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MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES, RENTS AND PROFITS,
FINANCING STATEMENT AND
FIXTURE FILIKG

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
LEASES, RENTS AND PROFITS, FINANCING STATEMENT AND FIXTURE
FILYAG, dated as of May 2% , 1997 (as amended, modified or
suppleasnted from time to time, this ®"Mortgage") made by
SERVICI; MERCHANDISE COMPANY, INC., a corporation organized
ard exisiag under the laws of the State of Tennessee with an
office for the transaction of business located at 7100
Service Mercrandise Drive, Brentwood, Tennessee 37027, as
zortgagor (the <“Mortgagor®) to THR CHASE MANHATTAN BANK, a
New York bankiao corporation with an office for the
transaction of business located at 270 Park Avenue, New York,
New York 10017, a:s Collateral Agent, as wmortgagee (the
“Yortgagee®) for its ¢an benefit and for the benefit of (x)
the Banks and the Admin‘s®rative Agent under, and any ather
lenders from time to tir. party to, the Credit Agreement
hereinafter referred to (such sanks, the Administrative Agent
and other lenders, if any, are hereinafter called the “Bank
Creditors®) and (y) if one or »ore Banks (or any affilfate
thereof) enter into one or more interest rate protectian
agreements (including, without i1ieitation, interest rate
swaps, caps, floors, collars and siallar agreements), (col-
lectively, the “"Interest Rate Protectica Agreements®} with,
the Mortgagor, any such Bank or Banks or any affiliate of
such Bank or Banks (even if any such Bank satzequently ceases
to be a Bank under the Credit Agreement fos any reason) so
long as any such Bank or affiliate thereof participates in
the extension of such Interest Rate Protection Acceements and
their subsequent assigns, if any (collectively, th * rterest
Rate Protection Creditors® and, tegether with ¢l Bank
Creditors and the Mortgagee, are hereinafter calizs  the
"Secured Creditors®). Except as otherwise defined hercin,
capjtalized terms used herein and defined in the Credit
Agreement chall be used herein as so defined.
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HIXIRBRESSETIH:

WHEREAS, Service MNerchandise Company, Inc.
(*Service*), various lenders from time to time party thereto
(the *“Banks®), and The Chase Manhattan Bank, as Collateral
Agent and Administrative Agent (the “Agent®), have entered
into a Credit Agreement, dated as of June 8, 1994, and
anended by the First Amendment, dated as of April 13, 1995,
the Second Amendment, dated as of May 23, 1926, the Third
Anendment, dated as of September 16, 1996, the Fourth
Anercwant, dated as of January 1S5, 1997 and the Pifth
Anendrent, dated as of March 25, 1997, providing for the
making o4 vrevolving loans to the Mortgagor and the issuance
of, and pzriicipation in, Letters of Credit, as contemplated
therein wheyohy the maximum indebtedness under the Credit
Agreerent (heccafter defined) is $525,000,000.00 and the line
of credit creaced under the Credit Agreement ic a revolving
line such that the cutstanding unpaid principal balance may
fluctuate from time to time during the term of Credit
Agreement (as used horein, the term "Credit Agreement® means
the Credit Agreemont (tescribed above in this paragraph, as
the same may be amendrd, modified, extended, renewed,
replaced, restated, supplenented or refinanced from time to
time, and including any agreament extending the maturity of,
refinancing or restructuring {licluding, but not limited to,
the inclusion of additionai borrowers or guarantors
thereunder or any increase in the zgount borrowed) all or any
portion of the indebtedness under such agreement ox any
successor agreements, whether or rz¢ wvith the same agent,
trustee, representative lenders or hcldoers; provided that
with respect to any agreement providing Z-r the refinancing
of indebtedness under the Credit Agreement, such agreement
shall only ba treated as, or as part of, the Z:iedit Agreement
hereunder if (i) either (A) all obligations under the Credit
Agreement being refinanced shall be paid in fuli zc the time
of such refinancing, and all comnitpents and le¢%ers of
credit issued pursuant to the refinanced Credit uaqgccement
shall have terminated in accordance with their terms or (B)
the Required Banks shall have consented in writing to he
refinancing Indebtedness being treated along with their
Indebtedness, as Indebtedness pursuant to the Credit
Agreement, (ii) the refipancing indebtedness shall be
pernitted to be incurred under the Credit Agreement being
refinanced (if such Credit Agreement is to remain
outstanding) and (iii) a notice stating that the refinancing
indebtedness shall be treated as issued under the Credit
Agreement shall be delivered by the Mortgagor to the

Collateral Agent):
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WHEREAS, it i3 a conditior precedent to the
effectiveness of the Fifth Amendment that the Mortgagor shall
have executed and delivered to the Mortgagee this Mortgage;

WHEREAS, the Mortgager desires to enter inte this
Hortgage to satisfy the condition in the preceding paragraph
and to secure (and this Mortqgage shall secure) the following:

(i) the full and prompt payment when due (whether
at the stated maturity, by acceleration or otherwise) of
all obligations and liabilities (including, without
limitation, the principal of and interest on the notes
jssued, and lcans made, under the Credit Agrecment, all
reivhursenent obligations and unpaid drawvings with
respest. to letters of credit fssued under the Credit
Agreercrt, and all indemnities, fees and interest
thereon ur ouwed thereunder at the rate set forth in the
Credit 2yreement) of the Mortgagor to the Bank
Creditors, wrether now existing or hereafter incurred
under, arisirg eut of or in connection with the Credit
Agreeaent and (he other Credit Documents to which the
Mortgagor is a party and the due perfermance and
compliance by the Mortgagor with all of the terms,
conditions and agru:ments contained in the Credit
Agreement and such othes Credit Documents;

(ii) the full and pro=p: payeent when due (whether
at the stated maturity, by azcileration or otherwise) of
all obligations and liabilitics of the Mortgagor to the
Interest Rate Protection Creditezs, whether now existing
or hereafter incurred under, arising out of or in
connection with any Interest Rate Trotection Agreement
or and the due performance and (usnliance by the
Mortgagor with all the terms, conditions and agreements
contajned in such Interest Rate Protection: Agreements;

(iii) any and all sums advanced by the Mirtoagee in
order to preserve or protect the Mortgaged Proye.ty {as
hereinafter defined) or preserve or protect its security
title and interest in the Mortgaged Property;

(iv) in the event of any praceeding for the collec~
tion or enforcement of any indebtedness, cbligations, or
iliabilities of the Mortgagor referred to in clauses (i),
(ii) and (iil) above after an Event of Default (as here-
inafter defined) shall have occurred and be continuing,
the reasonable expenses of re-taking, holding, preparing
for sale or lease, selling or otherwise disposing of or
realizing on the Mortgaged Property, or of any exercise
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by the Mortgagee of its rights hereunder, together with
reasonable attorneys’ fees (as set forth in Section 4.08
hereof) and court costs;

(v) all amounts paid by any Indemnitee {as herein-
after defined) as to which such Indemnitee has the right
to reimbursement under Section 1.08 of this Mortgage;
and

(vi) any and all renswals, extensions and modifica~
tions of any of the obligations and liabilities referred
v0 in clauses (i) arnd (v) above;

all such obligations, liabilities, sums and expenses set
forth in clauses (i) through (vi) above being herein col-
lectively <zlled the “Obligations®., The maximum amount of
the principa) - indebtedness secured by this Mortgage is
$525,000,000.

NOW, THERETUPE, as gsecurity for the Obligations and
in consideration of the sum of ten dollars ($10.00) and the
benefits accruing to ik Mortgagor, the receipt and suffi-
ciency of which are herely zcknowledqed, THE MORTGAGOR HEREBY
MORTGAGES, WARRANTS, GIVES, GRANTS, BARGAINS, SELLS AND
CONFIRMS TO THE MORTGAGEE IND ITS SUCCESSORS AND ASSIGNS
FOREVER, all of Mortgagor’s state, right, title and
interest, whether now owned or heveafter acquired, whether as
lessor or otherwise and whether vest2? or cantingent, in and
to all of the following described lard and interests in land,
estates, easements, tenements, righis, fimproverents,
property, fixtures, machinery and equipsen:

A. The land described in Exhibi’ % Rereto (the
*Land®) ;

B. The buildings and improvexents now o here-
after erected on the Land (collectively, the “Inprovouratsh);

C. All fixtures, attachments, appliances, ewin-
ment, machinery, building materials and supplies, and othor
tangible personal property, now or hereatter attached ta said
Improvements or now or at any time hereafter located on the
Land and/or Improvements including, but not limited to,
furnaces, boilers, oil burners, piping, plumbing, refrigera-
tion, air conditioning and eprinkler systeas, elevators,
notors, dynamos and all other equipment and machinery, ap-
pliances, fittings and fixtures of every kind located in or
used in the operation of the Improvements, structures or

G000F203.651 -4
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buildings located on the Land, togsther with any and all re-
placenents or substitutions thereof and additions thereto
(hereinatter sometimes collectively referred to as the

“Ecuipment®) ;

TOGETHER with all appurtenant rights and easements,
rights of way, and other rights appurtenant to the use and
enjoyment of or used in connection with the Land and/or the
Inprovenrents;

TOGETHER with (1) all streets, roads and public
placuy (whether o or proposed) now or herecatter adjoinirg
or otiexrvise providing access to the Land, {2) the land lying
in the bod of such streets, roads and public places, and (3)
all othcr sidewalks, alleys, ways, passages, vaults, water
courses, s.lvips and gores of land now or hersafter adjoining
or used or juranded to be used in connection with all or any
part of the Laad;

TOGETH™« aith all of the Mortgaqor’s right, title
and interest in, to uni under leasehold estates, including,
wvithout 1limitation ap» lease(s) described@ in Exhibit A
annexed hereto (collectivaly the “Ground Lease®), and in any
or other agreements, relas’iag to the use and occupancy of the
Land and/or the Improvements or any portion thereof;

TOGETHER with all rerics, issues and protits of this
Property (collectively, “Rents™);

TOGETHER with all the rigre, title, other claim or
demand, inciuding claims or demands witbh respect to the pro-
ceeds of insurance in effect with respe;t thereto, which the
Mortgagor now has or may hereafter acquic= in the Property
(as defined below), and any and all awards made for the
taking by eminent domain, or by any praceediuys or
in lieu thoreof, of the whole or any part of the Property;

TOGETHER with 21l of the Mortgagor’s rixh.. title
anqd interest and estate in and to any zoning lot ag¢rexents
and air rights and development rights which may be vested in
the Mortgagor under or pursuant thereto, together witin any
additional air rights or developzent rights which have been
O0r may hereafter be conveyed to or become vested in the
¥ortgagor (collectively, the “Air Rights®) (the Land, the
Impravements, the Air Rights, the Eguipment and all other
property and interests apd appurtenant rights and easements
described above as being subject to this Mortgage are herein
referred to collectively as “the Property®);

00002203.%51 ==
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The entire estate, right, property and interest
hereby conveyed to the Mortgagee may be referred to herein as
the “Mortgaged Property” as well as %the Property®.

AND without limiting any of the other provisions of
this Mortgage, the Hortgadar expressly grants to the Mort-
gagee, as secured party, 8 security interest in the portion
of the Mortgaged Property which is or may be subject to the
provisions of the Illinois Uniform Commercfal Code, for
Mortgaged Property located in the State of Illinois {(the
*Uniform Commercial Code"), applicable to secured trans~
actiors to secure the Obligqations, and the Mortgagee shall
have, 3n addition to all righta and rezedies provided herein,
and ir any other agreements made by the Mortgagor to the
Mortgagae, all of the rights and remedies cof a “secured
party® uouer said Uniform Commercial Code; it being
understoad asd agreed that the Improvements and Equipsent
constituting fixtures are part and parcel of the Property
appropriated tc -che use thereof and, vhile affixed or annexed
to the Land or the huildings and structures thereon, shall
for the purposes of this Mortgage be deemed ccnclusively to
be real estate and trlansferred and conveyed hereby; and the
Mortgagor agrees to exzzcute and deliver from time to time,
such further instruments jincluding security agreements) as
may be reasonably requesie’ by the Martgagee to confirm the
lien of this Mortgage on any axprovaments.

TO HAVE AND TO HOLD thie Above granted and described
Mortgaged Property unto the Morta~oee and to its successors
and assigns forever, and the Mortg~cor hereby binds ftself
and its successors and assigns to ‘vaxrant and defend the
Mortgaged Property unto the Mortgayee, its successors and
assigns against the claim or claims of ali persons claiming
or to claim the same, or any part thereof.

AND TO PROTECT THE SECURITY OF THIS MIXIGAGE, the
Mortgagor covenants and agrees as follows:

ARTICLE I.

REPRESENTATIONS, WARRANTIES, COVENANTS
AND AGREEMENTS QF THE MORTGAGCOR

1.01 Iitle to thic Propexty. The Mortgagor repre-
sents and warrants (a) that it has good fee or leasehold
title to the Property, free and clear of any liens and
encumbrances (except Permitted Encumbrances and Pormitted

0000F201.%51 -6~
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Liens), and is lawfully seized and possessed of the Property;
(b) that this Mortgage is a valid first priority lien upon
the Property (subject to Permitted Encumbrances and Permitted
Liens); (c) that the Mortgagor has full pover and autherity
to encumber the Property in the manner set forth herein; and
{d) that there are ro defenses or offsets to this Mortgage ox
to the Obligations which it secures. The Mortgagor shall,
subject to Permitted Encumbrances and Permitted Liens,
preserve such title and the validity ard priority of this
Mortgage and shall forever warrant and defend the same to the
Mortgagee against the claims of all persons and parties
whaticever.

1.02 (a) cCompliance with Law. The Mortgagor re-
presents that it possesses all certificates, 1licenses,
authorizacions, registrations, permits and/or approvals
(including, w#i<hout limjtation, a certificate of occupancy)
necessary for - the ownership, operation, leasing and
management of tbs Property and the other portions of the
Mortgaged Properxiy, including, without limitation, ali
required environmentai, permits, all of which are in full
force and effect and ot the subject of any revocation
proceeding, undisclosed zuendment, release, suspension, for-
feiture or the like. Tiiv oresent and contemplated use and
occupancy of the Property does nat conflict with or violate
any such certificate, licens:, authorization, registration,
permit or approval, includirg, = without 1imitatfon, the
certificate of occupancy for the Pzoperty.

(b) Agreements. Except fcr Parmitted Encumbrances
and Permitted Liens, the Mortgagor has rs% entered into any
contract or other agreement praviding fcr the transfer,
conveyance or encumbrance of the Property o any part thereof
or interest therein.

1.03 Paypent and Pegxformance of Oblicsifons. The
Mortgagor shall pay all of the Obligations when due ani withe
out offset or counterclaim, and shall observe and corp'y in
311 respects with all of the terms, provisions, conatcions,
covenants and agreements to be observed and performed Liy it
under this Mortgage, the Credit Agreement, the other Credit
Documents to which it is a p and the Interest Rate
Protection Agreements to which it is a party {collectively,
the “Finarcing Documents¥).

1.04 Majntenance, Repair, Alterations, Etc, %he
Mortgagor will, to the extent not prohibited by the Credit
Agreement: keep and maintain the Property in good corditjon
and repair (normal wear and tear excepted); make or cause to

00007203.4uS1 -7-
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be made, as and wvhen necessary, all repairs, renewals and
replacements, structural and nonstructural, exterior and
interior, ordinary and extraordinary, toreseen and unforeseen
which are necessary to so maintain the Property; except as
otharwise provided in Sectians 1.07 or 1.12 hereof, restore
any Improvement which may be damaged ar destroyed so that the
sane shall, to the extent permitted by applicable lav be at
least substantially equal to its value, condition and
character imzediately prior to the damage or destruction, and
pronptly pay when due, subject to the provisions of Section
1.20 hereof, all claims for labor performed and materials
furrashed therefor; comply with all applicable statutes,
requlatlions and orders of and all applicable restrictions
imposed %, all governmental bodies, domestic and foreign
(collectivaly, a ®Law™) now or herecafter atfecting thic
Property oi ony part thereoft or the use thereof or requiring
any alteraticas or impravements; not commit or permit any
vaste or deteridration {normal wear and tear excepted) of the
Property; not pcxnit the Improvements to be demolished or
gubstantially altcred: comply with the provisions of any
lease, easement or other agreement affecting all or any part
of the Property; and not permit the Ixprovenents or any part
thereof to become abandonaee.

1.05 Required JInfapance. The Mortgagor will, at
its expense, at all times proviia, maintain and keep in force
policies of property, hazard 2ad liability insurance in
accordance with Section 9.03 of tic Credit Agreement and with
respect to the Property, together with statutory workers’
coppensation insurance with respert to any work to be
perforzed on or about the Property.

1.06 Policy Provisiops, Ptc. (aj- Each policy of
insurance maintained by the Mortgagor purs:ant to Section
1.05 hereof with respect to the Property shall contain the
respective provisions set forth in Section 9.03 uf the Credit

Agreenent.

(b) The Mortgagor shall pay as and when tiz same
becone due and payable the premiums for all insurance roli-
cies that the Mortgagor is regquired to maintain hereunder,
ard all such policies shall be nonassessable. The Mortgagor
will deliver to the Mortgagee concurrently herewith original
certificates or certified copies setting forth in reasonable
detail the terms (including, without limitation, any appli-
cable notice requirements) of all insurance policies that the
Mortgagor is required to maintain hereunder.
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{c) Prior to the expiration, termination or
cancellation of any insurance policy which the Mortgagor is
required to waintain hereunder, the Mortgager shall obtain a
replacement policy or policies (or a binding commitment for
such replacement policy or policies), vhich shall be
effective no later than the date of the expiration, teramina-
tion or cancellation of the previous policy, and shall
deliver to the Mortgagee an original certificate or certified
copy which complies with the requirements of Section 1.06(a)
hereof, or a copy of a binding commitment for such policy or
policies. The Mortgager shall also provide to the Mortgagee
origuials of such policies as scon as reasonably possible
after the Mortgagee’s request therefor.

f{d) At time of issuance of insurance, all insurers
shall be autborized to issue insurance in the State in which
this Propercy is located, and all insurers and reinsurers
shall be reprtable and solvent insurers, as required by
Section 9.03 of cPe Credit Agreement.

1.07 lInsucarce Proceeds. (a) The Mortgagor shall
give prompt written nu’.ize to the Mortgaqgee of the occurrence
of any damage to or dercruction of the Improvements {which
term as used in this Sectiiii 1.07 shall include Pquipment) in
excess of $200,000.

(b) 1If the Mortgagec shall by any manner acquire
the title or estate of the Mortgcduy in or to any portion of
the Mortgaged Property, it shall trereupon become the sole
and absolute owner of all insurance piiiclies affecting and to
the extent applicable to such portion held by or required
hereunder to be delivered to the Mortgares, with the sole
right to collect and retain all unearned nrariuns thereon;
and the Mortgagor shall be entitled only %% a credit in
reduction of the then cutstanding indebtedness sc¢tured hereby
in the amount of the short rate cancellation refud. The
Mortgagor agrees, immediately upon demand, to exe.rte and
deliver such assignments or other authorizaticss or
instruments as may be necessary or desirable to effertuate
the foregoing.

(c) 1If any of the Improvements or Eguipment shall
be damaged or destroyed, in whole or in part, by fire or
other casualty and the reascnable estimated cost to replace
same shall exceed $200,000 for any property separately
described in Exhibit A annexed hereto and the Imnrovements
and Equipment located thereon (each such property and the
Inprovements and Equipment located thereon being hereinafter
referred to as a “Property®), the Mortgagor shall give prompt
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notice therecof to the Mortgagee, and uithout regard to
adequacy of insurance proceeds, if any, shall (subject to the
provisions of any applicable Ground Lease and the provisians
of subsection 1.07(c) (i) below) promptly restore, replace,
rebuild or alter the same, in either case as nearly as
possible to the condition thereof existing immediately prior
to such damage or destruction or with such alterations or
inprovements as will not decrease the valye of such
Inprovements and Equipment below the value thereof
immediately prior to such damage or destruction in the
reasonable judgment of the Mortgagee. If the damage be of
sucl zature as to require the Mortgagor to construct a
replace=ent for, or to alter in any material or substantial
vay, tie damaged or destroyed items, the Mortgagor shall,
before ccwroneing any such work, submit copies of the plans
and speciiizations therefor to the Mortgagee for the
Mortgagee’s < upproval, which approval shall not be
unreasonably withheld or delayed. If the Mortgagor has not
recaeived a writie; aotice from the Mortgagee within

(30) days from the <ate of its receipt of such plans and
specifications eithor approving or disapproving same the
Hort?agor shall deliver to the Mortgagee a written notice
stating that it has w.. received written approval or
disapproval of the plans and specifications in guestion. IXf
the Mortgagor does not receive a written notice from the
Mortgagee approving or disagproving of such plans and
specifications (and stating the reasons for such disapproval)
within ten (10) days from the date of Mortgagee’s receipt of
the notice from the Mortgagor deccribed in the preceding
sentence then no approval of such pian- and specifications
shall be required by the MNortgagec. Subject to the
provisions of any applicable Ground Leace, if by reason of
any such damage or destruction any sums arz paid under any
insurance policy hereinabove mentioned or couateaplated, such
sums shall be paid as follows:

(i) Such insurance proceeds shall be pais over to
the Mortgagor, who shall have the cption ta (x) 'cld the
same as a trust fund to be used first for the payient of
the entire cost of restoring, repairing, rebuildiiy or
replacing the damaged or destroyed items as provided in
subsection (ii) below, and the balance, if any, may be
used by the Mortgagor for any other purpose, (y) pay
such proceeds over to the Mortgagee to be retained and
applied toward the payment of the indebtedness secured
hereby or (z) within thirty (30) days from the date of
such damage or destruction designate additional Real
Property having a then fair market value equal or
greater than the fair market value of the damaged
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Property immediately prior to such damage or destruction
and otherwise acceptable to the Mortgagee in its sole
discretion as an Additional Mortgaged Property under
Section 9.09 of the Credit Agreement and take all
actions required thereunder with respect to such
property and upon completion of sguch actions this
Mortgaqe shall be discharged and satisfied or assigned,
pursuant to Section 6.14 hereof but only with respect to
the damaged Property. Notwithstanding the foregoing,
however, if any Event of Default shall occur and be
continuing at the time such proceeds are to be paid aver
<o the Mortgagor, such proceeds shall be pajd over to
w2 Mortgagee to be retained and applied toward payment
of The indebtedness secured hereby or applied to the
repoir of the darage as hereinafter provided.

{i%) < Should such insurance proceeds or any condem-
nation Auzrd be used to resteore or to repair the damaged
Inprovenents - or Equipment and the amount of such
proceeds or Xvard is less than $200,000, the Mortgagor
shall be entitl¢a %o apply such proceeds or Award to the
payanent of the coosts and expenses of repairing and
restoring the Improzvoments and Equipzent. Should such
proceeds or Award ke used to restore or repair the
damaged Improvenents ar Pruipzent and the apount of such
insurance proceeds or iward is $200,000 or more, the
insurance proceeds or Award in question shall be paid to
a bank or trust company desigjrated by the Mortgagor with
the approval of the Mortgagece for the benefit of the
Mortgagor and the Mortgagee, aid if the then Mortgagee
shall be a bank or trust comgany, to the Mortgagee
directly if the Mortgagee so elects (such bank or trust
company so designated being herein cal’ed the ®*Insurance
Fund Depository®). All charges and expersss (including,
but not limited to, counsel fees) of the insurance Fund
Depository shall be paid by the Mortauyor. all
insurance proceeds paid to the Insuraace Fund
Depository, and any condemnation proceeds deposf¢ic with
it pursuant to Section 1.12 below, shall be heis in an
interest bearing account and disposed of as provided in
subsection 1.07{c) (1ii) )

(iii) If such insurance preceeds or any condemna-
tion Avards have been applied to the indebtedness se~
cured herehy and the Mortgagor gives written notice to
the Mortgagee of its intention to sell the Mortgaged
Property or any portion thereof, then the Mortgagee
shall discharge and satisfy or assign this Mortgage
pursuant to Section 6.14 hereof but only with respect to
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the portion of the Mortgaged Property to be sold
provided that the following conditions are met: (i) the
Mortgagee shall have received payment of the Net
Proceeds (as hereinafter defined) of such sale and (ii)
such sale constitutes an arm’s length transaction for
fair market value with a bona fide third party
purchaser. As used herein *Net Proceeds" means all
proceeds from the sale of the Mortgaged Property less
(x) any brokerage commissions paid to any Person vho is
not an Affiliate of the Mortgagor, (y) any reasonable
attorneys’ fees incurred by the Mortgagor in connection
with such sale and (2) any recording fees, transfer or
¢ains taxes, title insurance premjums, survey costs and
environmental report costs payable by the Mortgagor in
corqestion with such sale.

P A T

() Upon receipt by the Insurarce Fund Depasitory of:

(i) alcartificate of the Mortgagor (1) requesting
the payment of a specified amount of such insurance
and/or condeznaticn monies; (2) describing in reasonable
detail the work arnd materials applied to the restoration |
or replacement of '.h: damaged or destroyed Improvement
and/or Equiprment locaied therein since the date of the ‘
last such certificate; (3) stating that such specified
amount does not exceeld the cost of such work and
materials; and (4) stating that such work and materials
have not previcusly been mair the basis of any request
for any withdrawal of money; a~companied by

(ii) a certificate of an eagineer or architect
designated by the Mortgagor, who i1 oither case shall be
approved by the Mortgagee, stating (11 that the work and
naterials described in the accompanyiiio certificate of
the Mortgagor were satisfactorily performed and
furnished and were necessary, appropriate or desirable
to the restoration or replacement of the diumayed, de-
stroyed or taken Improvement or Equipment; (2) ¢at the
amount specified in such certificate of the Mortgasjor is
not in excess of the reasonable cost of such wvory and
materials; and (3) the additional amount, if any,
required to complete the restoration or replacement of
the damaged, destroyed or taken Improvement and/or
Equiprent; accompanied by

(iii) evidence satisfactory to the Mortgagee (1)
that there exists no filed or recarded lien, encumbrance
or charge prior to or on a parity with the estate,
rights or interests of the Mortgagee (other than

4
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Permitted Encumbrances and Permitted Liens); (2) that
neither the Mortgaged Property nor any part thereof is
subject to any recorded wmechanic's, laborer’s,
materialman’s or any simjlar lien, encumbrance or
charge; and (3) that the Equipment is not subject to any
security agreement or interest except as Ray be
permitted under this Mortgage; then, and in such event,
the Insurance Fund Depository shall pay to the Mortgagor
the amount of such insurance and/or condemnation monies
specified in such certificate of the MNortgagor;
provided, however, that the balance of insurance andfor
condemnation monjes deposited with the Insurance Fund
wepository shall not be reduced below the amount
gfecified in such certificate of the Jindependent
enyinzer or the independent architect as the amount
requived for the balance of the costs of replacement of
the dzmrtged, destroyed or taken Improvement or
Equipmest. Bach such payment shall be held by the
Mortgagor §=» trust and shall be used solely for the
payment of %¢ cost of the work and materials described
in the certiticuie of the Mortgagor, or if such cost or
any part thercof has theretofore been paid by the
Mortgagor out ©of  its own funds, then for the
reimbursement to the rortgagor of any such cost or part
thereof paid by it. If there shall remain on deposit
with the Insurance Funi Lepository any balance of in-
surance or condemnation monies after the damaged or
destroyed Inprovements or FPguipment shall have been
conpletely restored and/or reyplaced, as evidenced by a
certificate of such indeglelndent engineer or independent
architect delivered to the Incurarce Fund Depository,
then, provided that no Event of Default shall exist
bereunder, such balance of insurance ¢nd/for condemnation
monies shall be paid to the Mortgayar.  Concurrently
with the Mortgagor’s delivery to the irsurance Fund
Depository of each of the foregoing certificates and
reports of title, the Mortgagor shall deliver duplicate
copies thereof to the Mortgagee.

(e) If the Mortgagor elects not to proviice the |
Mortgagee with Additional Mortgaged Property or appiy the |
insurance proceeds toward the payment of the indedteaness ‘
sccured hereby pursuant to subsection 1.07(c) abave then
nocthirg herein contained shall relieve the Martgagor of its
duty to repair, restore, rebuild or replace the Isprovenents
or Eguipment following damage or destruction by fire or other
casyalty in the event that no or inadeguate proceeds of

insurance are available to defray the cost of such repairing,
raestoring, rebuilding or replacement. In addition, nothing
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contained herein chall relieve the Mortgagor of its duty to
pay or cause to be paid and to rake or cause to be made all
payments called for or required by the obligations, the other
Credit Documents to which it is a party and this Mortgage
subsequent to the occurrence of any fire or other casualty.

(f) Subject to the provisions of any applicable
Ground Lease, if, while any insurance proceeds or condemn-
nation awards are being held by the Insurance Fund Depasitory
or the Mortgagee, the Mortgagee shall be or become entitled
to accelerate the indebtedness secured hereby, then and in
such event the Mortgagee shall be entitled to apply all such
ingurarze proceeds or condemnation awards in reduction of
such indebtedness, and the Insurance Fund Depository shall
pay to tre Mortgagee all insurance proceeds or condemnpatian
avards thea held by it upon certification to it by the
Mortgagee thit such acceleration or exercise of the right to
apply such proceeds in reduction of the Obligations has
occurred. The Mrctaagee shall return to the Insurance Fund
Depository any excrnss of insurance praceeds or condemnation
avards held by it over the amount of indebtedness then due
and payable hereundex.

(9) Subject tu che provisions of any applicable
CGround Lease and Prior Mortjarc (as bereinafter defined), the
Mortgagee shall apply all insurance proceeds or condemnation
Avwards (as hereinafter definedt »s follows:

(i) f£irst, to the paymen’. of any and all expenses
and fees (including reasonabir. attorneys’ fees and
expenses) incurred by the Mortgagee in the collection of
such proceeds and all amounts incuirer by the Mortgagee
in connection therewith;

(ii) second, to the extent proceed: remain after
the application pursuant to the preceding clause (i) an
amount equal to the outstanding Obligations wich respect
to the Credit Agreement and the Interest Rate rzcinction
Agreements of the Mortgagor to the Secured Creuitors
shall be paid to the Agent (in the case of Obligitions
with respect to the Credit Agreement) or the Interust
Rate Protection Creditors (in the case of the Interest
Rate Protection Agreements) for the application to the
Obligations with respect to the Credit Agreement or the

Interest Rate Protection Agreewsents, as the case may be,
of, or guaranteed by, the Mortgagor, with each Bank

Creditor and each other Secured Creditor receiving an
amount equal to its outstanding Obligations with respect
to the Credit Agreement or Interest Rate Protection
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Agreements, as the case may be, or, if the proceeds are
insufficient to pay in full all such Cbligations, its
Pro Rata Share of the arount remaining to be
distributed; and

(ifi) third, if the Total cCommitment and all
Letters of Credit are then terminated and ro cther
Obligation of the Mortgagor is outstanding and all
Interest Rate Protection Agreemsnts have been
terminated, any surplus then remaining shall be paid to
the Mortgagor, subject, however, to the rights of the
drlder of any then existing Lien of which the Mortgagee
%8 actual notice (without investigation}.

th)  For purposes of this Mortgage, ®Pro Rata
Share® ghali ‘mean, when calculating a Secured Creditor’s
portion of any distribution or amount, the amount (expressed
as a percentags) equal to a fraction the numerator of which
is the amount of urch Secured Creditor’s Obligations with
respect to the Credit Agreegent and Interest Rate Protection
Agreements and the denominator of which is the then
outstanding amount of (3ll Obligations with respect to the
Credit Agreement and Intcrsst Rate Protection Agreements. For
purposes of determining ta2 amount payable to each Secured
Creditor, the Mortgagee shall be entitled to request such
Secured Creditor to furnish % with written notice of the
anount of Obligations then owed %Zo it and shall be entitled
to rely upon the amounts stated therein in making suych
distribution.

(1) If there shall have occuxred and ke continuing
an Event of Pefault, the Mortgagee shall %ave the right to
settle, adjust or compromise any c¢laim unde: any policy of
insurance. In all other cases, the Mortgayuc may settle,
adjust or compronise any clain.

()) The foregoing agreements in this Sectjsn 1.07
as subject to the terms and provisions of the Prior Koirgage.

1.08  Indemnjffication: Subrogation: Wajveyr —of
Offset. (a) The Mortgagor agrees to indemnify, reimburse
and hold the Mortgagee, each other Secured Creditor and their
respective successors, assigns, employees, agents and
sexvants (hereinafter in this Section 1.08 referred to
individually as *Indemnitee,® and collectively as ®Indem-
nitees®) harmless from any and all liabilities, obligations,
darages, injuries, penalties, claims, demands, actions,
suits, judgrents and any and all costs, expenses or disburse-
rents (including reasonable attorneys’ fees and expenses)
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{for the purposea of this Section 1.08 the foregoing are
collectively called "expenses®) of whatsoever kind and nature
imposed on, asserted against or incurred by any of the
Indemnitees in any way relating to or arising cut of this
Mortgage, or any other document executed in connection here-
with or in any other way connected with the enforcement of
any of the terms of, or the preservation of any rights
hereunder, or in any way relating to or arising out of the
manufacture, ownership, orderirg, purchase, delivery, con-
trol, acceptance, lease, financing, possession, operation,
condition, sale, return or ather disposition, or use of the
Propesrcy (including, without limitatjion, latent or aotker
defects, vhether or not discoverable), any contract clais or,
to the wuiinum extent permitted under applicable lav, the
violatiun 73 the laws of any country, state or other govern-
mental body or unit by Mortgagor, its Affiljates and third
parties other than Indemnitees, or any tort (including,
without 1limitation, claims arising or imposed under the
doctrine of strict 2iability, or for or on account of injury
to or the death of ary Person (including any Indemnitee), or
property damage); provided that no Indemnitee shall be
indennified pursuant to *his Secticn 1.08(a) for expenses to
the extent caused by 1%e gross negligence or willful
nisconduct of such Indemnitea. The Mortgagor agrees that
upon written notice by any Indemnitee of the assertion of
such a liability, obligation, darage, injury, penalty, claims,
demand, action, suit or judgmerc. the Mortgagor shall have
the right to, and at the request o such Indeanitee shali,
assume full responsibility for the¢ defense thereof. Each
Indemnitee agrees to use its best eifor’s to promptly notify
the Mortgagor of any such assertion of whjich such Indemnitee
has knowledge.

(b) Without limiting the application of Section
1.08(a) hereof, the Mortgagor agrees to pay, or yeimburse the
Mortgagee for, any and all fees, costs and expensas of vhate
ever kind or mature incurred in connection with the cisation,
pregservation or protection of the Mortgagee’s Liens nr, and
security interest in, the Property, including, without )imi-
tation, all fees and taxes in connection with the recovaing
or filing of instruments ard documents in public offices,
payment or discharge after reasonable notice to the Mortgager
of its intent so to do of any taxes or Liens upon or in
respect of the Property, premjums for insurance with respect
to the Property and all other fees, costs and expenses in
connection with protecting, maintaining or preserving the
Property and the Mortgagee’s interest therein, whether
through judicial proceedings or otherwise, or in defending or
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prosecuting any actions, suits or proceedings arising out of
or relating to the Property.

(c) Without limiting the application of Section
1.08(a) or (b) hereof, the Mortgagor agrees to pay, indemnify
and hold each Indemnitee harmless from and against any loss,
costs, damages and expenses which such Indemnitee may suffer,
expend or incur in consequence of or growing out of any mis-
representation by the Mortgaqor in this Mortgage or in any
writing contemplated by or made or delivered pursuant to or
in connection with this Mortgage.

(d) If and to the extent that the obligations of
the Mortyagor under this Section 1.08 are unenforceable for
any reacar, the Mortgagor hereby agrees to pake the maximum
contributioy *o the payment and satisfaction of such obliga-
tions which is permissible under applicable law.

(e) A1) cums payable by the Mortgaqor hereunder
shall be paid withut counterclaim, set-off, or deduction and
without abatement, ' suspension, deferment, diminution or
reduction, and the obligations and 1liabjlities of the
Mortgagor hereunder shall in no way be released, dischargegd
or otherwise affected (except as expressly provided herein)
by reason of: ({) any damige or any condemnation of the
Property or any part thercoZ; (ii) any restricticn or
prevention of or interference wira any use of the Property or
any part thereof; (iii) any titie ¢vefect or encumbrance or
any eviction from the Property or any part thereaf by title
paranount or otherwise; (iv) any rankruptcy, insolvency,
reorganization, composition, adjustment, dissolution,
liguidation or other 1ike proceeding velating to the
Mortgagee, or the Mortgagor, or any action ta%on with respect
to this Mortgage by any agent or receiver of inz Mortgagee;
(v) any claim which the Mortgagor has or might have against
the Mortgagee; (vi) any default or failure on the puct of the
Mortgagee to perform or comply with any of the terws ereof
or of any other Credit BDocuments; or (vi$) any other
occurrence whatsoever, whether similar or dissimilar to the
foregoing, whether or not the Mortgagor shall have notice or
knowledge of any of the foregoing. %he Mortgagor waives, to
the extent permitted by law, all rights now or hereafter
conferred by statute or otherwise to any abatement,
suspension, deferment, diminution or reduction af any of the
Obligations.

(£) Any amounts paid by any Indemnitee as to which
such Indemnitee has the right to reimbursement shall consti-
tute Obligations secured by the Property. <The indemnity
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obligations of the Moxtgagor contained in this Section 1.08
shall continue in full force and effect notwithstanding the
full payment of all the Notes issued under the Credit Agree-
zent, the termination of all Interest Rate Protection
Agreements and the payment of all other Obligations and
notwithstanding the discharge thereot.

1.09 JImpositions. (a) subject to the pravisions
of Section 1.20 hereof, the Mortgagor will pay or cause to be
paid prior to the date on which penalties would otherwise
attach thereto all real property taxes and assessments,
genecal and special, and all other taxes and assessments of
any kiid or nature vhatsoever, vhich are assessed or imposed
upon aav of the Property, or arising in respect of the
operatica. nccupancy, use or possession thereof (all of which
taxes, assasements and other gavernmental or nongovernmental
charges of 1ike¢ or different nature are hereinafter referred
to as *Impositions®); provided, however, that if, by Law, any
such Imposition is rayable, or may at tha option of the payer
be paid, in instzilments, the Mortgagor may pay the same
together with any accraed interast on the unpaid balance of
such Imposition in iiscollments as the same may become due.

(b) 1If under ‘%%z provisions of any Law now or
hereafter in effect there shail be assessed or imposed: (i)
a tax or assessment on the Property in lieu of or in addition
to the Impositions payable Lv the Mortgagor pursuant to
subparagraph (a) of this Section .19, or (ii) a license fee,
tax or assessment imposed on the Moi’dagee and measured by or
based in whole or in part upon the arzant of the outstanding
Obligations, then all such taxes, assessnents or fees shall
be deemed to be included within the texu "Impositions® as
defined in subparagraph (a) of this Sect:ion 1.09, and the
Mortgagor shali pay and discharge or cause <o be paid and
discharged the same as herein provided or shall reimburse or
otherwise compensate the Mortgagee for the payzent thereot.

(¢c) The Mortgagor covenants to furnisn <o the
Mortgagee, promptly following the MNortgagee’s rcguest,
official receipts of the appropriate taxing or ccher
authority, or other proof reasonably satisfactory to- the
Mortgagee, evidencing the payment of Impositions.

{d) The Mortgagor will pay all taxes, charges,
filing, recording taxes, registration and recording fees,
excises and levies imposed in connection with the recording
of this Mortgage or imposed upon the Mortgagee by reason of
fts ownership of this Mortgage, and shall pay any and all
stamp taxes and other taxes required to be paid on any of the
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Obligations. 1In the event the Mortgagor fails to make any
such payment within thirty (30) days after written notice
thereof from the Mortgagee, then the Mortgagee shall have the
right, but shall not be obligated to, pay the amount due and
the Mortgagor shall, on demand, reimburse the Mortgagee for
said amount. If the Mortgagor shall fail to reimburse any
apounts paid by the Mortgagee within five (5) Business Days
of the payment thercof, all such amounts shall thereatter
bear interest at the default rate set forth in Sectior
1.09(e) of the Credit Agreement and shall constitute
Oblicotions hereunder and be secured hereby.

(e} The Mortgagor covenants to furnish to the
Mortgagce, within tuwenty (20) days after Mortgagor‘s receipt
of a writizi request by Mortgagee, official receipts of the
appropriate ‘taxing or other authority, or other proot
reasonably satisfactory to the Mortgagee, evidencing the
paynent of tne applicable ftem described in subsection
1.09(d) hereinabois.,

1.10 utijities. Subject to Section 1.20 hereof,
the Mortgagor will pay wien due all utility charges which are
incurred by the Mortgagor for the benefit of the Property or
which may become a charge or lien against the Property for
gas, electricity, steam, water or sewer services furnished to
the Property and all other ussessments or charges of a
sinilar nature, whether public ez private, affecting the
Property whether or not such taxcs, assessments or charges
are lien& thereon‘

1.11  Actjons Affectipg tihvig Property. The
Mortgagor will appear in and contest any aciion or proceeding
brought by any third parties unrelated to Mortjagee purport-
ing to affect the security hereof or the rights nr pawers of
the Mortgagee hereunder; and the Mortgagor will 03y all costs
and expenses incurred by the Mortgagor, includirg cost of
evidence of titie and reasonable attorneys fees, in 7o% such
action or proceeding. The Mortgagor shall give the Moc’.cagee
prompt notice in vriting of any such action or praceedinr,

1.12 conderpatjon. (a) sShould the Property or
any part thereof or interest therein be taken or damaged by
reason of any public improvements or condegnation proceeding
or in any other similar manner ("Condemnation®), or should
the Mortgagor receive any notice thereof, the Mortgagor shall
give prompt written notice thereof to the Mortgagee.

{b) Subject to the provisions of any applicable
Ground Lease and Prior Mortgage, if the Mortgaged Property,
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or any portion thereof, shall be taken as a result of any
condemnation proceeding, the Mortgagor shall be entitled to
and shall receive the total of such portion of all awvards
rade that shall be allowed or allocated to the Mortgagor with
respect to all the right, title and interest of the Mortgagor
in and to the Mortgaged Property or the portion thereof
affected (herein called the “Award®) and the Mortgagor shall
have the option to take such action with respect to such
Avard as provided in Section 1.07 with respect to insurance
proceeds, provided that the abligations of the Mortgagor to
perform the terms, covenants and conditions of this Mortgage,
if riv, affected by such taking shall continue unimpajired
until %ie actual vesting of title in such proceeding and the
actual creceipt by the Mortgagee of the entire Award resulting
from suci ¢aking. Notwithstanding the foregoing, however,
subject to'ti2 provisions of any applicable Ground Lease, if
any Bvent or ozfault shall occur and be continuing at the
time the Awars is to be paid over to the Mortgagor, such
Award shall be puid over to the Mortgagee to ke retained and
at the option of tlie Mortgagee applied toward the payeent of
the indebtedness secured hereby or deposited with the
Insurance Fund Depository specified in Section 1.07 above to
be used, subject to the t.e:rs and conditions of such Section,
for the repairs and restciation required to be made by the
Mortgagor pursuant to subseccion 1.07(c) hereof.

(c) Subject to the provisions of any applicable
Ground Lease and Prior Mortgage, 4«7 any Award payable to the
Mortgagor on account of a takirg for tenmporary use or
eccupancy is made in a lump sum or iz payable other than in
equal monthly installments, the Mortgagur 3hall pay over such
avard to the Mortgagee promptly upon receipt, and the
Mortgagee at its option may apply such Awavid to installments
of principal and interest and all other cha:ges secured by
this Mortgage as and when the same become due ond payable;
provided, however, that any unapplied portion of =uch Award
held by the Mortgagee when such taking ceases or oxrires, or
after the indebtedness secured by this Mortgage shkalil have
been paid in full, shall be paid to the Mortgagor.

(d) If the Mortgagor elects not to provide the
Mortgagee with Additional Mortgaged Property or apply the
Award toward the payment of the indebtedness secured hereby
pursuant to subsection (b) above, then the Mortgagor shall be
obligated to promptly restore, replace, rebuild or alter any
Improverents or Equipment affected by a taking so as to
restore the Mortgaged Property to an economically viable
whole, all without regard to the adequacy of the proceeds of
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an Award, if any, made to the Mortgagor pursuant to
Subsection (b) above.

(e) 1f there shall have accurred, and be continu-
ing, an Event of Default, the Mortgagee alone shall have the
right to settle, adjust or compromise any claim in connection
with a Condemnation of the Property. 1In all other cases, the
Mortgagee and the Mortgagor shall consult and cooperate with
each other and each shall be entitled to participate in all
neatings ia.md negotiations with respect to the settlement of
such clainm.

(f) The foregoing agreements in this Sectfon 1.12
are svoject to the terms and provisions of the Prior
Mortgage.

1.3 t . In the event the
Mcrtgagee at e2ry time holds additional security for any of
the Obligations, it may enforce, sell or otherwise realize
upon the same, at its option, either before or concurrently
herewith or after ercorcing its remedies hereunder.

1.14 Succesgrgg and Assigns. This Mortgage ap-
plies to, inures to the enefit of and binds the parties
hereto, the Secured Crediters 2nd their respective successors
and assigns.

1.15 ]Xnspections. The Vortgagor hereby authorizes
the Mortgagee, its agents, represercatives or workmen, upon
reasonable prior notice to Mortgagour, to visit and inspect
any of the Property or any portion(s; thereof, at such
reasonable tives and intervals to such reosorable extent as
the Mortgagee may reasonably request.

1.16 Iransfers. Except as otherwise geramitted in
accordance with the terms of the Credit Agreemeny, no part of
the Property or of any leqal or bereficial inter:su in the
Froperty shall be sold, assigned, conveyed,  Irased,
transferred or otherwise disposed of (whether voluntazily or
involuntarily, directly or indirectly, by sale of stuck cor
any interest in the Mortgagor, or by operation of law or
atherwise).

1.17 Secured by Liens. Bxcept as otheruise
provided in the Credit Agreement, the Mortgager shall not
Greate, incur or suffer to exist, or cause to be created,
incurred or suffered to exist, directly or indirectly Liens
(other than Permitted Liens and Permitted Encumbrances)
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against the Property or any part thereof or any rents or
income arising therefrom.

1.18 Environmental protectjon Matterg. The Morte
gagor shall comply with the provisions of the Credit Agree-
Eent relating to environmental matters, including, but not
limited to, Sections 8.19 and 9.07 of the Credit Agrecment,
vhich provisjons are incorporated herein by reference.

1.19 Actions by the Moxtgagee to Freserve this
Property. If an Event of Default shall have occurred anid be
contiiing, the Mortgagee nmay pay or perfora the Obligations
of Mor¢aagor hereunder atter ten (10) Business Days’ notice
to Norcragor of its intent to perform any such Obligation, in
the manne” and to such extent as it may deem necessary in its
sole disci¢clion. In connection therewith, without limiting
its general zuuers, the Mortgagee shall have and is hereby
given the riga’.. hut not the obligation: (a) to enter upon
and take possessisn of the Property; (b) to make additions,
alterations, repairs and improvements to the Property which
are reasonably necessa®y or proper to keep the Property in
good condition and ronair; (c) to appear and participate in
any action or proceediny affecting or wvhich may affect the
security hereof or the rioh’s or pouers of the Mortgagee; (d)
to pay, purchase, contest or compromise any encumbrance,
claim, charge, lien or debt vhich may affect the security of
this Mortgage or bhe prior or siperior hereto; and (e) ir
exercising such powers, to pay - all necessary expenses,
including the reasonable fees aoi expenses of counsel or
other necessary or desirable consuizants. The MNortyagor
shall, promptly after written deuand therefor by the
Mortgagee, pay or reimburse the Mortgaq:e for all reasonable
costs and expenses incurred by the Mortusgce in connection
with the exercise by the Mortgagee of the teregoing rights,
including, without limitation, cost of evidince of title,
court costs, appraisal costs, surveys and @ reasonable
attorneys’ fees. In the event this Mortgage is plocced in the
hands of an attorney for the collection of any sWw secured
hereby, the Mortgagor agrees to pay promptly after »r-itten
demand all reasonable casts of collecticn, inclailing
attorneys’ fees, incurred by the Mortgagee, either wiih or
without the institution of any action or proceeding, ana in
addition to all costs, disbursements and allovances provided
by law. If the Mortgagor shall fail to reimturse any amounts
paid by the Mortgagee within five (5) Business Days after
notice of payment thereof to the Mortgagor, all such amounts
shall thereafter bear interest at the default rate set forth
in Section 1.09(e) of the Credit Agreement and shall
constitute Obligaticns hereunder and be secured hereby.
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1.20 pexmitted Contests. Notwithstanding anything
to the contrary contained in this Mortgage, the Mortgagor at
its expense may contest (after prior written notice to the
Nortgagee if the contested amount ie in excess of $250,000)
by appropriate legal, administrative or other proceedings
conducted in good faith and with due diligence, the amount or
validity or application, in whole or in part, of any
Imposition or lien therefor or any Law or the application of
any instrument of record affecting the Property or any part
thereof or any claims of mechanics, materialeen, suppliers or
vendors and liens therefor, or any utility charges and liens
ther:tor, and may vithhold payment of the same pending such
proceesings if permitted by law; provided that (a) in the
cage of uny Impasitions or liens therefor or any claims of
mechanics. -waterialmen, suppliers or vendors and 1liens
therefor, such proceedings shall suspend the collectiaon
therefor from c:e Mortgagee and the Property, (b) neither the
Property nor ny part thereof cor interest therein will be
sald, forfeited (r ost if the Mortgagor pays the amount or
satisfies the condition being contested, anrd the Mortgagor
wculd have the opportunity to do so in the event of the
Mortgagor‘s failure to prevail in the contest, (c) the
Mortgagee shall not, by Visiue of such pernmitted contest, ke
in any danger of any criminmal 1liability, or any civil
liability for uhich the Mortagor has not furnished security
as provided in clause (d) below, and neither the Property nor
any interest therein would be subject to the imposition of
any lien which would have prior:<y over the lien cf this
Mortgage for which the Mortgagor has not furnished security
as provided in clause (4) below, and (d) the Mortqagor shall
have established on its books, in accordance with and to the
extent required under United States graesrally accepted
accounting principles, a sutficient reserve ry discharge such
Imposition or lien or claim or other security as reasonadbly
requested by and reasonably satisfactory to the Mortgagee if
8o required pursuant to clause (c) above or if the zatlure to
comply with such Imposition or Law will result in = Ijen or
charge against the Property in excess of $100,000. ¢z the
Mortgagee would be in danger of any civil liability.

1.21 Contipued Qccupancy. If at any time the then
existing use or occupancy of any part of the Property shall,
pursuant to any zoning or other law, ordinance or regulation,
be permitted only so long as such use or occupancy shall
continue, the Mortgagor will not cause or permit such use or
Occupancy to be discontinued without giving ten (10) Business
Days’ prior written notice to the Mortgagee. The Mortgagor
shall promptly notify the Mortgagee of any proposed material
change in the zoning for the Property or any portion therecf
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or any other property with respect to which a change in
zoning would materially affect the zoning of, or the
Mortgagor’s use and enjoyment of, the Property or any
material part thereof. During the continuance of an Event of
Default, the Mortgagee shall have the right to participate in
any judicial, administrative or other proceeding with respect
to or in any way atfecting the Property (including, without
limitation, any proceeding relating to zoning or
environmental matters).

1.22 The Credit Agreement. This Mortgage is made
purguant to the Credit Agreement, and this Mortgage is
subjec. to all of the provisions of the Credit Agreement
including. without limitation, the provisions of the Credit
Agreemer’. entitling the Mortgagee, the Banks andjor the
Secured Creditors to declare the respective indebtedness
secured hercoy to be immediately due and payable, as the case
ray be, all of which provisions are incorporated herein with
the came force ard with like effect as if they were fully set
forth herein at leigth and made a part hercof. In the event
of a conflict betwe:n any of the provisions of the Credit
Agrocment and any of <de provisions of this Mortgage, the
provisions of the Credit /\oreement shall control.

1.23 Brokers. Tre Mortgagor represents and
warrants that it has not dealt with any breker in connection
with the Loans and that it knuuz of no other Person who is
entitled to a commission in comiiction with obtaining the
Loans. The Mortgagor hereby agrees %o indemnify, defend and
hold the Indemnitees harmless from z;id against any and all
clajms, liabilities, damages, demancs, . costs, expenses
(including, without limitation, the costs and expenses of
defending or settling any such claims and ali artorneys* fees
and disbursements) or causes of action ari;ing out of a
breach of the representations, wvarranties ¢t agreements
contained in this Section 1.23. The repres:ntations,
warranties and agreements contained in this Sectica 1.23
shall survive repayment of the Obligations and discaowrge of
this Mortgage.

1.24  Recordatjon of Mortgage and Firancing
Statements. Mortgagor will execute, acknowledge and deliver
any financing statements, continuation statements and other
instruzents in addition or supplemental hereto, including,
without limitation, contracts, licenses and permits affecting
the Property, which may be necessary or reasonably requested
by Mortgagee froam time to time in order to perfect and
maintain the validity and effectiveness of this Mortgage and
the lien and security thereof to Mortgagee and in such manner
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and places and within such times, in each case as is
connercially reasonzble and as may be necessary or
appropriate to accomplish such purposes and to preserve and
protect the rights and remedies of Mortgagee. Mortgagor or
its agents will furnish reasonably satisfactory evidence of
every such recording, filing and registration to Mortgagee.
Mortgagor hereby appoints Mortgagee as its true and Jawful
attorney~in-fact to file, with Mortgagor’s signature, or
without Mortgagor’s siqnrature in the state and county where
the Property is located and any other jurisdiction in which
such tiling may lawfully and effectively be made without
Mert.odjor’s signature, any and a)l Uniform Commercial Code
financing and continuation statements which Mortgagee wmay
reasonibly deex necessary or appropriate to file with respect
to this My»tgage. Mortgagee shall exercise its rights as
attorney-in-fact under this Section 1.24 conly after Mortgagee
has given Mortgagor ten (10) Business Days’ notice during
which Mortgagzc has failed to take the action requested by
Mortgagee.

1.25  Mfex-Acquired Property Intexests. All
right, title and interest of Mortgagor in and to all exten-
sions, improvements, bel:t:rments, renewvals, substitutes and
replacements of, and all auditions and appurtenances to, the
Property, hereafter acquired by, or released to, Mortgagor or
constructed, assembled or placed by Mortgagor on the Land,
and all conversions of the serdrity constituted thereby,
irmediately upon such acquisitiow, release, construction,
assembling, placement or conversion. as the case may be, and
in each such case, without any furth<: meortgage, conveyance,
assignment or other act by Mortgagor, shall become subject to
the lien of this Mortgage as fully and crroletely, and with
the same effect, as though now owned bv ’fortgagor and
specifically described in the granting clausc ucreof, but at
all times Mortgagor shall execute and deliver to Mortgaqes
all such other assurances, =mortgages conveyances or
assignments thercof as Mortgagee may reasonably roroire for
the purpose of expressly and specifically subjecting ti~ same
to the lien of this Mortgage. Moxtgagor hereby irrevicably
authorizes and appoints Nortgagee the agent and attorney=ine=
fact of Mortgagor to execute all such documents ard
instruments on behalf of Mortgagor, which appointment shail
be deemed to be coupled with an interest, if Mortgagor fails
or refuses to do so within ten (10) Business Days after a
request therefor by Mortgagee.

1.26 Zoning and Title Matters. Mortgagor will
not, without the prior written consent of Mortgagee, which
will not be unreasonably withheld so long as the Property is
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not adversely affected, {a) initiate, join in, consent to or
support any zoning reclassification of the Property, seek any
varliance under existing zoning ordinances appljicable to the
Property or use or permit the use of the Property in a manner
which would result in such use becoming a nonconforming use
under applicable zoning ordinances, (b) reodify, amend or
supplement any of the Peraitted Encumbrances in a manner that
has a material adverse effect on the Property, (c) impose any
restrictive covenant or encumbrance upon the Property which
has a material adverse effect on the Property, execute or
file any subdivision plat affecting the Property or consent
to the annexation of the Property to any municipality, or (d)
permit ~r allow the Property to be used by the public or any
person i+ such manner which serves as the basis for a claim
of adveisc usage or possession or of any implied dedication

or easement Ly prescription.

1.2% Changes to Mortgage

Documents. If *o: Obligations or any part thereof are
extended or varied or if any part of the security is
released, all persons now or at any time hereafter liable
therefor, shall be ns)4 to assent to such extension,
variatjon or release, art cheir liability and the lien and
all provisions hereof shall continue in full force, the right
of recourse, if any, against all such persons heing expressly
reserved by Mortgagee, notwithstanding such extension,
variation or release. Any persca or entity taking a junior
rortgage or other lien upon the Property or any interest
therein, shall take said lien suhject to the rights of
Mortgagee to amend, modify, and supp’ouent, restate and
consolidate this Mortgage and/or the olker Credit Documents
and to impose additional fees and other ~harges, and to
extend the maturity of said indebtedness, and to grant
partial releases of the lien of this Mortgag:, in each and
every case without obtaining the consent of tte holder of
such lien and without the lien of this Mortgage iosing its
priority over the rights of any such junior lien.

1.28 The Prior Mortgage (a) This Mortgage shall
be a first lien against the Mortgaged Property except to vhe
extent that portions therecof continue to be encumbered by
that certain Mortgage and Security Agreement from Service
Merchandise Company, Inc. to Sovran Bank/Central South as
Trustee and P. Williams as Co-Trustee dated June 28, 1590
(the YPrior Mortgage®) and such other matters as to which the
Prior Mortgage is subject and subordinate.

{b) The Mortgagor covenants and agrees to (i) pay
or cause to be paid each installment of principal and

€
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interest due under each promissory note which is secured by
the Prior Mortgage not later than the date such installment
is due thereunder, irrespective of any notice or applicable

grace period under the Prior Mortgage which would allow the
Mortgagor to make an installment payment later than the due
date, (ii) promptly and faithfully observe, abide by,
discharge anrd perform all of the other covenants and
conditions contained in the Prior Mortgage which are required
to be observed or performed by the Mortgagor and (iii) do all
things necessary to preserve and keep unimpaired its rights

thereunder.

{c) The Mortgagee acknowledges and agrees that its
rights arder this Mortgage are subject to the cperation and
effect o the Prior Mortgage and such other matters as to
vhich the Iainr Mortgage is subject and subordinate. If the
Mortgagor failc to make any payment when due under the Prior
Mortgage, or atherwise default thereunder (such default being
deemed to includ: any event under the Prior Mortgage which,
vith notice of the passage of tire or both, would constitute
an YEvent of Default” as defined in the Prior Mortgage), the
Mortgagee shall, as tii¢ Mortgagor’s true and lavful attorney-
in=fact, have the righi, »ut shall not be obligated, to make
such payment directly to 722 holder of the Prior Mortgage or
to otherwise cure such def2alt, and all sums expended by
Mortgagee in order to make such payment or otherwise to cure
a default under the Prior Morcrgoge (i) shall bear interest
from the date advanced until pa.® at the Default Rate; (ii)
shall be immediately due and paysole by the Mortgagor to
Mortgagee; and (iii) shall be and *ecome a part of the
Obligations. Mortgagee agrees to notity the Mortgagor prior
to curing such default, but failure tc provide such notice
shall not affect Mortgagee’s right to cwre such default.
Further, in curing such default, the Mortgag~e shall not be
obligated to rake a prior demand that the Mortgaacor cure such
default and any action on the part of the Mortgwjee shall not
be deemed to relieve the Mortgagor from any obligation under
the Prior Mortgage. The right of the Mortgagee to ra%e such
action as it deems necessary shall exist even thovsh the
existence of such default or the nature thereof wav be
questioned or denfed by the Mortgagor or by any party on
behalf of the Mortgagor. The Mortgagor hereby expressly
grants to the Mortgagee, and agrees that the Mortgagee shall
have, the absolute and immediate right to enter upon the
Mortgaged Preperty to such extent and as often as Mortgagee
deens necessary or desirable in order to cure such default of
the Mortgagor. The curing by the Mortgagee of any default
under the Pricr Mortgage shall not constitute a curing or
waiver of the Event of Default under this Mortgage which
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results from the Mortgagor being in breach of this subsection
(c), and Mortgagee shall remain entitlecd to exercise all of
the rights and remedies to which it is entitled by virtue of
such Event of Default.

(d) Any act or omission by the Mortgagor which,
with notice or the passage of time, or both, would constitute
a default under the Prior Mortgage shall constitute an Event
of Default hereunder.

(e} The Mortgagor chall notify the Mortgagee
provstly of (i) the occurrence of any default under the Prior
Hort?avgg or of any event which, with the passage of time or
service of notice, or both, would constitute a default
thereungur and (ii) the receipt by the Mortgagor of any
notice (written or oral) from the holder or trustee under the
Prior Mortguo: noting or claiming the occurrence of any
default by the Mortgagor under the Prior Mortgage.

(f) Tha occurrence of any renewal, extension,
restructuring or ret’nancing of the indebtedness evidenced by
the notes secured by thc Prior Mortgage, or any modification
of or amendment to sich notes or to the Prior Mortgage
without the prior writiun congent of Mortgagee, shall
constitute an Event of Defav'* hereunder and shall entitle
the Mortgagee to declare the Obligations to be immediately
due and payable, No release ©or forbearance of any of the
Mortgagor’s obligations under th~. Prior Mortgage, whether
pursuant to the Prior Mortgage or ~therwise, shall release
the Mortgagor from any of its ohligations under this
Mortgage.

ARTICLE II.
SECURITY AGREEMENT

2.01 tio cyri Ly The
Mortgagor, as debtor, hereby grants to the Mortgagea. as
secured party, a security interest in, and lien on, «1i of
the Mortgagor’s right, title and interest in and to the
following praperty shether now owned or hereafter acquired
(collectively, the “Secured Property®):

(3) All general intangibles, contract rights,
accounts and proceeds arising from all insurance
policies required to be maintained by the Mortgagor
hereunder;
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(b} All proceeds of any judgnent, awvarad or settle-
ment in any condemnation or eminent domain proceeding,
together with all general intangibles, contract rights
and accounts arising therefrom;

(¢) All of the Equipzment which constitutes person~
al property and all other personal property described in
the granting clauses hereof and all replacements,
gubstitutes and additions thereto and any proceeds
therefrom;

{(d) All service contracts now or hereafter in
ecract relating to the operation of the Froperty;

{s) Any other agreerents now or hereafter in
effecy rzlating to the construction, repair, alteration
or leas/nj of the Improvements ar operation of the
Property, including any distributions, damages and
amounts payxrl): to the Mortgagor thereunder;

(f) All ' amendments, supplements, additions,
substitutions, revlacezents and renewals to any of the
aforesaid agreemenis;

(g) All permits, coisents and other governmental
approvals in connection with the construction of the
Improvements or the operacion of the Property, to the
extent any of the same may o assigned, transferred,
pledged or subjected to a security interest;

(h) All plans and specificaiors, studies, tests
or design materials relating to %he desiagn, con-
struction, repair, alteration or )<sing of this
Property, to the extent any of the same aay be assigned,
transferred, pledged or subjected ta ' 'a security
interest;

(i) All tangible personal property o7 the
Mortgagor, whether now owned or existing or hereafter
acquired or arising, in which the Mortgagor may havwe an
interest and which is used or is intended to be used in
the construction, repair, alteration or leasing of the
Inprovezents or operation of the Property and which is
of a type which may be subjected to a security interest
under the Uniform Commercial Code;

(j) Proceeds of and any unearned premiums on any
insurance policies covering the Mortgaged Propexty or
any portion thereof (including any claims or demands of

[
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the Mortgagor with respect to the same) , which the
M¥ortgagor has or may hereafter acquire, and any and all
awards made for the taking by eminent domain or
condemnation, or by any proceeding or purchase in lieu
thereof, of the whole or any part of the Property,
including, without limitation, any avards resulting froa
a change of grade of streets or for severance damage;

(k) Any fixture which constitutes a part of the
Property, and ali replacezents, substitutions and
additions thereto; and

(1) All cash and non-cash proceeds of the above-~
pen’.ioned items.

e security interests and liens described in
clauses («) through (1) above also shall secure all of
the Obligations.

2,02 Rgpges
agor. The lorigagor hereby warrants, represents and

covenants as follows:

(a) The Mortgogor’s interest in the Secured
Property is, and as to 211 the Secured Property acquired
after the date hereoif, vill ke, free from any lien,
security interest, encumb:eace or claim thereon of any
kind whatscever (other than Fermitted Encumbrances and
Permitted Liens). The Morigagor will notify the
Mortgagee of, and will defen< the Secured Property
against, all claims and demands «f all persons at any
time claiming the Secured Properiy or any interest
therein other than such interests «c are peraitted
herein, or in the Credit Agreement.

{b) The Secured Property is not used or oought for
personal, family or household purposes.

{c) The Mortgagor maintains a place of busirass at
the address of the Mortgagor set forth on the firsc page
of this Mortgage and the Mortgagor will promptly notify
theiuortgaqee in writing of any change in fts place of
business.

(d) The Mortgagor shall cause all financing and
continuation statements and other irstruments with
respect to the Secured Property at all times to be kept
recorded, filed or registered in such nanner and in such
places as may be required by law fully to evidence,
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perfect, secure and preserve the interests of the
Mortgagee in the Secured Property, and shall pay all
recording, filing or registration fees in connection
therewith. At the request of the Mortgagee, the
Mortagagor will join the Mortgagee in executing one or
more financing staterents and renewals, continuation
gtaterxents and amendments thereof pursuant to the
Uniform Comrmercial Code in form reascnably satisfactory
to the Mortgagee, and will pay the cost of f£iling the
same §in all public offices wherever filing is deemed by
the Mortgagec to be necessary or desirable. Without
aimiting the foregoing, the Mortgagor hereby frxrevocably
apnroints the Mortgagee its attorney-in-fact only atter
Kozigagee has given Mortgagor ten {10) Business Days!®
noavswe during which Mortgagor has failed to take the
actior requested by Mortgagee, to execute, deliver and
file suca instrucents for or on behalf of the Mortgagor
upon the (2ilure of the Mortgagor o do so within a
reasonabie tixe after demand, and the Mortgagor will pay
the cost of 2.y such filing.

(e} This Mortgage cocnstitutes a Security Agree-
ment, Fixture Filiro and Financing Statemwent as thase
terms are used in the Uniform Commercial Code.

2.03 Survival of Securjty Aqreement. Motwith-
standing any release of any or all of the property included

in the Mortgaged Property which it deemed “real property*, or
any proccedings to foreclose thir Martgage or jts satis-
faction of record, the terms heresy shall survive as a
security agreement with respect toc che security interest
created hereby and referred ta above un:il the repayment or
satisfaction in full of the Obligations.

2.04 [Electjon of Remedies. If ary Event of
Default occurs hereunder and is continuing.  Mortgagee,
pursuant to the appropriate provisions of <he Uniform
Commercial Code, shall have an option to proceed wirh rospect
to both the real property included in the Mortgaged Friperty
and the Secured Property in accordance with its rizits,
powers and remedies with respect to such real praperty, .n
which event the default provisions of the Uniform Commercial
Code shall not apply. The parties agree that if Mortgagee
shall elect to proceed with respect to the Secured Property
separately from such real property, Mortgagee shall have all
remedies available to a secured party under the Uniform
Commercial Code and ten (10) days’ notice of the sale shall
be reasonable notice. The reasonable expenses of retaking,
holdirng, preparing for sale, selling and the like incurred by
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Mortgagee shall include, but not be limited to, reasonable
attorneys’ fees and legal expenses incurred by Mortgaqee.

2.05 Confljct wjith the Security Agreement,
Notwithstanding anything to the contrary contained herein, if
any provision of this Mortgage relating to the Collateral or
grant of the security Iinterest is inconsistent with,
conflicts with, or is more onerous or broader than the
provisions of the Security Agreement, the terzs of the
Security Agreement shall control.

2.06 JRPTA. The Mortgagor represents and warrants
that #o the best of its knowledge there are no ®facilities®
at, on oy under the Property, which are subject to reporting
under Sectron 312 of the Federal Erergency Planning Community
Right-to-Knu2  Act of 1986, and federal regulations
promulgated tacreunder and there are no underground storage
tanks at, on o under the Property which require notification
under Section 9002 5f the Solid Waste Solid Disposal Act, as
now or hereafter aaner2ed (42 U.S.C. 6991) and the Responsible
Property Transfer Act of 1988 (Chapter 765 of the Illinois
Complied Statutes, Seccion 90/1 et seq.) is not applicable to
the Mortgagor's borrowirg ol the indebtedness secured by this

Mortgage.

ARTICLE 4II.
ASSIGNMENT OF LEASES, REFY3 AND PROFITS

3.01 Assignmept. To further secure the Obliga-
tions, the Mortgagor hereby sells, assignz and transfers unto
the Mortgagee all of its right, title and inierest in and to
all Leases (as hereinafter defined), and ks Rkents now due
and which nay hereafter become due under or by virtue of any
lease, whether written or verbal, or any lettins, of, or of
any agreement for the use or occupancy of the Proper¢; or any
part thercof, which may have been heretofore or may ¢ here-
after made or agreed to or which may be made or agreed Lo by
the Mortgagor or by the Mortgagee under the powers horein
granted (collectively, the "Leases®), it being the intention
hereby to establish an absolute transfer and assiqgneent of
all such Leases and agreements, and all the avails
thereunder, to the Mortgagee and not merely the passing of a
security interest. The Mortgagor hereby irrevocably appoints
the Mortgagee its true and lawful attorney in its name, place
and stead {with or without taking possession of the
as provided in Section 4.02(a) hereof) tc rent, lease or let
all or any portion of the Property to any party or parties at

0002¥203.W51 -32= 9 te,
)




UNOFFICIAL COPY




.,

hondiE RN e

T .

UNOFFICIAL COPY

such rental and uypon such terms as the Mortgagee shall, in
ite discretion, determine, and to collect all of said Rents
arising from or accruing at any time hereafter, and all now
due or that may hereafter become due under each and every of
the Leases and agreements, written or verbal, or other
tenancy existing, or which may hereafter exist on the
Property, with the same rights and powers and subject to the
same {mmunities, exoneration of 1liability and rights of
recourse and indemnity as the Mortgagee would have upon
taking possession pursuant to the provisions of Section
4.02/a) hereof. The Mortgagor represents and agrees that
excspt with the prior written approval of the Mortgagee, no
Rent ra= been or will be paid by any person in passession ot
any portion of the Property for more than one installment in
advance 4nJ that no payment of any of the Rents to accrue for
any portion ©f the Property (other tkhan a de einipis amcunt)
will be waived, released, reduced, discounted or othervise
aischarged or coppromised by the Nortgagor, except as may be
approved in writfry by the Mortgagee. As between the
Mortgagor and the dortjagee, the Mortgager waives any rights
of set-off against any person in passession of any portion of
the Property. The Mortragor agrees that it will not assign
any of the Rents of tar Property to any other Person.
Nothing herein contained ciiall be construed as canstituting
the Mortgagee a wortgagee o' trustee in possession in the
absence of the taking of actual possession of the Property by
the Mortgagee pursuant to Sectira. 4.02(a) hereof. In the
exercise of the pawvers herein gruricid to the Mortgagee, no
liability shall be asserted or - enforced against the
Mortgagee, all such 1liability beineo exnressly waived and
released by the Mortgagor. The Nortqaqor further agrees to
assign and transfer to the Mortgagee aii specific future
leases upon all or any part of the Propertiy ord to execute
and deliver, at the request of the Mortgaqee, all such
further assurances and assignments in the Proporty as the
Mortgagee shall from time to time reasonably raguirve.
Although it is the intention of the parties ¢2s% the
assignment contained in this Section 3.01 shall be a piesent
absolute assignment, it is expressly understood and agreed,
anything herein contained to the contrary notwithstanding,
that the Mortgagee shall not exercise any of the rights or
powers conferred upon it by this Section 3.01 until an Event
of Default shall have accurred and be continuing under this

Mortgage.
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ARTICLE IV.
EVENTS OF DEFAULT AND REMEDIES
4.01 Events of Pefault. The occurrence of any of

the following specified events shall constitute an “Event of
Default® hereunder:

(a) An “"Event of Default® under and as defined in

the Credit Agreement which is not an Event of Default
under Section 4.01(b), (c) or (4} bolow;

(b) The Mortgagor shalil default in the payment
wler cdue of any amocunts owed by it hereunder to the
Morioiaee or any other Person and such default shall
contiance unremedied for a pericd of ten (10) or more
Business Days after receipt of written demand for
payrent tlereof;

(c} Bxcept as otherwise provided in Section
4.01(a) and (b), the Mortgagor shall default in the due
performance by i’. of any term, covenant or agreement
contained in this )lortgage, and such default shall
continue unremediea “or a period of thirty (30) days
after written rotice to cie Mortgagor by the Mortgadgee;
provided, however, that if such default is not
susceptible of complete cure within such thirty (30) day
period and the Mortgagor hes commenced to cure within
such period, no Event of Defavi’. shall be deemed to have
occurred if the Mortgagor diliccntly and continuously
prosecutes such cure to completisn and (i) 4if in the
Mortgagee’s sole reasaonable judguer< such failure is
material, such cure is completed withir ninety (90) days
after notice to the Mortgagor that thc wortgagee deems
such failure to be material or (ii)} if such cure or a
partial cure is required by lLaw within a certain time
period, such cure or such partial cure iu completed
wvithin such tire period or any period during woici the -
Mortgagor in good faith contests such Law, 7203 the
Mortgagor provides the Mortgagee with a bdond, if
required by law or requested by the Mortgagee, or cther
collateral in an amount sufficient to assure the cure
and to pay any damages resulting fror the delay caused
by such contest, or (iii) if in the Mortgagee's
reasonable judgment such cure or a partial cure may be
required to be completed in a shorter period in order to
prevent imminent risk of material damage to property or
immirent risk of danger to health and safety as speci-
fied in a notice from the Mortgagee to the Mortgagor,
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solely that portion of such cure necessary to eliminate
such risks is completed within such shorter period; or

{d) An event of default shall have occurred under
any applicable Ground Lease or Prior Mortgage.

4.02 Remedies Upon Pefault. 1f a Property Default
(as hereinafter defined) has occurred and is continuing under
this Mortgage, but no Bvent of Default under 4.01¢a) above
has occurred and is continuing, then as its sole remedy
hereunder the Mortgagee may dezmand reduction of the Total
Comzitvent by the Mortgagor in an amount equal to the Release
Price for the Mortgaged Property pursuant to Section 3.03(h)
of the Zredit Agreement and upon reduction of the Total
Comrmitmest in the amount of such Release Price this Mortgage
shall be discharged and satisfied or assigned as provided
Section 6.14 arnreof. As used herein, a ®Property Default“
peans an Event of Default described in Section 4.01(b) or (cC)
ahove with respic. to any Property. Except as othexwise
provided in the imuedtately preceding sentences, if an Event
of Default shall occir and be continuing, the Mortgagee may:

{a) either in persor or by agent with or without
bringing any action or proceeding, or by a receiver
appointed by a court ani without regard to the adeguacy
of its security, with resscnable advance written notice
to Mortgagor, enter upon-zund take possession of the
Property or any part thereoi, n its own name or in the
nane of the Mortgagor, and d¢ or cause to be done any
acts which it deems necessary oz desirable to presexve
the value of the Property or uny part thereof or
interest therein, or protect the szinrity hereof and,
with or without taking possession of (he Property, xake,
cancel or modify leases and sue for or oraorwise collect
the Rents thereof, including thase past Jduz and unpaid,
and apply the same, less costs of opersition and
collection, including reasonable attorney‘s fee:, to the
payment of the Obligations in accordance wict the
Security Agreement. The entering upon and - ‘aking
possession of the Property, the collection of such Tiants
and the application thereof as aforesaid, shall not, by
itself, cure or waive any Event of Default or notice of
default hereunder or invalidate any act done in response
to such Event of Default or pursuant to such notice of
default and, notwithstanding the continuance in
possession of the Property or the collection, receipt
and application of Rents, the Mortgagee shall be
entitled to exercise every right provided for herein or
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in the Credit Agreement, or at law or in equity upon the
occurrence of any Event of Default;

(b) commence ard maintain one or xore actions at
law or in equity or by any other appropriate remedy (i)
to protect and enfoerce the Mortgagee’s rights, whether
for the specific performance of any covenant or agree-
ment herein contained (which covenants and agreesents
the Mortgagor agrees shall be specifically enforceable
by injunctive or other appropriate equitable remedy),
r11) to collect any sum then due hereunder, (iii) to aid
the execution of any power herein granted, or {iv) to
foraclese this Mortgage, without prejudice to the right
of %x.e Mortgagee thereafter to pursu¢ and enforce any
othar sppropriate remedy against the Mortgagor;

{¢)  'exercise any or all of the remedies available
to a secured party under the Uniform Commercial Code;

(d) accelziate payment of and declare 2ll
Obligations to be immediately due and payable; and

(e) exercise auy other right or remedy available
to the Mortgagee under the Credit Agreement, the other
Ccredit Documents or otnelrwise available at law or in

equity.

4.03 Right of Foreclesvge. If an Event of Default

shall occur and be continuing, the 4urtgagee shall have the
right, at its option, to proceed 4t )aw or in equity to
foreclose this Mortgage with respect to al) or any portion of
the Property, any statute or rule of law &f any time existing
to the contrary notwithstanding. The Mortosioze may, to the
extent permitted by law, adjourn from time u Zime any sale
by it to be made under or by virtue of this Hortgage by
announcemsnt at the time and place appointed for guch sale or
for such adjourned sale or sales; and, except av whaerwise
provided by an applicable provision of law, the Hortgusee may
make such sale at the time and place to which the sare: thall
be so adjourned. With respect to all components of the
Mortgaged Property, except the Land and the Inprovements, the
Mortgagee is hereby irrevacably appointed the true and lawful
attorney of the Mortgagor (coupled with an interest), during
the continuance of an Event of Default, in its name and
atead, to make all necessary conveyances, assignments,
transfers and deliveries of the Mortgaged Property, exclusive
of the Land and the lmprovements, and for that purpose the
Mortgagee may execute all necessary instruments of
conveyance, assignment, transfer and delivery, and may
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substitute one or more persons with such power, the Mortgagor
hereby ratifying and confirming all that its said attorney or
such substitute or substitutes shall lawfully do by virtue
hereof. Notwithstanding the foregoing, the Martgaqor, if so
requested by the Mortgagee, shall ratify and confirm any such
sale or sales by executing and delivering to the Mortgagee or
to such purchaser or purchasers all such instruments as may
be advisable, in the judgeent of the Mortgagee, for such
purpose, and as may be designated in such request. To the
extent permitted by law, any such sale or sales made under or
by virtue of this Article 1V shall operate to divest all the
esta’e, right, title, interest, claim and demand whatsocever,
whether at lav or in equity, of the Mortgagor in and to the
properties and rights so sold, and shall be a perpetual bar
both at *a» and in equity against the Mortgagor and against
any and ali persons claiming or who may claim the same, or
any part theresf, from, through or under the Martgager. Upan
any sale wmade »nder or by virtue of this Article IV, the
Mortgagee may, tz the extent permitted by law, biq for and
acquire the Mortgoyed Property or any part thereof and in
lieu of paying casbh therefor may make settlement fcr the
purchase price by crefiting upon the Obligations secured
hereby the net sales zrice after deducting therefrom the
expenseg of the sale and %te cost of the action and any other
sums which the Mortgagee is authorized to deduct by Law or
under this Mortgage.

4.04 Sale of Premises fuxsuant to Foreclosura. In
case of a sale pursuant to a foruclosure of this Nortgage,
the Mortqaged Property, wvhether rea, personal or mixed, may
be sold for cash or credit as an enivirety or in parcels, by
one sale or by several sales held at onc tine or at different
tizes, all as the Mortgagee, in its unres¢:-icted discretion,
may elect, and the Mortgagor, for and on behilfl of itself and
all persons claiming by, through or under the Mortgagor,
wvaives any and all right to have the property and estates
comprising the Mortgaged Property marshalled upar. cny fore-
c¢losure sale. Any such sale shall bind the Martqooyr, shall
operate to divest all right, title and interest whatsoever,
either at law or in equity, of the Mortgagor in and <o the
property sold, and shall be a perpetual bar, both at las and
in equity, against the Mortgagor and its successors and
assigns, and against any and all persons claiming through or
under the Mortgagor. The proceeds of any sale made under or
by virtue of this Article IV, together with any other sums
vhich then may be held by the Mortgagee under this Mortgage,
whether under the provisions of this Article or otherwise,
shall be applied to the payment of the Obligations in
accordance with Section 7.4 of the Security Agreements.
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4.05 Appolintment of Recejver. If an Event of
Dafault shall have accurred and be continuing, the Mortgagee
as a matter of strict right arnd without notice to the
Kortgagor or anyone clajiming under the Mortgagor, and withaut
regard to the adequacy or the then value of the Property or
the interest of the Mortgagor therein or the solvency of any
party bound for payeent of the Obligations, shall have the
right to apply to any court having jurisdiction to appoint a
receiver or receivers of the Property, and the Mortgagor
hereby irrevocably consents to such appointment and waives
notice of any application therefor. Any such receiver or
recelilsrs shall have all the usual rights, powers and duties
of reczivers in like or similar cases and all the rights,
pouers msd duties of the Mortgagee in case of entry as
provided ir cubparagraph 4.02(a) hereof and shall continue as
such and excr7zise all such powers until the date of confirma-
tion of sale o7 this Property unless such receivership is
sooner termince

4.06 Reuedios Not Exclusive. The Mortgagee shall
be entitled to enforce payment and performance of any Obliga-
tions secured hereby anc. to exercise all rights and powvers
under this Mortgage or ofber agreement or any lauws now or
hereafter in force, notwiliistanding that some or all of the
said Obligations secured hecreby may now or hereafter be
otherwise secured, whether Ly  mortgage, deed of trust,
security deed, pledge, lien, ‘assignment or aotherwise.
Neither the acceptance of this Moi”.g1ge nor its enforcement,
whether by court action or pursuarc to the powers herein
contained, shall prejudice or in any manner affect the
Mortgagee’s right to realize upon o1 cenfarce any other
security now or hereafter held by the murtgagee, it being
agreed that the Mortgagee shall be entitled e enforce this
Mortgage and any other security now or hereafcer held by the
Mortgagee in such order and manner as it may in ‘its absolute
discretion determine. No remedy herein conferred upon or
reserved to the Mortgagee is intended to be exclusive of any
other remedy herein or by law provided or permitted, ©4” each
shall be cumulative and shall be in addition to every other
reredy given hereunder or now or hereafter existing at liw or
in equity or by statute. Every power or remedy to which the
Mortgagee is entitled may be exercised, concurrently or
independently, from time to time and as often as may be
deemed expedient by the Mortgagee, and the Mortgagee may
pursue inconsistent remedies.

4.07 otic
Btc, Notwithstanding anything herein contained to the con-

trary, to the extent pernitted by law, the Mortgagor: {a)
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hereby waives trial by jury; (b) will not (i} at any time
insist upon, or plead, or in any manner whatever, claim or
take any benefit or advantage of any stay or extemsion or
roratorium law, homestead and all other exesptions from
execution or sale of the Property or any part thereof,
wherever enacted, now or at any time hereafter in force,
wvhich may affect the covenants and terms of performance of
this Mortgage, nor (ii) claim, take or insist upon any
benefit or advantage or any lav now or hereafter in force
providing for the valuation or appraisal of the Praoperty or
any paxrt thereof, prior to any sale or sales thereof which
may oo made pursuant to any provision hercof, or pursuant to
the dzcree, judgment or order of any court of competent
jurisdiciion; nor (ifii) after any such sale or sales, claim
or exeréiszc any right under any statute heretofore or
hereatter enrcted to redeem the Property so sold or any part
thereof; (c¢) ‘covenants not to hinder, delay ox impede the
execution of -any power herein granted or delegated to the
Mortgagee, but to ruffer and permit the execution of every
power as though no suzh law or laws had been pade or enacted.
The Mortgagor, for itself and all who may claim under it,
waives, to the extent .bat it lawfully may, all right to have
the Mortgaged Property rarshalled upon any foreclosure
hereof; and (d) acknowledses that the transaction of which
thie Mortgage is a part is a transaction which does not
include either agricultural :eal estate (as defined in the
I1linois Mortgage Foreclosure Loy, 11lineis Compiled Statutes
Chapter 735, Section 5/15-1101 ev Z¢4., herein the ®Act®), or
residential real estate (as define¢d in the Act).

4.08 Experses of Enforcement. 'In connection with
any action to enforce any remedy of the #urtgagee under this
Mortgage during the continuance of an Eveni- 9f Default, the
Mortgagor agrees to pay all expenditures ani <upenses which
may be paid or incurred by or on behalf of (he Mortgagee
including, without limitation, reasonakle atturpcys’ fees,
receiver’s fees, appraiser’s fees, outlays for Jdonvaentary
and expert evidence, stenographer’s charges, pullication
costs, and costs (which may be estimated as to items vo be
expended after entry of the decree) of procuring ali such
abstracts of title, title searches and examinations, title
insurance policies and similar data ard assurances with
respect to title and value as the Mortgagee may deem reason-
ably necessary, and neither the Mortgagee nor any other
person shall be required to accept tender of any portion of
the indebtedness then secured hereby unless the same be
accozpanied by a tender of all such expenses, costs amd
commissions. All expenditures and expenses of the nature in
this Section 4.08 mentioned, and such expenses and fees as
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®ay be incurred in the protection of the Property and the
maintenance of the lien of this Mortgage, including the
reasonable fees of any attorney employed by the Mortgagee in
any litigation or proceeding, including appellate proceed-
ings, affecting this Mortgage or the Property (including,
without limitation, the cccupancy thereof or any canstruction
work perforsed thereon), including probate and hankruptcy
proceedings, or in preparation for the compencement or
defense of any proceeding or threatened suit or praceeding
vhether or mot an action is actually commenced, shall be
inzediatoly due and payable by the Mortgagor, with interest
therzon at the default rate set forth in Section 1.09(e) of
the Cr:dit Agreement and shall be part of the indebtedness
gsecured Hv this Mortgage.

ARTICLE V.
ADDITIONAL COLLATERAL

5,01 Adaitiopal Collatexral. (a) Mortgagor
acknowledges and agresw that the Obligations are secured by
the Property and various other collateral including, without
limitation, at the time ol 2xecution of this Mortgage certain
personal property of Mortgago: and other parties described in
the Credit Documents. Mortuagar specifically acknowledges
and agrees that the Property, in ond of itself, if foreclased
or realized upon would not be suffizient to satisfy the out-
standing anount of the Obligationa. - Accordingly, Mortgagor
acknowledges that it is in Mortgagor'c contemplation that the
other collateral pledged to secure the Obligations may be
pursued by Mortgagee in separate proceediras in the various
atates and counties where such collateral «oy be located and
additionally that Mortgagor and other parct‘es liable for
payaent of the Obligations will remain liarle for any
deficiency judgments in addition to any amounts Mortaagee may
realize on sales of other property or any other collateral
given as security for the Obligations. Specifica’iy, and
without limitation of the foregoing, it is agreed that it is
the intent of the parties hereto that in the event ¢< a
foreclosure of this Mortgage, that the Indebteduass
evidencing the Obligations shall not be deemed merged jinto
any Jjudgment of foreclosure, but shall rather remain
outstanding.

{b) Mortgagor acknowledges and agrees that the
Property and the property which may fron time to time be
encunbered by the Mortgages are located in more than one
state and therefore Mortgaqor waives and relinquishes any and
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all rights it may have, whether at law or equity, to reguire
Mortgagee to procceed to enforce or exercise any rights,
povers and remedies it may have under the Security Documents,
the Credit Documents in any particular manner, in any
particular order, or in any particular State or other juris-
diction. Furthermore, Mortgagor acknowledges and agrees that
Mortgagee shall be alloved to enforce payment and performance
of the Obligations and to exercise all rights and powers
provided under this Mortgage, the ather Security Documents,
the Credit Documents or any of them or under any pravision of
lav, by one or more proceedings, whether contemporanecus,
consacutive or both in any one or more States in which the
secur’ty is located.  Neither the acceptance of this
Mortgage, or any other Security Document, any cCredit
Document, jor its enforcement in one State, whether by court
action, pcwsr of sale, or otherwise, shall prejudice or in
any way liaj)c or preclude enfarcezent of the Security
Documents or “uy of them, through one or more additional
proceedings, in “nat state or in any other State.

{¢) Mortgagor further agrees that any particular
proceeding, includinp,, without limitation, foreclosure
through court action (i state or federal court) or pouer
of sale, may be braught and prosecuted in the lecal or
federal courts of any one or wore States as to all or any
part of the Property or tie vroperty encumbered by the
Mortgages, wherever located, w.thnut regard to the fact that
any one or more prior or conteliporaneous proceedings have
been situated elsevwhere with respeit o the same or any other
part of the Property and the property cncumbered by the
Mortgages.

(d) Mortgagee way resort to ary other security
held by Mortgagee for the payment of the Obilgutions in such
order and manner as Mortgagee zay elect.

(e) Notwithstanding anything contained nerein to
the contrary, Mortgagee shall be under no duty to Nu»<gagor
or others, including, without limitation, the holder oZ any
Junior, senior or subordinate mortgage on the Property cr any
part thereof or on any other security held by Mortgagee, Lo
exercise or exhaust all or any of the rights, powers and
rexedies available to Mortgagee.
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ARTICLE VI.
MISCELLANEOUS

6.01 Governing Law. This Mortgage shall be gov~
erned by and construed in accordance with the laws of the
State of Illinois, with respect to Mortgaged Property located
in Illinois. 1In the event that any provision or clause of
this Mortgage conflicts with applicable laws, such conflicts
shall not affect other provisions of this Mortgage which can
be given effect without the conflicting provision, and to
thic end the provisions of this Mortgage are declared to be
severaole.

4.02 Limjtation on Interest. It is the intent of
the Mortgacu~ and the Mortgagee in the execution of this
Mortgage and 711 other instruments evidencing or securing the
Obligations *5 contract in strict compliance with the
relevant usury lavs. In furtherance thereof, the Mortgagee
and the Mortgagor stinulate and agree that none of the terms
and provisions contained in this Mortgage shall ever be
construed to create a contract for the use, forhearance or
detention of money requicing payment of interest at a rate in
excaess of the maximum intcrest rate permitted to be charged
by relevant law. The Morigogor stipulates, represents,
varrants, affirms, and agrees that the loans secured by this
Mortgage are each a “business Jvan¥ within the meaning of
Sections 205/4(a) or (¢} of Churcsr 815 of the Illinois
Complied Statutes, as amended.

6.03 Notjces. Except as atherwise expressly
provided herein, all notices and other vu=munications pro-
vided for hereunder shall be in writing (including tele-
graphic, telex, facsimile or cable commuiicatfons) and
mailed, telegraphed, telexed, transmitted vias facsimile,
cabled or delivered: if to the Mortgaqor, at /14y Service
Merchandise Drive, Brentwood, Tennessee 37027, Atis=ncion:
Treasurer, facsimile # (615) 660-3667; if to the Mcctoagee,
8t 270 Park Avenue, New York, New York 10017, Attercion:
William P. Rindfuss, facsimile # 212 270-1474, or at svch
other address as shall be designated by such party in a
written notice to the other parties hereto. All such notices
and communications shall be effective as provided in Section
14.03 of the Credit Agreement.

6.04 Captions. The captions or headings at the
beginning of each Article and Section hereof are for the
convenience of the parties and are not a part of this Mort-

gage.
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6.05 Wafver: Arendment. (a) None of the terms
and conditions of this Mortgage may be changed, waiveg,
moditied or varied in any manner whatsoever except 3in
accordance with the terms of the Credit Agrecment and the
Security Agreement.

(b) No delay on the part of the Mortgagee in
exercising any of its rights, remedies, powers and privileges
hereunder or partial or single exercise thereof, gchall
constitute a vaiver therecof. No notice to or demand on the
Mortgagor in any case shall entitle it to any other or
furtaer notice or demard in similar or other circumstances ar
consticute a waiver of any of the rights of the Mortgagee to
any otarr or further action in any circumstances without
notice c¢ demand.

6.04. Ob)igations Absolute. The obligations of the
Mortgagor herxcunder shall remain in full force and effect
without regard 7.0, and shall not be impaired by, {(a) any
bankruptcy, insolvenmcy, reorganization, arrangement, re-
adjustaent, compositicn, liquidation or the like of the
Mortgagor; (b) any exvri:ise or non-exercise, or any waiver
of, any right, remedy, puw=r or privilege under or in respect
of this Mortgage or any Jider Credit Document; or (c) any
amendment to or modificatior uf any Credit Document or any
security for any of the OLligatfons; whether or not the
Mortgagor shall have notice or %rowledge of any of the fore-

going.

6.07 Further Assurances. -The Mortgagor, at its
own expense, will execute, acknowledge ani deliver all such
irstruments and take all such action as »3v be necessary to
assure to the Mortgagee the interest 'i;- the Mortgaged
Property herein described and the rights ‘ntended to be
provided to the Mortgagee herein.

6.08 Repedjes Cumulative. Each and every right,
power and remedy hereby specifically given to the Murigagee
shall be in addition to every other right, pawer and revedy
specifically given under this Mortgage or now or hereaiter
existing at law or in equity, or by statute and each and
every right, power arnd remedy whether specifically herein
given or otherwise existing may be exercised frop time to
time or simultaneously and as often and in such arder as may
be deemed expedient by the Mortgagee. All such rights,
powere and remedies shall be cumulative and the exercise cor
the beginning of exercise of one shall not be Qeemed a waiver
of the right to exercise of any other or others. No delay or
onission of the Mortgagee in the exercise of any such right,
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power or remedy and no renewal or extension of any of the
Obiigations shall impair any such right, power or remedy or
shall be construed to be a waiver of any default or Event of
Default or an acquiescence therein. In the event Mortgagee
shall seek to enforce its rights hereunder and shall be
entitled to judgment, then in such suit the ¥ortgagee may
recover reasonable expenses, including attorneys’ fees, and
the amounts thereof shall be included in such judgment.

€.09 Partial Invalidity. If any of the provisions
of this Mortgage or the application thereof to any person,
party or circumstances shall to any extent be invalid or
uneaxcrceable, the vemainder of this Kortgage, or the
application of such provisicn or provisions to pexsaons,
parties o circumstances other than those as to whom or which
it is held invalid or unenforceable, shall not be affected
thereby, any every provision of this Mortgage shall be valid
and enferceakil: to the fullest extent permitted by law.

6.10 &rjorjty. This Mortgage is intended to and
shall be valid andg bave priority aover all subsequent liens
and encumbrances, including statytory liens, excepting solely
taxes and assessments levied on the real estate and Permitted
Liens, to the extent of the maximum amount secured hereby.

6.11 The Mortgagee av Agent for Secureq Creditors.

(a) It is expressly understcoi and agreed that the rights
and obligations of the Mortgages as holder of this Mortgage
and as collateral agent of tie  Secured Creditors and
othervise under this Mortgage are Jujy those expressly set
forth in this Mortgage and in the rzedit Agreement. The
Mortgagee shall act hereunder on the terris and conditions set
forth herein and in the Credit Agreezcp¢. All proceeds
received by the Mortgagee for application to the Obligations
secured hereby shall be applied, except as ot ise pravided
herein, :s set forth in the Credit Agreezent and the Security
Agreement.

(b) The Secured Creditors agree that this Marigage
Ray be enforced only by the action of the Mortgagee zesing
upon the instructions of the Required Panks and that ro ui’wr
Secured Creditor shall have any right individually to seek to
enforce this Agreement or to realize upen the security to be
granted hereby, it being understoed and agreed that such
rights and remedies may be exercised by the Mortgagee for the
benefit of the Secured Creditors only upon the terms of this
Mortgage and the Credit Agreement.
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6.12 Full Recourge. This Mortgage is made with
full recourse to the Mortgagor (including as to all assets of
the Mortgagor, including the Secured Property) and pursuant
to and upon the representations, warranties, covenants and
the agreements on the part of the Mortgagor contained herein,
in the other Financing Documents and otherwise in writing in
connection herewith or therewith.

6.13 Ackpowledgment of Recejpt. The RMortgagor
hereby acknowledges receipt of a true copy of this Mortgage.

6.14 Release. (3) After the Termination Date,
thig Nurtgage shall be discharged and satisfied or assigned
at the fizrtgagor’s option, by the Mortgagee at the expense of
the Mortzzgor upon its written reguest. Concurrently with
such satisfaction and discharge or assignment of this
Mortgage, Wz Mortgagee, on written request and at the
expense of the Yortgagor will execute and deliver such praper
instrunents of release and satisfaction or assignaent as may
reasonably be reyiasted to evidence such release or
assignment and any such instrument when duly executed hy the
Mortgagee and duly racorded shall conclusively evidence the
release or assignment ol this Mortgage. As used in this
Mortgage, “Termination late* shall mean the earlier of (x)
the date upan which the Touial Commitment and all letters of
Credit issued under the Credi¢ \greement are teraminated, all
Intereat Rate Protection Agrecponts are terminated and when
all Obligations have been paid din full, (y) the date of
receipt by the Mortgagee of the Not Preceeds of the Mortgaged
Property as provided in Section 1.47!c) hereof and {z) the
date of reduction by the Mortgagee oy 2ke Total Commitment in
an amount equal to the Release Price Tor the Mortgaged
Property as provided in Section 4.02 herset.

(b} The Mortgagee shall, at thc »eguest of the
Mortgagor, release {(without recourse and rithout any
reprasentation or warranty} the Mortgaged Property, or any
part thereot, provided that (x) either the sale ot all or
part of the Mortgaged Property is permitted undex Szotion
10.02 of the Credit Agrecement or such release hus been
approved in writing by the Required Banks and (y! ¢the
proceeds of such sale of the Mortgaged Property or porvion
thereof are applied as, and to the extent, required pursuant
to the Credit Agreement.

6.15 Time of the Essence. Time is of the essence

of this Mortgage.
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6.16 Additiopa)l Advances. This Mortgage is given
to secure the Mortgagor’s obligations under the Credit
Documents and the Interest Rate Protection Agreements to
which the Mortgagor is “party* and shall secure not only
obligations with respect to presently existirg indebtedness
under the foregoing documents and agreerents but also any and
all other indebtedness now owing or which may hereafter be
oving by the Mortgagor to the Secured Creditors, however
incurred, whether interest, discount or otherwise, and
whether the same shall be deferred, accrued or capitalized,
including future advances and readvances, pursuant to the
Crediyv Agreement made within six (6) years of the date of
this Mortgage, whether such advances are obligatory or to be
made a'. the option of the Banks, or otherwise, to the same
extent 2: if such future advances were made on the date of
the execut.inn of this Mortgage; provided, that the tatal
amount of i:d.btedness that may be secured at any one time
will not excecZ $525,000,000, plus interest thereon. The
lien of this Moriyaae shall be valid as to all indebtedness
sccured hereby, ircluding future advances, frop the time of
its filing for record in the recorder’s office of the county
in which the Praoperty *c located. This Mortgage is intended
to and shall be valid =3 bave priority over all subsequent
liens and encumbrances, in:luding statutory liens, excepting
solely taxes and assessments levied on the real estate, to
the extent of the maximum anaunt secured hereby.

6.17 Leases. Any forociasure of this Mortgage and
any other transfer of all or any purt of the Property in
extinguishxent of all or any part oi ¢ze Obligations may, at
Mortgagee’s option, be subject to any or all leases of all or
any part of the Praoperty and the rights of t‘enants under such
leages. HNo failure to make any such tenin: a defendant in
any foreclosure proceedings or to forecles~ or otherwise
terninate any such lease and the rights of any such tenant in
connection with any such foreclasure or transfer shall te, or
be asserted to be, a defense or hindrance to any such fore-
closure or transfer or to any proceedings seeking colicction
of all or any part of the Obligations (including, without
limitation, any deficiency remaining unpaid after complenion
of any such foreclase or transter).

6.18 Rules of Usaqe. The following rules of usage
shall apply to this Mortgage unless otherwise required by the
context:

(a) Singular words shall connote the plural as
vell as the singular, and vice versa, as may be
appropriate.
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