH OF THE NORTH LINE OF BAID QUARTER BECTION; THENCE SOUTH ¢
DEGREES 06 MINUTRS 18 SECONDS RAST ALONG SAID WEST LINE OF THE ILLINOIS CRNTRAL
RAILROAD A DISTANCE OF 1570.46 FPEET TO A POINT; THENCE BOUTH 67 DEROGREES 01 MINDTES 23
SECONDS WEST ALONG A STRAIGHT LINE A DISTANCE OF 449.689 FRET TO A POINT ON THE
HORTHRERLY LINE OF THE EASTERLY-WESTERLY RIGHT OF WAY OF THE ILLINOIS CENTRAL
RAILROAD; 7T.GNCE RORTH 67 DEGREES 12 MINUTES 02 SECONDS WBST ALCNG SAID NORTHERLY
LINE OF TAR ZLLIRCIS CENTRAL RAILROAR A DISTANCE OF 613,00 FBET TO A POINT; THENCE
DOR NORTH ALOMC A STRAIGHT LINE A DISTANCE OF 450.53 FEET TO A POINT; THENCE DUE ERST
ALONG A BTRALCHT LINR A DISTANCE OF 539,00 FEET T0 A FOINT; THENCE DUE SOUTH ALONG A
BTRAIGHT LINE A-OTSTANCE OF 200.00 PRET TC A POINT; THENCE DUE EAST ALONG A STRAIGHT
LINE A DISTANCE COF 7C0.00 FEET TO A POINT; THENCE DUE NORTH ALONG A STRAIGHT LINE A
DISTANCE OF 943.00 FSFL TO A POINT; THENCE DUE BAST ALONG A STRAIGHT LINE A DISTANCE
OF 198.01 FEET 70 A rOINY'; THERCE NORTH 0 DEGREES 06 MINUTES 18 SECONDS WEST ALONG A
STRAIGHT LINE A DISTANCE ££ 715,00 PRET TO A POINT 50 FEET SOUTH OF THE NORTH LINE OF
SAID QUARTER SECTION; THENCE ZAST ALONG A STRAIGHT LINE 50 FBET SOUTH OF AND PARALLEL
WITH THE NORTH LINE OF SAID (UARTER SECTION A DISTRNCR OF 40.00 FERT TO THE POINT OF

BEGINNING;
JCONTAINING 736,033.31 30 FRET OR 1f,8570 ACRES/ SUB-PARCRL 'A‘:

THAT PART OF THE NORTHEAST 1/4 OF SECTiION 5, TOWNSHIF 3% NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOR COUNTY, TLJINOIS, POUNDED AND DRSCRIBED AS FOLLOWS:

PEGINNING AT A POINT, BAID POINT BEING 50 FEE( SUUTH OF AND 476 FEBT RAST OF THE
NORTHWRST CCORNER OF SAID NORTHEAST QUARTER; THIIWE PAST ALONG A STRAIGHT LINE 50 FEET
SOUTH OF AND PARALLEL TO THE NORTH LINE OF SAID ROITHLAST 1/4 A DISTANCE OF 450,00
FEET TO A POINT; THENCE DUE SOUTH ALONG A STRAIGHT LYW% A DISTANCE OF 210.00 FEET TO
A POINT; THENCE DUE WEST ALONG A STRAIGHT LINE A DISTANLY ©F 50.00 FERT TO A POINT;
THENCE DUE SOUTH ALONG A STRAIGHT LINE A DISTANCE OF 468,00 TEET 10 A POINT; THENCE
DUE WEST ALONG A S8TRRIGHT LINE A DISTANCE OF 427,38 FRET TO.,» POINT; THENCE DUE SCUTH
ALONG A STRAIGHT LINE A DISTANCE OF 150 FEET TO A POINT; THENCE LR WEST ALONG A
STRAIGHT LINE A DISTANCE OF 358.00 FEET TO A POINT; THENCE NORIN % CEGREES 10 MINUTES
52 SECONDS WEST ALORG R STRAIGHT LINE A DISTANCE OF 648.00 PEET TU A& POINT; THENCE
DUE BAST ALONG A STRAIGHT LINE A DISTANCE OF €0.00 FEET TO A POINT; "HURCE NORTH 00
DPEGREES 10 MINTURS 51 SRCONDS WBST ALONG A STRAIGHT LINE A DISTANCE OF 1.5.00 FEET TO
A POIKT; THENCE RAST ALONG A STRAIGHT LINE A DISTARCE OF 178.00 FEET TO A POINT;:
THRNCE SOUTH 80 DEUREES 32 MINUTES 33 SECONDS RAST ALONG A STRAIGHT LINE A DISTANCE
OF 152.15 FEET TO A POINT; THENCE NORTH 0 DEGREES 10 MINUTES 52 SECONDS WEST ALONG A
BTRAIGHT LIRE A DISTANCE OF 50.00 FEET TO THE POINT OF BEGINNING;

PARCEL 3:

RASEMERT FOR INGRESS AND BGRRSS FOR THE BENEFIT OF PARCEL 1 CREATED, DRPINRD AND

LIOTRD IK THAT CERTAIN RECIPROCAL OPRRATION AND RASEMENT AGREEMENT, DATED DBCBMBBB'A
6, 1973, AND RECORDRD JANURRY 2, 1974, AS DOCUMENT NUMBER 22%84954 AMENDED AY X
DOCUMENT RECORDED JANUARY 7, 1976 AS 23346263 AND FURTHER AMENDED BY DOCUMENT
RECORDED NOVEMRER 23, 1976 AS DOCUDMENT 23721362 IN THE OFFICE OF THR RRCORDER OF )

DEXDS OF COQOK COUNTY, ILLINOIS, OVER AND ACROSS

8

61VG

LERASRMOLD BETATE CREATED BY A CERTAIN INDERTURRE OF LEASE MADE BY ILLINOIS CRNTRAL
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U N QJ: Fi@iﬁ Lz ‘;Q pxk(tn Riverside

Cermack Road/26th Street
North Riverside, Illinois
Cook County

PIN 15-25-200-0

-

GULF RAILROAD COMPANY TO RIVERSIDE MALL ASSOCIATRS, A LIMITED PARTNERRSHIP OF ILLIRCIS
DATED FRBRUARY 9, 1973 AND RECORDED JANUARY 2, 1974 AS BCHEDULE B OF DOCUMENT
42504954 DEMISIRG AND LEASING FOR A TERX OF 53 YRARS BRGINNING JULY 1, 1572 AND
XNDING JUNE 30, 2035, THE POLLOWING DRSCRIBED PREMISES, TO WIT:

§UB-PARCEL ‘F':

THAT PART OF THR ILLYNOIS CENTRAL RAILROAD RIGHT OF WAY IN THE NORTHRAST 1/4 OF
SECTION 25, TOWNSHIP 39 RORTH, RANGE 12 RAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COURTY, ILLINOIS; BOUNDED AND DESCRIBED AS FPOLLOWS:

COMMRNCING Al “HY INTERSECTION OF THE WESTERLY LINE OF THE NORTH-SOUTH ILLINOIS
CENTRAL RAILROAC RIGHT OF WAY WITH THE NORTHERLY LINE OF THE EASTRLRY-WESTRRLY
ILLINOIS CENTRAL PAITRORD RIGHT OF WAY; THENCE NORTH 67 DEGREES 12 MINUTES 02 SECONDS
WEST ALONG BAID NORSFEPLY LINE OF THE ILLINOIS CENTRAL RAILROAD RIGHT OF WAY A
DISTANCE OF 426.84 FEET TOR A POINT OF BEGINNING; THENCE CONTINUING NORTH €7 DEGREES
12 MINUTES 02 SECONDS WIZ; ALONG SAID NORTHERLY LINE OF THE ILLINOIS CENTRAL RAILROAD
RIGHT OF MAY A DISTANCE OF 300 FEET TO A POINT; THENCE SOUTHWESTBRLY, FORMING A RIGHT
ANGLE WITH THE LAST DESCRIBRD. COURSE, A DISTANCE OF 100 FRET TO A POINT ON THE
SOUTHERLY LINE OF SAID RASTERLY-#ISTERLY ILLINOIS CENTRAL RAILROAD RIGHT OF WAY;
THENCE S0UTH 67 DRGREES 12 MINUTIE {2 SECONDS BAST ALONG SAID SOUTHERLY RAILROAD
RIGHT OF WAY LINK A DISTANCE OF 100 FEFT TO A FOINT; THENCE NORTHEASTERLY, FORMING A
RIGHT ANGLE WITH THE LAST DESCRIBED COURSE, A DISTANCE OF 100 FEET TO THE POINT OF
BEGINNING

/CONTAINING 10,000 SQUARE FEST OF 0.2295 ACRzS.
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EXBIBIT "B"
[LIST OF MORTGAGES]

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

Thet certain Amended and Restated Mortgage dated as of
September 28, 1993 but effective as of January 1, 1983 given
by Chizngo Title & Trust Company, as truatee and Illinois
Partnece Timited Partnership to The Dial Corp covering the
fee estate dn certain premisges in Orland Park, Illinois more
particularly described therein, which Amended and Restated
Mortgage was recorded on or about the date hereof.

That certain Ameaded and Restated Mortgage dated as of
September 28, 1%93 but effective as of January 1, 1993 given
by Lake County Trust Company, as trustee and Illinois
Partners Limited Partrership te The Dial Corp covering the
fee estate in certain przmises in Merrillville, Indiana more
particularly described thevre.n, which Amended and Restated
Mortgage was recorded on o 2bout the date hereof.

That certain Amended and Restated Mortgage dated as of
September 28, 1993 but effective ms of January 1, 1993 given
by Chicago Title & Trust Company,. 2a trustee and Illinois
Partners Limited Partnership to The Iial Corp covering the
fee estate in certain premises in Blouringdale, Illinois
more particularly described therein, which Pmended and
Restated Mortgage was recorded on or about the date hereof.

That certain Amended and Restated Mortgage datled as of
September 28, 1993 but effective as of January 1, 1993 given
by Chicago Title & Trust Company, as trustee and IJiinols
Partners Limited Partnership to The Dial Corp coveriuy the
fee estate in certain premises in Lombard, Illineois wnxz
particularly described therein, which Amended and Restated
Mortgage was recorded on cor about the date hereof.

That certain Amended and Restated Mortgage dated as of
September 28, 1993 but effective as of January 1, 1993 given
by Chicago Title & Trust Company, as trustee and 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 con or about the date hereof.

S0BI700.2 100793 1421C 93066058
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EXHIRIT »C*
[LIST OF LAND TRUST AGREEMENTS)

{=2

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

2. That certain Declaration of Trust and Trust Agreement dated
June 15, 1985 and known as Chicago Title and Trust Company
Trust Number 1086100 covering certain premises in Orland
Pazx, Illinois more particularly described therein.

3. That ¢errain Declaration of Trust and Trust Agreement dated
June 19,1885 and known as Lake County Trust Company Trust
Number 350.-covering certain premises in Merrillville,
Indiana more narticularly described therein.

4, That certain Declaration of Trust and Trust Agreement dated
July 8, 1985 and ‘known as Chlcago Title and Truat Company
Trust Number 108660 covering certain premises in
Bloomingdale, Illino’s more particularly described therein,

5. That certain Declaration of Trust and Trust Agreement dated
June 15, 1985 and known ag Chicago Title and Trust Company
Trust Number 1086200 covering certain premises in Lombard,
Illinois more particularly desaribed therein.

6. That certain Declaration of Trust and Trust Agreement dated
June 15, 1985 and known as Chicage /Title and Trust Company
Trust Number 1085200 covering certain premises in Matteson,
Illinois more particularly described thzredn,

6081708.2 100793 1421¢ S3066058
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EXHIBIT D

THE DIAL CORP
and

[TENANT NAME]

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

Dated:

Location:

Permanent Tax No.
PREPARED BY AND
RECORD AND RETURN ‘T7%-

Attention:

191070001 100793 1543C 93064058
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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT
{Lease)

THIS AGREEMENT made as ] , between
a
L}

, having an office at

("Mertgagee"), and , an

having an office at
. (hereinafter referred to as

“Tenaﬁz“):
WITNESSETH:

WHFXPAS Mortgagee is the present owner and holder of
the mortgage cesoribed in EXHIBIT A attached hereto
(hereinafter referred to as the "Mortgage") covering certain

. premises described fa EXHIBIT B attached hereto (hereinafter
referred to as the "Promises") and of the note described in
the Mortgage (hereinafter referred to as the "Note"};

WHEREAS Tenant' ia the holder of a leasehold eptate
in a portion of the Premises pursuant to the provisions of
that certain lease or subleafe more particularly described in
EXHIBIT .C attached hereto {(herein after referred to as the

Lease); and

WHEREAS Tenant has agreed (hat the Lease will be
subject and subordinate to the Mortgage and to the lien
thereof and Mortgagee has agreed to grait non-disturbance to
Tenant on the terms and conditions hereinzafter set forth; and

NOW THEREFORE, in consideration of Jer ($10) Dollars
and other good and valuable consideration, the receipt of
which is hereby acknowledged, Mortgagee and Tenant hereby
covenant and agree as follows:

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

thereby.

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

5-1

15107000.1 100795 .1548C S30L605H
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disturb Tenant's rights under the Lease by Mortgagee, nor
ghall 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 or
proceeding instituted by Mortgagee as a consequence of such
default.

Mortgagee agrees that if any action or
proceeding is commenced by Mortgagee for the foreclosure of
the Mortgage or the sale of the Premises, Tenant shall not be
named or joined by Mortgagee as a party therein (unless Tenant
is a recnssary party to such action or proceeding under
applicabie law), and the sale of the Premises in any such
action ox nroceeding and the exercise by Mortgagee of any of
its other «3ights under the Note or the Mortgage shall be made
subject to all rights of Tenant under the Lease, provided that
at the time of -re commencement of any such acticon or
proceeding or at’ ihe time of any such sale or exercise of any
such other rights un event of default shall not have occurred
and be continuing urder any of the terms, covenants or
conditions of the Leace.

Tenant agreen that if Mortgagee shall become
the owner of the Premises uy reason of the foreclosure of the
Mortgage, the acceptance of a desd or assignment in lieu of
foreclosure or otherwise, the Tease shall not be terminated
thereby but shall continue in full force and effect asg a
direct lease between Mortgagee and ‘imnant upon all of the
rexrms, covenants and conditions set forth in the Lease for the
balance of the term thereof remaining snd any extensions or
renewals thereof which may be effected ir accordance with any
renewal option contained in the Lease, with-the same force and
effect as if Mortgagee were the landlord nawed in the Lease
and in that event Tenant agrees to attorn to-and recognize
Mortgagee or the Transferee, Assignee or Purcheser from
Mortgage as the Landlord under the Lease for the remainder of
the term thereof, and Tenant shall perform and obs¢rve its
obligations thersunder, subject only to the terms aua
conditions of the Lease. Sald attornment shall be effecrlive
and self-operative, without the execution of any furthe: 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 lLease 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
omission of lLandlord, whether accrued, committed or omitted
pricr to such foreclosure or sale, (iii) required to make any

‘ §-2
15107000.1 100793 1548C 9304058
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repairs to the Premises or to the premises demised under the
Lease required as a result of fire, or other casualty or by
reagon of condemnation unless Landlord shall be obligated
under the Lease to make such repairs and Mortgagee shall have
actually received sufficient casualty insurance proceeds or
condemnation awards to complete such repairs, (iv) required to
make any capital improvements to the Premises or to the
premiges demisad under the Lease which Landlord may have
agreed to make, but had not completed, or to perform or
provide any services not related to possession or quiet
enjoyment of the premises demised under the Lease, or

(v} svhject to any offsets, credits, defenses, claims or
counter:zlaims which have accrued to Tenant against Landlord
prior O the date upon which Mortgagee shall become the owner
of the Iremises; or (vi) liable for the return of any security
deposit made by Tenant to Landloxd unless Mortgagee shall have
actually reccived such security deposit from Landlord
ldentified as S'enant’'s security deposit; or (vii) obligated to
assume, or reirburse Tenant for, any obligations of Tenant
arising our uf any other lease to which Tenant may be a party;
or (viii) liable fcr any damages or other relief attributable
to any latent or patent construction defects relating to the
Premises or the premipes demised under the Lease, if such
construction was not perfo:med by Mortgagee; or (ix) liable
for any rent or additionai rent which tenant might have paid
for more than the current monih) to Landlord or (x) bound by
any amendment or medification-of the Lease made without

Mortgagee’'s consent,

5. Tenant shall execute 'znd deliver, upon reguest
of Mortgagee or the transferee, assiagice or purchaser from
Mortgagee, an appropriate agreement of actornment to the
subsequent titleholder of the Premises, pruvided, that in the
event Tenant so0 requests, the subsequent titleholder shall
execute and deliver a subordination and nondisturbance
agreement containing terms substantially similar to those
contained herein. Mortgagee or a transferee, acaionee or
purchaser for Mortgagee shall agsume or become lieblne (subject
to the limitations in paragraph 4 hereof) for Landloid’'s
obligations under the Lease which liabilities and obilivations
ariss or accrue from and after the date Mortgagee or
transferee, assignee or purchaser from Mortgagee becomes the
owner of the Premises; provided, further, that such assumption
shall provide that, if thereafter Mortgagee or a transferee,
assignee or purchaser from Mortgagee shall sell the Premises
and transfer the Lease to a third party who pursuant to a
written agreement agrees to assume and perform all of the
duties and obligations of the "Landloxd" under the Lease,
Mortgagee or a traneferee, aeslgnee or purchaser from
Mortgagee shall be releaged from all further liability under
the Lease arising after such transfer to and assumption by the
‘third party.

€. Tenant shall not, without obtaining the prior
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written consent of Mortgagee, (1) 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,

(111) wvoluntarily surrender the premises demised under the
Lease or terminate the Lease, except as permitted pursuant to
the terms of the Lease or (iv) assign the Lease or sublet the
premises demised under the Lease or any part thereof other
than pursuant to the provisicns of the Lease; and any guch
amendment:., modification, termination, prepayment, voluntary
surrender, assignment or subletting, without Mortgagee's prior
written consent, shall not be binding upon Mortgagee.

7. Tenant hereby represents to Mortgagee that as
of the date hereof (i) Tenant is the owner and holder of the
tenant’'s Jn'.erest under the Lease, (ii) the Lease has not been
modified or ocnended and, [if true, include the following:

(iii) and the Lease is in full force and effect and the term
of the Lease cormenced on , pursuant to the
provisions thereof, (iv}) the premises demised under the Lease
have been completeu and Tenant has taken possession of the
game on a rent-paying busis,] {(v) neither Tenant nor to
Tenant’s actual knowledze, Landlord, is in default under any
of the terms, covenants ¢i provisions of the Lease and Tenant
to its actual knowledge kuc=s of no event which but for the
passage of time or the giviag cf notice or both would
constitute an Event of Defaul: bv Tenant or Landlord under the
Lease, (vi) neither Tenant nor Grndlord has commenced any
action or given or received any rotice for the purpcse of
terminating the Lease, (vii) all reris, additional rents and
other sums due and payable under the liease have been paid in
fuill and no rents, additional rents or othier sums payable
under the Lease have been paid for more thai one (1) month in
advance of the due dates thereof, and (viii; there are no
presently accrued offsets, credits, claims, <ounterclaims or
defenses to the payment of the rents, additional rents, or
other sums payable under the Lease.

8. Tenant shall give Mortgagee a copy ¢£ uny
notice of default by Landlord under the Lease which Tarant
claims under the Lease, and agrees that, notwithstanding =any
provisions of the Lease to the contrary, no notice of
cancellation thereof shall be effective unless Mortgagee shall
have received notice of the default giving rise to such
cancellation and shall have failed within thixty (30} days
after receipt of such notice to cure such default, or if such
default cannot be cured within thirty (30) days, shall have
failed within thirty (30) days after receipt of such notice to
commence and to thereafter diligently pursue any action
necessary to cure such default and to affect such cure within
ninety (90) days after the receipt of the original notice of
cancellation,

9. All notices, requests, demands and other

-4
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communications 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 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 11,
Any Notice given to any party hereunder shall be given to all
parties hereto. Any Notice shall be effective upon the
parties get forth below upon receipt or deemed receipt by the
last party listed below receiving or deemed to have received
such Motice. Receipt of any Notice hereunder shall be deemed
to have occurred (i) if personally delivered or sent by
overnight courier during normal business hours (whether
successfu) or unsuccessful po long as the courier made a good
faith attempt ko effect delivery) if tendered for delivery
before 2:00 P.M. at the location of delivery on a Business
Day, and if not /tendered before 2:00 P.M, or on a Business
Day, on the next Fusiiness Day thereafter; or (ii) 1f sent by
facsimile transmission. on the date transmitted (as evidenced
by electronic confirmition) if transmitied before 2:00 F.M. at
the location of receipt on a Business Day, and if not
transmitted before 2:00 ¥.¥, or on a Business Day thereafter.

Notices shall be addressed aud telecopied as follows:

©15107000.1 106793 154EC 93064058

If to Mortgagee:
The Dial Corp

Attention:

If to Tenant:

Attention:

Each party may designate a change of address by notice te the
~other party, given at least fifteen (15) daya before suca

change of address is to become effective,

10. This Agreement shall be binding upor and inure
to the benefit of Mortgagee and Tenant and their respective
successors 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 "Landlord" as used herein shall mean and
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include the present landlord under the Lease and such
landlord’'s predeceasors and successors in interest under the
Lease. The term "Premises™ ag 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
p construed under the laws of the State in which the Premises
.are lcoated.

4. Tenant shall look solely to the Premiges for
recovery o any judgment or damages from Mortgagee and neither
Mortgagee ncr any partner, officer, director, shareholder,
employee or ageut of Mortgagee shall have any personal
liability, directliy or indirectly, under or in connection with
the Lease or this acreement or any amendment or amendments to
either the Lease or chis Agreement made at any time or times,
heretofore or hereaftar, and Tenant hereby forever and
irrevocably waives ana releases any and all such personal
liability. The limitation of liability provided in this
paragraph is in addition te,-and not in limitation of, any
limitation on liability appiicable to Mortgagee provided by
law, by the Lease or by any other contract, agreement or
instrument,

15, The provisions of this Agreement shall be self-
operative, Notwithstanding the foregoing, Tenant agrees to
execute and deliver to Mortgagee, or any porsen or entity to
whom Tenant herein agrees to attorn, such ccher reasonable
instrument or instruments as either may fraw time to time
reasonably request in order to effectuate the orovisions of
this Agreement.

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

17. In the event of the bringing of any action or
sult by any party against any other party concerning this
Agreement or the subject matter of this Agreement or the

rights and duties of the parties under this Agreement, the ?2
party in whose favor final judagment shall be entered shall be Cé
entitled to have and recover of and from the other party all I
costs and expenses of suit, including reasonable attorney'’s -
fees. -
b
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IN WITNESS WHEREOF, Mortgagee and Tenant have duly
executed this Agreement as of the date first above written.

©18107000,1 100793 1545

Mortgagee

By:

Name:
Title:

[TENANT SIGNATURE BLOCK]

By:

Name:
Title:
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[Attach Acknowledgments]
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