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MORTGAGE

THI! MORTGAGE made as of the_fa__ day of January,
1993, between LINCOLNWOOD ASSOCIATES., an Illinois general
partuersh.p having an office c/o Melvin Simon & Associates,
Inc., Merchants Plaza. 115 Weat ®Washington Street,
Indianapolis, Indiana (hereinafter referred to as
"Mortgagor™}, and CHEMICAL BANK, a New York banking
corporation having an office at 277 Park Avenue, New York,

Ne«s York 10172 (hereinafter referred rto as *Mortgagee”);

ITNESSETH:

| N

WHBRRAS Mortgajor is tpa-owner of a fee estate in the premiges
described in Exhibit A attached heretc (hareinafter referred to &s rhe

*Premiges”) ;

WHERRAS Mortgagee has previously excends2 a $28,000,000 loan
(hereinafter referred to as the "Hollywood Loan®) t¢ Yollywood Associates, a
California limited partnership and Chinese North Associzted. a California
fimited partnership [(Chinese North Associates and Hollywood issociates are

hereinafter collectively referred to as *Hollywood®), which Hollyro~d Loan ia

6S9C2Z0EE

(i) avidenced by that certain Deed of Trust Note (hereinafter refeclred to as
the "Hollywood Note®) dated as of August 18§, 1989 in the principal sum i
328,000,000 given by Hollywooed to Mortgagee, (ii) eGecured by that certain Deed
of Trust (hereinafter referred to as the "Hollywood Deed of Trust*} dated as
of August 18, 1989 in the principal sum of $2§,000,000 given by Hollywood to
First American Title Insurance Company for the use and benefit of Meortgagee
and recorded on August 23, 1983 in the Officicl Records of Los Angelées County,

California as Document No. 89%-1352106, which Hollywood Deed of Trust covers
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Hollywood's interest in certain premises located in Los Angeles County,
California, as moxe particularly described in the Hollywood Deed of Trust, and
(iii) guaranteed in part by that certain Partial Guaranty of Payment
{hereinafter referred to as the "Hollywood Guaranty") dated as of August 18,
1989 given by Melvin Simon & Associates, Inc. (hereinafter referred to as

*MSA") to Mortgagee;

WHEREAS Mortgagee has also previously extended a loan in the
principal gum af $7,125,000 (hereinafter referred to as the "SI-Lake woan") to
SI-Lake Associatrs. an Indiana limited partnership (hereinafter referred to as
"SI-Lake") which S$7%-l:ke Loan is (i) evidenced by that certain Amended and
Restated Dead To Seciire Debt Note (hereinafter referred to as the “SI-lLake
Note") Zaced as of April 2%, 1989 in the principal sum of $7,125,000 given by
SI-Lake to Mortgagee, (ii) securad by that cextain Deed to Secure Debt and
Security Agreement dated Saptembsr 29, 1386 given by Lakeview at Gwinnett
Associates, L.P. to Mortgagee and recoraed on Octuber 1, 1986 in Book 2832 at
page 20 in the Office of the Clerk of the Suverior Court, Gwinnett County,
Georgia, as amended pursuant to that certair Tirst Amendment of Deed to Secure
Debt and Security Agreement dated as of April 25,1989 and recorded in said
office in Book 5489 at page 30 (such Deed to Secure Peb’. and Security
Pgreement, as sc amended, is hereinafter referred to aw.ike *SI-Lake Deed® the
Hollywood Deed of Trust and the SI-Lake Deed are hereinafter collectively
referred to as the "Existing Mortgages®), and (iil) guaranteed ja part by that
certain amanded and Restated Partial Guaranty of Payment (hereinafle. referred
to as the "5I-Lake Guaranty®) dated as of April 25, 1989 given by MSA .tr

Mortgagee;

WHEREAS Mortgagee has also previously extended a loan in the
principal sum of $2,375,000 (hereinafter referred to as the "Conroy lLoan"; the
Hollywood loan, S1-Lake Loan and Conroy Loan are hereinafter collectively

refaerred to ag the "Loans"}! to Alexius C. Conroy, an individual {hereinafter

CAL 2u7L17] 18104
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refarred to as "Conroy") which Ccnroy Loan is {i} evidenced by that certain

Amended and Restated Deed To Secure Debt Note dated as of April 25, 198% in

the principal swn of $2,373,000 given by Conroy t2 Mortgagee {hereinafter
refexred to as the "Conroy Note"; the Hollywood Note, tha SI-Lake Note and the
Conroy Note are hereinafte:’ collectively referred to as the “"Notes*), [ii)
gecured by the SI-Lake Deeci, and (iii) guaranteed in part by the SI-Lake

Guaranty;

YHEREAS Hollywood, SI-Lake and Conroy (hereinafter collectively
referred to a. 'Borrowur®) jlave requested that Mortgagee agree to an extension

of the maturity deces of thn Loana;

WHEREAS Mortuugee wae willing to agree to an extension of the
maturity dates of the loans mly if, among other things, (i) Borrower enter
into certain lettar agreements timaltanecusly herewith providing fer certain
amortization payments under the Loans -~ iii) Mortgagor execute and deliver to
Hortgagee that certain Security Agreemerc dated the date hereof (hereinafter
raferred to as the "Sucurity Agreement™) pucruant to which Mortgagor
transfers, assigns, sets ove and grants co Mcrf.oagee, as security for the

repayment of the Debt {as such term is hereinafter de.lined) a security

6S9CZ0E6

intarest in Mortgagor's inteiest in (a) a certain Taxable Induetrial
Development Revenue Bond daced April 27, 1990 in the principal sum of
$2,506,006 1ssusd by the Village of Lincolnwood, Illinois in connaction with
the Grossinger Motorcorp, Inc. (hereinafter referred to as "Grossinger")
project, fb} a certain Direct Obligation Note dated April 27, 1930 ia the
principal sum of $2,500,000 g:..ven by Lake Shore National Bank, not personally
but as Trustee pursuant to Trist Agreement dated as of February 1, 1990 and
known as Trust No. 6597 thereinafter referred to as Trustee} to the Village of
Lincolnwood, Illincis, (c) a certain Second Mortgage and Assignment of Leases
and Rents dated Anrii 27, 1990 in the principal sum of $2,500,0%0 given by

Trustee to Mortgagor and racorled in Cock County, Illinois on May 1, 1990 as

CAl: TDENET 04 v3-
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Document ¥o. 90-199018, (d) & certain Assignment and Security Agreement dated
March 1, 1990 between the Village of Lincolnwood, Illinois and Mortgagor, and
{e) a carrain Guaranty of Paymant dated as of April 27, 1990 given by

Grossingar to Mortgagor and .iii} Mortgagor execute and deliver this Mortgage

tc Mortgagee as security for the repayment of the Debt:

NOW THEREFGRE, t> secure {a) the payment of an indebtedness
evidenced v the Notes in th2 principal sum of THIRTY TWO MILLION ONE HUNDRED
ELEVEN THOUSAMD SIX HUNDRED FORTY-SIX and 62/100 Dollars ($32,111,646.62},
lawful money ¢ .he United Stutes of America, to be paid with interest thereon
according to the ¢nrya and provisions of the Rotes (including, without
limitation, all intciest aceriing after commencement of any proceeding ajainst
or with respect to Mortgajor under the Bankruptcy Code 11 U.5.C. § 101 et,
seqg., or any other federal or eptate baskruptcy, insolvency, receivership or
similar law at the rates spacifiad ia the Notes), (b} the payment of all sums
which may or shall become die under the Notes, the Existing Mortgages or the
other documents and instrumants executec 2id delivered in connection with the
loaas fhereinafter referred toc as the *Other Loan Documents®) and the
performance of the regpective obligations of Mor:tyagor and Borrower under the
Notes, the BExisting Mortgages, the Other Loan Docunents, this Mortgage or any
other document or instrumert evidencing or securing tha lonns, and () any and
all renewals and extenaions of all or any part of the indebtedness and
liabilities described or riferred to in {a) or (b) preceding (sail
indebtedness, interest and all other sums which may or shall beccns due under
the Hotes, the Rxisring Mo:tgages, the Other Loan Documents or this scitgage
being hereinafter collectively referred to as the "Debt”), Mortgagor has
mortgaged, given, granted, bargained, socld, aliened, enfecffed, conveyed,
confirmed and assigned, ani by thesas pregents does mortgage, give, grant,
bargain, sell, alien, enfesff, convey, confirm and assign unto Mortgagee
foraver all right, title and ipterest of Mortgagor now owned, or hereafter

acquired, in and to the following property, rights and interesta (such

CAM: BRI s d -4-
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115 property, rights and interests being hereinafter collectively referred to as

116 the "Mortgaged Property”):
{a) the Pramises;

(b} all buildings and imrrovements now or hereafter located on
the Premises {hereinafter referred to as the "Improvements”} and all
matsrials intended for construction, reconstruction, alteration or
repaiz =€ all such Improvements all of which materials shall be deemed
to be ircluded within the Mortgaged Property immediately upon delivery

thereof to Crhe remises;

{c) all of tha estate, right, title, claim or demand of any
nature whatscever of Mcrtoagor, either in law or in equity, in

possession or expectancy, in and to the Mortgaged Property or any part

thereof;

{d} all esagsements, rights-of-wav, gores of land, streets, ways,
alleys, passages, sewer rights, waters, wa.sr courses, water rights and
powers, and all estates, rights, titles, intevesrs, privileges,
liberties, tenements, hereditaments, and appurtenssces of any nature
vhateoever, in any way belonging, relating or pertaiuing to the
Mortgaged Property (including, without limitation, any and all
development rights, &ir rights or similar or comparable righicr of any
nature whatscever rnow or hereafter appurtenant to the Premises or aiow or
hervatter tranaferred to the Premises) and all land lying in the bed of
any street, road or avenue, cpened or proposed, in front of or adjoining

the Premises to the center line thereof;

{e} all machinery, apparatus, equipment, fittings, fixtures and

sther property of every kind and nature whatsoever owned by Mortgagor,

Chl: TWIAS71 W4
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or in which Mortgagor has or shall have an interest, now or hereafter
located upon the Mortgnged Property, or appurtenances therato, or 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 cr
ghall have an interest. now or hereafter located upon the Mortgaged
Propurty (hereinafter ccllectively referred to as the “Equipment™), and
the right, title and interest of Mortgagor in and to any of the
Bquipmvnt which may be subject to any security agreements (as defined in
the Unilore Commercial Code of the State in which the Premises are

locared), supe.jor in lien tc the lien of this Mortgage;

(£} all awards o> payments, including interest thereon, and the
right to receive the sase; which may be made with respect to the
Msrcgaged Property, whether Zrom the exercise of the right of eminent
domain (including any tracsfer made in lieu of the exercise of said
right), or for any other injury to o. decrease in the value of the

Mortoogyad Property;

{g) all leases and cther agreements atfecring the use or

occupancy of the Mortgaged Property now or hereaitéi eontered into and

6S9E%0LEE

tne right to receive anil apply the rents, issues and profits of the
Mortgaged Property (heruinafter referred to as the "Renta’) :c the
payment of the Debt (which Rente are pledged primarily and on'a parity

with the remair2zr of tlhie Mortgaged Property and not secondarily};

th} all proceeds of and any unearned premiumg on any insurance
policies covering the Mortgaged Property, including, without limitation,
the right to receive and apply the procesds of any insurance, judgments,
or sat:tlements made ir. lieu thereof, for damage to the Mortgaged

Proparty; and

Cl: IMIAET) $V0 4
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169 (i} the right, in tha name and on behalf of Mortgagor, to appear

170 in and defend any action or proceeding brought with respect to the

171 Mortgaged Property and o commence any action or proceeding to protect

172 the intexest of Mortgagee in the Mortgaged Property;

173 {3) all advertising material, guaranties, warranties, plans and

174 specifications, building permits, other permits, licenses, 501l tests,
175 environmental reports, appraisgals and any other documents, materials or
176 persorai property of aiy kind now or hereafter existing in connection
177 with the us2 of the Martgaged Property to the extent that Mortgagor has

178 the right to¢ ussign ity property rights in any of the foregoing items

179 described in this subpiiragraph;

180 {k) all contracys of sale now or hereafter entered into in

181 connection with the Mortgaced Property and all right, title and interest

182 of Mortgagor thereunder inclucing,- without limitation, cagh or

6S9¢€

183 gecuritiea depogited thereunder to gecure performance of purchasers of

184 their obligations thercunder and alsc. ingiuding the right upon the

1395 happening of an event ¢f default thereunie: to enforce the cbligations
i8¢ of such purchasers and to receive and collect tke amounts deposited

187 thereunder and any and all further amounts which ay be due under such
188 contracts of sale or due upon the consummation of such contracts of sale

189 to the extant that Mortgagor has the right to assign its rioperty rights

190 in any of the foregoing items described in this subparagrapb.

191 (1) all contracts and other agreements, if any, relating to
192 leasing, brokerage, comstruction, development, management, sale or

} 193 operzcion of the Mortgajed Property, or of any part therecof, or
194 otherwise appertaining :o the Mortgaged Property, or any part thereof to
188 the extent that Mortgagor has the right to assign its property rights in
196 any of the foregoing items described in this subparagraph; and

CAK: INTATT? 38104 -7-
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{n} all procesds and products of the foreguing (a) through (1},
it being understood raat the enumeration of any specific articles of
property shall in no 'way result in or be held to exclude any items of

property not specifically mentioned.

TO HAVE AND TO HOLD the above granted and described Mortgaged
Froperty unto and to the proper use and benefit of Mortgagee, and the

successorxr aud assigns of Mortgagee, forever;

ANL Yortgagor covenants and agrees with and represents and

warranta to Mortgagee as follows:

1. pPpayment gf Debt. Mortgager will pay the Debt at the time and
in the manner provided for itc zayment in the Notes, the Bxisting Mortgages,
the Other Loan Documents and this Moltgage without any cffset, deduction or

credit whatgoever.

2. Nagranty of Title. Subject caly to those exceptiona to title
gpecifically set forcth in the title policy issued or to be issued by TICOR
Title Insurance Company to Mortgagee and insuring the Yien of this Mortgage
{hereinafrer collectivelv rafarred to as the "Pemmitted fxcaptions”),
Mortgagol represents, and warrants, that it has good and marketable title to
an indefeagible fee interest in the Premisas, the Improvements, thz

Bquipment, and the halance of the Mortgaged Property.

3. Ingurange. (a) Mortgagor (i} will keep the Improvements and
the Bquipwent insurad against l2ss or damage by fire, standard extended
coverege perils and such other hazards as Mortyagee shall from time to time
require in amouncs approvad by Mortgagee, which amounts shall in nc event be
legs than 100% of the full insurable value of the Improvements and the

Bquipment and shall be sufficient to reet all applicable co-insurance

CM 20T MEM 4 -8-
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requirements, and (ii) will maintain rental and businegs interruption
insurance and such other forms of insurance coverage with respect to the
Mortgaged Properxty as Mortgagee shall from time to time Xequire in amounts
approvad by Mortgagee. All policies of insurance (hereinafter referred to as

the "Policiea"}! shall be issued by insurers having a minimum policy holders

rat.ing of "A" per the latest rating publication of Property and Casualty
Insurers by A.M. Best Coopany and who are lawfully doing business in New York
and in the State in which :he Premises are located and are otherwise
accaptable ip-«oll respects to Mortgagee, shall name Mortgagee as an additional
insured and sbul) nrovide :‘or thirty (30) days’ minimum written cancellation
notice to Mortgagee. All Deolicies ghall contain the go-called raplacement
coit or restoration endorasment, a waiver of subrogation endorsement, the
standard Nasw York mortgaged non-contribution clause endorsement or an
equivalent endorsement satisyactiry to Mortgagee naming Mortgagee as the
person to which all payments made ry the insurer thereunder shall be paid, any
special endorsemerits required by occupzncy leases (if any) as may from time to
time be required and approved by Mortgagce and shall otherwise be in form and
subatance satisfactory in sll respacts to Murcoagee, Blanket insurance

policies shall not be acceptable for the purposes-of this paragraph unless

6S9LZ0L6

otherwige approved to the contrary by Mcrrgagee. MNortgagor shall pay the
premiums for the Policies as the same become due and paysil2. At the request
of Mortgagee, Mortgagor will assign and deliver the Policizs to Mortgagee.

Not later thap thirty (30) iJays prior to the expiration date of eath of the
Policies, Mortgagor will deliver to Mortgagee a renewal policy or/puiicies
marked "premium paid* or acrompanied by cther evidence of payment of prenium
satisfacrory to Mortgagee. If at any time Mortgagee is not in receipt of
written =vidence that ail insurance required hereunder is in force and effect,
Mortgagee shall have the right without notice to Mortgagor to take such action
as Mortgagee deems necessaryr to protect its interest in the Mortgaged
Property, including, withoul: limitation, the obtaining of such insurance

coverage as Mortgagee in ittt sole discretion deems appropriate, and all

M. ZHHER a0 -9-
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expanses incurred by Mortgagee in conmection with such acticn or in obtaining
s <. inourance and keeping it in effect shall be paid by Mortgagor to
Mortgagee upon demand. Mortyagor shall at all times comply with and shall
cause the Improvements and Bjuipment and the uge, occupancy, operation,
maintenance, alteration, repair and restoration thereof to comply with the
terms, conditions, stipulations and requirements of the Policies. If the
Preriges. or any portion thereof, is located in a Federally designated
*special €lsod hazard ares,: in addition to the other Policies reguired under
this paragregh, a flood insurance policy shall be delivered by Mortgagor to
Mortgagee. If.un vortion of the Premises is located in a Federally designated
~gpecial flood hazara area" such fact shall be substantiated by a certificate
in form satisfactory to linr:gagee frcm a licensed surveyor, appraiser or
professional engineer or orher qualified person. If the Mortgaged Property
shall be damaged or destroyed, 1a whole or in part, by fire or other property
hazard or casualty, Mortgagor shal) qive prompt notice trhereof to Mortgages.
Sums paid te Mortgagee by any insurer may be retained and applied by Mortgagee
toward payment of the Debt whether or nct ihen due and payable in such order,
priority and proportions an Mortgagee in ite discretion shall deem proper or,
at the discretion of Mortgagee, the same may be'paid. either in whole or in
part. %o mnrtgagor for sucn purposes as Mortgagee shall designate. If
Morrgagee shaii receive and retain such insurance proceeds. the lien of this
Mortgage shall be reduced only by the amount thereof received and retained by

Mortgagee and actuully applied by Mortgagee in reducticen of the Debt.

{b} n case of loss after a foreclosure by judicial procesaing
has baen instituted, the proceeds of the Policies, if not applied in
rebuilding or restoring the Improvements pursuant to the terms hereof shall be
applied in payment or reduction of the Debt or in payment or reduction of the
amount due in accordance with any order of foreclosure that may be entered in
any such proceeding, and the balance, if any, shall be paid to the owner of

the equity of redemption if it shall then be entitled to the same or as the

CA: MTAT) 402 -10-
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court may direct. In case of the foreclosure of this Mortgage by judicial
proceeding, tlie court in its order and upon notice to the insurer may provide
that the mortgagee's clause attached to each of the Policies may be cancelled
and that the purchaser at the foreclcsure sale held in accordance with such
judicial proceeding may cause a new loss clause to be attached to each of the
Policiea making the loss thersunder payable tc said purchaser; and any such
foreclosurs order may further provide that in case of one or more redemptions
under said order, pursuant tc the statute in such casz made and provided,
then, and in every such case, each succeassive redewptor may cause the
preceding loss clause attached to each of the Policies to be cancelled and a
new loss clause to & attached thereto, making the loss thereunder payable to
such rsdempror. Frco and after the entry of a judgment of foreclosure all
such rights and powers snsil continue in Mortgagee as a judgment creditor or
mortgagee until confirmation.of sale. In the event of such foreclesure sale,
Mortgagee is hereby authorized, virbuut the consent of Mortgagor, to agsign
any and all of the Policies to the purcimser at the sale, or to take such
other steps as Mortgagee may deem advisabli, to cause the interest of such

purchaser to be protected by any of the Polirivs.

{c} Mortgagor akall not take cut sepa.ate insurance concurrent in
form or contributing in the event of loss with that reguired to be maintained
under this paragraph 3, unless Mortgagee has approved such inrsurance policy,
including, without limitatior, the naming therecn of Mortgagee as a named
insured with loss payable to Mortgagee under a standard New York rno'tgagee
non-cortribution clause endorgement of the character above described
Mortgagor ahall immediately rotify Mortgajee whenever any such separate
insurance is taken out and skall promptly deliver to Mortgagee the policy or

policies of such insurance or copies of certificates thereof.

4. Ppayment of Taxes, etc. Mortgagor shall pay all taxes,

agsessments, water rateg, Bewar rents, permit, inspection and license feeg and

CM IMMIT? ML “11-
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all other charges, including -rsult charges «nd license fees for the use of
vaults, chutes and similar axeas adioining the Premises, now or hereafter
levied or agsesaed againat th: Mortgaged Property or any part thereof
(hereinafter referred to as tie "Taxes") prior to the date upon which any
fine, penalty, interest or cost may be added thereto or imposed by law for the
nonpaymen* *hereof. Mcrtgagor shall deliver to Mortgages, upon raquest,
.aceipted bills, cancelled checks and other evidence satisfactcry to Mortgagee
evidenciry the payment. of the Taxes prior to the date upon which any fine,
penalty, iuterest or cost may be added thereto or imposed by law for the
nonpayment thzredf. After prior notice to Mortgagee, in the cage of any
macerial item, Morigsgor, at its own expense, may contest by appropriate legal
proceeding, promptly initiated and conducted in gocd faith and with due
diligence, the amount or ralidity or application in whole or in part of any of
the Taxes, provided that (i) ne-default exists under the Notes, the Bxisting
Mortgages or this Mortgage, .ii} Murigagor i6 permitted to do 8o under the
provisions of any mortgage superior in llen to this Mortgage, if any,

(1ii) such proceeding shall jsuspend the co.lection of the contested Taxes from
Mortgagor snd from the Mortgaged Property, (iv) such praceeding shall be
permitted under and be conducted in accordance viin the provisions of any
ocher instrument to which Mortgagor or the Mortgaged Property is subject and
shall not com4titute a default thereunder, (v) neither the *ortgaged Property
nor any part thereof cr interest therein will in the opinion of Mortgagee be
in Janger of being sold, forfeited, temminated, cancelled or last,

{vi) Wortgagor sghall have et aside adequate reserves for the payuert of the
contegted Taxes, together with all interest and penalties thereon, and

(vii' mortgagor shall have furnished such security ag may be required in the
proceeding, or as may be requested by Mortgagee to insure the payment of the

contasted Taxes, together with all interest and penalties thereon.

5. Escrow Pung Mortgagor wili, at the option of Mortgagee, pay

to Mortgagee on the first day of each calendar month one-twelfth of an amount

CAl: SMHMITL W04
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thereinafter reforred to as the “Escrow Fund~) which would be sufficient to
pay the Taxes payable, or estumated by Mortgagee to be payable, during the
anzuing twelve (12) months. Mortgagee will apply the Escrow Fund to the
payment of Taxes which are required teo be paid by Mortgagor pursuanc to the
provisions of this Mortgage. If the amount of the Eacrow Fund shall exceed
the amount of the Taxses payable by Meortgagor pursuant to the prowvisions of
rrls Mortgage, Mortgagee shall, in irts discretion, {a) return any excess to

Mortgagor, or (k) credit such excess against future payments to be made to the

Becrow Fund. in allcoccaring such excess, Morrgagee may deal with the pexson

shown on the records of Mortgagee to be the owner of the Morrgagead Property.
If the Hscrow Fund is not aufficient to pay the Taxes, ag the same become
payable, Morcgagor shall pay to Mortgagee, upon requsst, an amount whicit
Mortgagea stball estimate as sufficient to make up the deficiency. Until
expended or apjlied as above provided, any amounts in the Escrow Fund
depcsited by ’srioagor pursuant to this paragraph S may be commingled with the
genarzl funds of Mcotgagee and shall constitute addiriocnal sscurity for the
Teht and shall not Lear interest. BNotwithstanding cthe foregoing, Mortgagee
agrees thar it shall not exercise its rignt to require the egtablishment of an
Escrow Pund pursuant to this paragraph unless a default shall have occurred
and be continuing beyond any applicable grace and cure period under the Hotes,
the Existing Mortgages, the Otlie. Loan Documents or this Mortgage orx during
any period of time that Taxes ars-0o-ing escrowed under any mortgage which is
prier in lien to the lien of this Mortjae and which is otherwise approved by

Mortgagee.

6. Copdepnation. Notwithstandisig any taking by any public or
quasi-public suthority through eminent domain Or otherwise, paymentc of the
Debt nhall continue at the time and in tlhe manner provided for ite payment in
the Notes, “he Existing Mortgages, the Othexr Loan Duovinents and this Mortgage
and the Debt shall not be reduced until any award or payrant therefor shall

have been actually received and applied by Mortgagee to tn: uischarge of the

CA: DTS ST Sbid 4 ~13-
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Debt. Hortgagee may apply the entire amount of any such award or payment to
the discharge of the Debt whather or not then due and payable in such order,
priority and proportions as ¥ortgagee in its sole and absolute diacretion
ghall deem proper. If ths Mortgaged Proper:ty is sold, through foreclosure or
otherwigse, prior to the receipt by Mortgagee of such award or payment,
Mortgagee shall have thz rigat, whether or not a deficiency judgment on any of
the Notes, shall have been s>ught, recovered or denied, to receive such award
or payment, or a portion thereof sufficient to pay the Debt, whichever is
less. Morcyagor shall file and prosecute its claim or claims for any such
award or paymcat in good faith and with due diligence and cause the same to be
collected and ¢aid over to Mortgagee. Mortgagor hereby irrevocably authorites
and empowersg Mortgagec, in tie name of Mortgager or otherwige, to collect and
receipt for any such award or payment and tc file and prosecute such claim or
claims. Althcugh it is herex  expressly agreed that the same shall not be
necessary in any event, Mortjagur shall, upon demand of Mortgagee, make,
execurc and deliver any and ill acujumments and other instruments sufficient
for the purpese of assigning any such iward or payment toc Mortgagee, free and
ciear of any encumbrances of any kind or nuture whatsocever. Netwithstanding
anything tc the contrary con:airned in this parzasaph, if a non-material part
of the Premises is taken thromgh eminent domain-or otherwige and if such
taking does not involve a ma:erial physical taking o Lha Imprcvements or any
portion thereof, any award given as a result of such taking may be retained by
Mortgagsr, provided (i) no difault shall have occurred and ba continuing under
the Notes, the Existing Mortjages, the Other Lcan Documents or thir Mortgage.
and (ii) Mortgagor promptly ::ommences and expeditiously completes aay

necessary repair and restora:ion to the Premises and the Improvements.

7. leages and Rents. Mortgagee waives the right to enter the
Mortgaged Property for the purpose of collecting the Rents, and grants
Mortgagor the right to collect the Rents. Mortgagor shall hold the Rents, or

an amount sufficient to discharge all current sums due on the Debt, in trust

O™ IV BTE w04 -14-
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for uge in payment of the Debt. The right of Mortgagor te ccllect the Rents
may be ravoked by Mortgagie upon any default by Mortgagor or Borrower under
the terms of the Noteg, the Bxisting Mortgages, the Other Loan Documents or
tbis Mortgage by giving notice of such revocation to Mortgagor. Following
such notice Mortaagee may retain and apply the Rents toward payment of the
Debt in such order, priority and proportions as Mortgagee, in its sole and
abgolute discretion, shall Gesm proper, or to the operation, maintenance and
repair of the Mortgaged Property, and irrespective of whether Mortgagee shall
have commeuc:d a foreclosure of this Mortgage or shall have applied or
srrangad for ‘ne appointmeit of a receiver. Mortgagor shall not, without the
consent of Mortgacgse. (a} make, or suffer to be made any Leases, ib) modify or
cancel any leases, ‘i) {(other than security deposits under the Leases) accept
prepayments of ingtallmenti of the Rents for a period of more than one (1)
month in advance or further wagign the whole or any part of the Kents, or

(d) waive, releage, reduce, discbOuir or otherwise discharge or compromise the

payment of the Rents. Mortgagor shall (a) fulfill or perfcrm each and every

provigsion of the Leases on the part of Nor:gagor to be fulfilled or performed,
(L) promptly send copies of all notices of dzihult which Mortgagor shall send
or raceive under the Leases to Mortgagee, and () enforce, short of
termination of the Leases, the performance or obse.vance of the provisions
thereof by the tenants thersunder. In addition to the tights which Mortgagee
may have herein, in the event of any default under the Notes - the Existing
Mortgages or this Mortgage, Mortgagee, at its option, may require Mortgagor to
pay monthly in advance to Mortgagee, or any receiver appointed to cuilect the
Rents, the fair and reasonable rental value for the use and occupatica of such
part of the Mortgaged Property as may be in possession of Mortgagor. Upon
default in any such payment, Mortgagor will vacate and surrender possession of
the Mortgaged Properiy to Mortgagee, or to such receiver and, in default
thareof, Mortgagor may be evicted by summary proceedings or otherwise.

Nothing contained in this paragraph shall be construed as imposing on

Mortgagee any of the obligations of the lessor under the Leasges.

CAE DM Meind -15-
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8. inga rty. Mortgagor shall cause
the Mortgaged Property to be maintained in good condition and repair and will
not commit or suffer to he committed any waste of the Mortgaged Property. The
Improvements and the Squipment shail not be removed, demolished or materially
altexed (except for normal replacement of the Equipment), without the consent
of Mortgagee., Mortgagor shall promptly comply with all existing and future
governmental laws, orders, ordinances, rules and regulations affecting the
Mortgaged Pyroperty, or any portion thereof or tha use thereof (including,
without limiration, all environmental and hazardous waste laws, orders,

ordinances, ruleé-and regulations). Mortgagor absolutely and uncenditionally

agrees to indemnify w’d hold Mortgagee harmless from and against any and all

logs, liahility, cost or-axpense incurred by Mortgagee as a result of
Mortgagor’s failure to coiplv.with all existing and future governmental laws,
orders, ordipances, riles and revulations affecting the Mortgayed Property, or
any portion therecf or the use theocwof (including, without limitation, all
environmental and hazardous waste lawr, c¢rders, ordinances, rules and
regulations), which indemnif:cation shall 02 secured by and evidenced by this
Mortgage and shall survive the release and cdipcharge of this Mortgage of
record, a foreclosure of this Mortgage, the acciptance by Mortgagee, its
nominee or wholly ownad subsidiary of a deed or assuigrient in lieu of
foraclosure of this Mortgage, or the payment by Mortgagcc of the Debt, or
other discharge of the Debt by operation of law or otherwise., Mortgagor shall
promptly repair, replace or rebuild any part of the Mortgaged I'rojerty which
may be damaged or destroyed by fire or other property hazard or cazuslty
(including any fire or other property hazard or casualty for which inecrance
was not obtained or obtainable) or which may be affected by any taking by any
public or quasi-public authority through eminent domain or otherwise, and
shall complets and pay for, within a reasonable time, any structure at any
time in the process of construction or repair on the Premises. If such fire
or other property hazard or casualty shall be covered by the Policies,

Mortgagor’s cbligation to repair, replace or rebuild such portion of the
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Morto=s;«a Property shall be contingent upon Mortgagee paying Mortgagor the

468 preceeds of the Policies, cr such portion thereof as shall be sufficient to
467 complete such repair, replacement or rebuilding, whichever is less. Mortgagor
468 will not, without obtaining the prior consent of Mortgagee, initiate, join in
465 or consent tc any private restrictive covenant, roning ordinance, or other

470 public or private restrictions, limiting or affecting the uses which may be

471 made of the Mortgaged Property or any part thereof.

472 9. Bnviryumental Provigions. For the purpogses of this paragraph

473 the following ‘e ms shall lave the foliowing meanings: (i) the term

£74 sgazardous Material” ;shall mean any materiai or substance that, whether by its

478 nature or usa, is sulject b0 regulation under any Bnvironmental Requirement,

476 (ii} che term "Environment:l Requirements® shall collectively mean the

477 Comprehensive Bnvirommenta. lesn-mse, Compensation and Liability Act of 1380

478 {42 U.S.C. §9601 et seq.), the Hiuzrrious Materials Trarsportation Act (49

479 U.S.C. 81801 et seq.), the Resource Consorvation and Recovery Act (42 U.S.CJA

480 §6901 =t peq.), the Toxic !5ubstancea Conlrcl Act (15 U.S.C. §2601 et seq.).; Ea
481 the Clean Air Act (42 U.S.0. §7401 et seq.) 8.« the Federal Water Pollution Eg
482 Control Act (33 U.S§.C. §1251 et seq.), all as prizently in effect and as the §§
483 sume may hereafter be amended, any regulation pursiant zhereto, ox any other -
404 present or future law, crdinance, rule, regulation, ordsc.or directive

485 addressing environmental, 2aealth or safety issues of or by any Governmental

485 Ruinority, (iii) the term "Governmental Ruthority" shall mean the Federal

487 government, or any state or other political subdivision thereof, ol iuy

483 agency, couxt or body of the Pederal government, any state or other political

489 subdivision thereof, exercising executive, legislative, judicial, regulatory

490 or administrative functions, and (iv) the term "“diligent inquiry" shall mean a

491 level of inquiry at least egqual to an environmental site assessment of the

492 Mortgaged Property conducted in accordance with Mortgagee’s environmental

493 policies and procedures. Mortgagor hereby represents and warranta to

494 Mortgages that to the best of Mortgagor’s knowledge after diligent inquiry .

CAL YWTART 3810 4 -17-
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(1) no Hazardous Material is currently located at, on, in, under or about the
Mortgaged Proparty, (ii} no Hazardous Material has been or is currently
located at, in, on, under or about the Mortgaged Property in a manner which
violates any Environmental Reguirement, <. which requires cleanup or
corrective action of any kind under any Environmental Requirement, (iii} no
releasing, emitting, discharging, leaching, dumping or disposing of any
Hazardous Haterial from the Mortgaged Property onto or intc any other property
or from ary other property onto or into the Mortgaged Property has occurred or
ig occurring in vioclation of any Bnvironmentai Requirement, and {iv}) no notice
of violation, iun. complaint, suit, order or other notice with respect to the
environmental conditica of the Mo rgaged Property is outstanding, nor has any
such notice been issued which has not been fully satisfied and complied with
in a timely fashion go as/co bring the Mortgaged Property into full compliance
with all Bnviromnmental Requirspsnts. Mortgagor shall comply, and shall cause
all tenants or othexr ocrupants oi "re Mortgaged Property to comply, in all
regpects with all Bnvironmental Raquiraments, and will not generate, store,
handle, process, dispose of or otherwise vies, and will not permit any tenant
or other occcupant of the Mortgaged Property Lo aenerate, store, handle,
process, dispose of or othorwise use, Hazardous liaterials at, in, on, under or
about the Mortgaged Property in a manner that could leud or potentially lead
to the imposition on Mortgagor, Mortgagee or the Mortgagud Property of any
liability or lien of any nature whatscever under any gnviionaontal
Requirement. Mortgagor shall notify Mortgagee promptly in the event of any
gpill or other release of any Hazardous Material at, in, on, under Or about
the Mortgaged Property which is required to be reported to a Governmearal
Authority under any Environmental Requirement, will promptly forward to
Mortgages copies of any norices received by Mortgagor relating to alleged
viclations of any Environmental Requirement and will promptly pay when due any
fine or =ssessment against Morigagee, Mortgagor or the Mcrtgaged Property
relating to any Bnvironmental Requirement. If at any time it is determined

that the operation oy use of the Mortgaged Property violates any applicable
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Bnvironmental Requirement or that there are Hazardous Materials located at,
in, cn, under or about :he Mortgaged Property which, under any Envircumental
Requirement, require spaecial handling in collection, storage, treatment or
disposal, or any other iform of cleanup or corrective action, Mortgager shall,
within thircty (30} days after receipt of notice thereof from any Governmental
Authority or from Mortgugee, take, at its 3ole cost and expense, such actions
as may be nacessary to fiully ccmply in all respects with all Environmental
Requiremsnits, provided, however, that if such compliance cannot reasonably be
completed »irhin such thirty (30) day pericd, Mortgagor shall commence such
necessary actior within such thirty (30} day period and shall thereafter
diligently and expscditicusly proceed to fully comply in all respects and in &
timely fashion with 211 Bnvironmental Requirements. If Mortgagor fails to
timely take, or to diligercly and expeditiously proceed to complete in a
timely fashion, any such action. Mortgagee may, in its sole and absolute
aiscretion, make advances or paysents towards the performance or satisfaction
of the aame, but shall in no event be s:nder any obligaticn to do so. All sums
so advanced or paid by Mortgagee (including, without limitation, counsel and
consultant fees and expenses, investigaticn and laboratory fees and expenses,
and fines or other penalty payments) and all sars_advanced or paid in
connection with any judicial or administrative invistigation or proceeding
relaring thereto, will immediately, upon demand, becocie due and payable from
Mortgagor and shall bear interest at the Default Rate {ac hecleinafter defined)
from the date any such sums are so advanced or paid by Mortgages wntil the
date any such sums are repaid by Mortgagor to Mortgagee. Mortgaycs will
exacute and deliver, prcmptly upon request, such instruments as Mortijagee may
dasm useful cor necesgary to permit Mortgagee to take any such action, and such
additional notes and mortgages, as Mortgagee may require to secure all sums 80
advanced or paid by Mortgagee. If a lien is filed against the Mortgaged
Property by any Governmental Authority resulting from the need to expend or
the actual expending of monies arising from an action or omission, whether

incentional or unintentional, of Mortgagor or for which Mortgagor is
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ragponsible, resulting ia the releasing, spilling, leaking, leaching, pumping,
emitting, pouring, emptying or dumping of any Hazardous Material into the
waterg or onto land lecated within or without the state where the Mortyaged
Property is located, then Mortgagor will within thirty {30) days from the
date that Mortgagor is first given notice that such lien has been placed
against the Mortgaged Preoperty (or within such shorter period of time as may
be specified by Mortgagee if such Governmental Authority has commenced gteps
to cause tlic Mortgaged Property to be gold pursuant to such lien) either

fa) pay the/claim and remove the lien, or (b) furnish a cash deposit, bond, or
such other secuxjicy with respect thereto as is satisfactory in all respects to
Mortgagee and is svificient to effect a complete discharge of such lien on the
Mortgaged Property. —«Ortcagee may, at its option, at intervals of not less
than one year, or more fregquently if Mortgagee reasonably believes that a
Hazardous Material or other ervironmental condition violates or threatens to
violate any Environmental lequiremenr, cause an environmental audit of the
Mortgaged Property or portions thereof cu be conducted tc confirm Mortgagor's
compliance with the provis:ons of this piarforaph, and Mortgayor shall
cooperate in all reascnable ways with Mortgagee in connection with any such
audit and shall pay all costs and expenses incurssd in connection therewith.

Mortgagor will defend, indemnify, and hold harmless Morctgagee, its employees,

6S9CZ0Ls

agents, officers, and directors, from and against any and-all claims, demands,
penaltias, causes of action, fines, liabilities, settlemencs. damages, costs,
or expenses of whatever kiml or nature, known or unknown, fores:zen or
unforeseen, contingent or otherwise (including, without limitation, counsel
and consultant fees and expenses, investigation and laboraiory fees and
expenses, court cosats, and litigation expenses) arising out of, or in any way
related to, (i) any breach by Mortgagoxr of any of the provisions of this
paragraph, (ii) the presence, disposal, spillage, discharge, emission,
leakage, release, or threatened release of any Hazardous Material which is at,
in, on, under, about, from ox affecting the Mortgaged Property, including,

without limitation, any damage or injury resulting from any such Hazardous

CM: ZWATIT S0 -20-
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Material to cor affecting the Mortgaged Property or the soil, water, air,
vegetaticn, buildings, personal property, persons or animals located on the
Mortgaged Property or on any other property or otherwise, (iiii any personal
injury (including wrangful death) or property damage (real or personal)
arising out of or related to any such Hazardous Material, (iv) any lawsuit
brought or threatened, settlement rezched, or order or directive of or by any
Governmental Authority relating to such Hazardous Material, or (v) any
violation '©of any Environmental Requirement or any policy or requirement of
Mortgagee 'israunder, If this Mortgage is foreclosed or Mortgagor tenders a
deed or assigmment in lieu of foreclosure, Mortgagor shall deliver the
Mortgaged Property ¢ the purchaser at foreclosure or tc Mortgagee, its
nomines, or wholly cened subsidiary, as the case may be, in a condition that
complies in all respacts xith all Bnvironmental Requirements. The aforesaid
indemnification shall nct be apnlicable to any claim, demand, penalty, cause
of action, fina, liability, settienent, damage, cost or other expense of any
type whatsocever {i) occasioned, arisiry and caused solely and directly as the
resulc of the gross negligence or willful misconduct of Mortgagee, its nominee
or wholly owned subsidiary or their respective employees or agents which
occurs prior to the date upcn which Mortgagee, itz nominee or wholly owned
subsidiary acquires possession of the Mortgaged Pruperty by foreclosure of
this Mortgage, a sale of the Mortgaged Property pursuant <o the provisions of
this Mortgage, acceptance of a deed or assignment in lieu of foreclosure or
sale or otherwise, (ii) occasioned, arising and caused solely &ud Airectly as
the result of the negligence or willful miscenduct of Mortgagee, ics nominee
or wholiy owraed subsidiary or their respective employees or agents which
occurs subsequant to the date upon which Mortgagee, its nominee or wholly
owned subsidiacy acquires possession of the Mortgaged Property by foreclosure
of this Mortgage, a sale of the Mortgaged Property pursuant to the provisions
of this Mortgage, acceptance of a deed or assignment in lieu of foreclosure or
gale or otherwise, or ({iii) occasioned, arising and caused solely and directly

as the resul: of any act of any person or party (other than an act of MSA or
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Mortgagor, thelr zespective employees or agents or persons or parties under
the control of MSA or Mortgagor, or an act of Mortgagee, its nominee or wholly
owned subsidiary or their respective employees or agents which does not
constituts negligance or willful misconduct, or an act of any Governmental
Authority, including. without limitation, any change in any Bnvironmental
Requirement) and occurring subsequent to the earlier to occur of (x] the date
of payment to Mortgagee .n cash of the entire Debt, and (y) the date upon
which Morigagee, its nom.nee or wholly owned subsidiary acquires possession of
the Mortgayes Property bv fereclosgure of this Mortgage, a sale of the
Mortgaged Proyercy pursuant to the proviasicns of this Mortgage, acceptance of
a deed or assignmeat in lieu of foreclosure or sale or otherwise. The
aforesaid indemnification shall not pe assignable in whole or in part by
Mortgagee except to a purcnasar of the Notes, the Existing Mortgages and this
Mortgage or of a direct or convantional participation interest therein.

Bxcept as hereinabove spacificallly pcovided to the contrary in this pavagraph,
the obligations and liabilities of Morigogor under this paragraph sghall
gurvive and continue in full force and effiact and shall not be terminated,
dischargad or released, in whole or in part, uyrespective of whether the Debt
has baen paid in full and irrespective of any foraclosure of this Mortgage or
acceptance by Mortgagee, its nominee or wholly owmed suosidiary of a deed or
assigoment in lieu of foreclosure and irrespective of amvother fact or

circumgtance cf any nature whateoever.

10. Estoppel Certificates. Mortgagor, within ten {1C) days afzer
request by Mortgagee and at ite expense, will furnish Mortgagee with o
gtatement, Jduly acknowledged and certified, setting forth the amount of the
Debt and whather any offsets or dafenses exist against the amount due and, if
any are alleged to exist, the nature of each such offset or defenge shall be
eat forth in full detail. Mortgagee, within ten (10} days after request by

Mortgagor and at its expense, will furnish Mortgagor with a statement setting

O TONIT] OO -22.
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forth the then outsrtanding principal balance of the Rotes and the interest, if

any, accrueil and unpaid thereon.

11. Trangfer n r rty. No part

of the Mortgaged Property nor any interest of any nature whatsoeverx therein
shall in any manner be further encumbered, sold, transferred, assigned or
conveyad, or permitted to be further encumbered, sold, transferred, assigned
or conveysa without the prior consent of Mortgagee, which congent in any and
all circumtcenced may be withheld in the sole and absolute discretion cf
Mortgagee, proirizdad, however, that any encumbrance created by any of the
documents and instiurants sxecuted and delivered in connection with a loan
made by Mortgagee gliail not constitute a default hereunder. The provisions of
the foregoing sentence of chis paragraph shall apply tc each and every such
further ancumbrance, sale, tir2psfer, assignment or conveyance, regardless of
whether ox not Morctgagee has coniented to, or waived by its action or inaction
its rights hereunder with respect to, an) such previous further encumbrance,
sale, transfer, assignment or conveyance, and irrespective of whether such
further encumbrance, sale, transfer, asgsigmszn® or conveyance is voluntary, by
reason of operation of law or is otherwise made ~Notwithstanding anything to
the contrary hereinabove set forth in this paragraph 6» in subparagraph 20(d)
of this Mortgage, it 8 expressly understood and agreed rhat interests in
Mortgagor may be conveyed or transferred subsequent to the dnte of this
Mortgage toO persons or parties selected by Mortgagor without the consent of
Mortgagee, provided that (1} Mortgagor promptly informa Mortgagee o. any such
conveyance or transfer and (ii) any such conveyance cor trangfer does.nat

result in the occurrence of a default under subparagraph 20(e) of this

Mortgage.

12. Notice. Any notice, request, demand, statement,
aucthorization, approval or consent made hersunder shall be in writing and

shail be hand delivered or seant by Federal Bxpress, or other reputable courier
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and in any order or maaner.

provisicn, Mortgagor expressly agrees that Mortgagee may foreclose on all or

any part of the Mortgageidl Prope:ty.
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service, or by postage pre-paid registered or certified mail, return receipt
requested, and shall be deemed given (i) when received at the following
addregaes if hand delivered or sent by Pederal Express, or other re¢putable
courier gservice, and {(ii) three (3) business days after being postmarked and
addressed as follows if sent by regiatered or certified mail, return receipt
requested:
If to Mortgaqor:
Lincolnwood Associates
C/o Melvin Simon & Asscociates, Inc.
Marchants Plaza - 15 South
P.0. Box 7033
Indianapolis, Indiana 46207
!xtention: David E, Simon
With a Cony to:
Pann l'ecer Newman Talesnick & Kleiman
One Amerccan Sguare - Suite 2300
Indianapelas,) Indiana 46282
Attention:  J2mes H. Schwarz, Bsqg.
If to Mcrtgagee:
Chemical Bank
Chemical Real Bstate Finance Group - 12th Floor
a77 Park Avenue
New York, New York 1017%
Atrention: Alan C, Breindsi and Amy K. Stein

With a copy tn:
Battle PFowler
280 Park Avenue
New York, New York 10017

Attention: Dean A. Stiffle, Eag.
Bach party may designate a change of addregs by nctice to tihe other party,
given at least fifteen (15! days before such change of address is *c become

affective.

13. Sale of Mortazged Property. 1If this Mortgage is foreclosed,

the Mortgaged Property, or aany interest therein, may, at the discretion of

Mortgagee, be sold in one or more parcels or in several interests or portions

wirnout limiting the generality of the foregoing

6SIEZOES
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4. i W rdij ion. 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 frcm the value of real property for the purpose

of taxation any lien or encumbrance thereon or changing in any way the laws
for the taxation of mortgages or debts securzd by mortgages for state or local
purposes or the manner of the collection of any such taxes, and imposing a
tax, either directly or indirectly, on this Mortgage, the Notes or the Debr,
Mortgagor shall, if permitted by law, pay any tax imposed as a result of any
such law wichin the statutory period or within fifteen (15) days after demand
by Mortgagee, whirbever ig less, provided, however, that if, in the opinion of
the attormeys for korcgjagee. Mortgagor is not permitted by law to pay such
taxes, Mortgagee shall h77s the right, at its option, to declare the Debt due
and payable on a date spac:iiizd in a prior notice to Mortgager of not less

than thirty (30) days.

15. Mo Gredits on Account of the Debt. Mortgagor will not claim
or demand or be entitled to any credit ov _iredifs on account ¢f the Debt for
any part of the Taxes assessed against the Morrgaged Property or any part

rhereof and ne deduction shall otherwise be mads or claimed from the taxable

£S9EZOL6

value of the Mortgaged Propesrty, or any part thereol, 'y reason of this

Mortgage or ths Tept.

16. Qther Security for the Debt. Mortgagor shall obs:rve and

perform all of the terms, covenants and provisions contained in the Motes, the
Bxisting Mortgages, the Other Loan Documents, this Mortgage and in ali other
mortgagas and other instruments or documents evidencing, securing or
guaranteeing payment of the Debt, in whole or in part, or otherwise executed
and delivered in connection with the Notes, the Bxisting Mortgages, the Other
Loan Documants, this Mortgage or the Loans evidenced and secured thereby on

Mortgagor’'s part to be observed or perfcrmed,

CM: DOATI M0 -25-
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17. Documentary Stampsg. If at any time the United States of

America, any state thereof, or any governmental subdivision of any such state,
ghall raquire reverue or othur stamps to be affixed tec the Notes, the Bxisting
Mortgages, or this Mortgage, Mortgagor will pay for the same, with interest

and penalties thereon, if any.

18. Right of Bntry. Mortgagee and its agents shall have the

right to riaver and inspect the Mortgaged Property at all reasonable times.

19, verformance of Gther Agreements. Mortgagor shall observe and
perform each and every term to be observed or performed by Mortgagor pursuant

to the terms of any agreement or recorded instrument affecting or pertaining

to the Mortgaged Property.

20. Bvents of [l¢fau.t.  The Debt shall Lecome due at the option
of Mortgagee upon the occurcrence of ary tne or more of the foilowing events

{herein collectively referrac to as "Bvents. of Default”):

{a) if any portion of the Debt ip r2i paid within the time and in
the manner required under the Notes and the Lxisting Mortgages or under

thig Mortgage, as the rase may be.

{b} if Mortgagor shall fail to pay within twenty '20) days of
notice and demand by Mortgagee, any installment of any asseérmant
against the Mortgageil Property for local improvements heretofora or
hareafter laid, which assessment is or may become payable in annual or
periodic installment: and is or may become a lien on the Mortgaged
Property, notwithstaiding the fact that such installment may not be due

and payable at the time of such notice and demand;
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767 {c) if any Federal tax lien is filed againsat Mortgagor, any Guarantor
768 {as hereinafrer defined) other than MSA or the Mortgaged Property or any
769 material Pederal tax lien is filed againat MSA and any such tax lien is not

770 discharged of record within thirty (30) days after the same is filed;

{d) if (except as provided to the contrary in paragraph 11 of
thig Mortgage) without the consent of Mortgagee (which consent in any
an/ all circumstances may be withkeld in the sole and absolute
digcrecion of Mortgagee) any part of the Mortgaged Property or any
interegc nf-any nature whatsoever therein ig in any manner further
encumbered, ‘scud, transferred, assigned or conveyed, and irrespective of
vhether any such further encumbrance, sale, transfer, assignment or
conveyance is voluncarv, by reascn or operation of law or is otherwise

made {other than in cauinction with any loan provided by Mortgagee)

{e] if at anytime at least one of Harbert Simon, Melvin Simon,
MSA or any wholly owned subsidiary rf MSA shall not be a general partner
of Mortgagor or if at anytime at least oue of any such parties shall not

be involved in controlling the management or the Mortgaged Property;

£S9EZ0L6

{f} if without the consent of Mortgagee auny irmprovement or the
Bquipment {except for normal replacement of the Bgquipmaént) is removed,
demolished or materially altered, or if the Mortgaged Prcperty is not

kept in good condition and repair;

(g} if the Policies are not kept in full force and effect, or if

the Policies are not assigned and delivered to Mortgagee upon request;

{h) if without the conseunt of Mortgagee any Leases are made,

cancelled or modified or if any portion of the Rents ({other than
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security deposits inder the Leases) is paid for a period of more than

793 one (1) month in a¢vance or if any of the Rents are further assigned;

794 (i) 1if any representation of Mortgagor or any representation or

785 warranty of any person |herein referred to as a "Guarantor®)

796 guarantesing payment of the Debt or any portion thereof, or performance

797 by Mortgagor, Borrower or Guarantor of any of the terms of the Notes,

798 the Eyristing Mortgajes or this Mortgage, made herein or in any such

799 guaranty, or in any certifica® , Teport, financial statement or cther

80¢ instrumant’ furnishel in connection with the making cf the Notes, the

801 Exigting Morignoas, this Mortgage or in the Other Loan Documents or any

802 such guaranty, sha': prcve falsc or misleading in any material respect;

803 {j) if a court of Cumpetent jurisdiction enters a decree or order

804 for relief with respect to Murcgagor or any Guarantor under Title 11 of !
205 the United States Code as now ccastituted or hereafter amended or under

8c6 any other applicable Pedaral or stats bankruptcy law or other similar %s
807 law, or if such court enters a decree or order appointing a receiver, Ea
ao8 liquidator, assignee, trustee, sequestrator (or similar officiall of ~* %%
809 Mortgagor or any Guarantor, or of any substantial part of their %5
810 raspective properties. or if such court decrees r uxzders the winding up

611 or liquidation of thke affairs of Mortgagor or any Guarastor;

812 (k} if Mortgagor cr any Guarantor files a petition or unswer or

813 congent geeking reliet under Title 11 of the United States Code 3c now

814 constituted or heraafter amended, or under any other applicable Faederal

815 or state bankruptcy law or other similar law, or if Mortgagor or any

816 Guarantor consentg t5 the instituticn of proceedings thereunder or to

817 the £filing of any suct petition or to the appointment of or taking

818 possession by a receiver, liquidator, assignee, trustae, custodian,

819 gequestrator (or oth2z similar official) of Mortgagor or any Guarantor,
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or of any subsatantiaj part of their reapective properties, or if

a21 Mertyagor or any Guarantor fails generally fo pay their respective debts

822 as such debts become due, or if Mortgagor or any Guarantor takes any

823 action in furtherance of any action described in this subparagraph;

824 {1} INTENTICHRALLY DELETED;

515 {m) if Mortgag>r, Borrower, MSA, any Guarantor or any other

Az6 persoa shall be in delault beyond applicable grace and cure paricds, if

827 any, undar rhe Notes, the Existing Mortgages, the Other Loan Documents,

828 the Security ‘Agzeemeni., this Mortgage or under any other mortgage,

829 instrument or docurant evidencing, securing or guaranteeing payment of

830 the Debt, in whole cr ir part, or otherwise executed and delivered in

831 commection with the Netes; the Rxisting Mortgages, the SeTurity

832 Agreement, this Mortgage, thc other Loan Dofuments or the Loans

833 ovidenced and secured thereby;
12
]

834 (n) if Mortgagor or any other psrron shall be in default beyond ga

83% applicable grace and cire pericds, if any./ under any mortgage or deed of gg

8135 trusi covering any par: of the Mortgaged Prcpoerty whether superior or %2

837 inferior in lien to this Mortgage, and including, :iraout limitation,

B38 any such mortgage or deed of trust now or hereafter held by Mortgagee;

839 {o) if the Mortgaged Property shall become subject (i} ro any tax

840 lien, other than a lier. for local real estate taxes and assessa<ncd fnot

841 due and payable, or {(ii) to any lis pendens, notice of pendency, stop

g42 order, notice of intention to file mechanic's or materialman‘s lien,

843 mechanic’'s or materialman’s lien or other lien of any nature whatsoever

944 and the same shall not either be discharged of record or in the

845 alternative insurad over to the satisfacrion of Mortgagee by the title

846 company insuring the lien of this Mortgage within a period of
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thirty (30) days after the same is filed or recorded, and irrespective
of whether the same is superior or subordinate in lien or other priority
to cthe lien of thia Mortgage and irrespective of whether the same
constitutes a perfected or inchoate lien or encumbrance on the Mortgaged

Property or is only a matter of record or notice; or

(p} if Mortyagor shall continue to be in default under any of the
othr: terms, covenants or conditions of this Mortgage for ten (10} days
after nnotice from Mortgagse in the case of any default which can be
cured bv Lie payment of a sum of meney or for thirty (30) days after
notice from Vortgagee in the case of any cther default, provided that if
puch default ciunot reasonably be cured within such thirvy (30) day
period and Mortgagur shall have commenced to cure such default within
such thirty (30) day period and thereafter diligently and expeditiously
proceeds to cure the same, such thirty (30} day period shall be axtended
for so long as it shull require Mortgagor in the exercise of due
diligence to cure such default, i /boing agreed that no such extension

shzi: be for a period in excesa of ont lindred eighty {(180) days.

21. Foreclogure; Expenge of Litigation; frotective Advances.
When either (a) the Debt shall not be paid in full at mot¢urity (whether by

acceleration or otherwise), or (b) an Event of Default shall have occurred and
be continuing (whether listed in paragraph 20 hereof or descridvu elsewhere in
this Mortgage), Mortgagee snall have the right to accelerate the matarity of
all or any part of the Debt without notice to Mortgagor or any other person
and to foraclose the lien hersof by judicial action. In any suit to foreclose
the lien herecf or in any other action to enforce any other remedy of
Mortgagee under this Mortgage there shall he allowed and included as
addiri-nai indebtadness in the decree for sale, judgment of foreclosure or
other judgment or decree all expenditurez and expenses which may be paid or

incurred by or on behalf of Mortgagee for attorneys’ fees, paralegalg’ feeeg,
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appraipers’ fees, ourlays for documentary and expert evidence, stenographers’
charges, publication costs, and costs {which may be estimated as to items to
be expended aiter entry of the decree) of procuring all such abstracts of
title, title searches and examinations, title insurance policies, and similar
data and assurances with respect to title and value as Mortgagee may deem
reagsonably necessary either to prcsecute such suit or to evidence to bidders
at any sale pursguani to such decree the true condition of the title to or the
value of <cha Mortgaged Property. All expenditures and expenses cf the nature
in thig selticn mentioned and guch expenses and fees as may be incurred in the
protection of the Mortgaiyed Property and the maintenance of the lien of this
#ortgage, including, put not limited to, the fees and expenses of any attorney
employed by Mortgagee in.any litigation or proceeding affecting this Mortgage,
the Dabt or the Mortgagel Pronerty, including bankruptcy or probate
proceedings, ox in the preparation for the commencement or defense of any
proceeding or threatened suit or o.cceeding, shall be inmediately due and

payable by Mortgagn:z, with interest thervon at the Default Rate, and gshall be

gecured by this Mortgage.

Without limitation on the foregoing, -all advances, disbursements
and expenditures made by ldortgagee before and durirg a foreclosure. and before
ars after judgment of foreclosure, and at any time prior o sale, and, where
applicable, after sale, and during the pendency of any related proceedings,
for the following purposes, in addition to those otherwise authorized by this
Mortgage or by the Illinois Mortgage Foreclosure Act, Ill. Rev. Sta*. Th. 110,
Sec. 15-1101 et. seq. (hereinafter referred to as the "Act"), shall hL2vi the
benefit of all applicable provisions of the Act, including those provisions of
the Act hereinbelow referred to {hereinafter collectively referred to as

sprotective Advancas®):

(a) all advances by Mortgagee in accordance with the terms

of this Mortgage to: (i) preserve or maintain, repair, restore or

CAS: DETasT? MhinA -31-
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rebuild the lmprovenents; (ii) preserve the lien of this Mortgage or the
priority thereof; o: (iii)} enforce this Mortgage, as referred to in

sukbsection (b} (5) o Section 15-1302 c¢f the Act;

(b) paments by Mortgagee of: (i) when due, installments
of principal, interust or other cbiigatioms in accordance with the terms
of any senior mortguge or other prior lien or encumbrance; (ii} when
due/ installments of real estate taxes and assessments {general and
special’ and all other taxes and assessments of any kind or nature
whatscevar which are: assesged or imposed upon the Mortgagecd Property or
any part theiecrZ, (iii) other obligations authorized by this Mortgage;
or (iv) with court ipproval, any other amounts in connection with other
liens, encumbrances Or interegcs reasonably necessary to preserve the

atatus of title, as reysp»ad to in Section 15-1505 of the Act;

{c) advances by Morfgsgee in settlement or compromise of
any claims asserted by claimants uider senior mortgages or any other

prior liens;

{d} attorneys’ fees and other eapens2s incurred: (i) in
connaction with the foreclosure of this Mortgage as referred to in
sections 15-1504{d}) 12} and 15-1510 of the Act; {ii) Ln connection with
any action, suit or proceeding brought by or against the tortgajee for
the enforcement of this Mortgage or arising from the interesi L% the
Mortgagee hereunder; or (iii) in the preparation for the commencerant or

defenae of any such foreclogure or other action;

(e} Mortgagee’s fees and costs, including attorneys’ fees,
arising between the entry of judgment of foreclosure and conformation

hearing as referred to in subsection (b} (1) of Section 15-1508 of the

Act;
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(€} expenses deducrible from proceeds of sale as referred

to in subsections (u}) and (b) of Section 15-1512 of the Act;

(g} exgenses incurred and expenditures made by Mortgagee
for any one or more of the follewing: (i) if all or any portion therect
conatitures one or more units under a condominium declaratiom,
assegsmente impoeed spon the unit owner thereof; (ii) if any interest in
the mortgaged Proper:y is a leasshold estate under a lease or sublease,
rentzip-or other paynents required to be made by the lessea undexr the
terms of t'e lease O sublease; (iii) premiums for casualty and
liability inszurance paid by Mortgagee whether or not Mortgagee or a
receiver is in-'possession, if reasonably requiraed, in reasonabla
amounte, and all rerswals thexeof, without regard to the limitacion to
maintaining of existiag irgurance in effect at the time any receiver or
mortgagee takes posgession of. the Mortgaged Property imposed by
aubgection {c) {1) of .Jecticn 15-1704 of the Act; (iv} repair or
restoration of damage or degtruction in excess of available insurance
proceeds or condemnat:on awards; (v) pZzynents required or deemed by
Mortgagee to be for the benefit of the Morrgaged Property or required to
be made by the owner c¢f the Martgaged Properiy urder any grant or
declaration of easement, easement agreement, agiewment with any
adjoining land owners or insrrusments creating covendnts or restrictions
for the bepnafit of or affecting the Mortgaged Property; ivi) shared or
common expense assessmants payable to any association or cozpoxaticn in
which the owner of the Mortgaged Property is a member in any way
affecting the Mortgage: Property; (vii} if the loan sgecured hereby is a
congtruction loan, costs incurrad by Mortgagee for demolition,
preparation for and completion of construction, as may be authorized by
the loan agreement therefor; and {viii)} pursuant to any lease or other

agreemen*t for occupancy of the Mortgaged Property.
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Ali Protestive Advaiices shall be so much additional indebtedness
gecured by this Mortgage, and shall become immediately due and payable without
notice and with interest thereon from the date of the advance until paid at
the pefault Rate. This Mortgage shall be a lien for all Protective Advances
as to subsequent purchasers and judgment creditors from the time the Mortgage
is recorded pursuant to subsection (b) (1) of Section 15-1302 of the Act. All
Proteccive Advances shall, except To the extent, if any, that any of the same
is clearly contrary to or inconsistent with the provisions of the Act, apply
to and be irnciuded in: (i)} determination of the amount of indebtedness secured
by this Mortgase at any time; (ii) the indebtadness found due and owing to
Mortgagee in the juigment of foreclosure and any subsequent supplemental
judgments, orders, ed;udications or findings by the court of any additional
indebtedness becaming due nrfter such entry of judgment, it being agreed that
in any foreclosure judgment, the court may reserve jurisdiction for such
purpose; {iii} if right of redempcior has not been waived by this Mortgage,
compucation of the amount required vo redeem, pursuant to subsections (d} (2)
and (e} of Section 15-1603 of the Act; {iv) determination of amounts
deductible from sale proceeds pursuant to Jacrtion 15-1512 of the Act:

{v) application of income in the hands of any receiver or mortgagee in
posssssion; and (vi; computation of any deficiency jucgment pursuant to

subsections (b) (2) and {e) of Section 15-1508 and Secticn 15-1511 of the Act.

Upon any sale made under or by virtue of this paiagraph or by
virtue of judicial proceedings or of a judgment or decree of forecivsure and
sale, Mortgagee may bid for and acquire the Mortgaged Property or any part
thereof and in lieu of paying cash therefor, and upon compliance with the
terms of said sale, mav hold, retain and dispose of such property without
further accountability therefcr. Mortgagee may also make settlement for the
purchase price by craediting upon the indebtedness of Mortgagor secured by this

Mortgage che sale price, after deducting therefrom the expenses of the sale

CA* IMTANTT $10.4 -34-
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and the cost of the action and any other sums which Mortgagor is required to

pay or that Mortgagee is authorized to deduct under this Mortgage.

22. pApplication of Proceeds of Foreclogure Sale. The proceeds of

any foreclosure sale of -he Mortgaged Property (or sale of property under the

last unnumbered paragrap: of paragraph 21 herecf) shall be distributed and
applied in the following order of priority: £irgt. on account of all costs
and expeneas incident to the foreclosure proceedings (or sale, as the case may
be), including. without ..imitation, all such items as are mentioned in
paragraph 21; garond, to the repayment of the Debt in such order as Mortgagee
shall determine inits sile and absolute discretion and all other itemg which
under the terms hereof congstitute secured indebtedness additicnal to that
constituting the Debt, w:tii iprterest therecn as herein provided; and third,
any overplius to Mortgagol, its ZusCessors Or assigns, as tneir rights may

appear or as a court of tompetent jucisdiction might otherwise direct.

23. Mortaagae’s Right of Pogssesion in Case of Default. {al 1In
any case in which under the provigions of thie Mortgage, Mortgagee has & right

toc foreclose the lien hersof, Mortgagor shall, focthwith, upon demand by

6S9YEZ0CE

Mortgagee, surrender to Nortgagee, and Mortgagee ghall pe entitled to take
actual possession of, the Mortgaged Property Oor any pari ciereof personally or
by its agents or attorneys. In such event, Mortgagee in ius discretion may,
in accordance with law, enter upon and take and maintain possession of all or
any part of the Mortgaged Property together with all documents, books,
recoris, papers and accouits of Mortgagor or the then owner ¢r party ir
possession of the Mortgag:d Property relating thereto and may exclude
Mortgagor, its agents or .its servants wholly therefrom and may, as attcrney in
fact, as agent for Mortgayor or in its own name as Mortgagee, and under the
powers herein granted, ho.d, operate, manage and control the Mortgaged
Property and conduct the husiness, if any, thereof, either persocnally or by

its agents, and with full power to use such measures, legal or equitabie, as
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in its discretion or in the discretion of its successors Or assigns may be
deemed proper or necessary to enforce the payment or security of the Rents,
including actions for tae recovery of rent, actions in forcible detainer and
arvions in distress for rent, and with full power: (i} to cancel or terminate
any Leases for any caus2 or on any grounds which would entitle Mortgagor to
cancel the same; {ii} t> elect to disaffirm any Leases which are then
subordinate to the lien hereof, unless such Leases are covered by a
nondisturiance agreemen: signed by Mortgages; (iii) to extend or modify any
tnen existing leases ani to make new Leases, which extensions, modifications
and new Leases rav provide for terms to expire, or for options to lessees to
exterd or renew teims t expire, beyond the maturity date of the indebtedness
gecurad hereby and beyond the date of the issuance of a deed or deeds to a
purchaser or purchasers a% a foreclogure sale, it being understocd and agreed
that any such Leases, and the-cptions or other such provisions to be contained
therein, shall ba binding upen Morigagor and all persons vhose interests in
the Mortgaged Property are subject to che lien hereof and upon the purchaser
or purchagsers at any foreclosure sale, natuithstanding any redemption from
sale, discharge of the mortgage indebtedness, farisfaction of any foreclosure
decree, or issuance of any certificate of sale c» deed to any purchaser;

{iv) to make all neceasiry or proper repairs, decoratirg, renewals,
replacements, alterations, additions, betterments and .;widvements Lo the
Mortgaged Eroperty as tu it may seem judicious; (v) to imsure and reinsure the
same and all risks inciclental to Mortgagee's possession, operation and
management thersof; and (vi) to receive all such Rents. Mortgago. liereby
grants to Mortgagee full power and authority to exercise each and eveiy vf the
righta, privileges and powers herein granted at any and all times hereafter,
without notice to Mortgagor. Without limitation on the foregoing, in addition
to any rights granted Mortgagee hereunder or under applicable lawx, Mortgagee
shall have all powers, rights and duties as provided for in Secticns 15-1701,

15-1702 and 15-1703 of the Act.
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{b} From and after the occurrence of an Bvent of Default,
Mortgagor shall be deemed to have constituted and appeointed Morfgagee its true
and lawful attcermey-in-fact with full power of substitution either in the name
of Mortgagee or in the name of Mortgager, to exercipe any of the powers
granted to Mortgagee purguant to this paragraph 23. Hortgagee shall not be
obligated to perform cr discharge, nor dees it hereby undertake to perform or
discharge, any obligation, duty or liapbility under any Leases. Mortgagor
shal® ..a Goes hereby agree to indemnify and hold Mortgagee harmless of and
from any arg 21l liability, loes or damage which Mortgagee may or might incur
by reason of jia performance of any action authorized under this paragraph 23
and of and from any #ud ail claims and demands whatsoever which may be
asserted against Moiigagee by reason of any alleged obligations ox
undertakings on its part ro perform or discharge any of the terms, covenants
or agreements of Mortgagor.

24. ppplication of Income noceived by Mortgagee. Mortgagee, in
the exercise of the rights and powers heceinabove conferred upon it by
paragraph 7 and paragraph 23 hereof, shall \Unv full power to use and apply
+n. availg, rents, issues and profits of the Mortyaged Property to the payment
of or on account of the following, in such order as Mortgagee in its sole and

absolute digcrstion may determune:

{a) to the payment of the operating expenser ol the
Mortgaged Property, including but not limited to the cost ci ilhe
managemant and leasing thereof (which shall include compensaticn o
Mortozgee or its agent or agents, if management is delegated to an agent
or agents, and shall inciude lease commiseions and other compensation
and expenses of seeking and procuring tenants and entering into leases),
established claims for damages, if any, and premiums on insurance

hereinabove authorized;
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(b) to the payment of taxes and special assessments now due

or which may hereatter btecome due on the Mortgaged Property;

{z) to the payment of all repairs, decorating, renewals,
replacements, slterations, additions, betterments and improvements to
the Mortgaged Property as will, ir the judgment of Mortgagee, meke it

readily rentakie; and

{d) to the payment of any portion of the Debt or any

deficiensv shich may result from any foreclosure sale.

25. Right te Cure Daefaults. Upon the occurrence cf an Event of

Default, Mortgagee shall have the right for so long as such Event of Default
is continuing, but not the oulization, to make any payment or perform any act
herxein or in or with respect to ¢p; Of the Debt required, in any form and
manner deemed expedient, and may, but need not, make full or partial payments
of principal or interest on prior encumbcances, if any, and purchase,
discharge, compromise or gsettle any tax liei ov other prior lien on title or
claim therecf, or redeem from any tax sale or tcrfeiture affecting the
Mortgaged Property or contest any tax or asseasment, Paything to the contrary
notvithstanding, Mortgagee may immediately take action toscure any default in
the payment of taxes or insurance premiums or any other defavlts regarding the
prinority or validity of the lieun of this Mortgage or the physicul conditicn of
the Mortgaged Property without regard to the Mortgagor’s cure righcr, if any.
Al} monies paid for any of the purposes herein authorized and all expepsas
paid or incurred in connection therewith, including, but not limited to,
attorneys’ fees and expenses, and any other monies advanced by Mcrtgagee to
protect the Mortgaged Property and the lien hereof, shall be so much
additional indebtedness secured hereby, and shall become immediately due and
payable without notice and with interest thereon (calculated for the actual

number of days elapsed on the basis of a 360-day year) at a rate per annum
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equal ts the greater on a ¢aily basis of (i) 13%, or (ii) 5% plus the Prime

1id6 Rate (herein referred to as the "Default Rate"), provided, however, that the
2107 Default Rate shall in no event exc-sed the maximum interest rate which

1108 Mortgagor may by law pay, tor the period after notice from Mortgagee that such

1109 coSts or expenses were incurred to the date of payment to Mortgagee. The term

1110 *prime Rate" shall mean such rate of interest as is publicly announced by

1111 Mortgagee at its principal office from time to time as its prime rate.

1112 Inaction of Mortgagee shal.. never be construed as a waiver of any right

i113 accruing to it on account nf any default on the part of Mortgagor undexr this

1114 Mortyage. Suunid the proo:eds of the Debt or any part thereof, or any amount

111% paid cut or advance? hereuider by Mortgagee, be used directly or indirectly to

1116 pay off, discharge or catisfy, in whole or in part, any lien ox encumbrance

1117 upc- .ne Morcgaged Properc, or any part thereof on a parity with or prior or

1118 superior to the lien herecf, then as additional security hereunder, Mortgagee

1119 shall be subrogatsd to any and a’l)rights, equal or superior titles, liens and

1120 squities, cwed or claimed by any omer or holder of said outstanding liens,

1121 charges and indebtednesa, however remoce regardless of whether said liens, E;

1122 charges eand indebtedness are acquired by azricnment or have been reledsed of 8

1123 record by the holder thereof upon payment. ALl such costs and expenses g

1124 incurred by Mortgagee pursuant to tne terms of thir Mrtgage, with interest, Eﬂ

112% shall be secured by this Mortgage.

1126 26. Appointmsnt of Receiver. Mortgagee, in any-action to

1127 foreclose this Mortgage o1 upon the actual or threatened waste to - part of
1128 the Mortgaged Property or if an Bvent of Pefault occurs and ia continuing,
13129 sha)l be at liberty, without notice, to apply for the appointment of a

1130 receiver of the Rents, anil shall be entitled to the appointment of such

1131 receiver aB a matter of r.ght, without regard to the value of the Mortgaged
1132 Proparty as security for the Debt, or the solvency nr ingolvency nf any person
1133 then liable for the payment of the Debt. Such receiver shall have powver:

1134 {a) to collect the Rents during the pendency of such foreclosure suit and, in
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case of a gale and a deficiency, during the full statutory period of
redemption, if any, whether there be redemption or not, as well as during any
further times when Mortgagor, except for the intervention of such receiver.
would be entitled to collect such Rents; (b) to extend or modify any then
existing Leases and to make new Leases, which extensions, modifications and
new Leases may pruvide for terms to expire, or for cptions to lessees to
extend or renawal terms to expirve, beyond the maturity date of the
indebtedns8:x secured hereby and beyond the date of the issuance of a deed or
deeds to a purchaser or purchasers at a foreclosure sale, it being understood
and agreed thzc _ury such Leases, and the options or other such provisions to
be contained therein. shall be binding upon Mortgagor and all persons whose
interests in the Horigaged Property are subject to the lien hereof and upon
the pr-.naser or purchasers at any foreclosure sale, notwithstanding any
redemption from any judgment or-<lecree of foreclosure, discharge of the
mortgage indebtedness, satisfactior of any foreclosure decree, or issuance of
any certificate of sale or deed to any purchaser; and {(c} all other powers
vhich may be neceapary or are usual in sucrh cases for the protection,
possession, control, management and operatior of the Mortgaged Property during
the whole of zaid period. The court from time ti-cime may authorize the
receiver to apply che uet income in his hand in payvent in whole or in part
ta: ({x} the Debt or any tax, special assessment or other ljen which may be ox
become superior to the lien hereof or of such decree, provided such
application is made prior to any foreclosure sale; and (y) the veficiency in

the event of a gale and deficiency.

27. lNop-Waiver, Remedies Not Exclusive, Time of Bsgence. The
failure of Mortgagee to insist upon strict performance of any term of this
Mortgage shall not be deemad to be a waiver of any term of this Mortgage.
éorrover and Mortgagor shall not be relieved of the obligation to pay the Debt
at the time and in the mannar provided for ita payment in the Notes, the

axisting Mortgagee, the Othar Loan Documents and this Mortgage by reason of
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{i) failure of Mortgagee to comply with any request of Mortgagor to take any
action to foreclose this Mcrtgage or otherwise enforce any of the provisicns
hareof or of the Notes, the Bxiatingy Mortgages, the Other Loan Decumants or
any other mortgage, instrusent or document evidencing, securing or
guaranteeing payment of the Debt or any portion thereof, (ii} the release,
regardless of consideration, of Lhe whole or any part of the Mortgaged
Property or any other security for the Debt, or (iii) any agreement or
stipulation between Mortgagee and any subsequent owner cr owners of the
Mortgaged Pioperty or other parson extending the time of payment or otherwise
modifying or supnlementing the terms of the Notes, the Existing Mortgages, the
Other Loan Documsnrs, this Mortgsge or any other mortgage, instrument or
document evidencing. facuring or guaranteeing payment of the Debt or any
portion thereof, without-£i:st having cbtained the consent of Mortgagor, and
in the latter event, the obligacion tc pay the Debt shall continue at the time
and in the manner provided .n tih¢ Notes, the Bxisting Mortgages, the Other -
Loan Documents and this Mort.gage, au sc-extended, modified and supplemented,
unless expressly released aid discharged crom such obligation by Mortgayee in
writing. Regardless of consuideration, and virhout the necessity for any
notice to or consent by the holder of any suborldinate lien, encumbrance,
right, title or interest in or to the Mortgaged Prcpertv, Mortgagee may
release any pergon at any time liable for the payment Of the Debt or any
portien therecf or any part of the security held for the Labt and may extend
the time of payment or otherwise modify the terms of the Notes, the Existing
Mortgagss, the Other Loan Dccuments or this Mortgage, including, without
limitation, & modification ¢f the interest rate payable on the principal
baiance of the Notes, without in any manner impairing or affecting this
Mortgage or the iien theresof or the priority of this Mortgage, as so extended
and modified, as security for the Debt over any such subordinate lien,
encumbrance, right, title or interest. Mortgagee may resort tor the payment
pf the Debt to any other security held by Mortgagee in such order and manner

as Mortgagee, in ite discretion, may elect. Mortgagee may take action to
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recover the Debt, aor any portion thereof, or to enforce any covenant hereof
without prejudice to the right of Mortgagee thereafter to foruclose this
Mortgage. Mortgagee shall not be limited exclusively to the rights and
remedies herein stated but ahall be entitled to every additional right and
remedy now or hereafter afforded by law notwithgtanding that some or all of
the Debt may now or hereaftar be otherwise secured, whether by mortgage, deed
of trust, pledge, lien, assignment or otherwise. The righto and remedies of
Mortgages uider this Mortgage shall be separate, distinct and cumulative and
none shall ra given effect to the exclusion of the others. Ko act of
Mortgagee shall r< comstrued af an election to proceed under any one provision
herein to the exclusinn of any other provision. No action for the enforcement
of the lien hereof shall be subject to any defense which would not be yood and
available to the party incerrzsing the same in an action at law upon the Debt.
Neither the acceptance of this mortgage nor its enforcement, whether by court
action or other powers herein conteined, shall prejudice or in any wmanner
affect ortgagee’s right to realize upon or enforce any other security now or
hersafter held by Mcrtgagee. No acceprance of any payment of any one or more
delinquent installments which does not include a late payment charge or
interes: at the Default Rate from the date of diiinguency shall constitute &
waiver of the right of Mortgagee at any time thereaftes to demand and coilect
payment of any late payment charge and interest at sucii Uefault Rate. The
foragoing sentence shall not be construed to reserve to Mortgagee the right to
collect any late payment churge or interest at the Default Rate which may have
been waived in writing by Mortgagee. Time is of the essence of tiija Mortgage

and each of the covenants and provisions hereof.

28. Ljabjlity. If Mortgager consists of more than one person,
the obligations and liabilities of each such person hereunder shall be joint

and sevaral.
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29. Congtruckion. The terms of this Mortgage shall be construed

in accordance with the lawin of the state in which the Premises are located.

30. Security iqgreement. All of the land, estate and property
herein described, real, parsonal, intangible and mixed, whether affixed or
annexad or not and all rights hereby conveyed and mortgaged, are intended so
to be as a unit and are horeby understood, agreed and declared to form a part
and parce}l af the Premisen mortgaged hereby and to be appropriated te the use
of the Prewises, and shal., for the purposes of thig Mortgage, be deemed to be
conveyed and morigaged heredy. As to any of the property aforesaid which
(notwithstanding the aforegaid decleration and agreement} does not soc form
part and parcel of arid Premises, this Mortgage constitutes a real property
mcrtgage, a "security agiesnent®, a "fixture filing" and a "financing
statement” within the meanina of the Uniform Commercial Code, and the
Mortgaged Property includes both real and personal property and all other
rights and interests, whet1er tangible ¥ intangible in nature of Mortgagor in
the Mortgaged Property. Mirtgagor by ex:iciting and delivering this Mortgage
has granted to Mortgagee, 48 Becurity for clie Deb:t. a security interest in the
Bquipment. If Mortgagor shall default under tae Potes, the BExisting
Mortgages, the Other Loan locuments or this Mortgaje ard such default shall
continue beyond any applicuble grace and cure period, Murtgagee, in addition
to any other rights and remeiies vhich it may have, ahall have and may
exearcige immediately and witiout Gemand any and all rights and cewedies
granted to a secured party upon default under the Uniform Commercial Code,
including, without limiting the gensrality of the foragoing, the right to take
possession of the Equipment or any part thereof, and to take such other
measures as Mortgagee may dsem necesgary for the care, protection and
preservation of the Equipmeit. Upon request or demand of Mortgagee, Mortgagor
shall at its expense assemble the Bquipment and make it available to Mortgagee
ar a convenient place accep:able to Mortgagee. Mortgagor shall pay to

Mortgagee on demand any and all expenses, including legal expenses and
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attomeys’ feeg, incurred or paid by Mortgagee in protecting its interest in
the Bquipment and in enforcirg ite rights hereunder with respect to the
Brriipment. Any notice of sale, disposition or othier intended action by
Mortgagee with respect to the Bquipment gent to Mortgagor in accordance with
the provigions of this Mortgage at least five (5) days prior to the date of
any such sale, disposition or pther action, shall constitute reascnable notice
to Mortgagor, and the method of sale or disposition or other intended acticn
set forly or specified in such notice shall conclusively be deemed to be
commercially ressonable within the meaning of the Uniform Commercial Code
unlegss objectsd ¢o in writing by Mortgagor within five (5) days after receipt
by Mortgagor of svch notice. The proreeds of any sale or disposition of the
Bquipment, or any pa.t thereof, may be applied by lMortgagee to the payment of
the Debt in such order, priority and proportions ag Mortgagee in itg

discrecion shall deem prope:

31. Purthez Acts. etc. WMortgagor will, at the cost of Mortgagor,
and without expense to Mortgagee, do, execite, acknowledge and deliver all and
every such further acts, deeds, conveyances, wnrtgages, assignments, notices
of assignments, tranafers and assurances as Moctozgee shall, from time to
rime, require for the better assuring, conveying, .ssigning, transferring and
confirming unto Mortgagee the property and rights hereby mortgaged or intended
now or hereafter so to be, or which Mortgagor may be or may hareafter become
bound to convey or assign to Mortgagee, or for carrying out the intention or
facilitating the performance of the terms of this Hortgage or for/filing,
reyistering or recording thig Mortgage and, on demand, will execute and
deiiver and hereby authorizes Mortgagee to execute in the name of Mortgager to
the a2xtent Mortgagee may lawfully do so, one or more financing statements,
chattel mortgages or comparable security instruments, to evidence more

affectively the lien hereof upon the Mortgaged Property.
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22. Hesdings. etc. The headings, titles and captions of various

paragraphs of this Mortgage are for convenience of reference cnly and are not
to be construed as ¢efining or limiting, in any way, the scope or intent of

the provisiong herecf.

33. Filing of Morygage., etc. Mortgagor forchwith upon the
execution and delivery of this Mortgage and thereafter, from time to time,
will cause rhis Mortgage, ard any security instrument creating a lien or
evidencing the lien hereof upon the Mortgaged Propercy and each instrument of
further assurance to be filed, registered or recorded in such manner aad in
asuch placaas as may be regquired by any present or future law in order to
publish r_tice of and fully to prstect, preserxve and perfect the lien hereof
upon, and tlie interest of Mcrtgagee in, the Mortgaged Property. Mortgagor
will pay all Jijcie insurance premiums, escrow charges, filing, registration
and recording feds. asid all expenses incident to the preparation, execution
and acknowiedgementc <t this Mortgage., any mortgage supplemental hereto, any
security instrument ~1th respect to the Mortgaged Property, and any instrument
of furthor assurance, anld 7.1 Federal, state, county and municipal taxes,
dutiea, imposts, assessments ani charges ariging out of or in connection with
the sxecution and delivery of tnig Mortgage, any mortgage supplemental hereco,
any sSecurity inatzunent with respert to the Mortgaged Properxty or any
instrument of further assurance. Murto~gor shall hold harmless and indemnify
Mortgagee, its Bsuccessnors and assigns, against any liability incurred by

reason of the imposition of any tax on th aaking and recording of this

Martgage .

34. Upury Laws. This Mortgage and the N.tes are subject to the
express condition that at no time shall interest be rrouired teo be paid on the
principal balance due under the MNotes at a vate which covid subject the holder
of the Notes to either civil or criminal liabilizty as a resuit of being in

axcess of the maximum interest rate permitted by law to contrict or agree to
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pay. "7 oy the terms of this Mortgage, the Existing Mortgages, the Other Loan
Documents or the Notes, interest is requared to be paid on the principal
balance due urder the Notes at a rate in excess of such maximum rate, the rate
of intereat under the Notes shall be deemed to be immediately reduced to such
maximum rate and the interast payable shall be compured at such maximum rate
and all prior interest paymsents in excess of such maximum rate shall be
applied and shall be deemed to have been payments in reduction of the

principal balance of the Notes.

35 Sole Discretion of Mortgagee. Bxcept as may otherwise be
expressly proviaed o the contrary, wherever pursuant to the Notes, the
Bxisting Mortgages, thc Other lLoan Documents, this Mortgage, or any cther
document or instrument ~cw Or hereafter executed and delivered in connection
therewith or otherwise with respect to the Loans secured heraby, Mortgagse
exercises any right given to it %0 consent or not consent, or to approve or
disapprove, or any arrangement Or t2rm is to be satisfactory to Mortgagee, the
dacision of Mortgagee tC consent Or not £onsent, or to approve or disapprove
or to decide that arrangemeénts or terms are aatisfactory or not gatisfactory,
shall be in the sole and absolute discretion o¢ dortgagee and shall be final

and conclusive.

36. Reaggnablenesg. If at any time Mortgagcer oclieves that
Moxtgagee has not acted reasonably in granting or withholding ary approval or
consent under the Notes, the Existing Mortgages, the Other Lean Loiuments,
this Mortgage, or any other document or instrument now or hereafter ¢xeccuted
and delivered in connection therewith or otherwise with respect to the Loans
secured hereby, as to which approval or congent either Mortgagee has expressly
agreed to act reasonahly, or abgent such agreement, a court of law having
jurisdiction over the subject matter would require Mortgagee to act
reasonably, then Morcgagor’s scle remedy shall be to seek injunctive relief or

specific performance and no action for monetary damages or punitive damages
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shall in »ny event or under any circumstance be maintained by Mortgagor

againgt Mortgagea.

7. Buginess Puyrpofge. Mortgagor represents that the cbligations
evidenced by the Notes constitute business loans which come within the purview
of subparagraph (1) {c) of Section 4 of "an act in relation to the rate of
interest and any other changes in connection with sales on credit and the
lending r¢ money, * approved May 24, 1879, as amended (Ill. Rev. Stats., 1981

ed., Ch. 17, Jac. 6404(1} (O)).

38, Pacivery of Sumg Required To Be Paid. Mortgagee shall have

the right from time co time to take action to recover any sum or sums which
constitute a part of the Lebt as the same become due, without regard to
whather or not the balance of the Debt shall be due, and without prejudice to
the right of Mortgagee thereafter Lr bring an action of foreclosure, or any
other acrtion, for a default oz defauite dy Borrower or Mortgagor existing at

the time such earlier action was commenced.

689E20L6

39. Authority¢. Mortgagor (and the uidersigned rspresentative of
Mortgagor, if any) has full power, authority and legal right to execute this
Mortgage, and to mortgage give, grant, bargain, sell, -alien, enfecff, convey,
confim and assign the Mortgaged Property pursuant to the terms hereof and to
keep and observe all of the terms of this Mortgage on Mortgagexr s jart to be

pexformed.

40. Actiops :nd Proceedings. Mortgagee shall have the right to

appear in and defend any action or proceeding brought with respect to the
Mortgaged Property and to bring any action or proceeding, in the name and on
behalf of Mortgagor, which Mortgagee, in its discretion, feels should be

brought to protect its interest in the Mortgaged Property.
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41. Inapplig vigi . 1f any term, covenant or condition
of this Mortgage shall be held to be invalid, iliegal cor unenfeorcesble ip any

respect, this Mortgage shitll be construed without such provision.

42. Duplicate Qriginals. This Mortgage may be executed in any
number of duplicate origirals and each such duplicate original shall be deemed

to constitute but one and the same instrument.

41, Certain Difinjtions. Unleas the context clearly indicates a

contrary inter. Hr unless otherwise gpecifically provided herein, words used
in thiz Mortgage a%all be used interchangeably in singular or plural form and
the word *Mortgacor® ghall mean each Mortgagor and any subseqguent owner or
owners of the Mortgaged zriperty or any part thereof or interect therein; the
word "Mortgagee® ghall mean Morr.gagee or any subsequent holder of the Notes;
the word “Notes" shall mean the Wolies or any other evidence of indebtedness
secured by this Mortgage; tie word "Guzcantor® shall mean each person
quaranteeing payment of the Debt or any portion thereof or performance by
Mortgagoxr of any of the texrms of this Mortgage and their respective heirs,
axacutord, administravors, legal representativar.- successors and assigns; the
word *person” shall ipnclude an individuai, corporatica, partnership, trust,
unincorporated association, government, govermmerital awthority, Cr other
entity; the words "Mortgaged Property® shall inciude any portion of the
Mortgaged Property or interest therein; the word "Debt" shalli rcan all sums
secured by this Mortgage; and the word "default® shall mean the oscivrence of
any default by Mortgagor or other person in the cbservance or performance of
any of the terms, covenants or provisions of the Notes, the Bxisting
Mortgagea, the Other Loan Documents, or this Mortgage on the part of Borrower,
Mortgagor, MSA, Guarantor or such other person to be observed or performed
without regard to whether such default constitutes or would constitute upon
notice or lapse of time, or b>th, an Event of Default under this Mortgage.

Whenever the context may raquire, any proncuns used herein shall include the
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correspunding masculine, feminine or neuter forms, and the singular form of

nouns and pronouns shall include the plural and vice versa.

44. ¥aiver of Notice. Mortgagor shall not be entitled to any
notices of any nature whatsoever from Mortgagee except with raspect to matters
for which this Mortgage specifically and expressly provides for the giving of
notice Ly Mortgagee to Mortgagor, and Mortgagor hereby expressly waives the
right to ~aceive any notice from Mortgagee with respect to any matter for
which this @ortgage does not specifically and expressly prouvide for the giving

of notice by Vorigagee to Mortgagor.

45. No “zal Change. This Mortgage may only be modified, amended

or changed by an agreemen in writing signed by Mortgagor and Mortgagee, and

may only be released, dischirged or satisfied of record by an agreement in

writing signed by Mortgagee. No wiiver of any term, covenant or provision of
this Mortgage shall be effective unlasc-given in writing by Mortgagee and if
so given by Mortgagee shall only be efiecitive in the specific instance in
which given. Mortgagor acknowledges that the NWotes, the Existing Mortgages,
the Other Loan Docusents, this Mortgage and the other documents and
instruments exeruted and delivered in connectior thercwith or otherwise in
connaction with the Loans secured hereby set forth th¢ ontire agreement and
understanding of Mortgagor and Mortgagee with respect to rhe Loans gecured
hereby and thar no oral or other agreements, understandings, remcdsentations
or warranties exist with respect to the Loans secured hereby other vlan those
set forth in the Notes, the Exisring Mortgages, the Other Loan Decum:antis, tnis

Mcrtgage and such other executed and delivered documents and instruments.

46. pbsclute and Unconditional Obligation. Mortgagor
acknowledges the cbligation to pay the Debt in acrordance with the provision
of the Notes, the Bxisting Mortgages, the Other Loan Documents and this

Mortgage is and shall at all times continue to be absolute and unconditional

i DWHAT NI0d
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in all respects, and shall at all times be valid and enforceable irrespective
of any other agreements or circumstances of any nature whatgoever which might
otherwise constitute & defense to the Hotes, the Exigting Hortgages, the Other
Loan Documents or this Mortgage or otherwise with respect to the Loans secured
hereby, and Mortgagor ahgolutely. unconditicnally and irrevocably waives any
and all right to assert any defense (other than payment and performance),
saroff, counterclaim or crossclaim of any nature whatdoever with respect to
the oblication to pay the Debt in accordance with the provisions of the Notes,
the Existiig ifortgages, the Other Loan Documents and this Mortgage or
othsrwise wit'i raspect to the Loans secured hereby in any action or proceeding
brought by Mortgagee to collect the Debt, or any portiom thereof, or to
enforce, foreclose sad realize upon the lien and security interest created by

this Mortgage or any othe: document or instrument securing repayment of the

Debt, in whole or in part.

47. WAIVER QF TRIAL BY JUXY. MORTGAGOR HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, ANT MORTGAGEE BY IUS ACCEPTANCE OF THIS MORTGAGE
IRREVOCABLY AND UNCONDITIONALLY WAIVES, ANY ’# ALL RIGHTS TO TRIAL BY JURY IN
ANY ACTION, SUIT OR COUNTERCLAIM ARISING IN CONFECTION WITH, OUT OF OR
OTHERWISE RELATING TO THE NOTBS, THE BXISTING MORTCAGES, THE OTHER LOAN
DOCUMENTS, THIS MORTGAGE, AND ANY OTHER DOCUMENT OR INITHOMINT NOW OR
HEREAFTER RXBCUTED AND DELIVERRD IN CONNECTION THEREWITH OR TiE LOANS.

48. Waiver of Statutory Rights. Mortgagor shall not and will not
apply for or avail icgelf of any appraisement, valuation, stay, extension or
exemption laws, or any so-called "Moratorium Laws®, now existing or hereafter
enacted, in order to previant or hinder the enforcement or foreclosure of this
Mortgage, but hereby waivag the benefit of such laws to the full extent that
Mortgagor may <o 30 under applicable law. Mortgagor for itself and all who
may claim through or under it waives any and all right to have the property

and eatates comprising tle Mortgaged Property marshalled upoen any foreclosure

CM: DEUITE MBI -5Q-
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of che lien of this Mortgage and agrees that any court having jurisdiction te
foreciose such lien =uiy order the Mortgaged Property pold as an entirety.
Mortgagor hereby waives for :.tself and all who may claim through or under it,
any and all rights of redempi:ion from sale under any order or decree of
foreciosure of this Mortgage. The foregoing waiver of right of redempticn is

made pursuant to the provisiong of Ill. Rev. Stat. Ch. 110 § 15-1601(bj,

19. Relationshiy. The relationship of Mortgagee to Mortgagor
hareunder ia sirictly and solely that of mortgagee and mortgagor and nothing
contained in the Maces, the Bxisting Mortgages, the Other Loan Documents, this
Mortgage or any other rdocument or instrument now or hereafter executed and
delivered in connection rherewith or otherwise in connection with the Loans
secured hereby is intended to. create, or shall in any event or under any
circumstance be construed as (rzating, a partnership, joint venture, tenancy-
in-common, joint tenancy or other .ieiationship of any nature whatscever

Lerwaen Mortgagee and Mortgiagor other han mortgagee and mortgagor.

50. Bxculpation. Notwithstanding 2nything to the contrary
contained in the Notes, the Existing Mortgages, tne Other Loan Documents and
this Mortgage, the liabilit:s and obligation of Mortgagur to perform and
cbgerve and make good the obyligations contained in the dwces, the Existing
Mortgages, the Qther Loan Do>cuments and this Mortgage and co (pay the Debt in
accordance with the provisiosns of the Notes, the Existing Martgages and the
Other Loan Documents and this Mcrtgage shall not be enforced by any action or
procseding wherein damages or any money judgment or any deficiency judgment or
any judgment establishing any personal obligation or liability shall be
acught, collectad or otherwise obtained against Mortgagor or against any past,
presenrt or future partner, officer, director or shareholder of Mortgagor, and
Mortgagee for itself and its successors and assigns irrevocably waives any and
all right to sue for, sgseek or demand any such damages, money judgment,

deficiency judgment or personal judgment against Mortgager or against any
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past, present or future partner, officer, director or shareholder of Mortgagor
under or by reason of or in connection with the Notes, the Existing Mortgages,
the Other Loan Documents an¢. this Morcgage and agrees to look solely to the
gecurity and collateral helc¢ under or in connection with the Notes, the
Bxisting Mortgages, the Other Loan Documents and this Mortgage for the
enforcement of such liability and obligation of Mortgagor. KNothing ccntained
in this paragraph shall be construed (i) as preventing Mortgagee from naming
Mortgagor sr any past, present or future partner, officer, director or
shareholder of Mortgagor in any action or proceeding brought by Mortgagee to
enforce and to realize upon the security and collateral provided under or in
connection with thls Mortgage and the Security Agreement B0 long as no
judgment, order, decrza or cther relief in the nature of a personal or
deficiency judgment or olazxwise establishing any personal obligation shall be

anked £or, taken, entered or enforced against Mortgagor or against any past,

present or future partner, officer, director or shareholder of Mortgagor, in

any such action or proceeding, or {ii) == modifying, qualifying or affecting
in any manner whatsoever the lien and Berurity interests created by this
Mortgage, the Security Agreement and the other documents and instruments
executed and deliver in connection therewith, ¢r/the enforcament therecof by
Mortgagee, or (iii} as modifying, qualifying or affectirg in any manner
whatgoever the personal racourse undertakings, obligaticrng and liabilities of
any perschu, party or entity under any guaranty of pajyment, coapletion
gueranty, other guaranty or indemnification agreement previously; now ox
heresafter executed and delivered to Mortgagee in connection with che dlotes,
the kxisting Mortgages, the Jther Loan Documents or this Mortgage or in
connection with the Loans (iacluding, without limitation, that certain
Hazardous Waste Guaranty and Indemnification Agreement dated as of the date
hereof given by MSA to Mortgagee in connection with this Mortgage), or (iv) as
modifying, qualifying or affecting in any manner whatsoever the personal
recourse liabiliry of Morigeagor or any past, present or future partner,

officer, director or sharesholder of Mortgagor or any other person, party or
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13‘1512 entity for fraud, willful misiepresentation or wrongful misappropriation or
‘ 15121 divexrgence of insurance proceads, condemnation proceeds or the Rents.
1514 5:. Additional Interegt. All sums which may or shall become due
1515 and payable tc Mortgagee in accordance with the provisions of the Notes shall
1516 constitute "additional interest” on the Notes and shall be secured by this
1517 Mortgage. in addition, all interest under the Notes the payment of which is
1518 deferr=Z vier the provizions of the Notes shall be secured by this Mortgage.
i519 52.  Maximym Amour“. The maximum amount which may be secured by
1520 thie Mortgage ehal) 17« no event or under any circumstance exceed
1521 $148,000,000.00.
1522 $3. Releage of Yremiges. If no default exists under the Notes,
1523 “he Bxisting Mortgages, the Othei Joun Documents or this Mortgage, Mortgagor
1524 may obtain a release of the Premises fion the lien of this Mortgage in 7.
1525 connaction with a sale of tha Premises t( 7. _bona-fide third party purchaser or Eg
1526 a refinancing of the Premises upon the follwirg terms and conditions: tg
A
w
1527 {a) Mortgagee in consideration of grantirg such release ghall
1528 receive a sum =2qual to the greater of /). $2,500,000.00 and
1529 {y) tne net proceeds of such sale or refinzncing, as the
1530 case may be, it being agreed that seventy-five 75%) percent
1531 of such release consideration will be applied firuv ‘againsrt
1532 the Hollywood Loan and, if the Hollywood Loan has bara
1533 raepaid ir £ull, then againgt the twe loans comprising the
1534 SI-Lake Loan in a pro rata manner, and twenty five (25%j
1535 percent of such release consideration will be applied
1536 against. the two loans comprising the SI-Lake Loan in a pro
1537 rata marner, angd if the S£I-Lake Loan has been repaid in
1538 full, then against the Hollywood ioan. The term "net
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proceels” as used in this subparagraph (a) shall mean 100%
of the gross proceeds generated in comnection with such sale
or refinancing, as the case may be, minug the usual and
ordinay closing costs and expenses actually incurred by
Mortgayor in connection with such sale or refinancing, as
the cane may be, which cosks and expenses shall be
substantiated to the reasonable satisfaction of Mortgagee
and shall not for the purposes of this Mortgage be deemed
under iny circumstances to exceed ten (10%) percent of the
gross proceeds generated in connection with such sale or

Zefinancing, as the cage may be; and

Rll cos.s and expenses incurred by Mortgagee in connection
with such r2)zage {including, withcut limitation, attorney’s

feas} snall be ruid by Morctgager.
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1547 IN WITNESS WHEREOF, Mortgagor has duly executed this Mortgage the l
15489 day and year first above written. 1
|
1549 LINCOLNWOOD ASSOCIATHES,
1550 By: Simon Lincolnwood Developers
1551 Limited Partnership, an Indiana
15882 limited partnership, and a
1553 general partner of Mortgagor
1554 By: Simon-Lincolnwood, Inc.
1555 an Indiana corporation,
1556 and a general partner of
1557 Simon Lincol Developers
1558 ATTEST Limited Pargperghip
155% A) By: -
1569 Name : Nand: Qe & Jinea
1561 Title: Title: \’._ i lirgand
1862 By: J.S.B. Corp, an Illinois
1563 corporation, and a,gensral
1564 ATTBST partner\of Mpr gagor
!
1565 By: 5 [
1566 Rame: Name .
21567 Title: Title: ¢ PRSLEY
" ',‘ .J

1568 By: duwthorn Lincolnwood Limited
1549 v2crmership, an Iilinois
157¢C liwized partnership and a
157t genela. vartner of Mortgagor 7.
1572 By: J.5(B. Corp., an Illinois g
1573 corpezecion and a general N
1574 partner of Hawtho g
1575 Lincolnwood Limite .
1576 ATTBST Partners?:p/ ; M
1577 By: \ A i__g-_,
1578 Name :- Name"*%.l,,h I W
1579 Titie: Title: (

o gad oaY
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STATE OF @ Dﬂﬂlf )
COUNTY OF é?ﬂ/l[{ y o

1, EM[MII) AZL/a Nor.ary Pub;xc in a‘é\_d for saud County, in

the &tate nmmsm&r do heraby cercify Vi,
personally kncwn to me to be the _|/ice of SIMON LINOOLNWOOD IHC an

Indiana corporation, duly licensed to transact business in the State of
Illincip, which corporation is a general partner of SIMON LIRCOLNWOOD
DRVELOPERS LIMITED PARTNERSHIP, an Illinois limited partnerchip, which limited
partnership is a general partner of LINCOLNWOOD ASSOCIATES, an Illinois

general partunership, and..
- and peraonally known to me to be the

I S e P

same perrnnl whose namej &% subscribed to the foregoing inst nt, appeared
before me tris day in person and owledged that se’.gned and
delivered c¢hz said instrument as Y Bid— ©f said

corporanon, g-,ge@: to authority given by the Board of Directors of said
corporation, a2 free and voluntary act and as the freez and voluntary act

and deed of said corporation, for the uses and purpcses therein set forth.

GIVEN undez my hand and Hotarxal Seal this 2 day of January,

y

#tary plkblic

1993.

My Cbmissian Bxpires:

,onm's&mﬁeﬂ’“ﬁ =
meﬂé@ﬂ!’ mco m

A, Pacns, NOLSTY ‘?:’";7?‘

693!:3(“:6
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StaTR OF JAMNBIS

commry op _(ODK- | *°

I, ‘ﬁﬂifl\) DIbRIER , a Notary Public in and for said County, in
the State aforesaid, do .ereby certify that (JOSEPH T AL s ,
personally known to me to be the PEL/AFAIT  of T.S.B. CORP., an Illinois
corporation, duly licensud to transact business in the State of Illinois,
which corporation is a guneral artnex of LINCOLNWOOD ASSOCIATES, an Illinois

general partnership, and JOSEPE S, KECALL . personally known to me to be
the _PRESIBENT of gaid corporation and personally known to me to be

the same persons whoge nimes are subscribed to the foregoing instrument,
appeared ofore me this ¢ay in person and severally acknowledged that they
fAigned and, delivered the said instrument as PPIS(DENT  and

(5¢ &"ﬁﬁz TAPTHFIbE said corporation, pursuant to authority given by rthe
Board of Direvrors of said corporation, as their free and roluntary act and as
the free and /oluntary act and deed of gaid corporation, for the uses and
purposes thererrn get forth.

o~

>

GIVEN under my hand and Notarial Seal thig day of January,

1993.

Notary Public

My Comnission Expires: '](, Ll‘;L/

E
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STATR OF I&f ObiS

COUNTY CF GDI)K/ )

‘K&&EL\ HBK E‘"), a Notary Public in and for said Ceunty, in
the State afcresa;d do hereby certxfy that k) JIRY £

personally known to me t2 be the iDENT of J.5.B. CORP., an Illinois
corporation, duly licenssd to transact busginess in the State of Illinecis,
vhirh corporation is a g@ameral partier of HAWTHORN LINCOLNWOOD LIMITED
YARTNBRSHIP, an Illincis limited partnership, which limited partnership is a
general partner of LINCO.NWOOD ASSOCIATES, an Illincis general partnership,
and H 5, € _ ., personally known to me to be the _PRESIDEAT

of said corpeoration and ;-ersonally known to me to be the same pereons whose
names aie -ubscribed to the foregoing instrument, appeared before me this day
in person mr' rally :cknowledged that they signed and delivered the said
instrument (s IPS and Hy FEof said corporation,
pursuant to 3: Lt'.l'onty given by the Board of Directors of said corporation, as
their free and vcluntary act and as the free and veoluntary act and deed of
said corporation, o the uses and purposes therein set forth.

GIVER uzJer my hand and Notarial Seal this g day of January,

S ARYY TR

1993,

Notary Public

My Commission Expires: 7/‘8{{]‘1{

|'
?
.',-': Y STATY of ‘LL ‘“. é
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EXHIBIT “A™

BARCEL 1:

Lots zA, 3B and 3C in Lincolnwood Town Center Resubdivision as
recorded November 2, 1989 as Document No. 89-522,374 being
Lincolnwood Town Center Subdivision (excepting therefrom Lot 9), a
part of the North 1/2 of Section 35, Township 41 North, Range 13
Eagt of the Third Principal Meridian, in Cook County, Illinois.

BARCEL 2:

Perpetual, noa-exclusive easement appurtenant to Parcel 1 for
ingress and egress to and from McCormick Boulevard and Touhy Avenue
as set forth in Faragraph 19 (Section 9.1) of the Amendment to
Declaration of Coveionts, Conditions, Restrictions, Rights and
Easemants recorded as part of Plat of Subdivision recorded May 30,
1939 as Document No. 89::242,443.

PARCEL J:

Perpetual, non-exclusive eascment appurtenant to Parcel 1 for
installing underground access tc, etc. utility lines or facilities
as set forth in Paragraph 23 (Section 9.6) of the aforesaid
Amendment.

PIiv 0 -5, 28%- wb (L;-k- 3ﬁ)
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