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MORTGAGE
(Fee)

THIS MORTGAGE made as of the 31st day of October,
- 1985, \between CHICAGO TITLE & TRUST COMPANY, as trustee
ot CtS under’ Trust Agreement dated June 15, 1985, and known as
Jetote, 1e, tiag=  Trust No, 1086100 (hereinafter referred to as the Land
' Trustee) and SIX ANCHORS LIMITED PARTNERSHIP, a Maryland
limited partnership having an office at Suite 650, 502
Washington Avenue, Towson, Maryland (hereinafter re-
terred to as the Beneficiary, and hereinafter collec-
Yfvely with the Land Trustee referred to as Mortgagor)
ant THE TRUSTEES OF MELLON PARTICIPATING MORTGAGE TRUST
COMMERCIAL PROPERTIES SERIES 85/10, a Massachusetts
busines--trust having an office at Mellon Financial
Center, 551 Madison Avenue, New York, New York (herein-
after referrsd to as Mortgagee),

WHTNESSETH:

To secure the payment of an {adebtedness in the principal sum of
SIXTY=EIGHT MILLION and 00/100 Dollavs ($68,000,000.00), lawful money of the
United States of America, to be paid with dnterest (said indebtedness,
interest and all other sums which may or'shatl become due hereunder being
hereinafter collectively referred to as the febt) according to a certain
note dated the date hereof given by Mortgagor to iiortgagee (hereinafter
referred to as the Note), Mortgagor has mortgagad, given, granted, bar-
gained, sold, aliened, enfeoffed conveyed, confirueel and assigned, and by
these presents does mortgage, give grant, bargain, se!1, alien, enfeoff,
convey, confirm and assign unto Mortgagee all right, vitle and 1nterest of
Mertgagor now owned, or hereafter acquired, in and to the property described
in Exhibit A attached hereto (hereinafter referred to as th: Premises) and
the buildings and improvements now or hereafter located thercur Chereinafter
referred to as the Improvements):

TOGETHER WITH all right, title and interest of Mortgagor now cwied, 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 herefnafter 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 of any street, road or avenue,
opened or proposed, in front of or adjoining the Premises to the center
line 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 1n which Mortgagor has or shall have an interest, now or hereafter
located 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 Mortgagor, or in which
Mortgagor has or shall have an interest, now or hereafter located upon
the Mortgaged Property (hereinafter collectively referred to as the
Cauipment), and the right, title and interest of Mortgagor in and to
any af the Equipment which may be subject tc any security agreements
(as(drfined in the Uniform Commercial Code of the State in which the
Premizes are located), superier in lien to the lien of this Mortgage;

(c) “subject to the provisions of the CPS Lease (as herefnafter
defined), aVi awards or payments, including interest thereon, and the
right to recefve the same, which may be made with respect to the
Mortgaged Property, whether from the exercise of the right of eminent
domain (including any <ransfer made in lieu of the exercise of said
right), or for any othen injury to or decrease in the value of the
Mortgaged Property;

(d) all leases and othe: agreements affecting the use or occupan-
cy of the Mortgaged Property now-ar hereafter entered into (hereinafter
referred to as the Leases), inctuging, but not limited to, that certain
lease dated the date hereof by and.Ustween Land Trustee and Beneficia=-
ry, Jointly, as landlord and CPS Realtcy Partnership, as tenant, demis-
ing the portion of the Mortgaged Property more particularly described
therein (hereinafter referred to as the CP5 tease) and the right to
receive and apply the rents, issues and prafils of the Mortgaged
groperty (hereinafter referred to as the Rents) to the payment of the

ebt;

(e) subject to the provisions of the CPS Lease, all proceeds of
and any unearned premiums on any insurance policies covering the
Mortgaged Property, including, without limitation, the righ’ to receive
and apply the proceeds of any insurance, judgments, or seitisments made
in Yieu thereof, for damage to the Mortgaged Property;

(f) subject to the provisions of the CPS Lease, the right, in the
name and on behalf of Mortgagor, to appear in and defend any action or
proceeding brought with respect to the Mortgaged Property and to
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. 1086100 (hereinafter referred to as the Land
Trust Agreement),
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TO HAVE AND TO HOLD 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,
if Mortgagor shall well and truly pay to Mortgagee the Debt at the time and
in the manner provided in the Note and this Mortgage and shall well and
truly abide by and comply with each and every covenant and condition set
forth herein and in the Note, then these presents and the estate hereby
grantsa shall cease, determine and be void.

AND geneficiary covenants with and represents and warrants to Mortgagee
as follows:

1, Paymearcof Debt. Mortgagor will pay the Debt at the time and in
the manner providud for its payment in the Note and in this Mortgage.

2. Warranty of Title, Beneficiary warrants the title to the Pre=-
mises, the Improvements una, the Equipment,

3. Insurance, Mortgagss (1) will keep or cause to be kept the
Improvements and the Equipment ‘nsured against loss or damage by fire,
standard extended coverage perils and such other hazards as Mortgagee shall
from time to time reasonably require in amounts approved by Mortgagee, which
amounts shall in no event be less thun the full replacement value of the
Improvements and the Equipment (excluding excavations, foundations and
architect's and engineer's fees) and shail b2 sufficient to meet all appli-
cable co-insurance requirements, and (11) wiil mafntain or cause to be
maintained rental and business interruption insurance and such other forms
of insurance coverage with respect to the Mortgaged Property as Mortgagee
shall from time to time require in amounts approves by Mortgagee; provided,
however, that Mortgagor shall not be obligated to maintain or cause to be
maintained rental and business interruption insurance 315 long as the CPS
Lease 1s in full force and effect. All policies of insurance (hereinafter
referred to as the Policies) shall be {ssued by an insurer Vawfully doing
business in the state in which the Mortgaged Property 1s located and accept-
able to Mortgagee and shall contain the standard New York morigdcee
non-contribution clause endorsement or an equivalent endorsement satisfacto-
ry to Mortgagee naming Mortgagee as the person to which all payments made by
such insurance 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,
[f at any time Mortgagee is not 1n receipt of written evidence that all
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{nsurance required hereunder {s in force and effect, Mortgagee shall have
the right without notice to Mortgagor to take such action as Mortgagee deems
necessary to protect its interest in the Mortgaged Property, including,
without Yimitation, the obtaining of such insurance coverage as Mortgagee in
its sole discretion deems appropriate, and a1l expenses {ncurred by Mortga-
gee in connection with such action or in obtaining such insurance and
kaeping it in effect shall be paid by Mortgagor to Mortgagee upon demand,

[f the Mortgaged Property shall be damaged or destroyed, in whole or in
part, by fire, or other casualty Mortgagor shall give prompt notice thereof
to Mortgugee. Mortgagee shall make the net amount of all {nsurance proceeds
received by Mortgagee pursuant to the provisions of the Mortgage as a rasult
of such damrge or destruction after deduction of its reusonable costs and
expenses, 16 rav, in collecting the same (hereinafter referred to as the Net
Proceeds) availrile for the repair and restoration of the Improvements,
provided that (1Y /o default beyond the expiration of any applicable grace
or cure perfod siail axist under the Note or this Mortgage, (11) no default
beyond the expiration sf-any applicable grace or cure perfod shall exist
under the CPS Lease, (111)}-Mortgagor, or the holder of the interest of
tenant under the CPS Lease, shall procead with the repair and restoration of
the Improvements as nearly as'possible to the condition the Improvements
were in immediately prior to sush fire or other casualty promptly after the
insurance claims are settied, (417) no Leases (including, without limitation,
the CPS Lease) shall be terminated/as a result of such fire or other
casualty, (v) Mortgagee shall be satlsTied that upon the completion of such
repair and restoration the Basic Rentjpzyable under the CPS Lease will be
restored to a level at least equal to tre invel the same were at prior to
the date of such fire or other casualty, aa4 {vi) Mortgagor shal) no: have
received notice given in accordance with the‘applicable provisions of the
CPS Lease by the holder of the interest of tenait under the CPS Lease that
sald tenant has elected not to repair and restore tne Mortgaged Property
pursuant to Section 19.2(a)(11) of the CPS Lease. ‘Murtoagee acknowledges
that, pursuant to Section 19.2(a)(111) of the CPS Least, the tenant under
the CPS Lease shall be entitled to the Net Proceeds 1f 'thz provisions of
said lease concerning the exchange of the premises demisead thareunder have
been satisfied. Upon satisfaction of the provisions of the'precading
sentence of this paragraph, the Net Proceeds will be disbursed 0s Mortgagee
to Mortgagor to pay for the costs of repair and restoration of ‘the-Improve-
ments. The Net Proceeds shall be held by Mortgagee in escrow until wxpended
in connection with the repair and restoration of the Improvements, it being
agreed that any Net Proceeds may not be commingled with the general funds of
Mortgagee and shall be held in a separate interest bearing account with al)
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 gquarantee a particular rate of
interest 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 Mortgagee that (i)
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 restoration have been paid for in full, (ii) 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 (i111)
the Architect (as hereinafter defined) has submitted {ts certificate certi-
fying, in 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
previously 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 expecitious and diligent fashion and in compliance with all applicable
laws, ‘rules and regulations, and all plans and specifications required in
connection-with the repair and restoration shall be subject to review and
approval {a72%) respects by an independent architect selected by the holder
of the interestoof tenant under the CPS Lease and subject to the prior
approval of Mortraasr, which approva) will not unreasonably be withheld or
delayed (herefnafie: referred to as the Architect). All costs and expenses
incurred by Mortgagee in connection with making the Net Proceeds available
for the repair and re:toration, including, without Yimitation, counsel fees
and the Architect's fees incurred by Mortgagee, shall be paid by Mortgagor
or the holder of the interast of tenant under the CPS Lease. In no event
shall Mortgagee be obligated ts make disbursements of the Net Proceeds in
excess of an amount equal to the rosts actually incurred for work in place
as part of the repair and restora‘fon. including customary soft costs
incurred by third parties unaffiliated with Mortgagor or the holder of the
interest of tenant under the CPS Lease, o¢ certified by the Architact,
Mortgagee shall not be obligated to make disbursements of the Net Proceeds
more than once every thirty (30) days. Ths excess, {f any, of the Net
Proceeds after the repair and restoration of the Improvements as nearly as
possible to their former condition and the payiment in full of all costs
incurred 1n connection therewith shall be appliec by Mortgagee in reduction
of the Debt 1n such priority and proportions as Morseaqee in its discretion
shall deem proper or, at the discretion of Mortgagee, tha same may, subject
to the provisions of Section 19.2(a)(i14) of the CPS Lexse,» be paid, in
whole or in part, to Mortgagor for such purposes as Mortgagaa shall desig-
nate, A1l costs of the repair and ‘restoration in excess or theNet Proceeds
shall be paid for by Mortgagor. All {nsurance proceeds received by Mortga-
gee and not required to be disbursed for the repair and restoratica pursuant
to the provisions of this paragraph hereinabove set forth may, subjscs to
the provisions of Section 19.2(a)(111) of the CPS Lease, be retained ani
applied by Mortgagee toward the payment of the Debt whether or not then due
and payable in such priority and proportions as Mortgagee in its discretion
shall deem proper or, at the discretfon of Mortgagee, the same may be paid,
efther in whele or in part, to Mortgagor for such purposes as Mortgagee
shall designate, If Mortgagee shall recefve and retain such insurance
proceeds, the lien of this Mortgage shall be reduced only by the amount
thereof recefved and retained by Mortgagee and actually applied by Mortgagee
in reduction of the Debs.

4. Payment of Taxes, etc. (a) Mortgagor shall pay or cause to be
paid all taxes, assessments, water rates, sewer rents and other charges,
including vault charges and Yicense fees for the use of vaults, chutes and

«b=
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sim{lar areas adjoining the Premises, now or hereafter levied 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 interest of tenant under the CPS Lease
(if permicied pursuant to the provisfons of the CPS Lease), at its own
gxpense, wry contest by appropriate legal proceeding, promptly initiated and
conducted {n good faith and with due diligence, the amount or validity or
application in.whzle or in part of any of the Taxes, provided that ({) no
default beyond thr axpiration of any applicable grace or cure period exists
under the Note or the-Mortgage, (i1) no default beyond the expiration of any
applicable grace or ‘cur¢ period exists under the CPS Lease, (i111) such
proceeding shall suspend iho collection of the Taxes from Mortgagor and from
the Mortgaged Property, (iv).such proceeding shall be permitted under and be
conducted in accordance with-the provisions of any other instrument to which
Mertgagor or the Mortgaged Proreity is subject and shall not constitute a
default beyond the expiration of anv applicable grace or cure period there-
under, (v) neither the Mortgaged Proparty nor any part thereof or {nterest
therein will in the opinion of Mortgergee be {n danger of being sold, for-
feited, terminated, cancelled or lost, qvi) Mortgagor, or the holder of the
interest of tenant under the CPS Lease, thal}, if required pursuant to the
provisions of the CPS Lease, have set asiae edequate reserves for the
payment of the Taxes, together with all intzrest-and penalties thereon, and
(vi1) Mortgagor, or the holder of the interest 5f tsnant under the CPS
Lease, shall have furnished such security as may e inequired in the proceed-
ing, or as may be requested by Mortgagee to insure the rayment of any such
Taxes, together with all interest and penalties therecr.

5. Escrow Fund, Mortgagor will, upon the happering of a default
under the Mortgage, pay to Mortgagee, on the first day of euch'calendar
month one-twelfth of an amount (hereinafter referred to as the Fszrow Fund)
which would be sufficient to pay the Taxes payable, or estimated Ly Mortga-
gee to be payable, during the ensuing twelve (12) months. Mortgagee :vill
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 Mortgagor
pursuant to the provisions of this Mortgage, Mortgagee shall, in {ts 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 1n 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 shal)
not baar interest, The provisions of this paragraph 5 shall not be cperable
so long as the CPS Lease remains in ful) 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 its payment in the Note and this Mortgage and the Debt
shall not be reduced until any award or payment therefor shall have been
actually received and applied by Mortgagee to the discharge of the Debt,

The term "Taking" as used in this Mortgage shall mean a transfer during the
term hereof) of all or any part of the Mortgaged Property or any interest
therein or i ight accruing thereto, as the result of or in lieu of gr in
anticipation of the exercise of the right of appropriation, confiscation,
condemnation or eninent domain, or a change of grade during the term hereof
affecting the Mortosged Property or any part thereof, Subject to the
nrovisions of this paragraph hereinafter set forth, Mortgagee may apply the
entire amount of any suih award or payment to the discharge of the Debt
whether or not then due ead payable in such priority and proportions as
Mortgagee in its discretien.shall deem proper, If the Mortgaged Property is
sold, through foreclosure or-etherwise, prior to the receipt by Mortgagee of
such award or payment, Mortgagee shall have the right, whether or not a
deficiency Jjudgment on the Note shall have been sought, recovered or denied,
to recefve such award or payment, or & portion thereof sufficient to pay the
Oebt, whichever 1s less. Mortgagor ¢ndl] file and prosecute its claim or
claims for any such award or payment in oond faith and with due diligence
and cause the same to be collected and peid nver to Mortgagee, and hereby
irrevocably authorizes and empowers Mortgagee, subject to the provisions of
subparagraph (b) hereof, in the name of Morigagor-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 express!y agreed that the same
shall not be necessary in any event, Mortgagor shali, uzon demand of Mortga-
gee, make, execute and deliver any and all assignments and other instruments
sufficient for the purpose of assigning any such award or payment to Mortga-
gee, free and clear of any encumbrances of any kind or nature yhatsoever,

(a) If the Mortgaged Property is subject to a Taking-other than a
Taking described in paragraph (b) or (c) of this paragraph, Mortgagee shall
make the portion of the aggregate award or payment received by Mortgojee
pursuant to the provisions of the Mortgage as a result of such Taking which
is 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, 1s in the sole cpinion of Mortgagee and the Architect (as
hereinafter defined) necessary 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 such Taking after deduction of its reasonable costs and
expenses, if any, in collecting the same (hereinafter referred to as the NetCO
Restoration Award) available for the repair and restoration of the Improve- \J7
ments, provided that (i) no default beyond the expiration of any applicable
grace or cure period shall exist under the Note or this Mortgage, (i11) no
default shall exist under the CPS Lease, (i{1) 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, (fv) no Leases (including, without limitation, the CP$
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 Yevel suffi-
cient to cover all carrying costs and operatving expenses of the Mortgaged
Property, including, without limitation, debt service on the Note. Upon
satisfacsion of the provisions of the preceding sentence of this paragraph,
the Net Restoration Award will be disbursed by Mortgagee to Mortgagor to pay
for the costs of repair and restoration of the Improvements, The Net
Restoratios Award shall be held by Mortgagee in escrow unti) expended in
connection with'the repair and restoration of the Improvements, it being
agreed that any Net Restoration Award may not be commingled with the general
funds of Mortgager and shall be held in a separate interest bearing account
with all interest on such amounts being added and constituting a part of the
Net Proceeds, and shai) constitute additional security for the payment of
the Debt; provided, however, that Mortgagee shall not be required to maxi-
mize the tota) interest eavrcd on or in any way guarantee a particular rate
of interest on such amounts.~ e Net Resteration Award shall be paid by
Mortgagee to, or as directed Ly ~Mortgagor from time to time during the
course of the repatr and restoratior, upon receipt of evidence satisfactory
to Mortgagee that (1) all materiali installed and work and labor performed
(oxcept to the extent that they are tc_ e paid for out of the requested
payment) in connection with the repair @nd.restoration have been patd for in
full, (i1) there exists ne notices of {nteriton, mechanics or other Yiens
and encumbrances on the Mortgaged Property aricing out of the repair and
restoration, and (111) the Architect (as hereina”izr defined) has submitted
1ts certificate certifying, {n cach case, the anount incurred by Mortgagor
or the holder of the fnterest of tenant under the Ci'S Lease for repairs and
restoration and not previously reimbursed, and statiry tne balance of the
Net Proceeds, after the making of such payment, will be sufficient to
complate the repair and restoration. The repair and resteration shall be
done and completed by Mortgagor in an expeditious and diligeat fashion and
in compliance with all applicable laws, rules and regulations; zad all plans
and specifications required in connection with the repair and restaration
shall be subject to review and approval in all rospects by an indcpendent
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 (hareinafter referred to as the
Architect). A1l costs and expenses incurred by Mortgagee in connection with
making the Net Restoration Award available for the repair and restoratfon,
fncluding, without limitation, appraisal fees, counsel fees and the Archi-
tect's fees incurred by Mortgagee, shal) ba 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 fncurred 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, {f 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 full 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. All costs of the repair and restoration in
excess of the Net Restoration Award shall be paid for by Mortgagor.

(b) Provided the CPS Lease is in full force and effect, if the

Mortgaged Property is subject to a Taking for temporary use, provided that
(1) ny difault beyend the expiration of any applicable grace or cure period
exists viuer the Note on this Mortgage, (11) no default beyond the expira-
tion of anv applicable grace or cure period exists under the CPS Lease, or
(111) no lzasac (including, without limitation, the CPS Lease) shall be
terminated as & result of such Taking, then Mortgagor shall be entitled to
retain any award or payment resulting from such temporary Taking.

(¢) If the Mortgaged Property is subject to a Total Taking (as
hereinafter defined) ary award or payment resulting from such Taking shall
be retained and applied by Mortgagee toward the payments of the Debt whether
or not then due and payabic in such priority and proportions as Mortgagee in
fts discretion deems proper.~ The term "Total Taking" as used herein shall
mean a Taking of all or substanti2lly all of the Mortgaged Property,

7. Leases and Rents. Subject to the terms of this paragraph, Mortga-
gee waives the right to enter the Mortoased Property far the purpose of
collecting the Rents, and grants Mortgaaei.the right to collect the Rents.
Mortgagor shall hald the Rents, or an amoupcsufficient to discharge &l
current 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 Note or this Mortgage by giving
notice of such revocation to Mortgagor. Following such notice Mortgagee may
retain and apply the Rents toward payment of the Debt {n such priority and
proportions as Mortgagee, in {ts discretion, shall deem proper, or to the
operation, maintenance and repair of the Mortgaged Propesiy. Mortgagor
shall not, without the consent of Mortgagee, make, or suffer tc be made, any
Leases or cancel or modify any Leases includes, without limitscian, the CPS
Lease, or accept prepayments of instalments of the Rents for a nerfod of
more than one (1) month in advance or further assign the whole orlaiyv 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
thereunder, In addition to the rights which Mortgagee may have herein, in
the event of any default under this Mortgage, Mortgagee, at its option, may
require Mortgagor to pay monthly in advance to Mortgagee, or any receiver
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
%0 such receiver and, in default thereof, Mortgagor may be evicted by
summary proceedings or otherwise. Nothing contained {n this paragraph shall
be construed as imposing on Mortgagee any of the obligations of the lessor
under the Leases.

8, Maintenance of the Mortqaged Property. Mortgagor shall cause the
Mortgaged Property to be maintained in good condition and repair and will
not Lomait or suffer to be committed any waste of the Mortgaged Property.
Provided the CPS Lease shall be in full force and effect, any change or
alteration =f the Improvements and the Equipment {n excess of $500,000 shall
not be permicstad without the prior written consent of Mortgagee, Mortgagor
shall, excepv- os-may be expressly permitted pursuant to the provisions of
the CPS Lease, premptly comply with all existing and future governmental
laws, orders, ordinances, rules and regulations affecting the Mortgaged
Property, or the us¢ thaveof, and shall promptly ‘repair, replace or rebuild
any part of the Mortgaged Property which may be damaged or destroyed by any
casualty (including any zasualty for which insurance was not obtained or
obtainable) or which may be affected by any Taking by any public or quasi-
public authority through emirenrt-domain or otherwise, and shall complete and
pay for, within a reasonable tiye, any structure at any time in the process
of construction or repair on the Premises. If such casualty shall be
coverad by the Policies, Mortgagor't shligation to repair, replace or
rebuild such portion of the Mortgaged-Property shall be contingent upon
Mortgagee paying Mortgagor the proceeds-of the Policies, or such portion
thereof as shall be sufficient to complete such repair, replacement or
rebuilding, whichever 1s less, Subject to_taz provisions of the CPS Lease,
Mortgagor will not, without obtaining the prion consent of Mortgagee,
initiate, Jjoin in or consent to any private resirictive covenant, zoning
ordinance, or other public or private restrictions. imiting or defining the
uses which may be made of the Mortgaged Property or apz part thereof.

9, Estoppel Certificates. Mortgagor, within ten {.0) days after
request by Mortgagee and at Mortgagor's expense, will furniih Nortgagee with
a statement, duly acknowledged and certified (i) setting forun- che. amount of
the Debt and the offsets or defenses thereto, if any, and (11) ‘that the REA
Agreement (as hereinafter defined) (a) is in full force and effect, b) 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
knowledge of Mortgagor, any other party under the REA Agreement, and (d)
whether the REA Agreement has been modified or amended, and if modified or
amended, a copy of such modification or amendment is attached to said
certificate.

10. Transfer or Encumbrance of the Mortgaged 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 to, or
waived by its action or inaction 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 ({) any transfer or
sale of or the grant of any security interest in a limited partnership
interest in Benaficiary, (11) any involuntary transfer of a general partner~
ship-interest in Beneficiary caused by the death or incapacity of a general
partner, ar {111) a transfer of a general partnership {nterest in Benefi-
ciary bewwesn OWT Venture, Incorporated and Dennis W. Townsend, Mortgagee
acknowledges snd agrees that the Mortgaged Property may be transferred or
conveyed upor-trimoliance with all of the provisions set forth in paragraph
49 hereof with raspect to the Exchange Property (as herzinafter defined).

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

1f to Mortgagor:

S1x Anchors Limited Partnership
Suite 650

502 Washington Avenue

Towson, Maryland 21204

Attaention: Dennis W, Townsend

If to Mortgagee:

The Trustees of Mellon Participating Mortgage
Trust Commercial Properties Serias 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,

given at least fifteen (15) days before such change of address is to become
effective.

12. Sale of Mortgaged Property. If this Mortgage is foreclosed, the
Mortgaged Property, or any interest therein, may, at the discretion of
Mortgagee, be sold in one or more parcels or in several interests or por-
tions and in any order or manner,
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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 located deducting from the value of real property for the
purpose of taxation any lien or encumbrance thereon or changing fn 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 {mposing a tax, either directly or indirectly, on this Mortgage, the
Note or the Debt, Mortgagor shall, {f permitted by law, pay any tax imposed
as a result of any such law within the statutory period or within fifteen
(15) says after demand by Mortgagee, whichever is less, provided, however,
that 11.-4n the opinfon of the attorneys for Mortgagee, Mortgagor {s not
permitted ty law to pay such taxes, Mortgagee shall have the right, at its
option, to declare the Debt due and payable on a date specified in a prior
notice to Moricagor of not less than thirty (30) days.

14, No Credits on Account of the Debt. Mortgagor will not claim or
demand or be entities to any credit or credits on account of the Debt for
any part of the Taxes zssessed against the Mortgaged Property or any part
thereof and no deduction shal) otherwise be made or claimed from the taxable
value of the Mortgaged Prepenty, or any part thereof, by reasen of this
Mortgage or the Debt,

15, Offsets, Counterclaime and 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 wnetsoever which Mortgagor may have
against any assignor of this Mortgage «nr the Note and no such offset,
counterclaim or defense shall be interposer or asserted by Mortgagor in any
actfon or proceeding brought by any such agsfgnee 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 is nerehby expressly waived by
Mortgagor.

16, Qther Security for the Debt. Mortgagor shai' coserve and perform
all of the terms, covenants and provisions contained in toe Note and in al)
other mortgages and other {nstruments or documents evidencirg, securing or
guaranteeing payment of the Debt, {n whole or in part, or othoriise executed
and delivered in connection with the Note, this Mortgage or the isan evi-
denced and secured theraby.

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,
Mortgagor will pay for the same, with interest and penalties thereon, {f
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 wil)
cause to be kept and maintained on a fisca) year basis in accordance with
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generally accepted accounting practices consistently applied proper and
accurate books, records and accounts reflecting all of the financial affairs
of Benaficiary 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-
ciary or by any other person whatsoever excepting lessees unrelated to and
unaffiliated with Mortgagor who have leased from Mortgagor portions of the
Mortgaged Property for the purpose of occupying the same, Mortgagee shall
have tie right from time to time at all times during normal business hours
to examine such books, records and accounts at the office of Beneficiary or
other perses matntaining such books, records and accounts and to make copies
or extracte thereof as Mortgagee shall desire. Beneficiary will furnish
Mortgagee annua.ly, within sixty (60) days next following the end of each
fiscal year of @enaficiary, with (1) a complete executed copy of a financial
statement prepared by a certified public accountant acceptable to Mortgagee
covering the operatici 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) a complete executed copy of a financial statement
of Beneficiary for such fiseal year prepared by a certified public accoun-
tant acceptable to Mortgagee-wid containing a fully itemized statement of
profit and loss and of surplus-aad a halance sheet, Within sixty, (60) days
after the end of each fiscal year of-Beneficiary, Beneficiary shall furnish
to Mortgagee a certificate signed Ly a duly authorized representative of
Beneficiary certifying on the date theranf either that there does or does
not exist an event which constitutes, cr which upon notice or lapse of time
or both would constitute, & default under tas Note or this Mortgage and 1if
such event exists, the nature thereof and tae neriod of time it has existed.
Benaeficiary shall furnish to Mortgagee, witnin ten (10) days after request,
such further detailed information covering the vperition of the Mortgaged
Property and the financial affairs of Beneficiary, @ny affiliate of Benefi-
cfary, as may be requested by Mortgagee.

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

21, Defaults, The Debt shall become due at the option of Mortgaigee
upon the occurrence of any one of the following events:

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

(b) except as specifically provided herein or except as may be
permitted pursuant to the provisions of the CPS Lease, if 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 instal-
ments and is or may become a lien on the Mortgaged Property,
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notwithstanding the fact that such {nstalment may not be due and
payable at the time of such notice and demand;

(c) 1{f any Federa) tax lien is filed against Mortgagor or the
Mortgaged Property and the same is 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 Morte
caved Property or any {nterest therein or any interest in Beneficiary
or any interest in the Land Trust Agreement is in any manner further
encumberad, 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) {s removed,
demolishad £ materially altered, or if the Mortgaged Property is not
kept in good zonditicn and repair;

(e) 1{f the Policies are not kept {n full force and effect, or if
the Polictes are no. assigned and delivered to Mortgagee upon request;

(f) 1{f without the-consent of Mortgagee any Leases, including the
CPS Lease are made, canceiled or modified or if any portion of the
Rents {s paid for a period of mare than one (1) month in advance or {f
any of the Rents are further assiqned,

(g) {f any representation ov warranty of Mortgagor in any certif-
fcate, report, financial statement ur.csther instrument furnished in
connection with the making of the Net¢ sr this Mortgage shall prove
false or misleading in any material respech;

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

(1) 1{f a court of competent jurisdiction enters a decree or order
for relief with respect to Mortgagor under Title 11 of the United
States Code as now constituted or hereafter amended or wnduiv. any other
applicable Federal or state bankruptcy law or other simitar law, or if
such court enters a decree or order appointing a receiver, liquidator,
assignee, trustee, sequestrator (or similar official) of Mortgagor, or
of any substantia) part of their respective properties, or {f such
court decrees or orders the winding up or Yiquidation of the affairs of
Mortgagor;

(§) 1{f Mortgagor files a petition or answer or consent seeking
relief under Title 11 of the United States Code as now constituted or
hereafter amended, or under any other applicable Federal or state
bankruptcy law or other similar law, or if Mortgagor consents to the
institution of proceedings theraunder or to the filing of any such
petition or to the appointment of or taking possession by a receiver,
1{quidator, assignee, trustee, custodian, sequestrator (or other
similar official) of Mortgagor, or of any substantial part of their
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respective properties, or if 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) 1f Mortgagor or other person shall be in default beyond the
expiration of any applicable grace or cure pariod 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
vhe loan evidenced and secured thereby;

£1)  1f Mortgager shall continue to be in default under any of the
other tzrms, covenants or conditions of this Mortgage for ten (10) days
after netire from Mortgagee in the case of any default which can be
cured by the payment of a sum of money or for thirty (30) days after
notice from Jortgagee in the case of any other default, provided that
if such default carnot reasonably be cured within such thirty (30) day
periud and Mortgagor shall have commenced to cure such default within
such thirty (30) day puriod and thereafter diligently and expeditiously
proceeds to cure the sams, such thirty (30) day period shall be extend-
ed for so long as 1t snaii require Mortgagor in the exercise of due
diligence to cure such detiult;

(m) {f Mortgagor shall wa in default beyond the expiration of any
applicable grace or cure period undar any mortgage or deed of trust
covering any part of the Mortgaged raperty whether superior or inferi-
or in lien to this Mortgage;

(n) 1{f the Mortgaged Property shall hetome subject (1) to any tax
1ien, other than a lien for local real estete taxes and assessments not
due and payable, or (i1) to any mechanic's, miierialman's or other lien
and such lien shall remain undischarged or unbonded for thirty (30)
days;

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

(p) 1f Mortgagor shall be in default beyond the expiraticn 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) 1if Beneficiary shall be in default beyond the expiration of
any applicable grace or cure period under the REA Agreement,

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
of Mortgagor herein occurs, Mortgagee may, subject to the provisions of the
CPS Lease, remedy the same and for such purpose 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, I Mortgagee shall 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, All such costs and expenses
incurred by Mortgagee in remedying such default or in appearing in, defend-
ing, ov_bringing any such action or proceeding shall be paid by Mortgagor to
Mortgagee upon demand, with interest at a rate per annum equal to the lesser
on & dailv.oasis of (1) 20%, or (1) the maximum interest rate which Mortga-
gor may by 12w pay, for the period after notice from Mortgagee that such
costs or expensas were incurred to the date of payment to Mortgagee, Al
such costs and ‘exprnses incurred by Mortgagee pursuant to the terms of this
Mortgage, with intcrest, shall be secured by this Mortgage.

23, Late Payment-charge. If any portion of the Debt is not paid
within ten (10) days after vhe date on which it is due, Mortgagor shall pay
to Mortgagee upon demand an-amount equal to 3% of such unpaid portion of the
Debt as a late payment charge, and such amount shall be secured by this

‘Mortgage.

24, Appointment of Receiver.  Mortgagee, in any action to foreclose
this Mortgage or upon the actual or threatened waste to any part of the
Mortgaged Property or upon the occurrercs of any default hereunder, shall be
at liberty, without notice, to apply for“the appointment of & receiver of
the Rents, and shall be entitled to the appolntment of such recefver as a
matter of right, without regard to the value of -the Mortgaged Property as
security for the Debt, or the solvency or insolvency 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 deened to be a wafver
of any term of this Mortgage. Mortgagor shall not be relieyea of Mortga-
gor's obligation to pay the Debt at the time and in the manner ;ravided for
{ts payment in the Note and this Mortgage by reason of (i) faiture of
Mortgagee to comply with any request of Mortgagor to take any action 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, (i1)
the release, regardless of consideration, of the whele or any part of the
Mortgaged Property or any other security for the Debt, or (iii) 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 or
any other mortgage, instrument or document evidencing, securing or guaran-
teeing payment of the Debt or any portion thereof, without first having
obtained the consent of Mortgagor, and in the latter avent, Mortgagor shall
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
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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
interest in or to the Mortgaged Property, Mortgagee may release any person
at any time liable for the payment of the Debt or any portion thereof or any
part of the security held for the Debt and may oxtend the time of payment on
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
Mortgags or the lien thereof or the priority of this Mortgage, as so extend=
ed and ronified, as security for the Debt over any such subordinate lien,
encumbrange, right, title or interest, Mortgagee may resort for the payment
of the Debt ¢z any other security held by Mortgagee in such order and manner
as Mortgagee, 17 1ts discration, may elect., Mortgagee may take action to
recover the Debt| or any portion thereof, or to enforce any covenant hereof
~without prejudice to the right of Mortgagee thereafter to foreclose this
Mortgage. Mortgagee shxi) not be limited exclusively to the rights and
remedies herein stated butzhall be entitled to every additional right and
remedy now or hereafter afforded by law. The rights of Mortgagee under this
Mortgage shall be separate, dictinct and cumulative and none shall be given
effect to the exclusion of tha utners. No act of Mortgagee shall be con-
strued as an election to proceed under any one provision herein to the
exclusion of any other provision,

26. Prepayment After Event of Dersult. If following the occurrence of
any default beyond the expiration of any aphlicable grace or cure period
under this Mortgage and an exercise by Mortgyajee of {ts option to declare
the Debt immediately due, Mortgagor shall tecer. nayment of an amount
sufficient to satisfy the entire Debt at any tine prior to a sale of the
Mortgaged Property, such tender by Mortgagor shail %a deemed to be a volun=-
tary prepayment of the principal balance of the Note, ard Mortgagor shall,
in addition to the entire Debt, alsc pay to Mortgagee e Early Payment Fee
(as defined and specified in the Note).

27, Liability, If Mortgagor consists of more than one. psrson, the
obliga%ions and 11abilities of each such person hereunder shali Lo joint and
several,

28. Construction. The terms of this Mortgage shall be construed 1n
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
Debt, a security interest in the Equipment. If Mortgagor shall default
beyond the expiration of any applicable grace or cure period under the Note
or this Martgage, Mortgagee, in addition to any other rights and remedies
which it 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 limiting 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 damand of Mortgagee, Mortgagor shall at its expense assemble the
Equipment and make 1t available to Mortgagee at a convenfent place accept-
able to Mortgagee, Mortgagor shall pay to Mortgagee on demand any and all
expenses, including legal expenses and attorneys' fees, incurred or paid by
Mortgrges in protecting its interest in the Equipment and in enforcing its
rights noreunder with respect to the Equipment. Any notice of sale, dispo-
sition or other intended action by Mortgagee with respect to the Equipment
sent to Morcoagor in accordance with the provisions hereof at least five (5)
days prior tc such action, shall constitute reasonable notice to Mortgagor,
The proceeds of anv disposition of the Equipment, or any part thereof, may
be applied by Mortougee to the payment of the Debt in such priority and
proportions as Mortgxgse in its discretion shall deem proper.

30, Further Acts, ertc, Mortgagor will, at the cost of Mortgagor, and
without expense to Mortgagen, do, execute, acknowledge and deliver all and
every such further acts, desus, conveyances, mortgages, assignments, notices
of assignments, transfers and-accurances as Mortgagee sha]\, from time to
time, reasonably require, for the bstter assuring, conveying, assigning,
transferring and confirming unto Martuagee the property and rights hereby
mortgaged or intended now or hereaftir.so to be, or which Mortgagor may be
or may hereafter become bound to convey rr assign to Mortgagee, or for
carrying out the intention or facilitating the performance of the terms of
this Mortgage or for filing, registering o1 recording this Mortgage and, on
demand, wi)) execute and deliver and hereby authoiizes Mortgagee to execute
in the name of Mortgagor to the extent Mortgagea may lawfully do so, one or
more financing statements, chattel mortgages or corperable security instru=
gents. to evidence more effectively the 1ien hereof upvi the Mortyaged

roperty.

31. Headings, etc. The headings and captions of varirus paragraphs of
this Mortgage are for convenience of reference only and are nzeia be
construed as defining or limiting, in any way, the scope or {ntert of the
pravisions hereof,

32. Filing of Mortqaqe, ete. 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 10 the preparation,
execution and acknowledgment of this Mortgage, any mortgage supplementa)
herato, 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 shall hold
harmless and indemnify Mortgagee, its successors and assigns, against any
11ability incurred by reason of the imposftion of any tax on the making and
recording of this Mortgage.

33. Usury Laws, This Mortgage and the Note are subject to the express
condition that at no time shall Mortgagor be obligated or required to pay
interest-cn the principal balance due under the Note at a rate which could
subject tne holder of the Note to either civil or criminal 1{ability as a
result of keina 1n excess of the maximum {nterest rate which Mortgagor is
permitted by taw.to contract or agree to pay. If by the terms of this
Mortgage or the Note Mortgager is at any time required or obligated to pay

interest on the orincipal 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 rat3 and all prier interest payments in excess of
such maximum rate shall be-2pplied and shall be deemed to have been payments
in reduction of the principal uelance of the Note,

34, Sole Discretion of Morigages. Wherever pursuant to this Mortgage,
Mortgadee exercises any right giver. to it to approve or disapprove, or any
arrangement or term is to be satisfactory to Mortgagee, the decision of
Mortgagee to approve or disapprove or ta urcide that arrangements or terms
are satisfactory or not satisfactory shali e in the sole discretion of
fortgagee and shall be final and conclusive!

35, Recovery of Sums Required To Be Paid. Mortgagee shall have the
right from time to time to take action to recover any 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 action ¢f foreclosure, or
any other action, for a default or defaults by Mortgagor existing at the
time such earlier action was commenced.

36, Marshaliing. Mortgagor waives and releases any right tc_have the
Mortgaged Property marshalled.

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

38, Actions and Proceedings. Subject to the provistons 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 te bring any
action or proceeding, in the name and on behalf of Mortgagor, which
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Mortgagee, in 1ts reasonable discretion, feels should be brought to protect
fts interest in the Mortgaged Property.

39, Inapplicable Provisions., If any term, covenant or condition of
this Mortgage shall be held to be invalid, illegal or unenforceable in any
respect, this Mortgage shall be construed without such provision,

40, Duplicate Originals. This Mortgage may be executed 1n any number
of duplicate originals and each such duplicate original shall be deemed to
constitute but one and the same instrument,

41, Certain Definitions. Unless the context clearly indicates a
contrary incent or unless otherwise specifically provided herein, words used
in this Mortgaoe shall be used interchangeably in singular or plural form
and the word "Morigagor” shall collectively mean the Land Trustee and the
Beneficiary and ‘anv-subsequent owner or owners of the Mortgaged Property or
any part thereof or ‘uterest therein, the word "Mortgagee" shall mean
Mortgagee or any subsenuent holder of the Note, the word "Note" shall mean
the Note or any other eviaence of indebtedness secured by this Mortgage, the
word "Guarantor" shall me2n-cach person guaranteeing payment of the Debt or
any portion thereof or performance by Mortgagor of any of the terms of this
Mortgage and thetir respective-hpirs, executors, administrators, legal
representatives, successors and assians, the word "person" shall include an
individual, corporation, partnership, trust, unincorporated association,
government, governmental authority, ¢r other entity, the words "Mortgaged
Property" shall include any portion or /cha Mortgaged Property or interest
therein, and the word "Debt" shall mean &1 cums secured by this Mortgage.
Whenever the context may require, any proncurs used herein shall include the
corresponding masculine, feminine or neuter-forme, and the singular form of
nouns and pronouns shall include the plural and vice versa.

42. Waiver of Notice. Mortgagor shall not be-entitled to any notices
of any nature whatsoever from Mortgagee except with rcyvpect to matters for
which this Mortgage specifically and expressly provides for the giving of
notice by Mortgagee to Mortgagor, and Mortgagor hereby expressly waives the
right to receive any notice from Mortgagee with respect to anv/matter for
which this Mortgage does not specifically and expressly provide or the
giving of notice by Mortgagee to Mortgagor.

43, No Oral 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 fts 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, Exculpatfon of Land Trustee. Notwithstanding anything to the
contrary contained in the Note or this Mortgage, this Mortgage has been
executed by Land Trustee, not persenally, 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 is expressly under=
stood and agreed that nothing herein contained shall be construed as creat-
ing any<l1ability on Land Trustee personally to perform any covenant efther
express or implied herein contained, all such l{ability, if any, being
expressly walved by every person now or hereafter claiming any right or
security hercurder, and that the owner or owners of any indebtedness accru-
ing hereunder <hill look sclely to the Mortgaged Property for the payment
thereof, by the enforcement of Mortgagee's rights and remedies herein
contained, {n the mizner herein and in the Note provided, by enforcement of
equitable remedies available to Mortgagee, and by action against any other
security given to secure/payment of the Note,

6. Exculpation of Beneliiiary. Notwithstanding anything to the
contrary contained 1n the Note orithis Mortgage, the 11ability and ob)iga-
tion of Beneffciary or any partne: <f Beneficfary to perform and observe and
make good the obligations contained i the Note and this Mortgage shall not
be enforced by any actien or proceeding wherein damages or any money Judg=
ment shall be sought against Beneficiarior any partner of Beneficiary,
except a foreclosure action against the Martgaged Property, but any Judgment
in any such foreclosure action shall be enforciable against Beneficiary or
any partner of Benaficiary only to the extent cf-Benaficiary's, or any
partner of Beneficiary's, interest in the assets of the trust established by
the Land Trust Agreement and {in the Mortgaged Proparty 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 deman¢ aiv deficiency
judgment against Beneficiary or any partner of Beneficiary in any such
foraclosure action, under or by reason of or under or in connection with the
Note or this Mortgage.

7. REA Agreement. The Mortgaged Property is subject to the pravi-
sions of that certain Easement and Operating Agreement dated March 18,1976

and recorded August 10, 1976 as Document 23591873 between Orland Park
Venture, Marshall Fleld and Company, Sears Roebuck and Company and J.C.
Penney Properties, Inc,, amended by Supplemental Agreement dated

September 15, 1977, between Urban Investment and Development Co. and Carson
Pirie Scott and Company (unrecorded), amended by instrument dated

September 15, 1977 and recorded December 16, 1977 as Document 24240428
between Urban Investment and Development Company, successor in interast to
Orland Park Venture, Marshall Field and Company, Sears Roebuck and Company,
J.C. Penney Properties, Inc., and Carson Pirie Scott and Company (hereinbe-
fore and herefnafter 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 provisions of the CPS Lease, Mortga-
gor shall not cancel, modify or amend the provisions of the REA Agreement or
consent to the cancellation, modification or amendment of the REA Agreement,

~21=
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this Mortgaga/sécirbndle { 2 S e 'Printipal Balance
as defined in and evidenced by the d Doy /7

or assign, transfer, or convey its interest thereunder without the prior
written consent of Mertgagee.

48. Additional Morrgages. The Mortgage, together with the mortgages
1isted in Exhibit B attached hereto and made a part hereof (hereinbefore
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 evidenced 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 seck-t0 exchange for the praemises demised under the CPS Lease one or
more ditfcrant department stores operated by CPS Realty Partnership as a
"Carson Pirie-Scott" department store (hereinbefore and hereinafter referred
to as the Exchaiine Property). Upon compliance with all of the terms and
conditions in the CPS Lease applicable to such exchange, and Mortgagee shall
have given fts cunsent where required under Section 19.4, Mortgagee agrees
to simultaneously roleise tnis Mortgage and the iien thereof from the
Mortgaged Property and snproad this Mortgage and the lien thereof to cover
the fee estate in the Exchange Property, provided, however, that prior to
such release and spreader “hit Mortgagee shall be provided with (1) an ALTA
(Form B-1970) loan policy fnltre face amount of the Note insuring the lien
of the Mortgage on the Exchange Property and containing only those excep~
tions approved by Mortgagee and with endorsements requested by Mortgagee,
togathor with such surveys and desce’prions as Mortgagee may request, and
(11) an opinfon letter from counsel Tur the owner of the Exchange Property
and the mahes ¢ thy Nate as to the dueisnesuticr o <he dazuments exacuted
1n connection with such erchange end relatsd mastsers, whizh opinfon lettar
shall in form and substance be satisfactory'io Mnrtgagee and its counsel,
All costs and expenses incurred by Mertgagee {r connection with such ex-
change, including, but not limited to, attorney's Faes, recording fees and
title charges shall be paid by Mortgagor,

IN WITNESS|WHEREOF, Mortgagor has duly execused tnis Mortgage &s of the
day and year first above written, ,

Attest:

n

) ,‘ < - Q‘ /

. ,.',v e TN . -

g [
AR R '

SIX ANCHORS LIMITED RARTNERSHIP, &
Maryland 1imited parthership

Attest: By: OWT Venture, Incorporated, a

genera%ggggner
By: & J \\\()\%

Name: “Dofiovan M, Hamm, Jr,
Title;u:President
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STATE OF ILLINOIS )

) 88
COUNTY OF COOK )

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

Glenn E. Skinner, Jr. , who isAsst. Vicepregident of
Chicago Title and Tyust Company, and _ _Rhonda Tureck '
who is

. Secretary of said corporation, who are
personally knoun to me to he the same persons whose names

are subscribed to the foregoing instrument as such psst. Vice
President and _ asgt, Secretary, respectively, and personally
kKnown. to be such o President and _ Asgt, Secretary,
respeccively, appeared before me this day in person and
acknowirndged that they signed, sealed and delivered the said
instrunen* as their free and voluntary acts as such Asst. Vice
Presidantc. and Asst. Secretary, as aforesaid, and as the
free and valuntary act of salid corporatlion, for the uses

and purposes clierein set forth.

Agg%%%fnnﬁe* my hand and Notarial Seal this ~4§7ﬁ{/
day of YA .

, 1985,

Ut @C&/maé;

Notary Publaic

My Commission Expires

/ﬂ// %%
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STATE OF ILLINOIS )

)5S,
COUNTY OF COOK )

[, the undersigned, a Natary Public in and for the County and
State aforesud DO HEREBY CERTIFY, that the above named LZAfop44) /1. /WMMR
and fﬁ’&?)(amﬁ'/ﬂ" of OWT VENTURE, INCORPORATED, parsonally known to me
to be the same persons whose names are subscribed to the foregoing instru-
ment a8 such /ARG [FES  and LSSy SES. | respectively, ap-
peared dufore me this day in person and acknowledged that thay signed and
delivered the said instrument as their own free and voluntary act and as the

free and voluntary act of said Lompany for the uses and purposes therein set
forth, anteibem:

sald _ /957 0, as custodian of the ¢

Company, caused L.e corporate sea) mpany to be affixed to said
fnstrument as sald (S7oGre¥= < 's own free and voluntary act and as
Wr‘, act or sam Company for the uses and purposes therein

+

Given under my han4 ind Notarial Seal this ZoVZ/ day of October,
1985,

7 Notary Public

CipiarmiSS /o  EXL R esS

/003 /5%
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EXHIBIT A

(Description of Premises)

PARCEL 1:

A TRACT OF LAND IN THE SOUTK 1/2 OF SECTION 10, TOWNSHIP 36 NORTH,
RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS:

COMMENCINT ON THE WEST LINE OF SAID SECTION 10 A DISTANCE OF 1274.60
FZET NORTY °F THE SOUTH LINE OF BAID BECTION 10; THENCE NORTH 00
DEGREES 02 Mi*\ITES 40 SECONDS EAST 104,00 FEET ALONG THE WEST LINE OF
SAID SOUTH 1,/2; THENCE SOUTH 89 DEGREES 58 MINUTES 20 SECONDS EAST
50,40 FEET; THEMCF SOUTH 77 DEGREES 59 MINUTES 08 SECONDS EAST 40.93
FEET; THENCE SOUT4 89 DEGREES 58 MINUTES 20 SECONDS EAST 231,61 FEET,
THENCE SOUTH 83 DEGREF3.35 MINUTES 28 SECONDS EAST 156,17 FEET; THENCE
DUL EAST 512,84 FEET; 'THEMCE SOUTH 30 DEGREES WEST 31.75 FEET; THENCE
DUE EAST 65.60 FEET;, THEWNCE SOUTK 79 DEGREES 42 MINUTES 36 SECONDS EAST
64,98 FEET; THENCE NORTH &I PEGREES EAST 25,15 FEET; THENCE SOUTH 44
DEGREES 59 MINUTES 08 SECONDE FAST 80.59 FEET; THENCE NORTH 45 DEGREES
04 MINUTES 08 SECONDS EAST 56,65 FEET; THENCE SOUTH 45 DEGREES 00
MINUTES 25 SECONDS EAST 248.71 FEEY; THENCE SOUTH 44 DEGREES 57 MINUTLS
32 SECONDS WEST 55.89 FEET: THENCE SCUTH 44 DEGREES 54 MINUTES 17
SECONDS EAST 30,09 FEET; THENCE SOUTH ¢5 DEGREES WEST 231.20 FELT;
THENCE DUE SOUTH 475,24 FEET; THENCE SOUTa 26 DEGREES 32 MINUTES 43
SECONDS WEST 45.50 FEET TO A POINT ON CURVE; THENCE NORTHWESTERLY ON A
CURVE CONVEX TO THE SOUTH WEST HAVING A RADIUS OF 1536,30 FEET; AN ARC
DISTANCE OF 320,54 FEET AND A CHORD BEARING OF NORTH 57 DEGRELS 28
MINUTES 38 SECONDS WEST TO A POINT OF COMPOUND CuRvZ: THENCE
NORTHWESTERLY ON A CURVE CONVEX TO THE SOUTH WEST AVINC A RADIVUS OF
1614,59 TEET, AN ARC DISTANCE OF 296.29 FEET AND A CHC D BEARING OF
NORTH 45 DEGREES 30 MINVTES WEST TO A POINT OF COMPOUND CURVE; THENCE
NORTHWESTERLY ON A CURVE CONVEX TO THE SOUTH WEST HAVING & PADIUS OF
1949,66 FEET, AN ARC DISTANCE OF 576,12 FEET AND A CHORD BEARING-OF
NORTH 31 DEGREES 02 MINUTES 04 SECONDS WEST TO A POINT; THENCE FUUTH 67
DEGREES 25 MINUTES 52 BECONDS WEST 12.50 FEET TO A POINT ON CURVE,
THENCE NORTHWESTERLY ON A CURVE CONVEX TO THE NORTH EAST HAVING A
RADIUS OF 30 FEET, AN ARC DISTANCE OF 35.29 FEET AND A CHORD BEARING OF
NORTH 56 DEGREES 16 MINUTES 12 SECONDS WEST TO A POINT OF TANGENT;
THENCE NORTH 89 DEGREES 58 MINUTES 20 SECONDS WEST 285,74 FEET; THENCE
SOUTH 78 DEGREES 01 MINUTES 15 SECONDS WEST 40,86 FEET; THENCE NORTH 89
DEGREES 58 MINUTES 20 SECONDS WEST 50,83 FEET TO THE PLACE OF BEGINNING
ALL IN COOK COUNTY, ILLINCIS
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PARCEL 2:

THE RECIPRICAL AND NON-EXCLUSIVE RIGHTS, EASEMENTS AND PRIVILEGES OF
USE, EGRESS, INGRESS, PARR UTILITY AND OTHER PURPOSES CREATED AND
GRANTED AS AND APPURTENANCE TO PARCEL 1 ABOVE, TOGETHER WITH ALL THE
RIGHTS, POWERS, PRIVILEGES AND BENEFITS ACCRUING TO THE OWNER OF SAID
weWARCEL 3, ITE SUCCESSORS LEGAL REPRESENTATIVES AND ASSIGNS, AS
CREATED, DEFINED AND LIHI’I’ED BY THAT CERTAIN EASEMENT AND OPERATING
AGREEMENT DATED MARCH 15, 1376 AND RECORDED AUGUST 10, AS DOCUHEN‘I‘
NUMBER 2359107$.HEXECU1'ED BY AND BETWEEN ORLAND PARK VENTURE, A JOINT
. VENTURE ;MARSHALL FIELD AND COMPANY,'d"DELAWARE CORPORATION, SEARS,
- -ROEBUCK AND ;COMPANY., A NEW YORK CORPORATION AND J. C. PENNY
PROPEATIZS, INC., A DELAWARE CORPORATION AS AMENDED BY DOCUMENT NUMBER
24240427 MATED SEPTEMBER 15, 1977 AND RECORDED DECEMBER 16, 1877
EXECUTED ‘BY TIRBAN INVESTMENT AND DEVELOPMENT COMPANY, A DELAWARE
CORPORATIC,£UCCESSOR IN INTEREST TO ORLAND PARK VENTURE, MARSHALL
FIELD AND COMPANY, A DELAWARE CORPORATION, SEARS, ROEBUCK AND COMPANY.,
A NEW YORK CORPORATION, J. C. PENNY PROPERTIES, INC., A DELAWARE
CORPORATION AND CaRSON PIRIE SCOTT AND COMPANY, A DELAWARE CORPORATION,
IN, ON, OVER, UPON AND !WDER THE TRACT OF LAND DESCRIBED IN THE
EASEMENT AND OPERATING AGRIEMENT DATED MARCH 15, 1976 AND RECORDED
AUGUST 10, 1976 AS DOCUMINT NUMBER 23591873 (EXCEPT THOSE PORTIONS
OCCUPIED OR TO BE OCCUPIED 8Y BUILDINGS AND STRUCTURES), IN COOK
COUNTY, JLLINOIS

7%%&-// &7 37“»47 5

(1T, 21~A= 306700
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EXHIBIT B8
(Description of Additional Mortgages)

That certain Mortgage dated as of the date hereof in the principal sum
of . $68,000,000 given by Land Trustee, as trustee and Beneficiary to
Mierigagee covering the fee estate in certain premises in North River-
side. [11inois and interest to be duly recorded.

That <ercain Mortgage dated as of the date heraof in the principal sum
of 68,000,200 given by the Land Trustee, as trustee and Beneficiary to
Mortgagee crvering the fee estate in certain premises in Matteson,
INinois and “ntended to be duly recorded.

That certain Mortgage dated as of the date hereof in the principal sum
of $68,000,000 giver by Lake County Trust Company, as trustee, and
Benefictary to Mortgagre covering the fee estates in premises located
in Merrillville, Indiana ard intended to be duly recorded, '

That certain Mortgage dated as-oi the date hereof in the principal sum
of $68,000,000 given by Land Trustee, as trustee and Beneficiary to
Mortgagee covering the fee estata.n premises located in Bloomingdale,
IMincis and intended to be duly resorded.

That certain Mortgage dated as of the dare hereof in the principal sum
of $68,000,000 given by Land Trustee, as trusuee and Beneficiary to
Mortgagee covering the fee estate in premisce located 1n Lombard,
I11nois and intended to be duly recorded.
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