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MORTGAGE
(Fee)

e
THIS MORTGAGE made as of the 31st day of October,

eI 1985, \petween CHICAGD TITLE & TRUST COMPANY, as trustee

Ocrodut So MM ypder Trust Agreement dated June 15, 1985, and known as
Trust No. 1085200 (hereinafter referred to as the Land
Trustee) and SIX ANCHORS LIMITED PARTNERSHIF, a Maryland
limited partnership having an office at Suite 650, 502
Washington Avenue, Towson, Maryland (hereinafter re-
ferred to as the Beneficiary, and hereinafter collec-
Jively with the Land Trustee referred to as Mortgagor)
ana. THE TRUSTEES OF MELLON PARTICIPATING MORTGAGE TRUST
COmMERTTAL PROPERTIES SERIES 85/10, a Massachusetts
businass-trust having an office at Mellon Financial
Center, 55% Madison Avenue, New York, New York (herein=-
after referred to as Mortgagee),

w1 TNESSETH:

To secure the payment of an (ndebtedness in the principal sum of
SIXTY-EIGHT MILLION and 00/100 Dollars ($68,000,000,00), lawful money of the
United States of America, to be paid with interest (said indebtedness,
interest and all other sums which may or shiall become due hereunder being
herefnafter collectively referred to as thz Jebt) according to a certain
note dated the date hereof given by Mortgagor to-Mortgagee (hereinafter
referred to as the Note), Mortgagor has mortgaved, given, granted, bar-
gained, sold, aliened, enfecffed, conveyed, confiriied and assigned, and by
these presents does mortgage, give, grant, bargain, se)1, alien, enfeoff,
convey, confirm and assign unto Mortgagee all right, citie and interest of
Mortgagor now owned, or hereafter acquired, in and to the property described
in Exhibit A attached hereto (hereinafter referred to as the Fremises) and
the buildings and improvements now or hereafter located therazn (hereinafter
referred to as the Improvements):

TOGETHER WITH all right, title and interest of Mortgagor now awred, or
hereafter acquired, in and to the following property, rights and interests
(the Premises and the Improvements together with such property, rights and
interests being hereinafter collectively called the Mortgaged Property):

(a) all easements, rights-of-way, gores of land, streets, ways,
alleys, passages, sewer rights, waters, water courses, water rights and
powers, and all estates, rights, titles, interests, privileges, liber-
ties, tenements, hereditaments, and appurtenances of any nature whatso=
ever, in any way belonging, relating or pertaining to the Mortgaged
Property and all land lying in the bed nf any street, road or avenue,
opened or proposed, in front of or adjoining the Premises to the center
11ne thereof;
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(b) all machinery, apparatus, equipment, fittings, fixtures and
other property of every kind and nature whatsoever owned by Mortgagor,
or in which Mortgagor has or shall have an {nterest, now or hereafter
Tocated upon the Mortgaged Property, or appurtenances thereto, and
usable in connection with the present or future operation and occupancy
of the Mortgaged Property and all building equipment, materials and
supplies of any nature whatsoever owned by Mortgager, or in which
Mortgagor has or shall have an interest, now or hereafter located upon
the Mortgaged Property (hereinafter collectively referred to as the
cavipment), and the right, title and interest of Mortgagor in and to
any of the Equipment which may be subject to any security agreements
(as(dufined in the Uniform Commercial Code of the State in which the
Premi<es are located), superior in tien to the lien of this Mortgage;

(¢) “sucject to the provisions of the CPS Lease (as herefnafter
defined), ali-awards or payments, including interest thereon, and the
right to recelve the same, which may be made with respect to the
Mortgaged Property, whether from the exercise of the right of eminent
domain (including any vransfer made in lieu of the exercise of said
right), or for any oitber {njury to or decrease in the value of the
Mortgaged Property;

(d) all leases and other-aqreements affecting the use or occupan-
cy of the Mortgaged Property ~ow ar hereafter entered into (hereinafter
referred to as the Leases), incluning, but not limited to, that certain
lease dated the date hereof by anc between Land Trustee and Beneficia-
ry, jointly, as landlord and CPS Redltv Partnership, as tenant, demis-
ing the portion of the Mertgaged Properiv-more particularly described
therein (hereinafter referred to as the CPS L2ase) and the right to
receive and apply the rents, issues and profits of the Mortgaged
groperty (hereinafter referred to as the Rents) to the payment of the

ebt;

(e) subject to the provisions of the CPS Leasa. all proceeds of
and any unearned premiums on any insurance policies covering the
Mortgaged Property, including, without limitation, the rieht-to receive
and apply the proceeds of any insurance, judgments, or setilements made
in 11eu thereof, for damage to the Mortgaged Property;

(f) subject to the provisions of the CPS Lease, the right, imthe
name and on behalf of Mortgagor, to appear in and defend any action or
proceeding brought with respect to the Mortgaged Property and to
commence any action or proceeding to protect the interest of Mortgagee
in the Mortgaged Property;

(g) the right, title and interest of Beneficiary in and to that
certain Declaration of Trust and Trust Agreement dated June 15, 1985,
and known as Trust No, 1085200 (hereinafter referred to as the Land
Trust Agreement).
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TO HAVE AND TO HULD the above granted and described Mortgaged Property
unto and to the proper use and benefit of Mortgagee, and the successors and
assigns of Mortgagee, forever,

PROVIDED, ALWAYS, and these presents are upon this express condition,
1f Mortgagor shall well and truly pay to Mortgagee the Oebt at the time and
in the manner provided in the Note and this Mortgage and shal) well and
truly abide by and comply with each and every covenant and condition set
forth herein and {n the Note, then these presents and the estate hereby
granted shall cease, determine and be void,

AND(Brneficiary covenants with and represents and warrants to Mortgagee
as follows

1, Paymenst of Debt. Mortgagor will pay the Debt at the time and in
the manner providad for its payment {n the Note and in this Mortgage.

2. Warranty ot 7itla. Beneficiary warrants the title to the Pre-
mises, the Improvements and the Equipment.

3. Insurance. Mortgacon (1) will keep or cause to be kept the
Improvements and the Equipmeni insured against loss or damage by fire,
standard extended coverage periis Ziad such other hazards as Mortgagee shall
from time to time reasonably requireé in amounts approved by Mortgagee, which
amounts shall in no event be less than the full replacement value of the
Improvements and the Equipment (excluding -axcavations, foundations and
architect's and engineer's fees) and shail ba sufficient to meet all appli~
cable co-insurance requirements, and (41) wii) maintain or cause to be
maintained rental and business interruption insurance and such other forms
of insurance coverage with respect to the Mortgages Property as Mortgagee
shall from time to time require in amounts approved.dv Mortgagee; provided,
however, that Mortgagor shal)l not be obligated to meintain or cause to be
maintained rental and business interruption insurance as long as the CPS
Lease 1s in full force and effect, Al) policies of insurance (herefnafter
referred to as the Policies) shall be issued by an insurer faw‘ully doing
business in the state in which the Mortgaged Property is locatsd and accept-
able to Mortgagee and shall contain the standard New York mortgagee
non=contribution clause endorsement or an equivalent endorsement catisfacto-
ry t¢ Mortgagee naming Mortgagee as the person to which all paymenvs made by
such fnsurance company shall be paid, subject to the provisions of the CPS
Lease with respect to casualties resulting in insurance proceeds of $250,000
or less, Mortgagor shall pay or cause to be paid the premiums for the
Policies as the same become due and payable. At the request of Mortgagee,
Mortgagor will assign and deliver the Policies or copies thereof, together
with certificates thereunder evidencing such coverage, to Mortgagee. Not
later than thirty (30) days prior to the expiration date of each of the
Policies, Mortgagor will deliver to Mortgagee copies of renewal policy or
policies marked "premium paid" or accompanied by other evidence of payment
of premium satisfactory to Mortgagee, together with a certificate thereof,
If at any time Mortgagee is not in receipt of written evidence that al)
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insurance required hereunder is in force and effect, Mortgagee shall have
the right without notice to Mortgagor to take such action as Mortgagee deems
necessary to protect 1ts interest in the Mortgaged Property, including,
without limitation, the obtaining of such insurance coverage as Mortgagee in
1ts sole discretion deems appropriate, and all expenses incurred by Mortga-
gee in connection with such action or in obtaining such insurance and
keeping 1t in effect shall be paid by Mortgagor to Mortgagee upon demand,

If the Mortgaged Property shall be damaged or destroyed, {n whole or in
part, by fire, or other casualty Mortgagor shall give prompt notice thereof
to Mortgagee, Mortgagee shall make the net amount of all {insurance proceeds
receivey by Mortgagee pursuant to the provisions of the Mortgage as a result
of such'camage or destruction after deduction of {ts reasonable costs and
expenses. £ any, in collecting the same (hereinafter referred to as the Net
Proceeds) aveilable for the repair and restoration of the Improvements,
provided that (%) no default beyond the expiration of any applicable grace
or cure period i1l exist under the Note or this Mortgage, (11) no default
beyond the expiravion of any applicable grace or cure period shall exist
under the CPS Lease| (i) Mortgagor, or the holder of the interest of
tenant under the CPS Lease. shall proceed with the repair and restoration of
the Improvements as nearly as possible to the condition the Improvements
were in immediately prior o such fire or other casualty promptly after the
insurance claims are settled (1v) no Leases (including, without limitation,
the CPS Lease) shall be terminZted as a result of such fire or other
casualty, (v) Mortgagee shall be satisfied that upon the completion of such
repair and restoration the Basic Rent-payable under the CPS Lease will be
restored to a level at least equal to-chie level the same were at prior teo
the date of such fire or other casualty, znd (vi) Mortgagor shall not have
received notice given in accordance with tis applicable provisions of the
CPS Lease by the holder of the interest of t2nant under the CPS Lease that
safd tenant has elected not to repair and restore the Mortgaged Property
pursuant to Section 19.2(a)(11) of the CPS Leasev ~Mortgagee acknowledges
that, pursuant to Section 19,2(a)(111) of the CPS ‘kise. the tenant under
the CPS Lease shall be entitled to the Net Proceeds 1f tha provisions of
satd lease concerning the exchange of the premises demised thereunder have
been satisfied. Upon satisfaction of the provisions of the nrreceding
sentence of this paragraph, the Net Proceeds will be disburied by Mortgagee
to Mortgagor to pay for the costs of repair and restoration of tie Improve-
ments. The Net Proceeds shall be held by Mortgagee in escrow uniil expended
in connection with the repair and restoration of the Improvements, 7t being
agreed that any Net Proceeds may not be commingled with the general-tunds of
Mortgagee and shal) be held in a separate interest bearing account with all
interest on such amounts being added to and constituting part of the Net
Proceeds, and shall constitute additional security for the payment of the
Debt; provided, however, that Mortgagee shall not be required to maximize
the total Interest earned on or in any way guarantee a particular rate of
interast on such amounts. The Net Proceeds shall be paid by Mortgagee to, or
as directed by, Mortgagor from time to time during the course of the repair
and restoration, upon receipt of evidence satisfactory to Mortgages that (i)\UN
all materials installed and work and labor performed (except to the extent
that they are to be paid for out of the requested payment) in connection
with the repair and rastoration have been paid for in full, (11) there
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exists no notices of intention, mechanics or other liens and encumbrances on
the Mortgaged Property arising out of the repair and restoration, and (ii1)
the Architect (as hereinafter defined) has submitted its certificate certi-
fying, 1n each case, the amount incurred by Mortgagor or the holder of the
interest of tenant under the CPS Lease for repair and restoration and not
previcusly reimbursed, and stating the balance of the Net Proceeds, after
the making of such payment, will be sufficient to complete the repair and
restoration. The repair and restoration shall be done and completed by
Mortgagor, or the holder of the interest of tenant under the CPS Lease, in
an exseditious and diligent fashion and in compliance with all applicable
laws, rules and regulations, and all plans and specifications required in
conneciiznm with the repair and restoration shall be subject to review and
approval “in a1 respects by an independent architect selected by the holder
of the interzsi'of tenant under the CPS Lease and subject to the prior
approval of Morteagor, which approval will not unreasonably be withheld or
delayed (hereincfier referred to as the Architect). Al) costs and expenses
incurred by Mortgagesz- in connection with making the Net Proceeds available
for the repair and restoration, including, without limitation, counsel fees
and the Architect's fees incurred by Mortgagee, shall be paid by Mortgagor
or the holder of the intorest of tenant under the CPS Lease. In no event
shall Mortgagee be obligated ta make disbursements of the Net Proceeds in
excess of an amount equal to t!iw costs actually incurred for work in place
as part of the repair and restovatian, including customary soft costs
incurred by third parties unaffiliated with Mortgagor or the holder of the
interest of tenant under the CPS Lease. as certified by the Architect.
Mortgagee shall not he obligated to make disbursements of the Net Proceeds
more than once every thirty (30) days. Tne sxcess, 1f any, of the Net
Proceeds after the repair and restoration «f ‘the Improvements as nearly as
possible to their former condition and the paymeat in full of all costs
incurred in connection therewith shall be applied oy Mortgagee in reduction
of the Debt in such priority and proportions as Murinagee in 1ts discretion
shall deem proper or, at the discretion of Mortgagea “the same may, subject
to the provisions of Section 19.2(a)(111) of the CPS Lvase, be paid, in
whole or 1n part, to Mortgagor for such purposes as Mortgagee shall desig-
nate, All costs of the repair and restoration in excess of cna Net Proceeds
shall be paid for by Mortgagor. A1l insurance proceeds rececives by Mortga-
gee and not required to be disbursed for the repair and restoratisn pursuant
to the provisions of this paragraph hereinabove set forth may, subjact to
the provisions of Sectien 19.2(a)(111) of the CPS Lease, be retaineg .and
applied by Mortgagee toward the payment of the Debt whether or not then due
and payable 1n such priority and proportions as Mortgagee in its discretion
shall deem proper or, at the discretion of Mortgagee, the same may be paid,
either in whole or in part, to Mortgagor for such purposes as Mortgagee
shall designate, If Mortgagee shall receive and retain such fnsurance
proceeds, the 1ien of this Mortgage shall be reduced only by the amount
thereof received and retained by Mortgagee and actually applied by Mortgagee
in reduction of the Debt.

4. Payment of Taxes, etc. (a) Mortgagor shall pay or cause to be
patd all taxes, assessments, water rates, sewer rents and other charges,
including vault charges and iicense fees for the use of vaults, chutes and
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similar areas adjoining the Premises, now or hereafter Jevied or assessed
against the Mortgaged Property (hereinafter referred to as the Taxes) prior
to the date upon which any fine, penalty, interest or cost may be added
thereto or imposed by law for the nonpayment thereof. Mortgagor shall
deliver to Mortgagee, upon request, receipted bills, cancelled checks and
other evidence satisfactory to Mortgagee evidencing the payment of the Taxes
prior to the date upon which any fine, penalty, interest or cost may be
added thereto or imposed by law for the nonpayment thereof,

(b) After prior notice to Mortgagee, in the case of any material
item, Mortgagor or the holder of the fnterest of tenant under the CPS Lease
(if permictad pursuant to the provisions of the CPS Lease), at {ts own
expense, may sontest by appropriate legal proceeding, promptly initiated and
conducted in gond faith and with due diligence, the amount or validity or
application in whsle or {n part of any of the Taxes, provided that (1) no
default beyond tne zxpiration of any applicable grace or cure pariod exists
under the Note or thr itortgage, (11) no default beyond the expiration of any
applicable grace or cure period exists under the CPS Lease, (111) such
proceeding shall suspend che collection of the Taxes from Mortgagor and from
the Mortgaged Property, (iw)-such proceeding shall be permitted under and be
conducted {n accordance witn-riic provisions of any other instrument to which
Mortgagor or the Mortgaged Prupeity 1s subject and shall not constitute a
default beyond the expiration of anv-applicable grace or cure period there-
under, (v) neither the Mortgaged Property nor any part thereof or interest
therein will in the opinion of Mortgagea. be in danger of being sold, for-
feited, terminated, cancelled or lost, (vi) Mortgagor, or the holder of the
interest of tenant under the CPS Lease, sna'l, {f required pursvant to the
provisions of the CPS Lease, have set aside’adequate reserves for the
payment of the Taxes, together with al) interest-und penalties thereon, and
(vii) Mortgagor, or the holder of the interest ¢f tecnant under the CPS
Lease, shall have furnished such security as may be‘raquired in the proceed-
ing, or as may be requested by Mortgagee to insure th: rayment of any such
Taxes, together with all interest and penalties thereon.

5. Escrow Fund, Mortgagor will, upon the happening of a default
under the Mortgage, pay to Mortgagee, on the first day of each ciliandar
moenth one-~twalfth of an amount (hereinafter referred to as the Eserow Fund)
which would be sufficient to pay the Taxes payable, or estimated bty Martga-
gee to be payable, during the ensuing twelve (12) months., Mortgagec vil)
apply the Escrow Fund to the payment of Taxes which are required to be paid
by Mortgagor pursuant to the provisions of this Mortgage. If the amount of
the Escrow Fund shall exceed the amount of the Taxes payable by Mortgager
pursuant to the provisions of this Mortgage, Mortgagee shall, in 1ts discre-
tion, (a) return any excess to Mortgagor, or (b) credit such excess against
future payments to be made to the Escrow Fund. In allocating such excess,
Mortgagee may deal with the person shown on the records of Mortgagee to be
the owner of the Mortgaged Property., If the Escrow Fund {s not sufficient
to pay the Taxes, as the same become payable, Mortgagor shall pay to Mortga-
gee, upon request, an amount which Mortgagee shall estimate as sufficient to
make up the deficiency. Until expended or applied as above provided, any
amounts in the Escrow Fund may be commingled with the general funds of
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Mortgagee and shall constitute additional security for the Debt and shall
not bear interest. The provisions of this paragraph 5 shall not be operable
so long as the CPS Lease remains in full force and effect,

6. Condemnation. Notwithstanding any Taking (as hereinafter
defined) by any public or quasi-public authority through eminent domain or
otherwise, Mortgagor shall continue to pay the Debt at the time and in the
manner provided for 1ts payment in the Note and this Mortgage and the Debt
shall not be reduced until any award or payment therefor shall have been
actuaily received and applied by Mortgagee to the discharge of the Debt,

The teri "Taking" as used in this Mortgage shall mean a transfer during the
term herer/-of all or any part of the Mortgaged Property or any interest
therein o right accruing thereto, as the result of or in 1ieu of or in
anticipation oi*the exercise of the right of appropriation, confiscation,
condemnation or <rinent domain, or a change of grade during the term hereof
affecting the Merigaaed Property or any part thereof, Subject to the
provisions of this paragraph hereinafter set forth, Mortgagee may apply the
entire amount of any such-award or payment to the discharge of tha Debt
whether or not then due and payable in such priority and proportions as
Mortgagee in 1ts discretion chall deem proper. If the Mortgaged Property is
sold, through foreclosure or(otharwise, prior to the receipt by Mortgagee of
such award or payment, Mortgagcc shall have the right, whether or not a
deficiency judgment on the Note shali have been sought, recovered or dented,
to receive such award or payment, o»_ & portion thereof sufficient to pay the
Debt, whichever 1s less, Mortgagor shall file and prosecute 1ts claim or
claims for any such award or payment fn-os0d faith and with due diligence
and cause the same to be collected and paid-over to Mortgagee, and hereby
irrevocably authorizes and empowers Mortgaqe2, subject to the provisions of
subparagraph (b) hereof, in the name of Mortgagdr or otherwise to collect
and receipt for any such award or payment and to-file and prosecute such
claim or claims, and although it is hereby expressiy 2greed that the same
shall not be necessary in any event, Mortgagor shall, unon demand of Mortga<
gee, maka, execute and deliver any and all assignments and other instruments
sufr1c1ent for the purpose of assigning any such award o» pavment to Mortga-
gee, free and clear of any encumbrances of any kind or natue vhatsoever,

(a) If the Mortgaged Property is subject to a Taking o%her than a
Taking described in paragraph (b) or (c) of this paragraph, Mortgaace shall
make the portion of the aggregate award or payment received by Mortgagee
pursuant to the provisions of the Mortgage as a result of such Taking which
{s specifically awarded for the repair and restoration of the portion of the
Improvements not subject to such Taking or, in the absence of any such
specific award, is in the sole opinion of Mortgagee and the Architect (as
hereinafter defined) necassary to pay for the costs which will be incurred
in connection with the repair and restoration of the portion of the Improve-
ments not subject to suzh Taking after deduction of its reasonable costs and
expenses, if any, in collecting the same (hereinafter referred to as the Net
Restoration Award) available for the repair and restoration of the Improve-
ments, provided that (i) no default beyond the expiration of any applicable
grace or cure pariod shall exist under the Note or this Mortgage, (11) no
default shall exist under the CPS Lease, (111) Mortgagor, or the holder of

=
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the interest of tenant under the CPS Lease, shall proceed with the repair
and restoration of the Improvements as nearly as possible to the condition
the Improvements were in immediately prior to such taking promptly after the
award 1s settled, (iv) no Leases (including, without limitation, the CPS
Lease) shall be terminated as a result of such Taking, and (v) Mortgagee
shall be satisfied that upon completion of the repair and restoration the
Basic Rent payable under the CPS Lease, will be restored to a level suffi-
cient to cover all carrying costs and operating expenses of the Mortgaged
Property, including, without 1imitation, debt service on the Note. Upon
satisfaction of the provisions of the preceding sentence of this paragraph,
the Net Pastoration Award will be disbursed by Mortgagee to Mortgagor to pay
for the custs of repair and restoration of the Improvements. The Net
Restoratior Avard shall be held by Mortgagee in escrow until expended in
connection wivh-the repair and restoration of the Improvements, it being
agreed that any Nit Restoration Award may not be commingled with the general
funds of Mortgagae znd shall be held in & separate interest bearing account
with all interest on-such amounts being added and constituting a part of the
Net Proceeds, and shall constitute additional security for the payment of
the Debt; provided, however, that Mortgagee shall not be required to maxi-
mize the total interest earrad on or in any way guarantee a particular rate
of interest on such amounts. The Net Restoration Award shal) be paid by
Mortgagee to, or as directed by ~Mortgagor from time to time during the
course of the repair and restoration. upon receipt of evidence satisfactory
to Mortgagee that (1) all materials installed and work and labor performed
(except to the extent that they are *to be paid for out of the requested
payment) in connection with the repair ard restoration have been paid for in
full, (11) there ex{sts no notices of intertion, mechanics or other liens
and encumbrances on the Mortgaged Property@arising out of the repair and
restoration, and (111) the Architect (as heveinafeer defined) has submitted
1ts certificate certifying, in each case, the amourt incurred by Mortgagor
or the holder of the interest of tenant under the'f*S Lease for repairs and
restoration and not previously reimbursed, and staviry the balance of the
Net Proceeds, after the making of such payment, will Ui sufficient to
complete the repair and restoration. The repair and restoration shall be
done and completed by Mortgagor in an expeditious and diligrnv, fashion and
in compliance with all applicable laws, rules and regqulatione, :nd all plans
and specifications required in connection with the repair and restoration
shall be subject to review and approval in all respects by an incependent
architect selected by the holder of the interest of tenant under the CPS
Lease and subject to the prior approval of Mortgagor, which approval will
not be unreasonably withheld or delayed (hereinafter referred to as the
Architect). A1) costs and expenses incurred by Mortgagee in connection with
making the Net Restoration Award available for the repair and restoration,
including, without limitation, appraisal fees, counsel fees and the Archi-
tect's fees {ncurred by Mortgagee, shall be paid by Mortgagor or the holder
of the interest of tenant under the CPS Lease. In no event shall Mortgagee
be obligated to make disbursements of the Net Restoration Award in excess of
an amount equal to the costs actually incurred for work in place as part of
the repair and restoration, as certified by the Architect. Mortgagee shall
not be obligated to make disbursements of the Net Restoration Award more
than once every thirty (30) days. The excess, 1f any, of the Net
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Restoration Award after the repair and restoration of the Improvements as
nearly as possible to their former condition and the payment in ful) of all
costs incurred in connection therewith shall be applied by Mortgagee in
reduction of the Debt in such priority and proportions as Mortgagee in {its
discretion shall deem proper. A1) costs of the repair and restoration in
excess of the Net Restoration Award shall be paid for by Mortgagor,

(b) Provided the CPS Lease 1s in full force and effect, if the
Mortgaged Property 1s subject to a Taking for temporary use, provided that
(1) ra default beyond the expiration of any applicable grace or cure period
exists vader the Note on this Mortgage, (i1) no default beyond the expira=-
tion of any applicable grace or cure period exists under the CPS Lease, or
(111) no luases (including, without limitation, the CPS Lease) shall be
terminated as «'result of such Taking, then Mortgagor shall be entitled to
retain any awacd or pavment resulting from such temporary Taking,

(¢) If the Mortgaged Property is subject to a Total Taking (as
herefnafter defined) any award or payment resulting from such Taking shall
be retained and applied Ly ilortgagee toward the payments of the Debt whether
or not then due and payable-in such priority and proportions as Mortgagee in
{ts discretion deems proper: ~The term "Total Taking" as used herein sha))
mean a Taking of all or substan®fally al) of the Mortgaged Property,

7. Leases and Rents. Subjest to the terms of this paragraph, Mortga-
gee waives the right to enter the Mortcaged Property for the purpose of
collecting the Rents, and grants Mortguosr the right to collect the Rents,
Mortgagor shall hold the Rents, or an ameurt-sufficient to discharge all
curreat sums due on the Debt, in trust for‘use in payment of the Debt. The
right of Mortgagor to collect the Rents may be revoked by Mortgagee upon any
default by Mortgagor under the terms of the Not> or this Mortgage by giving
notice of such revecation to Mortgagor. Following svch notice Mortgagee may
retatn and apply the Rents toward payment of the Debs 34 such priority and
proportions as Mortgagee, in its discretion, shall deeti proper, or to the
operation, maintenance and repair of the Mortgaged Properiy. Mortgagor
shall not, without the consent of Mortgagee, make, or suffer tu be made, any
Leases or cancel or modify any Leases includes, without limisacion, the CPS
Lease, or accept prepayments of instalments of the Rents for a period of
more than one {1) month in advance or further assign the whole or anv part
of the Rents, Mortgagor shall (a) fulfill or perform each and every provi-
sion of the Leases and the CPS Lease on the part of Mortgagor to be ful-
filled or performed, (b) promptly send copies of all notices of default
which Mortgagor shall send or receive under the Leases and the CPS Lease to
Mortgagee, and (c) enforce, short of termination of the Leases and the CPS
Lease (except as may be expressly permitted pursuant to the terms thereof),
the performance or observance of the provisions thereof by the tenants
theraunder. In addition to the rights which Mortgagee may have herein, in
the event of any default under this Mortgage, Mortgagee, at {ts option, may
require Mortgagor tc pay monthly in advance to Mortgagee, or any recefver
appointed to collect the Rents, the fair and reasonable rental value for the
use and occupation of such part of the Mortgaged Property as may be in
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possassion of Mortgagor. Upon default in any such payment, Mortgagor will
vacate and surrender possession of the Mortgaged Property to Mortgagee, or
to such receiver and, in default thereof, Mortgagor may be evicted by
summary proceedings or otherwise, Nothing contained in this paragraph shall
be construed as imposing on Mortgagee any of the obligations of the lessor
under the Leases,

8., Maintenance of the Mortgaged Property, Mortgagor shall cause the
Mortgaoad Property to be maintained in good condition and repair and wil
not conm ¢ or suffer to be committed any waste of the Mortgaged Property.
Providad the CPS Lease shall be in full force and effect, any change or
alterationof the Improvements and the Equipment in excess of $500,000 shall
not be peraitted without the prior written consent of Mortgagee. Mortgagor
shall, except a¢-may be expressly permitted pursuant to the provisions of
the CPS Lease, prorptly comply with all existing and future governmental
laws, orders, ordinances, rules and regulations affecting the Mortgaged
Property, or the use(thersof, and shall promptly repair, replace or rebuild
any part of the Mortgaged Property which may be damaged or destroyed by any
casualty (including any casualty for which insurance was not obtained or
obtainable) or which may be a’fected by any Taking by any public or quasi-
public authority through emincnt domain or otherwise, and shall complete and
pay for, within a reasonable timi, any structure at any time in the process
of construction or repair on the Premises, If such casualty shall be
covered by the Pelicles, Mortgagor':-cbligation to repair, replace or
rebuild such portion of the Mortgaged Pruperty shall be contingent upon
Mortgagee paying Mortgagor the proceeds zf-the Policies, or such portion
thereof as shall be sufficient to completessuch repair, replacement or
rebuilding, whichever 1s lYess. Subject to the-provisions of the CPS Lease,
Mortgagor will not, without obtaining the prior consent of Mortgagee,
initiate, join in or consent to any private restriccive covenant, zoning
ordinance, or other public or private restrictions, Vimiting or defining the
uses which may be made of the Mortgaged Property or anv nart thereof,

9, Estoppel Certificates. Mortgagor, within ten (1J) days after
request by Mortgagee and at Mortgagor's expense, will furnisn Myrtgagee with
a statement, duly acknowledged and certified (1) setting fortn ibe amount of
the Debt and the offsets or defenses therato, {f any, and (11) tha% the REA
Agreement (as hereinafter defined) (a) is in full force and effect; () no
notice of default which remains uncured has been given to the Mortgagor by
any other party to the REA Agreement or by Mortgagor to any other such
party, (c) no condition exists which would give rise to any material default
or claim of a material default on the part of Mortgagor or, to the actual
knowlaedge of Mortgagor, any other party under the REA Agreement, and (d)
whether the REA Agreement has been modified or amended, and {f modified or
amen?$?. a copy of such modification or amendment is attached to said
certificate.

10. Transfer or Encumbrance of the Mortqaged Property. No part of the
Mortgaged Property and no part or any interest in Beneficiary or in the Land
Trust Agreement shall in any manner be further encumbered, sold, transferred
or conveyed, or permitted to be further encumbered, sold, transferred or
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conveyed without the consent of Mortgagee. The provisions of this paragraph
shall apply to each and every such further encumbrance, sale, transfer or
conveyance, regardless of whether or not Mortgagee has consented teo, or
waived by its action or {naction its rights hereunder with respect to any
such previous further encumbrance, sale, transfer or conveyance, Notwith-
standing anything to the contrary contained in this paragraph, the consent
of Mortgagee shall not be required in connection with (1) any transfer or
sale of or the grant of any security interest in a limited partnership
interest in Beneficiary, (i1) any involuntary transfer of a genera) partner-
ship-interest in Beneficiary caused by the death or incapacity of a general
partner, or (111) a transfer of a general partnership interest in Benefi-
ciary betwzan DWT Venture, Incorporated and Dennis W. Townsend. Mortgagee
acknowledses and agrees that the Mortgaged Property may be transferred or
conveyed upon cempliance with all of the pravisions set forth in paragraph
49 hereof with rerpect to the Exchange Property (as hereinafter defined),

11. Notice. AKAny notice, request, demand, statement or consent made
hereunder shall be in-writing and shall be sent by registered or certified
mail, return receipt reques.ed, and shall be deemed given when postmarked
and addressed as follows:

If to Mortgagor:

Six Anchors Limited Partnarchip
Suite 650

502 Washington Avenue

Towson, Maryland 21204

Attention: Oennis W. Townsend

If to Mortgagee:

The Trustees of Mellon Participating Mortgage
Trust Commercial Properties Series 85/10

Mellon Financial Center

551 Madison Avenue

New York, New York 10022

Attention: Arlen R. Dahlquist

Each party may designate a change of address by notice to the other party,
g}gen ?t least fifteen (15) days before such change of address is to become
effective,

12, Sale of Mortqaqed Property. If this Mortgage s foreclosed, the (n
Mortgaged Property, or any interest therein, may, at the discretion of UM
Mortgagee, be sold in one or more parcels or in several {nterests or por- ~o
tions and in any ordar or manner. e~
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13, Changes in Laws Regarding Taxation., In the event of the passage
after the date of this Mortgage of any law of the State in which the
Premises are Jocated deducting from the value of real property for the
purpose of taxation any lien or encumbrance thereon or changing in any way
the laws for the taxation of mortgages or debts secured by mortgages for
state or local purposes or the manner of the collection of any such taxes,
and imposing a tax, either directly or indirectly, on this Mortgage, the
Note or the Oebt, Mortgagor shall, if permitted by law, pay any tax imposed
as a rasult of any such law within the statutory period or within fifteen
(18)/days after demand by Mortgagee, whichever is less, provided, however,
that 1f, in the opinion of the attorneys for Mortgagee, Mortgager is not
permitted oy law to pay such taxes, Mortgagee shall have the right, at its
option, tu deslare the Debt due and payable on a date specified in a prior
notice to Mortosgor of not less than thirty (30) days.

14, No Cracits on Account of the Debt, Mortgagor will not claim or
demand or be entitlud to any credit or credits on account of the Debt for
any part of the Taxes-assessed against the Mortgaged Property or any part
thereof and no deductior shall otherwise be made or claimed from the taxable
value of the Mortgaged Prosevty, or any part thereof, by reason of this
Mortgage or the Debt.

15, Offsets, Counterclaims asd.Defenses. Any assignee of this Mort-
gage and the Note shall take the same free and clear of all offsets, coun=
terclaims or defenses of any nature ‘whussoever which Mortgagor may have
against any assignor of this Mortgage and-the Note and no such offset,
counterclaim or defense shall be interposed ar asserted by Mertgagor in any
action or proceeding brought by any such assignee upon this Mortgage or the
Note and any such right to interpose or assert any such offset, counterclaim
or defense in any such action or proceeding 1s hercoy expressly waived by
Mortgagor,

16, Other Security for the Debt, Mortgagor shall chserve and perform
all of the terms, covenants and provisions contained in'‘the Note and in all
other mortgages and other instruments or documents evidencing, securing or
guaranteeing payment of the Debt, in whole or in part, or otierwise executed
and delivered in connection with the Note, this Mortgage or the loan evi-
denced and secured thereby.

17, Documentary Stamps. If at any time the United States of America,
any state thereof or any governmental subdivision of any such state, shall
require revenue or other stamps to be affixed to the Note or this Mortgage,
Mortgager will pay for the same, with interest and penalties thereon, if
any.

18. Right of Entry. Mortgagee and its agents shall have the right,
subject to the provisions of the CPS Lease, to enter and inspect the Mort-
gaged Property at all reasonable times,

19, Books and Records. Beneficiary will keep and maintain or will
cause to be kept and maintained on a fiscal year basis in accordance with
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generally accepted accounting practices consistently applied proper and
accurate books, records and accounts reflecting al) of the financial) affairs
of Beneficiary and all items of income and expense in connection with the
operation of the Mortgaged Property or in connection with any services,
equipment or furnishings provided in connection with the operation of the
Mortgaged Property, whether such income or expense be realized by Benefi-
clary or by any other person whatsoever excepting lessees unrelated to and
unaffiliated with Mortgagor who have leased from Mortgagor portions of the
Mortgagaed Property for the purpose of occupying the same. Mortgagee shall
have the right from time to time at a)l times during normal business hours
to examire such books, records and accounts at the office of Beneficiary or
other person maintaining such books, records and accounts and to make copies
or extracis thereof as Mortgagee shall desire. Beneficiary will furnish
Mortgagee cenuzlly, within sixty (60) days next following the end of each
fiscal year or-Boneficiary, with (1) a complete executed copy of a financial
statement prepared by a certified public accountant acceptable to Mortgagee
covering the operacion of the Mortgaged Property for such fiscal year and
containing a fully itemized statement of profit and loss and of surplus and
a balance sheet, and (11) 2-complete executed copy of a financial statement
of Beneficiary for such fiscal year prepared by a certified public accoun=
tant acceptable to Mortgaged ~nd containing a fully itemized statement of
profit and loss and of surplut rn% a balance sheet., Within sixty (60) days
after the end of each fiscal year of Beneficiary, Beneficiary shall furnish
to Mortgagee a certificate signed by & duly authorized representative of
Beneficiary certifying on the date vhervof either that there does or does
not exist an event which constitutes, vr'which upon notice or lapse of time
or bath would constitute, a default undei iiie Note or this Mortgage and if
such event exists, the natura thereof and ¢p¢ period of time it has existed,
Beneficiary shall furnish to Mortgagee, withinten (10) days after request,
such further detailed information covering the cperation of the Mortgaged
Property and the financial affairs of Beneficiary, a=y affiliate of Benefi~
ciary, as may be requested by Mortgagee,

20, Performance of Other Agreements. Mortgagor snali observe and
perform each and every term to be observed or performed by Meriqagor pursu-
ant to the terms of any agreement or recorded instrument affacting or
pertaining to the Mortgaged Property.

2], Defauwlts. The Debt shall become due at the option of Mortgagee
upon the occurrence of any one of the following events:

(a) 1f any portion of the Debt {s not paid within ten (10) days
after the same is due;

(b) except as specifically provided herein or except as may be
permitted pursuant to the provisfons of the CPS Leasa, 1f Mortgagor
shall fail to pay or cause to be paid within thirty (30) days of notice
and demand by Mortgagee, any instalment of any assessment against the
Mortgaged Property for local improvements heretofore or hereafter laid,
which assessment 1s or may become payable in annual or periodic instale
ments and {s or may become a 1fen on the Mortgaged Property,

~13~
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notwithstanding the fact that such instalment may not be due and
payable at the time of such notice and demand;

(c) 1f any Federal tax lien §s filed against Mortgagor or the
Mortgaged Property and the same 1s not discharged of record within
thirty (30) days;

(d) except as may be specifically provided in paragraph 10 and/or
49 hereof, 1f without the consent of Mortgagee any part of the Mort-
7a02d Property or any interest therein or any interest in Beneficiary
or_any interest in the Land Trust Agreement is in any manner further
encumbered, sold, transferred or conveyed, or except as may be specifi-
cally provided in paragraph 8 hereof, if any Improvement or the Equip=
ment (except for normal replacement of the Equipment) is removed,
demolisheu o materially altered, or if the Mortgaged Property is not
kept in good/cundition and rapair,

(e) 1f the "olicies are not kept in full force and effect, or if
the Policies are not atsigned and delivered to Mortgagee upon request;

(f) 1{f without the consent of Mortgagee any Leases, including the
CPS Lease are made, canceil=d or modified or 1f any portion of the
Rents 1s paid for a period of wivre than one (1) month in advance or if
any of the Rents are further assianed;

(g) 1if any representation or worranty of Mortgagor in any certif=
{cate, report, financial statement or other instrument furnished in
connection with the making of the Note er-this Mortgage shall prove
false or misleading in any material respect;

(h) 1f Mortgagor shall make an assignmeri for the benefit of
creditors;

(1) 1f a court of competent Jurisdiction enteiss a decree or order
for relief with respect to Mortgagor under Title 11 of ‘the United
States Code as now constituted or hereafter amended or uidér-any other
applicable Federal or state bankruptcy law or other similad iaw, or if
such court onters a decree or order appointing a receiver, liquidator,
assignee, trustee, sequastrator (or similar official) of Mortgagor, or
of any substantia) part of their respective properties, or if such
court decrees or orders the winding up or liquidation of the affairs of
Mortgagor;

(§) 1f Mortgagor files a petition or answer or consent sceking
relief under Title 11 of the United States Code as now constituted or
hereafter amended, or under any other applicuble Faderal or state
bankruptcy law or other similar law, or if Mortgagor consents to the
institution of proceedings thereunder or to the filing of any such
petition or to the appointment of or taking possession by a recelver,
liquidator, assignee, trustee, custodian, sequestrator (or other
similar official) of Mortgagor, or of any substantial part of their O
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raspective properties, or {f Mortgagor fails generally to pay their
respective debts as such debts become due, or if Mortgagor takes any
action in furtherance of any action described in this subparagraph;

(k) 1if Mortgagor or other person shall he in default beyond the
expiration of any applicable grace or cure period under the Note or
under any other mortgage, instrument or document evidencing, securing
or guaranteeing payment of the Debt, in whole or in part, or otherwise
executed and delivered in connection with the Note, this Mortgage or
*ne loan evidenced and secured thereby;

£1) 1{f Mortgagor shal) continue to be in default under any of the
other trrms, covenants or conditions of this Mortgage for ten (10) days
after natice from Mortgagee in the case of any default which can be
cured by the nayment of a sum of money or for thirty (30) days after
rotice from Mortgagee in the case of any other default, provided that
1f such default cannot reasonably be cured within such thirty (30) day
period and Mortgagor shall have commenced to cure such default within
such thirty (30) day ptried and thereafter diligently and expeditiously
proceeds to cure the game, such thirty (30) day period shall be extend-
ed for so long as it shail require Mortgagor in the exercise of due
diligence to cure such deriult,

(m) 1f Mortgagor shall 2e in default beyond the expiration of any
applicable grace or cure periodiunder any mortgage or deed of trust
covering any part of the Mortgagecd "raperty whether superior or inferi-
or in lien to this Mortgage;

(n) 1{f the Mortgaged Property shall hecame subject (1) to any tax
lien, other than a lien for local real estute caxes and assessments not
due and payable, or (11) to any mechanic's, miveriaiman's or other lien
and such lien shall remain undischarged or unbonded for thirty (30)
days;

(o) 1{f there shall be a default beyond the expiriticn of any
applicable grace or cure period by the individual mortgagrez-under any
of the Additional Mortgages (as hereinafter defined);

(p) 1f Mortgagor shall be in default beyond the expiratica of any
applicable grace or cure period under the CPS Lease;

(q) 1f the Land Trust Agreement shall be cancelled, modified or
amended without the consent of Mortgagee; or

(r) 1f Beneficiary shall be in default beyond the expiration of
any applicable grace or cure peried under the REA Agreement. e

22, Right to Cure Defaults., If default beyond the expiration of any
applicable grace or cure period in the performance of any of the covenants [N
of Mortgagor herein occurs, Mortgagee may, subject to the provisions of the EZ:
CPS Lease, remedy the same and for such purpase shall have the right to
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enter upon the Mortgaged Property or any portion thereof without thereby
becoming 1iable to Mortgagor or any person in possession thereof holding
under Mortgagor, If Mortgagee shal) remedy such a default or appear in,
defend, or bring any action or proceeding to protect its interest in the
Mortgaged Property or to foreclose this Mortgage or collect the Debt, the
costs and expenses thereof (including reasonable attorneys' fees to the
extent permitted by law), with interest as provided in this paragraph, shall
be paid by Mortgagor to Mortgagee upon demand. A1) such costs and expenses
incurrad by Mortgagee in remedying such default or {in appearing in, defend=
ing,/er bringing any such action or proceeding shall be paid by Mortgagor to
Mortgacce upon demand, with interest at a rate per annum equal to the lessar
on a daily hasis of (1) 20%, or (i1) the maximum {nterest rate which Mortga~
gor may by Juw pay, for the period after notice from Mortgagee that such
costs or expensks were incurred to the date of payment to Mortgagee., Al)
such costs and e«renses incurred by Mortgagee pursuant to the terms of this
Mortgage, with interest, shall be secured by this Mortgage,

23. Late Payment Charqe, [f any portfon of the Debt is not paid
within ten (10) days aftar che date on which it is due, Mortgagor shall pay
to Mortgagee upon demand ar amount equal to 3% of such unpaid portion of the
aebt as a late payment charge, ard such amount shall be secured by this

ortgage.

24, Appointment of Receiver, -Msrtgagee, 1n any action to foreclose
this Mortgage or upon the actual or ihisatened waste to any part of the
Mortgaged Propaerty or upon the occurrenceeof any default hereunder, shall be
at liberty, without notice, to apply for tis appointment of a receiver of
the Rents, and shall be entitled to the appoiniment of such recefver as a
matter of right, without regard to the value of th: Mortgaged Property as
security for the Debt, or the solvency or insolvencv of any person then
1iable for the payment of the Debt.

25, Non-Waiver, The failure of Mortgagee to insist-upon strict
performance of any term of this Mortgage shall not be decried to be a waiver
of any term of this Mortgage, Mortgagor shall not be relieted of Mortga-
gor's obligation to pay the Debt at the time and in the manner provided for
1ts payment in the Note and this Mortgage by reason of (i) failureof
Mortgagee to comply with any request of Mortgagor to take any activr to
foreclose this Mortgage or otherwise enforce any of the provisions hereof or
of the Note or any other mortgage, instrument or document evidencing,
securing or guaranteeing payment of the Debt or any portion thereof, (ii)
the release, regardless of consideration, of the whole vr any part of the
Mortgaged Property or any other security for the Debt, or (i1{) any agree-
ment or stipulation between Mortgagee and any subsequent owner or owners of
the Mortgaged Property or other person extending the time of payment or
otherwise modifying or supplementing the terms of the Note, this Mortgage &
any other mortgage, fnstrument or document evidencing, securing or guaran=Cm
teeing payment of the Debt or any portion thereof, without first having
obtained the consent of Mertgagor, and 1n the latter event, Mortgagor shal
continue to be obligated to pay the Debt at the time and in the manner
provided in the Note and this Mortgage, as so extended, modified and

m
—
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supplemented, unless expressly released and discharged by Mortgagee,
Regardless of consideration, and without the necessity for any notice to or
consent by the holder of any subordinate lien, encumbrance, right, title or
interast in or to the Mortgaged Property, Mortgagee may release any person
at any time 11able for the payment of the Debt or any portion thereof or any
part of the security held for the Debt and may extend the time of payment or
otherwise modify the terms of the Note or this Mortgage, including, without
limitation, a modification of the interest rate payable on the principal
balance of the Note, without in any manner impairing or affecting this
Mortgage or the lien thereof or the priority of thic Mortgage, as so extend-
ed and medified, as security for the Debt over any suech subordinate lien,
encumbrarce, right, title or interest., Mortgagee may resort for the payment
of the Deb% td any other security held by Mortgagee fn such order and manner
as Mortgagee, in fts discretion, may elect. Mortgagee may take action to
recover the Debt. ar any portion thereof, or to enforce any covenant herecf
without prejudice to the right of Mortgagee thereafter to foreclose this
Mortgage. Mortgagee shall not be limited exclusively to the rights and
remedies herefn stated uut shall be entitled to every additional right and
remedy now or hersafter ¢rfurded by law, The rights of Mortgagee under this
Mortgage shall be separate, <istinct and cumulative and none shall be given
effect to the exclusion of tlnathers. No act of Mortgagee shall be con-
strued as an election to procecr under any one provision herein to the
exclusion of any othar provision.

26. Prepayment After Event of Default, If following the occurrence of
any default beyond the expiration of any anplicable grace or cure period
under this Mortgage and an exercise by Mertyrgee of 1ts option to declare
the Debt immediately due, Mortgagor shall tander payment of an amount
sufficient to satisfy the entire Debt at any time-arior to a sale of the
Mortgaged Property, such tender by Mortgagor shull he deemed to be a volun-
tary prepayment of the principal balance of the Netd, and Mortgagor shall,
in addition to the entire Debt, alsc pay to Mortgages the Early Payment Fee
(as defined and specified in the Note),

27, Liability, 1f Mortgager consists of more than one person, the
obligations and 1iabilities of each such person hereunder shall %ia joint and
seyeral,

28, Construction, The terms of this Mortgage shall be construes in
accordance with the laws of the State in which the Premises are located.

29, Security Agreement. This Mortgage constitutes both a real proper-
ty mortgage and a "security agreement", within the meaning of the Uniform
Commercial Code, and the Mortgaged Property includes both real and personal
property and all other rights and interest, whether tangible or intangible
in nature of Mortgagor in the Mortgaged Property., Mortgagor by executing
and delivering this Mortgage has granted to Mortgagee, as security for the
Oebt, a security interest in the Equipment. If Mortgagor shall default
beyond the expiration of any dpplicable grace or cure period under the Note
or this Mortgage, Mortgagee, in addition to any other rights and remedies
which {t may have, shall have and may exercise immediately and without
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demand, any and all rights and remedies granted to a secured party upon
default under the Uniform Commercial Code, including, without 1imiting the
generality of the foregoing, the right to take possession of the Equipment
or any part thereof, and to take such other measures as Mortgagee may deem
necessary for the care, protection and preservation of the Equipment, Upon
request or demand of Mortgagee, Mortgagor shall at its expense assemble the
Equipment and make it available to Mortgagee at a convenient place accept-
able to Mortgagee. Mortgagor shall pay to Mortgagee on demand any and 21l
expensaes, including legal expenses and attorneys' fees, incurred or paid by
Mortgaaue in protecting its interest in the Equipment and in enforcing its
rights_ iiereunder with respect to the Equipment, Any notice of sale, dispo-
sition cr.other intended action by Mortgagee with respect to the Equipment
sent to Myrtoagor {n accordance with the provisions hereof at least five (5)
days prior ta such action, shall constitute reasonable notice to Mortgagor,
The proceeds of -any disposition of the Equipment, or any part thereof, may
be applied by Moitgagee to the payment of the Debt in such priority and
proportions as Mortiages in its discretion shall deem proper.

30, Further Acts, etc, Mortgagor will, at the cost of Mortgagor, and
without expense to Mortgagee, do, execute, acknowledge and deliver all and
every such further acts, deeus, zonveyances, mortgages, assignments, notices
of assignments, transfers and &ssurances as Mortgagee shall, from time to
time, reasonably require, for tne better assuring, conveying, assigning,
transferring and confirming unto Martgagee the property and rights hereby
mortgaged or intended now or hereafter 30 to be, or which Mortgagor may be
or may hereafter become bound to convey er assign to Mortgagee, or for
carrying out the intention or facilitating ‘he performance of the terms of
this Mortgage or for filing, registering or/récording this Mortgage and, on
demand, will execute and deliver and hereby autnorizes Mortgagee to execute
in the name of Mortgagor to the extent Mortgages may lawfully do se, one or
more financing statements, chattel mortgages or concarable security instru-
ments, to evidence more effectively the lien hereof uron the Mortgaged
Property.

31. Headings, etc. The headings and captions of various paragraphs of
this Mortgage are for convenience of reference only and are nrc.in be
construed as defining or limiting, in any way, the scope or in¢ant of the
provisions hereof.

32. Filing of Mortgage, etc. Mortgagor forthwith upon the execution
and delivery of this Mortgage and thereafter, from time to time, will cause
this Mortgage, and any security instrument creating a lien or evidencing the
1ien hereof upon the Mortgaged Property and each instrument of further
assurance to be filed, registered or recorded in such manner and in such
places as may be required by any present or future law in order to publish
notice of and fully to protect the lien hereof upon, and the interest of
Mortgagee in the Mortgaged Property. Mortgagor will pay all filing, regis-
tration or recording fees, and all expenses incident to the preparation,
execution and acknowledgment of this Mortgage, any mortgage supplemental
hereto, any security instrument with respect to the Mortgaged Property and
any instrument of further assurance, and all Federal, state, county and
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municipal taxes, duties, imposts, assessments and charges arising out of or
in connection with the execution and delivery of this Mortgage, any mortgage
supplemental hereto, any security instrument with respect to the Mortgaged
Property or any instrument of further assurance. Mortgagor shal) hold
harmless and indemnify Mortgagee, its successors and assigns, against any
11ability incurred by reason of the imposition of any tax on the making and
recording of this Mortgage,

33, Usury Laws. This Mortgage and the Note are subject to the express
conditqon that at no time shall Mortgagor be obligated or required to pay
interest.on the principal balance due under the Note at a rate which could
subject tine holder of the Note to either civil or criminal 1iability as a
result of paiia 1n excess of the maximum interest rate which Mortgagor is
permitted by (v to contract or agree to pay. If by the terms of this
Mortgage cr the'Nuie Mortgagor {s at any time required or obligated to pay
interest on the principal balance due under the Note at a rate in excess of
such maximum rate, the rate of interest under the Note shall be deemed to be
immediately reduced tu.such maximum rate and the interest payable shall be
computed at such maximum rat2 and all prior interest payments in excess of
such maximum rate shall be-2upiied and shall be deemed to have been payments
in reduction of the principal Ualance of the Note.

34, Sole Discretion of Moriganza, Wherever pursuant to this Mortgage,
Mortgagee exercises any right giver. to it to approve or disapprove, or any
arrangement or term is to be satisfactorv to Mortgagee, the decision of
Mortgagee to approve or disapprove or to Zecide that arrangements or terms
are satisfactory or not satisfactory shali be in the sole discretion of
Mortgagee and shall be final and conclusive:

35, Recovery of Sums Required To Be Paid.  Morcgagee shall have the
right from time to time to take action to recover @iV sum or sums which
constitute a part of the Debt as the same become due, without regard to
whether or not the balance of the Debt shall be due, and without prejudice
to the right of Mortgagee thereafter to bring an actior ¢f Foreclosure, or
any other action, for a default or defaults by Mortgagor existing at the
time such earlier action was commenced.

36, Marshalling. Mortgagor waives and releases any right tc have the
Mortgaged Property marshalled.

37. Authority, Mortgagor (and the undersigned representative of
Mortgagor, 1f any) has full power, authority and legal right to exccute this
Mortgage and to mortgage, give, grant, bargain, sell, alien, enfeoff,
convey, confirm and assign the Mortgaged Property pursuant to the terms
hereof and to keep and observe all of the terms of this Mortgage on Mortga-
gor's part to be performed.

38. Actions and Proceedings. Subject to the provisions of the CPS
Lease, Mortgagee shall have the right to appear in and defend any action or
proceeding brought with respect to the Mortgaged Property and to bring any
action or proceeding, in the name and on behalf of Mortgagor, which
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Mortgagee, in its reasonable discretion, feels should be brought to protect
its interest in the Mortgaged Property,

39, lInapplicable Provisions. If any term, covenant or condition of
this Mortgage shall be held to be invalid, 11lega)l or unenforceable in any
respect, this Mortgage shal) be construed without such provision.

40. Duplicate Originals. This Mortgage may Be executed in any number
of duplicate originals and each such duplicate original shall be deemed to
constitute but one and the same instrument,

41.( Lertain Definitions. Unless the context clearly {ndicates a
contrary futant or unless otherwise specifically provided herein, words used
fn this Mort¢age shall be used interchangeably in singular or plural form
and the word "“Morygagor" shall collectively mean the Land Trustee and the
Beneficiary and a:y subsequent owner or owners of the Mortgaged Property or
any part thereof or /interest therein, the word "Mortgagee" shall mean
Mortgagee or any subsequent holder of the Note, the word "Note" shall mean
the Note or any other evideace of indebtedness secured by this Mortgage, the
word "Guarantor® shall mear cach person guaranteeing payment of the Debt or
any portion thereof or perturmance by Mortgagor of any of the terms of this
Mortgage and their respective neirs, executors, adminfstrators, legal
representatives, successors and aszigns, the word "person" shall inc¢lude an
{ndividual, corporation, partnershio, trust, unincorporated association,
govarament, governmental authority, ar/sther entity, the words "Mortgaged
Property" shall include any portion of tiin Mortgaged Property or intarest
therein, and the word "Debt" shall mean ali sums secured by this Mortgage.
Whenever the context may require, any pronvuns used herefn shall {nclude the
corresponding masculine, feminine or neuter forms, and the singular form of
nouns and pronouns shall include the plural ana.vize versa,

42. Waiver of Notice. Mortgagor shall not be-entitled to any notices
of any nature whatsoever from Mortgagee except with respesct to matters for
which this Mortgage specifically and expressly provides'tor the giving of
notice by Mortgagee to Mortgagor, and Mortgagor hereby expresslty waives the
right to recefve any notice from Mortgagee with respect to any mitter for
which this Mortgage does not specifically and expressly provide Tar the
giving of notice by Mortgagee to Mortgagor.

43, No Ora) Change. This Mortgage may only be modified or amended by
an agreement in writing signed by Mortgagor and Mortgagee, and may only be
released, discharged or satisfied of record by an agreement in writing
signed by Mortgagee.

44, Land Trust Agreement. Land Trustee has joined in the execution of
this Mortgage not personally, but in its capacity as the trustee under the
Land Trust Agreement, Land Trustee covenants and agrees that the Land Trust
Agreement shall not be cancelled, modified or amended without the prior
written consent of Mortgagee. Land Trustee and Beneficiary within ten (10)
days after request by Mortgagee and at its expense will separately furnish
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Mortgagee with a statement, duly acknowledged and certified stating the Land
Trust Agreement has not been modified or amended.

45. Exculpation of Land Trustee. Notwithstanding anything tc the
contrary contained in the Note or this Mortgage, this Mortgage has been
executed by Land Trustee, not personally, but in its capacity as trustee
under the Land Trust Agreement, in the exercise of the power and authority
conferred upon and vested in it as such trustee, and it 1s expressly under=-
stood and agreed that nothing herein contained shall be construed as creat-
ing any '1ability on Land Trustee personally to perform any covenant either
express or_implied herein contained, all such 1{ability, if any, being
expressly waived by every person now or hereafter claiming any right or
security hereunder, and that the owner or owners of any indebtedness accru-
ing hereunder ss'll look solely to the Mortgaged Property for the payment
thereof, by the enforcement of Mortgagee's rights and remedies herein
contained in tha manner herein and in the Note provided, by enforcement of
equitable remedies avar‘lable to Mortgagee, and by action against any other
security given to secure pavment of the Note,

46, Exculpation of Beseliciary. Notwithstanding anything to the
contrary contained in the Nov: tr. this Mortgage, the 1iability and obliga-
tion of Beneficiary or any partnui of Beneficiary to perform and observe and
make good the cbligations contained 1 the Note and this Mortgage shall not
be enforced by any action or proceedirg wherein damages or any money judg-
ment shall be sought against Beneficiary or any partner of Beneficiary,
except a foreclosure action against the *iectgaged Property, but any judgment
{n any such foreclosure action shall be enfeimeable against Beneficiary or
any parener of Beneficiary only to the extent of Beneficiary's, or any
partner of Beneficiary's, interest in the assetr of the trust established by
the Land Trust Agreement and in the Mortgaged Preprrty and in the income
therefrom and Mortgagee, by accepting the Note and(this Mortgage, irrevoca-
bly waives any and all right to sue for, seek or demuns any deficiency
judgment against Beneficiary or any partner of Beneficfary in any such
foreclosure action, under or by reason of or under or {n connection with the
Note or this Mortgage.

47, REA Agreement, The Mortgaged Property is subject to che-provi-
sions of that certain Reciprocal Construction, Operation and Easemart
Agreement dated March 7, 1972 and recorded March 24, 1972 as Documens
21846183 between Chicago Title and Trust Company, as trustee, Carson Pirie
Scott and Company, J.C. Penney Properties, Inc., Montgomery Ward Development
Corporation and Wiebeldt Stores, Inc, (hereinbefore and hereinafter referred
to as the REA Agreement), which REA Agreement governs the use and operation
of the shopping center of which the Mortgaged Property forms a part,

Subject to the provisicons of the CPS Lease, Mortgagor shal) not cancel,
modify or amend the provisions of the REA Agreement or consent to the
cancellation, modification or amendment of the REA Agreement, or assign,
transfer, or convey its interest thereunder without the prior written
consent of Mortgages,
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fined in and evidenced by the Note.

48. Additional Mortgages. The Mortgage, together with the mortgages
Tisted in Exhibit £ attached hereto and made a part hereof (hereinbefora
referred to as the Additional Mortgages) constitute additional security for
the obligations of Beneficiary under the Note. Mortgagor and Mortgagee
acknowledge and agree that the Mortgage and the Additional Mortgages secure
the indebtedness avidenced by the Note,

49, Exchange Property. Mortgagee acknowledges that pursuant to
Section 19.4 of the CPS Lease, CPS Realty Partnership, as tenant thereunder,
may seek to exchange for the premises demised under the CPS Lease one or
more different department stores operated by CPS Realty Partnership as a
"Carson Pirie Scott" depariment store (hereinbefore and hereinafter referred
to as tane txchange Property). Upon compliance with all of the terms and
conditions An the CPS Lease applicable vo such exchange, and Mortgagee shal)
have given iti consent where required under Section 19.4, Mortgagee agrees
to simultancousiy-release this Mortgage and the lien thereaf from the
Mortgaged Praperty and spread this Mortgage and the lien thereof to cover
the fee estate in the-Exchange Property, provided, however, that prior to
such release and sproacer that Mortgagee shall be provided with {4) an ALTA
(Form B=1970) loan policy 1n the face amount of the Note insuring the lien
of the Mortgage on the txchinge Property and containing only those excep-
tions approved by Mortgagee xrd with endorsements requested by Mortgagee,
together with such surveys and descriptions as Mortgagee may request, and
(11) an opinion letter from coursel for the owner of the Exchange Property
and the maker of the Note as to tha due execution of the documents executed
in connection wisth such exchange ano/related mattare, which epinfon letter
shall in form and substance be satisfactory to Mortgagee and its counsel.

A1l costs and expenses incurred by Mortgzges in connecticn with such ex-
change, including, but not limited to, ctierrey's fees, recording fees and
title charges shall be paid by Mortgagor.

IN WITNESS WHEREOF, Mortgagor has duly executed this Mortgage as of the
day and year first above written,

_
Y,/
CHICAGD TITL '/’452; cohpA»y;>”s

2 mﬁ%/

Aot )I\l””\ﬁi

D FRESIVENE
SIX ANCHORS LIMITED PARTN ké::p. a
Maryland limited partnership

Attest: By: DWT Venture, Incorporafed, a
generajwpar;ner

7 o ( (Y=

) Slsedy Name: Donovan M. Hamm, Jr.
0608 Title:v. Prosident
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R STATE OF ILLINCIS )
A ) ss
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said
County, and the State atforesaid, DO HEREBY CERTIFY that
Glenn B, Skinner, Jr. , Who islust. Viceprasidant of
Chicago Title and Trust Company, and _ Rhonda Tureck
who is nsst. Secretary of sald corporation, who are
personally known to me to be the same persons whose names
are subscribed to the fcregoing instrument as such pggt. Vice
President and __pngst, Secrauary, respectively, and personally
knovt, to be such psst,.Viee President and Asgt. Secratary,
raspuctively, appeared bafore me thig day in persen and
acknovindged that they signed, sealed and delivered the said
instrumens as their free and voluntary acts ag such Asst., Vice
Presidanc and Nsst. Secratary, as aforesaid, and as the
free and veiuntary act of said corporation, for the uses
and purpeses cherein set forth.

2
GE%EN inﬁer my hand and Notarial Seal this 3%5751z
day of _/ -

¢+ 1985,

’

Dby (2l

/ Netary Punlic //7

My Commission Expires

L /r9/

16 192 S8
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STATE OF ILLINOIS %
§S8.¢
COUNTY OF CODK )

I, the undersigned, a Notary Public in and for the C unty and
Statefé resaid, 00 HEREBY CERTIFY, that the above named/Z A1, ﬁ""é‘/&/a«t’? J
and D LAl of DWT VENTURE, INCORPORATED, personany known to me
to be the same persons whose names are subscribgd to the foregoing instru=-
ment s such _ p1 G JEED. and /57T Thme o respectively, ap-
peared before me this day in person and acknowledged that they signed and
delivereq the said instrument as their own free and voluntary act and as the
free and v mntary act of said Company for the uses and purposes therein set
forth; wmet—tie~e
said Ao T s TustedTan of the corporate

Company, caused .t s corporate seal of said e affixed to said
instrument as said wf‘\é’f s own free and voluntary act and as
er act of safid Company for the uses and purposes therein

Given under my hand and Notarial Seal this “Z7Zday of October,
1985,

é&dzﬁo’u@@_y&é/

Notary PubYic, //,/%
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EXHIBIT A

(Description of Premises)

PARCEL 1:

LOT 2 IN LINCOLN MALL, BEING A SUBDIVISION OF PART OF THE SOUTH WEST
1/4 OF SECTION 22, TOWNSHIP 35 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, according to the plat
‘thereof recorded in Cook County, 111inois on March 20, 1872 as.
Document 21840371,

PARCE], 2:

THE RECIPROCAL AND NON<EXCLUSIVE EASEMENTS FOR INGRESS AND EGRESS,
PARKING(O0? VEHICLES, PASSAGE AND ACCOMMODATION OF PEDESTRIANS, THE
INSTALLAT.O" . OPERATION, MAINTENANCE, REPAIR, REPLACEMENT, RELOCATION
AND REMOVAL'GT STORM AND SANITARY SEWERS, WATER LINES AND GAS MAINS,
ELECTRICAL POWER LINES, TELEPHONE LINES AND OTHER UTILITY LINES, STORM
WATER RETENTIOM.JaSIN, FIRE PRCTECTION WATER STORAGE TANK AND PUMPHOUSE
FACILITIES, THE CONSTRUCTION, RECONSTRUCTION, ERECTION AND MAINTENANCE
OF COMMON FOUNDATIONE, FNOTINGS, SUPPORTS, CANOPIES, ROOFS, BUILDING
AND OTHER OVERHANGS, AWNINUS, ALARM BELLS, SIGNS, LIGHTS AND LIGHTING
DEVICES, UTILITY VAULTS AM DOTHER SIMILAR APPURTENANCES, AND FOR THE
PURPOSE OF THE DEVELOPMENT AN DCONSTRUCTION OR RECONSTRUCTION OF
IMPROVEMENTS, CREATED AND GRANILD AS APPURTENANCES TO THE
AFOREDESCRIBED PARCEL 1, ALL CREATED, DEFINED AND LIMITED BY THAT
CERTAIN RECIPROCAL CONSTRUCTION OFZRATION AND EASEMENT AGREEMENT DATED
MARCH 7, 1972 AND RECORDED ON MARCH 247H 1972 AS DOCUMENT NUMBER
21846183 BY AND BETWEEN CHICAGO TITLE &#T TRUST COMPANY, A CORPORATION
OF ILLINCIS, A5 TRUSTEE UNDER TRUST AGREEJINT DATED JUNE 4, 1971 AND
KNOWN AS TRUST NUMBER 57420, CARSON PIRIE S2UTT AND COMPANY, A DELAWARE
CORPORATION, J. C. PENNY PROPERTIES, INC., A DcLAWARE CORPORATION,
MONTGOMERY WARD DEVELOPMENT CORPORATION, A DELAWAXE. CORPORATION AND
WIEBOLDT STORES, INC., AN ILLINOIS CORPORATION, Iii, ZN. OVER, UPON AN
UNDER LOTS 1, 3, 4, 5 AND 6 IN LINCOLN MALL SUBDIVISI N AFORESAID AS
SHOWN ON THE PLAT PLAN ATTACHED TO SAID RECIPROCAL CONSTRUCTION
OPERATION AMD EASEMENT AGREEMENT

PARCEL 3:

THE RECIPROCAL AND NON-EXCLUSIVE EMTS FOR INGRESS AND EGRESS AND FLR
THE INSTALLATION, OPERATION, MAINTENANCE, REPAIR, REPLACEMENT,
RELOCATION AND REMOVAL OF STORM AND SANITARY SEWERS, WATER LINES AND
GAS MAINS, ELECTRICAL POWER LINES, TELEPHONE LINES AND OTHER UTILITY
LINES, CREATED AND GRANTED AS APPURTENANCES TO THE AFOREDESCRIBED
PARCEL 1, ALL CREATED, DEFINED AND LIMITED BY THE CERTAIN TOTAL SITE
AGREEMENT DATED MARCH 7, 1972 AND RECORDED MARCH 24, 1572 AS DOCUMENT
21846182 BY AND BETWEEN CHICAGC TITLE AND TRUST COMPANY, A CORPORATION
OF ILLINOIS, AS TRUSTEE UNDER TRUST AGREEMENT DATED JUNE 4, 1971 AND
KNOWN AS TRUST NUMBER 57420, CARSON PIRIE SCOTT AND COMPANY, A DELAWARE
CORPORATION, MONTGOMERY WARD DEVELOPMENT CORPORATION, A DELAWARE
CORPORATION, WIEBOLDT STORES, INC., AN ILLINOCIS CORPORATION, AND
CHICAGO TITLE AND TRUST COMPANY, A CORPORATION OF ILLINOIS, AS TRUSTEE
UNDER TRUST AGREEMENT DATED JULY 30, 1971 AND KNOWN AS TRUST NUMBER
57855, IN, ON, OVER, UPON AND UNDER LOTS 1, 3, &, 5, 8, 9, 10, 11 AND
12 IN LINCOLN MALL SUBDIVISION AFORESAID AS SHOWN ON THE PLOT PLAN

ATTACHED 70 THE SAID_TOTAL SITE AGREEMENT, y7)
o At e Qi | matlianr

7“/’//0 2/-25% 300~ 00
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EXHIBIT B
(Description of Additiona) Mortgages)

That certain Mortgage dated as of the date hereof in the principal sum
of 368,000,000 given by Land Trustee, as trustee and Beneficiary to
Hﬂ‘tgagee covering the fee estate in certain premises in North River-
side, I11inois and interest to be duly recorded.

That czriain Mortgage dated as of the date hercof in the principal sum
of $68,3U0:N00 given by the Land Trustee, as trustee and Beneficiary to
Mortgagee ’0/er1ng the fee estate in certa1n premises in Orland Park,
IN1nois anu intended to be duly recorded.

That certain Moriganc. dated as of the date hercof in the principal sum
of $68,000,000 given by Lake County Trust Company, as trustee, and
Beneficiary to Mortgagyer covering the fee estates in premises located
in Merrillville, Indfans #nd intended to be duly recorded.

That certain Mortgage dated as of the date hereof in the principal sum
of $68,000,000 given by Land Tristee, as trustee and Beneficiary to
Mortgagee covering the fee estats in premises located in Bloomingdale,
I1linots and intended to be duly ricsrded,

That certain Mortgage dated as of the ¢zie hereof in the principal sum
of $68,000,000 given by Land Trustee, as trustee and Beneficiary to
Mortgagee cover1ng the fee estate in premiscs located in Lombard,
I111nofs and intended to be duly recorded,
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