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MORTGAGE, SECURITY AGREZMENT AND ASSIGNMENT OF RENTS \\ \
(I1linois)

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS
«Illinois) (this "Mortgage"”) is made as of the 30th day of March,
1992 by and between BROOKFIELD RETAIL CENTERS INC., a Minnesota
corporation ("Mortgagor™"), having an address 4340 Multifoods Tower,
Minneapolis, Minnesota 55402, in favor of DB U.K. FINANCE P.L.C.
{"Mortyaszee™), having an address c/o Deutsche Bank Realty Advisors,
Inc., 3i-Past 52nd Street, New York, New York 10019,

7%-7¢c 290 Dr@ |

WITNESSETH:

WHEREZAS, Mortgagor and Mortgagee have entered into a
Credit Agreement 3ate@ as of March 9, 1992 (as modified,
supplemented or ameided from time to time, the "Credit Agreement"),
providing for the making of the ILoan (in the original principal
amount of $87,000,000) as contemplated therein which Loan matures
on the dates set forth ir. ibhe Credit Agreement, but in all events
no later than September 28, 2007 (a2ll capitalized terms used but
not defined herein shall have the meaning ascribed thereto in the

Credit Agreement);

WHEREAS, Mortgagor desires, to incur the Loan under the
Credit Agreement; and

WHEREAS, it is a condition precedent to the making of
the Loan under the Credit Agreement that  Mortgagor shall have
executad and delivered to Assignee this Mortysge; and :

WHEREAS, Mortgagor desires to execute this Mortgage to
satisfy the condition described in the preceding paragraph;
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NHOW, THEREFORE, in consideration of the debt evidenced
by the Notes and to secure the timely payment of both principail
and interest in accordance with the terms and provisions of the
Notes and the Credit Agreement, and to secure the payment of all
amounts and +the performance of ali covenants, conditions and
agreements by Mortgagor contained herein and by the Mortgagor in
the Notes, the Credit Agreement and any other documents heretofore,
now or hereafter executed and evidencing or securing the Loan (all
indebtedness and other duties, obligations, covenants, conditions,
representations, warranties and other terms and provisions of any
of the Credit pocuments to be paid or performed by Borrower under
the Credit Documents and Mortgagor hereunder (including, without
limitation, the "Obligations"™ as defined in the Credit Agreement)
being sometimes collectively referred to herein as the
"I,jabilities™) and to charge the pruperties, interests and rights
hereunder described with such payment, performance and opservance,
and for and in consideration of other good and +valuable
consideration in hand paid, the receipt and sufficiency of which
is hereby acknowledged, Mortgagor does hereby grant, convey,
mortoigs:, warrant, assign, transfer, hypothecate, pledge, deliver,
set over. and confirm unto Mortgagee, its successors and assigns,
forevey, the following described property:

THE MORTGAGED PROPERTY

(a3 The land located in the County of Cosk, and the
State of Illinbdis legally described in Exhibit A attached hereto
and hereby made % part hereocf ("Land");

(B) TCGLTGdER WITH all the buildings, structures and
improvements of everv nature whatscever and all extensions,
renewals, substitutes ard replacements of, and all additions and
the appurtenances to, th= Land now existing or hereafter acguired
by, or released to Mortgzgor or constructed, assembled or placed
by Mortgagor on the ILard immediately upon such acguisition,
release, constzructicn, asserzhling, or placement, as the case nmay
be, which in each such case, without any further grant, conveyance,
assignment or other act by Mortgagor, shall become subject to the
lien of this Mortgage as fullv Aand completely and with the same
effect, as though now cwned by Mcrtaagor and specifically described
herein ("Improvements"), and all 7Zixtures, machinery, appliances,
egquipment, inventory, furniture <o4i, personal property of every
nature whatsoever now or hereafter o ed by Mortgagor and located
in or on or attached to and used (cr intended tco be used in
connection with, or with the operation of the Land, buildings,
structures or other improvements or 4an connection with any
construction being conducted or which may be Cconducted thereon, and
owned by Mortgagor, and all extensions, adaritions, improvements,
betterments, renewals, substitutions and replacements to any of the
foregoing, and all of the right, title and interest of Mortgagor
in arnd to any such personal property or fixtures co the extent the
sams shall be conclusively deemed fixtures and part of the real
property encumbered hereby {(“"Fixtures©);
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(€) TCGETHER WITH all easements (including, without
limitation, the Easement and Operating Agreement dated August 23,
1989, among Chicago Place Partnership, LaSaile National Trust,
N.A., 700 Michigan Tower Partnership, Saks & Company, and Post and
Powell Corporation, filed for record on October 5, 1990 in Cook
County, Illinois as Document No. 90487310 {Permanent Real Estate
Number 17-10~105-016]), rights-of-way, strips and gores of land,
streets, ways, alleys, passages, sewer rights, waters, water
courses, water rights and powers, and all estates, rights, titles,
interests, licenses, privileges, liberties, tenements,
hereditaments and appurtenances whatsoever, in any way belonging,
relating or appertaining to any of the Mortgaged Property
(hereinafter defined) described in Paragraphs (2) and (B) hereof,
or any nart thereof, or which hereafter shall in any way belong,
relate ¢r be appurtenant thereto, whether now owned or hereafter

acguired vy Mortgagor;

(7)) TOGETHER WITH all fixtures, furnishings, machinery,
appliances, systems, building or maintenance material, equipment
and all tangibie personal property of every kind and nature
whatsoever, and =11 appurtenances and additions thereto and
substitutions or replacements thereof, now or at any time herearter
owred by Mortgagor, ard now or hereafter attached to, contained in
or used or intended to b2 used in connection with the Land or the
construction, operation ~r-enjoyment of the Improvements, or placed
on any part thereof, wperever located (including, without
limitation, in warehouses «r ~ther storage facilities or in the
possession of or on the preémises of vendors or manufacturers
therecf), including, but not limited to, all signs, screens,
awnings, shades, blinds, draperxirs, carpets, rugs, shelving,
counters, trade fixtures, furniturs_ and furnishings, heating,
lighting,. plumbing, ventilating, airc-conditioning, refrigerating,
incinerating and elevator equipmenc, _stoves, ranges, vacuum
cleaning systems, call systems, sprinklier systems and other fire
prevention and extinguishing apparatus und materials, mnotors,
pipes, fittings and fixtures, all warehousze zeceipts, bills of
lading or other documents of title relating tozny of the foregoing
and any goods covered by any such documents of title, all permits
{including, without limitation, building permits), 1licenses,
approvals and franchises or other entitlements ncw. cr hereafter
owned by Mortgagor and, including all extensions, additions,
accessions, improvements, betterments, renewals and replacements
of any of the foregoing, whether in the possession cf Mortgagor,
warshousemen, bhailees or any other person, and whether located at
Mortgagor's place of business, the Land or elsewhere, together with
the benefit of any deposits or payments now or hereafter made by
Mortgagor or on its behalf in connection with any of the foregoing;

(E) TOGETHER WITH (i) all the estate, right, title and
interest of Mortgagor of, in and to all judgments, insurance
proceeds, awards of damages and settlements which may result from
any damage to the Mortgaged Preoperty described in Paragraphs (A),
(B}, (C} and (D) hereof or any part thereof or to any rights
appurtenant theretc, or which may result from condemnation
proceedings or the taking of Mortgaged Property described in
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Paragraphs (a), (B}, (C) and (D} herecof or any part thereof under
the power of eminent domain, and all proceeds of any sales or other
dispositions of the Mortgaged Property described in Paragraphs (A},
{(B), (C) and (D) herecof or any part therecf; and Mozrtgagee is
hereby authorized to collect and receive said awards and proce=ds
and to give proper receipts and acguittances therefor, and, subject
to the terms of the Credit Agreement, if it so elecis to apply the
same toward the payment of the Liabilities, notwithstanding the
fact that the amount owing thereon may not then be due and payable;
and (ii) all contract rights, general intangibles, actions and
rights in action, including, witheout limitation, all rights to
insurance proceeds and unearned premiums arising from or relating
to damage to the Mortgaged Property described in Paragraphs (A),
(B}, (C) and (D) above; and (iii) all proceeds, products,
replacements, additions, substitutions, renewals and accessions of
and to the Mortgaged Property described in Paragraphs (A), {(B)., (C)
and (D);

(F)} TOGETHER WITH all rents, issues, profits, royalties,
income. avails and other benefits (collectively, the "Rents")
derived from any lease, sublease, license, franchise concessicn
agreemert) or occupancy agreement now or hereafter affecting all or
any portica of the Land or the Improvements or the use or occupancy
thereof, whether written or verbal {(collectively, the "lLeases"),
provided, tcocwever, that permission is hereby given to Mortgagor,
so long as no Fvent of Default (as defined in Section 2.03 hereof)
has occurred @acreunder, to collect and use such Rents, as they
become due and  payable, but not in advance thereof. Upon the
occurrence of any Event of Default, the permission h=zreby given to
Mortgagor to collcol’r such Rents shall terminate;

The foregcing provisions hereof shall constitute an
absolute and present assignment of the Rents, subject, however, to
the conditional permission given to Mortgagor to collect and use
such Rents as hereinabove provided; and the existence or exercise
of such right of Mortgagor shall not operate to subordinate this
assignment to any subsequent assignment, in wheole or in part, by
Mortgagor, and any such subsizguent assignment by Mortgagor shall.
be subject to the rights of Mcirlyagee hereunder;

(G) TOGETHER WITH all right, title and interest of
Mortgagor in and to the Leases, togatlier with all security therefor
and all cash, security deposits, escyow deposits and other monies
payable thereunder, and all books and ~Tecords owned by Mortgagor
which contain evidence of payments made under the Leases and all
security given therefor, subject, how:ver, to the conditional
permission hereinabove given to Meortgagor to collect the Rents
arising under the Leases.

(H) TOGETHER WITH all inventory, «accounts, accounts
receivable, contract rights (including, without 1imitation,
agreements with any architect, contractor, engineer, manager or
leasing broker as well as any maintenance and servaice contracts),
general intangibles, chattel paper, instruments, docuaents, notes,
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drafts, letters of credit, insurance policies, insurance and
condennation awards and proceeds, guarante2s or warranties, plans
and specifications, arising from or related to the Mortgagad
Property and any business conducted thereon or in relation thereto
by Mortgagor, and all replacements and substitutions for, or
additions to, all products and proceeds of, and all books, records
and files relating to, any of the foregcing, and all the estate,
rignt, title, interest, property, possession, claim and denmand

whatsoever at law, as well as in equity, of Mortgagor of, in and
for the samne.

{X) TOGETHER WITH all right, title, and interest of
Mortcagor in and to all names under or by which all or any part of
the Lapd or Improvements may at any time be operated or known, or
all righkts to carry on business under any such names are a variant
thereof aid all trademarks and servicemarks, tradenames, patents
pending, ccoyrights {(and registraticins and renewals thereof) and
goodwill assccioted therewith (including without limitation, these
listed on Exhibit C attached heretpo).

All of *“he mortgaged property described in Para-
graphs (A), (8), (C), (1, (E), (F), (G), (H), and (I) above, and
each item of mnortgayos property therein cdescribed, is herszin
referred to as the "MortuaJed Property"”.

Mortgagor covenants that it is lawfully seized of the
Mortgaged Property, that the same are unencumbered except for those
exceptions described on Exhibit B attached hereto ("Permitted
Exceptions") and that it has good right, full power and lawful
authority to convey and nortgage th2 same, and that it shail
wvarrant and forever defend said Mortguced Property and the guiet
and peaceful possession of the same agajnist the lawful claims of
all persons whonsceaver.

TO HAVE AND TO HOLD the Mortgaged Prowerty unto the said
Mortgagee, its successors and assigns, forever, for the purposes
and uses herein set forth.

IT IS BEREBY FURTHER UNDERSTOND, ACKHNOWLELCE. AND AGREED
THAT:

ARTICLE ONE
COVENANTS OF MORTGAGOR

Mortgagor covenants and agrees with Mortgagee as follows:

1.01 Performance under this Mortgage. Mortgagor shall

perform, observe and comply with all the terms, provisions and
conditions contained herein and in the Credit Documents.

1.02 Stamp Tax. Subject to any contrary provision in
the Credit Agreement, if, by the laws of the United States of
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America, or of any state or political subdivision having
jurisdiction cover Mortgagor, any tax is due or becomes due in
respect of the issuance of the Notes, or recording of this
Mortgage, Mortgagor covenants and agrees to pay such tax in the
pmanner required by any such law. Mortgagor further covenants to
hold harmless and agrees to indemnify Mortgagee, its successors or
assigns, against any liability incurred by reason of the imposition
of any tax on the issuance of the Notes, or recording of this
Mortgage.

1.03 Mortgagee's Performance of Defaulted Acts:
Subrogation. In case Mortgagor fails to perform any of its
coverarts and agreements herein after notice of such failure given
by Mortgagee to Mortgagor, Mortgagee may, but need not, make any
payment o perform any act herein or therein required of Mortgager,
in any fzrr. and manner deemed expedient, and may, but need not,
make full (ov. partial payment of principal or interest on any
encumbrance,  c1aim, charge, lien or debt which in the reasonable
judgment of Morzgagee may adversely affect or adversely affects the
security of this Hortgage or be on a parity with or priocr or
superior hereto, ard purchase, discharge, compromise or settle any
encumbrance, claim, <harge, lien or debt which in the reasonahle
judgment of Mortgagee wxy adversely affect or adversely affects the
security of this Mortgage or be on = parity with or prior or
superior hereto, or redecxm from any tax sale or forfeiture
affecting the Mortgaged Properiy or part thereof or contest any tax
or assessment. All moneys paid for any of the purposes herein
authorized and all expenses ‘reid or incurred in connection
therewith, including attorneys' fese, and any other moneys advanced
by Mortgagee to protect the Mortgager Froperty and the lien hereof,
shall be additional Liabilities secured hereby, and shall become
immediately due and payable without rotice and with interest
thereon at the Default Rate. Inaction of dortgagee shall not be
considered a waiver of any right accruing to it on accourt of any
default on the part of Mortgagor. Should the piroceeds of the Notes
or any part thereof, or any amount paid out ox a2dvanced hereunder
by Mortgagee, be used directly or indirectly to pay off, discharge
or satisfy, in whole or in part, any lien or encumbrance, claim,
charge, lien or debt which in the reasonable judgment ol Mortgagee
may adversely affect or adversely affects the securiry of this
Mortgage or be on a parity with or prior or superior hersto, then
as additional security hereunder, Mortgagee shall be subrecgated to
any and all rights, equal or superior titles, liens and equities,
owned or claimed by any owner or holder of said outstanding liens,
charges and indebtedness, however remote, regardless of whether
said liens, charges and indebtedness are acquired by assignment or
have been released of record by the holder thereof upon payment.

1.04 Indemnificati Waiver. Mortgagor hereby
covenants and agrees to indemnify, defend and hold Mortgagee, its
agents, employees and attorneys harmless from and against all
suits, actions, damages, loss, costs and expenses, including, but
not 1limited to, reasorable attorneys' fees, of every nature
whatsoever arising from, in connection with, or in any way related
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to this Mortgage, the Mortgaged Property or any part thereof or
interest therein, or the occupancy of the Mortgaged Property by
Mortgagor, the operation or maintenance of the Mortgaged Property,
the construction, use or operation of the Improvements or any other
action or inaction by, or matter which is the responsibility of
Mortgagor, any contractor, subcontractor or material supplier,
engineer, or architect, and their agents or employees. Mortgagee
may employ an attorney or attorneys to protect its rights
hereunder, and in the event of cuch employment following any breach
by Mortgager, Mortgagor shall pay Mortgagee's reasonable attorneys'
fees, costs and expenses incurred by Mortgagee, whether or not an
action is actually commenced against Mortgagor by reason of its

breact:.

(b} Mortgagor waives any and all right to claim or
recover a.ainst Mortgagee, its officers, employees, agents and
representatives, for loss of or damage to Mortcagor, the Mortgaged
Property or anv nart thereof, any of Mortgagor's other property or
the property of others under Mortgagor's control from any cause
insured against or 'racuired to be insured against by the provisions

of this Mortgage.

{c) The Linpilities shall in no way be released,
discharged or otherwise ayfected (except as expressly provided
herein) by reason of: (i) any damage to or destruction of or any
condemnation or similar taking of the Mortgaged Property or any
part thereof; or (ii) any .restriction or prevention of or
interference by any third party with anv use of the Mortgaged
Property or any part thereof.

1.05 Further Assurances. At-any time and from time to
time, upon Mortgagee's reasonable rezZuesc, Mortgagor shall make,
execute and deliver, or cause to be made, executed and delivered,
to Mortgagee, and where appropriate shall (cause to be recorded,
registered or filed, and from time to time ‘thereafter to be re-
recorded, re-registered and re-~filed at such time and such offices
and places as shall reasonably be deemed desirarle by Mortgagee,
any and all such further mortgages, instrumencs of further
assurance, certificates and other documents as norgagee Rray
reasonably consider necessary or desirable in order to zffectuate,
complete, or perfect, or to continue and preserve the ch)igations
of Mortgagor under this Mortgage and the lien of this Koitgage as
a first lien and security interest (subject to the Permitted
Exceptions) upon all of the Mortgaged Property, whether now owned
or hereafter acquired by Mortgagor, and unto all and every person
or persons deriving any estate, right, title or interest under this
Mortgage. Upon any failure by Mortgagor tc 4o so, Mortgagee Ray
make, execute, record, register, file, re-record, re-register or
re-file any and all such mortgages, instruments, certificates and
documents for and in the name of Mortgagor, and Mortgagor hereby
irrevocably appoints Mortgagee the agent and attorney~in-fact of
Mortgagor to do so. The lien and security interest thereof shall
automatically attach, without further act, %o all after-acquired
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property attached to and/or used in the operation of the Mortgaged
Property or any part thereof.

1.06 (a) Security Agqreement and Financing Statements.
Mortgagor and Mortgagee agree: (i) that this Mortgage shall
constitute a Security Agreement within the meaning of the UCC of
the State of Illinois with respect to any property included in the
definition herein of the words “"Mortgaged Property"', which property
may not be deemed to form a part of the real estate described in
Exhibit 2 or may not constitute a "fixture" (within the meaning of
Section 9-3i3 of the UCC), including, without limitation, all
building materials and maintenance materials now or hereafter
instziled or used or intended to be installed or used therein
whether stored on the Land or elsewhere and all renewals and
replaceuents of such property, substitutions for such property,
additions o such property, and the proceeds thereof, and all
leases, letcing devices, or other occupancy agrzements, contracts,
permits, plans, reports, sureties, designs, deposits, reserves,
general intangikles and rights to payments of monies affecting the
Mortgaged Praoperty to the extent that such interests are deemed
under law to be personal property or a chattel real and any other
personal property of levary nature whatsoever whether or not in the
possession of Mortgagcr; warehousemen, bailees or any other person
and whether or not locatzd on the Land or elsewhere constituting
or intended to constituve part of the Mortgaged Property (said
property, replacements, substitutions, additions and the proceeds
thereof being scmetimes hervin collectively referred to as the
"Collateral" and the balance cf the Mortgaged Property being
sometimes herein referred to as tie YReal Property"); and {(ii) that
a security interest in and to the Cnliateral is hereby granted to
Mortgagee; and (iii} that all of idcrtgagor's right, title and
interest therein are hereby assigned to mortgagee; all to secure
payment of the Liabilities and to secure psrformance by Hortgagor
of the terms, covenants and provisions herzof.

(b) If an Event of Default occurs und=r this Mortgage,
Mortgagee, pursuant to the appropriate provisions ¢f the UCC, shall
have an option to proceed with respect to both the )leal Property
and the Collateral in accordance with its rights, powers and
remedies with respect to the Real Property, in whilk event the
default provisions of the UCC shall not apply. The parties agree
that if Mortgagee shall elect to proceed with respect to the
Collateral separately from the Real Property, Mortgagee shall have
all remedies available to a secured party under the UCC and thirty
{30} days {which Mortgagoer agrees is a reasonable pericd of time)
notice of the sale of the Collateral shall be reasonable notice.
The reasonable expenses of retaking, holding, preparing for sale,
selling and the like incurred by Mortgagee shall include, but not
be limited to, attorneys' fees and legal expenses incurred by
Mortgagee. Mortgagor agrees that, without the written consent of
Mortgagee, Mortgagor shall not remove or permit to be removed from
the Mcrtgaged Property any of the Collateral except that so long
as Mortgagor 3is not in default hereunder, Mortgagor shall be
permitted to sell or otherwise dispose of the Collateral when
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obsolete, worn out, inadequate, unserviceable or unnecessary for
use in the operation of the Mortgaged Property, but only upon
replacing the same or substituting for the same other Collateral
at least equal in value and utility to the initial value and
utility of that disposed of and in such a manner that said
replacement or substituted Collateral shall be subject to the
security interest created hereby and that the security interest of
Mortgagee shall be perfected and first in priority, it being
evpressly understood and agreed that all replacements,
substitutions and additions to the Collateral shall be and become
immediately subject to the security interest of this Mortgage and
covered hereby. Except as otherwise set forth in the Credit
Agreewant, Mortgagor covenants and represents that all Collateral
now is, and that all replacements thereof, substitutions therefor
or additiuns thereto, unless Mortgagee otherwise consents, shall
be free aiid ~lear of liens, encumbranrces, title retention devices
and security interests of others.

{c)} Mirtgagor and Mortgagee agree, to the exzent
permitted by law, (that: (i) all of the goods described within the
definition of the word "Mortgaged Property" herein are or are to
become fixtures on the Land, (ii) this instrument, upon recording
or registration in the real estate records of the proper office,
shall constitute a "fixture Filing"” within the meaning of Sections
9-313 and 9~402 of the UCC; and (iii} Mortgagor is the record owner
of the Land. Mortgagor agrres that the filing of a Financing
Statement in the records normelly having to do with personal
property shall never be construed as in any way derogating from or
impairing the express declaration and intention of the parties
hereto, hereinabove stated, that evervihing used in connection with
the production of income from the Mortczged Property and/or adapted
for use therein and/or which is descrilbed or reflected in this
Mortgage is, and at all times and for 2)i purposes and in all
proceedings, legal or equitable, shall be regarded as part of the
real estate encumbered by this Mortgage irre~pective of whether
(i) any such item is physically attached' %o the Land or
Improvements, {ii) serial numbers are used -for the better
identification of certain equipment items capable oI being thus
identified in a recital contained herein or in any list filed with
Mortgagee, or (iii) any such item is referred to or rzflected in
any such Financing Statement so filed at any time. Simi2zrly, the
mention in any such Financing Statement of (1) rights in ¢r to the
proceeds of any fire andfor hazard insurance policy, or (2} any
aw>rd in eminent domain proceedings for a taking or for loss of
value, or (3) Mortgqagor's interest as lessor in any present or
future Leases or rights to Rents growing out of the use and/or
occupancy of the Mcrtgaged Property, whether pursuant to lease or
otherwise, shall never be construed as in any way altering any of
the rights of Mortgagee as determined by this instrument or
impugning the priority of Mortgagee's lien granted hereby or by
any other recorded document, but such mention in the Financing
Statement is declared to be for the protection of Mortgagee in the
event any court or judge shall at any time hold with respect to
{1}, (2) or (3) that notice of Mortgagee's priority of interest teo
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be effective against a particular class of persons, including, but
not limited to, the federal government and any subdivision eor
entity of the federal government, must be filed in the UCC records.

(d) Mortgagor, upon request by Mortgagee from time to
time, shall execute, acknowledge and deliver to Mortgagee, a
separate Security Agreement, Financing Statement or other similar
security instruments, in form satisfactory to Mortgagee, covering
all property of any kind whatsocever owned by Mortgagor, which in
the reasonable opinion of Mortgagee is essential to the operation
of the Mortgaged Property and which constitutes qoods within the
meaning of the UCC or concerning which there may be any doubt
whetber the title to same has been conveyed by or security interest
perfectzd by this Mortgage under the laws of the State of Illinois,
and shall further execute, acknowledge and deliver, or cause to be
executed,  rcknowledged and delivered, any financing statement,
affidavit, cecotinuation statement or certificate or other document
as Mortgagee maiy request in order to perfect, preserve, maintain,
continue and extend the security interest under and the priority
of this Mortgage «nid such security instrument. Mortgagor further
agrees to pay to dortgagee on demand all costs and expenses
incurred by Hortgacee in connection with the preparation,
execution, recording, rilirg and re-filing of any such documents.
Mortgagor shall from time to time, on regquest of Mortgagee, deliver
to Mortgagee an inventory o7 the Collateral in reasonable detail.

ARTTICLE THO
DEFALLLS

2.01 Event of Default. 2ay of the following events
shall be deemed an "Event of Default" hereunder:

(a) If Mortgagor fails to make ‘auy monetary payments
due under this Mortgage, and such failure shall continue uncured
for a periocd of five or more Business Days after written notice to
Mortqagor;

{b) If Mortgagor defaults in the due peuformance or
observance by it of any term, covenant, or agreement {nther than
those referred to in Section 2.01(a)) contained in this ¥ortgage,
and if the same can be cured in 30 days, such default shall
continue for a period of 30 days after written notice thereof to
Mortgagor, or if the szme cannot be cured in such 20-day period,
but the same can in fact be cured, then Mortgagor shall not have
commenced such cure wlthln such 30-day period or having so_
commenced, shall not have cured such default within 180 daysw ~
thereafter, R

-

607

{c} Any transfer, conveyance, sale, lease, pledge,
encumbrance, assignment, or other d15p051t10n of all or any parb
of the Mcrtgaged Property in violation of the terms of the Credlgﬁ
Agreement; or Iy
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{d) The cccurrence of any "Event of Default" under the
Credit Agreement.

ICLE THREE
REMEDIES
3.03 Acceleration of Maturity. Upon the occurrence of

any Event of Default hereunder, the whole of said principal sum of
the Liabilities heraby secured shall, at once, at the option of
Mortgagee, become immediately due and payable, together with
accrnzo interest thereon, without any presentment, demand, protest
or notice of any kind to Mortgagor, except as otherwise required
herein Or in the Credit Documents.

3,92 Mortgagee's Power of Enforcement. If an Event of
Default shalli have occurred, Mortgagee may, either with or without
entry or taking possession as hereinafter provided or otherwise,
and without regard te whether or not the Liabilities shall be due,
and without prejudice to the right of Mortgagee thereafter to bring
an action of foreclosure or any other action for any default
existing at the time suir earlier action was commenced, proceed by
any appropriate action or proceeding: (&) to enforce payment of
the Notes and/or the other Liabilities or the performance of any
term hereof or any other righ%; (b) to foreclose this Mortgage and
to have scld, as an entirety or in separate lots or parcels or
otherwise, the Mortgaged Propercey; and (c) to pursue any other
remedy available to it at law or' ip equity. Mortgagee shall take
action either hy such proceedings or Ly tha exercise of its powers
with respect to entry or taking possession, or both, as Mortgagee
may determine.

3.03 Purchase by Mortaagee. Upun any foreclosure sale,
Mortuagee may bid for and purchase all or any portion of the
Mortgaged Property and, upon compliance with the terms of sale and
applicable law, may hold, retain and possess and dispose of such
Mortgaged Property in its own absolute right without further
accountability.

3.04 Application of Indebtedness Toward Purchasz Price.
Upon any foreclosure sale, Mortgagee may apply any or ali of the

Liabilities toward the purchase price.

3.05 Partial Foreclosure. It is further agreed that
upon the occurrence of an Event of Default, as an alternative to
the right of foreclosure for the full amount of the Liabilities
after acceleration thereof, Mortgagee shall have the right to
institute partial foreclosure proceedings with respect to the
portion of said Liabilities so in default, as if under a full
foreclosure, and without declaring all of the Liabilities due (such
proceeding ©being hereinafter <referred to as a ‘"partial
foreclosure"), and provided that if foreclosure sale is made
because of an Event of Default of a part of the Liabilities, such
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sale may be made subject to the continuing lien of this Mortgage
for the unmatured part of the Liabilities; and it is aagreed that
such sale pursuant to a partial foreclosure, if so made, shall not
in any manner affect the unmatured part of the Liabilities, but as
to such unmatured part, this HMortgage and the lien thereof shall
remain in full force and effect just as though no foreclosure sale
had been made under the provisions of this Section.
Notwithstanding the filing of any partial foreclosure or entry of
a2 decree of sale therein, Mortgagee may elect at any time prior to
a foreclosure sale pursuant to suci decree, to discontinue such
partial foreclosure and to accelerate the Liabilities by reason of
any EBvent of Default upon which such partial foreclosure was
predicated or by reason of any other defaults, and proceed with
full foreclosure proceedings. It is further agreed that several
foreclosure sales may be made pursuant to partial foreclosure
without exhausting the right of full or partial foreclosure sale
for any unmatured part of the Liabilities, it being the purpose to
provide for a partial foreclosure sale of the Liabkilities for any
matured portion of the Liabilities without exhausting the power to
forer.lose and to sell the Mortgaged Property pursuant to any such
partial foreclosure for any other part of the Liabilities whether
matured ~at the time or subsegquently maturing, and without
exhaustiro any right of acceleration and full foreclosure.

3.06 Expenses of Enforcement. In connection with any
foreclosure “ci -the lien hereof or any action to enforce any other
remedy of Morcgagee under this Mortgage (whether or not such
enforcement inctudes the filing of a lawsuit), Mortgagor agrees to
pay {or to causeto be paid) all xeasonable expenditures and
expenses which may b paid or incurred by or on behalf of Mortgagee
for attorneys' fees, arpraiser's fees, cutlays for documentary and
expert evidence, stenocraphers' charges, publicaticn costs, and
costs (which may be =stimated as to items to be expended after
entry of the decree} «f procuring all such abstracts of title,
title searches and examinations, title insurance policies, Torrens
certificates, and similar d~+a and assurances with respect to title
and value as Mortgagee may (leem necessary eitisr to prosecute such
suit or to evidence to biddaers at any sale which may be had
pursuant to such decree the trme condition of the title to or the
value of the Mcortgaged Property. and the right to such fees and
expenses shall be deemed to have accrued on commencement of such
action and shall be enforceable ‘vacther or not such action is
prosecuted to Jjudgment. All expencd:itures and expenses of the
nature in this Section mentioned, and such expenses and fees as may
be incurred in the protection of thz Mortgaged Property and the
maintenance of the lien of this Mortgage, ircluding the fees of any
attorney employed by Mortgagee in any lirigation or proceeding
affecting this Mortgage, the Mortgaged Propersiy or any part thereof
(including without 1limitation the occupapsy thereof or any
construction work performed thereon), inclading probate and
bankruptcy proceedings, or in preparations for the commencewent or
defense of any proceeding or threatened suit or proceeding whether
or not an action is actually commenced, shall be jumediately due
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Mortgagor hereunder shall be implied from any delay or omission by
Mortgagee to take any action on account of such default if such
default persists or be repeated, and no express waiver shall affect
any default other than the default specified in the express waiver
and that only for the time and to the extent therein stated. No
acceptance of any payment of any one or more delinguent
installments which does not include interest at the Default Rate
from the date of delinguency, together with any required late
charge, shall constitute a waiver of the right of Mortgagee at any
time thereafter tc demand and collect payment of interest at such
Default Rate or of late charges, if any.

3.14 Suits to Protect the Mortgaged Property. Mortgagee

shall kave the power and authority (but not the duty) to institute
and maintzin any suits and proceedings as Mortgagee may deen
advisable f2) to prevent any impairment of the Mortgaged Property
by any acts. v¢hich may be unlawful or which violate the terms of
this Mortgage, (b) to preserve or protect its interest in the
Mortgaged Propertv, or (c) to restrain the eniforcement of or
compliance with &ny.legislation or other governmental enactment,
rule or order that may be unconstitutional or otherwise invalid,
if the enforcement o or compliance with such enactment, rule or
order might impair the security hereunder or be prejudicial to
Mertgagee's interest.

3.15 Proof of Claiu. In the case of any receiver-ship,
inselvency, bankruptcy, reorgarization, arrangement, adjustment,
composition or other judicial gproceeding affecting Mortgagor or
Borrower or any constituent partsrer in Mortgagor cr Borrower, to
the extent permitted by law, Mortgace= shall be entitled to file
such proofs of ciaim and other deocurznts as may be necessary or
advisable in order to have its claim allowed in such proceedings
for the entire amount due and payable under the Notes, this
Mortoage and any other Credit Document, ‘2t the date of the
institution of such proceedings, and for any-2rounts which may
become due and payable af%fer such date.

3.16 Discontinuance of Proceedings, Pos.tion of Parties
Restored. If Mortgagee shall have proceeded to enforce  any right
cr remedy under this Mortgage by foreclosure, entry or <ctherwise,
and such proceeding shall have been discontinued or abanitned for
any reason, or such proceedings shall have resulted in a final
determination adverse to Mortgagee, then and in every such case
Mortgagor and Mortgagee shall be restored to their former positions
and rignts hereunder, and all rights, powers and remedies of
Mortgagee shall continue as if no such proceedings had occurred or
had been taken.
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3.17 Release. VUpon payment in full of all principal ¢
and interest on the Notes, and payment and performance of all owa
the other Liabilities secured hereby, then this Mortgage shall be*v
released. Mortgagee shall release this Mortgage and the llen
thereof by proper instrument upon Mortgager's payment and discharge {'::“

v
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of all of the Liabilities secured hereby and Mortgagor's payment
of any filing fee in connection with such release.

ARTICLE FOUR

MISCELLANEOUS PROVISIONS

4,01 Successors and Assigns. This Mortgage and all
provisions herecf, shall be binding upon Mortgagor and all persons
claiming under or through Mortgagor, and shall inure to the benefit
of Mor:gagee and the successors and assigns of Mortgagee. The word
"Mortgagor” when used herein shall include: (a) the original
Mortgagor named in the preambles hereof; (b) all said original
Mortgager’ <. successors and assigns; and (c) all owners from time
to time ¢f %he Mortgaged Property until the same are released by
Mortgagee. % words "Mortgagee” when used herein shall jnclude
(a) the origirnai Mortgagee named in the preambles hereoi; and
(b) all of said original Mortgagee's successors and assigns.

4.02 Noticz. Except as otherwise expressly provided
herein, all notices ard communications provided for hereunder shall
be in writing (includira telegraphic, telex, facsimile, or cable
communications) and telbgraphed, telexed, sent by facsimile,
cabled, or delivered:

if to Mortgagor:

Brookfield Retail Centers Inc.
4340 Multifoeds Tower
Minneapolis, Minnesota 55402
Attention: Corporate Secretary
Facsimile No.: (612) 372-1510

if to Mortgagee:

DB U.K. Finance p.l.c.

6 Bishopsgate

London, England

EC2P 2AT

Attention: German International Group
Facsimile No.: 001-44-71-871-7735

and

DB U.K. Finance p.l.c.

c/o Deutsche Bank AG New York Branch
31 West 52nd Street

New York, New York 10019

Attention: Credit Department
Facsinmile No.: (212) 474-8213

and

WA
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