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from
CHERNIN'S SHOES, INC,
Mortgagor
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FLEET CAPITAL CORPORATION,

Mortgage:

Record and Return 1o;
Vedder, Price, Kaufman & Kammholz
222 North LaSalle Street
Suite 2600
Chicago, llinois 60601
Attention: John T. McEnroc

This instrument was prepared by the above named attorney.
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LEASEHOLD MORTGAGE

THIS FIRST LEASEHOLD MORTGAGE, ASSIGNMENT OF RENTS AND
LEASES, SECURITY AGREEMENT AND FIXTURE FILING (herein called this "Mortgage") is
made as of the 7™ day of August, 1998, by CHERNIN'S SHOES, INC., a Delaware corporation,
having its chief executive office and principal place of business at 1001 South Clinton Street,
Chicago, lllinois 60607 (herein, together with its successors and assigns, called "Mortgagor"), to
FLEET CAPITAL CORPORATION, a Connecticut corporation, having an office at One North

Franklin Street, Chicago, lllinois 60606 ("Mottgagee").
WITNESSETH:

To securcthe following obligations and liabilities:

(@)  ‘thepavment to Mortgagee of (i) the principal sum of up to FIFTY
TWO MILLION FIVE HUNDRED THOUSAND and No/100 DOLLARS
($52,500,000) (the 'Revalving Credit Loan") in the aggregate to be paid plus all
accrued interest thereon 02 paid pursuant to the provisions under and as defined
in that certain Loan Agreemein dated May 16, 1997 made by Mortgagor and
Mortgagee (the "Agreement"),-which is incorporated herein by reference, and all
Obligations (as defined in the Apreement) incurred by Mortgagor under the
Agreement, (the Agreement, as such may be from time to time amended,
supplemented, extended, renewed, or otherwise modified, being hereinafter referred
to as the "Loan Agreement") (Any term capitalized, but not specifically defined in
this Mortgage, which is defined in the Loan Agreemeit, shall have the same meaning
in this Mortgage as in the Loan Agreement), (ii) the exesution by Mortgagee of LC
Guaranties by which Mortgagee shall guaranty the pavment or performance by
Mortgagor of its reimbursement obligations with respect to the Letters of Credit
issued for Mortgagor's account which principal sum of the Letters of Credit shall not
exceed ONE MILLION and No/100 Dollars ($1,000,000.00) (the “Letisrs of Credit”)
in the aggregate to be paid pursuant to the provisions of the Agreement, (iii) any and
all other sums due or to become due under the Loan Agreement, this Meiigage or
any other Loan Document (as hereinafier defined), (iv) any further or subsequent
advances made under the Loan Agreement or this Mortgage, and {v) any extensions,
renewals, replacements or modifications of the Loan Agreement or any other Loan
Document (the items set forth in clauses (i) through (v) hereof being hereinafter

collectively referred to as the "Indebtedness”); and

(b)  the performance of all of the terms, covenants, conditions,
agreements, obligations and liabilities of Mortgagor as they relate to the Obligations
under (i) this Mortgage, (ii) the Loan Agreement, (iii) any mortgages or deeds of
trust in addition to this Mortgage now or hereafter made by Mortgagor to Mortgagee
to secure the Indebtedness as a result of the Obligations (such additional mortgages
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and deeds of trust being hereinafter collectively referred to as the "New Mortgages”),
(iv) any supplemental agreements, undertakings, instruments, documents or other

writings executed by Mortgagor for the benefit of Mortgagee as a condition to
advances under the Loan Agreement, or otherwise in connection with the Loan
Agreement, (v) all chattel mortgages, pledges, powers of attorney, consents,
assignments, notices, leases and financing statements heretofore, now or hereafter
executed by or on behalf of Mortgagor and/or delivered to Mortgagee in connection
with the Loan Agreement, and (vi) any extensions, renewals, replacements or
modifications of any of the foregoing (this Mortgage, the Loan Agreement, the New
Mortgages and any such instruments, documents, or other writings, together with (1)
powers of attorney, consents, assignments, notices, leases and financing statements,
(2) any guarantees of the Indebtedness and the Obligations, and (3) any deeds of
Lrast, mortgages, security agrecments or assignments, now or hereafter made by
Morigagor to secure the Indebtedness and/or the Obligations are hereinafter

collectivziv referred to as the "Loan Docyments");

and in consideration of Ten Lollars ($10.00), in hand paid, the receipt and legal sufficiency of which
are hereby acknowledged, Mortgsgar does hereby MORTGAGE, GIVE, GRANT, BARGAIN,
SELL, WARRANT, ALIENATE. REMISE, RELEASE, CONVEY, ASSIGN, TRANSFER,
HYPOTHECATE, DEPOSIT, PLEDGL -SET OVER and CONFIRM unto Mortgagee, the following
described rcal and other property and i substitutions for and all replacements, reversions and
remainders of such property, whether now cwtiad or held or hereafter acquired by Mortgagor

(collectively the “Mongaged Property”):

Mortgagor's leasehold estate in all tbose plots, pieces or parcels of land more
particularly described in Exhibit A annexed hereto and mada a part hereof; together with the right,
title and interest of Mortgagor, if any, in and to the streetsand isvand to the land lying in the bed of
any streets, roads or avenues, open or proposed, public or private, i7 front of, adjoining or abutting
said land 1o the center line thereof, the air space and development r'gits pertaining to said land and
the right to use such air space and development rights, all rights of way, privileges, liberties,
tenements, hereditaments and appurtenances belonging to, or in any way anpertaining to, said land,
all easements now or hereafter benefitting said land, all strips and gores be'onging, adjacent or
pertaining to said land and all royalties and rights appertaining to the use and enjoyinént-of said land,
including, but without limiling the generality of the foregoing, all alley, vault, draixiage, mineral,
water, oil, coal, gas, timber and other similar rights (collectively the "Land");

TOGETHER with all of the right, title, interest and privileges of Mortgagor in, to,
under and otherwise by virtue of the leases (the "Leases") more particularly described in Exhibit B
annexed hereto and made a part hereof, and the leasehold estates created thereby (the "Leasehold
Lstates").

TOGETHER with all of Mortgagor's interest, as lessee, in and to the buildings and
other tmprovements now or hereafter erccted on the Land (the buildings and other improvements
being heremafter collectively referred to as the “Buildings", and the Land together with the

R IR v/ 2
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Buildings and the Fixtures (as hereinafier defined), being hereinafier collectively referred to as the
"Real Estate");

TOGETHER with all of Mortgagor's interest, as lessee, in and 1o all and singular the
reversion or reversions, remainder or remainders, rents, issues, profits and revenues of the Real
Estate and alf of the estate, right, title, interest, dower and right of dower, curtesy and right of
curtesy, property, possession, claim and demand whatsoever, both in Jaw and at equity, of Mortgagor
of, in and to the Real Estate and of, in and to every part and parcel thereof, with the appurtenances,
at any time belonging or in any way appertaining thereto,

TOGETHER with all of Mortgagor's interest, as lessee, in and to all of the fixtures,
systems, machinery, apparatus, equipment and fittings of every kind and nature whatsoever and all
appurtenances 2 additions thereto and substitutions or replacements thereof now owned or
hereafter acquired by Mortgagor and now or hereafier attached or affixed to, or constituting a part
of, the Real Estate Or eny portion thereof (collectively the "Fixtures"), including, but without
limiting the gencrality /o7 the foregoing, all heating, electrical, mechanical, lighting, lifting,
plumbing, ventilating, air ccnoitinning and air-cooling fixtures, systems, machinery, apparatus and
equipment, refrigerating, inciaerating and power fixtures, systems, machinery, apparatus and
equipment, loading and unloacing fixtures, systems, machinery, apparatus and equipment,
escalators, elevators, boilers, communication systems, switchboards, sprinkler systems and other fire
prevention and extinguishing fixtures, cvatems, machinery, apparatus and equipment, and all
engines, motors, dynamos, machinery, wiring, ripes, pumps, tanks, conduits and ducts constituting
a part of any of the foregoing, it being understood and agreed that all of the Fixtures are appropriated
to the use of the Real Estate and, for the purposce-of this Mortgage, shall be deemed conclusively
1> be Real Estate and mortgaged hereby;

TOGETHER with Mortgagor's right, title-and interest, in, to and under all leases,
subleases, underlettings, concession agreements, licenses and wtheroccupancy agreemerts and all
of Mortgagor's rights and benefits under all documents which now Or iereafter may affect the Real
Estate or any portion thereof, whether recorded or unrecorded, and up<ier any and all guarantees,
modifications, renewals and extensions thereof (collectively the "Subleases") and in and to any and
all deposits made or hereafter made as security under the Subleases, subject to the prior legal rights
under the Subleases of the sublessees making such deposits, together with any and 2iv i the benefits,
revenues, income, rents, issues and profits due or to become due or to which Mortgagor is now or
hereafter may become entitled arising out of the Subleases or the Real Estate or any pottica thereof

(collectively the "Rents"):

TOGETHER with all of Mortgagor's interest, as lessee, in, to and under all reciprocal
easement agreements, and similar agreements however labeled or denominated, and supplements
to such agreements and all guarantees, modifications, extensions and renewals thereof affecting the
Real Estate (collectively, "Qperating Agreements");

TOGETHER with (a) all unearned premiums accrued, accruing or to accrue under

any insurance policies now or hereafier abtained by Mortgagor affecting the Real Estate and
Mortgagor's interest in and to all proceeds which now or hereafter may be paid in connection with
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the conversion of the Mortgaged Property or any portion thereof into cash or liquidated claims,
together with the interest payable thereon and the right to collect and receive the same, including,
but without limiting the generality of the foregoing, proceeds of casualty insurance, title insurance
and any other insurance now or hereafter maintained by Mortgagor with respect to the Real Estate
or in connection with the use or operation thereof (coilectively the "Insurance Progeeds"), and (b)
all awards, payments and/or other compensation made to Mortgagor, together with the interest
payable thereon and the right to collect and receive the same, which now or hereafter may be made
with respect to the Mortgaged Property as a result of (i) a taking by eminent domain, condemnation
or ntherwise, (ii) the change of grade of any street, road or avenue or the widening of any streets,
roads or avenues adjoining or abutting the Land, or (iii) any other injury to, or decrease in the value
of, the Morigaged Property or any portion thereof (collectively the "Awards"), in any of the
foregoing ci'cizmstances described in clauses (a) or (b) above to the extent of the entire amount of
the Indebtednass cutstanding as of the date of Mortgagee's receipt of any such Insurance Proceeds
or Awards, notwiilisianding that the entire amount of the Indebtedness may not then be due and
payable, and also to (ne-extent of reasonable attorneys' fees, costs and disbursements incurred by
Mortgagee in connection with the collection of any such Insurance Proceeds or Awards. Mortgagor
hereby assigns to Morigagee) and Mortgagee is hereby authorized to collect and receive, all
Insurance Proceeds and Awards and to give proper receipts and acquittances therefor and to apply
the same toward the Indebtedness as nerein set forth notwithstanding that the entire amount of the
Indebtedness may not then be due ane rayable. Mortgagor hereby agrees to make, execute and
deltver, from time to time, upon demand, sush further documents, instruments or assurances as may
be requested by Mortgagee to confirm the assigninent of the Insurance Proceeds and the Awards to
Morgagee, free and clear of any interest of Mortgagor whatsoever therein and free and clear of any
other liens, claims or encumbrances of any kind or-si2ture whatsoever;

TOGETHER with ail right, title and interest of Mortgagor in and to all extensions,
improvements, betterments, renewals, substitutes and veplacements of, and all additions and
appurtenances to, the Real Estate, and in each such case, the foregoing shall be deemed a part of the
Real Estate and shall become subject to the lien of this Mortgage a; flly and completely, and with
the same priority and eflect, as though now owned by Mortgagor and spzcifically described herein,
without any further morigage, conveyance, assignment or other act by Mortgagor.

TO HAVE AND TO HOLD the Mortgaged Property and the 1ighusand privileges
hereby mortgaged or intended so to be unto Mortgagee and its successors and assigns, and for the
uses and purposes herein set forth, until the Indebtedness is fully paid and the Obligat.ons-are fully
performed in accordance with the provisions set forth herein and in the other Loan Docuinents.

Mortgagor further represents, warrants, covenants and agrees with Mortgagee as
follows:

! Warranty of Title. Mortgagor warrants that Mortgagor owns the Leasehald
Estates and that Mortgagor owns (or possesses under the Leases) the Fixtures and has the right to
mortgage the same in accordance with the provisions set forth in this Mortgage and that this
Mortgage is a valid and enforceable first lien on the Mortgaged Property, subject only to the
exceptions to title more particularly described as "Permitted Encumbrances” in the Loan Agreement
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(collectively, the "Permitied Ligns"). Mortgagor shall (a) preserve such title and the validity and
priority of the lien of this Mortgage and shall forever warrant and defend the same unto Morigagee
against the claims of all and every person or persons, corporation or corporations and parties
whomsoever, and (b) make, execute, acknowledge and deliver all such further or other deeds,
documents, tnstruments or assurances and cause to be done all such further acts and things as may
at any time hereafter be required by Mortgagee to confirm and fully protect the lien and priority of

this Mortgage.
2 Payment of Indebtedness. (a) Mortgagor shall pay the Indebtedness at the

times and places and in the manner speclf ied in the Loan Documents and shali perform all of the
Obhigat:ons in accordance with the provisions set forth herein and in the other Loan Documents.

(b)  Any payment made in accordance with the terms of this Mortgage by
any person at any tie liable for the payment of the whole or any part of the Indebtedness, or by any
subsequent owner Of (he Mortgaged Property, or by any other person whose interest in the
Mortgaged Property mizht be prejudiced in the event of a failure to make such payment, or by any
stockholder, officer or director bf 2 corporation or by any partuer of a partnership which at any time
may be Hable for such payment'or may awn or have such an interest in the Mortgaged Property shall
be deemed, as between Mortgaget ana alt persons who at any time may be liable as aforesaid or may
own the Mortgaged Property, to haveozen made on behalf of all such persons.

3 Requirements; Proper Capeand Use. (a) To the extent that Mortgagor is so

obligated under the Leases, and subject to theripht of Mortgagor to contest a Legal Requirement
(as hereinafter defined) as provided in Article 11 neesof, Mortgagor promptly shall comply with, or
cause to be complied with, all applicable present and tuture laws, statutes, codes, ordinances, orders,

judgments, decrees, injunctions, rules, regulations, resrictions and requirements (collectively,

“Legal Requirements") of every Governmental Authority (as herzinafter defined) having jurisdiction
over Mortgagor or the Mortgaged Property, the failure to complv. with which would have a material
adverse effect on the Mortgaged Property or the use, manner ©of vse, occupancy, possession,

operation, maintenance, alteration, repair or Restoration (as hereinafter<cfined) of the Real Estate,
without regard to the nature of the work to be done or the cost of perforining the same, whether
foreseen or unforeseen, ordinary or extraordinary, and shall perform, or cause 10 be performed, all
obligations, agreements, covenants, restrictions and conditions now or hereafier ofvevord which may
be applicable to Mortgagor or to the Mortgaged Propeny or to the use, manner of 4s¢_accupancy,
possession, operation, maintenance, alteration, repair or Restoration of the Real Estate, vrovided,

however, that so long as Mortgagor is making reasonable efforts to comply with any such Legal
Requirement, Mortgagor shall have until twenty (20) days prior to any date specified by any
Governmental Authority to so perform or comply, and if no date is specified, then a reasonable
period of time.

(b)  Mortgagor shall (i) not abandon the Real Estate or any portion thereof,
(i) to the extent that Mortgagor is so obligated under the Leases, maintain the Real Estate and
Fixtures in good repair, order and condition. (iii) to the extent that Mortgagor is so obligated under
the Leases, promptly make all necessary repairs, renewals, replacements, additions and
improvements to the Real Estate and Fixtures, (iv) not commit or suffer waste with respect to the
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Real Estate and Fixtures, (v) refrain from impairing or diminishing the value or integrity of the Real
Estate and the Leasehold Estates or the priority or security of the lien of this Mortgage, (vi) not
remove, demolish or materially alter any of the Real Estate and Fixtures without the prior written
consent of Mortgagee in each instance, except that Mortgagor shall have the right to remove and
dispose of, free of the lien of this Mortgage, such Fixtures as may, from time to time, become worn
out or absolete, provided that, simultaneously with or prior to such removal, any such Fixtures shall
be replaced with other Fixtures which shall have a value and utility at least equal to that of the
replaced Fixtures and which shall be free of any security agreements or other liens or encumbrances
of any kind or nature whatsoever, and by such removal and replacement, Mortgagor shall be deemed
to have subjected such replacement Fixtures to the lien and priority of this Mortgage, (vii) not make,
install of pcemit to be made or installed, any alterations or additions to the Real Estate if doing so
would, in the pinion of Mortgagee, impair to any extent the value of the Mortgaged Property, (viii)
not make, sufte; or permit any nuisance to exist on the Real Estate or any portion thereof, and (ix)
permit Mortgaged aad its agents, at all times to enter upon the Real Estate for the purpose of
inspecting and appraisiig the Real Estate or any portion thereof.

(c) "Mortgagor shall not by any act or omission permit any building or
other improvement located on any praperty which is not subject to the lien of this Mortgage to rely
upon the Real Estate or any portiun tiereof or any interest therein to fulfill any Legal Requirement
and Mortgagor hereby assigns to Morigagee any and all rights to give consent for all or any portion
of the Real Estate or any interest thereir*o be so used. Mortgagor's use of the Real Estate is a
permitted use under the applicable zoning forthe\Real Estate and Mortgagor shall not, by any act
or omission, impair the integrity of the Real Esiate or initiate or join in any zoning change, private
easement or any other modification of the zoning reguiating the Real Estate. Any act or omission
by Mortgagor which would result in a violation of any of the-provisions of this Article 3 shall be null
and void.

4. Taxes on Mortgaged Property or Montgagee or-any Lender. (a) If the United

States of America, the State in which the Real Estate is located or anvpelitical subdivision thereof
or any city, town, county or municipality in which the Real Estate’'s located or any agency,
department, bureau, board, commission or instrumentality of any of the foregoing now existing or
hereafter created (collectively "Governmental Authorities”) shall levy, asses or 'charge any tax,
assessment, fee or imposition upon this Mortgage or any other Loan Document, the Indebtedness,
the interest of Mortgagee in the Mortgaged Property, or Mortgagee or any Lender by tzason of this
Mortgage or any other Loan Document, the Indebtedness or Mortgagee's interest in the Miotgaged
Property (individually a "Tax" and collectively "Taxes") (excepting therefrom any income tax on
payments of interest made under the Loan Agreement), Mortgagor shall pay all such Taxes to, for,
or on account of, Mortgagee or such Lender as they became due and payable and, on demand, shall
furnish proof of such payment to Mortgagee or such Lender. 1f Mortgagor shall fail to pay any such
Tax, then, Mortgagee, at its option and without notice, may pay such Tax, and, in such event, the
amount so paid (i) shall be deemed to be Indebtedness, (ii) shall be a lien on the Mortgaged Property
prior to any right or title to, interest in, or claim upon, the Mortgaged Property subordinate ta the
lien of this Mortgage, and (iii) immediately shall be due and payable, on demand, together with
interest thereon at the rate of interest then payable under the Loan Agreement, including, in
calculating such rate of interest, any additional interest which may be imposed under the Loan
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Agrecment by reason of any default thereunder (such rate of interest being hereinafter referred to
as the "Interest Rate"), from the date of any such payment by Mortgagee to the date of repayment.
In the event of the passage of any law or regulation permitting, authorizing or requiring any such
Tax, to be levied, assessed or charged, which law or regulation, in the sole opinion of Mortgagee,
may prohibit Mongagor from paying any Taxes, to, for or on account of, Mortgagee or any Lender
or which may make such payment by Mortgagor result in the imposition of interest exceeding the
maximum rate of interest then permitted by law, then, Mortgagee shall give written notice of such
fact to Mortgagor, and, sixty (60) days thereafter, may declare the entire amount of the Indebtedness
immediately due and payable.

(b)  If any Governmental Authority shall at any time require revenue,
documentary o cimilar stamps to be affixed to this Mortgage or any other Loan Document or shall
require the paysieaiof any Taxes with respect to the ownership or recording of this Mortgage or any
other Loan Document) Mortgagor, upon demand, shall pay for such stamps in the required amount
and shall deliver the szine to Mortgagee, together with a copy of the receipted bill therefor.
Mortgagee, at its option ziid without notice, may pay for the same and, in such event, the amount
so paid (i) shall be deemed to Fe Indebtedness, (ii) shall be a lien on the Mortgaged Property prior
to any right or title to, or interest in-2r claim upon, the Mortgaged Property subordinate to the lien
of this Mortgage, and (iii} immediatelv shall be due and payable on demand, together with interest
thereon at the Interest Rate, from the date of any such payment by Mortgagee to the date of
repayment. Mortgagor shall indemnify Moe:tgagee and each Lender for, and shall hold Mortgagee
and each Lender harmless from and agains., ary and all liability which Morigagee or such Lender
may incur on account of such revenue, docunentary or other similar stamps or by reason of any
Taxes referred to in Paragraphs 4(a) and 4(c) hercol whether such liability arises before or after
payment of the Indebtedness and whether or not the licr'0f this Mortgage shall have been released.

(c)  Inthe event of the passage, afier the-date of this Mortgage, of any law
of the jurisdiction in which the Real Estate is located which zhali-deduct from the value of the
Mortgaged Property, for purposes of taxation, any lien thereon or s'ial! change in any way the laws
for the taxation of mortgages or debts secured by mortgages for State or local purposes or the
manner of the collection of any such Taxes and shall impose any Tax, eithe: directly or indirectly,
on this Mortgage or any other Loan Document, then, Mortgagee may release iz Mortgage and
require Mortgagor to substitute collateral and security with a value equivalent, = Mortgagee's
reasonable opinion, to the value of the Mortgaged Property; provided, however, thei such election
shall be ineflective if Mortgagor is exempt from payment of such Tax or, if not exempt from
payment of such Tax, if Mortgagor shall be permitted by law to pay the whole of such Tax in
addition to all other payments required hereunder and under the other Loan Documents and if
Mortgagor shall pay such Tax when the same shall be due and payable and shall agree in writing to
pay such Taxes when thereafter levied or assessed against the Mortgaged Property.

5. Payment of Impositions. (a) To the extent that Mortgagor is so obligated
under the Leases, and subject to the provisions of Article 11 hereof, not later than the date (the
"Delinquency Date") which is the day before the date on which any fine, penalty, interest, late
charge or loss may be added thereto or imposed by reason of the non-payment thereof, Mortgagor
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shall pay and discharge all Taxes (including, but without limiting the generality of the foregoing,
all real property taxes and assessments, personal property taxes, income, franchise, withholding,
profits and gross receipts taxes), charges for any easement or agreement maintained for the benefit
of the Mortgaged Property or any portion thereof, general and special assessments and levies,
permit, inspection and license fees, water and sewer rents and charges and any other charges of
every kind and nature whatsoever, foreseen or unforeseen, ordinary or extraordinary, public or
private, which, at any time, are imposed upon or levied or assessed against Mortgagor or the
Morigaged Property or any portion thereof, or which arise with respect to, or in connection with, the
use, manner of use, occupancy, possession, operation, maintenance, alteration, repair or Restoration
of the Real Estate or any portion thereof, together with any penalties, interest or late charges which
may be in:pused in connection with any of the foregoing (all of the foregoing taxes, assessments,
levies and otner charges, together with such interest, penalties and late charges, being hereinafter
collectively refeirzd to as "Impositions”). If, however, any Legal Requirement shall allow that any
Imposition may. ai hiortgagor's option, be paid in installments (whether or not interest shall accrue
on the unpaid balarce of such Imposition), Mortgagor may exercise the option to pay such
Imposition in such instailincits, and, in such event, Mortgagor shall be responsible for the payment
of all such installments, toget'ier with the interest, if any, thereon, in accordance with the provisions
of the applicable Legal Require:nent. Not later than the Delinquency Date, Mortgagor shall deliver
to Mortgagee evidence acceptabl to Mortgagee showing the payment of such Imposition. At the
request of Mortgagee, Mortgagor alsc <ii2!l deliver to Mortgagee, within ten (10) days after receipt
thereof, copies of all settlements and notic<s pertaining to any Imposition which may be issued by
any Governmental Authority.

(b)  Nothmg contained iii this Mortgage shall affect any right or remedy
of Mortgagee under this Mortgage or otherwise to pay, witi:ont notice or demand to Mortgagor, any
Imposition from and after the date on which such Impoation shall have become due and payable
and, in such event, the amount so paid (i) shall be deemed to be-indebtedness, (i) shall be a lien on
the Mortgaged Property prior to any right or title to, interesi-in-or claim upon, the Mortgaged
Property subordinate to the lien of this Mortgage, and (iii) shall b= {ipmediately due and payable,
on demand, together with interest thereon at the Interest Rate, from thédote of any such payment
by Mortgagee to the date of repayment.

(c)  The provisions of Article 5(a) hereof shall not app'y.if. and to the
extent, the lessor of the Land and/or Buildings subject to the Leases is obligatsd-to pay the
Impositions under the Leases.

6. Deposits. (a) Subject to the provisions of paragraph (b) below, in order to
assure the payment of all Impositions under Article § hereof and all premiums for insurance required
under Article 7 hereof, and to the extent not deposited with Landlord pursuant to the Leases,
Mortgagor agrees that after and during the continuance of either an Event of Default under the Loan
Agreement or a Default hereunder, Mortgagor shall deposit with Mortgagee, on the first day of each
month from and after the date hereof, an amount equal to one-twelfth (1/12th) of each of (i) the
annual Impositions, and (i) the annual premiums for the insurance required to be provided
hereunder with respect to the Real Estate (such premiums for insurance being hereinafter referred
to as "[nsurance Premiums"). The amount of annual Impositions and Insurance Premiums, when
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unknown, shall be estimated by Mortgagee. Such deposits shall be used by Mortgagee to pay
Impositions and Insurance Premiums when due. From time to time, on demand, Mortgagor shall
pay to Mortgagee additional sums sufficient to permit payment of the next due installments of
Impositions and Insurance Premiums, if, and 1o the extent that, the required monthly deposits
thereafter falling due before the respective payment dates would otherwise be insufficient to permit
the {ull payment thereof. To the extent permitted by law, the sums deposited pursuant to this Article
6 shall bear no interest and may be commingled with other funds of Mortgagee. Upon an
assignment of this Mortgage, Mortgagee shall have the right to pay over the balance of any sums
deposited pursuant to this Article 6 and then in its possession to Mortgagee's assignee, and,
thereupon, Mortgagee and each Lender shall be completely released from all liability with respect
to such’suris and Mortgagor shall look solely to Mortgagee's assignee with respect thereto. The
foregoing provisions shall apply to every transfer of such deposits to a new assignee. Upon payment
of the entire ainsunt of the Indebtedness and performance of the Obligations in accordance with the
provisions of this Miortgage and the other Loan Documents, or, at the election of Mortgagee, at any
prior time, the balance =i the deposits then in Mortgagee's possession shall be paid over to the record
owner of the Mortgag<d Property. Mortgagor, at Mortgagee's request, shall make the aforesaid
deposits with such servicei o: fiaancial institution as Mortgagee from time to time shall designate.

(b)  Notwithstanding anything to the contrary contained in paragraph (a)
above, (i) Mortgagee may not make cucl demand for deposits under paragraph (a) above, and may
not require such deposits, unless and witit.a Default (as hereinafter defined) shall have occurred,
provided, however, that if such Default shal» U2 cured by Mortgagor, and no other Default shall
oceur thereafler for a period of one year, then-ro-further deposits under said paragraph (a) shall be
required to be made by Mortgagor unless and unitii there shall have occurred a new Default and
Mortgagee shall make demand for such deposits, pursuant to said paragraph (a); (i) on or
immediately prior to each January 1 of each year during the term hereof, Mortgagor shall submit to
Mortgagee a statement {with supporting evidence) of the arwount of Impositions and Insurance
Premiums payable during the fiscal year ending on the immediately preceding December 31 with
respect to the Real Estate and, subject to the provisions of Article 17 wereof, indicating the dates and
amounts of Mortgagor's payments in respect thereof (with supporting <vidznce).

7. Insurance. (a) Mortgagor shall provide and keep in fuli torce and effect, or
require to be provided and kept in full force and effect, for the benefit of Mortgagec -as hereinafler

provided.

(i) insurance for the Buildings and the Fixtures {1) against loss or
damage by fire, lightning, windstorm, tornado, hail, disaster, earthquake, riot and
such other further and additional hazards of whatever kind or nature as are now or
hereafter may be covered by standard extended coverage "all risk" endorsements
(including, but without limiting the generality of the foregoing, and specifically,
vandalism, malicious mischief and damage by water) of whatsoever kind, (2) against
war risks as, when and to the extent such insurance is obtainable from the United
States of America or an agency thereof, (3) against flood disaster pursuant to the
Flood Disaster Protection Act of 1973, 84 Stat. 572, 42 U.S.C. 4001 if the Real
Estate is located in an area identified by the United States Department of Housing

PRI R LN S LU By o3 ns 9




UNOFFICIAL COPY

B R e
P A S b g




UNOFFICIAL COPY

and Urban Development as a flood hazard area, (4) against business interruption (for
a period of not less than one (1) year) and, 10 the sxicat any Subleases exist, against
loss of rentals due to any of the foregoing causes, and (5) when and to the extent
required by Mortgagee, against any other risk insured against by persons operating
properties similar to the Real Estate and located in the vicinity of the Real Estate or
operations similar to the operations conducted at the Real Estate;

(i)  if a sprinkler system shall be located in the Buildings, sprinkler
leakage insurance;

(i)  comprehensive public liability insurance with respect to the Real
Tstate and the operations related thereto, whether conducted on or off the Real
Gsiate, against liability for personal injury, including bodily injury and death, and
property damage.  Such comprehensive public liability insurance shall be on an
occurrsne basis and shall specifically include, but not be limited to, sprinkler
leakage iegal liability (if a sprinkler shall be located in the Buildings), water damage
legal liability, roducts liability, motor vehicle liability for all owned and non-owned
vehicles, including rented and leased vehicles, and contractual indemnification;

(iv)  employess linbility and workmen's compensation insurance, and

(v)  such other insurance in such amounts as may from time to time be
reasonably required by Mortgagee against such other insurable hazards as at the time
are commonly insured against in the case of properties similar to the Real Estate and
located in the vicinity of the Real Estateror operations similar to the operations
conducted at the Real Estate.

All insurance provided hereunder shall be provided by an insurance-policy or policies in such form
ar forms and in such amounts as, from time to time, shall be acceptzile to Mortgagee, in its sole
discretion, shall name Morigagee, as a named insured under a ‘s.andard "non-contributory
mortgagee" endorsement or its equivalent, which shall be acceptable to Mortgagee, shall provide
for loss payable to Mortgagee, shall be provided by insurance companies which shall be acceptable
10 Mortgagee in its sole discretion. Anything contained herein to the contrary nedwithstanding, in
no event shall the insurance provided under clause (1) of Paragraph 7{(a)(}) hereof beinian amount
which is less than One Hundred Percent {100%) of the full replacement cost of the Bulidings and
the Fixtures, including the cost of debris removal, but excluding the value of foundations and
excavations, as reasonably determined from time to time by Mortgagee. Every policy of insurance
referced to in this Paragraph 7(a) shall contain an agreement by the insurer that it will not cancel
such policy except after thirty (30) days prior written notice to Mortgagee and that any loss payable
thereunder shalt be payable notwithstanding any act or negligence of Mortgagor or Mortgagee which
might, absent such agreement, result in a forfeiture of all or a part of such insurance payment and
notwithstanding (A) accupancy or use of the Mortgaged Property far purposes more hazardous than
permitted by the terms of such policy, (B) any foreciosure or other action or proceeding taken by
Mortgagee pursuant to this Mortgage upon the happening of a Default or (C) any change in title or
ownership of the Mortgaged Property. Mortgagor shall assign and deiiver to Mortgagee, ail such
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policies of insurance, or duplicate originals thereof and a certificate of insurance certified to
Mortgagee by the insurer as being true copies, as collateral and further security for payment of the
Indebtedness and performance of the Obligations. If any insurance required to be provided
hereunder shall expire, be withdrawn, become void by breach of any condition thereof by Mortgagor
or by any sublessee of the Real Estate or any portion thereof, or become void or questionable by
reason of the failure or impairment of the capital of any insurer, or if for any other reason
whatsoever any such insurance shall become unsatisfactory to Mortgagee, Mortgagor immediately
shall obtain new or additional insurance which shall be satisfactory to Mortgagee in its sole
discretion. Mortgagor shall not take out any separate or additional insurance which is contributing
in the event of loss unless it is properly endorsed and otherwise satisfactory to Mortgagee in all

respects.

(b)  Mortgagor shall (i) pay as they become due all premiums for the
insurance required hereunder, and (i) not later than thirty (30) days prior to the expiration of each
such policy, deliver a rerewal policy or a duplicate original thereof and a certificate of insurance
certified to Mortgagee Uy the insurer as being a true copy evidencing the insurance required to be
provided hereunder, marked."p:emium paid®, or accompanied by such other evidence of payment
as shall be satisfactory to Morigagee in its sole discretion.

(¢)  IfMortgagor shall be in default of its obligation to so insure or deliver
any such prepaid policy or policies of insurance to Mortgagee in accordance with the provisions
hereof, Mortgagec, at its option and without notice, may effect such insurance from year to year, and
pay the premium or premiums therefor, and, Wi such event, the amount of all such premium or
premiums (i) shall be deemed to be Indebtedness, (iiy siial! be a lien on the Mortgaged Property prior
to any right or title to, or interest in, or claim upon, theivlartgaged Property subordinate to the lien
of this Mortgage, and (iii) shall be immediately due and payable, on demand, together with interest
thercon at the Interest Rate, from the date of any such payrient by Mortgagee to the date of
repayment.

(d)  Mortgagor promptly shall comply with, andi-shall cause the Buildings
and the Fixtures to comply with, (i) all of the provisions of each such insurerce policy, and (ii) all
of the requirements of the insurers thereunder applicable to Mortgagor or to any ot the Buildings or
the Fixtures or to the use, manner of use, occupancy, possession, operation, mainicizicz, alteration,
repair or Restoration (as hereinafter defined) of any of the Buildings or the Fixturés, even if such
compliance would necessitate structural changes or improvements or would result inin:ziference
with the use or enjoyment of the Real Estate or any portion thereof 1f Mortgagor shall use the Real
Estate or any portion thereof in any manner which would permit the insurer to cancel any insurance
required to be provided hereunder, Mortgagor immediately shall obtain a substitute policy which
shall be satisfactory to Mortgagee and which shall be effective on or prior to the date on which any
such other insurance policy shall be cancelled.

{e)  If the Buildings or the Fixtures or any portion thereof shall be
damaged or destroyed by fire or any other casualty (whether insured or uninsured), Mortgagor shall
give immediate notice thereof to Mortgagee, and to the extent that Mortgagor is so obligated under
the Leases, Mortgagor promptly shail commence and diligently shall continue and complete the
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repair, restoration, replacement or rebuilding (hereinafter referred to as "Restoration") of the
Buildings and the Fixtures so damaged, destroyed or injured substantially to their value, condition
and character immediately prior to such damage, destruction or injury, in accordance with plans and
specifications (bearing the signed approval of an architect satisfactory to Mortgagee) which shall
have been approved by Mortgagee prior to the commencement of such Restoration or, Mortgagor,
at Mortgagor’s option, may elect not to undertake such Restoration and Mortgagor shall immediately
provide written notice of such election to Mortgagee, in which event Mortgagee shall retain the
Insurance Proceeds to be applied to payment of the Indebtedness then outstanding. To the extent
that Mortgagor is so obligated under the Leases, Mortgagor diligently shall complete, and pay for
the cost of the Restoration of the Buildings and the Fixtures located on the Land which are at any
time in the-process of construction, alteration or Restoration. Notwithstanding any damage to, or
destruction 1, or injury to, the Buildings or the Fixtures or any portion thereof by fire or other
casualty, Mortgazor shall continue to make all payments due under this Mortgage, the Loan
Agreement and th:: @.her Loan Documents in accordance with the provisions of this Mortgage, the
Loan Agreement and.ire applicable provisions of the other Loan Documents. Any Insurance
Proceeds remaining alei completion of such Restoration shall be retained by Mortgagee and shall
be applied to the payment of the Indebtedness then outstanding, in such proportion and priority as
Mortgagee, in its sole discretion, inay elect.

(H) If Morigagee is entitled to collect Insurance Proceeds under clause (i)
above, Mortgagor shall not adjust, coliezi-or compromise such claims without Mortgagee's prior
written approval, which shall not he unreasonably withheld or delayed. Mortgagee agrees to
cooperate with Mortgagor in connection therewitii, In any case in which Mortgagee is entitled to
collect [nsurance Proceeds under clause (i) above, each insurer is hereby authorized and directed to
make payment of any Insurance Proceeds under any policies of insurance, including the return of
unearned premiums, directly to Mortgagee instead of to Mortgagor and Mortgagee jointly, and
Mortgagee 1s hereby authorized to endorse any draft therefor 45 Mortgagor's attorney-in-fact. To
the extent Mortgagee collects any Insurance Proceeds as heretibsve provided, Mortgagee agrees
to make the Insurance Proceeds or any portion thereof (after deducting therefrom all costs and
expenses, including, but without limiting the generality of the foregoing, rezsonable attorneys' fees,
costs and disbursements, incurred by Mortgagee in connection with the collesiion thereof) avaitable
to Mortgagor, on such terms and conditions as Mortgagee, in its reasonable discretion, may specify,
for the sole purpose of paying for the cost of Mortgagor's Restoration of the-Buildings and the
Fixtures so damaged, destroyed or injured, it being understood and agreed, however, that Mortgagee
shall have no obligation whatscever to see to the proper application of any Insurance P oceeds so
paid to Mortgagor, provided, however, that if a Default shall have occurred and be then continuing,
Mortgagee may retain such [nsurance Proceeds, for application to payment of the Indebtedness then
outstanding, or toward the cost of Restoration, in Mortgagee's sole and absolute discretion.
Reduction of the outstanding amount of the Indebtedness resulting from the application of any such
Insurance Proceeds to such Indebtedness by Mortgagee shall be deemed to take effect only on the
date of Mortgagee's receipt of such Insurance Proceeds and its election to apply the same against the
Indebtedness then outstanding hereunder. If; prior to the receipt by Mortgagee of any Insurance
Proceeds, the Mortgaged Property or any portion thereof shall have been sold on foreclosure of this
Mortgage, Mortgagee, shall have the right to receive the Insurance Proceeds to the extent of any
deficiency found to be due upon such sale, whether or not a deficiency judgment on this Mortgage
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shall have been sought or recovered or denied, together with interest thereon at the Interest Rate, and
the reasonable attorneys' fees, costs and disbursements incurred by Mortgagee in connection with
the collection of the Insurance Proceeds. Anything contained in any Legal Requirement or in this
mortgage to the contrary notwithstanding, neither Mortgagee nor any Lender shall be deemed to be
a trustee or other fiductary with respect to its receipt of any Insurance Proceeds.

(8)  The insurance required by this Mortgage may, at the option of
Morigagor, be effected by blanket or umbrella policies issued to Mortgagor covering the Buildings
and the Fixtures as well as other properties (real and personal) which are owned or leased by
Mortgagor, provided that, in each case, the policies otherwise comply with the provisions of this
Mortgage and allocate to the Buildings and the Fixtures, from time to time, the coverage specified
by Mortgagse, without possibility of reduction or coinsurance by reason of, or damage to, any other
property (reab-orpersonal) named therein. If the insurance required by this Mortgage shall be
effected by any socii blanket or umbrella policies, Mortgagor shall furnish to Mortgagee original
policies or duplicate ariginals thereof, with schedules attached thereto showing the amount of the
insurance provided unde; such policies which is applicable to the Buildings and the Fixtures.

(h)  Any transfer of the Mortgaged Property, in accordance with the
provisions hereof, including a trunsfer by foreclosure or deed in lieu of foreclosure, shall transfer
therewith all of Mortgagor's interes’ in all insurance policies then covering the Buildings and the
Fixtures or the operations conducted at tie 2éal Estate, including, but without limiting the generality
of the foregoing, any unearned premiums.

(i)  Notwithstanding anv*ning to the contrary contained in this Article 7,
tn the event of any conflict or inconsistenicy between «he insurance provisions contained in this
Article 7 and the insurance provisions contained in the Lozn Agreement, the provisions of the Loan
Agreement shall control to the extent of the conflict or ingunsistancy.

(j)  Notwithstanding anything to the conivary contained in this Article 7,
in the event of any conflict or inconsistency between the provisions gaverning the obligations of
Mortgagee in connection with the settlement or application of the insurance proceeds or Restoration
of Property under this Mortgage {or the Loan Agreement) and those of the Leascz. Mortgage shall
be deemed to be in comphance with the terms of this Article 7 and the Loan Agrezment if and so
long as Mortgagee is in compliance with such terms and conditions of the Leases.

8. Condemnation/Eminent Domain. (a) Notwithstanding (i} any ‘aking by

eminent domain, condemnation or otherwise of all or any portion of the Morigaged Property, or (ii)
the change of grade of any street, road or avenue or the widening of streets, roads or avenues
adjoining or abutting the Land, or (iit) any other injury to, or decrease in value of, the Mortgaged
Property caused in any manner by any Governmental Authority (any of the foregoing events being
hereinafter referred to as a "Taking"), Mortgagor shall continue to make all payments due under this
Mortgage and under the Loan Agreement and the other Loan Documents in accordance with the
provisions of this Mortgage, the Loan Agreement and the applicable provisions of the other Loan
Documents. Mortgagor shall notify Mortgagee immedtately upon obtaining knowledge of the
institution of any proceedings for any Taking or of any contemplated Taking. All Awards made in
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connection with any Taking shall be paid to Mortgagee, free and clear of all liens and encumbrances.
Mortgagee shall not be fimited to the interest paid on any such Award or proceeds thereof for such
Taking, but shall be entitled to payment by Mortgagor at the Interest Rate thereon. If the amount
of the Award exceeds One Hundred Thousand Dollars ($100,000), then Mortgagor shall not settle
or stipulate to any matter or agree to judgment, in any such proceedings with respect to a Taking
without Mortgagee's prior written approval, which shall not be unreasonably withheld or delayed.
Mortgagee agrees to cooperate with Mortgagor in connection therewith. In any case in which
Mortgagee is entitled to collect an Award under this Article 8, each Governmental Authority is
hercby authorized and directed to make payment of any Award made in connection with any Taking
directly to. Mortgagee instead of to Mortgagor and Mortgagee jointly, and Mortgagee is hereby
authorizei‘to endorse any draft therefor as Mortgagor's attorney-in-fact. To the extent that
Mortgagee coiiects any Award as hereinabove provided, Mortgagee agrees to make the Award or
any portion theréoT (after deducting therefrom all costs and expenses, including, but without limiting
the generality of (he foregoing, reasonable attorneys' fees, costs and disbursements, incurred by
Mortgagee in connecrion with the collection thereof), available to Mortgagor, on such terms and
conditions as Mortgagee, in its reasonable discretion, may specify, for the sole purpose of
Mortgagor's Restoration oi'the Buildings and the Fixtures remaining after any such Taking, in the
event that Mortgagor is so obligatsd under the Leases, it being understood and agreed, however, that
neither Mortgagee nor any Lender-shall have any obligation whatsoever to see to the proper
application of any Award so paid to Morigegor, provided, however, that if there shall have occurred
any Default which is then continuing, Mor<g agee may retain such Award for application to payment
of the Indebtedness then outstanding or toward the cost of Restoration, in Mortgagee's sole and
absolute discretion. Reduction of the outstandiig amount of the Indebtedness resulting from the
application of any such Award by Mortgagee sha'l ke deemed to take effect only on the date of
Mortgagee's receipt of such Award and its election to appl; the same against the Indebtedness then
outstanding hereunder. If, prior to the receipt by Mortgagee 2 any Award, the Mortgaged Property
or any portion thereof shall have been sold on foreciosure of t'us Mortgage, Morigagee, shall have
the right to receive the Award to the extent of any deficiency found to be due upon such sale,
whether or not a deficiency judgment in this Mortgage shall have been sought or recovered or
denied, together with interest thereon at the Interest Rate, and the reascnabile attorneys' fees, costs
and disbursements incurred by Mortgagee in connection with the collecticn of the Award,

(by  If there shall be any Taking, to the extent that Meiigagor is so
obligated under the Leases, Mortgagor promptly shall commence and diligemly sha!i continue and
complete the Restoration of the Buildings and the Fixtures remaining after such Taking sutcstantially
to their value, condition and character immediately prior to such Taking, in accordance with plans
and specifications which shall have been approved by Mortgagee prior to the commencement of
such Restoration or, Mortgagor, at Mortgagor's option, may elect not to undertake such Restoration
and Mortgagor shall immediately provide written notice of such election to Mortgagee, in which
event Mortgagee shall retain the entire Award to be applied to payment of the Indebledness then
outstanding  To the extent that Mortgagor is so obligated under the Leases, Mortigagor diligently
shall complete, and pay for the cost of, the Restoration of any Buildings or Fixtures located on the
Land which are at any time in the process of construction, alteration or Restoration. Any Award
remaining after completion of such Restoration shall be retained by Mortgagee and shall be applied
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to the payment of the Indebtedness then outstanding, in such proportion and priority as Mortgagee,
in its sole discretion, may elect.

{c)  Notwithstanding anything to the contrary contained in this Article 8,
in the event of any conflict or inconsistency between the provisions governing the obligations of
Mortgagee in connection with the settlement or application of the condemnation proceeds or
Restoration of Property under this Mortgage (or the Loan Agreement) and those of the Leases,
Mortgage shall be deemed to be in compliance with the terms of this Article 8 and the Loan
Agreement if and so long as Mortgagee is in compliance with such terms and conditions of the

Leases.

3 Sale and Leases of Real Estate. Mortgagor shall not, at any time, directly or
indirectly (by operat'on of law or otherwise), without the prior written consent of Mortgagee, which
consent shall not b¢ wireasonably withheld:

2y _sell, assign, transfer or convey all or any part of the Mortgaged
Property or any interest ther=ir. aiher than to replace obsolete fixtures; or

(b)  transferthe ownership or control of Mortgagor; or

(c) sublease the cal Estate or any portion thereof, except for subleases
with an aggregate rental over the term of any'such subleasz of less than One Hundred Thousand
Dollars ($100,000), and except in accordance with-the terms of Article 12 hereof’ or

(d) (1) make any new or addiuonal mortgage, deed of trust or other loan
which is secured by the Mortgaged Property or any portion thereof (whether superior or junior to
the lien of this Mortgage and whether recourse or non-recouise) unless such loan is made by
Mortgagee. or (ii) except for the Permitted Encumbrances and subizct to the provisions of Articles
10 and 11 hereof, otherwise create, grant, permit or suffer any lien, s<curity interest, claim, charge
or encumbrance of any kind or nature whatsoever, whether recorded orunrecorded, against the

Mortgaged Property or any portion thereof.

10.  Discharge of Liens. Subject to the provisions of Article | i-hériof, Mortgagor
at all times shall keep the Mortgaged Property free from the liens of mecharics. laborers,
contractors, subcontractors and materialmen and, except for the Permitted Encumbranczs and any
new or additional mortgages which may be made to Mortgagee, free from any and all other liens,
claims, charges or encumbrances of any kind or nature whatsoever. If any such liens, claims,
charges or encumbrances shall be filed or recorded, Mortgagor shall forthwith deliver copies thereof
to Mortgagee and, within fifteen (15) days after receiving notice (from Mortgagee or others) of such
recording or filing, Mortgagor shall cause the same to be discharged of record by payment, bonding
or in such other manner as shall be satisfactory to Mortgagee, and shall exhibit to Mortgagee, upon
demand, evidence satisfactory to Mortgagee, of such discharge.

[l Right of Contest. Mortgagor, at its sole cost and expense, may, in good faith,
contest, by proper legal actions or proceedings, the validity of any Legal Requirement or the
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application thereof to Morigagor or the Mortgaged Property, or the validity or amount of any
Imposition or the validity of the claims of any mechanics, laborers, subcontractors, contractors or
materialmen (hereinafter referred to as "Contractor's Claims"). During the pendency of any such
action or proceeding, compliance with such contested Legal Requirement or payment of such
contested Imposition or payment of such contested Contractor's Claim may be deferred provided
that, in each case, at the time of the commencement of any such action or proceeding, and during
the pendency of such action or proceeding (a) no Default shall exist hereunder and no other event
shall have occurred which, with the giving of notice or lapse of time, or both, would constitute a
Default hereunder, (b} adequate reserves with respect thereto are maintained on Mortgagor's books
in accordance with generaily accepted accounting principles and the applicable provisions of the
Loan Agreement, and (c) such contest operates to suspend enforcement of compliance with the
contested Lesal Requirement or collection of the contested Imposition or collection or enforcement
of such contested Contractor's Claim and such contest is maintained and prosecuted continuously
and with diligenes — Notwithstanding any such reserves or the furnishing of any bond or other
sccurity, Mortgagorpromptly shall comply with any contested Legal Requirement or shall pay any
contested Imposition or' Contractor's Claim, and compliance therewith or payment thereof shall not
be deferred, if, at any time, the Mortgaged Property or any portion thereof shall be, in Mortgagee's
sole judgment, in danger of beiug rorfeited or lost by reason of any such contest or Mortgagor's non-
compliance with any such Legal Requirement or non-payment of any such Imposition or
Contractor's Claim. f such action o proceeding is terminated or discontinued adversely to
Mortgagor, Mortgagor, upon demand, skall deliver to Mortgagee evidence satisfactory to
Mortgagee, in its sole discretion, of Mortgagcr's compliance with such contested Legal Requirement
or payment of such contested Imposition or Contructor’s Claim, as the case may be.

12, Subleases and Operating Agreements. (a) Morgagor has no right or power,
as against Mortgagee or any Lender, without the prior writiei.consent of Mortgagee, which consent
may be withheld for any reason, in each case (i) to enter into's modify, amend or cancel, any of the
terms, covenants or conditions of any Subleases or Operating  Agreements, (i) to consent to any
assignment of any Sublease or any subletting of the portion of t'« Real Estate subject to any
Sublease, (iit) to assign, mortgage or otherwise encumber any of the Sab’cases or any of the Rents
duc or to become due thereunder or to which Mortgagee may now or herzaftar become entitled, or
{iv) to accept prepayments of instaliments of rent for more than thirty (30} sJays in advance of the
time when the same shall become due or to anticipate the rents thereunder, ‘except for security
deposits not in excess of one (1) month's rent. Mortgagor shall notify Mortgagee not inter than six
{6) months prior to the date of the expiration of the term of any Sublease of its intention. either to
renew or not rencw any such Sublease and if Mortgagor shall intend to renew the Sutlease, the
teyms and conditions of any such renewal Sublease.  Notwithstanding anything to the contrary
contained in this Paragraph 12(a), the provisions of this Paragraph 12(a) shall apply only to
Subleases with an aggregate rental over the term of any such Sublease in excess of One Hundred
Thousand Dotlars ($100,000). {Any such Sublease shall hereinafier be referred to as a "Material
Sublease" ) Mortgagor shall promptly deliver to Mortgagee true and correct copies of all notices
received or given pursuant to the terms of the Operating Agreements.

(by  In addition to containing such other terms and conditions as
Mortgagee shall approve. each Sublease which shall be entered into in accordance with the
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provisions hereof shall (i) not permit the sublessee thereunder to terminate or invalidate the terms
of its Sublease as a result of any action taken by Mortgagee to enforce this Mortgage either by
toreclosure, or acceptance of a deed in lieu of foreclosure, or by resort to any other rights or
remedies available to Mortgagee hereunder or at law or in equity, (i) include a subordination clause
providing that the Sublease and the interest of the sublessee thereunder in the Mortgaged Property
are in all respects subject and subordinate to this Mortgage, (iii) provide that, at the option of
Mortgagee or the purchaser at a foreclosure sale or the grantee in a voluntary conveyance in lieu of
foreclosure, the sublessee thereunder shall attorn to Mortgagee or to such purchaser or grantee under
all of the terms of the Sublease and recognize such entity as the sublessor under the Sublease for the
balance of'the term of the Sublease, and (iv) provide that, in the event of the enforcement by
Mortgagee ur'the rights and remedies provided by law or in equity or by this Mortgage, any person
succeeding to the interest of Mortgagee as a result of such enforcement shall not be bound by any
prepayment ofinstallments of rent for more than thirty (30) days in advance of the time when the
same shall become aue-or any amendment, modification, extension, cancellation or renewal of the
Sublease made without'the prior written consent of Mortgagee.

(c) As to all Subleases and Operating Agreements which shall be
consented to by Montgagee, Mortgagor shall (i} promptly perform all of the provisions of such
Subleases and Operating Agreemeits on its part to be performed, (i) promptly enforce all of the
provisions of the Subleases and Operating, Agreements on the part of the sublessee and other parties
thereunder to be performed, (iii) refrain fror aking any action which would result in the termination
of any Material Sublease or Operating Agrcement or the diminution of the Rents under any
Sublease, (iv) appear in and prosecute or defend any action or proceeding arising under, growing
out of, or in any manner connected with, the Subledses or Operating Agreements to which it is a
party, (v) exercise, within five (5) days after demand by Mortgagee, any right to request from the
sublessee under any Sublease or other party to any Operaiing-Agreement a certificate with respect
to the status thereof, (vi) deliver to Mortgagee, within five (5) day: after demand by Mortgagee, a
written statement containing the names of all sublessees, the tertms o€ all Subleases and the spaces
occupied and rentals payabte thereunder and a statement of all Subleaszs swwhich are then in default,
including the nature and magnitude of any such default, (vii) provide Moitiagee with a copy of each
notice of default received by Mortgagor under any Material Sublease o Operating Agreement
immediately upon receipt thereof and deliver to Mortgagee a copy of each notice of default sent by
Mortgagor under any Material Sublease or Operating Agreement simultaneously it its delivery
of such notice and (viii) promptly deliver to Mortgagee a fully executed counteipar: of each
Sublease or Operating Agreement upon the execution of the same. All Subleases, if any, shall be
subject and subordinate to this Mortgage.

{(d)y  Mortgagor hereby assigns to Morigagee, from and after the date hereof
(including any period allowed by law for redemption afier any foreclosure or other sale), primarily,
on a parity with the Mortgaged Property, and not secondarily, as further security for the payment
of the Indebtedness and the performance of the Obligations, the Subleases and the Rents. Nothing
contained in this Article 12 shall be construed to bind Morigagee or any Lender to the performance
of any of the terms, covenants, conditions or agreements contained in any of the Subleases or
otherwise impose any obligation on Mortgagee or any Lender (including, but without limiting the
generality of the foregoing, any liability under the covenant of quiet enjoyment contained in any
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Sublease in the event that any sublessee shall have been joined as a parly defendant in any action
to foreclose this Mortgage or commenced by reason of a Default hereunder or in the event any
sublessee shall have been barred and foreclosed of any or all right, title and interest and equity of
redemption in the Mortgaged Property), except that Mortgagee shall be accountable for any money
actually received by Mortgagee pursuant to the aforesaid assignment. Afler and during the
continuance of either an Event of Default under the Loan Agreement or a Default hereunder,
Mortgagor hereby further grants to Mortgagee the right, but not thy wbligation (i) to enter upon and
take possession of the Rea) Estate for the purpose of collecting the Rents, and/or exercising any
rights or remedies under the Subleases, (ii) to dispossess by the usual summary proceedings any
sublessee dafaulting in making any payment due under any Sublease to Mortgagee or defaulting in
the perfcitaaice of any of its other obligations under its Sublease, (iii} to let the Real Estate or any
portion thercof,{iv) to apply the Rents on account of the Indebtedness, and (v) to perform such other
acts as Mortgage is entitled to perform pursuant to this Article 12. Such assignment and grant shall
continue in effect until the entirc amount of the Indebledness shall be paid in full and all of the
Obligations shall be fiiy performed in accordance with this Mortgage and the other Loan
Documents, the executicii of this Mortgage constituting and evidencing the irrevocable consent of
Mortgagor (o the entry upon ans, tuking possession of the Real Estate by Mortgagee pursuant to such
grant, whether or not an action to fareclose this Mortgage has been instituted and without applying
for a receiver. Mortgagee, however, srants to Mortgagor, not as a limitation or condition hereof,
but as a personal covenant available oriv-io Mortgagor and its successors and not to any sublessee
or other person, a license, revocable upon Zve (5) days' written notice to Mortgagor, to coflect all
of the Rents and to retain, use and enjoy the szine, unless a Default shall exist hereunder or unless
any event shall have occurred which, with the givizg of notice or the lapse of time, or both, would
constitute a Default hereunder or, at Mortgagece's option, for any other reason whatsoever.

(¢)  Mortgagor shall receive the Rents as set forth in Paragraph 12(d)
hereof and shall hold the right to receive the Rents as a trust funz to, be applied first to the payment
of Impositions and then to the payment of the Indebtedness und, thereafter, to the payment of
Insurance Premiums for policies required to be provided hereunder befoir using any part of the total
of the same for any other purpose.

(H Upon notice and demand, Mortgagor shall, from tirie tv time, execute,
acknowledge and deliver to Mortgagee, or shall cause to be executed, acknowledgex »id delivered
to Mortgagee, in form reasonably satisfactory to Morlgagee, one or more separite mszignments
(confirmatory of the general assignment provided in this Article 12) of the sublessor's intercs in any
Sublease. Mortgagor shall pay to Mortgagee the expenses incurred by Mortgagee in connection
with the preparation and recording of any such instrument.

(8)  Mortgagor, at its sole cost and expense, will at all times promptly and
faithfuily abide by, discharge and perform all of the covenants, conditions and agreements contained
in the Operating Agreements, on the part of Mortgagor to be kept and performed thereunder. If
Mortgagor shall commit a breach or default under the provisions of any Operating Agreement and
such breach or default shall not have been cured within the cure period provided therefor (after
required notices) under the applicable Operating Agreement, if any, then and in any such event, such
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breach or default shall constitute a Default, entitling Mortgagee to remedies upon Default as
provided herein and by law.

13.  Estoppel Certificates. Mortgagor, within fifteen (15) business days after
request by Mortgagee, shall deliver, in form satisfactory to Mortgagee, in its sole discretion, a
written statement, duly executed and acknowledged, setting forth the amount of the Indebtedness
then outstanding and whether any offsets, claims, counterclaims or defenses exist against the
Indebtedness secured by this Mortgage, and if any are alieged to exist, the nature thereof shall be

set forth in detail.

14, Expenses. Mortgagor shall pay all reasonable out-of-pocket expenses of
Mortgagee in zobnection with the preparation of this Mortgage, the Loan Documents and the Other
Agreements (as(such term is defined in the Loan Agreement) (including, without limitation, the
reasonable fees and cxpenses of all of its counsel retained in connection with this Mortgage, the
Loan Documents, the Otlier Agreements, and the transactions contemplated thereby). If, at any time
or times, regardless of the existence of a Default or Event of Default (as hereinafter defined) (except
with respect to subparagraphs (=) snd (d) below, which shall be subject to a Default having occurred
and be continuing), Mortgagee (and-ini the case of subparagraphs (b), (¢} and (d) below, any Lender)
shall employ counsel for advice or ether representation or incur reasonable legal or other costs and
expenses in connection with:

(a)  any amendmentor modification of this Mortgage, any of the Loan
Documents or the Other Agreenicris;

{(b)  any litigation, contest, dispine, suit, proceeding or action (whether
instituted by Mortgagee or any Lender, Moitgagor or any other Person, as that'term
is defined in the Loan Agreement) in any way rsiaiing to the Mortgaged Property,
this Mortgage, any of the Loan Documents or the fther Agreements or any other
agreements to be executed or delivered in connection erewith;

(c)  anyattempt to enforce any rights of Mortgage= or any Lender, against
Mortgagor or any other Person, including, without limitation, Account Debtors (as
such term is defined in the Loan Agreement), that may be obligated ic-any Lender
by virtue of any of the Loan Documents or the Other Agreements;

(d)  any attempt to verify, protect, collect, sell, liquidate or otherwise
dispose of the Mortgaged Property;,

then, and in any such event, such reasonable attorneys' fees, including those of any appellate
proceedings, and all expenses, costs, charges and other fees incurred by such counsel or Mortgagee
or such Lender in any way or respect arising in connection with or relating to any of the events or
actions described in this Article 14 shall be payable, on demand, by Mortgagor to Mortgagee or such
Lender and shall be additional Obligations secured under this Mortgage and the Loan Documents.
Without limiting the generality of the foregoing, such expenses, costs, charges and fees may include:
paralegal fees. costs and expenses, accountants' fees, costs and expenses, court costs and expenses,
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photocopying and duplicating expenses, court reporter fees, costs and expenses, long distance
telephone charges, air express charges, telegram charges, secretarial overtime charges, and expenses
for travel, lodging and food paid or incurred in conngction with the performance of such legal
services. Mortgagor shall also pay all filing, registration and recording fees and charges,
documentary stamps, intangible taxes and all Federal, State, county and municipal taxes, duties,
imposts, assessments and cliaiges now or hereafier required by reason of, or in connection with, this
Mortgage or any of the Loan Documents and, in any event, otherwise shall comply with the
provisions set forth in Asticle 4 hereof.

15.  Morigagee's Ri . In the event of any Default hereunder,
Mortgagec-raay (but shall be under no obligation to), at any time perform the Obligations, without
waiving or re'casing Mortgagor from any Obligations or any Default under this Mortgage, and, in
such event, the cost thereof, including, but without limiting the generality of the foregoing,
reasonable attorney:' fees, costs and disbursements incurred in connection therewith (a) shall be
deemed to be Indebtedpess, (b) shall be a lien on the Mortgaged Property prior to any right or title
to, interest in, or claim uzun, the Mortgaged Property subordinate to the licn of this Mortgage, and
(c) shall be payable, on demand. together with interest thereon at the Interest Rate, from the date of
any such payment by Mortgagee t5-ihe date of repayment to Mortgagee. No payment or advance
of money by Mortgagee pursuant jo the provisions of this Article 15 shall cure, or shall be deemed
or construed to cure, any such Defauit-0y-Mortgagor hereunder or waive any rights or remedies of
Mortgagee hereunder or at law or in equic by reason of any such Default.

16.  Mongagor's Existence. Mertgagor shall do all things necessary to preserve
and keep in full force and effect its existence, franciiises, rights and privileges under the laws of its
State of incorporation and the laws of the State in whic!i the Mortgaged Property is located and its

right to own property and transact business in such States.

17 Mortgagee's Costs and Expense. If (a) Meitgagor shall fail to make any
payment of Indebtedness when the same shall be due and payable, or skall fail to perform any of the
Obligations under this Mortgage or any other Loan Document, or (b) Mzrgagee shall exercise any
of its rights or remedies hereunder, or (c) any action or procecding is coramenced in which it
becomes necessary to defend or uphold the lien or priority of this Mortgage ©r any action or
proceeding is commenced to which Mortgagee or any Lender is or becomes a-pzity, or (d) the
taking, holding or servicing of this Mortgage by Mortgagee is alleged to subject Mcitzagee or any
Lender to any civil or criminal fine or penalty, or (e) Mortgagee's review and approvar, of any
document, including, but without limiting the generality of the foregoing, any Sublease, is requested
by Mortgagor or required by Mortgagee, then, in any such event, all such reasonable costs, expenses
and fees incurred by Mortgagee or such Lender in connection therewith (including, but without
limiting the generality of the foregoing, any civil or criminal fines or penalties and reasonable
attorneys' fees, costs and disbursements) (i) shall be deemed to be Indebtedness, (ii) shall be a lien
on the Mortgaged Property prior to any right or title to, interest in, or ¢laim upon, the Mortgaged
Property subordinate to the lien of this Mortgage, and (iii) shall be payable, on demand, together
with interest thercon at the Interest Rate, from the date of any such payment by Mortgagee to the
date of repayment. In any action to foreclose this Morigage or to recover or collect the Indebtedness
or any portion thereof, the provisions of this Article 17 with respect to the recovery of costs,
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expenses, disbursements and penalties shall prevail unaffected by the provisions of any Legal
Requirement with respect to the same to the extent that the provisions of this Anicle 17 are not

inconsistent therewith or violative thereof.

18.  Defaults. (a) The occurrence of any one or more of the following events
(regardless of the reason therefor) shall constitute a default ("Default") hereunder:

(i)  the failure to make any payment of principal, interest, fees or
premium or any other amount owing under the Loan Agreement when due and
payable or declared due and payable whether by maturity or acceleration, which
failure continues beyond any applicable grace period therefor set forth in the Loan
Agreement, or

(i)  the failure to pay any other portion of the Indebtedness or the
Obligatiors as and when the same shall become due and payable whether by maturity
or accelération, which failure continues beyond any applicable grace period therefor
set forth in the 1.0an Agreement; of

(iii)  any default by Mortgagor in the due observance or performance of
any of the terms, coveuants or provisions contained in this Mortgage including
without limitation, Mortgasor's fuilure to comply with any of the provisions of
Article 3 or Article 9 hereof which default continues for twenty (20) days after
written notice thereof from Morigagee to Mortgagor. provided, however, that if such
default cannot be cured within such twenty (20) day period despite all reasonable
efforts of Mortgagor, then such twernity {20) day period shall be extended by an
additional thirty (30) days or such longerpériod of time as is necessary to cure such
default, so long as Mortgagor is proceeding diligently to cure such default; or

(iv)  the occurrence of any Event of Defau't under (and as defined, and
more particularly described in) the Loan Agreement; or

(v)  any default under the Leases or any failure by Meigagor to perform
its obligations under the Leases which shall not be cured with the.nsisd which is the
lesser of (1) the grace period under Section 18(a)(iti) hereof or {2) tiie grace period
under the Leases.

19.  Remedies. (a) Upon the occurrence of any Default hereunder, Morigagee
may, without notice, presentment, demand or protest, all of which are hereby expressly waived by
Mortgagor to the extent permitted by applicable law, take such action as Mortgagee deems
advisable, in its sole discretion, to protect and enforce its rights in and to the Mortgaged Property,
including, but without limiting the generality of the forcgoing, the following actions, each of which
may be pursued concurrently or otherwise, at such time and in such manner as Mortgagee may
determine, in its sole discretion, without impairing or otherwise affecting the other rights and
remedies of Mortgagec hereunder or at law or in equity:
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(i)  Mortgagee may declare the entire amount of the Indebtedness
immediately due and payable if the Indebtedness has been accelerated under the
Loan Agreement. Thereupon, all of the other Obligations also shall become
immediately due and payable.

(1)  Mortgagee may, without releasing Mortgagor from any Obligation
ninder this Mortgage or any other Loan Document and without waiving any Default,
exercise any of its rights and remedies under Article 15 hereof.

(i)  Mortgagee may (I) institute and maintain an action of mortgage
foreclosure against any of the Mortgaged Property and against any of the property
subject to any of the Additional Mortgages, (2) institute and maintain an action with
respact to the Mortgaged Property under any other Loan Document, or (3) take such
othir action as may be allowed at law or in equity for the enforcement of this
Mortgage. the Additional Mortgages and the other Loan Documents. Morigagee
may precced in any such action to final judgment and execution thereon for the
whole of theindebtedness, together with interest thereon at the Interest Rate, from
the date on which Martgagee shall declare the same to be due and payable to the date
of repayment, and all rosts of any such action, including, but without limiting the
generality of the foregoing; reasonable attorneys' fees, costs and disbursements.

{(iv)  Mortgagee may -without releasing Mortgagor from any Obligation
under this Mortgage, and without waiving any Default, enter upon and take
possession of the Real Estate or aity”portion thereof, either personally or by its
agents, nominees or attarneys, and dispossers Mortgagor and its agents and servants
therefrom and, thereupon, Mortgagee may /1) use, manage and operate the Real
Estate and the business conducted upon the Reai Estate, and (2) exercise all rights
and powers of Mortgagor with respect to the Morigag<d Property, either in the name
of Mortgagor or otherwise, including, but withoul iriting the generality of the
foregoing, the right to make, cancel, enforce or modify S-ibleases, obtain and evict
sublessees, establish or change the amount of any Rents and th=manner of collection
thereof and perform any acts which Mortgagee deems proper, ir‘its sole discretion,
to protect the security of this Mortgage. After deduction of all costa’and expenses
of operating and managing the Real Estate, including, but without timiting the
generality of the foregoing, reasonable attorneys' fees, costs and disbursements,
administration expenses, management fees and brokers' commissions, satisfaction
of liens on any of the Mortgaged Property, payment of Impositions, claims and
Insurance Premiums, invoices of persons who may have supplied goods and services
to or for the benefit of any of the Mortgaged Property and all costs and expenses of
the maintenance, repair, Restoration, alteration or improvement of any of the
Mortgaged Property, Mortgagee shall apply the Rents received by Mortgagee to
paymeat of the Indebtedness or performance of the Obligations. Mortgagee may
apply the Rents received by Mortgagec to the payment of any or alt of the foregoing
in such order and amounts as Mortgagee, in its sole discretion, may elect. Mortgagee
may, in its sole discretion, determine the method by which, and extent to which, the




>
al
O
O
—
<
O
LL
LL
O
Z
>

.
e e e i
R T N R e e e




UNOFFICIAL COPY

Rents will be collected and the obligations of the sublessees under the Subleases
enforced and Mortgagee may waive or fail to enforce any right or remedy of the
sublessor under any Sublease.

(v)  Mortgagee may disaffirm and cancel any Sublease affecting the Real
Estate or any portion thereof at any time during the period that it is exercising its
remedies under this Article 19, even though Mortgagee shall have enforced such
Sublease, collected Rents thereunder or taken any action that might be deemed by
law 10 constitute an affirmance of such Sublease. Such disaffirmance shall be made
by notice addressed to the sublessee at the Real Estate or, at Mortgagee's option, such
other address of the sublessee as may be set forth in such Sublease.

(b)  Upon the filing of any complaint to foreclose this Mortgage, the court
in which such complaiit.is filed may, upon application of Mortgagee or at any time thereafter, either
before or after foreclosdr: sale, and without notice to Mortgagor or to any party claiming under
Mortgagor, without regard (o the solvency or insolvency at the time of such application of any
person then liable for payments 41 any of the indebtedness, without regard to the then value of the
Real Estate, and without requiring any bond from the complainant in such proceedings, appoint a
receiver for the benefit of Mortgagee ("vhich may be Mortgagee), with power to take possession,
charge, and control of the Mortgageu Property, including, without limitation, the Real Estate, to
operate or lease the same, to keep the Keai Estate insured and in good repair, and to collect any
revenues of operation or Rents during the vendency of such foreclosure suit and, in case of
foreclosure sate and a deficiency, during any period of redemption. The court may, from time to
time, authorize said receiver to pay the net amounts remaining in said receiver's hands, after
deducting reasonable compensation for the receiver and the receiver's counsel to be allowed by the
court, to Mortgagee to be applied to the Indebtedness in accordzance with the Loan Agreement. This
Mortgage and the right of foreclosure hereunder shall not be impaired or exhausted by one or any
foreclosure or by one or any sale, and may be foreclosed successively and in parts, until all of the
Real Estate has been foreclosed against and sold,

() In the case of a sale pursuant to an order,'azcree or judgment of
foreclosure, the Mortgaged Property may, at Mortgagee's election, be sold in bne (1) parcel.
Mortgagee shall receive the proceeds of any such sale and shall apply the proceeds o such sale as
follows, in the following order:

(i)  to all costs, fees, charges and expenses incurred by Mortgagee in
connection with any Default hercunder, the exercise of any of the rights and
remedies of Mortgagee hereunder and any such sale, including, but without limiting
the generality of the foregoing, reasonable attorneys' fees, costs and disbursements,
receiver's fees, all expenses of such sale, including publication costs, stenographic
charges, title searches and survcys, guarantee policies, Torrens certificates and
documentary stamps and transfer taxes and recording fees and charges;

(i}  to payment of outstanding Impositions;

H 8K
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(i) 1o payment of the amount of the Indebtedness then outstanding to
Mortgagee and such other holders of instruments or agreements evidencing the
indebtedness, and performance of all of the other Obligations, in such manner and
order of priority or preference as Mortgagee may, in its sole discretion, determine;
and

{iv)  the balance, if any, to the persons legally entitied thereto.

(d)  Upon the occurrence of any Default hereunder, Mortgagee may sell,
assign, transfor and deliver the whole or, from time to time, any part of the Mortgaged Property, or
any interesc in any part thereof, at any private sale or at public auction, with or without demand,
advertisenier or notice of the time or place of sale or adjournment thereof, or otherwise, for cash,
on credit or for other property, for immediate or future delivery, and for such price or prices and on
such terms as Mortgrgac in its uncontrolled discretion may determine, or as may be required by law.

{¢) _ Upon the oceurrence and during the continuance of either an Event
of Default under the Loair Agreement or a Default hereunder, Mortgagor irrevocably appoints
Mortgagee as true and lawful attorney of Mortgagor in its name and stead and on its behalf, for the
purpose of effectuating any sale;- 2szignment, transfer or delivery for the enforcement of this
Mortgage, whether pursuant to foreclusary or power of sale or otherwise, to execute and deliver all
such deeds, bills of sale, assignments and siher instruments as Mortgagee may consider necessary
or appropriate, with full power of substitution, Mortgagor hereby ratifying and confirming all that
its said attorney or any substitute shall lawfully 4o by virtue hereof. Nevertheless, if so requested
by Mortgagee or any purchaser, Mortgagor shall t2:ify and confirm any such sale, assignment,
transfer or delivery by exccuting and delivering to Mortgagee or such purchaser all proper deeds,
bills of sale, assignments, releases and other instruments as siay be designated in any such request.

()  Mortgagee may be a purchaser oi' tie- Mortgaged Property or of any
part thereof or of any interest therein at any sale thereof, whether purriant to foreclosure or power
of sale or otherwise hereunder, and may apply upon the purchase piize ihereof any outstanding
Indebtedness. Mortgagee shall, upon such purchase, acquire good title to the Mortgaged Property
so purchased, free of the lien of this Mortgage and free of all rights of redemytion in Mortgagor.

()  Upon any sale of the Mortgaged Property or any partthereof or any
interest therein, whether pursuant to foreclosure or power of sale or otherwise hereunder, Tz receipt
of the officer making the sale under judicial proceedings or of Mortgagee shall be sufficient
discharge to the purchaser for the purchase money and such purchaser shall not be obliged to see

to the application thereof.

(h)  Any sale of the Mortgaged Property or any part thereof or any interest
therein, whether pursuant to foreclosure or power of sale or otherwise hereunder, shall forever be

a perpetual bar against Mortgagor.

(i) Mortgagor shall bear all expenses, including without limitation,
reasonable attorneys' fees, costs and disbursements, of or incidental to, enforcement of any provision
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of this Mortgage or the Indebtedness and for the compromise, curing, defending or asserting any
provision, right or claim with respect thereto, by litigation or otherwise.

(i)  The remedies and rights granted to Mortgagee hereunder are
cumulative and are not in lieu of, but are in addition to, and shall not be affected by the exercise of,
any other remedy or right available to Mortgagee whether now or hereafler existing either at law or
in equity or under this Mortgage or any other Loan Document.

(k)  Mortgagor shall indemnify and hold Mortgagee and each Lender
harmless and defend each such party from any liability, cost and expense (including without
limitation.2.tomeys’ fees and disbursements) and all claims, actions, proceedings and suits arising
out of or in'ceanection with any lawful action by Mortgagee or any Lender to enforce this Mortgage
or any Loan Document, whether or not any action, proceeding or suit is filed.

20. 7 Security Agreement under Uniform Commercial Code. It is the intention of

Mortgagor and Mortgzgee that this Mortgage shall constitute a Security Agreement within the
meaning of the Uniform Coramercial Code of the State in which the Mortgaged Property is located.
Notwithstanding the filing of a finaicing statement covering any of the Mortgaged Property in the
records normally pertaining to persena! property, all of the Mortgaged Property, for all purposes and
in all proceedings, legal or equitablc ~shall be regarded, at Mortgagee's option (to the extent
permitted by law), as part of the Real Estzie whether or not any such item is physically attached to
the Real Estate or serial numbers are used for the tetter identification of certain items. The mention
in any such financing statement of any of the Meigaged Property shall never be construed in any
way as derogating from or impairing this declaratior’and hereby stated intention of Mortgagor and
Mortgagee that such mention in the financing statemext is hereby declared to be for the protection
of Mortgagee in the event any court shall at any time kolu that notice of Mortgagee's priority of
interest, to be effective against any third party, including the Federal government or any authority
or agency thercof, must be filed in the Uniform Commercial Code records. Pursuant to the
provisions of the Uniform Commercial Code, Mortgagor hereby aulhcrizes Mortgagee, without the
signature of Mortgagor, to execute and file financing and continuation sta:cinents if Mortgagee shall
determine, in its sole discretion, that such financing or continuation state:ments are necessary or
advisable in order to preserve or perfect its security interest in the Fixiules covered by this
Morgage, and Mortgagor shall pay to Mortgagee, on demand, any expenses inclirea by Mortgagee
in connection with the preparation, execution and filing of such statements that ‘may-be filed by
Moitgagee.

21, Additional Representations and Warranties. Mortgagor represents and

warrants that: (a) Mortgagor is a corporation duly organized and validly existing and in good
standing under the laws of the State of its incorporation; (b) Mortgagor is qualified to do business
in the State in which the Mortgaged Property is located; (c) Mortgagor has the requisite power and
tawful authority to execute and deliver this Mortgage, the Loan Agreement and the other Loan
Documents executed and delivered by it and to perform the Obligations; (d) the execution and
delivery of this Mortgage, the Loan Agreement and the other Loan Documents by Mortgagor and
performance of its obligations under this Mortgage, the Loan Agreement and the other Loan
Documents will not result in the Mortgagor being in default under any provision of its Certificate
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of Incorporation or By-Laws or of any mortgage, document, instrument, credit or other agreement
to which it is a party or by which its assets are bound; (&) Mortgagor has the requisite power and
lawful authority to mortgage the Mortgaged Property in the manner herein set forth; (f) the Board
of Directors of Mortgagor has duly authorized the execution and delivery of this Mortgage, the Loan
Agreement and the other Loan Documents and there is no provision in Mortgagor's Certificate of
Incorporation or By-Laws requiring any other approvals or consents for the execution and delivery
of this Mortgage, the Loan Agreement and the other Loan Documents; (g) on the date hereof, no
portion of the Buildings or the Fixtures have been materially damaged, destroyed or injured by fire
or other casualty which is not now fully restored; (h) Mortgagor has all necessary licenses,
authonizations, registrations and approvals to own, use, occupy and operate the Real Estate and has
full powe: and authority to carry on its business at the Real Estate as currently conducted and has
not receives-any notice of any violation of any Legal Requirement; (i) as of the date hereof,
Morigagor Kas'bot received any notice of any Taking of the Mortgaged Property or any portion
thereof and Martgazor has no knowledge that any such Taking is contemplated; (j) Mortgagor is a
business and commerciar organization, and the transaction reflected in, and effectuated by, the Loan
Documents is made solély te acquire or carry on a business and commercial enterprise; and (k) there
are no Subleases affecting thc-Real Estate or any portion thereof,

22, No Waive's, Ete, A failure by Mortgagee or any Lender to insist upon the
strict performance by Mortgagor of any of the terms and provisions of this Mortgage shall not be
deemed to be a waiver of any of th¢ t<ras, covenants, conditions and provisions hereof and
Mortgagee. notwithstanding any such failure, shall have the right thereafter to insist upon the strict
performance by Mortgagor of any and all of the texms, covenants, conditions and provisions of this
Mortgage to be performed by Mortgagor. Mortgag<e may release, regardless of consideration and
without the necessity for any notice to or consent-5v-ihe holder of any subordinate lien on the
Mortgaged Property, any part of the security held for pavment of the Indebtedness or any portion
thereof or for the performance of the Obligations securcd by this Mortgage without, as to the
remainder of the security, in any manner whatsoever, impairing or afte~ting the lien of this Mortgage
or the priority of the lien of this Mortgage over any subordinate lien " Mortgagee may resort for the
payment of the Indebtedness secured by this Mortgage to any otker security therefor held by
Mortgagce in such order any manner as Mortgagee may elect.

23 Trust Funds. All deposits made as security under any. Sup'cases shall be
treated as trust funds, shall not be commingled with any other funds of Mortgagor ard shall be held
in accordance with the provisions of any other applicable Legal Requirements. Within ten £10) days
after request by Mortgagee, Mortgagor shall furnish Mortgagee with evidence, satisfactory to
Mortgagee, in its sole discretion, of compliance with this Article 23, together with a certified
statement of the amount of all of the security deposited by sublessees and copies of all Subleases
not theretofore delivered to Mortgagee.

24, Additional Rights. (a) Upon confirmation of a sale pursuant to any order,
decree or judgment of foreclosure of this Mortgage, the appropriate governmental officer making
such sale, or his successor in office, shall be and is hereby authorized immediately to execute and
deliver to the purchaser at such sale, a deed, assignment or apprupriate document conveying the
Mortgaged Property to such purchaser. Upon the execution of such deed, assignment or appropriate
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document, the recitals therein of facts such as the terms of the sale, the sale, the purchase, payment
of purchase money and other facts affecting the regularity or validity of such sale shali be conclusive
proof of the truthfulness thereof; that such sale was regularly and validly made, and any such deed,
assignment or appropriate document shall be conclusive against all persons as to all matters and facts

recited therein.

(b)  The holder of any subordinate lien on the Mortgaged Property shal)
have no right to terminate any Sublease whether or not such Sublease is subordinate to this

Mortgage.

25, Waivers by Mortgagor. (a) Mortgagor hereby waives all errors and
imperfections iz.any proceedings instituted by Morigagee or any Lender under this Mortgage, the
Loan Agreemcit or any other Loan Document and all benefit of any present or future statute of
limitations or any otiie- present or future statute, law, stay, moratorium, appraisal or valuation law,
regulation or judicial decisinn which, nor shall Mortgagor at any time insist upon or plead, or in any
manner whatsoever, ctaini or take any benefit or advantage of any such statute, law, stay,
moratorium, regulation or judizia! decision which (i) provides for the valuation or appraisal of the
Martgaged Property f.rior to any sale-ar sales thereof which may be made pursuant to any provision
herein or pursuant to any decree, juggment or order of any court of competent jurisdiction, (ii)
exempts any of the Mortgaged Property. or any other property, real or personal, or any part of the
proceeds arising from any sale thereof, froir attachment, levy or sale under execution, (iii) provides
for homestead rights or exemptions or provides-{or any stay of execution, moratorium, marshaling
of assets, exemption from civil process, reinstatement, redemption or extension of time for payment,
(iv) requires Mortgagee to institute proceedings.iz nortgage foreclosure against the Mortgaged
Propesty before exercising any other remedy afforded- Mortgagee hereunder in the event of a
Default, (v) affects any of the terms, covenants, conditions or provisions of this Mortgage, or (vi)
contlicts with or may affect, in a manner which may be aaverse-to Mortgagee or any Lender, any
provision, covenant, condition or term of this Mortgage, the Loar Agreement or any ather Loan
Document, nor shali Mortgagor at any time after any sale or szies of the Mortgaged Property
pursuant 1o any provision herein, including, but without limiting thé generality of the foregoing,
after any sale pursuant to a judgment of foreclosure, claim or exercise any right under any present
or future statute, law, stay, moratorium, regulation or judicial decision to redzein the Mortgaged

Property or the portion thereof so sold.

(b)  Mortgagor hereby waives the right, if any, to require iny sale to be
made in parcels, or the right, if any, to select parcels to be sold, and there shall be no requirement
for marshalling of assets.

(¢)  Mortgagor hereby waives any right to trial by jury.

26.  Failure to Consent. If Mortgagor shall seek the approval by, or the consent
of, Mortgagee hereunder or under any other Loan Document, and Mortgagee shall fail or refuse to
give such consent or approval, Mortgagor shall not be entitied to any damages for any withholding
or delay of such consent by Mortgagee, it being intended that Mortgagor's sole remedy shall be to
bring an action for an injunction or specific performance, which remedy of an injunction or specific
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performance shall be available only in those cases in which Mortgagee has expressly agreed
hereunder or under any other Loan Documents not to unreasonably withhold or delay its consent or

approval.

27.  NoJoint Venture or Partnership. Mortgagor and Mortgagee and each Lender

intend that the relationship created hereunder be solely that of morigagor and mortgagee or borrower
and lender as the case may be. Nothing herein is intended to create & joint venture, partnership,
tenancy-in-common, or juint tenancy relationship between Mortgagor and Mortgagee or any Lender
nor to grant Mortgagee or any Lender any interest in the Mortgaged Property other than that of
mortgagee-or lender.

28.  Notiges. Whenever it is provided herein that any notice, demund, request,
consent, approvz!, dzclaration or other communication shail or may be given to or served upon either
Mortgagor or Mortages, or whenever either Mortgagor or Mortgagee shall desire to give or serve
upon the other any such-communication with respect to this Mortgage or the Mortgaged Property,
each such notice, demand, reauest, consent, approval, declaration or other communication shall be
in writing and either shall e dslivered in person with receipt acknowledged or by registered or
certified mail, return receipt requesied, postage prepaid, addressed as follows:

(@)  [f10 Moitgagce:

Fleet Capital Colposation

One North Frankiip

Chicago, Illinois 60605
Attention; At Pesavento
Facsimile No.. (312) 346-7034

With a copy to:

Vedder, Price, Kaufiman & Kammholz
222 North LaSalle Street

Suite 2600

Chicago, linois 60601-1003
Attention: John T. McEnroe
Facsimile No.: (312) 609-5005

If to Mortgagor:

Chernin's Shoes, Inc.

1001 South Clinton Street
Chicago, Illinois 60601
Attention: Jon Browne
Facsimile No.: (312) 922-3673
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With a copies to:

Kenneth W. Miller, Esqg.

Katten, Muchin & Zavis

525 W. Monroe Street, Suite 1600
Chicago, 1L 60661-3693
Facsimile No.: (312) 902-1061

or to such other address as Mortgagor or Mortgagee may substitute by notice given as herein
provided. Every notice, demand, request, consent, approval, declaration or other communication
hereundcrchiall be deemed to have been duly given or served on the date on which personally
delivered, witir, receipt acknowledged, or three (3) Business Days (as defined in the Loan
Agreement) after the same shall have been deposited with the United States mails. Failure or delay
in delivering copies. of any notice, demand, request, consent, approval, declaration or other
communication to the sersons designated herein to receive copies shall in no way adversely affect
the effectiveness of such notice, demand, request, consent, approval, declaration or other
communication,

29, Conflict with the Loan Documents. To the extent there shall be any conflict
between the defined terms set forti-percin and the defined terms set forth in any other Loan

Document, then, the defined terms ser firth in this Mortgage shall prevail with respect to this
Mortgage Subject to the foregoing, if there shall be any inconsistencies between the terms,
covenants, conditions and provisions set forth intlv's Mortgage and the terms, covenants, conditions
and provisions set forth in the Loan Agreement, *iien, unless this Mortgage expressly provides
otherwise, the terms, covenants, conditions and provisions of the Loan Agreement shall prevail.

30.  NoModification, Binding Obligations. Tms Mortgage may not be modified,

amended, discharged or waived in whole or in part except by an agreement in writing signed by
Mortgagor and Mortgagee. The covenants of this Mortgage shall viavith the Land and shall bind
Mortgagor and the heirs, distnibutees, personal representatives, successcdt ard assigns of Mortgagor
and all present and subsequent encumbrancers, lessees and sublessees of any of the Mortgaged
Property and shall inure to the benefit of Mortgagee and its respective sucsessors, assigns and

endorsees.

31, Leaschold Morigage Provisions. {a) Mortgagor hereby covenaits, arrants

and represents as follows:

() the Leases are in full force and effect, unmodified by any writing or
otherwise;

(i) all rent, additional rent and other charges reserved in or payable under
the Leases have been paid to the extent that they are payable to the date hereof;

(i) Mortgagor is in possession of the Leaselhold Estates, and Mortgagor's
right to continue such possession is not being disputed,
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(iv)  Mortgagor has not delivered or received any notices of default under
the Leases and is not in default under any of the terms of the Leases, and there are
no circumstances which, with the passage of time or the giving of notice or both,
would constitute a default under the Leases;

(v)  thelessor under the Leases is not in default under any of the terms of
the Leases on its part to be observed or performed,

(vi)  Mortgagor has delivered to Mortgagee a true, accurate and complete
copy of the Leases;

(vity  Mortgagor promptly shall pay the rent and all other sums and charges
raeationed in, and payable under, the Leases;

(vii} Mortgagor promptly shall perform and observe all of the terms,
covenants and conditions required to be performed and observed by the lessee under
the Leases, the breach of which could permit the lessor to terminate the Leases
(including, but-without limiting the generality of the foregoing, any payment
obligations), and shall ao all things necessary to preserve and to keep unimpaired its
rights under the Leascs:

(ix)  Mortgagor saall.zat do, permit or suffer any event of omission as a
result of which there could occura default under the Leases or any event which, with
the giving of notice or the passage eriime, or both, would constitute a default under
the Leases which could permit the icssoi to terminate the Leases (including, but
without limiting the generality of the foregoing, a default in any payment obligation),

(x}  Mortgagor shall not cancel or terminate the Leases or modify or
amend any provisions thereof or surrender the Leasts or possession of the Real
Estate or agree to any such cancellation, termination; arendment, modification or
surrender or waive, excuse or discharge any of the obligations of the lessor under the
Leases which would affect any of Mortgagee's rights under tiis Miortgage, the Loan
Agreement or any of the Loan Documents without Mortgagee's prici written consent
iny each instance, which consent shall not be unreasonably withheld ar delayed;

(xi)  Mortgagor shall deliver to Mortgagee copies of all notices of defauit
by any party under the Leases, and all notices from the lessor under the Leases of its
intention to terminate the Leases o to re-enter and take possession of the Real
Estate, immediately upon delivery or receipt of such notice, as the case may be,

(xit)  Mortgagor shall promptly furnish to Mortgagee copies of such
information and evidence as Mortgagee may request concerning Mortgagor's due
observance, performance and compliance with the terms, covenants and conditions

of the Leases:
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(xitiy Mortgagor shall not consent to the subordination of the Leases (or the
Leaschold Estates) to any mortgage of the fee interest in the Mortgaged Property,

and

(xiv) Mortgagor, at its sole cost and expense, shall execute and deliver to
Mortgagee, within five (5) days after request, such documents, instruments or
agreements as may be required to permit Mortgagee to cure any default of Mortgagor
under the Leases.

(b)  Inthe event of default by Mortgagor in the performance of any of its
obligations urder the Leases, including, but without limiting the generality of the foregoing, any
default in the payment of any sums payable thereunder, then, in each and every case, Mortgagee
may., at its optiza, 2ause the default or defaults to be remedied and otherwise exercise any and all
of the rights of Morigagnr thereunder in the name of and on behalf of Mortgagor. Mortgagor shall,
on demand, reimburse Morigagee or any Lender for all advances made and expenses reasonably
incurred by Mortgagee-or any Lender in curing any such default (including, without limiting the
generality of the foregoing, reasonable attorneys' fees and disbursements), together with interest
thereon computed at the Interest Rate ivom the date that such advance is made, to and including the

date the same is paid to Mortgagec.

(c)  Mortgagor skl give Mortgagee notice of its intention to exercise each
and every option, if any, to extend the term e1 the Leases, at least thirty (30) days prior to the
expiration of the time to exercise such option undei-t'ic, terms thereof If Mortgagor intends to extend
the term of the Leases, it shall deliver to Mortgagee, with the notice of such decision, a copy of the
notice of extension delivered to the lessor thereunder, togethar with the terms and conditions of such
extension If Mortgagor does not intend to extend the termofthe Leases, Mortgagor shall deliver
to Mortgagee notice of such decision together with a copy of th< natice, if any, delivered to lessor;
provided, however, that if there shall have occurred any Default wiiicli is then continuing Morigagee
may, at its option, exercise the option to extend in the name, and on beha!f of Mortgagor. Upon the
occurrence and during the continuance of an Event of Default undert'i¢ Loan Agreement or &
Default hereunder, Mortgagor hereby appoints Mortgagee its attorney-in-fact o execute and deliver
all such instruments and documents in the name, and on behalf of, Mortgagor.  Th's power, being
coupled with an interest, shall be irrevocable during the continuance of either an Fvesit.of Default
under the Loan Agreement or a Default hereunder.

(d)  Mortgagor shall use its best efforts to obtain and deliver to Mortgagee
within ten (10) days after written demand by Mortgagee, an estoppel certificate from the lessor
under the Leases setting forth (i) the name of the lessee and the lessor thereunder, (ii) that the Leases
is in full force and effect and has not been modified or, if it has been modified, the date of each
modification (together with copies of each such modification), (iii) the basic rent payable under the
Leases, (iv) the date to which all rental charges have been paid by the lessee under the Leases, (v)
whether a notice of default has becn received or given by the lessor under the Leases which has not
been cured, and the date that same was received or given, as the case may be and the nature of the
default, and (vi) whether there are any alleged defaults of the lessee under the Leases and, if there
are, setting forth the nature thereof in reasonable detail.
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(e)  Anything contained herein to the contrary notwithstanding, this
Mortgage shall not constitute an assignment of the Leases within the meaning of any provision
thereof prohibiting its assignment and neither Mortgagee nor any Lender shall have any liability or
obligation thereunder by reason of its acceptance of this Morigage. Mortgagee shall be liable for
the obligations of the lessee arising under the Leases for only that period of time which Morigagee
is in actual possession of the Mortgaged Property or has acquired, by foreclosure or otherwise, and
is holding all of Mortgagor's right, title and interest therein,

(H It is hereby agreed that the fee title and Leasehold Estates shall not
merge but.shall always be kept separate and distinct, notwithstanding the union of said estates in
either the'essor under the Leases, Mortgagor or a third party, whether by purchase or otherwise.
If Mortgagor suall acquire fee title to the property leased to Mortgagor, or any other estate, title or
interest in the nioperty demised under the Leases, or any portion thereof, then, immediately upon
Mortgagor's acquisiton thereof, this Mortgage automatically shall spread to cover Mortgagor's
interest in such [eased property on the same terms, covenants and conditions as set forth herein.
Upon such acquisition, Mortgagor, at its sole cost and expense, shall deliver to Mortgagee an ALTA
Form B Mortgage Title Insurmiice Policy issued by a title insurance company acceptable to
Mortgagee, insuring that this Morigage, as so spread to cover Mortgagor's interest in such feased
property, is a valid first lien on-Mortgagor's interest therein, subject only 1o the Permitted
Encumbrances. It is the intention of Mzitgagor and Mortgagee and each Lender that no documents,
instruments or agreements shall be necessiry to confirm the foregoing spread of this Mortgage to
cover Mortgagor's interest in such fee property, as aforesaid, and that such spreading shall occur
automatically upon the consummation of Mortgagur's acquisition of such estate, title or interest to
such leased property. Notwithstanding the foregoing ‘Mortgagor shall make, execute, acknowledge
and deliver to Mortgagee. or cause to be made, executed; acknowledged and delivered to Morigagee,
in form satistactory to Mortgagee, all such further or other Socuments, instruments, agreements or
assurances as may be required by Mortgagee to confirm the foregning spread of this Mortgage to
cover Mortgagor's interest in such fee property.  Mortgagor sizilpay all expenses incurred by
Mortgagee or any Leader in connection with the preparation, execuiior;-asknowledgment, delivery
and/or recording of any such documents, including but without limiiing the generality of the
foregoing, all filing. registration and recording fees and charges, documeniary stamps, mortgage
taxes, intangible taxes, and reasonable attorneys' fees, costs and disbursements

(g)  If the Leases is cancelled or terminated and if Morisagee or its

noiminee shall acquire an interest in any new lease of any portion of the Real Estate, Morigagor shall
have no right, title or interest in, to or under such new lease or the leasehold estate created thereby.

32, Subrogation. To the extent that Mortgagee, after the date hereof, pays any
sum due under any provision of law or any instrument or documents creating any lien prior or
superior to the lien of this Morigage, Mortgagee shall have and be entitled to a lien on the
Montgaged Property equal in priority to that discharged, and Mortgagee shall be subrogated to, and
reccive and enjoy all rights and liens possessed, held or enjoyed by, the holder of such lien, which
shall remain in existence for the benefit of Mortgagee, to secure the Indebtedness. Mortgagee shal)
be subrogated, notwithstanding its release of record, to morigages, trust deeds, superior titles,
vendor's liens, liens, charges, encumbrances, rights and equities on the Mortgaged Property to the
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extent that any obligation under any thereof'is paid or discharged with proceeds of disbursements
or advances under any instrument evidencing the Indebtedness.

33, No Liability on Mortgagee or any Lender. Notwithstanding anything

contained herein, this Mortgage is only intended as security for the Indebtedness and neither
Mortgagee nor any Lender shall be obligated to perform or discharge, and does not hereby undertake
to perform or discharge, any obligation, duty or liability of Mortgagor under or pursuant to any of
the Mortgaged Property, and Mortgagor shall and does hereby agree to indemnify and hold
Mortgagee and each Lender harmless of and from any and all liability, loss or damage which they
may or misht incur under any of the Mortgaged Property or under or by reason of their exercise of
rights herewnder and of and from any and all claims and demands whatsoever which may be asserted
against them-uvy reason of any alleged obligations or undertakings on their part to perform or
discharge any ¢ the terms, covenants or agreements contained in any of the Mortgaged Property.
Neither Mortgagce nior any Lender shall have responsibility for the control, care, management or
repair of the Mortgaged #roperty nor shall Mortgagee or any Lender be responsible or liable for any
negligence in the manazement, operation, upkeep, repair or control of the Mortgaged Property
resulting in loss or injury or depth 1o any licensee, employee, tenant or stranger. No liability shall
he enforced or asserted against Momgagee or any Lender in its exercise of the powers herein granted
to it, and Mortgagor expressly vaives and releases any such liability. Should Mortgagee or any
Lender incur any such liability, loss crdamage, under or by reason hereof, or in the defense of any
claims or demands, Mortgagor agrees io.22imburse Mortgagee or such Lender immediately upon
demand for the amount thereof, including, «without limitation, costs, expenses and reasonable
attorneys' fees. Notwithstanding anything to the costrary contained in this Article 33, the provisions
of this Article 33 shall not apply to Mortgagee's gioss negligence or willful misconduct.

34, Penmitted Acts. Mortgagor agrees taat, without affecting or diminishing in
any way the liability of Mortgagor or any other person (excepi-any person expressly released in
writing)} for payment of the Indebtedness or for performance o' the Obligations, Mortgagee may at
any time and from time to time, without notice to or consent of any person; release any person liable
for payment of the Indebtedness or for performance of the Obligations;vxtend the time or agree to
alter the terms of payment for the Indebtedness; modify or waive any Cbligation; subordinate,
modify or otherwise deal with the lien hereof, accept additional security of eay Vind; release any
Mortgaged Property or other property securing the Indebtedness, make releascs ol any portion of
the Real Estate; consent to the making of any map or plat of the Real Estate, the'czeation of any
easements thereon or any covenants restraining use of occupancy thereof, or exercise or-+£frain from
exercising or waive any right Mortgagee may have.

35, Carc by Mortgagee Mortgagee shall be deemed to have exercised reasonable
care in the custody and preservation of any of the Morigaged Property in its possession if it takes
such action for that purpose as Morigagor requests in writing, but failure of Mortgagee to comply
with any such request shall not of itself be deemed a failure to exercise reasonable care, and no
failure of Mortgagee to preserve or protect any rights with respect to such Mortgaged Property
against prior parties, or to do any act with respect to the preservation of such Mortgaged Property
not so requested by Mortgagor, shall be deemed a failure to exercise reasonable care in the custody
or preservation of such Mortgaged Property.
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36.  Defeasance. Upon the full and complete payment and satisfaction of the
Indebtedness, in accordance with the terms and at the times and in the manner provided in the Loan
Agreement, this conveyance shall be null and void, and upon demand therefor following such
payment and satisfaction an appropriate instrument of reconveyance or release shall promptly be
made by Mortgagee to Mortgagor, at Mortgagor's expense.

37.  Miscellaneous. The Article headings in this Mortgage are used only for
convenience and are not part of this Mortgage and are not 1o be used in determining the intent of the
parties or otherwise in interpreting this Mortgage. As used in this Mortgage, the singular shall
include the plural, the plural shall include the singular and the use of any gender shall be applicable
to all genaers, as the context requires and the following words and phrases shall have the following
meanings. (&) "provisions” shall mean "provisions, terms, covenants and/or conditions"; (b} "lien"
shall mean "lin. charge, encumbrance, security interest, mortgage and/or deed of trust”; (c)
"obligation" shall.niean "obligation, duty, covenant and/or condition"; (d) "any of the Mortgaged
Property” shall meanthe Mortgaged Property or any portion thereof or interest therein”; and (¢)
"Person” shall mean—any.individual, sole proprietorship, partnership, joint venture, trust,
unincorporated organization,-association, corporation, institution, public benefit corporation, entity
o government (whether federal, staie, county, city, municipal or otherwise, including, but without
limiting the generality of the foregoiny, any instrumentality division, agency, body or department
thereof).” Any act which Mortgagee ts permitted to perform under this Mortgage, the Loan
Agreement or any other Loan Document inay be performed at any time and from time to time by
Mortgagee or by any person or entity desigrated by Mortgagee. Any act which is prohibited to
Mortgagor under this Mortgage, the Loan Agreeméni or any other Loan Document is also prohibited
to all sublessces of any of the Mortgaged Property  ach appointment of Mortgagee as attorney-in-
fact for Mortgagor under this Mortgage, the Loan Agree:isat or any other Loan Document shall be
irrevocable as long as any of the Indebtedness shall remamn/sipaid or any of the Obligations remain
to be performed and shall be deemed to be coupled with an interest: Mortgagee shall have the right
to refuse to grant its consent, approval or acceptance or to indiczi-its satisfaction whenever such
consent. approval, acceptance or satisfaction shall be required under ziiv-of the Loan Documents.

38  Choice of Law. This Mortgage was negotiated in illinois, and made by
Mortgagor and accepted by Mortgagee in the State of Illinois, and the proceeds of the Loan secured
hereby were disbursed from Illinois, which State the parties agree has a substantizt ~zlationship to
the parties and to the underlying transaction embodied hereby, and in all respects, inctazing, without
limiting the generality of the foregoing, matters of construction, validity and perforiiarnce, this
Mortgage and the Obligations arising hereunder shall be governed by, and construed in accordance
with, the laws of the State of Illinois applicable to contracts made and performed in such State,
without regard to the principles thereof regarding conflicts of laws, and any applicable laws of the
United States of America, except with respect to the provisions hereof which relate to realizing upon
the security covered by this Mortgage which shall be governed by the State in which the Mortgaged
Property is located, it being understood that, to the fullest extent permitted by the law of such State,
the law of the State of Illinois shall govern the validity and enforceability of all Loan Documents,
and the Indebtedness or Obligations arising hereunder. Whenever possible, each provision of this
Mortgage shall be interpreted in such manner as to be effective and valid under applicable law, but
if any provision of this Mortgage shall be prohibited by or invalid under applicable law, such
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provision shal! be ineffective to the extent of such prohibition or invalidity, without invalidating the
remaining provisions of this Mortgage. Nothing in this Mortgage or in any other Loan Documents
shall require Mortgagor to pay, or Mortgagee to accept, interest in an amount which would subject
Mortgagee to penalty under applicable law. In the event that the payment of any interest duc
hereunder or under any of the other Loar Documents or a payment which is deemed interest,
exceeds the maximum amount payable as interest under the applicable usury laws, such excess
amount shall be applied to the reduction of the Indebtedness, and upon payment in full of the
Indebtedness, shall be applied to the performance of the Obligations, and upon performance in full
of the Obligations, shall be deemed to be a payment made by mistake and shall be refunded to

Mortgagor.

39.  Receipt of Copy. Mortgagor acknowledges that it has received a true copy
of this Mortgap~, #nd fully has examined executed counterparts of the other Loan Documents.

ISignature Page Follows)
IN WITNESS WHEREOQF, Mortgagor has caused this Mortgage to be duly executed
and acknowledged under seal.ih< day and year first above written.
MORTGAGOR:

CHERNIN'S SHOES, INC,,
a Delaware corporation

/'\Iaine'__:ﬁ;j e RASUMNR
Title: EXZC. 1/ R PRES

/

. /
Attest:\ /

Nan&/
Title: [7\
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STATE OF ILLINOIS )
)SS.

COUNTY OF )

1, the undersigned, a notary public in and for said County, in the state aforesaid, DO

HEREBY CERTIFY THAT .)on B rawnt , personally known to me to be the
Croha Ui President of Chernin’s Shoes, Inc, a Delaware (orporation, and-

eerperatien, and personally known to me to be the same person{ whose namey are subscribed to the
foregoing instrument, appeared before me this day in person and severally acknowledged that as
such £ oo o) Vra President ang————————Seerotary, théy signed and delivered the said
instrument as Fie, o Viw President and~—————S8agcretary of said corporatlon amd-epused-the

corporate-seatetfaia sarparation ta be affixed-therets, pursuant to authority given by the Board of

Directors of said corparétion, as their free and voluntary act, and as the free and voluntary act and
deed of said corporatici tor the uses and purposes therein set forth.

GIVEN under my and and notarial seal this ﬁ__ day o , 1998

O Notary Public

My commission expires. T OFFICIAL SEAL
JENNIFER L. SMITH

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 6-1.2000
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XHIBIT A

{Description of the Land]

Parcel 1:

The South 20 feet of Lot 2 and all of Lots 3,4, 5,6,7,8,9, 10and 11 in Block 2 in the Subdivision
of Qutlot “E" of Wrightwood, Being a Subdivision of the South West 1/4 of Section 28, Township 40
North, Range 14 East of the Third Principal Meridian, in Cook County, Hlinois;

AND

Lots i2, 13,"14-and 15 in Block 2 in the Subdivision of Qutlot “E” of Wrightwood, Being a
Subdivision of tieé South West 1/4 of Section 28, Township 40 North, Range 14 East of the Third
Principal Meridian, in’'Ceok County, llinois.

PIN: 14-28-302-002-0000; 14<28-302-003-0000; i4-28-302-004-0000; i4-28-302-0056-0000; 14-28-
302-057-0000

Common Street Address: 2665 Nortk Halsted Street, Chicago, [llinois

Parcel 2;

The following described real estate situated in the ity of Chicago, County of Cook, and State of
[linos, to-wat:

Lot 18 (Except the East 7.12 Feet), All of Lot 19 and the Lot 20 (Except the West 12 Feet) in Eni
Reynolds and G. W. Merill's Subdivision of Block 36 in School Section Addition to Chicago in
Section 16, Township 39 North, Range 14, East of the Third Prinzizal Menidian, in Cook County,

Hlinots
PIN: 17-16-331-015-0000; 17-16-331-016-0000, 17-16-331-028-0000

Commeon Street Address: 600-614 West Roosevelt Road
Chicago, Illinots

Parcel 3:

A Tract of Land in the East ¥ of the Southwest % of School Section Addition to Chicago in Section
16, Township 39 North, Range 14 East of the Third Principal Meridian, Bounded and Described as

Follows:

Beginning at the Intersection of the South Line of West Taylor Street (as Widened) and the East Line
of South Clinten Street (as Widened) Thence South 89 Degrees 42 Minutes 01 Second East Along the
South Line of West Taylor Street a Distance of 321.07 Feet to the West Line of South Canal Street (as
Widened) Thence South 0 Degrees 05 Minutes 03 Seconds East Along Said West Line of South Canal
Street a Distance of 529.80 Feet to a Point Which is 23.48 Feet North of the South Line of Vacated
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West Grensaw Street (00 Feet Wide); Thence Narth 8% Degrees 42 Minutes 34 Scconds West Along
a Line Which Intersects the East Line of Said South Clinton Street at a Point 23.27 Feet North of the
South Line of Said Vacated West Grenshaw Street a Distance of 145,54 Feet, Thence North 0 Degrees
02 Minutes 01 Seconds West Along a Line 176.00 Feet East of and Parallel With the East Line of Said
South Clinton Street A Distance of 168.82 Feet); Thence North 89 Degrees 42 Minutes G1 Second
West Along a Line 361.00 Feet South of and Paralle} with the South Line of Said West Taylor Street
a Distance of 17600 Feet to the East Line of Said South Clinton Street; Thence North 0 Degrees 02
Minutes OF Second West Along the East Line of Said South Clinton Street a Distance of 361.00 Feet

to the Point of Beginning, in Cook County, Iltinots.
PIN: 1746-325-019-0000; 17-16-333-029-0000; and 17-16-333-036-0000

Common Streei Address: 1001 South Clinton Street, Chicago, lllinois
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EXHIBIT A
|Description of the Land|

Parcel |:

The South 20 feet of Lot 2 and all of Lots 3, 4, 5,6, 7, 8,9, 10and 11 in Block 2 in the Subdivision
of Outlot “E" of Wrightwood, Being a Subdivision of the South West 1/4 of Section 28, Township 40
Norik:, Range 14 East of the Third Principal Meridian, in Cook County, tHinois.

AND

Lots 12, 13, 44 and 15 in Block 2 in the Subdivision of Qutiot “E™ of Wrightwood, Being a
Subdivision of the3outh West 1/4 of Section 28, Township 40 North, Range 14 East of the Third
Principal Meridian, 1n'Cook County, Hlinos.

PIN: 14-28-302-002-0064, |4-28-302-003-0000; 14-28-302-004-0000; 14-28-302-0056-0000; 14-28-
302-057-0060

Common Street Address: 2665 Noyih taisted Street, Chicago, Winots

Parcel 2:

The following described real estate situated inihe ity of Chicago, County of Cook, and State of
Ithinots. to-wit:

Lot 18 (Except the East 712 Feet), All of Lot 19 and the 10120 (Except the West 12 Feet) in Eri
Reynolds and G. W. Merrill's Subdivision of Block 36 in Schooi Section Addition to Chicago in
Scction 16, Township 39 North, Range 14, East of the Third Principal Meridian, in Cook County,

Ninois

PIN }7-16-331-015-0000; 1 7-16-331-016-0000; 17-16-331-028-0000

Common Street Address: 600-614 West Roosevelt Road
Chicago, Nlinois

Parcel 3:

A Tract of Land in the East ¥4 of the Southwest V4 of Schoo! Section Addition to Chicago in Section
16, Township 39 North, Range 14 East of the Third Principal Meridian, Bounded and Described as

Follows;

Begmning at the Intersection of the South Line of West Taylor Street (as Widened) and the East Line
of South Clinton Street (as Widened) Thence South 89 Degrees 42 Minutes 0] Second East Along the
South Line of West Taylor Street a Distance of 321.07 Feet to the West Line of South Canal Street (as
Widened) Thence South 0 Degrees 05 Minutes 03 Secands East Along Said West Line of South Canal
Street a Distance of 529.80 Feet t0 a Point Which is 23.48 Feet North of the South Line of Vacated
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West Grensaw Street (60 Feet Wide); Thence North 89 Degrees 42 Minutes 34 Seconds West Along
a Line Which Intersects the East Line of Said South Clinton Street at a Point 23.27 Feet North of the
South Line of Said Vacated West Grenshaw Street a Distance of 145.54 Feet; Thence North 0 Degrees
02 Minutes 01 Seconds West Along a Line 176.00 Feet East of and Paraltel With the East Line of Said
Snuth Clinton Street A Distance of 168.82 Feet), Thence North 89 Degrees 42 Minutes 01 Second
West Along a Line 361.00 Fect South of and Parallel with the South Line of Said West Taylor Street
a Distance of 1 76.00 Feet to the East Line of Said South Clinton Street; Thence North 0 Degrees 02
Minutes 0} Second West Along the East Line of Said South Clinton Street a Distance of 361.00 Feet
to the Point of Beginning, in Cook County, Iilinois.

PIN: 17-34-325-019-0000; 17-16-333-029-0000; and 17-16-333-036-0000

Common Streetaddress: 1001 South Clinton Street, Chicago, lllinois
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EXHIBITB
[Description of the Leases|

1. Lease dated March 15, 1998 by and between MyrDon L.L.C,, as Lessor, and
Chernin's Shoes, Inc, as Lessee, which was amended by that certain First Amendment To Lease
dated August. 1998 for the leased premises commonly known as 600-614 West Roasevelt Road,
Chicago, lllinois. The term of the Lease commenced on July 1, 1996 and expires on June 30, 2606,
unless sooner terminated or extended as provided in the Lease.

2 Lease dated April 1, 1990 by and between La Salle National Bank, not personally but
as Trustec undzi trust agreement dated December 1, 1983 and known as Trust Number 107380 and
Clinton Associates an [lfinois general partnership, together as Lessor, and Chernin's Shoes, Inc.
f/k/a Harris Cherniny/Inc., as Lessee, for approximately 103,707 square feet within the building
commonly known as 14C1 Clinton Street, Chicago, Iilinois, which Lease was amended by that
certain Amendment To L<ase dated May 29, 1993, The term of the Lease commenced on April 1,
1990 and expires on Novemae: 20, 2001, unless sooner terminated or extended as provided in the

Lease

3. Lease dated December %) 1997 by and between La Salle National Bank, not
personally but as Trustee under trust agroement dated December 1, 1983 and known as Trust
Number 107380 and Clinton Associates, an incis general partnership, together as Lessor, and
Chernin’s Shoes, Inc. f'k/a Harris Chernin, Inc; 75 Lessee, for 29,930 square feet in the building
commonly known as 100! Clinton Street, Chicago, Liirois. The term of the Lease commenced on
December 1, 1997 and expires on July 31, 1999, unless'seorer terminated or extended as provided

in the Lease.

4 Lease dated January 1, 1998 by and between La Sailz National Bank, not personally
but as Trustee under trust agreement dated December 1, 1983 and kuowi 25 Trust Number 107380
and Clinton Associates, an Iilinois general partnership, together as Lessor, ‘ind’Chernin’s Shoes, Inc.
f/k/a Harris Chernin, Inc, as Lessee, for 9.843 square feet in the building commonly known as 1001
Clinton Street, Chicago, llinois. The term of the Lease commenced on January [, 1998 and expires
on December 31, 1998, unless sooner terminated or extended as provided in the Leass.

5. Lease Of Land And Building dated November 22, 1991 by and betwecn North
Halsted Street Associates, as Lessor, and Chernin’s Shoes, Inc. f/k/a Harris Chernin, Inc., as Lessee,
for the leased premises commonly known as 2665 North Haisted Street, Chicago, Llinois. The term
of the Lease commenced on October 1, 1991 and expires on November 30, 2001, unless sooner

terminated or extended as provided in the Lease.
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