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Midland Loan Services, Inc.

210 West 10th Street ;
Kansas City, Missouri 64105 {n’

Loan Number 03-0222557

Attention: Ronald G. Middleton 7%

CONSENT ARD ASSUMPTION
AGREEMENT

Nooco 83 / /g,g_

. This Consent and Assumption Agreement (inis "Agreement”) is entered into as of August
3_, 2000 by and among ECHO HILLS CENTER ASSOCIATES (MLP) LIMITED PARTNERSHIP,
a Virginia limited partnership, GWINNETT MARKETFAIR ASSOCIATES LIMITED PARTNERSHIP,
a Georgia limited partnership, MOUNT PROSPECT PLAZA (MLP) LIMITED PARTNERSHIP, an
lllinois limited partnership, and WESTERN HILLS PLAZA L1:C., a Delaware limited liability
company (collectively referred to herein as "Seller", and individuz!iy as a “Seller”), each with an
address of 1300 Wilson Boulevard, Suite 400, Arlington, Virginia 22209, THE MILLS LIMITED
PARTNERSHIP, a Delaware limited partnership ("Original Principal"}. ‘with an address of 1300
Wilson Boulevard, Suite 400, Arlington, Virginia 22209, STOMAD CEMNTERS WEST FALLS
CHURCH, LLC, a Delaware limited liability company, STOMAD CENTERS GwWiMNETT MARKET
FAIR, LLC, a Delaware limited liability company, STOMAD CENTERS MCUyT PROSPECT
PLAZA, LLC, a Delaware limited liability company, and STOMAD CENTERS WESTERN HILLS
PLAZA, LLC, a Delaware limited liability company {(collectively réferred to herein as "Buyer", and
individually as a “Buyer”), each with an address of c/o Stoltz Management of Delaware, Inc., 725
Conshohocken State Road, Bala Cynwyd, Pennsylvania 18004, KEITH STOLTZ, an individual
resident of the State of Wyoming (“Principal’), with an address of cfo Stoltz Management of
Delaware, Inc., Suite 212, 3828 Kennett Pike, Greenville, DE 19807,and STATE STREET BANK
AND TRUST COMPANY, AS TRUSTEE FOR THE HOLDERS OF J.P. MORGAN COMMERCIAL
MORTGAGE FINANCE CORP. MORTGAGE PASS-THROUGH CERTIFICATES SERIES 1999-C8
(AKIA “STATE STREET BANK AND TRUST CO. AS TRUSTEE FOR J.P. MORGAN
COMMERCIAL MORTGAGE FINANCE CORPORATION, MORTGAGE PASS-THROUGH
CERTIFICATES, SERIES 1999-C8") ("Lender"), with an address of c/o Midland Loan Services,
Inc., 210 West 10th Street, 6th Floor, Kansas City, Missouri 64105, re: Loan No. 03-0222557.

' DC:58958.9




UNOFFICIAL COPY D

00608506
For purposes of indexing this Agreement under the Recording Statute for the State of
Virginia, each of Seller, Original Principal, Buyer, Principal and Lendershall be indexed both .
as “Grantor” and “Grantee.” ‘

RECITALS

A. Seller is the owner of certain real property more particutarly described in Exhibits
‘A-1" through “A-4" attached hereto and incorporated herein by reference. Each
such parcel of real property, together with all improvements, fixtures and personal
property located thereon is referred to collectively as the "Property".

B. Lender is the owner and holder of ¢ertain documents (the “Loan Documents”)
evidencing and securing a loan (the "Loan") made by Morgan Guaranty Trust
Coranany of New York (“Criginal Lender”), to Seller, including, without limitation,
the: '

(i rromissory Note (the "Note"), dated as of January 26, 1999, in the original
principal amount of $ 58,400,000.00, executed by Seller, as maker, in favor
of OriginalLender,

(i) Certain mortgayzs, deeds of trust and deeds to secure debt (collectively the
“Security Instrunierte" and each a “Security Instrument”) more particularly
described in Exhibiis “5-1" through “B-4".

(i) Certain Assignments of Lezses and Rents (collectively, the Assignments of
Leases and each an "Assigiunent of Leases”) more particularly described
in Exhibits “B-1" through “B-4".

(iv)  Loan Agreement dated as of Januaiy 25. 1999, executed by Seller and
Original Lender, as amended by that zexain First Amendment to Loan
Agreement, dated as of April 7, 1999, executed by Seller and Original

LAY

Lender (as amended, the “Loan Agreement”).

V) Contribution Agreement dated as of January 26, 1999, executed by Seller
and Original Lender.

(vij  Certain UCC Financing Statements.
C. In addition, Lender is the owner and holder of the following documents relating to
the Loan that are not being assumed by Buyer or any other party in connection with

the transactions governed by this Agreement (the “Retained Loan Documents”):

(i) Guaranty, dated January 26, 1999, executed by Original Principal in favor
= of Original Lender.

(ii) Cash Management Agreement, dated as of January 26, 1999, executed by
Seller, Original Lender and NationsBank, N.A.
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(i) ~ Certain Environmental Indemnities executed by each Selier in favor of
Original Lender with respect to the Property.

(v)  Assignment of Management Agreement and Subordination of Management
Fees executed by each Seller in favor of Original Lender with respect to the
Property, and consented to by Management Associates Limited Partnership.

Midiand Loan Services, Inc. services the Loan for Lender, as master servicer,
pursuant to a certain Pooling and Servicing Agreement (the “Pooling and Servicing
Agreement”) dated as of August 1, 1999.

Seller and Kejack, Inc. are parties to a certain Purchase and Sale Agreement (as
zmended and as assigned to Buyer, the “Purchase Agreement’) dated March 8,
2000, pursuant to which the Property is to be transferred to Buyer and Buyer is to
assunethe Loan (the “Transfer and Assumption”), and have requested that Lender
consent tn the Transfer and Assumption.

Subject to ihe t=rms and conditions of this Agreement, Lender has agreed to
consent to the Transfer and Assumption.

AGREEMENT

NOW, THEREFORE, for good and vaivable consideration, the receipt and adequacy of
which is hereby acknowledged, the parties 2aree as follows:

1. CONSENT TO TRANSFER.

(@)

Subject to satisfaction of all of the concitions contained herein, Lender consents to
the Transfer and Assumption and the chziige in the management of the Property
resulting from the Transfer and Assumption.| This consent is strictly limited to the
Transfer and Assumption described in this Agreement. This Agreement shall not
constitute a waiver or modification of any requirement cf obtaining Lender's consent
to any future transfer of the Property or any portion'thereof or interest therein or
future change in management of the Property, nor shallit constitute a modification
of the terms, provisions, or requirements in the Loan Documents in any respect
except as expressly provided herein. Buyer specifically ackiicwizdges that any
subsequent transfer of any interest in any of the Property or ireiest in Buyer in
violation of the Loan Documents shall be a default thereunder, otnerthan (i) any
transfer of the partnership interests of the partners of Stomad Centers, L.P. (being
the-sole member of Buyer) pursuant to the terms of Article 9 of the Agreement of
Limited Partnership of Stomad Centers, L.P., dated as of August 3, 2000, among
Stomad Centers, Inc., Honeywell International Master Pension Trust and SSG
Investors, LP or (ii) any transfer of the partnership interest of Stomad Centers, Inc.
and/or SSG Investors, LP to Honeywell International Master Pension Trust pursuant
to the terms of a certain Guaranty, Suretyship and Pledge Agreement, dated as of
August 3, 2000, neither one of which shall be deemed a “Transfer” as defined in the
Loan Agreement. The Loan Documents are hereby ratified and, except as
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expressly modified in this Agreement, remain unmodified and are in full force and
effect, including, without limitation, Section 6.1(l) of the Loan Agreement.

Seller hereby assigns to Buyer all of Seller's right, title and interest in, to and under -
the Loan Documents (except as otherwise provided herein), including, without
limitation, all rights and benefits (after giving effect to the release provisions
contained in Paragraph 12, below, and hereinafter referred to collectively as the
‘Rights”) and burdens and obligations {collectively, the “Obligations”). Buyer hereby
accepts such Rights and assumes such Obligations arising in, to and under the
Loan Documents, subject to any amendments set forth herein.

Anything hereinelsewhere to the contrary notwithstanding, the Retained Loan
Documents are not assigned to nor assumed by Buyer or Principal, and Seller's
ooligations under the Retained Loan Documents for matters arising from and after
Zlosing are released pursuant to the terms of Paragraph 11 hereof.

LOAN INFORFIATION. The parties hereto agree that as of the date hereof:

(a)
(b)
()
(d)

(€)

The outstandir.g principal balance of the Note is $57,629,869.70.
The interest rate of tha Note is a fixed rate of 7.30% per annum.
The maturity date of the-iWote is February 1, 2029.

The following listed payments are due and payable on the first day of each and
every calendar month as of the dale of Closing (as hereinafter defined):

(i) $ 400,373.42 principaland interest installments;

(i) $149,671.20 tax escrow deposits:

(i)  $5047.17 insurance escrow acpusits; and

(iv) $12,854.96 replacement reserve escrovs deposits.

The current balance of each escrow account held by Lender-with-respect to the
Loan Note is:

()  $831487.16 tax escrow account;

: : ?
(ii) $40,377.45 insurance escrow account; and
@iy  $70,954.10 reptacement reserve escrow account.

Alirequired payments due through August 1, 2000 under the Loan Documents have -
been paid.
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: (9) To the best knowledge and belief of the paities hereto, there are no defenses or
' claims of setoffs with respect to any sums or amounts owing under the Loan
Documents.

(h)  Tothe best knowledge and belief of the parties hereto, Lender is the current owner
- and holder of the Loan Documents. :

(i) To the best knowledge and belief of the parties hereto, there is no existing Event
of Default (as defined in the Loan Documents) or event or condition that, with the
giving of notice or passage of time or both, would constitute an Event of Default.

' 3. _C_C"‘JDJITIONS In addition to any other conditions set forth herein or required by Lender,

, the following =re conditions precedent that must be satisfied prior to the closing of the Transfer and

! Assumption {the "Ciosing"):

(a}  Theaxecution, acknowledgment, delivery and recordation of this Agreement by all
of the parties concurrently with the Closing.

(b) The execution Jziivery and recordation or filing, as applicable, of one or more new
financing statemenr!s; or amendments to existing financing statements as required
B by Lender at Closing.

(c} Buyer's delivery to Lender of satisfactory evidence that all insurance over the
Propenty required by the Loan Pucuments (the "Required Insurance") is in full force
and effect as of the Closing, with all required premiums paid, and contains a
mortgagee's clause (the "Mortgagze’s Clause") satisfactory to Lender in favor of
State Street Bank and Trust Compary, as Trustee for the holders of J.P. Morgan
Commercial Mortgage Finance Corp. Monwgage Pass-Through Certificates Series
1999- C8, cfo Midland Loan Services, Inc., Miaster Servicer, Post Office Box 419127,
Kansas City, Missouri 64141-6127, re: Loan Mumber 03-0222557.

(d) Lender's receipt of satisfactory Title Endorsemems (hierzinafter defined).

()  The full release and reconveyance of any other liens or monetary encumbrances
against the Property.

(" Lender’s receipt of all of the Required Payments (hereinafter definzd).

, (9) Lender’s receipt of satesfactory Iega! oplnlons from Buyer's counsel and Buyer's
! ' ' local counsel;

(h Lender’s receipt of a satisfactory non-consolidation opinion as to each Buyer.

(i} Lender's receipt of letters from each of the applicable rating agencies stating that
the Transfer and Assumption will not result in a down-grade, qualification or
withdrawal of the current ratings assigned to the securities in connection with the
securitization of the Loan.
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1) Lender's receipt of certain loan documents executed by Buyer, including, without
limitation, a new Environmental Indemnity Agreement, a new Guaranty, a new
Assignment of Management Agreement and Subordination of Management Fees,
and a new Cash Management Agreement, in the forms approved by Lender.

4, FEES, PAYMENT AND EXPENSES. Buyer and/or Seller covenants and agrees to pay to
Lender at Qlosing the following (the “Required Payments”):

(a) $576,299.70, as an assumption fee for Lender’s consent to the Transfer and
Assumption of the Loan (the "Assumption Fee"). Buyer and Seller have both
agreed to pay one half of the Assumption Fee.

(b) $23,400.00 as fees for Standard & Poor’s (and its counsel), Fitch IBCA and Moody's
f%510,000.00 having been paid prior to the date hereof for a {otal fee now due of
$17.100.00).

5. TITLE ENDORES:=MENTS. At Closing, Buyer shall (a) cause Lawyer's Title Insurance
Corporation to issue such endorsements to Lender’s mortgagee's title insurance policies for each
property in such form as Lendzr may require ("Title Endorsements”), including showing that the
Buyer is the owner of the Property, changing the effective date of such title policy to the date of the
Closing, and showing that the Loan Documents are in a first lien position, and (b) pay the cost of
the Title Endorsements, any escrow, fiing or recording fees applicable to this transaction, and
Lender's costs and expenses incurred ‘~-connection with this Agreement or this transaction,
including Lender's attorneys fees if any, invurred in connection with this Agreement or this
transaction.

6. BUYER'S ASSUMPTION OF LOAN; FINANCING STATEMENTS. Buyer hereby expressly
assumes the obligation to pay the unpaid balance du¢ and owing on the Loan, all interest thereon
as provided in the Note and all other obligations undertiie Loan Documents, with the same force
and effect as if Buyer had been specifically named therein as the original maker, borrower or
grantor, as applicable. Without limiting the generality of the foiegoing, Buyer expressly assumes
the obligation to pay all loan instaliments as they become due and *o rbserve ali obligations of the |
Loan Documents. Buyer's assumption of the foregoing obligations (a) is absolute, uncenditional
and is not subject to any defenses, waivers, claims or offsets, {b) shall nvi be affected or impaired
by any agreement, condition, statement or representation of any person or entity other than Lender.
Buyer expressly agrees that it has read, approved and will comply with and e Gound by all of the
terms, conditions, and provisions contained in the Loan Documents.

, Buyer hereby authorizes Lender to file one dr more new financing statements, or
amendments to existing financing statements, covering fixtures. and personal property collateral
included in the Property and covered by the security agreement contained in the Loan Documents,
without signature of Buyer where permitted by law. Buyer hereby grants and conveys to Lender
a security interest in all fixtures, personal and other property described in the Loan Documents.

7. NO REPRESENTATIONS OF LENDER. The parties hereto agree that (a) Lender has
made no representations or warranty, either express or implied regarding the Property and has no
responsibility whatsoever with respect to the Property, its condition, or its use, occupancy or status,
and (b) no claims relating to the Property, its condition, or its use, occupancy or status, will be
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asserted against Lender or its agents, employees, professional consultants, affiliated entities,
successors or assigns, either affirmatively or as a defense.

8. ENVIRONMENTAL INDEMNIFICATION. Supplementing the terms of the Loan Documents -
and any new loan document executed in connection with this Agreement (together with this
Agreement, said new loan documents are herein collectively referred to as the “New Loan
Documents”), Buyer acknowledges and agrees that it will reimburse, defend, indemnify and hold
Lender, its officers, agents, loan servicers and employees harmless from and against any and all
liabilities, claims, damages, penalties, expenditures, losses or charges (including, but not limited
to, all costs of investigation, monitoring, legal fees, remedial response, removal, restoration or
permit acquisition) which may now or in the future, be undertaken, suffered, paid, awarded,
assesse” or otherwise incurred by Lender as a resuit of:

(a) 4ny Hazardous Materials existing on, in, above or under the Property at the time of
exceution of this Agreement or at any time in the future;

{(b) any investigation, monitoring, cleanup, removal, restoration, remedial response or
remedia work undertaken with regard to Hazardous Materials on, in, above or
under the Freparty.

9. SELLER'S REPRESENTATIONS, WARRANTIES AND COVENANTS. Seller hereby
represents, warrants and covenanms that;

(a) Seller is the owner of the Property and is duly authorized to execute, deliver and
perform this Agreement.

(b) Any court or third-party approvals nzecssary for Seller to enter into this Agreement
have been obtained.

(c) The entities and/or persons executing this Agrezment on behalf of Seller are duly
authorized to execute and deliver this Agreement.

(d) This Agreement and the Loan Documents are in“tull 1orce and effect and the
transactions contemplated therein constitute valid and Linding obligations of Seller,
enforceable against Seller in accordance with their terms, and have not been
modified either orally or in writing, subject to the qualification tiia* certain provisions
contained in this Agreement and the Loan Documents may riot e enforceable
against Seller on account of: (i) bankruptcy, insolvency or other similar laws
affecting the rights of creditors generally, and (i) general principles of equity, but
such unenforceability will not render this Agreement and Loan Documents invalid
as a whole or substantially interfere with the realization of the principal benefits
andfor security provided thereby.

(e) To the best of Seller's knowledge and belief, Lender has not waived any
requirements of the Loan Documents nor any of Lender's rights thereunder,

() To the best of Seller's knowledge and belief, there is no existing Event of Default
or event or condition that, with the giving of notice or passage of time or both, would
constitute an Event of Default.
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All taxes and assessments applicable to the Property that are due and payable as
of the Closing have been paid or will be paid at Closing.

The next payment for real property taxes applicable to the Property is due on or
before the foliowmg dates for each Pr0perty

(i) West Falls Church: July 5, 2000
(i) Gwinnett Market Fair. September 15, 2000
(iii) Mount Prospect Plaza: September 1, 2000

(iv)  Western Hills Plaza: January 31, 2001

Subjectio the limitations and procedures of the Purchase Agreement, the terms and
conditions ¢f-which limitations and procedures are incorporated herein by this
reference, Selier keiaby agrees to indemnify, protect and defend Buyer, and to hold
Buyer harmless from. and against any loss, costs, claim, damage, expense or
liability, including reasonable attorney’s fees and costs, arising out of or related to
any act or omission of Sctt=r occurring on or before the date hereof, or state of facts
existing on or before the date icreof, all as relates solely to the Loan and the Loan
Documents. :

All representations and warranties rzforred to herein shall be true as of the date of
this Agreement and the Closing and sihii survive the Closing.

Lender and Buyer are entitied to rely, and has relied, upon these representations and warranties
in the execution and delivery of this Agreement and all other aociiments and instruments executed
and delivered by Lender and/or Buyer in connection with this Agrecment.

10. BUYER'S REPRESENTATIONS, WARRANTIES AND COVENANTS. Buyer hereby

represents, warrants and covenants that:

(a)
(b)

(c)

Buyer is duly authorized to execute, deliver and perform this Agreement.

- Any court or third-party approvals necessary for Buyer to enter into this Agreementn

have been obtained.

The entities and/or persons executing this Agreement on behalf of Buyer are duly
authorized to execute and deliver this Agreement.

This Agreement and the Loan Documents are in full force and effect and the -
transactions contemplated therein constitute valid and binding obligations of Buyer,
enforceable against Buyer in accordance with their terms and have not been
modified either orally or in writing, subject to the qualification that certain provisions
contained in this Agreement and the Loan Documents may not be enforceable
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against Buyer on account of: (i) bankruptcy, insolvency or other similar laws
affecting the rights of creditors generally, and (ii) general principles of equity, but
such unenforceability will not render this Agreement and Loan Documents invalid
as a whole or substantially interfere with the realization of the principal benefits -
and/or security provided thereby.

To the best of Buyer's knowledge and belief, there is no existing Event of Default .
or event or condition that, with the giving of notice or passage of time or both, would
constitute an Event of Default.

All taxes and assessments applicable to the Property that are due and payable as
of the Closing have been paid or will be paid at Closing.

The next payment for real property taxes applicable to the Propetty is due on or
cefora the following dates for each Property: :

o) West Falls Church: July 5, 2000

(ii) Cwinnett Market Fair: September 15, 2000
(i)  Mcount-Rrospect Plaza: September 1, 2000
(ivy  Westerni{iic Plaza: January 31, 2001

Subject to the limitations and procedures of the Purchase Agreement, the terms and
conditions of which limitations ‘e’ procedures are incorporated herein by this
reference, Buyer hereby agrees to Ingemnify, protect and defend Seller, and to hold
Seller harmless from and against arycss, costs, claim, damage, expense or
liability, including reasonable attorney’s fies and costs, arising out of or related to
any act or omission of Buyer occurring aft:r the date hereof, or state of facts
existing after the date hereof, all as relates seialy to the Loan and the Loan
Documents.

There is no bankruptcy, receivership or insolvency proceeding pending or
threatened against Buyer.

Buyer does not have ény intention to do any of the following pricr to-the Closing or

_ within the 180 days following the Closing: (i) seek entry of any oider {or relief as

debtor and a proceeding under the Code (hereinafter defined), (i) seek consentto
or not contest the appointment of a receiver or trustee for itself or for all or any part
of its property, (iii} file a petition seeking refief under any bankruptcy, arrangement,
reorganization or other debtor relief laws, or (iv) make a general assignment for the
benefit of its creditors.

All of the Required Insurance is in full force and effect, with all required premiums
paid, and contains the required Mortgagee’s Clause.

All representations and warranties referred to herein shall be true as of the date of
this agreement and the Closing and shall survive the Closing.
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Lender and Selier are entitled to rely, and has relied, upon these representations and warranties
in the execution and delivery of this Agreement and all other documents and instruments executed
and delivered by Lender and/or Seller in connection with this Agreement.

11.  MODIFICATIONS TO LOAN DOCUMENTS. Seller, Buyer and Lender hereby agree to

modify and amend the Loan Documents as follows:

(a)

(b)

(c)

Each of the Loan Documents is hereby amended and modified such that (i) the
terms “Grantor”, “Borrower” or “Assignor” shall be deemed to refer to Buyer
(specifically, each reference to Echo Hills Center Associates (MLP) Limited
Partnership shall be deemed a reference to Stomad Centers West Falls Church,
LLC, each reference to Gwinnett Marketfair Associates Limited Partnership shali be
ceemed a reference to Stomad Centers Gwinnett Market Fair, LLC, each reference
W Maunt Prospect Plaza (MLP) Limited Partnership shall be deemed a reference
to Storiad Centers Mount Prospect Plaza, LLC, and each reference to Western
Hills Plaza L.L.C. shall be deemed a reference to Stomad Centers Western Hills
Plaza, LLC); fii) the terms “Grantee,” “Beneficiary,” “Lender’ and "Assignee” shall
be deemed ‘c'riter to Lender, and (iii) the notice addresses shall be revised as
follows:

If to Lender: Giate Street Bank and Trust Company, as Trustee
c/u Midland Loan Services, Inc.
210 W, 40" Street, 8" Floor
Kansas City. Missouri 64105
Re: 03-0222257

if to Borrower: c¢/o Stoltz Manageinent of Delaware, Inc.
725 Conshohockeri-State Road
Bala Cynwyd, Pennsylvania 19004

With a copy to: Saul, Ewing, Remick & Saul L.P
Suite 1200
222 Delaware Avenue
Wilmington, Delaware 19801
Attn: William Gee, Esq.”

The Loan Agreement is hereby amended by deleting the defiritici, of “Agent”
contained in Section 1.1 in its entirety and inserting in lieu thereof the following:

“‘Agent’ shall mean Bank of America, N.A., its permitted successors and assigns.”

The Loan Agreement is hereby amended by deleting the definition of “Assignment
of Management Agreement” contained in Section 1.1 in its entirety and inserting in
lieu thereof the following:

“Assignment of Management Agreement’ shall mean, with respect to each
Individual Property, that certain first priority Assignment of Management Agreement
and Subordination of Management Fees dated as of August 3, 2000, from the
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related Manager and Individual Borrower, as the same may be amended, restated,

replaced, supptemented or otherwise modified from time to time."

(d)  The Loan Agreement is hereby amended by deleting the definition of “Guarantor”
contained in Section 1.1 in its entirety and inserting in lieu thereof the following:

“Guarantor’ shall mean’ Keith D. Stoltz, an individual resident of the State of
Wyoming."

()  The Loan Agreement is hereby amended by deleting the definition of “Guaranty”
contained in Section 1.1 in its entirety and inserting in lieu thereof the following:

“Guaranty’ shall mean that certain Guaranty dated as of August 3, 2000 from
:Cuarantor for the benefit of Lender.”

) The Loan Agreement is hereby amended by deleting the definition of “Individual
Borrower” contained in Section 1.1 in its entirety and inserting in lieu thereof the
following:

“[ndividual Borrower shall mean each of (a) Stomad Centers West Falls Church,
LLC, (b) Stomad Cecnrters Gwinnett Market Fair, LLC, (¢} Stomad Centers Mount
Prospect Plaza, LLC, and (d) Stomad Centers Western Hills Plaza, LLC.”

()  The Loan Agreement is hereby amended by deleting the definition of “Insclvency
' Opinion™ contained in Sect|or. 1.1in its entirety and inserting in lieu thereof the
following:

“Insolvency Opinion’ shall mean certaii.ficnconsolidation opinions given by Saul,
Ewing, Remick & Saul, LLP in connecticr with the Loan.”

(hy  The Loan Agreement is hereby amended by uesie ting subparagraph (b) of the
definition of “SPC Corp.” contained in Section 1.11n /(s 2ntirety and inserting in lieu
' thereof the following:

“(by It shall comply with the covenants set forth in Secticn 4 1(dd) hereof as if
such covenants were made directly by such SPC Corp.”

) The Loan Agreement is hereby amended by deleting in Section 4.1 ud)(viil) the
references to “The Mills Corporation” therein, and substituting in lieu thereof
“Stomad Centers, L.P.” )

0) The Loan Agreement is hereby amended by deleting Section 9.6.1(c) in its entirety
and inserting in lieu thereof the following:

“(c)  Notwithstanding anything to the contrary contained herein, Borrower
shall have the right to replace Manager with another manager upon receipt by
Lender of confirmation in writing form the applicable Rating Agencies, prior to the
substitution of such manager, that such substitution will not, in and of itself, result

11 DC:58958.9




UNOFFICIAL COPY o

00608504

in a downgrade, qualification or withdrawal of the initial, or, if higher, then current
ratings assigned in connection with a Securitization. Such manager shall be
engaged by Borrower pursuant to a written management agreement that complies
with the terms hereof and is otherwise satisfactory to Lender in all respects.”

12. MODIFICATION OF SECURITY INSTRUMENTS. Gwinnett Marketfair Associates Limited

Partnership, Stomad Centers Gwinnett Market Fair, LLC and Lender hereby agree to modify and

amend that certain Deed to Secure Debt, Assignment of Leases and Rents and Security

Agreement, dated as of January 26, 1999, executed by Gwinnett Marketfair Associates Limited

Partnership in favor of Original Lender, filed for record February 1, 1999, in Deed Book 17670,

Page 129, Records of Gwinnett County, Georgia by deleting the legal description on Exhibit *A” in

its entirety and inserting in lieu thereof the legal description described on Exhihit “A-2" attached

hereto and incorporated herein. Gwinnett Marketfair Associates Limited Partnership and Stomad

= Centers Gwinnctt Market Fair, LLC do hereby grant, bargain, sell, convey, transfer, set over and

’ assign to Lender with power of sale and right of entry and possession, in all of their estate, right,

title and interest in,-tc‘and under any and all of the real property described on such Exhibit *A-2"
attached hereto and iricurnorated herein.

13. RELEASE OF SEL.ZF. AND ORIGINAL PRINCIPAL. Lenderhereby releases Seller and
Original Principal from all liability anc obligations under the Loan Documents arising from and after
the Closing, including, but not limited to, repayment of the Loan, but excepting, without limitation
(iy any environmental or other damage 10 the Property occurring prior to the Closing, (ii) any liability
related to or arising from Seller's acts or.uiissions occurring prior to the Closing relating solely to
the Loan or the Loan Documents, and (iii} any liability related to or arising from fraudulent or
tortious conduct, including intentional misreprescntation of financial data presented to Lender. . -

, 14. RELEASE OF LENDER. Seller, for itself an4 for its agents, employees, representatives,
, officers, directors, general partners, limited partners, ivirit shareholders, beneficiaries, trustees,
! administrators, subsidiaries, affiliates, employees, servants and attorneys, and Original Principal,
foritself and forits agents, employees, representatives, officers, divectors, general partners, limited
partners, joint shareholders, beneficiaries, trustees, admiistrators, subsidiaries, affiliates,
employees, servants and attorneys {collectively, the "Seller Releasirig # arties") jointly and severally
release and forever discharge Lender and Midland Loan Services, Inc., and their respective
successors, assigns, partners, directors, officers, employees, agents, altorneys, administrators,
trustees, subsidiaries, affiliates, beneficiaries, shareholders and representative’; from all liabilities,
obligations, costs, expenses, claims and damages, at law or in equity, known_or <inknown, which
any of the Seller Releasing Parties may now or hereafter hold or claim to hold urdzr,common law
or statutory right, arising in any manner out of the Property, the Loan, any of the Loa:i Documents
; or any of the documents, instruments or any other transactions relating thereto or the transactions
i contemplated thereby. Without limiting the generality of the foregoing, this release shall include
the following matters; (a) all aspects of this Agreement and the Loan Documents, any negottations,
demands or requests with respect thereto, and (b) Lender’s exercise or attempts to exercise any
of its rights under this Agreement, any of the Loan Documents,-at law or in equity. The Seller
Releasing Parties agree that this release is a full, final and complete release and that it may be
pleaded as an absolute bar to any or all suit or suits pending or which may thereafter be filed or
prosecuted by any of the Seller Releasing Parties, or anyone claiming by, through or under any of
the Seller Releasing Parties. The Seller Releasing Parties agree that this release is binding upon
; each of them and their respective agents, employees, representatives, officers, directors, general
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partners, limited partners, joint shareholders, beneficiaries, trustees, administrators, subsidiaries,
affiliates, employees, servants and attorneys.

Buyer, for itself and for its agents, employees, representatives, officers, directors, general -
partners, limited partners, joint shareholders, beneficiaries, trustees, administrators, subsidiaries,
affiliates, employees, servants and attorneys, and Principal, for itseif and for its agents, employees,
representatives, officers, directors, general partners, limited partners, joint shareholders,
beneficiaries, trustees, administrators, subsidiaries, affiliates, employees, servants and attorneys
{collectively, the "Buyer Releasing Parties”) jointly and severally release and forever discharge
Lender and Midland Loan Services, Inc., and their respective successors, assigns, partners,
directors, officers, employees, agents, attorneys, administrators, trustees, subsidiaries, affiliates,
beneficiaries, shareholders and representatives from all liabilities, obligations, costs, expenses,
claims and c“amages, at law or in equity, known or unknown, which arise out of any matters
occurring pricr t the Closing in connection with the transactions contemplated hereby. The Buyer
Releasing Parties aqree that this release is a full, final and complete release and that it may be
pleaded as an absniut2 bar to any or all suit or suits pending or which may thereafter be filed or
prosecuted by any of t'ie Buyer Releasing Parties, or anyone claiming by, through or under any of
the Buyer Releasing Paities.. The Buyer Releasing Parties agree that this release is binding upon
each of them and their respective agents, employees, representatives, officers, directors, general
partners, limited partners, joint skarcholders, beneficiaries, trustees, administrators, subsidiaries,
affiliates, employees, servants and attorneys. .

15.  RATIFICATION AND CONFIRNA.1ON OF THE LOAN. Buyer agrees to perform each and
every obligation under the Loan Documerits, as specifically modified by this Agreement, and any
New Loan Documents in accordance with thieir respective terms and conditions. Buyer ratifies,
affirms, reaffirms, acknowledges, confirms and 2grees that the Loan Documents, as specifically
modified by this Agreement, remain in full force apd effect and, together with any New Loan
Documents, represent legal, valid and binding obligatioris of Buyer, enforceable against Buyer in
accordance with their terms, subject to the qualificaticr’that rertain provisions contained in the
Loan Documents may not be enforceable against Buyer on iccount of: (i) bankruptcy, insolvency
or other similar laws affecting the rights of creditors generally, 204 i) general principles of equity,
but such unenforceability will not render the Agreement and Loan Zozuments invalid as a whole
or substantially interfere with the realization of the principal benen's and/or security provided
thereby. Buyer agrees that this Agreement does not diminish, impair, ielease or relinquish the
liens, powers, titles, security interests and rights securing or guaranteeing payment of the Loan,
including the validity or first priority of the liens and security interests encunioziing the Property
granted Lender by the Loan Documents and the New Loan Documents.

16.  NONWAIVER . The parties hereto acknowledge and agree that (a) any performance or
non-performance of the Loan Documents prior to the date of this Agreement does not affect or
diminish Lender's ability to require future compliance with the Loan Documents, and (b) in the
future, Lender will require strict compliance with and performance of the Loan Documents. Nothing
contained herein shall be construed as a waiver of any of Lender's rights or remedies with respect
to any default under this Agreement or any Loan Document.

17.  BANKRUPTCY OF BUYER OR PRINCIPAL. Buyer covenants and agrees that in the event
Buyer shall (i) file any petition with any bankruptcy court or be the subject of any petition under the
United States Bankruptcy Code (11 U.8.C. §101 et seq., the "Code™), (and, in the case of any filing
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by a party unaffiliated in any way with Buyer, such petition is not stayed or dismissed within thirty
(30) days of the filing thereof); (ii) file or be the subject of any petition seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any present
or future federal or state act or law relating to bankruptcy, insolvency, or other relief for debtors,
(and, in the case of any filing by a party unaffiliated in any way with Buyer, such petition is not
stayed or dismissed within thirty (30) days of the filing thereof}; (iii) have sought or consented to
or acquiesced in the appointment of any trustee, receiver, conservator, or liquidator, (and, in the
case of any appointment by a party unaffiliated in any way with Buyer, such appointment is not
) - stayed or dismissed within thirty (30) days of the filing thereof); or (iv) be the subject of any order,
' judgment, or decree entered by any court of competent jurisdiction approving a petition filed against
such party for any reorganization, arrangement, composition, readjustment, liquidation, dissolution,
or similarirelief under any present or future federal or state act or law relating to bankruptcy,
insolvency, =i relief for debtors not stayed or dismissed within thirty (30) days of the filing thereof,
Lender shall thereupon be entitled, and Buyer irrevocably consents, to the entry of an order by a
bankruptcy coud granting to Lender relief from any automatic stay imposed by Section 362 of the
Code, or otherwisge, cn or against the exercise of the rights and remedies otherwise available to
Lender as provided initha Loan Documents, this Agreement or as otherwise provided by law or in
equity, and Buyer irrevocably waives its right to object to, attempt to enjoin or otherwise interfere
with such relief and the exercise and enforcement by Lender of its rights and remedies following
entry of such order. Without limiing the generality of the immediately preceding sentence, Buyer
agrees that Lender will be entitled t2.and it consents to immediate relief from the automatic stay
imposed by the Code to allow Lenser to take any and all actions necessary, desirable or
appropriate to enforce any rights Lendermay have under the Loan Documents, including, but not
limited to, the right to possession of the Progerty, collection of rents, and/or the commencement
or continuation of an action to foreclose Lender's liens and security interests. Buyer further agrees
‘ that the filing of any petition for relief under the Code which postpones, prevents, delays or
: otherwise hinders Lender's efforts to collect the amounts due under the Note or to liquidate any of
the collateral therefor shall be deemed to have beeni'ed in bad faith and, therefore, shall be
subject to prompt dismissal or conversion to a liquidziion case under the Code upon motion
therefor by Lender. Further, Buyer agrees that it will not se 2k, apply for or cause the entry of any
order enjoining, staying, or otherwise prohibiting or interfering ‘with Lender's obtaining an order
granting relief from the automatic stay and enforcement of any rigiits which Lender may have under
the Loan Documents, including, but not limited to, Lender's right to possession of the Property,
collection of rents and/or the commencement or continuation of an action to foreclose Lender's
liens and security interests under the Loan Documents.

Principal covenants and agrees that in the event Principal shall (i) file ary Jefition with any
bankruptcy court or be the subject of any petition under the Code, (and, in the case of any filing by
a party unaffiliated in any way with Principal,-such petition is not stayed or dismissed within thirty
(30) days of the filing thereof); (ii} file or be the subject of any petition seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any present
or future federal or state act or law relating to bankruptcy, insolvency, or other relief for debtors,
(and, in the case of any filing by a party unaffiliated in any way with Principal, such petition is not
stayed or dismissed within thirty (30) days of the filing thereof); (iii) have sought or consented to
or acquiesced in the appointment of any trustee, receiver, conservator, or liquidator, (and, in the
case of any appointment by a party unaffiliated in any way with Principal, such appointment is not
stayed or dismissed within thirty (30) days of the filing thereof); or (iv) be the subject of any order,
judgment, or decree entered by any court of competent jurisdiction approving a petition filed against
such party for any reorganization, arrangement, composition, readjustment, liguidation, dissolution,
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or similar relief under any present or future federal or state act or taw reiating to bankruptcy,
insolvency, or relief for debtors not stayed or dismissed within thirty (30) days of the filing thereof,
Lender shall thereupon be entitled, and Principatl irrevocably consents, to the entry of an order by
a bankruptcy court granting to Lender relief from any automatic stay imposed by Section 362 of the
Code, or otherwise, on or against the exercise of the rights and remedies otherwise available to
Lender as provided in the Loan Documents, this Agreement or as otherwise provided by law or in
equity, and Principalirrevocably waives its right to object to, attempt to enjoin or otherwise interfere -
with such relief and the exercise and enforcement by Lender of its rights and remedigs following
entry of such order. Without limiting the generality of the immediately preceding sentence,
Principal agrees that Lender will be entitled to and it hereby consents to immediate relief from the
automatic stay imposed by the Code to allow Lender to take any and all actions necessary,
desirable i appropriate to enforce any rights Lender may have under the Loan Documents,
including, but.~ot limited to, the right to possession of the Property, collection of rents, and/or the -
commencement or continuation of an action to foreclose Lender's liens and security interests.
Principal furtheriagrees that the filing of any petition for relief under the Code which postpones,
prevents, delays or otparwise hinders Lender's efforts to collect the amounts due under the Note
or to liquidate any of the collateral therefor shall be deemed to have been filed in bad faith and,
therefore, shall be subjeci to nrompt dismissal or conversion to a liquidation case under the Code

‘ upon-motion therefor by Lerd=r.-Further, Principal agrees that it will not seek, apply for or cause
the entry of any order enjoining ~staying, or otherwise prohibiting or interfering with Lender's
obtaining an order granting reliei from the automatic stay and enforcement of any rights which
Lender may have under the Loan Dosuments, including, but not limited to, Lender's right to
possession of the Property, collection of rants and/or the commencement or continuation of an
action to foreclose Lender's liens and securitv-interests under the Loan Documents.

18. COMPLIANCE WITH INTEREST LAW. ‘lt.i=.the intention of the parties hereto to conform
strictly to any present or future law which has applicatian to the interest and other charges under
the Loan Documents (the "Interest Law"). Accordingly, intwithstanding anything to the contrary
in the Loan Documents, the parties hereto agree that the 2ggregate amount of all interest or other
charges taken, reserved, contracted for, charged or received under the Loan Documents or
otherwise in connection with the Loan shall under no circumstances exceed the maximum amount
of interest allowed by the Interest Law. If any excess interest is nrovided for in the Loan
Documents, then any such excess shall be deemed a mistake and canceied automatically and, if
theretofore paid, shall be credited against the indebtedness evidenced and secured by the Loan
Document (the “Indebtedness”) (or if the Indebtedness shall have been paid i) full, refunded by
Lender), and the effective rate of interest under the Loan Documents shiaii Le-automatically
reduced to the maximum effective contract rate of interest that Lender may from ti:nz tn time legally
charge under the then applicable Interest Law with respect to the Loan. To the extent.oermitted
by the applicable Interest Law, all sums paid or agreed to be paid to Lender icr the use,
forbearance or detention of the Indebtedness shall be amortized, prorated, allocated and spread
throughout the full term of the Loan.

19. FURTHER ASSURANCES. The parties hereto agree to do any act or execute any
additional documents required by Lender, from time to time, to correct errors in the documenting
of the Transfer and Assumption, to effectuate the purposes of this Agreement or to better assure,
convey, assign, transfer, perfect or confirm unto Lender the property and rights intended to be
given it in the Loan Documents and the New Loan Documents.
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20.  LIABILITY. If any party hereto consists of more than one person, the obligations and |
liabilities of each such person hereunder shall be joint and several. This Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns forever.

; 21. " SEVERABILITY. if any term, covenant or condition of this Agreement is held to be invalid,
illegal or unenforceable in any respect, this Agreement shall be construed without such term, . .
covenant or condition and the validity or enforceability of the remaining terms, covenants or
conditions shall not in any way be affected.

22, APPLICABLE LAW:; JURISDICTION. This Agreement shall be governed and construed
in accordznce with the laws of the state of New York, except that at all times the provisions for the
creation, peifection, enforcement of the liens and security interests, and assignment and
assumption «f f12 Loan shall be governed by and construed in accordance with the laws of the
state inwhich thi= Fraperty is located. The parties hereto submit to personal jurisdiction in the state
courts located in saluctate and the federal courts of the United States of America located in said
state for the enforcem<nt of any obligations hereunder and waive any and all personal rights under
the law of any other staie to nbject to jurisdiction within such state for the purposes of any action,
suit, proceeding or litigatioito ¢nforce such obligations.

23. NORESTRICTIONS ON RERFORMANCE. The execution and delivery of this Agreement
and compliance with the provisions-hizi=of, will not conflict with, or constitute a breach of or a
default under any agreement or other iiis‘rument to which any party hereto is a party or by which
it-is bound.

24,  DEFINITIONS. Unless the context clearly indicates a contrary intent or unless otherwise
specifically provided herein, words used in this Agrezient (including pronouns) shall include the
corresponding masculine, feminine or neuter forms, ant the singular form of such words shall
include the plural and vice versa. The words "included”, “includes” and "including" shall each be
deemed to be foliowed by the phrase, "without limitation." Tne words "herein”, "hereby”, "hereof”,
and "hereunder” shall each be deemed to refer to this entire Agr=ement and not to any particular
paragraph, article or section hereof. Not withstanding the foregairg.if any law is amended so as
to broaden the meaning of any term defined in it, such broader mezniria shall apply subsequent
to the effective date of such amendment. Where a defined term daiives its meaning from a
statutory reference, any regulatory definition is broader than the statutory reference and any
‘ reference or citation to a statute or regulation shall be deemed to include any 2in=ndments to that
statue or regulation and judicial and administrative interpretations of it.

25.  SECURITIES ACT OF 1933. Neither Seller, Buyer, Principal nor any agent acting for any
of them has offered the Note or any similar obligation for sale-to or solicited any offers to buy the
Note or any similar obligation from any person or party other than Lender, and neither Seller,
Buyer, Principal nor any agent acting for any of them will take any action which would subject the
sale of the Note to the provisions of Section 5 of the Securities Act of 1933, as amended.

26. COMPLIANCE WITH ERISA. As of the date of this Agreement, neither Seller, Buyer nor
Principal maintains any employee benefit plan which require compliance with ERISA. If at any time
Seller, Buyer or Principal shall institute any employee benefit plans, they shall at ali times comply
with the requirements of ERISA.,
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27. SOLE DISCRETION OF LENDER. Wherever pursuant to this Agreement, Lender
exercises any right given to it to approve or disapprove, or any arrangement or term is to be
satisfactory to Lender, Lender’s decision to approve or disapprove or to decide that arrangements
or terms are satisfactory or not satisfactory shall be in the sole and absolute discretion of Lender

0g

- and shall be final and conclusive, except as may be otherwise expressly and specifically provided

herein.

28.  HEADINGS, ETC. The headings and captions of various paragraphs of this Agreement
are for convenience of reference only and are not to be construed as defining or limiting, in any
way, the scope or intent of the provisions hereof.

29.  COUNTERPARTS. This Agreement may be executed in any number of counterparts, each
of which shallbe deemed to be an original and all of which when taken together shall constitute one
and the same Agreoment. '

30.  INTEGRATION, SUIRVIVAL. This Agreement, any New Loan Documents, and the Loan
Documents embody the entire agreement by and between the parties hereto with respect to the
Loan, and any and all prior-Carrespondence, discussions or negotiations are deemed merged
therein. Except as otherwise specifivally provided herein, all obligations of any party contained in
this Agreement, the New Loan Docuiiiznts or the Loan Documents shall survive the Closing, and
Lender hereby preserves all of its rigitts npainst all persons or entities and all collateral securing
the Loan, including, without fimitation, th= rroperty.

31.  NO ORAL CHANGE. This Agreemetit, and any provisions hereof, may not be modified,
amended, waived, extended, changed, discharger! or terminated orally or by any act or failure to
act on the part of any party hereto, but only by an agrzeiment in writing signed by the party against
whom enforcement of any modification, amendment, waiver, extension, change, discharge or
termination is sought.

32. NOTICES. Except as otherwise specified herein, any rictice, consent, request or other
communication required or permitted hereunder shall be in writing‘ard shall be deemed properly
given if delivered in accordance with the notice requirements contaitied-in the Loan Documents
using the address for a party hereto set forth at the top of the first page-of this Agreement.

33. WAIVEROF JURY TRIAL. THE PARTIES HERETO KNOWINGLY, VGL NTARILY AND
INTENTIONALLY WAIVE ANY RIGHT THEY MAY HAVE TO A TRIAL BY JUKY 1l RESPECT
OF ANY LITIGATION BASED ON THE LOAN OR ARISING OUT OF, UNIGR OR IN
CONNECTION WITH THIS AGREEMENT, THE NEW LOAN DOCUMENTS, OR THE LOAN
DOCUMENTS, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENT
(WHETHER VERBAL ORWRITTEN) OR ACTION OF ANY PARTY HERETO. THIS PROVISION
IS A MATERIAL INDUCEMENT FOR LENDER'S CONSENT TO THE TRANSFER AND
ASSUMPTION.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized representatives as of the day, month and year first above written,
BUYER:

: ‘ STOMAD CENTERS WEST FALLS CHURCH, - -
Signed and acknowledgedinthe presence of.  LLC, a Delaware limited liability company

By, Stomad Centers, In s Executive |
, Manager ‘

By:

M@é&/
. Name: Randy /itollé
, - < . Title: '
Name: S) @%%
7 / (CORPORATE SEAL)

Date: AT 5, 2000
TaxID: Si- YO (55

Name;

- STOMAD CENTERS GWINNETT MARKET FAIR,
Signed and acknowledged inthe presence of.  LLC,.a Delaware limited liability company

By:  Sturmad Centers,
Maiiager

Executive

Name: T St~ )
By s e
Nanwe
- ) Title:
N : - A ; 6&-7
ame 2 CJO(’J( (CORPRATE\SE« )

Date: A%S_*«’_.%_Z_DGS‘S‘___
CTaxID: @& 5/-040 4586

[signatures continue on next page]
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Signed and acknowledged in the presence of:

A

Name: - /%2m
Name:. 9 - ']JT 5/(4[7

Signed and acknowledged inthe presence of:

S

Name: & i S(ce—

=

Name: = .//, ()}0/6,—7

Signed and acknowledged in the presence of:

00608506

STOMAD CENTERS MOUNT PROSPECT
PLAZA, LLC, a Delaware limited liability -
company

By:  Stomad Centers its-Executive
Manager '
By:
Ngm¢’ Rapfly
Title
(CORPBRA
Date:
Tax D : 51 - 040 /58

STOMAD CENTERS WESTERN HILLS
PLAZA, LLC, a Delaware limited liability
company

By.  Stomad Centers, Ing’, it€ Executive

Manager

By:

Date: %/ o

Tax D : Hi- 0405873

PRINCIPAL:

Name:

Name;

KEITH STOLTZ

Date: "
Seo. Atrected

[signatures continue on next page]
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STOMAD CENTERS MOUNT PROSPECT #
PLAZA, LLC, a Delaware limited tiability R

company , s

¢
By.  Stomad Centers, | W executive .
manager -

o |
Name , j
Thtle: Pk
(CORPORATE SEAL) § .:‘

Date:
Tax D ; %&

STOMAD CENTERS (WESTERN HILLS
PLAZA, LLC, a Delaware Jlimited liabllity

gompany

A
By.  Siomag Centers, Inc A Bxecutive

manager

(CORPORATE SEAL)

Date;
Tax 1D :

PRINCIPAL:

L e B e s T e (1
Ppec-ceph o Fo s BTN Lndinmeet n e I Rl (ol
2 im0 = 3 = SRR S s

o
)
=

N

KETETYL T2 " v

[signatures continue _;‘rﬂ'_' | age]
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Signed and acknowledged in the presence of:
PRI AL
e _— [SEAL]
Name: S KEITHXTOLTZ
Date: @s ,% ?é/dr

-

Name: ) / e,
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' SELLER:

WESTERN HILLS PLAZA L.L.C., a Delaware
limited liability company

Signed and acknowledged in the presence
of: By:  The Mills Limited Partnership, a Delaware
limited partnership, its Executive Manager

Reviewad

By: . The Mills Corporation, aDeIaware\%ﬁ
corporatiop, its Geperal/Partner

By:
T ——
/‘gtalr:e ﬁENNETH R, PARENT
Executlvc Vice Preélaer{i*
(CORPORATESEiRce & Chiéf Findcial 0f§oer
' Date: ?l 7*\00 *: : ’-:, ~F

Tax D : Ba-1E1) D54 .{v

ECHO HILLS CENTER ASSOCIATES (MLP)
LIMITED PARTNERSHIP, a Virginia limited
partnership
) 2y.~ West Falls Church LL.C., a Delaware
' limited liability company, its Managing
' Ceneral Partner

By: | The Mills Limited Partnership, a
Driaware limited partnership, its
Exeruiive Manager

Signed and acknowledged in the presence
of:

Reviswe
By: Th2 Mills Corporation, a 4 Counser
Delawvare corporation, its@

Generat [*#" iner

i By: A
: anfelir R. PARENT
Title:
Executive Vice Pmmem
(CORPORATE Sﬁm&nw & Chief Fma.ncnal Oft_ibcer
Date: yl2l%e S S
Tax D : 52 ~f-f>%<gqo74 T vl

[signatures continue on next page] |
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, MOUNT PROSPECT PLAZA (MLP) LIMITED
' PARTNERSHIP, an lllinois limited partnership

By.  Mount Prospect Plaza L.L.C., a Delaware
limited liability company, its Managing
General Partner
Signed and acknowledged in the presence
of: By: The Mils Limited Partnership, a
: Delaware limited partnership,

Executive Manager
Reviewed
Name:?/‘ ﬂ/E ; By: The Mills Corporation, w'
/ / ' Delaware corporation, it
/%//,——\ General Partner

e
~

e

_ ] Executive;.{_ﬁce ;!:’:‘fesiden;
| | (CORPORATE SeEALYnce & Clief Financial Office
: Date: ‘JM b

? Tax D : A (65l

' GWINNETT MARKETFAIR ASSOCIATES
, LIMITED PARTNERSHIP, a Georgia limited
i paitrership

By: Guwinnett L.L.C., a Delaware limited liability

L Signed and acknowledged in the presence company, its Managing General Partner
of.
By. The Mil's Limited Partnership, a
C[/ \/ Delavicie limited partnership, its
. Zwat Executiva Vanager
ame; y i Raviewad
: By: The Wiiuse  Corporation, a wl
' Delaware _.nrporation, its
5 General Pattner

- F
| Executive Vice Président
? (CORPORATE SEf#fihance & Chief Financial Officer
| Date: S22 R -
| Tax ID: 52 1% 409 — . DA

g e
Fa T
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ORIGINAL PRINCIPAL:

Signed and acknowledged in the preserice THE MILLS LIMITED PARTNERSHIP, a
of. _ Delaware limited partnership

- Revi
2, /_{y : By:  The Mills Corporation, a Delaware '.Ecom:

Name:

i ‘ e,
5 % ; THR: PéRENTf
‘ Title: ExecutiveVice Presndent e

Name: Finance & Chief Fi :
jal 2
(CORPORATE £ hist '"f”c' 0fﬁ°°\
}g ; v 2 _;:'J.'
/}/ . i . W
Date: il 1“’0

Tax ID: §2-1%$11349

{signatures continue on next page]
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Signed and acknowledged in the LENDER:
presence of:

State Street Bank and Trust Company, as Trustee for
the Holders of 1.P, Morgan Commercial Mortgage
Finance Corp. Mortgage Pass-Through Certificates
Series 1999-C8 (A/K/A "State Strect Bank and Trust
Co. as Trustee for J.P. Morgan Commercial Mortgage

Finance Corporation, Mortgage Payss-Through
Certificates, Serics 1999-C38")

Name: L __Q 12 (o blom By:

¥

Midland Loan Services, Inc., a

Dclaware corporation, Jts Attorney-
in-Fact %

By:

o
(CORPORATE SEAL,)
PP L T,
LS
v, r
K L, ered £y
‘}“" .\'JV:-V--"-.-- %,
N T =z
o "’/ I o
[y - o - o ~ -
I W mar oo o=
= ey o e —— e
il = ARt 3
= -~ -
= s - i
= P AN Poaatd
" T &S &
=,

2 & CofY DF Tie Lum €D POWER of ATORNEY 4 TPCHED HERETD -
POOL I/ Consent and Assumption Agreemen,q . -

F ——— aen s
- e
T - r

e

ATLANTAA4227213.1




UNOFFICIAL COPY

=1

ST

i
A,
W

N7 i
- \_‘\ sl Wt
T




UNOFFICIAL COPY

ACKNOWLEDGMENTS
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E C))i ‘
(Qn C@/tmbm

NTY OF

acknowledgriznts, there personally appeared Randy M. Stoltz, personally known to me to be

Know all men by these presents that before me, the below-named Notary Public
in and forina State and County named above and duly commissioned to take

the person namzd in and who signed the legal instrument to which this acknowledgment is
attached and whic was prodﬂ gct%rzei

Ethe tate and County a
aforementloned Ie al ' |s‘rument and being by me first duly swor
that he is aVice_ @q;gg

fgsa:d on behalf of
named as the

igg in the
n did dépos

of Stomad Centers, Inc., a Delaware corporatior?
the seal of such corporation: {rat the seal imprinted on the legal instrument to which this

e and say to me @
that he knows
acknowledgment is attached Is atiached an imprint of the true corporate seal of said
corporation; that after being duly.informed of the contents and import of such legal instrument
he signed and caused the seal of suzir-corporation to be imprinted on such legal instrument as
the officer of such corporation indicatec znove; that he has signed and sealed the same in the
name of and on behalf of such corporaticn (psting as the Executive Manager of Stomad
Centers West Falls Church, LLC, a Delawar= limited liability company) by the authority, order
and resolution of its Board of Directors; that he hus signed his name thereto on behalf of said
corporation by like order; that the execution of saidiegal instrument was his free and voluntary
act and deed and the free and voluntary act and deed ¢ said corporation for the consideration,
purposes and uses set forth in such legal instrument to tsc other parties thereto as such; and
that on behalf of said corporation, he has received a true copy ¢f such legal instrument without
charge.
2000.

IN WITNESS WHEREOF, I have signed and imprinted my pfficial
on this acknowledgment in the State and County n

nptarial seal
d abgve on the 4% day ofw
INOTARIAL SEAL] M 0./2 M
~ ,o« c.'_g 3; & Notary Public
’ ’ ~TI v '?é | Commission Expires: ”3/ ’45
o ) , TE
“ L iE ;t{ ] Exeectme, YA
- SV .
‘.;;, “—:y"".:.]-

Srowiadk ceuw%ﬁ
iy Clhweh , LC
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Know all men by these presents that before me, the below-named Notary Public
in and foriha State and County named above and duly commissioned to take
acknowledgrients, there personally appeared Randy M. Stoltz, personally known to me to be
the person namzd in and who signed the legal instrument to which this acknowledgment is

attached and wiic,) was produc m e State and County aforesaid, on behalf of

Stonmn (s <Nt mﬁg %ﬁ%@’named as the Ey{i% in the
‘ aforementioned legal i |stru.|pent and being by me first duly sworn did depose an
‘ that he is a\f/ ¢ @._as,_ﬁ@ of Stomad Centers, Inc., a Delaware corporatiork that he knows
the seal of such corporation: .tat the seal imprinted on the legal instrument to which this
acknowledgment is attached is 2%tashed an imprint of the true corporate seal of said
corporation; that after being duly.informed of the contents and import of such legal instrument
he signed and caused the seal of suzn-corporation to be imprinted on such legal instrument as
the officer of such corporation indicate< =nove; that he has signed and sealed the same in the
name of and on behalf of such corporaticn (2cting as the Executive Manager of Stomad
Centers Gwinnett Market Fair, LLC, a Delaware limited liability company) by the authority, order
and resolution of its Board of Directors; that he bas signed his name thereto on behalf of said
corporation by like order; that the execution of saidiegal instrument was his free and voluntary
act and deed and the free and voluntary act and deec. n(said corporation for the consideration,
purposes and uses set forth in such legal instrument o 5@ other parties thereto as such; and

that on behalf of said corporation, he has received a true ccpy of such legal instrument without
charge.

IN WITNESS WHEREOF, | have signed and imprinte mv official n nal se I
on this acknowledgment in the State and County named above on the?¥ day of

2000. i ; ; '
. [&OTARJAL SEAL] Z //,

e % _ Notary Public_
~TELgN 2 | /. j
t . S
NS P Comm|SS|on Explres 7 5 5
’ - Ny, T
N R
.-j"' e ) -“‘:,'__

: -4 7 . "j o_ :’:d }K &Mw @,F |
- Svomugd, s Cuinneht-
MALUET fie. | LLC

DC:58958.9
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Know all men by these presents that before me, the below-named Notary Public

in and for the State and County named above and duly commissioned to take ,

: acknowledgments, there personally appeared Randy M. Stoltz, personally known to me to be

i the person naried in and who signed the legal instrument to which this acknowledgment is
attached and whizh'was prodyced to in_the State and County aforesaid, on behalf of
Sramao Cealies Shont /H “os b?;_‘ﬁaﬂ Eﬁnamed as the {3 !1 pu_ in the
aforementioned legal instrument, and being by me first duly sworn did dépose and say to me
that he is a S‘I&&' Mid‘w&nf Stomad Centers, Inc., a Delaware corporatiork that he knows
the seal of such corporation; thatihe seal imprinted on the legal instrument to which this

' acknowledgment is attached is attzched an imprint of the true corporate seal of said

' corporation; that after being duly informed of the contents and import of such lega! instrument
he signed and caused the seal of suchcerporation to be imprinted on such legal instrument as
the officer of such corporation indicatea-zrave; that he has signed and sealed the same in the
name of and on behalf of such corporation (acting as the Executive Manager of Stomad
Centers Mount Prospect Plaza, LLC, a Delaware fimited liability company) by the authority,
order and resolution of its Board of Directors; that e has signed his name thereto on behalf of
said corporation by like order; that the execution of cai4 legal instrument was his free and
voluntary act and deed and the free and voluntary act anu deed of said corporation for the
consideration, purposes and uses set forth in such legali:strument to the other parties thereto
as such; and that on behalf of said corporation, he has received 4 true copy of such legal
instrument without charge.

on this acknowledgment in the State and County named above on the3?'aay of

2000.
M £. J@W

’ Z

| — Notary Public . _ 0 7 /
:’.,": Commission Expires: ,7';//45_
R e

= Sromuad, Cesilees Movnit p""sf@}
szﬂ ) wC

IN WITNESS WHEREOF, | have signed and imprinted my official nztarial seal

7

N deUE
2 [RIOTARIALSEAL]
. “3\? 2

|8
3

v
.~y Z
[aPIPEL AC

-

-
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STATE QF )
D" 02@ Columbia)
COUNTY O )

Know all men by these presents that before me, the below-named Notary Public
in and fo tive State and County named above and duly commissioned to take
acknowledginents, there personally appeared Randy M. Stoltz, personally known to me to be
the person rnaried in and who signed the legal instrument to which this acknowledgment is

attached and ».hich was produced t in the State and County aforesaid, on behalf of
M&ﬂg&ﬁp gﬁf“‘??fj QZ‘HI@% named as the Eﬂd;g.(__ in the
aforementioned legalinstrument, and being'by me first duly sworn did depos?rﬁ%d,sélme_, @
that he is a m;fj of Stomad Centers, Inc., a Delaware corporationt; that he knows
the seal of such corporaticn; that the seal imprinted on the legal instrument to which this
acknowledgment is attached is ziiached an imprint of the true corporate seal of said
corporation; that after being duly.infarmed of the contents and import of such legal instrument
he signed and caused the seal of such corporation to be imprinted on such legal instrument as
the officer of such corporation indicated ahove; that he has signed and sealed the same in the
name of and on behalf of such corporation (zcting as the Executive Manager of Stomad
Centers Western Hills Plaza, LLC, a Delaware limited liability company) by the authority, order
and resolution of its Board of Directors; that he has signed his name thereto on behalf of said
corporation by like order; that the execution of saic Izgal instrument was his free and voluntary
act and deed and the free and voluntary act and deed vi said corporation for the consideration,
purposes and uses set forth in such legal instrument to/tiie other parties thereto as such: and

that on behalf of said corporation, he has received a true copy 'of such legal instrument without
charge.

on this acknowledgment in the State and County named above on the4#’ day of
2000.

IN WITNESS WHEREOF, | have signed and imprinied mylofficial ngtaria! seal

R e Notary Public

B [ . .
- - » =

TV S L A ieai i ""’/dg
- UYL 2 Commission Expires: 7 g 1
NI : H
-‘: oot S‘S‘ .:éj" .
- et ‘){ é?)oeuw
J"‘.y "y

T Stomnd Celacs Weskans Hils
Plaza (e
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STATEOE  Medpergrry

)
COUNTY OF Azl

Know all men by these presents that before me, the below-named Notary Public in
and for the State and County named above and duly commissioned to take acknowledgments,
there perseial'y appeared Keith Stoltz, personally known to me to be the person named in and who
signed the legaiinstrument to which this acknowledgment is attached and which was produced to
me in the State ar.d County aforesaid, on behalf of himself, as named in the aforementioned legal
instrument, and being by me first duly sworn did depose and say to me that he is an individual
resident of the State ot ~~_ [~V 27/ % ;, that after being duly informed of the contents
and import of such legalinstrufment he signed such legal instrument on behalf of himself; that the
execution of said legal instrument was his free and voluntary act and deed for the consideration,
purposes and uses set forth in-siich legal instrument to the other parties thereto as such; and that
on his behalf, he has received a trze vopy of such legal instrument without charge.

IN WITNESS WHERECF, i have signed and imprinted my official no}arial sealon
this acknowledgment in the State and Col:ity named above on the “¥day of J= 0/ 2000.

[NOTARIAL SEAL] /M/

Hotary Public

Comniission Expires:

Wi LIAM S. GEE, ESQ.
Altomey At Law
20 Del/C.84323(3)
Notaiial Oificer
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STATE OF MISSOURT )
' )
COUNTY OF _jackSoN ) .
o Know all men by these presents that before me, the bclow~narneﬂ Notary Public in; and

for the State and County named above and duly commissioned to take acknowledgments, there personally
appeared _ C.J. SIPPLE , personally known to me to be the person named in and who signed the
legal instrument t5 which this acknowledgment is attached and which was produced to me in the State
and County aforesair., on behalf of Midland Loan Services, Inc,, a Delaware corporation, as Attorney-in-
Fact for State Street 32.% and Trust Company, as Trustce for the Holders of L.P. Morgan Commercial
Mortgage Finance Corp. Vrrtgape Pass-Through Certificates Series 1999-C8 (A/K/A "State Street Bank
and Trust Co. as Trustee fory.”, Morgan Commercial Mortgage Finance Corporation, Mortgage Pags-
Through Certificates, Scrie; (¥99-C8"), named as the Lender in the aforementioned legal instrument,

- and being by me first duly swomn dix “epose and say to me that he/she is a Servicing Officer of Midland
Loan Services, Inc.; that he/she knows thc seal of such corporation; that the seal imprinted on the legal

signed and caused the sea] of such corporation ie s imprinted on such legal instrument as the officer of
*such corporation indicated above: that he/she has sigr.cd and sealed the same in the name of and on behalf
of such corporation pursuant to proper authority; tha: he/she has signed his name thereto on behalf of said
corporation by like order; that the execution of said legalinetrument was his/her free and voluntary act _
and deed and the free and voluntary act and deed of said cerzotation for the consideration, purposes and |
uses set forth in such legal instrument to the other parties thereto 4: such; and that on behalf of said .
corporation, he/she has received a true copy of such legal instrumer; without charge. -

IN WITNESS WHEREOF, | have signed and irﬂprinted riv-official notarial seal on this
acknowledgment in the State and County named above on the 2

2 %ﬁ?gv;;/’lmf).
[NOTARIAL SEAT) : /C—;'
No ic O /

!
mmission Expires: 5 / 77 L_‘I{

POOL I/Consent and Assumption Agreement Nmﬂuﬁ’,mﬁ‘g Seal

8TATE OF MiISSOURI
Jackson County
My Commission Expires May 22, 2001

ATLANTA:4227213.1
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STATEOF  {{leG(niA

)
)
COUNTY OF A@LLqened )

Know all men by these presents that before me; the below-named Notary Public
i in and for{na State and County named above and duly commissioned to take
, acknowledgrients, there personally appeared ZSeTi £ e personally known to me to be
; the person nam2d in and who signed the legal instrument to which this acknowledgment is
: attached and witic  was produced to me in the State and County aforesaid, on behalf of
' WESTo2 K B UL Pae0vy named as the SELSE  inthe
! aforementioned legal iisirument, and being by me first duly sworn did depose, acknowledge
before me, and say toine that he is ap_ ELlecmai® I/, of The Mills Corporation, a Delaware
corporation; that he knows the ceal of such corporation; that the seal imprinted on the legal
instrument to which this acknowl2dgment is attached is attached an imprint of the true
corporate seal of said corporatiot:;-thiat after being duly informed of the contents and import of
such legal instrument he signed and caused the seal of such corporation to be imprinted on
such legal instrument as the officer of s1:¢% corporation indicated above: that he has signed
and sealed the same in the name of and on Jenalf of such corporation (acting as the General
Partner of The Mills Limited Partnership, a Delawiare limited partnership, which entity is the
Executive Manager of Weston Hills Plaza, L.L.C: 4 Delaware limited liability company) by the
authority, order and resolution of its Board of Direcis¢s) that he has signed his name thereto on
behalf of said corporation by like order; that the execitior of said legal instrument was his free
and voluntary act and deed and the free and voluntary dct ard.deed of said corporation for the
consideration, purposes and uses set forth in such legal insirumant to the other parties thereto
as such; and that on behalf of said corporation, he has receive¢ atrue copy of such legal

instrument without charge.

' 7 IN WITNESS WHEREOF, | have signed and imprinted my pfficial %arial seal
: on this acknowledgment in the State and County named above on theZud'day of Sl

2000.
i .-"W:J Ly, 4@{'4 %Q\)
| (NOTARIALSEAL] / '
YUy 2 Notafy Publi¢_)
Commission Expires: _ 7' F7’ 2?577”
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STATE OF ViZGingd )

)
COUNTY OF Alcirats. )

Know all men by these presents that before me, the below-named Notary Public
in and for ‘s State and County named above and duly commissioned to take
acknowledgments, there personally appeared £S wEY/ 2 .pﬂ(l@@f)ersonally known to me to be
the person nam:d in and who signed the legal instrument to which this acknowledgment is

; attached and witic was produced to me in the State and County aforesaid, on behalf of
! Lo s o a'aiczc(Mu_Pr)p & b)an,named as the éﬁ@ Y2 in the
: aforementioned legal inisirument, and being by mefirst duly sworn did depose, acknowledge
before me, and say to-ite that he is aq &xccaxIVE (.0 of The Mills Corporation, a Delaware
corporation; that he knows tha Geal of such corporation; that the seal imprinted on the legal
instrument to which this acknowlzagment is attached is attached an imprint of the true
corporate seal of said corporation; that after being duly informed of the contents and import of
‘ such legal instrument he signed and-Caused the seal of such corporation to be imprinted on
f such legal instrument as the officer of si«ch corporation indicated above; that he has signed
and sealed the same in the name of and on Lehalf of such corporation (acting as the General
Partner of The Mills Limited Partnership, a C2'a are limited partnership, which entity is the
Executive Manager of West Falls Church L.L.C.; 2 Delaware limited liability company, and
which entity is the Managing General Partner of Ecro Hills Center Associates (MLP) Limited
Partnership, a Virginia limited partnership) by the autiiurily, order and resolution of its Board of
: Directors; that he has signed his name thereto on beha!: of s=id corporation by like order; that
the execution of said legal instrument was his free and voluntarv-act and deed and the free
P and voluntary act and deed of said corporation for the consideracion, purposes and uses set
forth in such legal instrument to the other parties thereto as such;-and that on behalf of said
corporation, he has received a true copy of such legal instrument witnoi:t charge.

IN WITNESS WHEREOF, | have signed and imprinted r%ufﬁciat notarial seal
on this acknowledgment in the State and County named above on the Zdday of ,4ZA_,6V~‘£C ,

\:-""2009?;‘”"%
& \(,";_-Mmfa_/ 3
§F a2y :
F VAT NN 2 Lo )
: ISINOTARFAL SEAL) y 4
ik Notary Public/ /
R v s I
T e NN 3 . . =z
G Vgl St F Commission Expires: _ 5 %7+ 2e0Y
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STATEOF Wil )

)
COUNTY OF Jelisiton )

Know all men by these presents that before me, the below-named Notary Public
in and for the State and County named above and duly commissioned to take
acknowledgmens, there personally appeared EEAMWEN (., pﬂﬂ%ersonally known to me to be
the person name< r5-and who signed the legal instrument to which this acknowledgment is
attached and whlch was produced to me in the State and County aforesaid, on behaif of
T BT ELUT (“’“Pﬁ 1Y _named as the in the
aforementioned legal mstrur*.ﬁnt and being by me first duly sworn did depose, acknowledge
before me, and say to me that ne is ay E¥hcuny u.£_of The Mills Corporation, a Delaware
corporation; that he knows the sr:al of such corporation; that the seal imprinted on the legal
instrument to which this acknowleaginient is attached is attached an imprint of the true
corporate seal of said corporation; thal a‘ter being duly informed of the contents and import of
such legal instrument he signed and cauazd the seal of such corporation to be imprinted on
such legal ipstrument as the officer of such corg.oration indicated above; that he has signed
and sealed the same in the name of and on Lchalf of such corporation (acting as the General
Partner of The Mills Limited Partnership, a Delawzre limited partnership, which entity is the
Executive Manager of Mount Prospect Plaza, L.L.C ;a3 Delaware limited liability company, and
which entity is the Managing General Partner of Moun® Prospect Plaza (MLP) Limited
Partnership, an lilinois limited partnership) by the authurity, rrder and resolution of its Board of
Directors; that he has signed his name thereto on behalf of zaig.corporation by like order; that
the execution of said legal instrument was his free and voluntary 2ct and deed and the free
and voluntary act and deed of said corporation for the consideratiun ourposes and uses set

; forth in such legal instrument to the other parties thereto as such; and that on behalf of said
corporation, he has received a true copy of such legal instrument without charge.

IN WITNESS WHEREOF, | have signed and imprinted rny officia! notarnal seal
on this acknowledgment in the State and County named above on thedud! pmd day ol W‘{?

, R '-2000 ol l(l
SNy

. F AT

. '\:-—CN} “'{.-r :‘_? -:i

. ZJINOTARIAL SEAL]

Notary PUblIC

Commission Explres. 33 913‘77/

! DC:58958.8
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ACKNOWLEDGMENT

STATEOF viiynlA

)
)
COUNTY OF Jell~ttio o) )

Know all men by these presents that before me, the below-named Notary Public
in and for the State and County named above and duly commissioned to take
acknowledgme: te, there personally appeared £51 Z .W(Zéf,\fﬁersonal!y known to me to be
the person named in znd who signed the legal instrument to which this acknowledgment is
attached and which wrs produced to me in the State and County aforesaid, on behaif of
FUAATY, Ml 908 _-_(_/;()‘ PA/CEM named as the 2@ Z-{éé in the
aforementioned legal instrume:it, and being by me first duly sworn did depose, acknowiedge
before me, and say to me that hz 1s,a) ELsTAE V.2 of The Mills Corporation, a Delaware
corporation; that he knows the seal of such corporation; that the seal imprinted on the legali
instrument to which this acknowledginent is attached is attached an imprint of the true
corporate seal of said corporation; that #icr being duly informed of the contents and import of
such legal ipstrument he signed and caused (ne seal of such corporation to be imprinted on
such legal instrument as the officer of such cerraration indicated above; that he has signed
and sealed the same in the name of and on bena!! of such corporation (acting as the General
Partner of The Mills Limited Partnership, a Delawaie limited partnership, which entity is the
Executive Manager of Gwinnett L.L.C. and which entity i the Managing General Partner of
Gwinnett Marketfair Associates Limited Partnership, a-Georgia limited partnership) by the
authority, order and resolution of its Board of Directors; that he has signed his name thereto on
behalf of said corporation by like order; that the execution of sa‘c izgal instrument was 'his free
and voluntary act and deed and the free and voluntary act and de<d of said corporation for the
consideration, purposes and uses set forth in such legal instrument {o the other parties thereto
as such; and that on behalf of said corporation, he has received a true copv.of such legal
instrument without charge.

IN WITNESS WHEREOF, | have signed and imprinted my officiai rolarial seal
on this acknowiedgment in the State and County named above on theﬂgﬁiay of AUlsrs”,
"ZOODAC 'J:Jq'"

Smas L V)
N e
NT e s e e
AN T /Dg é&u)
3N A
= INOTARIALSEAL] 12; g L
<

Nory Publiq| ]
Commission Expires: _ 237" W/

D(C:58958.8
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! STATEOF  ULR{(NIA

)
)
)

. COUNTY OF Jey sTeny

Kaow all men by these presents that before me, the below-named Notary Public
in and for the Siatz 2nd County named above and duly commissioned to take
acknowledgments, ther= personally appeared L @D 2. ARENT personally known to me to be
the person named in aiic who signed the legal instrument to which this acknowledgment is
attached and which was produced to me in the State and County aforesaid, on b galf of
18 Mws (MEED premerilal i named as the Mﬂﬁﬁt e
aforementioned legal instrument and being by me first duly sworn did depose, acknowledge
before me, and say to me that heis ay_ &Rcug € V, 0 of The Mills Corporation, a Delaware
corporation; that he knows the seal i such corporation; that the seal imprinted on the legal
instrument to which this acknowledgmen? is attached is attached an imprint of the true
corporate seal of said corporation; that after Leing duly informed of the contents and import of
such legal instrument he signed and caused the-ceal of such corporation to be imprinted on
such legal instrument as the officer of such corparatinn indicated above; that he has signed

and sealed the same in the name of and on behalr'ol such corporation (acting as the General
Partner of The Mills Limited Partnership, a Delaware nraited partnership) by the authority, order
and resolution of its Board of Directors; that he has sigried hic.name thereto on behalf of said
corporation by like order; that the execution of said legal instrumznt was his free and voluntary
act and deed and the free and voluntary act and deed of said coooration for the

consideration, purposes and uses set forth in such legal instrumerit t< the other parties thereto
as such; and that on behalf of said corporation, he has received a true copy of such legal

instrument without charge.

IN WITNESS WHEREOF, | have signed and imprinted my officia! nptarial seal
on this acknowledgment in the State and County named above on theza/day of s 6wl

SINOTARIAL SEAL]
- Notafy Public
Commission Expires: 303/ 2017"7/
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" Echo Hills, Fairfax County, Virginia

()Ué -
08506.
PARCEL I:

ALL OF PARCEL D-1A-2, ECHO HILLS SHOPPING CENTER, AS THE. SAME
APPEARS DULY DEDICATED, PLATTED AND RECORDED IN DEED BOOK 5532, AT
PAGE 315, AMONG THE LAND RECORDS OF FAIRFAX COUNTY, VIRGINIA.

PPRCEL II:

ALL 0F PARCEL C-2, ECHO HILL SHOPPING CENTER, AS THE SAME APPEARSl
DULY DeDICATED, PLATTED AND RECORDED IN DEED BOOK 3399 AT PAGE 475
AMONG THE ©:AND RECORDS OF FAIRFAX COUNTY, VIRGINIA.

TOGETHER WITH # CERTAIN NON-EXCLUSIVE PERPETUAL INGRESS AND EGRESS
EASEMENT FOR VZHICULAR AND OTHER TRAFFIC, OVER AND ACROSS PARCEL °
B-1, ECHO HILL SHOPPING CENTER, AS SET FORTH IN A DEED OF EASEMENT
BY AND BETWEEN: ~LAND AMERICA, INC. AND SAFEWAY STORES,
INCORPORATED, DATEL AUSUST 1970 AND RECORDED IN DEED BOOK 3399 AT
PAGE 480, AFORESATN LAND RECORDS AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE EAST LINE OF STUART DRIVE, SAID POINT
BEING THE NORTHWESTERLY CCRNER OF LOT 12, BOGER'S ADDITION TO
FENWICK PARK; THENCE ALONG THZ -EAST LINE OF STUART DRIVE, N. 1
DEGREE 17 00" W. A DISTANCE O 44.37 FEET TO A POINT; THENCE
DEPARTING STUART DRIVE AND RUNNINC THROUGH PARCEL B-1, ECHO HILL
SHOPPING CENTER, N. 74 DEGREES 26‘ 1£™ EAST A DISTANCE OF 207.97
FEET TO A POINT IN THE WEST LINE OF P+RCFL C-2, ECHO HILL SHOPPING
CENTER; THENCE ALONG THE SAID WEST LJilE OF PARCEL C-2, S. 15
DEGREES 33’ 56% E, A DISTANCE OF 43.00 FE&£7/TO THE NORTH LINE OF
BOGER‘S ADDITION TO FENWICK PARK; THENCE ALONG SAID NORTH LINE OF
BOGER’S ADDITION TO FENWICK S. 74 DEGREES 260" W. A DISTANCE OF
218.91 FEET TO THE POINT OF BEGINNING, CONTAINING 9.178 SQUARE
FEET OF LAND, MORE OR LESS. - : '

PARCEL III:

PARCEL B-1, A RESUBDIVISION OF PARCELS B AND C-1, .ECHO HILL
SHOPPING CENTER, AS THE SAJjD RESUBDIVISION IS DULY DEDICATED,
‘PLATTED AND RECORDED IN DEED BOOK 33%9 AT PAGE 475, AMONG THE LAND
RECORDS OF FAIRFAX COUNTY, VIRGINIA. '

PARCELS I AND II ARE FURTHER TOGETHER WITH A NON-EXCLUSIVE
EASEMENT FOR ROADWAYS, WALKWAYS, INGRESS AND EGRESS AND PARKING OF
MOTOR VEHICLES AS SET FORTH IN INSTRUMENTS RECORDED IN DEED BOOK
3260 AT PAGE 191, AND RE-RECORDED IN DEED BOOK 3266 AT PAGE 638
AND AS MODIFIED IN DEED BOOK 3571 AR PAGE 226 AND BY AGREEMENT
DATED FEBRUARY 29, 1980 AND RECORDED APRIL 25, 1980 IN DEED BOOK
5425 AT PAGE 1l16. ,

Page 1 of 2
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VETES & BOUNDS: DESCRIPTION 308
PARGEES-A=I-AND [il ABOVE, DESCRIBED:AS FOLLOWS:

DESCRIPTION OF PROPERTY AF ECHO HILLS CENTER ASSOCIATES LIMITED pARTNERSHIP;
PROVIDENCE DISTRICT, FAIRFAX COUNTY, VIRGINIA. R

BEGINNRIG AT A POINT IN THE EAST SIDE OF STUART DRIVE, ROUTE 1775, SAID POINT
BEING THE HORTHWEST CORNER OF LOT 12, BOGER'S ADDITION TO FENWICK PARK;
THENCE WI'H THE EAST SIDE OF STUART DRIVE, N.O147'00°W. 321.33 FEET TO A
POINT; THENCE, AFPARTING THE EAST SIDE OF STUART DRIVE AND RUNNING WITH THE
SOUTH AND EAUT'LINES OF PARCEL A, N.7416'10"E. 186.92 FEET TO A POINT; THENCE
N.15°33'50"W., 116,04 FEET TO A POINT [N THE SOUTH SIDE OF LEE HIGHWAY, ROUTE
29-211; THENCE W7 THE SOUTH SIDE OF LEE HIGHWAY THE FOLLOWING DISTANCES: '
N.74'26"10"E., 127.71 Frer.T0 A POINT, THENCE $.15°33'50"E., 2.00 FEET TO A POINT;
THENCE N.74:26"10°E %25.11 FEET TO A POINT, SAID POINT BEING THE NORTHWEST
CORNER OF PARCEL D—1A-; THENCE DEPARTING THE SOUTH SIDE OF LEE HIGHWAY AND
RUNNING WTH THE WEST AN SOUTH UINES OF PARCEL p~1A-1, S.1533'507E., 200.00
FEET TO A POINT; THENCE N.7a26'10°E., 199.08 FEET TO A POINT IN THE WEST LINE OF
..:..-:l;&T-fiS-;-"FENMCK HILL: THENCE Wit THE WEST UNE OF FENWICK HILLS, $.1502'10"E.- .
181.13 FEET 10 A POlNT.'iSlAD'POINT KENG THE NORTHEAST CORNER OF LOT. 23, ,EOGER'S
' : THENCE .¥TH THE NORTH LINE OF BOGER'S ADDITION - -
70 FENWCK PARK, THE FOLLOWMNG COURSZS AND DISTANCES: §74'25'10"W., 358.38

FEET TO A POINT; THENCE O 450°E., 4400 FEET T0 A PONT; THENC

; £ S74% -
250"\, 562,06 FEET TO A PONT OF BECINNIHG AND CONTAINING 283,885 SQUARE' FEET

R 6.7467 ACRES MORE OR LESS.
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EXHIBIT "A-2"
Legal Description

Gwinnett Market Fair, Gwinnett County, Georgia
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EXHIBIT "A.2"
) Lepal Description

Gwinnett Market Fair, Gwinnett County, Georgia

Guinnett Market

At that truct. ¢r-garcel of fand g o, being,in, Land Lot Z31 of ‘the 6t District of Guinaolt County,
Cepite belng mocepoclicuiadly, described ,as. follgirg - 71 - e T

COUNENGNG, ot tha b5t f intorsoction 617 i iNEstedly right-—of--way’of Piassant Hil Roed (120"
R /ﬂ}wfththe ~noerWSste?iy.~dqf}t;of+wn)ﬁ-'of Satelite’ Bouléwrd - (130" R/W) i thence 2outhwesterdy: along
-SAid rigAt—cf-way. of ‘Sartelits’ Bodtevard, o distdnce ‘of 250.00. feet 10" point, ‘said. pigint being the, TRUE

POINT -OF-. BEGINNIR ;. .Thence -cbgtinuing'_.;'ddr}g-:sddf right=df-way.Scuth’ 59 “Cegress .S58 minutes 36

seconids ; West, “a Seuance of 100.00 feet to alpoh_tf:t,ﬁ'cpéé._;-_&&ﬂ'\ﬁg_.-d‘éqrées 38;minutes .27 seconds West, o
Cistonce.of 14283 ‘eet “to, & point; ".-thég-icb,-':Soutﬁ‘fSS'-_-fd@g:é__é}'ﬁ;}ﬁS_"rnl"pc_.g_{qii' 27 seconds. West, . distonce of

0.9 fael 16.0 point; Fance, feaving the. aforemientioned: cight—of=—way, Northwasterdy, following the .

curviture of pr "'cxrq,_tc'r'th';.'dght;.._‘b_cﬁng a radiis: cfmgfaaf, 0. distance’ of 7186 feet to a-point, scid arc

bve#ngwbtmdedbyad\o uvaf Nofth 14 degrees. 02 midutex 39 secends: ‘Weat, . distence of 71.67. feet:

Tedius - of 145.84 fect, o distance 0f.7745 fest to'q ‘point,: aqid cre 'being - subfended by o’ chord of North 08
degrées 46 minutes .02 saconde. Wesl,.a distonce of 76.26- féel; therice, South 55 degroes 59 minutes 27
secofids’ West, o distanca. of 229,59 feet (5 paint; thence, South 30 degrees G0 minutes I3 jeconds Eost, g
‘distanca’of 170.00 feet 1o & point on. the rochwestedy right—of—way of Sateflite Boulevard (130" R /W),

THENCE,. South 59 degrees '59. minutes 27 ‘seconds ‘-"Wx_:":qt,"o.‘dhtmce:of 283.16 fest to q point: thence
southwesterdy, following the ‘éurvature of en arc bedhe left, having a radius of 1833.09 feal, o distance of
285.62 feet to a polnt; “sald arc 'being subtended by = chord South' 55 degrees 33 minutes Ot seconds West, ¢
distonce of '283.33 ‘feet: themce, North- 30 'degreas 23 muutes 02 seconds West," leaving' the aforesaid right—
Qf=way. @ distonce af 702.94 feet. to o point; theage, Nucth 59 degrees 0 minutes 13 seccnds East, «.
-disterice of 127234 feot o g point-on -the’ solthestery Tyh—of-way of Plaasint Hil Road (120" R/W);
thencc,Scuth'lﬁO"d'egme-aGG ‘minutes 23 seconds Eaxf; eondnuing ‘along é.aidﬁ_gh‘t-—or’——‘wcy.q.-qiatcmce of 46326
fert 1070 " dofat; - Thaace,- Séutﬁ-:??ﬁ-"dagkeéé:jgl:fﬁkibtﬁ fgscfm-w%ﬁkiecwxg the aioresald fight~of—way a dfstar
0f:250.00 Fedt! 10! ‘o' paiit: 'theiice, ‘South 30 Gegrees 06, minutes (00 seconds East, ¢ distence of 225.00 feei to
G ‘point on-the .;nbfthwéqt‘ejdy._-_r‘;'gﬁt—o'f:-;wy'of.',sat‘:r_‘eltﬁ_i'e;-ﬂgufemrd_(138' R/W), =aid point ateo being knawn

as "the TRUE: POINT -OF BEGRNING,
Seld tract ‘or. parcel -of fond Contdms 179637 acres::
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. ALSO TOGETHER WITH those easement rights arising under that certain Easemant
Agreement by end between Gwinnett Marketfair Associates (MLP) Limited Partnership, a
i Georgia limited partnarship and lsakson/Barnhart Development Co., L.L.C., datad June'12,
C 1886, filed for record June 13, 1996 at 8:09 a.m., recarded in Dead Book 12812, Page
63, aforesaid Records; as assigned by that certain Assignment from Isakson/Barnhart
Development Co. LLC, a Georgia limited liability company to Pleasant Hill Square
Devalopment Co. LLC, a Georgia limited liabllity company, dated September 3, 1988, filed
for recard September 6, 1996 at 12:56 p.m., recorded in Deed Baok 13167, Page 274,
foresaid Records.

ALSC-TOGETHER WITH those essement rights arising under that certain Joint Cross
i AccezgCasement Agreement by and between Gwinnett Marketfair Assaciates’ (MLP}
Limitec-Paiinarship, a Georgia limited partnership and Isakson/Barnhart Devalopment Co.,
L.L.C., dated June 12, 1998, filed for racord June 13, 1996 at 9:09 a.m., recarded In
Deed Book 12812, Page B8, aforesaid Records; as assigned by that certain Assignmant
fromIsakson/Bamtia.c Development Co. LLC, a Georgia limited liability company to Pleasant
- Hill Square Developme:ic Co. LLC, a Georgia limited liability company, dated September 3,
1996, filed for record Sertamber 6, 1996 at 12:66 p.m., recorded in Deed Bogk 13167,
Page 274, aforesaid Reccrda. .

ALSO TOGETHER WITH those saseriant rights arising under that certain Stope Easement
Agreement by and betwean Trust Company Bank of Gwinnett County, a state chartered
bank and Gwinnett Markattair Associaies L imited Partnership, 8 Georgia limited partnership,
, dated May 27, 1987, filed for record Juhe 17, 1987 at 2:38 p.m., recorded in Dead Book
? 4376, Page 258, atoresaid Records. S
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Mount Prospect Plaza, Cook County, lllinois
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Mount, Progpect
EXHIBIT "A-3"
Legal Descrlption : _
. 00608503..:

Mount Prospect Plaza, Cook County, Illinoiz

LEGAL DESCRIPTTON.

.Township 42 Yorth, Range 11 Eagst of the Third Principal'Meridian, according to
Plat thereor ~eyistered in the Office of the Registrar of Titles of Cook County,
Illinois on July 16, 1979 as Document Number LR 3104778

.
r

Also excepting thercfrom that part of Lot 1 in Plaza Subdivisgion aforesaid
described as followa:

Beginning at the Northwest Gornzr of said Lot 1; thence South 29 degrees 4§
minutes 10 seconds Eagt alongthe Southwesterly line of said Lot 1, being algo
the Northeasterly right-of-vay lide cf Rand Road ag dedicated by Document Numbey
IR 3104778, 2 distance of 296,41 (record 297.66) feet to a point of curvaturs;
thence continuing Southeasterly along said Southwesterly line en a tangential
Curve, concave to the Northeast, having o« rudius of 2,072.46 feet, for an axc
distance of 730 feet; thence North 20 degrees 56 minuteg 31 seconds East, 615.26
feet to the Southwest cormer of Centennial Subdi>inien, according to the plat
thereof registered February 11, 1981 e Documen( Numler LR 3202476; thence North
00 degrees 00 minuteg 30 aeconds East along the Weit Jine of Centennial
Subdivigion uforenaid, 234.66 feet to a point on the Morih line of gaid Lot 1in
Plaza Subdivision; thence North &9 degrees 39 minuteg 11 seconds West elong said
North line, 832,35 (record 832.55) feet to the point of beoinning,

{Continued)
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LEGAL DESCRIPTION CONTINUED

PARCFL 1 above also mare particularly described, by metes and bounds, .as
follous;

Part of Lot 1, Plaza Subdivision, in the Southwest Quarter of Section 15,
Townghip 42-lorth, Range 11 East of the Third Principal Meridian, city of Mount

' Prospect, Cook “ouriy, Illinois being more particularly described as follows:
Beginning at the Hortisest Cormer of West Gate Road and East Central Road;
thence North g9 degrees 37 minutes 28 geconds West, 613,17 feet; thence North sg
degrees S4 minutes 28 teronds Wesk, 419,41 feet; thence North 313 degreesn 05
minutes 32 seconds East, 2F,40 feet; thence North 56 degrees 5S4 minutes 28
Beconds West, 120.0 feet; thance South 13 degrees 05 minutes 12 seconds Wesk, -
35.00 feet; thence North se de¢rees 54 minutes 28 gseconds West, 38,52 feet;

; : thence along the arc of a curve £ the right having a radius of 2,072.45 feet

. : and a long chord subtended bearing of Worth 53 degrees 26 minutes -G8 seconds
Wegt, 252.15 feet; thence North 20 degrevr S7 minutes 12 Beconds East, 615.130
feet; thence souch B3 degreeg 37 minutes (25 reconds East, €98.30 feet; thence
North 00 degrees 01 minuteg 21 scconds Eust, 123.99 feet: thence North 89

* degrees 39 minutes 43 seconds East, 416,97 feat: {hence along the are of a curve

to the right having a radius of 40.00 feet and a(inag chord subtended bearing of
South 78 degrees 43 minutes 34 seconds East, 16.11feit; thence South 67 degrees
05 minutes 57 geconds Baat, 135.16 feet: thence South 89 degrees 26 minutes 43
geconds Eagt, 24.17 feet; thence Bouth 00 degrees 00 minuter 00 eeconds West,
1,111.59 feet to the point of beginning.

PARCEBL 21

Non-exclusive Easement for the benefit of Parcel 1 for ingress and egreasg,

parking of motor vehicles, loading and urleading of cormarcial and other

vehicles, and for the uge of roadways, walkways, and facilities installed for

the comfort and convenience of cuntomers, invitees, licensees, tenantg and

employees of all buginesses and occupants of the improvements as granted by

Easements With Covenants, Conditions And Restrictions Affecting Land dated

September 28, 1990 by and between Mount Proapect Plaza Limited Partnership, an
Illinois-limiteg partnership, and Wal-Mart Stores, Inc., a Delaware corporation, .

{Continued)
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LEGAL DESCRIPTION CONTINUED

© recorded in the Office of the Recorder of Deeds of Cook County, Illinois on
September 26, 1990 as Document Number 90474272, over and across those portions
of the follcwing described "Wal-Mart Parcel as defined therein designated as
parking areas: ‘

That part of Lot 1 {exzenting therefrom those parts thereof taken for the
Department of Transporiation of the State of Illinois by Condemnation registered
as Document Number LR 3211616, and also excepting therefrom that part thereof
taken for Centennial Subdivision by Plat registered as Document Number LR
320247¢) in Plaza Subdivisicii being a subdivision of part of the Southwest
Quarter of Section 35, Township <2 North, Range 11 East of the Third Principal
Meridian, according to Plat thereof cegistered in the Office of the Registrar of
Titles of Cook County, Illinois on Julv. 16, 1979 as Document Number LR 3104778,
described as follows: ‘

Beginning at the Northwest cormner of said Lot 11 thence South 25 degrees 46
minutes 10 geconds East along the SouthwesterJv-line of gaid Lot 1, being also
the Northeasterly right-of-way line of Rand Road as dedicated by Document Number
LR 3104778, a distance of 236.41 (record 297.66) S-c Eo a point of curvature;
thence continuing Southeasterly along said Southwest2ily line on a tangential
curve, concave to the Northeast, having a radius of 2,477 46 feet, for an arc
distance of 730 feet; thence North 20 degrees 56 minutes 31 geconds East, 615.2€
feet to the Southwest corner of Centemnial Subdivision, accurding to:.the Plat
thereof registered February 11, 1981 as Document Number LR 320247,;. thence North
00 degrees 00 minutes 30 gseconds Eamt along the West line of Centepisial '
Subdivision aforesaid, 234.66 feet to a point on the North line of @zid Lot 1 in
Plaza Subdivision; thence North 89 degrees 39 minutes 13 seconds Wesy “long eaid
North line, 832,35 (recard B32.55) fest to the point of baginning. :

PARCEL 3:

Non-exclusive Easement for the benefit of Parcel 1 for installation,
maintenance, repair and replacement of all subsurface lines and conduits for
watermains, sanitary eewer lines, storm sewers and related accegeory facllities

{Continued)
A . ‘
|

Pege 3 of 4



UNOFFICIAL COPY

0060550,

LEGAL DESCRIPTION CONTINUED

Cugether with all surface storm water detention areas, including, but not
limivel to, retention ponds existing or to ke constructed, ag granted by
Eapeneni o With Covenants, Conditions And Restrictions Affecting Land dated
Septembes 74,1930 by and between Mount Prospect Plaza Limited Partnership, an
Illinoig liaired partnership, and Wal-Mart Stores, Inc., a Delaware corporation,
recorded in'ine Office of the Recorder of Deeds of Cook County, Illinois on
September 28, 1580 4a Document Number 90474272, over, acrosg and under thoge
portions of the following described “Wal-Mart Parcel* ag defined therein
deaignated ag utility earsment area as described on Exhibie “go thereto:

That part of Lot 1 {exceptizio'therefrom those parts thereof taken for the
Department of Transportation of tha State of Illinois by Condemnation registered
as Document Number LR 3201616, ind also excepting therefrom that part thereof
taken for Centennial Subdivigion by )lac registered as Document Number LR
3202476) in Plaza Subdivigion, being a aubdiviaion of part of the Bouthwest
Quarter of Section 315, Township 42 Norvh, Pange 11 East of the Third Principal
Meridian, according to plat thereof regiscerrd {n the Office of the Registrar of
Titles of Caok County, Illinois on July 1&, 1973 35 Document Number LR 3104778,
described as followa:

Beginning at the Northwest corner of sald Lot 1; thracs South 23 degrees 46
minutes 10 seconds East along the Southwesterly line ‘¢f £aid Lot 1, being alao
the Northeaeterly right-of-way line of Rand RPoad ag dedicited by Document Number
LR 3104778, a distance of 436.41 (record 297.66) feet Eo a Joirt of curvature;
thence continuing Southeasterly along saig Southwenterly ligeei o tangential
curve, concave to the Northeast, having a radius of 2,072.46 feer, for an arc
distance of 930 feet; thence North 20 degrees 56 minutes 13 aeconds =agt, 615,26
feet to the Southwest corner of Centennial Subdivigion, according to-the Plat
thereof registered February 11, 1981 as.pocument Number LR 3202476; thence Noxrth

Subdivision aforesaid, 234.65 feet to a point on the Noxrth line of said Lot 1 in °
Plaza Subdivieion; thence North 89 degrees 35 minutes 13 seconda West along sgid
North ling, 832.35 (record 832.ss5) feot to the point of beginning,
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EXHIBIT "A-4"
Legal Description

Western Hills Plaza, Hamifton County, Ohio
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EXHIBIT "A-4" Woatern Hilla Plaza '

Legal Degcription _
Westarn Hills Plaza, Hamltton County, Ohio 006085 0 6,

Book 95 pages 4 ard 5 of the Hamilton County, Chio Records, described as follows:
BegimﬂngattheintersectimqfﬂueEast.lineofsaidIntGwiﬂmﬁ\eSmthJ_{mof
Schwartze Averme; thenoe South 3°* 16! 00" West, alog the East line of sald Lot §, &
distance of 1517.15 feat to the Narth line of Werk Road, as row inproved; thence along
tlnbba:m]ineofwezkﬂmd,asnminpmved,bbrth%‘01'58"West,—adistarmof ,
146,83 ezt and on a curved Line deflecting to the right with & radivs of 9197 feet, a
distance ~f 28.69 feet (chord of said curve bears Narth 76° 05' 26 West, a distance of
28.58 feet to the northeasterly lina of Glenway Averue); thence rarthwestiardly along the
nartheasterly Line of Glemway Averus, -on & curved Line deflecting to the left with a
redius of 1,482.49 feet, -a distanca of 192.29 feot (chard of said curve bears Narth 42¢
05' 05" West, a distance of 192,15 feot), North 45* 48' 00" West a distance of 70.68 _
feet, n 8 curved lue deflecting to the left with a radius of 2,329.33 feet, a distance
of 10.08 feet (chard of #ald amve bears North 43° 48' 4" West, a distance of 10.08
feat), on & curved line deflecting to the left with a xius of 3,093.61 feet, a distance .
of 101.23 feat (chord of szid Gurve bears Narth 44* 51' 44" West, a distance of 101.22
feet), Narth 45° 48' 00" Wes(, & distance of 362.77 feat, on a arved line deflecting to
the left with a radius of 2,220.15 fret, a distance of 101.72 feet (chord of sald omve
bears North 47* 06' 47" West, a dis*znce of 101.71 feat), m a cirved line daflecting o
the left with a radius of 1,674.52 feel, 0 distanca of 201.29 fest (chard of said arve
bears Narth 51*.52' 11" West, a distanx of 201.17 feat), on a curvesd line deflecting to
- the left with a rsdius of 2,220.25 feet, = distancd of 101.72 feot (chord of sald amve
bears North 56 37' 25* West, a distance ot 201,71 feet), Narth 57° 56! 15" West, a
distance of 34.71 feet and North 55° 43" 00" W.sl, a distarre of 411.31 feet; thence
North 4* 10' 00" East, a distance of 423.37 feet; ience North 66° 39' 30" East, a -
distance of 149.00 feet; thernoa North 54° 11! 30" East, & distance of 359.38 feet o the
easterly lina of saild Lot 3 of Western Woods Subdivisior, Rlock "C"; thence South 40° 16'
00" East, along the easterly lne of sald lot-3, a distzncz of B7.51 feat to the
southeasterly comer of ‘sald Lot 3; thence North 74° 24! %7 Sast, a distane of 167.4
feet; thence South 76° 10' 00" East, a distance of 7.65 feet tg the southerly ling of
Schwartze Avenue: thence eastwardly along the southerly lina of Schuertze Averie, on a
coved line deflecting to the left with a radlus of 330 feat, u distr.e of 141,80 feet
(chord of sald curve bears South 63° 51' 24" East, a distance of 140.77 feet), South 76°
10' 00" East, a distaroe of 497.13 feet, on a curved lina deflecting tu 3 left with a
radius of 330 fest, a distance of 60.86 feet (chard of sald curve bazrs Seuth 81 27' 0O"
East, a distance of 60.77 fest) erd Scuth 86° 44! 00" East,- a distance of 112.26 feet o
the place of begimning, Containing 36.0287 scres, more or less. i ' .

TOGETHER WITH (1) all right, title and interest stated ag being created far tha berefit

ofmwmmmtmmmmwma.mmm

and Country Plaza, Inc., dated November B, 1967arﬂra:x:rdedatnead80d<3599p893597

in the Office of tha Recorder of Hamilton County, Chio; and

(2) all right, title and interest stated as being created for the berefit of the _

above-described real estate in that certain Easement fram Jares T. Gamble to the Board of
County Comissioners of “Hamdltod County, Chio dated July 12, 1928, recorded at Deed Book

.

1468 page 85 in the Gffice of the Recorder of Hanilten County, Chio. |
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EXHIBIT "B-1"
Description of Security Instrument and Assignment of Leases

00608506

Echo Hills, Town of West Falls Church, Fairfax County, Virginia

1. Deed of Trust, Assignment of Leases and Rents and Security Agreement dated
' as of January 26, 1999, executed by Echo Hills Center Associates (MLP) Limited
Partnership in favor of Criginal Lender, filed for record, January 29, 1999 in the
Clerk’s Office of the Circuit Court of Fairfax County, Virginia, in Deed Book
10768 at Page 1790.

2. Assignment of Leases and Rents, dated as of January 26, 1999, exécuted by
£cho Hills Center Associates (MLP) Limited Partnership in favor of Original
«euder, fited for record January 29, 1998, in Book 10768, Page 1828, aforesaid
receids

B-1 DC:58958.9
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EXHIBIT "B-2"
Description of Security Instrument and Assignment of Leases

0060850

Gwinnett Market Fair, Gwinnett County, Georgia

Deed to Secure Debt, Assignment of Leases and Rents and Security
Agreement, dated as of January 26, 1999, executed by Gwinnett Marketfair
Associates Limited Partnership in favor of Original Lender, filed for record
February 1, 1998, in Deed Book 17670, Page 129, Records of Gwinnett County,
Georgia.

Assignment of Leases and Rents dated as of January 26, 1999, executed by
Gwinnett Marketfair Associates Limited Partnership in favor of Original Lender,
fited for record February 1, 1999, in Deed Book 17670, Page 166, aforesaid

jecyrds.
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EXHIBIT "B-3"
Description of Security Instrument and Assignment of Leases

00608506

Mount Prospect Plaza, Cook County, lllinois

Mortgage and Security Agreement, dated as of January 26, 1999, executed by
Mount Prospect Plaza (MLP) Limited Partnership in favor of Original Lender, filed
for record January 29, 1999 in the office of the Cook County Recorder as
document number $9099655.

Assignment of Leases and Rents dated as of January 26, 1999, executed by
Mount Prospect Plaza (MLP) Limited Partnership in favor of Original Lender, filed
for record January 29, 1999 as document number 9909656, aforesaid records.

B-3 DC:58958.9
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. EXHIBIT "B-4"
Description of Security Instrument and Assignment of Leases

Western Hills Plaza, Hamilton County, Ohio

B Open-End Mortgage, Assignment of Leases and Rents, Security Agreement and
Fixture Filing, dated as of January 26, 1989, executed by Western Hills Plaza
L.L.C. in favor of Original Lender, filed for record on January 29, 1999 in the
Official Records of Hamilton County, Book 7870, Page 2969.

2. Assignment of Leases and Rents, dated as of January 26, 1999, executed by
Western Hills Plaza L.L.C. in favor of Original Lender, filed for record on
January 29, 1999 in Book 7870, Page 3003, aforesaid records.

B-4 DC:58958.9




e UNOFFICIAL COPY v

Midland Lo
+210 West 10th t, 6th Floor
Kansas City, MO %6105 LIMITED POWER OF ATTORNEY

TO MIDLAND LOAN SERVICES, INC. FROM 0060850¢

STATE STREET BANK AND TRUST COMPANY,
TRUSTEE FOR HOLDERS OF J. P. MORGAN COMMERCIAL MORTGAGE
FINANCE CORP.
COMMERCIAL MORTGAGE PASS-THROUGH CERTIFICATES, SERIES 1999-C8

KNOW ALL BY THESE PRESENTS:

WHEREAS, }.P. Morgan Commercial Mortgage Finance Corp., as Depositor, Midland
Loan Servicis, Inc., as Master Servicer; and Special Servicer, (hereafter “Servicer”) and State
Street Bank-ard Trust Company, as Trustee, entered into a Pooling and Servicing Agreement (the
“PSA”) dated ao'uf August 1, 1999 pertaining to a securitization trust formed for the benefit of
the holders of Moitguge Pass-Through Certificates Series 1999-C8, whose Trustee is State Street
Bank and Trust Comrany, and which provides in part that the Servicer shall administer and
service certain “Mortgage [.oans™ as that term is defined in the PSA, in accordance with the
terms of the PSA and the respeltive Mortgage Loans; and,

WHEREAS, pursuant to ¢ terms of the PSA, the Servicer is granted certain powers,
responsibilities and authority in conncct’on with its servicing and administration of the Mortgage
Loans subject to the terms of the PSA; and,

WHEREAS, Trustee has been requested by the Servicer pursuant to Section 4.01(b) and
6.01(b) of the PSA to grant this Limited Power st Attorney to Servicer to enable Servicer to
execute and deliver, on behalf of the Trustee, certaiiidocuments and instruments related to the
Mortgage Loans thereby empowering Servicer to take such actions as it deems necessary to
comply with its servicing, administrative and management duti¢s under and in accordance with
the PSA.

NOW, THEREFORE, KNOW ALL BY THESE PRESENTS:

State Street Bank and Trust Company, a nationally chartered baniing organization,
whose principal office address is Two Avenue de Lafayette, Boston, Massachuseits 02111, solely
in its capacity as trustee for the holders of the above referenced securitizationr 27ust (in such
capacity hereinafter called “Trustee”) under the PSA, and not in its corporate capacity, does
make, constitute and appoint Midland Loan Services, Inc., a Delaware corporation, with
corporate offices at 210 West 10th Street, Kansas City, Missouri 64103, as Servicer, Trustee’s
true and lawful agent and attorney in fact with respect to the Mortgage Loans held by the Trustee
in its capacity as Trustee in Trustee’s name, place and stead, to prepare, complete, execute and
deliver and record and file: (i) any and all financing statements, continuation statements and
other documents or instruments necessary to maintain the validity, enforceability, perfection and
priority of the lien created by a mortgage or deed of trust or similar instrument on each mortgage
property and related collateral (the “Mortgaged Property™) securing a Mortgage Loan held by the
Trustee and serviced for the Trustee by the Servicer; (ii) subject to the provisions of the PSA,"
modifications, waivers, consents, assumptions, amendments or subordinations with respect to a

[ I\data\iegal\bag\poaState Street\ipmorgan 99-C8

Oal
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Mortgage Loan or documents relating thereto; (iii) any and all assignments, deeds, deeds of
reiease and reconveyance, satisfactions of mortgage, termination statements and any and all other
instruments of satisfaction, assignment, conveyance, instruction or cancellation, or of partial or
full release or discharge and all other comparable instruments with respect to the Mortgage
Loans and the Mortgaged Properties, which are customarily and reasonably necessary and
appropriate to assign, partially release, or fully release or discharge upon payment in full and
discharge in full ail sums secured thereby, whether the Trustee is named therein as mortgagee or
beneficiary or has become mortgagee or beneficiary by virtue of assignment of such mortgage,

, deed of trust or deed to secure debt; (iv) any and all instruments necessary or appropriate for the
judicial or nonjudicial foreclosure of, the taking of a deed in lieu of foreclosure with respect to,
or the couversion of title to any Mortgaged Property securing a Mortgage Loan owned by the
Trustee and serviced by the Servicer for the Trustee; and, consistent with the authority granted by
the PSA; to take any and all actions on behalf of the Trustee in connection with maintaining and
defending the enlorceability of such Mortgage Loan obligation and the collection thereof
including, without liinitation, the execution of any and all instruments necessary or appropriate in

' defense of and for thc collection and enforcement of said Mortgage Loan obligation in
accordance with the terms of 2 PSA.

ARTICLE]

The enumeration of particular poivers hereinabove is not intended in any way to limit the
grant to Servicer as the Trustee’s attorney i fact of full power and authority with respect to the
Mortgage Loans to execute and deliver any suca documents, instrument or other writing, as fully,
to all intents and purposes, as Trustee might or ¢culd do if personally present, hereby ratifying
and confirming whatsoever such attorney in fact shalt.and may do by virtue hereof; and Trustee
agrees and represents to those dealing with such attezi€y in fact that they may rely upon this
power of attorney until termination of the power of attornay under the provisions of Article I1I
i below. As between and among Trustee, the Certificatehoidérs, the Trust, and the Servicer,
' Servicer may not exercise any right, authority or power granted oy this instrument in a manner
which would violate the terms of the PSA or the servicing standard iniposed on the Servicer by
the PSA, but any and all third parties dealing with Servicer as Trustee’s atoriey in fact may rely
completely, unconditionally and conclusively on Servicer’s authority and ueéd not make inquiry
about whether Servicer is acting pursuant to the PSA or such standard. Any purchaser, title
company or other third party may rely upon a written statement by Servicer that zav particular
loan or property in question is subject to and included under this power of attorney and the PSA.

ARTICLE II

An act or thing lawfully done hereunder by Servicer shall be binding on Trustee and
Trustee’s successor and assigns.
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ARTICLE III

This power of attorney shall continue in full force and effect from the date hereof until
the earliest occurrence of any of the following events, unless sooner revoked in writing by the
Trustee:

(1) the suspension or termination of this Limited Power of Attorney by the Trustee;
(1) the transfer of servicing under the PSA from Servicer to another servicer;

(i)~ the appointment of a receiver or conservator with respect to the business of
Sarvicer, or;

(iv)  the filing of a voluntary or involuntary petition in bankruptcy by or against
Servicer

Nothing herein shall ‘be deemed to amend or modify the PSA or the respective rights,
duties or obligations of the Trusies -or Servicer thereunder, and nothing herein shall constitute a
waiver of any rights or remedies therearnder.

IN WITNESS WHEREOF, the Trustee has caused this instrument to be executed and its
Morate seal to be affixed hereto by its ofiicer duly authorized as of the _[§ "‘_\ day of

lm& , o0 ,

State Street Bank and Trust Company, Trustee for
the holders of Mortgage Pass-Through Certificates
Series 1999-C8

{(and not in its corporate capacity)

(SEAL)
B T
y_\ [Pady ==
Fones - CL T s
V.2
ATTEST:

weNse

Secretary or Assistant Secretary
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STATEOF_Afjg0 )

) ss.
COUNTY OF ;‘E{gg z. )

On this 25- A day of fa) , before me personally appeared
{4m.w ’RVMA-&M to me personallysknown, who, being by me duly sworn, did
@knowlﬂ'gcmd say that he is the \fs wA  of State Street Bank and Trust

Company, 2 pationally chartered banking organization as Trustee for the holders of Mortgage
Pass-Through Certificates Series 1999-C8, and that the seal affixed to the foregoing instrument is

‘ the corporate seal) of said entity by authority of its board of directors, and said
. did acknowledge said instrument to be the free act and deed of said

tity.

My Commission expires:

Diana J. Kenneally
Notary Public
My Commission Expires August 13, 2004
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