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MORTGAGE,
ASSIGNMENT OF LEASES AND RENTS,
SECURITT AGRBEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND SECURITY
AGREEMENT (this "Mortgage"), made and entered into by MALAN
R%ALTY gNVESTORS, INC. a Michigan corporation whose office and
place o

Birmingha aj gmm G the benefit
Hehnel”  GRRe R
limited ¢ n ﬁﬂﬁ@ﬁmmﬁﬂ ‘ edeingdom,

having an offipg; A ibusiagas, 5g=ter Street, New
York, New ¥ox ﬁ!§§§ "Mo agee' ﬂér%} ° '
the Lake oun ecorder!
RECHT T ANE
WHEREAS ¢
A, 1@ Moxtgagor is the owner of the fee simple interest

in the real property described on Exhibit A hereto (the "Land").

B. the date hereofy\Mixtgagor and Mortgagce have
entered into a certain CregitvAgregment (the "Credit Agreement")
which provides for, amongtather—things, (i) the making of

certain 1 nllectivaly, the '4ean") by Mori 2 to

- Mortgagor he maximum’ 8aggreqate principal ¢ of
Fifty Fou o Dollars’ (954,4005,000), (if xecution and-
delivery 3 to Mortgagée of aycer jage Note
(the "Mor 1 rincipal

amount of $54,000, 000 as evidence of the Loan, and (iii) if the
Conversion Date (as defined in the Credit Agreement) shall
occur, the assignment by Mortgagee of its interest in and to the
Mortgage Note, this Mortgage, and such other mortgages,
assignments of rents and leases, security agreements and other
instruments executed and delivered in favor of or for the use
and benefit of Mortgagee pursuant to the Credit Agreement (all
of the documents described in this clause (iii) being
hereinafter referred to as the "Loan Documents") to Malan
Depositor, Inc., a Michigan corporation (“"Depositor"), and

(iv) immediately after the assignment described in clause (iii),
above, the assignment by Depositor of the Loan Documents to a
trustee (the "REMIC Trustee") for the benefit of holders of
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pass~-through certificates in a trust (the "REMIC Trust") to be
established by the Depositor.

C. Mortgagor intends by the execution and delivery of this
Mortgage to secure the full payment and performance of the
obligations set forth in the Mortgage Note, the Credit Agreement
and the other Loan Documents (all of the foregoing obligations
being hereinafter referred to as the "Indebtedness" ).

D. All capitalized terms not otherwise defined herein
shall have the meanings ascribed to them in the Credit
Agreement.

E. Mortgagor and Mortgagee intend these Recitals to be &
material part of this Mortgadae.

1) SEAER ibUER
sun of Ten (51 ONQTQEHHAMQ one  doration in

}fxandhpaid é[‘hggmi mﬂgﬁsiﬁh@ dged i and the
urther consideratio ag., es and t usts >rein set
forth and declare §ﬁ§¥§H¥§B£§ng§H¥ﬁa ,Fsold, ansferred,
assigned, ;et~over and conveyed and by these presents does
grant, bargain 11, r, assion, 8 ar and convey unto
Mortgagee and untodte successorsiand assigns, forever, all of
Mortgagor’'s right, title and interest in and to the following
(all being hereinafter cealled the "Mortga Property

Collateral'):

The Land;

"OGETHER with all®xXigkri, title and intercct of
Mortgagor, includingygnyatter-acquired titl r reversion,
in & the beds of/ways; rouds, streets, avenues and
alle d4joining thelesaid '‘propéxty and in = o all

. stri rs and goras adininirg the Land l.-sides
thex ! all and “sihguiar tenements taments,
ease surtenancesympissages, we er rights,
wate X 1€ iberties and

privileges thereof or in any way now or hereafter
appertaining, including homestead or any other claim at law
or in equity as well as any after-acquired title,
franchise, or licenses and the reversion and reversions,
remainder and remainders thereof including, but not limited
to, those specifically set forth on Exhibit A hereto (all
of the foregoing being hereinafter referred to collectively

as the "Appurtenances");

TOGETHER with all buildings and improvements of every
kind and description now or hereafter erected or placed
thereon, and all materials owned by Mortgagor intended for
construction, reconstruction, alterations and repairs of
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such improvements now or hereafter erected thereon, all of
which materials shall be deemed to be included within the
Premises immediately upon the delivery thereof to the Land,
and all fixtures and articles of personal property now or
hereafter owned by Mortgagor and attached to or contained
in and used in connection with the Premises, including but
not limited to, all furniture, furnishings, apparatus,
machinery, motors, elevators, fittings, radiators, gas
ranges, refrigerators, awnings, shades, screens, office
equipment, blinds, carpeting and other furnishings, and all
plumbing, heating, lighting, cooking, laundry, ventilating,
refrigerating, incinerating, air-conditioning and sprinkler
equipment and fixtures and appurtenances thereto; and all
renewals or replacements thereof or articles in
substitution therefor, whether or not the same are or shall
be att manner

(all o ;'/ o tively
referr ‘Wt;i&e A
Appurt £ , Q ter be
collec Y zm @) EEEGME eing
Hortoas: ARl IacAd By It an neld GIEeReE Ot} (01 PT
0T _Aan a o] remiges shall, so far
as pernitted bﬁﬁﬁjﬁgkﬁécéﬁgﬂgxﬁggqa¥dh. ures and a part of
the realty, security for the Indebtedness and covered by
this Mortgace and é eb ~ne of aforesaid
property, this\Mortgage is her@by deemed to be as well a
Security] Agreement for the purpose of creating hereby a
security interest in said property, securind th
Indebtedness, for the benefit| of Mortgagee;

TOGETHER with, tc the extent the came may he
encumbered or assigned by Mortgagor pursuant to the terms
thereof, “all right, titis\axqlfnterest of Mortgagor in, to

and undar all accountejvescrows-¢as required by the Loan
Docume i, documents j~instxumerts, chattel pe ', and
genera angibles, &8 the forggoing ter efined in
the Un CommercialdCeds AR Ay effect 11 e to time
in the n which thg/lgndlfis located ode"), and
all co hts, franchiBes. bhool plans,
specifications, permits, licenses {(to the extent

assignable), approvals, actions and causes of action which
now or hereafter relate to, are derived from or used in
connection with the Premises or the use, operation,
maintenance, occupancy or enjoyment thereof or the conduct
of any business or activities thereon;

TOGETHER with all right, title and interest of
Mortgagor in, to and under all leases, lettings, tenancies
and licenses (to the extent assignable) of the Premises or
any part thereof now or hereafter entered into and all
amendments, extensions, renewals and guaranties thereof,
all security therefor, and all moneys payable thereunder;

40639169 -3-




TOGETHER with all rents, income, issues, profits,
security deposits, tax refunds, trademarks, tradenames,
logos, licenses, patents and other benefits to which
Mortgagor may now or hereafter be entitled from the
Premises or under or in connection with the leases,
lettings, tenancies and licenses of the Premises including
without limitation all income received from tenants,
transient guests, lessees, licensees and concessionaires
and other persons occupying space at the Premises or
rendering services to the Premises’ tenants; and

TOGETHER with all proceeds, judgments, claims,
compensation, awards of damages and settlements payable to
Mortgagor with respect to or hereafter made as a result of
or in lieu of anv condemnation or taking of the Premises by

emine 1 y |alty logs © } to any of
the £ -Dut:ngmentlrs» Y with
respe e payment of property taxcen jessments,
and 11 occ- NUOREUE PRIARRASD Mofideoor of he
conve »n, voluntary or involuntary, of any the

foregoing Thid Document is the property of

!
;GETHERﬂ\}v‘itIﬁ eC?e‘}x'é‘a:): I}ggggg ,eliiroceade ind profits
of any of the foregoina:

TO HAVE AND TO HQLDrfthe Mortgaged(Proparty Collateral, with all
the privileges and“appurtenances to the same belonging, and with
the possescion and right of possession thereoisy unto Mortgagee,
and to its assians forever, subject, however, to the terms and
conditions set forth here:

NOW, THEREFORE, FURTHER Noéztgagor covenants ac follows:

1. {initions. Fefyallipurgposes of thie Mortgage:
ated_Amountighali-have the meanir . forth in
the C greement.
Fri nave the meanin \ Paragraph
7(b).

Appurtenances shall have the meaning stated in the
Granting Clause.

Architect shall mean an architect or engineer, as
appropriate for the project to be evaluated, duly licensed
or registered in the state where the Premises is located,
selected by Mortgagor (unless reasonably disapproved by
Mortgagee), or an officer of Mortgagor whose duties include
the supervision of construction work.

Assignment of Rents shall have the meaning stated in
Paragraph 13 hereof.
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ad C shall mean, with respect to any
Person which is a corporation, any president, vice
president, secretary, treasurer, assistant vice president,
assistant secretary or assistance treasurer who is
authorized to act for such Person in matters relating to
and binding, such Person.

Bankruptcy Code shall have the meaning stated in the
Credit Agreement.

shall have the meaning stated in the
Credit Agreement.

shall mean the coin or currency of the government
of the nited Qtatag.

o dehoiganpuEnEhaig o m of
NOT OFFICIAL!

( 3 3 Da shall have the meaning stat in the
Credit mﬁocument is the propertgr of

the Lake County Recorder!

Cotlection Account shall have the meaning stated in
the Collection Account Aareement,

Collection Account Agreqment shall mean that certain
Collection Account Agreement to be entered into as of the

Conversion Date by and among Malan Sub,p(a8 defined in the
Credit Agreement) as Mortgagor, REMIC Trustee, as trustee
and account agent, and Malan Realgy Investors, Inc. as
Property Manager.

(
$1,00(

LT

Cxedit Facility m§§ﬁ§ié&£é§ter of Credit or Surety
Bond in respect of whithiMortgigor'’'s reimbursement

oblige v 18 not sechfed by tha-Mortgaged I- rty

Collat nr any othar collatarsl for the tedness, or
cash 1 f Mortgagor oxdthe Propert er which
are pl Mortgageed i martgagor sh gole

discre t I Credit Pe be

delivered pursuant to this Mortgage, provided that such
type of Credit Facility is reasonably suited for its
intended purpose and is in form reasonably acceptable to
Mortgagee. Each Credit Facility delivered pursuant to this
Mortgage shall serve as additional security for the
repayment of the Indebtedness.

Current Accrual Period shall have the meaning stated
in the Collection Account Agreement.

Default shall mean any condition or event that,
provided notice has been given, would constitute an "Event
of Default" hereunder or under the other Loan Documents
with the lapse of time.

-5




, Default Rate shall have the meaning stated in the
Credit Agreement.

Depositor shall have the meaning stated in the
Recital. fo

' , , { shall have the meahing stated in
Paragraph 37 hereof.

b shall mean a delay due to acts of God,
governmental restrictions, enemy actions, war, civil
commotion, fire, casualty, strikes, shortages of supplies
or labor, work stoppages or other causes beyond the

reasonable control of Mortgagor, but lack of funds shall
not be deemed a cause bevond tha reasonahle control Of

Mortc
Ikaqf: ave tptmle§n1. \ Ln Paragraph
¢ nereor. ~ NOT OFFICIALY

o Nemedtecshmenhaveheherngaming ¢l - >c- in the
Grant! Cla"ﬂﬁf Lake County Recorder!

idebtedness shall have the meaning stated in the
Recital, N :

1suxarice _and Leagse Requirements shall/ mean any and
all presentpand future rules, regulationsy duties or
obligations of any kind required by (i) policies of
insurance at“any time in force with respect to the Premises
and (ii{) any.ease. |

restment Grade #huii‘igfen having a long “erm

unsecured debt ratingiuot lowas-than that listed below from

each tictical ratifg agencylisted bel: h actually

provi 1ting foxXErhe—REMICFCertifica i m their B
‘issue vlected by Meytqagee for the ¢ 3 of rating

the F b *cates:,jJ*andard & Poo 1g Group:!

BBB; stors Services inc . « Phelps

Credit Rating Co.+ BBBj Moody's Investors Services, Inc.:

Baa3.

Land shall have the meaning stated in the Granting
Clause.

Lease shall mean any lease, sublease, further
sublease, license, occupancy agreement or other agreement
existing on the date hereof or hereafter entered into by
Mortgagor permitting the use or enjoyment of any part of
the Premises, and every modification, amendment, or
extension relating thereto.
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nent rating of which at the time such le
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able: thereto, or if there are no domesti
jencins or branches of a foreign bark ha
nent iating then issuing letters of cred
are no provisions of surety bonds that m
paving ability rating critaria as set £

finition of Surety Bond, then such lette
issued by a domestic bank, the long ter
ting of which ighthaikighest such ratir
iomestic commercisl bank:

ave thé méaning state

oreseeable Casua

i meaning stated in Exhibit B.

shall mean any and all (i) present
and future laws, ordinances, rules, regulations and
requirements (including, environmental laws, ordinances,
rules, reqgulations and requirements) of every duly
constituted governmental or quasi-governmental authority or
agancy aygligabla to Mortgagor or the Premises,
( imil Affltﬁablo orders, rules and regulations of
lcensing, accrediting, insurance
nderwriting or rating organization or other body
exercising similar functions, and (iii) similarly
applicable duties or obligations of any kind imposed under
any Permitted Encumbrance or otherwise by law, covenant,
condition, agreamant or easement, public or private.

redit shall mean a clean, irrevocable,

avor of
assignment
entitling
ork, in
the REMIC
city in

domestic

ank the
er of

d Rating
banks or -
ng such

. and if

't the

'th under
of credit
unsecured
then given

e Credit .

ecital.

Major Space lLeagses shall have the meaning set forth in
the Credit Agreement.

Malan Sub shall have the meaning set forth in the
Credit Agreement.

Material Alteration shall have the meaning stated in
I Paragraph 7(b).

oss shall have the




Mortgage shall mean this Mortgage, Assignment of
Leases and Rents, Security Agreement and Fixture Financing
Statement, as amended or supplemented from time to time
pursuant to the provisions hereof.

g shall have the meaning stated in
the Credit Agreement.

Mortgage Note shall have the meaning stated in the
Recital.

Op shall have the meaning
nti

¥ie®

stated in

the Granting Clause.
Mortaacee’'s Architect shall mean an architect or
engine valuated,

who ii M T Tes et?r@ .\ t where the
Premi: % 48 Ta g‘ee ec%e% x,s' c gagee.

] ¢ _Premises !-_ . Isﬁ%ll.["ha\ meaning
Pphunibnt is the property of

¥
r
-

state s
the L !
Non=Dig g Lak Cogne Rs ca lidﬁgve the meaning
stated in Paragraph 13(c) hereof.
OfficorsuCertificate shall mean a certificate signed
on behalf of a Person by an Authorized Officer of such

Persoi

Operating Agreements shall have the meaning stated in
the Crodit Agreement.

Favment Amount sﬁﬂii?ﬁé@é?the meaning stated in the
Credit Agreement. Ay 22

sgances shall have t! ng stated

J t = - P
in Pa: hereot,
] 3 ] | -l-‘un ‘W‘\l\nﬂ‘“ﬂ ‘/ Credit

Agreenent.

Premises shall have the meaning stated in the Granting
Clause.

Proceeds shall mean amounts, awards or payments
payable to Mortgagor or Mortgagee in respect of all or any
part of the Premises in connection with the damage,
destruction or Taking thereof (after the deduction
therefrom and payment to Mortgagor, and Mortgagee,
respectively, of any and all reasonable expenses incurred
by Mortgagor, or Mortgagee in the recovery thereof,
including all attorneys’ fees and expenses, the fees of
insurance experts and adjusters and the costs incurred in
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any litigation or arbitration with respect to such damage,
destruction or Taking), and any earnings thereon.
has the meaning set forth in the

Property Revenues shall have the mo;ning set forth in
the Credit Agreement.

(o)
Credit Agreement.,

shall mean (a) an
engineer duly licensed in the state where the Premises is
located who shall either (x) have 10 years’' experience
evaluating fire and life safety systems and making
estimates comparable to the estimates described in Exhibit
B hereto or (v) be certified as a aualifiad fire nrotection

e?gige« or other,

simila: / reputable

insura: an ani?“;aune en ‘\ d loss :
contro Q )le to the
estima Mgrxmlﬁlﬁ!-‘ o». ‘\ 1 insurer
meeg;g' ’Id{ﬁla):éeumtarmis:hh 1 ¢ >bor a
qualified emp 8@ ecten Y
Mortgagox (un13§§?16ﬁ§§xiﬁfybﬁ&§§§§9§§§H’by Mortogagee).

: : Rating Test 8h jat! d if of tha Rating

i 7 Agencies has confirmed in writing that a specified action

can be taken without resulting in a downarade, of the rating
_assigned by it to(the REMIC Cartificate

REMIC Trust ghall have the 'meaning stated in the
Recita!

REMIC_Trustee shallshave the meaning stated in the
Credit Agroement.

: B R shall mean All rents, income, iscu d profits
' Tarigin ¢ho Lease®, » o b =

R« tina shall‘mean a long t ired debt

rating 2 18 except

in the case of a Credit Facility delivered in accordance
with Paragraphs 5(1) or 7(d) hereof, and in such excepted
case shall mean the following ratings of each of the
following statistical rating agencies actually rating the
REMIC Certificates upon their issuance: (i) provided that
the maturity of the Credit Facility does not exceed one
year, not lower than A-l+ by Standard and Poor’s Rating
Group, F-1+ by Fitch Investors Service, Inc., D=1+ by Duff
& Phelpe Credit Rating Co., and P-1 by Moody’s Investors
Service, Inc.; and (ii) otherwise, a long term debt rating
not lower than AA by Standard & Poor’s Rating Group, Fitch
Investors Service, Inc. or Duff & Phelps Credit Rating Co.
or Aa by Moody’s Investor Services, Inc.

40639169 9~




Restoration shall mean, in case of damage to or
destruction or Taking of the Premises or any part thereof,
the restoration, replacement or rebuilding of the Premises
as nearly as practicable (after taking into account the
consequences of a Taking, if any) to at least its value and
utility (in light of commercial materials and services then
available) immediately prior to such damage, destruction or
Taking, together with such alterations as may be made at
Mortgagor’s election in accordance with the applicable
provisions of this Mortgage.

] e es shall have the meaning
stated in Paragraph 7(b).

Suratv Bond shall mean a clean, irravocable,

unconc ,~ which will
be the , %) 3 oan

Docume tha REMIC Truste and eniitl. tgagee to
draw 1 mg %@%F in which
the Cc 8t ce of 'Tz \ ay from
time t ~'fEhhaI)ocmmnbntlst f { urancg
company the ¢ of which at the
timg guch surézéyggﬁgg¥QSGQQt%2§§S{Q§f§g¥ less than the
Required Rating applicable thereto, or if there are no
insurance companie uch ims pay ability rating
then issuing/ surety bonds and/if\there are no domestic '
banks or U. agencies or branches of foreign bank, or
bank holding,companies with a subsidiary, igsuing letters
of credit that meet comparable rating criteria as set forth
under  the definition of Letter of Credit, then such surety

bond may bepissded by a domesticsinsurance company the
claims paying ability rating;of which is the highest such
rating then given to 8, domast¢c insurance comp=ny.

Taking “shall meanra temporary or permancn aking by a
goverl political subdivigion theres a
e 0 e govert rency, &8 .\the resulit or in 11 in"
r antic: f the exeZCisetOf the right emnation
or em: tnn, of all“ér“anv part o gaged
Property a3 1 ight

accruing thereto, including any right of access thereto or
any change of grade affecting the Land or any part thereof.

Tenant shall mean any Person liable by contract or
otherwise to pay rent pursuant to a Lease.

Total Loss shall mean damage or destruction of the
Premises by fire or other casualty (including earthquake)
which (i) renders more than 50% of the rentable area of the
Improvements unsuitable for occupancy or (ii) is of such a
nature that it is impracticable to restore the Premises to
substantially the same condition as existed prior to such
casualty.

40639169 -10-




shall mean a permanent Taking of (i) more
than 50% of the rentable area of the Premises or (ii) or so
much of the Premises such that it would be impracticable in
the reasonable judgment of Mortgagor, even after
Restoration, to operate the Premises as an economically
viable shopping center property.

U,5. Government Securities shall mean securities
evidencing an obligation to timely pay principal and
interest in a full and timely manner that are (x) direct
obligations of the United States of America for the payment
of which its full faith and credit is pledged or (y)
obligations of a Person controlled or supervised by and

acting as an agency or instrumentality of and guaranteed as
a full faith and credit obliaation bv the UInited States of

Americ ) . Are Not C

redeen I IM @{E uer bl icluding a

geposj ceipt asue&!ggta angugae i\ 1 Section
(a)(2 1 | % ) as

custod W nm@%&gl 5 Gover: :

gacuri 2o 'Dhis Bpacifilenpayndng p:fop.ehtyipfi ,id b
nterest on a - rities ha Y

such ¢ .t,odia:ﬂigifakg g&ﬁm’:&e‘gﬁgﬁ%ﬂder of such

depository receipt, provided that (except as reqguired by

law) such cv iiar av’ zed | a any deduction

from the amountgpayable to the'holder of| such|depository

receipt from ‘any amount received by the euwetodiean | in

respect Of the securities or the specific payment of

principal of or interest on the securities evidenced by
such depository receipt).

2. Payment of the Indebtadness. Mortgagor shall promptly
pay the Indebtedness at the timg.apicin the manner ¢ forth
herein and in the Loan Docuseits.

3. ¥ Nty QF 1;§;Q§ Collatezal fo tire sbtedness.

( agox representeiWsarrants ai ints that
Mortgagor h 11l continue™8" have, cub’ :0 such
liens and e g ptd :itle
insurance policy insuring this Mortgage, and such other
exceptions as Mortgagee may from time to time consent to in
writing, other than standard printed exceptions (hereinafter
collectively referred to as the "Permjitted Encumbrances"), good
and insurable title in the fee simple estate in the Mortgaged
Property Collateral, and hereby further covenants and warrants
the following with respect to the Mortgaged Property Collateral:

(1) lawful seisin of an indefeasible estate in
fee simple to the Premises and to the improvements located
thereon and good and insurable title, subject to the
Permitted Encumbrances for the Premises;

40639169 o I




(1) Mortgagor has good and legal right, power,
and authority to convey the fee simple estate of the
Premises covered by this Mortgage;

(iii) Mortgagor will for so long as the
Indebtedness remains outstanding warrant and defend the
title of the fee simple estate covered by this Mortgage and
the lien and priority of this Mortgage against the lawful
claims and demands of all Persons whomsoever, subject to
the Permitted Encumbrances for such Mortgaged Property
Collateral;

(iv) Mortgagor will execute, acknowledge, and
deliver to Mortgagee any further assurances of the title to
the fee simple estate covered by this Mortoage as may be

reasgo) 1 ), gagee; ang
JAlecumentis o shall

t % £ n o Mort d
ropere; o NCITOREICEARS, - c torigaoe
Indebtedre fdhayilencate snénghethen fditngsef by the Mortgage
Note, 7ubJect (Y ARe COIREPIREXDAREHOTance?

(b) PMortgagor hereby further warrants and covenants that
this Mortgage constitut ‘tge nd se ¥ agreement
encumbering the Mortgaged Prioperty Colilateral upon the terms and
conditions| set forth herein to secure the entire Indebtedness.

4. Taxes and Other Charge: (a) | Mortgagor shall keep
the Premises free'from Liens| (other'than the Lien hereof and
Permitted Encumbiances) of every kind;fsubject to any rights of
contest as sat forth herein, pay, before delinquency and before
any penalty for nonpayment aghaghesfithereto all taxe

assessments ater rates, sa@wer rertals and other vernmental
or municipal or public duesy/ichargeszrfines or impo ions
(hereinafte llectively Z@ferred, tolas "Impocitif ) which
are or may ried again&t i the Pramises or any thereof;
and delive: tgacee befnre<delinguency re bills
evidencing herefor.

(b) In the event of the passage after the date of
this Mortgage of any law of the state in which the Premises is
located deducting from the value of land for the purposes of
taxation of any lien thereon or changing in any way the laws for
the taxation of mortgages or deeds of trust or debts secured by
mortgages or deeds of trust for state or local purposes, or the
manner of the collection of any such taxes so as to impose a tax
upon or otherwise to affect this Mortgage, or upon the rendition
by any court of competent jurisdiction of a decision that any
undertaking by Mortgagor, as in this paragraph provided, is
legally inoperative, then in any such event, the Indebtedness,
upon sixty (60) days written notice from Mortgagee to Mortgagor,
shall become immediately due, payable and collectible, provided,
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however, said option and right shall be unavailing and the
Mortgage Note and this Mortgage shall remain in effect in any
event, if Mortgagor lawfully may pay all such taxes, assessments
and charges, including interest and penalties thereon, to or for
Mortgagee and Mortgagor does in fact pay same before
delinquency.

(c) 1In the event Mortgagor desires to protest the
validity, amount or application of any Imposition levied against
the Premises or any part thereof, which rights Mortgagor shall
have hereunder, Mortgagor shall either (i) pay such Imposition
before delinguency under protest in the manner prescribed by law
or (ii) deposit into the Collection Account and instruct
Mortgagee to hold therein such sums as are necessary to pay such

Impositions, providad that Mortaagor’s rights undar ~lauge (11)
above shall dilable to the extent protest or
contest sha d ]?9@ gt talgcct! 1@ sale of
thehPremisa cislaction of such Im osit.l\ the event
such protes e ;ﬂa{)ﬁl} :tggp 3 agor shall
likewise de t mofthly prégga a ;g!;k @ Collect Account,
such penalty, i Fénssh andradditionad phapgasy of

!

5. »grg,gcet.he(%?](%g‘%gggtgrlts%%ﬁidﬁgintain or cause to
be maintained, with insurers authorized to issue insurance in
the state where the Pren lo ', ini a coverage as
described in ExhibiteB hereto and shall pay in a timely manner
all premiums due in‘connection therewith.

( Each policy of insurance maintained in respect of
Mortgagor and/ox the Premiges pursuant to Paragraph 5(a) shall
(1) except in the,case@ of workers’hccmpensation insurance, name
Mortgagor as insured and name Mortgagee (which, upon the
assignment of the Loan Documgnte’ £g/the REMIC Trustee, shall be
the REMIC Trostoe) as additieral ingurad or as logs payee, as
appropriate 1) except infthe-case & public 1! Yy
insurance a ckers! compensation ingurance, pxc that all
proceeds th ¢ ~chall be payable to Mortgage 1ant to a
standard fi yagae endorgament, witho :ion, and
that adjust lement ‘gf"anv loss isualty
Threshold A b xoval of

Mortgagee; (iii) include

effective waivers by the insu
claims for insurance premiums against all loss payees,

rer of all

additional insureds and named insureds (other than Mortgagor)
and, to the extent available at commercially reasonable rates,
all rights of subrogation against any loss payee, additional
insured or named insured; (iv) permit Mortgagee to pay the
premiums and continue any insurance upon failure of Mortgagor to
pay premiums when due, upon the insolvency of Mortgagor or
through foreclosure or other transfer of title to the Premises;
(v) except in the case of public liability and workers’
compensation insurance, provide that the insurance shall not be
impaired or invalidated by virtue of any act, failure to act,
negligence of, or violation of declarations, warranties or
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conditions contained in such policy by Mortgagor or Mortgagee or

any other named insured, additional insured or loss pa
except for the willful misconduct of Mortgagee knowing

Iyin

violation of the conditions of such policy; (vi) be subject to a
deductible, if any, not greater in any material respect, in
proportion to the coverage maintained, than such deductible as
ie consistent with the prudent business practices of owners of
comparable properties in the general vicinity of the Premises,
but in no event except in the case of the insurance described in
clause (g) of Exhibit B hereof in excess of $25,000; and (vii
provide that if all or any part of such policy shall be canceled
or terminated, or shall expire, the insurer will forthwith give
notice thereof to each named insured, additional insured and

loss payee and that no cancellation, termination, expiration,
reduction in amount of, or material change (other than an

increase) o . *4 1l at least
Immucedana Loss os oo DR GLCHN GIRTGRS G oo/ Lo
., ANREORHIGEALL, . o.cc0 on or

prior to the 1 -PARTIBLGSRKFL fd ehtopreqiding ¢f: 0 in
reasonable détail the ﬁzﬁgrazl te 3& including any applicable
notice requizémentef'® € Hélﬂ'ﬁg ﬁS’ﬂt‘l’é‘s that Mortgagor is
required to maintain hereunder, from the respective insurance

- companies that issued @ cle Mortg will deliver to
Mortgagee, concurgféntly with"each material change in or renewal
of any insurance policy covering any part of ‘the Premises
required to be maintained by Mortgagor hereunder ; a certificate
with respect to such changed or renewed insurance policy
certified by the “insurance company ‘issuing such policy, in the
same form and contaiming the same,information as the
certificates required to be deliywered by Mortgagor pursuant to
the first sentence of this Paxagrapt 5(c) and stating that all
premiums then due thereon have beernipaid to the applicable
insurers and that the samedaie in fu¥rl force and effect (or if
such certif nd report shall-net be obtair '

- Mortgagor, gqor may-deliver a gertificate ¢ fficer of
Mortgagor »{fact in“diensrhereof).

(d) o = ut in no

event later than, the date immediately preceding the date of

expiration, termination or cancellation of any insurance policy
which Mortgagor is required to maintain hereunder, Mortgagor
shall obtain a replacement policy or policies (or a binding

commitment for such replacement policy or policies), which shall
be effective no later than the date of the expiration,
termination or cancellation of the previous policy, and shall
deliver to Mortgagee a certificate in respect of such policy or
policies in the same form (i) containing the same information as
the certificates required to be delivered by Mortgagor pursuant
to the first sentence of Paragraph 5(c), or a copy of the
binding commitment for such policy or policies and (ii)
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confirming that such policy complies with all the requirements
of Paragraph 5(a).

(e) The insurance required under this Mortgage

ﬁ;g, at the option of Mortgagor, be effected by blanket and/or

rella policies issued to Mortgagor and, after the Conversion
Date,; the Property Manager covering the Premises and/or other
properties and related personal property that are owned by
Mortgagor and, after the Conversion Date, the Property Manager,
provided that, in each case, the policies otherwise comply with
the provisions of this Mortgage and allocate to the Premises,
from time to time, the coverage specified by this Mortgage,
without posaibility of reduction or coinsurance by reason of, or
damage to, any other property (real or personal) named therein.
If the insurance required by this Mortaoage shall be effected by

:nyMaugh b M e 'ii X furnish n
o Mortgag ] C reof, wit
sche?glgs | .egg{gﬁgggg?;és e aﬁzu, ¢ nsurance
provided u U ble e
skddrynd NOTOFFECEAF!

’{‘%is %{)O(éument isl thgggrgé)e tOf .

: a W separxate
insurance Acurreﬁ’ee?ﬁaisﬁfgmﬁ BREHY in the - ent of
loss with that required to be maintained pursuant to Paragraphs
5(a) through (e), above

o 1Y In case of any damage to or destruction of
the Premises orany part thereof for any re (which shall
include earthquake ifor all purposas under this Mortgage), the
Restoration of which is reasonably estimated to cost more than
$250,000, Mortgag will promptly givedwritten notice thereof to
Mortgagee, generally describing the nature and extent of such
damage or destruction.

(h) If no EZvent of DPefault or Default in the

performanc any monetarypobligation shall have rred and
.be. continu nrtqagee congentssta the dire t to
Mortgagor ade up to’the Casualty Thrasz! unt paid
on account mage to ofidestruction of ises
(other tha paid 1 [ the described

in clause (d) of Exhibit B hereto), to be applied in accordance
with the provisions of this Paragraph 5. Mortgagor hereby
irrevocably assigns to Mortgagee, as additional security, all
Proceeds payable to Mortgagor on account of any damage to or
destruction of all or any part of the Premises, and agrees to
the payment to Mortgagee of all such Proceeds in excess of the
Casualty Threshold Amount to be held and invested by Mortgagee
as Mortgagor shall direct in accordance with the Collection
Account Agreement, until applied by Mortgagee in accordance with
the terms hereof. Mortgagor and Mortgagee each shall hold all
Proceeds received by it pursuant to this Paragraph 5(h) (which
shall not apply to any Proceeds payable under public liability
insurance and workers’ compensation insurance) in trust to be
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aﬁplied first, to the extent required under this Mortgage, to
the cost of Restoration in accordance with the provisions of
this Mortgage (except that Proceeds paid in respect of the
insurance described in clause (d) of Exhibit B hereto shall be
paid into the Collection Account), The earnings, if any, which

accrue from investment of any Proceeds shall remain in such

trust account, less any expenses incurred by Mortgagee in
investing such Proceeds and less the amounts xequgrod b
Mortgagor to pay income taxes on such earnings as and when due,
80 long as no Event of Default or a Default shall have occurred
and be continuing until such time as the Restoration has been
completed at which time any remaining balance will be paid to
Mortgagor. To the extent that this Mortgage provides for
Proceeds to be held by Mortgagee and applied to a Restoration

(including Restoration resulting from a Condemnation as provided
in paragre ) gsBuchProcesds. .shall ' Mortgagee
R oriagor n wny LI, wort
ratlic ggses, € er to pay o 0 3L, ortgagor
for expend.:. oo 1IN SIEHE) FoRLIAA 1A Balo-o. 3
Restoratic .ncluding payments to contractors, su tractors,
materialme ‘Ppusdomcateomiovethenotngaysy axl: - ts or

other Persons. Who g;@grﬂﬁxgﬁg rnished materials
for such R ;tcratigggq%uggect o an 559 ecgﬁgg customary

retentions reasonably satisfactory to Mortgagee pending
completion of th xk, 1 of noste IXpendes
actually incurred by Mortgagor in £onnection with such
Restoration, upon the receipt by Mortgagee of an Officer’s
Certificate of Moxtgagor dated not more than 30.days prior to
the application for such withdrawal, requesting such payment or
reimbursement and setting forth the work performed which is the
subject of the application, the parties which performed the work
and the actual cost thereof and s, certificate of an Architect
certifying parformance of suebh)Wworks The Mortgagee will pay to

Mortgagor any remaining ProGeeds heéld by it after the

application of such Procee@is) tosthaeiRestoration and the
completion reof, Mortgagor—will S¥n good fait! . with due
diligence, =t to-Excusable Delays, file and cute =
Mortgagor’ for any seghrFeocesds and, ¢ 0 the
provisions Paragraph Smi“relating t ct payment
to Mortgag Y 1 old

Amount, will cause the same to be collected and paid over to
Mortgagee, to be held and applied in accordance with the
provisions of this Mortgage. Mortgagor hereby irrevocably
authorizes and empowers Mortgagee, in the name of Mortgagor as
its true and lawful attorney-in-fact, to file and prosecute such
claim (with counsel reasonably satisfactory to Mortgagee at the
expense of Mortgagor) and to collect and to make receipt for any
such payment at any time (a) following Mortgagor’s failure to
perform its obligations under the preceding sentence and
Mortgagee’s notice to Mortgagor of Mortgagee’s intention to act
as such attorney-in-fact or (b) during the continuance of an
Event of Default or Default in the performance of any monetary
obligations. Mortgagee shall have the right to approve, such
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approval not to be unreasonably withheld or delayed, any
settlement which might result in any Proceeds in excess of the
Casualty Threshold Amount, and Mortgagor will deliver or cause
to be delivered to Mortgagee all instrumentes reasonably
requested by Mortgagee to permit such approval. Mortgagor will
pay all costs, fees and expenses reasonably incurred by
Mortgagee pursuant to the provisions of this Paragraph 5(h)
(including all reasonable attorneys’ fees and expenses, the fees
of insurance experts and adjusters and the reasonable costs
incurred in any litigation or arbitration) in connection with
any damage or destruction to the Premises and seeking and
obtaining any payment on account thereof. Any costs incurred by
Mortgagor pursuant to the preceding sentence shall be reimbursed
to Mortgagor from Proceeds made available to Mortgagor or

gortg;geg”i ) X . pursuant
0 8 Par ) .
Document 1s

( t e d ion (a)
goes ngt cc N @3@? ﬂi‘ﬁiﬁﬁﬁ&;& t » & Total
o088, but Mortghoor has elected to pffect the Rectoration of the
greméﬁs in ac Iguah qmem%n%al%ﬁs&mpﬂ}? Oho e gor shall
e obligated, at itghexpakse Reroroletthe Prucesds are
sufficient for such purpose), to effect the Restoration of the

Premises, subject to Excusable Delavs, and shall uge 211 or a

portion of such Proceads (except for Proceeds under clause (d)
of Exhibit B hereto)ito the axtent required, and Mortgagee shall
make such Proceeds available to Mortgagor (all such Proceeds to

be held by Mortgager in trust, to be applied fixst to the
payment of all cogts incurred to cffect the Restoration), for
Restoration in accordance with the provisions of this Mortgage.
In the event of a,Total Loss, if Mortgagor eiects to restore the
Premises, Mortgagor shall preparepboth a cost estimate and
schedule for PRestoration of =/ Prontses and provide such

estimate and echedule to the Mortgages. In the eveni Mortgagee
finds such adule and estinate to b&runreasonahlc rtgagee
shall have {ght to retain & Mortgegee’'s Archi at
Mortgagor’s rost” and expénpa\fof the purposge reparing
such estima =hedule, &npdirheyestimate as le
prepared by gagee’s Aré¢hitect shell - all
purposes un & cooperate

with and assist such Mortgagee'é“Architect in the preparation of
such estimate and schedule. 1In the event that, after a Total
Loss, (i) Mortgagor does not elect to restore the Premises, or
(11) Mortgagor elects to restore the Premises but (A) the
schedule indicates that all the Restoration cannot be completed
prior to the earlier to occur of (1) the date upon which the
insurance described in clause (d) of Exhibit B hereto (plus any
extension thereof obtained in addition to that so required)
would be exhausted (and any Credit Facility delivered in lieu
thereof or in addition thereto would have expired) and (2) the
Term Loan Maturity Date, or (B) the Proceeds attributable to
such Total Loss (together with any Credit Facility delivered to
the Mortgagee in lieu thereof or in addition thereto) are
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insufficient in amount to cover the estimated cost of
Restoration, or (iii) the extent of this damage makes it
impracticable to restore the Premises to substantially the same
condition as existed prior to such casualty, all the Proceeds
related to such Total Loss shall be applied to the prepayment
(without premium) of the principal amount of the Indebtedness in
accoxrdance with the provisions of prepaymentes set forth in the
Credit Agreement, up to the Allocated Amount related to the
Premises in accordance with the provisions for prepayments set
forth in the Credit Agreement. In the event Mortgagor is
required or elects to apply the Proceeds to prepay Indebtedness
(without premium), any Proceeds remaining after prepayment of
the Allocated Amount related to the Premises shall be paid to

Mortgagor. 1In the event that the Proceeds are insufficient to
prepay the Allocated Amount related to the Premises in full

(wiihout F x]Ei_,_,wa-_ electsg on 3d to so
apply the J ¢§qleﬁ¥§ \ .1gated to
pay immedi 1€ Amoung’of suc fﬁgﬂ?gfc; s ‘tgagee

until such £ £ by » or not to
restore th 2 ,dg Qé’g %mﬁﬂﬁ° be de { to be an
election to »0/IhithE) Frocnedst telbted thsreto tf tho prepayment
of the Inder idneaghﬁglgﬁgézzaid. the SEZ£ Morxtgagor is
obligated or elect ¢ ORHA R 6h°of the rremises,
Mortgagor =shall promptly commence and complete the Restoration
of the Premiges In accord th the“provisions of this
Mortgage, subjectsto ExcusalbilerDelays, and ariy'Proceeds ,
remaining after completion of such Restoration and delivery of a
certificate of an officer of Mortgagor with paet to such
Restoration substantially similar to that required under
Paragraph 5(d) herecf /shall be paid to Mortgagor.

i) Notwithstanding anything contained hercin to the
contrary, ‘ior to the Convexsxon’Pste or during the continuance
of an Event of Default, (i)sMortgédtes shall have the =zole right

and authority tsn collect, gajust, sectle, contest or compromise

any claim spect to Froceeds arising from =ans jualty, -
and give receipts and acguittances thercic 1 (ii) all
Proceeds r with respact.to_any casual y paid

directly t =e and appiyed.at Mortoage 3lection,

to the cos ' t10N TYOom such cast it ment of

the Indebtedness.

(k) Notwithstanding anything contained herein to the
contrary, to the extent the Mortgaged Property Collateral is
leased in whole or in part to KMart Corporation, a Michigan
corporation ("KMart") or Wal-Mart Stores, Inc., a Delaware
corporation ("Wal-Mart"), (a) Mortgagor shall not be responsible
for carrying insurance that KMart and Wal-Mart are each required
to carry in accordance with the terms of its Lease and (b) KMart
and Wal-Mart shall each be entitled to receive and apply
insurance proceeds to the cost of Restoration in accordance with
the terms of its Lease.
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6. Intentionally Omitted,

7. Malntenance of Premiges. (a) Except as permitted in
Paragraph 7(b) below, Mortgagor agrees that no Improvements
shall be meterially altered, removed or demolished without the
express written consent of Mortgagee, nor, without first
obtaining Mortgagee'’s express written consent therefor, shall
any fixture (except trade fixtures or appliances) constituting
part of the Mortgaged Property Collateral on, in or about the
Premises be mortgaged, severed, removed or sold unless upon any
such removal or severance the same are immediately replaced by
fixtures or appliances of equal or better condition, and in the
event of the demolition or destruction in whole or in part of
any of the fixtures, chattels or articles ot.personal property

ggvered hereby, Mortgagor shall prompt ly x by similar
xtures, b4 Licles oi pegsenal ‘ t least
equal in' o BONOMTEATES GRekel B, . txon any
security : ’ c OnL.Qx tion o
o e N R R e
waste, im mene or deterioration of the Premiccs any part

thereof subjcctlbiasBiammablenmelavh coprag otherwiso permitted
pursuant to the p : gage.with regard to
damage, d¢ c.::uct:j,g!,{‘égg g@ag?xg. §g€§agor i;l‘mll keep and
maintain the Premises, including all Improvements, in good
repair and cond?! N Eubi Lo « ary w d tear; effect
such repairs as Mortgagee may reasonably require; from time to
time make all necdful and proper replacements sc that all
buildings, fixtuxce machinery and appuxtenancessconstituting
part of the Mortgaged Property Collateral upon the Premises will
at all times be in good condition, fit and proper for the
respective purpo for which they weré originally erected or
installed; subject to any of Mortgagor’s rights of contest as
set forth herein, comply withiElljstatutes, orders, reguirements

or decreet lating to the Pvemises Ly any Federal, State or

Municipal authoxity, subjefyito the'Cerms and conditrions

thereof, ¢ ve and complyiwith-alluconditione an juirements == .
_ _necessary. rgerve- and @xtend-any &nd all case , rights,

licenses, ncluding but-not limited tc

variances, exceptionsidadimon~conform ’

privilege: 2E 1 1C hict cable to

the Premises or which have been granted toO or contracted for by
Mortgagor in connection with any existing or presently
contemplated use of the Premises; and permit Mortgagee or its
agents, at all reasonable times and subject to the rights of
tenants, and upon reascnable prior notice, enter upon and
inspect the Premises. All work at any time performed upon the
Premises (including, but not limited, work related to a Material
Alteration or Restoration) shall be performed with due
diligence, in a good and workmanlike manner with materials of
not less than the standards of gquality of the materials
currently used at the Premises, and in accordance with all
applicable Legal Requirements and Insurance and Lease
Requirements.
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(b) After the Conversion Date, the Mortgagor may
permit or undertake any structural or other alteration or
improvement (except pursuant to Paragraph 5 or 9 hereof),
demolition or removal of the Premises or any portion thereof if
(1)(a) the cost of any such alteration, improyement, demolition
or removal (each an "Alteration") individually or in the
aggregate with all other Alterations then being undertaken and
not completed at the Premises does not exceed the greater of (x)
Two Hundred Fifty Thousand Dollars ($250,000) or (y) five
percent (5%) of the Allocated Amount with respect to the
Premises ("Single Premises Threshold") or (b) the aggregate
total cost of all Alterations then being undertaken and not
completed at all of the Mortgaged Premises would exceed
$1,000,000 (" ") (any such Alteration
or Alterat! | (a) and

\t “the f \

i)(b K " bl f
ée:):éoz)xélag G 11151100 (0 o k. :ggomay be
remove } ; : O equa
femovsd, E S PR g o o 2

prior writ ice of such Alteration and an Gi{: 8
Rercificave o¢ DIMACLIGOMIRIAL 183 e DHAPESRY Byt 1 ossinate of

the cost to ,omplethet];m]géx(aomgy(kb‘cbpdeﬂcompl; lon the
Alteration (regardless of the cost” of same) would not result in

a material reduction of the value of the Mortoaged Property
Collateral or materially adversely affeet the Property Cash Flow
derived from samd. ¥In addition, the Mortgagor mey perform
Material Alterations, subject to the requirements oOf

Paragraph d) beic Nothing contained in thisgMortgage or the
other Loan Documents shall affect, alter or impair the rights of
tenants under Major Space lLeases in ‘exigtence as of the date
hereof to perform aliteraticns, at suchitenants’ expense, in
accordance with the rights of sugh tenants pursuant to such
Major Space lLeases as of thexdateihereof.

lotwithstandifig -anythinig to the contrary
contained In, if the c98t of anyjStructural or 3 o
Alteration = Premisesy shall exceed the ure ! Two
Hundred Fi sand ($250,000)«0otlars or L« 1e-half
percent (2 the AllocatedtfAmount with :0 the
Premises, t 2

supervision of an Architect.

(d) Mortgagor may undertake a Material Alteration
provided that no Event of Default or Default in any monetary
obligation of Mortgagor is continuing and provided further that
Mortgagor shall have delivered to the Mortgagee:

(i) an estimate of the cost of such Material
Alteration prepared by an Architect;

(i1) an Officer'’s Certificate of Property
Manager as to its good faith estimate of the cost to complete
the same;
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(111)

Alteration prepared by such Architect; and

(e)

]

plans and specifications for such Material

(iv) a Credit Facility or Credit Facilities in
the amount by which the total estimated cost of all Material
Alterations exceed the Single Premises Threshold or the Multiple
Premises Threshold, as the case may be,

Provided no Event of Default or Default in any

monetary obligation of Mortgagor is continuing, from time to

time as any Material Alteration for which a Credit Facility has
been furnished progresses, the amount of any Credit Facility so
furnished may be withdrawn by Mortgagor and paid or otherwise
applied by or returned to Mortgagor in an amount equal to the
amount Mort 1dt titled t withd 1f Paragraph
5(h) here pl pie, and any (recd >
furnished I)Q#Bmegﬁfm& 1l to the
amount Mo Nﬂ] reducs agraph
S(h)lhere : , gﬁlﬁﬁﬁlﬁ ;:i;éj;n!e 8 1itial
completio i ., Material Alteration in respect wh >f a
Credit Pacil Tgb%ﬁﬁp‘dmt Srllrﬂﬁ‘é'ié,' gho ontire
unutilized portion|nf Jsye! @39? R'é% fyldhen remaining may be
withdrawn by Mortgagor an? sha fﬂﬁg pa g by Mortgagee to
Mortgagor, and any Credit Facility so deposited shall, to the
extent it has n ren upo ducec eretofore
released, be released by Mortgagee' to, Mortgagor, within ten (10)
days after receipt by Mortgagee of an Officers’ Caertificate
confirming that:
1) the Material| Alteration in respect of which such
Credit Facility was deposited, has been substantially
completed in all material respects in accordance with any
plans and specificatiorm hévefor previously delivered to
Mortgagee under Paragzgph 7(b) h§reof;
> the besé‘kpowledgé'éf,the certif Pexrson,
-all s which Mortgagoxr isior may be: le to pay
in r { such Matepial Alteration th: 3 date of
the » have ‘begnpaid in f ately
prov are belng contested ir with

Paragrapin o hereol;

(3) to the best knowledge of the certifying Person,
such Material Alteration has not been performed in
violation of any Legal Requirement and will not result in
the loss of any certificate of occupancy;

(4) to the best knowledge of the certifying Person,
the Premises, after giving effect to such Material
Alteration, can be used for the purpose for which it was
intended; and
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(5) to the best knowledge of the certifying Person no
Default or Event of Default has occurred and is continuing.

(f£) Notwithstanding anything contained herein to the
contrary, during the continuance of an Event of Default,
Mortgagee may apply the proceeds of any Credit Facility
delivered under this Paragraph 7 to the cost of any Material
Alteration or the repayment of the Indebtedness.

8. Other Liens. Mortgagor agrees that, without the prior
written consent of Mortgagee, Mortgagor shall not voluntarily
create or otherwise permit to be created or filed against the
Mortgaged Property Collateral any deed of trust lien, mortgage
lien or other lien or liens inferior or superior to the lien of
this Mortgage other than the Lien hereof and Permitted
Encumbranc f Jrtgagor

agrees the Y e ik nad Mortgaged
irgperty ( a1 4552"§§%$i§{§e§§§§2§%f N 3 supplying
abor or n % el cor tion of any
and all b 7 mm&ﬁmﬂ% b be. arected, or
at any time herphftaneuectedidn the égey, ofotwithstanding
by whom such labox rgmgggr ls may,have aeep contracted or (ii)
in the event Mortdg@B Y 28" through appropriate
proceedings, diligently contesting such claims, provide a bond

sufficient to stay enfc of ] pay 11 such claims.,
9. nde ﬂatgrg. (¢ In the case of a Taking of all or
any part of the kremiges, or the commencement of any proceedings

or negotiations which might result in any such Taking, Mortgagor
will promptly give written notice ‘thereof to Mortgagese,
generally describing’ the nature and extent of such Taking or the
nature of such proceedings or negotiations and the nature and
extent of 9 Taking which mightirgsult therefrom. 3
additional security for theiilndebtedness, Mortgagor hereby
irrevocably assigns, transf2rs and|sets over to Mortgagee,

subject tc provisions Z0f this Mortgage, all r 3 of
_..Mortgagor ‘oceeds an, account of any Tak 1bject to
the provis thie Mortgage wilth respect 1 se and
applicatic such Proceédstand provide the case
of an amou R g 51,000,000

if no Event of Default or a Default in the performance of a
monetary obligation shall have occurred and be continuing,
Mortgagor shall have the right to receive direct payment of such
Proceeds, to be held and applied to the Restoration related to
such Taking in accordance with the provisions of this Mortgage
(all such Proceeds to be held by Mortgagor in trust, to be
applied first to the payment of all costs incurred to effect
such Restoration). If the amount of Proceeds is reasonably
estimated by Mortgagor to exceed $1,000,000, the settlement of
any such proceeding and the amount of Proceeds payable in
respect thereof shall be subject to the reasonable approval of
Mortgagee. Mortgagor will in good faith and with due diligence,
subject to Excusable Delays, file and prosecute Mortgagor'’s
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m>;elaim for any such Proceeds and, suhject to the pravisiana e

~ the second sentence of this Paragraph 9(a), will cause the aameﬂ2 M7 mf;;f

\ ,, t to be collected and paid over to Mortgagee, to be held and

}l,;nortgagar he:eby drrevocably authorizes and
. in the name of Mortgagor as its true and lawfu L
_ fact, to file and prosecute such claim (with counaal reasonably

applied in accordance with the provisions of this Mortgage.
owers Mnrtgagea, Lok
. attorney-in-

- satisfactory to Mortgagee at the expense of Mortgagor) andto - .
_ collect and to make receipt for an{ such award or payment at any;=;; f,_,?
0 : s

 time (a) following Mortgagor's ‘ Gl
~ obligatione under the preceding sentence and Mortgagee'’s notice Lt

failure to perform its

 N;to Mortgagor of Mortgagee's intention to act as such attorney-

~ in-fact or (b) during the continuance of an Event of Default or 3f¥ff:J};7

~a Default in the performance of any monetary obligation,

.~ be unreaso

- approval.

 ¥1,Mortgagee shall have the right to approve, Buch approval not tﬁ eéﬁé';aﬂaf
sult in any,{o~,:;;<~

5 Mortgagee .
permit such

Mortgagor 5  'Ef': ;
imbursed to . .

Eaph'gla)”” St

x f’un£i1 appl

T l;f~Taking whi gﬁﬁa 000,000
e aﬁ Mortga m%ﬁm % :
~all instru c}l{ty mm ﬁ;

i gl £Sf anses .
< reasonably 1 nable
.~ attorneys’ @& ﬁgﬁqﬁeﬂgw ggg b:f.‘s s and the

”; reasenab1e> ,sta iﬁh anunqy r arbitration) in

_connection with any Taking and aeeking and obtaining any award

~-or. payment on account thereof. Any cests incurred 1

. in accordance with.the preceding sentence shaii be ) e
,;h“Mortgagor from *océe@g,ma 3 aveilable to Mortgagor or Mortgagee
':,,;h cnnnectk n w; ‘*uch*wa ing pursuar ,ﬁé his Pare

L?_;ifgﬁ}i: o’ ;7 Q n. ce =} of ‘Taking. of hé 'emises ¢ her ‘than a f

. .Total Taking, Mo gor shall be obligated, at its ¢ pense
.~ (whether or not the Proceeds shall be sufficient for such .

. purpose) ti affect Restoraticit 0fiche Premises in a¢ :rdance
©'with and to. the extent requivsda by<foe prcvisions ~this

~ Mortgage, sub *t to Excusabln De]ays.”_: o S
,,ﬂ~,  ’“ o L Proceeds reﬁelved ny or pf','  Mbrtgageg
““on"account oo £ shal1 "ba hald and in 68 !ortgagée%f

agee ag’ iuliuws.‘w

e - (1) 'All Proceeds (excluding the Proceeds on
“account of a Taking for temporary use) other than Proceeds

. 'received on account of a Total Taking shall be applied to the
. Restoration of the Premises as if such Proceeds were Proceeds of

" a casualty to be applied pursuant to Paragraph 5(h) and after
__the completion of the Restoration of the Premises, any balance
of the Proceeds remaining (excluding the Proceeds on account of

‘a Taking for temporary use or Proceeds which are not in respect :~' 

‘of a diminution in value of the Premises) shall be applied as a
. partial prepayment (without premium) of the Indebtedness and all
- other sums; provided, however, in the case of a Taking that does
‘not materially adversely affect the value of the Premises and
“results in Proceeds (after application of the cost of ;

o ﬁ&os;bxssv ¢ ..23.._ .




Restoration) not exceeding $§500,000 if no Event of Default or
Default in the performance of any monetary obligation shall have
occurred and be continuing, such Proceeds shall be treated as
Property Revenue and deposited in the Collection Account if
required at such time.

(1) All Proceeds received on account of a Total
Taking of the Premises shall be applied to the payment of the
Indebtedness (without premium) in accordance with the procedures
set forth in the Credit Agreement, and the balance, if any,
remaining after such application shall be paid over and assigned
to Mortgagor.

(dl Notwithstanding anything contained herein to the
contrary, prior to the Conversion Date or durina the continuance
of any Eve

authority, z mqgmm‘ >, t, settle,
contest or eg B8Ry € a ated witl ng,
receive an

receipts a C ;&Q:[ mmf%ﬂ‘!aﬁ £ §§§

received with 'F!g_i queummimtn i-o? dyfirectly to
Mortgagee arnd Aapp t_Mortgagee’ ole glaction, to the cost
of Restoration fro of the

£ sl kg ke

Indebtednecs.

10. 1CCEs30xr5+ Mortgagor agrees thatpim, the event the
ownership of the ‘Mortgaged Property Collateral or any part
thereof becomes),vested by cperation of law herwise in a
Person other than Mortgagor, Mortgagee may, without notice to
Mortgagor, deal with such successor or successors in interest
with reference t iy of the termc venants, or conditions
contained in this'Mortgage and to the debt hereby secured in the
same manner ‘@s with Mortgagoziwilithout in any way vitiating,
releasing, \modifying, affectingaor<discharging Mortgagor's

liability hexeunder or upcitythe debithereby secured provided,
however, t the foregoing/shall-notraffect or i - any
rights or ‘ts which Mortgagor way receive i hat -
" certain Re yreament €9 bg datec as of this sion Date.
No sale or " the Pragilses’ or releac Person
liable for m Oof the Indebtedne bearance

on the parc oL mMorvgagee ana no exiension or uie cLine for the
payment of the debt hereby secured given by Mortgagee shall
operate to vitiate, release, discharge, modify, or affect the
original liability of Mortgagor either in whole or in part.

11. exr ance of Mortgagor'’s Obligat . Mortgagor
agrees that, during the continuance of any Event of Default,
Mortgagee may, at its option, and whether electing to declare
the whole Indebtedness due and payable or not, perform any
terms, covenants, or conditions contained herein or in the other
Loan Documents which have not been performed by Mortgagor
without waiver of any other remedy, and any amount paid or
advanced by Mortgagee in connection therewith, or any other
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expenses incurred in the protection of the Premises and the
maintenance of the lien of this Mortgage, including the cost,
expenses and reasonable attorney’s fees paid in any suit for

i such purposes, with interest thereon at the applicable Default
E Rate set forth in the Credit Agreement, shall be repayable by

/ Mortgagor upon demand and shall be secured by this Mortgage.
Mortgagee shall not be permitted to make any such advance prior
to an acceleration of the Indebtedness without first having
provided Mortgagor with notice of its intent to do so.

12. Notices. All notices, requests, and other
communications to any party hereunder shall be in writing
(including bank wire, telecopy or similar teletransmission or
writing) and shall be given to such party at its addrese or
teleccpy nu smbnaes oade Gnu#k don ehea meaoamhieo 6a schiw nnnbgage or

? such other Poscrios nues 8 8 may
hereafter | v’ Qﬁumn 1@ h such
notice, re« ive
(1) when dq ‘i‘lﬁuﬁ iiéﬁ&%!; pier, when

such telect cranamitted and e ectronically c med to the
telecopier nu :Eh aractedemt ¢hi q»p:mepnymf 1ii) 4f given

by certified 1ail,t{ﬁ§ gﬁﬁﬁqz 72 hours after such
communication is deposzggé in the 2%%5 wit first—c 88 postage
prepaid, addressed as aforesaid, or (iv) by Federal Express or

other .recognized overnight delivery service (pr 1de: that, in
either such case, such delivery is/made with a request for
receipt), on the next Business Day after such communication is
deposited with such delivery service, or (v)  dfggiven by any
other means, when delivered at the addrass specified in this
Paragraph 12, ‘for to the Conversion Date, copies of all

notices to ortgagqe shall also be piovided in like manner to
Stroock & Stroock & Lavan, 7 Hanoyer Square, New York, New York
10004, Attention: William Canmphbail,*Esq. Copies of all notices

to Mortgagor cshall also be provided'in like manner t¢ Miro Miro
& Weiner, ! North WoodwaXd/ Avenue,|Suite 100, Blo ield
Hills, Micl 304, Att3 Kennsth H, Gold, Fsq.

13. | t _of Rentelgndlilesses. ) itional
security £« wyment of the Tndebtedne gor hereby
grants, transfers, and-assigns to Mortgagee the entire lessor’s

interest in and to all Leases and Rents. The foregoing
assignment constitutes a present, absolute assignment of all
present and future Leases and Rents, and not an assignment for
additional security only, and shall be effective with respect to
future Leases and Rents without further or supplemental
assignment.

(b) Mortgagor covenants with Mortgagee that Mortgagor (i)
shall observe and perform all the material obligations imposed
upon the lessor under the Leases if the failure to do so would
materially adversely affect the value of the Premises taken as a
whole and shall not do or permit to be done anything to
materially impair the value of the Leases as security for the
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: rIndebtadnesa; (11) durinq'tha,continnanca ot any Event of
~~ Default, upon request of Mortgagee, pxomgtly send copies ta o
‘Mortgagee of all notices of default which Mortgagor shall send
or recelve under the Leases; (iii) shall make reasonabla efforts
" to enforce all of the terms, covenants and conditions containe
in the Leases upon the part of the leessees thereunder to be
. observed or performed; (iv) shall not collect any of the Rente i
.. .more than one (1) month in advance (other than security
‘*]depasite); (v) shall not execute any other assignment of
lespor’'s interest in the Leases or the Rents (except to Malan
Sub in connection with the transfer of the Mortgaged Property
Collateral to the Malan Sub on the Conversion Date, subject to
- the lien of thie Mortgage and the assignments contained harain)
~(vi) shall not materially alter, modify or change the terms of
~the L',Bes ‘without the prior writtan congent of Mortaagee, Or
_.cancel or the Leages, Or AcceDt ' thereof or-g'
 convey or ‘ it 15 r transfer
- of the Pre ox :agg‘interest it arein ffect a

= - merger of W RO L
diminution t .« ob ions cﬁaaseas %ﬂ;:\ \ if Buch
ldcmounts ntnstitee ination,

' 4ent ;plann . alternative
ffecte space%ﬁs%&%3i£g§§§¥§5 y adversely affect the
» Premises taken as a whole, and provide4 further .
:ase ame , modffied or w ‘is otherwise in
z , mente of this Mortgace; 11) shall
0t alter, xgdi “or change the terms of any quaranty of any of = =
he Leases or cancel or terminate any such juacanty axcept in A
‘the ordinary course of business, wi;ht.tft 1 prior written
congent of Mortgagee Af such action would materiall: adversely At
ffect the ralue ol the Premises taken as & whole, &nd provided o
urther that such guaranty, ‘asuemended, modified or waived, is = . .
therwise {n ‘compliance withithstreguirements of this Mortgage~;l:«fyf,]5f
and (viii) sl ‘l execute afigudelivércat the request of Mortgagee ..
 all such further‘assurancesii confimiations and acs ments in
onnection e Premig@g. as Mortgagee shall
ime reaso equirey Notwithetanding anyth
contrary ¢ herein, Mortadger shall
T Ccnversion terial{¥ alter me
. ~terms of t ] Pthouyt the prior wri
~ Mortgagee, or cancel or termlnate the Leases, or accept a L
~ surrender thereof or convey or transfer or suffer or permit a
-~ conveyance or transfer of the Premises or of any interest .
. .therein so as to effect a merger of the estates and rights of,
_or a termination or diminution of the obligations of, lessees
" ‘thareunder, and (ii) shall not, materially alter, modify or
~ change the terms of any guaranty of any of the Leases or cancel
- or terminate any such guaranty, without the prior written Noh
~,‘¢onsent of Martgagee.,' j i S iy

e (c) Mortgagor further ccvenants that (A) all Leases shall f
"~ be written on Mortgagor’s standard form of lease in effect from
'j“time to time (which form mf lease shall be substantially sxmilarw:~
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to the then current market forme of lease for owners of
comparable properties in the general vicinity of the Premises);
(B) upon request, Mortgagor shall furnish Mortgagee with
executed copies of all Leases; (C) all renewals of Leases and
all new Leases shall provide for rental rates comparable to
existing local market rates or, if lower, rental rates that will
not result in a material impairment of fair market value of the
Premises taken as a whole, and shall be arms-length
transactions; and (D) all Leases entered into after the date
hereof shall ﬁrovide that they are subordinate to this Mortgage
and require the lessee thereunder to attorn to Mortgagee
immediately upon Mortgagee'’s request therefor on the terms set
forth in Paragraph 13(d); provided that the Mortgagee, at the
request of Mortgagor, shall enter into a subordination,
attornment and nondisturbance aareement, in form and substance
substanti: Exhibit C

(a "Nondis /E?me y \\. nt or
Tenant ent nto a Lease after qglgttu he rovided
that, wit! B¢ d af e date
heraéf , 8L o 5&@%:%&@?{* ficex ertificate
of thetMo: . ;%?gg@m]t ﬂimgtdsthdm cpm_pl%f 1 ailt ‘
respects wit a 3., put-of-pockets costs
and expengcs of tiﬁﬁmﬁg@é"m&m&@ﬁﬁf with th
negotiaticn, preparation, execution and delivery of any
Nondisturbance 2 amel din ithou ftation,

reasonable attorneys’ fees and digburcsements, shall be paid by
- the Mortgegor, :

(d) ich Lease entered into from and after the date hereof
shall provide that: in the event of the enforcement by the
Mortgagee of any rcmedy under this Mortgage, the Tenant under
such Lease shall, at the opticn, of the Mortgagee or of any other
Person succeading to the intexeatisf the Mortgagee as a result
of such enforcement, subjegtito thiHortgagee'’'s and such
Tenant’'s executlon and ded:yery of ‘#Nondisturbance Agreement if
such Nondi bence Agreement is—reguired pursua: the

- provisions stion-13 () abovedattorn to tr gagee or to

such Persc all recogaiZerthe Mortgegee successor
in interes ¢ under suéhi'Lease with in the
provisione ; PXC . . Mortgag uch
successor in interest shall not be liable for or bound by (i)
any payment of an installment of rent or additional rent (other
than security deposits) which may have been made more than
thirty (30) days before the due date of such installment, (ii)
any amendment or modification to or termination of any such
Lease not in conformity with Section 13(c), (iii) any act or
omission of or default by the Mortgagor under any such Lease
(other than to cure defaults of a continuing nature with respect
to the maintenance or repair of the demised premises or the
Premises, provided that Mortgagee or such successor in interest
shall not be liable for any failure of Mortgagor to construct
any improvements) or (iv) any credits, claims, setoffs or
defenses which any Tenant may have against Mortgagor. Each such
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Tenant, upon reasonable request by the Mortgagee, shall execute
and deliver an instrument or instruments confirming such
attornment, subject to the Mortgagee's execution and delivery of
a Nondisturbance Agreement to such Tenant if such Nondisturbance
Agreement is required pursuant to the provisions of Section
13(c) above,

{ Mortgagor does hereby absolutely and
unconditionally assign to Mortgagee Mortgagor's right, title and
interest in all current and future Leases and Rents, it being
intended by Mortgagor that this assignment constitutes a
present, absolute assignment and not an assignment for
additional security only. Such assignment to Mortgagee shall
not be construed to bind Mortgagee to the performance of any of

the covenants, conditions and provisions contained in any such
Mortgagor Eﬁ :IS\. Mc such
additiona. orm and an\ 1y
satisfact }N{ (;5[ \bly
requested M cga ee to fu er evidence an \ 1 such
assignmen: mup&nb;a dhaeprmpetéymofc: chis

Paragraph 1 e), ;ﬁ@ﬁ éﬁg;a r a revocable
license t« operate an man;g Premises g:d to collect the

Rents. During the continuance of an Event of Default, the
license granted Mortgas ere hall . tically be
revoked, and Mortgagee shall immediately be entitled to
possession of ull Rents, whether or not Mortgagee enters upon or
takes control of. .t Premi. ces, ortgagee is _hereby granted and
assigned by Mortgagor the right, at its option, upon revocation
of the license oranted herein, and“without limitation to any ‘
other provision,of this Mortgage .o enter upon the Premises in
person, by agent or by court-appointed receiver to collect the
Rents.,  Any Rents collectedosiiferfehe revocation of the license

may be applied toward paymsitiof thecIndebtedness in such
priority ¢ proportions as/Moztgagde- in its diescretion shall
deem prop:t ; < : 2 - B
7 the ¢conhipuwance of an L« efault,
Mortgagee ts option,“writhout waivir it of
Default, such

notice may be required by law; it being acknowledged and agreed
by Mortgagor that Mortgagor hereby waives, to the maximum extent
permitted by law, its right to receive such notices) and without
regard to the adequacy of the security for the Indebtedness,
either in person or by agent, with or without bringing any
action or proceeding, or by a receiver appointed by a court,
take possession of the Premises and have, hold, manage, lease
and operate the Premises on such terms and for such period of
time as Mortgagee may deem proper and either with or without
taking possession of the Premises in its own name, demand, sue
for or otherwise collect and receive all Rents, including those
past due and unpaid with full power to make from time to time
all alterations, renovations, repairs or replacements thereto or

40639169 -28-




thereof as may seem proper to Mortgagee in its sole discretion,
may deem necessary in connection with the leasing of or for the
preservation of the Premises and may, subject to the terms of
the Collection Account Agreement, apply the Rents to the payment
of the following in such order and proportion as Mortgagee in
its sole discretion may determine, any law, cuetom or use to the
contrary notwithstandings (i) all expenses of managing and
securing the Premises, including, without being limited thereto,
the salaries, fees and wages of a managing agent and such other
empIO{aes or agents as Mortgagee may deem necessary or desirable
and all expenses of operating and maintaining the Premises,
including, without being limited thereto, all taxes, charges,
claims, assessments, water charges, sewer rents and any other
liens, and premiums for all insurance which Mortgagee may deem
necessary or desirable, and the cost of all alterations,
renovation i incident

Sndshrous:, coserhoe RMOICHBBRR A L. (01000) Toaks 2
a y :
the coggin @ ;mmmmnga; y litguring

gpt;.lon, may of mswﬁ?amg?po a1y in advance
0 Mortgages, or a ceiver appoipnted c@llect the Rents
the fair a reaaogﬁﬁﬁgaiahgipﬂﬂiﬁx FoPTEMd "use anc wccupation
of such part of the Premises as may be in possession of
Mortgagor or may regquir agor vacat I"surrender
possession of the Premises to Mortgagee or to Buch receiver and,

in default thexeof, Mortgagor may be evicted by summary ,
proceedings or otherwise. For purposes of this Paragraph 13(f),
Mortgagor grants to)Mortgagae its irrevocable power of attorney,

coupled with an fnterest, to take any and all of the
aforementioned actions and any or,all ©ther actions designated
by Mortgagee for the proper management and preservation of the

Premises, he exercise by Morttagse of the option granted it in
this Paragraph 13(f) and theytollestfon of the Rents and the
application thereof as herein previded shall not he considered a
waiver of Default or E¥ent=of-Defeunlt., = -~
tgaqee shellmpati bs liable f .088
sustained ror ‘resultiagiifyom Mortga .ure to let
the Premis ler act or

omission of Mortgagee in managing the Premises after default
unless such loss is caused by the gross negligence, willful
misconduct or bad faith of Mortgagee. Mortgagee shall not be
obligated to perform or discharge any obligation, duty or
liability under the Leases or under or by reason of the
assignment described in this Paragraph 13 and Mortgagor shall,
and hereby agrees, to indemnify Mortgagee for, and to hold
Mortgagee harmless from, any and all liability, loss or damage
which may or might be incurred under the Leases or under or by
reason of the assignment described in this Paragraph 13 and from
any and all claims and demands whatsoever, including the defense
of any such claims or demands which may be asserted against
Mortgagee by reason of any alleged obligations and undertakings
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. demands arising from Mort

'”‘an its pa:t to pexto:m or diachgxge any of the tarms, covenanta e

e agreements contained in the Leases except for claims or i %ﬂf':,_gs_
gee's bad faith, gross negligence or =

a
~willful misconduct. Shot? Mortgagee incur any such 1iab111ty,'f
the amount thereof, including costs, expenses and reasonable =

G ! ;,hall be secured hereby and by the other Loan i
‘Documents and Hartgagor shall reimburse Mortgagee therefor

immediately upon demand and upon the failure of Mortgagor 80 to,{; 

~do Mortgagee may, at its option, declare the Indebtedness to be
~ immediately due and payable. Except for liability incurred by

~ Mortgagee as a result of Mortgagee's bad faith, gross =
. negligence, or willful misconduct, the assignment described Ln o
- this Paragraph 13 shall not operate to place any obligation or
. liability for the control, care, management or repair of the
. Premises upon. Mortgagee, noxr_ for the carrying out of any of the e
.terms and te tc make;é;,jty

| pnnme e SRR
e NI R L AR

;“5332225’3’“?2 " X@ﬁﬁ?&@é@%ﬂﬁ?@’%@gﬁﬁ%ﬁéﬁhﬁ ""igg’é‘f’é’

,1njury or © Ath tat ny oyee o »trangar.-_ S

,) MF“‘QagC“ “‘"“‘? au*“*rizes’-*‘ directs all.

n receipt from Mortgagee,of written notice to the
' Mortqagee is than the holder of this Mor fage and
. that an Event of Default exists hareunder, y over. to

Wfi*~ﬂcrtgagaa .1 Rents 2nd tc continue sc to c¢o until o Larwiéeﬂif"‘
~notified by Mortgagee., Mo .gage shall send a copy of the form

 of such notices ortgagoc simu. aual} With:thﬁ rovision .
~ of same to the Tenants. e =

b Martgagee ma! CARE O release other ,ﬂurity;fOrif?j.ﬁ

: tha,paymen of the Indebtedhiass; may-release any party primarily

r seconda » 1lable ther&ior-and niay apply an other security

eld by it he reducticaior—zatidgfection of i ebtedness
without pr any of feg xl ghts undev ¢ 'nment~?

o ,"descxibed >aragraph T4l

bl d t 00 N badhad. Ll oLt LA A T Y SN T T kuug.u Yot b S nuwcribed in

' this Paragraph 13 and no act done or omitted by Mortgagee ;
~ pursuant to the power and rights granted to Mortgagee hereunder -

shall be deemed to be a waiver by Mortgagee of its other rights e

_and remedies under this Mortgage or the other Loan Documents,
‘and the assignment described in this Paragraph 13 is made and E
' accepted without prejudice to any such rights and remedies. The

' right of Mortgagee to collect the Indebtedness and to enforce *jf'v
_any other security therefor held by it may be exercised by :

Mortgagee either prior to, simultaneously with, or subsequent tc ,
any- action taken by it hereunder. ~ ; o P
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- (k) Nothing herein contained shall be construed as
constituting Mortgagee a "mortgagee in possession" or a person
of a similar nature in the absence of the taking of actual
possession of the Premises by Mortgagee. 1In the exercise of the
powers herein granted Mortgagee, no liability shall be asserted
or enforced against Mortgagee (except as set forth in subsection
(g) above, all such liability being expressly waived and
released by Mortgagor.

, (1) Upon satisfaction of the Indebtedness, Mortgagee
will execute and deliver to Mortgagor all instruments necessary
to evidence the termination of the assignment of rents and
leases made pursuant to this Paragraph 13 including, without
limitation, the termination of the Collection Account Agreement
as it applies to the Mortaaged Property Collateral,

colia:tl::x':: ‘,/ fmmgigige : 1d :: é aggreby
8 g ,
in:egzit -Ngg;g%lgxmma i ;ri‘ghts, and

benefits 2. LTES lﬂtﬁ: t3as leasas on the
Premises, cge exte é t e'gﬁ%% may exi E, §:°3L. h.may
hereafter ba placé ftﬁéﬂ@@ﬂaﬂaﬂa , eI!E@&Gr r assignase or
sublessee i8 hereby directed on production of this Mortgage, or
certified copy thereof, to pay said profits, revenues,

royalties, rightsy andgbenafits togMortgageeas

15. tamps, cte. Mortgagor agrees t /at any time the
United States Government or any other goverrmental subdivision
having jurisdiction shall require'internal revenue or other
documentary ste hiereon or on t ortgaca Note, or similar

tax upon the Indebtedness, then the Indebtedness she!l be and
become immediately due and pavahle at the election of Mortgagee,

provided that at least sixty {603 d=xys’ notice of such election

has been given, in accordahie withyPsragraph 12 hercéof, to

Mortgagor ‘ovided, howevar, said eiaction and tr .ght to

elect sha unavailingZand-tihis Mortgage a )rtgage "~ 7 7
" Note shal d remain IANeffectinif Mortgag: 11ly may

pay for s s ox such@a/\\including ir 1d

penalties 0 Or frar MavreEmamaa = | 't payl

before delinguenc for all such stamps ¢r such tax, as the case

L7
may be, including interest and penalties thereon. Mortgagor
further agrees to deliver to Mortgagee, at any time, within
fifteen (15) days following demand therefor, evidence of
citizenship and such other evidence as may be required by any
governmental agency having jurisdiction in order to determine
whether the obligation secured hereby is subject to or exempt
from any such tax. The provisions of this paragraph shall
survive payment in full of the Indebtedness.
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16. [Estoppel Certificates.

(a) Mortgagor shall, within fifteen (15) days of
Mortgagee’'s written request, furnish to Mortgagee a written
statement duly acknowledged of the amount of the Indebtedness
and whether or not to the best of its knowledge any offsets or
defenses exist against the Indebtedness.

(b) Mortgagee shall, within ten (10) days of written
Mortgagor’s request and not more than twice in any calendar year
(except in the case of any permitted transfer of the Premises by
Mortgagor), provide Mortgagor with a statement setting forth the
principal amount, interest rate and Payment Amount due under the

Mortgage Note and each other Mortgage Note, the date to which
interest has heen ““Av and all known ountetandine and uncured

notices of Default as {ndicated by Mortgagee at the
time of su - JJocument 1s

17. Lev ) dhdd b daa{onll ¥ Dthor | . That
the lien h i _créated ake precedence over be a
prior lien to afilhothéocidec ot isthe ery wifether vendor's,

materialman’s or m ! after incurred on
or affecting the uﬁﬁ@@&éx@é’gﬁ@@% ggl and in the event
the money or any part thereof loaned by Mortgagee as set forth
herein shall be used di y op i actly pay off and
satisfy, or take @ip.dn whole or ingpart any lien or encumbrance
heretofore existing on said real estate, Mortgagee shall be
subrogated to any 1all rights, superior titles{, liens and
equities owned or claimed by any owner or holder of said
outstanding liens or encumbranceg, ‘however ramote and regardless
of whether said liens or encumbrances are acquired by assignment
or are released by the holder thereof upon payment. ¢ is
further covenanted and agreedithatPFthe securities herein given
and the lien hereby createdy@hall pnet.affect or be affacted by

any other ‘ther securityitaken or . to: be taken for 3 same
indebtedne: ~ any part thexeof.= 8- -
18, nally Omiveeds
19, ¢ X - to save

Mortgagee harmless from all reasonable costs and expenses,
including reasonable attorneys’ fees and costs of title
searches, continuations of abstract and preparation of survey,
incurred by reason of any action, suit, proceeding, hearing,
motion or application before any court or administrative body in
and to which Mortgagee may be or become a party by reason
hereof, or by reason of its interest hereunder, including, but
not limited to, condemnation, bankruptcy, probate and
administration proceedings, as well as any other of the
foregoing wherein proof of claim is by law required to be filed
or in which it becomes necessary to defend or uphold the terms
of this Mortgage or otherwise purporting to affect the security
hereof or the rights or powers of Mortgagee and all money paid
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or expended by Mortgagee in this regard, together with interest
thereon from date of such payment at the rate set forth in the
Mortgage Note, shall be so much additional indebtedness secured
hereby and shall be without notice immediately due and payable
by Mortgagor.

20. Performance o jortgagor’s Obligations;: Protection of
Security. Mortgagee may during the continuance of any Event of
Default, but without obligation to do so, and without notice to
or demand upon Mortgagor, (a) make or do any payment or act
required of Mortgagor as provided herein in such manner and to
such extent as Mortgagee may deem necessary to protect the
security hereof, Mortgagee being authorized to enter upon the
Premises for such purposes, (b) commence, appear in and/or
defend any action or proceeding purporting to affect the
security h 1 ghits or poweiseof 1 areunder,
and (c¢) pa e, IR @Ehpridicc ¢ brance,

charge or ¥¢ch the (o] g cts any
part of th per il &%mr&&rﬁh. 1 s expended
and acts p yrgd by Mortgagee, pursuant to thie e raph 20
shall not relicdadl HaResr inySIeP OBy qat. - hereunder
and shall ;o0 be dgmwefl A walyesm of RRayodefaslt by /> tgagor
hereunder; and the full amount of "any such payment shall bear
interest from the date thereof until paid at the rate set forth
in the Mortgage Note, and all said costg, charges and expenses
80 incurred or paidy together withl such interest, shall be a
lien upon the Mortgaged Property Collataeral and shall be deemed
to be securad bynthis Mortogage. In any suchevent, in addition
to the lien of this instrument, Mortgagee shall be fully
subrogated to all“Tiens, rights, titles, powers, equities and
interests securing or constituting the obligations, charges or
claims discharged.

21, dditional SecurisyvainstxGments. Mortgagor shall, at

any time and within fifteep-/(15)Fday&rof Mortgac ritten
~ -reguest, e e, acknowledge and-deliver to Mori a
Security A 10, Financing Statement or othe: ar
security i b, in formjyeastnably saticf o
Mortgagee gor, and Idrther coverin erty of
any kind w v the

Premises, which, in the sole reasonable opinion of Mortgagee, is
essential to the operation of the Premises and concerning which
there may be doubt whether title to same has been conveyed by or
a security interest created by this Mortgage under the laws of
the state in which the Premises is located, and will further
execute, acknowledge and deliver any financing statement,
renewal, affidavit, continuation statement, certificate or other
document as Mortgagee may reasonably request in order to
perfect, preserve, maintain, continue and extend the security
interest under and the priority of such security instrument.
Mortgagor further agrees to pay to Mortgagee on demand all
reasonable costs and expenses incurred by Mortgagee in
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connection with the preparation, execution, recording and filing
of any such documents. ’

22. Notjicee to Owner. The mailing of a written notice or
demand addressed to the owner of record of the Premises, or
directed to the said owner at the last address actually
furnished to Mortgagee, shall be sent, in each such case, in
accordance with the provisions of Paragraph 12 hereof.

23. Compliance with Property Agreements. (a) Mortgagor
shall at all times faithfully and timely keep and perform or
cause to be kept and performed all of the material terms,
covenants and conditions required to be kept or performed by

Mortgagor or by any owner of the Premises, or any part thereof,
or by any ant{éxr -“nn‘:nﬂ rhoavahir ssndas anv madbawial 1icensesl

ordinances 6 . easemente and other 8
affecting 2= Jorpirignoehervies - le to
Mortgagor of its interest in said piop

= the
failure to 11 M@@FI}‘QI Adader: erse
effect on rromises taken as a whole. Mortgago venants
and agrees that lesceptcasnesristtad EyOMrupf 23(b) below,
it shall not Aaivetgg E%ﬁpﬁ% ) 3.3:1=PN , covenauts and
sa ¢ens

conditions of any o© es, agreements, easemcnts and
other instruments or any rights or privileges thereunder as

under such ordin s, 3] ¢ rrenc 7 of them or
release or dischdargerany party thefeundar or affected thereby of
or from any of a'terms, provisions and conditions to be '

performed thereunder withoutt in each instance securing the
express prior written consent of Mortgagee.  Mortgagor shall not
give any congsents or approvals required,or permitted under any
of said licenses, agreements, easemecnt8 or instruments which
would have 2 material adverse affect on the Premises taken as a
whole without the express pritu’wsiften consent of Mortgagee.

Mortgagor shall take all reasonableinacessary action to effect

the performance of all of ¥We materisk obligatio: the other

parties to the partiesi@ffected by said licent

ordinances sments, éacenents and other inst 8.
{thstandingieny provision ntrary

contained e v ification

of existing easements, rights of way, restrictive covenants,
licenses or similar agreements included in the Permitted
Encumbrances and to the creation of additional easements, rights
of way, restrictive covenants, licenses or similar agreements
affecting title to the Premises, including in connection with
any permitted alterations to the Premises, provided that (i) in
the case of such additional agreements, such additional
agreements are subordinate to the Lien of this Mortgage, (ii)
such additional agreements or modifications will not materially
adversely affect the cash flow, value or day to day operations
of the Premises, and (iii) Mortgagee receives, at least five (5)
days prior to the execution by Mortgagor of such modification,
additional easement, right of way, restrictive covenant or
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similar agreement, an Officers’ Certificate confirming that such
action (A) will either benefit the Premises or will not affect
the cash flow, value or day to day operation of the Premises in
any material adverse respect and (B) will not, to the best
knowledge of the certifying officer, cause the Premises to be in
violation of any Legal Requirement or the Leases or any other
agreement encumbering the Premises or result in the loss of any
certificate of occupancy.

(c) Mortgagor shall promptly give to Mortgagee copies
of all material notices, demands, consents, statements,
approvals, disapprovals, authorizations or denials which it
shall give or receive under the licenses, ordinances,
agreements, easements and_ogger instruments to which references

are made in I #a N ments
which Mort nagas 1N Lhlis Moriga o the
sgbjecthoﬁ 5 ~]E[§)i§llllﬂi3llthlgk. 1 effect on
the cash f

)4 i g & i .
NOTOFFICIAL! =~ ™™
;Fb5 ERMeyaentip the BEROTLNCRE oF =ny Event of

gageerfhp EABQVETON (AL NEERGalOs! 8 s0ic option and

ring, excusing or reledasing Mortgagor from its

confirms a
Default, Mo
without wa

obligations and liabilities hereunder and without imposing any
obligation or recponsibility on Mortgacee with regard thereto)
to take whatever (action Mortgageec may daem nacessary to cure or
attempt to cure any material default by Mortgagor/or any other
party under any of the licenses, ordinances, .,agzeements,
easements and other instrumants raferred to in this paragraph,
and without removing or waiving eny default by Mortgagor under
this Mortgage, any.amount of money,scsexpended by Mortgagee in
exercising the option granted toeyit hereunder shall be repayable
by Mortgagor without demand :togather with interest thereon from
the date expended at the applicableiPefault Rate ¢ orth in
the Credit 'ment, shall-be-deamedito be an add’ nal
advance ma >rtgagee ‘hercunder and securerd hic . and
shall be s ~all of“the provisions of gage with-
regard the

24, Té € ee, in

making any payment herein and hereby authorized, in the place
and stead of Mortgagor relating to taxes, assessments, water
rates or charges, sewer rates or charges and other governmental
or municipal charges, fees, fines, impositions or liens asserted
against the Premises (which payments may not be made by
Mortgagee in the place and stead of Mortgagor except during the
continuance of an Event of Default in accordance with Paragraph
11 hereof), may do so according to any bill, statement or
estimate procured from the appropriate public office or report
furnished by a realty tax service without inquiry into the
accuracy of the bill, statement or estimate or into the validity
of any tax, assessment, sale, forfeiture, tax lien or title or
claim thereof, or relating to any apparent or threatened adverse
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title, lien, statement of lien, encumbrance, deed of trust,
claim or charge and Mortgagee, shall be the sole judge of the
legality or validity of same, or otherwise relating to any other
purpose herein and hereby authorized, but not enumerated in this
paragraph, may do so after an Event of Default whenever, in its
sole judgement and discretion, such advances are necessary or
desirable to protect the full security intended to be created by
this Mortgage, and provided further that in connection with any
such advance, Mortgagee, at its option, may and is hereby
authorized to obtain a continuation report of title prepared by
a title insurance company, the cost and expense of which shall
ﬁe rspayable by Mortgagor upon demand and shall be secured
ereby. ‘

: 25. - Failure To Pay Franchise Taxes; etc Mortgagor shall
file with: e 68U Cilie ally aiG L n
franchise LA etinee ndx s, - itns, as

z : ) 1.
bay any anc o1 coPNdehilok KEAEHLAS kekelt hoc/cr o ailar taxes

when due ¢ /;rﬁégaﬁnless the.saTi are being Lf & ad, as

required } fewneatisdhaproperty o
the Lake County Recorder!

26. tional Subordination.” Mortgagor agrees that, at the
option of Mortgagee, this Mortgage shall become subject and
subordinate, in whole or in _part to any and all TLeases upon the
execution|by Mortgagee and recording thereof, at any time
hereafter;, in the appropriate places in and for the town, city

or county|wherein,the Premises are situate, oisa unilateral
declaration to that offec:

27. ntentionally Omitted.

28. Restrictions Agajmed -88lee or Other Transfgors.
Notwithstanding anything whkich may Be contained hereéin to the

contrary, t Mortgagor ddées ‘hareby facknowledeo firm and
recognize 1 makingZthbe Losn,Mortgagee iz ing to a
material ¢ pon the baginesgs expertise o rties~
comprising or as welX¥as/\the continued t of
Mortgagor artres In—the=Mortgdaged Collateral.
Accordingly, other than as hereinafter expressly pexmitted by

the terms of this Paragraph 28 or in connection with the
transfer of the Mortgaged Property Collateral to Malan Sub or as
permitted in connection with the prepayment of a portion of the
principal amount of the Indebtedness and a release of the
Mortgaged Property Collateral from the Lien of this Mortgage
pursuant to Section 2.4(j) of the Credit Agreement, no sale,
transfer, assignment, disposition of or further encumbrance of
all or any portion of the Mortgaged Property Collateral, any
interest of Mortgagor therein or any interest of such parties in
Mortgagor shall be made, nor shall Mortgagor or any such party
enter into any agreement to so sell, transfer, assign, dispose
of or further encumber all or any portion of the Mortgaged
Property Collateral or such interests, nor shall any other lien
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or encumbrance be germitted to exist against the Mortgaged
Property Collateral or such interests (whether the same be
voluntary or involuntary, and whether the same shall occur
directly or indirectly) without the express written consent of
Mortgagee being first obtained in each and ev, instance, and
upon the occurrence or happening of any or aﬁgzgf the foregoing
without such express written consent, Mortgagee shall have the
right and option, in its sole discretion, to immediately declare
the entire outstanding Indebtedness to be immediately due and
payable and to exercise, at its option, such rights and remedies
as herein and at law provided with regard thereto.
Notwithstanding anything to the contrary contained in this
Paragraph, Mortgagor without the consent of Mortgagee may (i)
make transfers of portions of the Premises in connection with
Takings o { 3 i public use

*é?ﬁﬁé“‘éig B 311 Te1 7 4 T ind
vater and cover | INIG) doLkANIRE R chiolabs ©incs, electric
lines or // thil ies or fgr oi¥er aimi%qgrgﬁf\\ or amend

the Opera gepment 1s the prope

the Lake County Recorder!
29. ntentionally Omitted,

- 30. ntent ionadilly Omitteds
31.  Intentionally Omitted.

32, fter-Acquired Property. All property of every kind
and description aecquired by Mortgager after the date hereof
which, 'by the tecmsfhereof, is reguired or intended to be
subject to the lien of this Mgmtgage shall immediately upon the
acquisgition thereof and withoatary.further mortgao:

conveyanc rsignment or jfransfer become subject to the lien of
this Mortgags. “Neverthelgssg) mMortga%or will do, execute,
.acknowled < deliver ail end 'svery such furihe 8,
conveyanc = of trust, mortgages, and ass ‘ag”
Mortgagee rasonably ‘Zemest ifor acconp! he
purposes rtgage, butrmothing conta n shall
increase . s o hereunder

by reason thereof.

33. Governing Law. This Mortgage was negotiated in New
York, and made by Mortgagor and accepted by Mortgagee in the
State of New York, and the proceeds of the Mortgage Note
delivered pursuant hereto were disbursed from New York, which
State the parties agree has a substantial relationship to the
parties and to the underlying transaction embodied hereby, and
in all respects, including without limitation matters of
construction, validity and performance, this Mortgage and the
obligations arising hereunder shall be governed by, and
construed in accordance with, the laws of the State of New York
applicable to contracts made and performed in such State and any
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applicable law of the United States of America, except that at
all times the provisione for the creation, perfection, and
enforcement of the liens and security interests created pursuant
hereto and the provisions of Paragraph 46 hereof shall be
governed by and construed according to the law of the state in
which the Premises is located, it being understood that, to the
fullest extent permitted by the law of such State, the law of
the State of New York shall govern the validity and the
enforceability of this Mortgage, the other Loan Documents and
the Indebtedness or obligations arising hereunder or thereunder.
To the fullest extent permitted by law, Mortgagor hereby
unconditionally and irrevocably waives any claim to assert that
the law of any other jurisdiction governs this Mortgage and the
other Loan Documents, and this Mortgage and the other Loan
Documents sl } v i1 i trued i lance with

the laws : New York pursua! i . of the
New York s -nﬂmeiﬂ: 18

reneld ot IN 6D Trof S I o whadgh o . not,
without the prigse, tten consent of Mortgagee, &u > or permit
the nature o ’Jﬂv&":ﬁwwepm&mtb%t*m mides o be

inconsistent with¢the] odeunangines Ree @i jthe Premiczcs as of the
date hereoffand otherwise in a manner inconeistent with prudent

industry standards.
35. ntentionally Omitted

36. o Change in Usec Rest: o .cept as otherwise
set forth herein, Mortgagor shall not initiate, join in or

consent to any changa in any zoning ordinance, private
restrictive covenant or other public or private restriction
changing, limiting or restricting the uses which may be made to
the Premises or any part thexsaspiwithout the prior written

consent of ‘Mortgagee in eadiiinstance, which consent shall not
unreasona withheld.7~Notwithst®nding the foregoing,

~_Mortgagor 'l not be regliired ' tolgbtain Mortgag written
consent t ~hahge in &y ©f the foregoing i change
shall not ilv adversaly-aeffect the cas! ralue or
day to da ne of the“Premises.

37. Events of Defaults. The following shall constitute
Events of Default hereunder:

(i) An Event of Default shall have occurred under the
Credit Agreement;

(ii) Mortgagor’'s failure to cure any default in the
performance of any of its obligations hereunder which can be
cured by the payment of money or to pay any other sums due to
Mortgagee within ten (10) days of written notice of such default

from Mortgagee;
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(1ii) Mortgagor'’'s default of any of its obligations
under Paragraph 28;
(iv) Mortgagor’s failure to at any time maintain the

inaurance required by Paragraph 5 hereof;

vl Mortgagor’s failure to timaly perform or comply
with any of its other obligations hereunder, other than those
described in (ii) or (iii) above, within thirty (30) days of
written notice of such fallure or demand for such performance or
compliance by Mortgagee as such period may be extended for
Excusable Delays, but in no event shall any extension be for a
period longer than one hundred eighty (180) days; or

......I L Y A.L‘. E-l] s md meses _-.._‘-q_a._a.l-_ - "‘.franty °£
MQI'thgOI b W W upuv =TT )8 & ll
material 1 dete) e Ears

38. N@’Fﬂ@FFICIAL'

. 59. nodibgs Doounpentns the ponpinuancsf - ° -1 Event of
Default, Mortgage qghk%;(ﬁtﬁpﬂsx¥ag&§¥ raona‘ r.or by its
agents or adepenggdg contractors; insofar as applicable, may:

L) E the ged arty teral and all
estate, right, title and | terest /cleim and demand therein, at
~ public auction at“such time and place, and upon such terms and
conditione as Moxtgacee mey deem axpecdient or as 'may be required
or permitted by applicable law; or
L) dnstitute proceedings for the complete or partial
foreclosure of this Mortgage; or, .

(114 take such stépd to pittect and enforce ite righte
whether by action, suit oxigroceeding-in equity « law for
the specif “ormance &f)any covenent or condit in this

~ -~ Mortgage ¢ er Loarn:Documents, or in 2 execution _
of any pow yranted,, ox. for 2ny forcc! reunder,
or for the of any7ouhdr appropr. or
equitable t =) .

(b)

Upon foreclosure of this Mortgage in any court of

law or equity, whether or not any order or decree has been
entered therein, and to the extent permitted by law, a
reasonable sum will be allowed for attorneys’ fees of the

plaintiff(s) in the proceeding, for stenographers’ fees and for
all moneys expended for documentary evidence and the cost of a
complete abstract of title and title report for the purpose of
the foreclosure. Such sum will be secured by this Mortgage.

(c¢) To the extent permitted by law, the Jjudgment or
decree foreclosing this Mortgage will include the following
amounts which will be paid out of the rents and revenues of the
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Premises or the proceeds of any sale made pursuant to the

judgment or decree: (il all costs and expenses of bringing
suit, advertising, completing the sale and conveyance,
attorneys’, solicitors’ and stenographers’ fees, documentary
evidence and examination of title and obtaining title report;
(1) all moneys, if any, advanced by Mortgagee for any purpose
authoriged in this Mortgage, with interest thereon as provided
in this Mortgage; (iii) all the accrued interest remaining
unpaid with respect to the Indebtedness; (iv) all unpaid
principal with respect to the Indebtedness; (v) any other sums
payable with respect to the Indebtedness and (vi) any other
portion of any sums owed by Mortgagor to Mortgagee not
enumerated in the preceding items. The surplus of the proceeds,
if any, will be paid in accordance with Section 6.4 of the
Credit Agreement. '

Mortgage ¢ 21 : . mggmmgiﬁm Q ;li‘.:x'tha e
Ty ne wort 1l SN QUEET AT o e "renices

| e S R EE T I 1 nie of the
(€ 4 ur r sa.e (
Premises, Mortgage ﬁdgagﬁbgﬁﬁufﬁa”gé;EQKa&%*of the Premises.
3 .

40. Aopratcemont, Redempgion Sta iv To the
fullest extant permitted by|law, Mortgagor does) hareby expressly
waive and ranounce the bencfit of ‘all laws now existing or that
may hereafter be, enacted providing for any appraisement before
sale of any of the Premises, commonly known ag appraisement
laws, and also the benefit of all laws that may be hereafter
enacted in any way extending the timefor the enforcement of the
collection of the debt hereby asecured or creating or extending a

period of redemption from an¥ sul9 made in collecting said debt,

commonly krown as stay lawsinad redicxption laws. Mortgagor
further exproegsly waives ajidirencunteg, to the fullest extent
permitted nw, any and “@l1 Fight ®o invoke the 1fit of any
-law, now ¢ sftar adopted, which <oncerns o .res the .
Mortgagee ¢he Premigesr-inf@n inversc ¢ alienation
or otherwi ys A marsiatbing of aeset 'teral in
connection \ 1 1ly

recognizes, confirms, acknowledges and agrees that Mortgagee
requires that all parcels comprising the Premises be maintained
as one unit under single ownership and that a requirement for
separate sales or a sale in an inverse order of alienation or to
otherwise marshall assets would be contrary to the basis on
which the loan secured hereby is being made.

41, Receiver. Mortgagee, in any action to foreclose this
Mortgage or otherwise during the continuance of any Event of
Default, shall be entitled to the appointment of a Receiver of
the rents and profits of the Premises as a matter of right and
pursuant to the laws of the state in which the Premises is
located, with power to collect the rents, issues and profits of
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the Premises, due and coming due during the pendency of such
foreclosure suit, without regard to the value of the Premises or
the solvency of any person or persons liable for the payment of
the Indebtedness. To the fullest extent permitted by law, the
Mortgagor for itself and any subsequent owner hereby waives any
and all defenses to the application for a Receiver, as above,
and hereby specifically consents to such appointment of a
Receiver without notice (other than such notice as is required
to be given by law and which may not, pursuant to applicable
law, be waived by Mortgagor), but nothing herein contained is to
be construed so as to deprive Mortgagee of any other right,
remedy, or privilege it may now have under the law to have a
Receiver appointed. The provision on the appointment of a

Receiver of the rents, issues and profits and the assignment of
such leaggs, renta, iesuca and nrafite is mada an avnrasgs

condition the Loan ig made, -
Document is
42. 5, Lxtensions Mortgagae, t notice
and withou T qg, éa;ﬁ therefor,
and notwithstanding the existence at tha 160 inferior
deeds of trust Fhotherclbissmtherbenprogyereieate any part of

el
the Mortgaged Prop 8@ any person
liable for all or §§$y%%§é§3§8§@%€§31?§§E§@é§§ess without in any
way affecting the priority of this Mortgage, to the full extent
of the Indebtedn rem g unpe areun , upon any part of
the Mortgaged Property Collateral not) expressly)\raleased.
Mortgagee may also agree to extend the time for payment of any
part or all of the Indebtedness with any party obligated on the
Indebtedness or having any interest in the Indebtedness, and
such agreement shall not, in any way, vitiate, release, modify,
affect, discharge oxf{impair this Mcrtgage, but shall extend the
same as against the title of all,parties having any interest in
said security, which interest\ig¥gukject to this Mortgage. All

rights and remadies of Mortaagee set’forth herein are for the
benefit of xtgagee and, @xceptcas ®eecifically stated herein,
the exerci . such rightaland remedies by Morto: shall not
impose any Y. or resporgibilities upon Moric o
Mortgagor.

43. | R and

remedies provided in this Mortgage are cumulative and that
Mortgagee may recover judgment thereon, issue execution
therefor, and resort to every other right or remedy available at
law or in equity without first exhausting and without affecting
or impairing the security or any right or remedy afforded by
this Mortgage, and no enumeration of special rights or powers by
any provisions of this Mortgage shall be construed to limit any
grant of general rights or powers, or to take away or limit any
and all rights and remedies granted to or vested in Mortgagee by
virtue of the laws of the state in which the Premises is
located.

44, 1Intentionally Omitted.
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45. No Waiver. That the failure of Mortgagee to exercise
the option of acceleration of maturity and/or foreclosure
following any default as herein provided, or to exercise any
other option granted to Mortgagee hereunder in any one or more
instances, or the acceptance by Mortgagee of partial payments
under the Mortgage Note or hereunder, shall not constitute a
waiver of such default nor extend or affect the grace period, if
any, with respect thereto, but such option shall remain
continuously in force as ionq as such default continues,
Acceleration of maturity once declared hereunder by Mortgagee
may, at the option of Mortgagee, be rescinded by written
acknowledgment to such effect by Mortgagee, but the tender and
acceptance of partial payments as aforesaid alone shall not in
any way affect or rescind such acceleration nor extend or affect
any grace el

46, r ]a?n (ﬁ ' m, items,
tirgs gr g ne contained in this instrn N n conflict
with the shall be
affected c N@?’Igpgcatgnﬁ suc!‘l.tﬂ'te B, terms
or provisions Tiﬂsﬁidumelﬂths:t in in full

ggﬁgitggga ’ iﬁgistﬁﬁxmn&mﬂg‘fg’ Gt%grt:g:;:z,\ 23 ‘and

obligation:s executed in connection therewith, there =hall never
be paid or colle 1 an 1ger 11 ha right to charge
any sum or sumg aB intereet as defined by the lawas of Indiana
(after giving effact to the choica of law provieions contained
herein and in the Mortgage Note) which woul use the total
interest (including)that charged or stipulated for in this and
all other contracts and obligations executed in connection
herewith) on the actudal principal,sum or sums loaned or advanced
to exceed the maximum rate allowed by law (after giving effect
to the choica of law provisioups)ctntained herein and in the

Mortgage Note)., It is heraby agresdithat no intercst in excess

of the maximum rate allowed By 1aw 8h&ll be charged; paid or
received f he use or farbearance or detention ¢ id actual
“principal * sums -loanad, exr-advanced.. Furth thing . .
contained hall requiresdcrtgagor to mal ayment or

do anythin ¥ to law, ‘Dot any claus ision

herein con L 3 this

Mortgage in whole or in part, then such clauses and provisions
only shall be held to naught as though not herein contained and
the remainder of this Mortgage shall remain operative and in
full force and effect.

(b) The phrase "A POWER OF SALE HAS BEEN GRANTED IN THIS
MORTGAGE. A POWER OF SALE MAY ALLOW THE MORTGAGEE TO TAKE THE
MORTGAGED PROPERTY COLLATERAL AND SELL IT WITHOUT GOING TO COURT
IN A FORECLOSURE ACTION UPON DEFAULT BY THE MORTGAGOR UNDER THIS
MORTGAGE." in the preamble on page 1 of this Mortgage is hereby
deleted.
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(c) The phrase "granted, bargained, sold, transferred,
assigned, set-over and conveyed and by these presents does
grant, bargain, sell, transfer assign, set-over and convey" in

ines 5-7 of the Granting Clause on page 2 of the Mortgage is
hereby deleted, and the phrase "mortgaged, conveyed, granted a
security interest in and assigned and by these presents does
~mortgage, convey, grant a security interest in and assign" is
substituted in place thereof.

(d) Subparagraph 39(a)(i) is hereby deleted.

(e) Notwithstanding anything to the contrary contained in
this Mortgage, the provisions contained in this Paragraph 46
shall control with respect to the specific provisions addressed
in this Paraaranh 46.

47. p! Mmelﬁti\g\ ) to any of
tga rights los or privileges atfordea to ee under
this Mortg ’ drtyg epresents
warrants a o Aﬁ%t@fﬁltﬁg&mah 14 he right '

bocuments 31 o f“"e”“’"“"%‘é"f‘““?:‘if candently i
ocuments 17 one proc ng, or ge ely, a ndepandently in
separate p /ceedinﬁexaifgg@“!gﬁ QOA'XI%rtgages in its
sole and absolute discretion, shall determine from time to time,
(11) the Mortgaged Prog Collat ! and sther collateral
(hexeinafter referfred to @s ["OthersCollateral™) for the
Indebtedness (including, but not limited to, thosa certain other
parcels of realestate which secure repayme _the Mortgage
Note pursuant to certain deads of trust and security agreements
of even data herewith which 'have been executed and delivered by
Mortgagor for th @ and benefit Mortgacee) may be sold at
such proceeding or proceedings in one or more sales and in such
portions or combinations as Mavrtgagee, in its sole and absolute
discretion hall determingjv{iiaj-¥ertgagee is not required to
either marshall assets, seall/the Moxtgaged Property llateral

or the Oth ‘ollateral ingény-inverse order of al tion, or
___be subject v "one action' -or 'alection of » 8" law or
rule, (iv) srcise by Mortgegeée of any reor gainst any B
one item c tgaged PropggtyiCollateral ther
Collateral impede Mort 3 2 ' or

simultaneously exercising remedies against any other item of the
Mortgaged Property Collateral or the Other Collateral, and (v)
all liens and other rights, remedies or privileges provided to
Mortgagee under this Mortgage and the other Loan Documents shall
remain in full force and effect until Mortgagee has exhausted
all of its remedies against the Mortgaged Property Collateral
and all the Other Collateral and the Mortgaged Property
Collateral and all Other Collateral has been foreclosed, sold
and/or otherwise realized upon in satisfaction of the
Indebtedness.

48, Intentionally Omitted.
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arious. paragxapha are £ar canvaniancas of raferanca only and
__are not to be construed as defining, describing or limiting in
any'way tha scop ,ar intant o the~provlaicns af t '

0. i
ime is af the essence of this inat:ument and to the partormance
~ of each party's obligatiana hereunder and under the. ctha: Loan
- Documents and that the. waiver of the optiona, or of the
o ;gbiégations secured hareby,fshall4not at any time thereafter be

contained ahallvbind,?andjthevbenaiitu and advantages shall
inure to, the respectiva heirs, executcrs, ‘administrators,
successors rer usad

the singul , 2 Pl :al the
,giagn;a;y; JE’Q#@, e to a

NO T OFFICIAL'

-153.< ixgulpation. No officar, directcr or shaz 1olde in—f
Mcrtgaq = y 1 reprecentqtive, hely, € cate, . oo
successor or assign of any such officer, director ox sharehalder*“
in the Mor:oago: whethe: isclosed or undisclosed, shall have
any personal liability for (a) the payment he Indebtedness
< or any other sum of:amoney which is or may be payable under thia f‘ it
Mortgage or the other Loan Documerits, or (b) the performance or -
- discharge of| any covenants or undertakings of the Mc ,gagor Lo
nder this ortgage or the other Loan Documenta.,;,; o

IN WITNESS. WH OF, this instxument has. been ,f,“gxecuted'ff»f
\ this 307\ day of m@mt‘a ST e e

Byt L letHad (oA
" Name: Ml ﬂ(//ﬂ&
7 Title Vice Preoidl
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STATE OF NEW YORK )
B88.1
COUNTY OF NEW YORK )

~ The foregoing document was acknowledged before me thisjo%
day of November, 1994, by Michael Kaline, the Vice President of
MALAN REALTY INVESTORS, INC., a Michigan corporation, on behalf
of the corporation, as its free act and deed.

Mic 0 ik R R

JUDITHE. MEYERS

“ ¥ Yok
Documentdas::; oy
NOT OFFICIAL!
This Document is the property of
the Lake County Recorder!
This document prepared byjwilliam Gampbell, Attorney at Law,
Stroock & nock & Lavargg? HanoveziSquare, N ) ., New York

10004.




Exhibit A - The Land

Exhibit B ~ Insurance Requirements
Exhibit c - Subordinatioh, Attornment and Nondisturbance

Agreement
Document is
NOT OFFICIAL!
‘ This Document is the property of
| the Lake County Recorder!
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Merrillville, Indiana

Lots 2, 3, §, 6 and 7, Broadway Center, as shown In Plat Book 56, page 31, in Lake County, Indiana.

Document 1s
NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!
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) - Insurance spe gair
,perilfincluded within the classificatien ”All Risks of Physical

Loes" with extended coverage in amounts at all times sufficient
to prevent Mortgagor from becoming a co-insurer within the texms
_of the applicable policies, but in any event: such insurance

al maintained in a unt equal to the full insurable

the Imprcvament e term "full insurable value" t

ean the actual replacement cost of the Improvements (without

aking into account any depreciation, and exclusive of :
@excavaticns, footings and foundations, 1andacaping and paving);
determined ¢ dent '

e o N
s PR
ol msme@ﬁzzme;ggma oo

~Improvements such: ecbment cost o
endersement, 10 such annual determination will be necc sary,_'t*r

31:6}' asive ‘generai- 1dabidity in 1ran \, cluding :
;- death-and property amag liabilit ax -excess
irance stainst any and all clai .cluc ng;allii
;legal liabi] :y to the extent insurable imposadiupon lMortgagee
and all court coetg and attorneys’ fees and expenses, risxng
‘out of or connected with the possession, use, leasing,
'opexatien, mzintenance or condition of the Premises iI such S
: 1 generally availabia/ay commercially re: onable

2 generally rsauired Dy institutional lenders foirfi o

ccm; e 'x ties but inuo eventi for a combincd single -

"‘elimfﬁli;j]‘ han '§5,000, 086 per oceazgzence for th smises;

'*kers’ cowpensatxon ianA/: “the

~;‘__extent requi w_and the #iake to be cov sby axre
~ not already G 51 tained by -

‘,,,Mortgagor), with respect Co any work Dy or ior Lug mp;ugager‘ ,on‘

_?ejor about the Premises,

(d) Business interruptlon and/or loss of “rental value"'ifnw

*~f%?insurance in an amount sufficient to avoid any co-insurance b
 penalty and to provide Proceeds at Mortgagor'’s option, foris(d) i ik
the period of twelve (12) months following the date of casualty

or loss or (ii) the period of restoration from the date of

casualty or loss plus three hundred sixty-five (365) days. The‘f»d"~-'

 term "rental value" shall mean the sum of (A) the total rentals
payable under the Leases and (B) the total amount of all other

~ amounts to be received by Mortgagor, reduced to the extent such - -

\e:‘amounts would not be received because of expenses not incurred -

Caosney e e 13-51;




during a period of non-occupancy of that portion of the Premises
then not being occupied; provided, however, if Mortgagor is
unable to obtain businese interruption insurance in the
foregoing amount at commercially reasonable premiums, then
Mortgagor will obtain businese interruption insurance in an
amount which is generally required by institutional lenders for
properties comparable to the Premises but in no event in an
amount less than that sufficient to provide Proceeds which will
cover a period equal to the lesser of (x) the period of
restoration from the date of casualty or loss, and (y) three
hundred sixty~-five days, unless the Rating Agencies shall
confirm that to obtain less than the amount set forth in clauses
(x) and (y) shall have no adverse effect on the then rating of
the REMIC Certificates;

withéﬁ% e 1 § ; ¥ (1 i 1 i Qe \8urance

gnd equipn at J]Qﬁﬁﬁéiitgﬁégggziﬁhe % :ﬁdmiﬁgigiize
18 uch ancuncs” @ uRd Sedel N REzRObIta: commorotaily
PR s L T S

ounty ecorder
(£) f all or any portion of the Premises ie located
within a federally des flc hazar a, flood
insurance, if available, prtovided; however, that if flood
insurance shall be unavailaAble from private carriers, flood
insurance provided by the federal government if available;

(g) arthquake/coverage with“such limits and deductibles
as are generally required by institutional lenders for similar
properties in the geographic axes in which the Premises is
located. ‘Such coverage shaliipsisiaced with one or more
reputable insurers and mayoinsure edditional properties on a
pooled rie xsis subjectito overall- limits; and

- (h) ther insurance’with-respect t ‘remises
against lc nage of the/kints from ti e :
customaril agalnst and in such ai \re generally

available at commerciaily reasonablie prémiums and are generally
required by institutional lenders on loans of similar amounts
secured by for properties comparable to the Premises.

Ratings of Insurers: Mortgagor will maintain a portion
of the insurance coverage described in clause (a) above in an

amount at least equal to the Maximum Foreseeable Casualty Loss
and the insurance coverage described in clauses (b), (d), (e)
and (g) above, with either the insurers who insure the Premises
on the date of this Mortgage or one or more other domestic
primary insurers having (or a syndicate of insurers through
which at least 75% of the coverage (if there are four or fewer
members of the syndicate) or at least 60% of the coverage (if
there are five or more members of the syndicate) is with
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carriers having) a claims paying ability rating of not less than
A (or equivalent) by the Rating Agencies; and the coverage
described in clauses (¢) and (f) with either an insurer having a
claims paying ability rating of not less than A or in the case
of workers'’ compensation insurance, the applicable state
workers’' compensation fund. In each case, however, if no
domestic providers of such insurance are so rated, the
requirement for such rating shall be the highest rating then
given to domestic insurers by the Rating Agencies; provided that
in the case of a syndicate failing to satisfy the foregoing
test, supplementary qualifying coverage shall be required within
90 days of the date Mortgagor learns of such failure only to the
extent the syndicate fails to satisfy the test; and provided
further that in the event of any loss, claims in respect of a
portion of such insurance malntained in accordance with clause
(a) shall !} ms in t of the remaining

i’ﬁigi‘;%é“; R Y, Tagiredsy age ﬁ%n be
aut 2 Premises 18
saenorteet <o o RORECRRAIREA S oo 1

Th1s Doc gment 1s112: € prope

} | ea, aal LoB: hall be the
estimate ¢f the Q-i LT teeeion nginee then being
used by Mortgagor (unless reasonably disapproved by Mortgagee)
in connection with ite ng insurancs lrage of the maximum

probable casualty loss which would be incurred in respect of the
Premises &c a result of demage caused by the parils covered by
the insurance descrlibed in clause (&) above.
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EXHIBIT C

SUBORDINATION, ATTORNMENT AND NONDISTURBANCE AGREEMENT

b
‘M\-
.Q

Lol

This Agreement is entered into as of r 199,
by and among r a f
("Landloxd"), , a :
eeme ("Tenant" ), and NATIONAL WESTMINSTER BANK, PLC, NEW YORK
BRANCH ("Lender"). :

WITNESSETH:

A. Lender has issued that certain Mortaaae Note due

B . ddegumentis Deed of
rust], As % r y . '
Fixtu:}:é m: 1 ﬁ:ﬁlﬂfﬂﬂﬁ Iﬁlﬂ’]ﬁ‘ _ T_t,: igg__,
yflariaeiba 0 N

of the Offi/.ai Re Jfake &BO‘}‘“%’ REC5a , 221a ‘:?\?érsage —

certain rea! property which is commonly known as
(tha@#Project " N

C. Tenant s entering into a les=e with Landlc 1, dated __
L 199 7, pursuant to/which Te will let certain
premises at the Project (the "Le&ase").

D, Pursuant to’Article [ ] ofsthe lcase, Tenant is
required tc enter into this Agreement, and upon execuvtion by
Lender and Tenant, the Tenantfs\)l€¥sshold interest in the
Project will be subordinatesfesthe driterest of the Lerider under
the [Mortgege] [Deed of Trusf]. ,

. “NOW, 1 i the parties hereto mutually as
follows:
1, £ 1d

subordinate in all respects to the [Mortgage] [Deed of Trust],
and to any and all advances to be made thereunder and all
renewals, modifications, consolidations, replacements and
extensions thereof.

2. Nondisturbance. So long as Tenant pays all rents and
other charges as specified in the Lease and is not otherwise in
default of any of its obligations and covenants pursuant to the
Lease, Lender agrees for itself and ite successors in interest
and for any purchaser of the Project upon a foreclosure of the
[Mortgage] [Deed of Trust], that Tenant’s possession of the
premises as described in the Lease and Tenant’s other rights
under the Lease will not be disturbed during the term of the
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Lease, as said term may be extended pursuant to the terms of the
Lease or as sald premises may be expanded as specified in the
Lease, and that the successor in interest to the rights and
obli?ations of the Landlord under the Lease will abide by the
provisions of the Lease, notwithstanding any other provisions in
the [Mortgage) (Deed of Trust). For purposes of this paragraph,
a foreclosure shall include a [sheriff’s or trustee's sale under
the power of sale contained in the Deed of Trust and any other)
transfer of the Landlord’s interest in the Project under peril
of foreclosure, including without limitation the generality of
the foregoing, an assignment or sale in lieu of foreclosure.

3. Attorpment. Subject (i) to Landlord’s successor in
interest’s full compliance with the conditions relating to
nondisturbance as set forth in Section 2 above and (ii) to the
performanca llord under

o ot v U o
mort L NIROEERGEARL " - o
and any extorsion & W%ﬁ%ﬁgﬁﬁgggﬁ“&;ﬁ%g Leage.

Tenant agrecs to e aamve ‘time and from time
to time, upon the request of the Lender or the purchaser at any
foreclosure sale or any otl juccessor to Landlexrd, as the case
may be, any reasonable instrument which may bemnegessary or
appropriate te such successor landlord to evidence such
attornment., Tenant shall upon foreclosure 1@ Property, upon
demand of the Lender or any receiver or purchaser at such sale,
pay to the Lender or purchaser, as the case may be, all rental
monies or occupancy charges then due or which may thereafter
become due.

4. o Liability. Nogwithstapiing anything he
contrary contained herein g¥fifn- the'ease, it is spécifically

understood sgreed thatoghe ‘Lendexr or any recc! purchaser

or success( 1lord shall hot=bess - o - e
[ e for any“Zdgtiomission, e or

default of le € ults of a

continuing nature with respect to the maintenance or repair of
the demised premises or the Project); provided, however, that
such successor landlord shall be liable and responsible for the
performance of all covenants and obligations of landlord under
the Lease accruing from and after the date that it takes title
to the Project; or

(b) except as set forth in (a), above, liable for any
failure of any prior landlord to construct any improvements;

(c) subject to any offsets, credits, claims or
defenses which Tenant might have against any prior landlord; or
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(d) Dbound by any rent or additional rent which is
payable on a monthly basis and which Tenant might have paid for
more than one (1) month in advance to any prior landlord; or

(e) bound by any cancellation, surrender, amendment
or modification of the Lease not expressly consented to in
writing by Lender or otherwise permitted by the [Mortgage] [Deed
of Trust] in each instance; or

(£) be liable to Tenant hereunder or under the terms
of the Lease beyond its interest in the premises.

Notwithstanding the foregoing, Tenant reserves its rights to any
and all claims or causes of action against such prior landlord
for prior losses or damages and against the successor landloxrd
for all los ate that

such succes > m%ﬁiﬁeﬁt% \\‘
5. I Leaoc he rents
and all ctﬁ mgmﬁm ga. n > Lender

a8 Security o FHSIDUCARTEAIGSEh &l d @f) (Dead of
Trust]. 1In the evegﬁ ég;i otifi en ag{ £ the occurrence
of a default under tHE Q@’éﬁltm% ust] and demands
that Tenant pay its rents and all other sums due or to become
due under the Leesce directly to Lend Ten: hall honor such
demand and pay its rent and all other sums dué under the Lease
directly to Lénder or as otherwise authorized in writing by
Lender. Landlord heraby irrevocably author: Ienant to make
the foregoing payments to Lender upon such notice and demand.
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6. Successors. The obligationes and rights of the parties
pursuant to this Agreement shall bind and inure to the benefit

of the successors, assigns, heirs and legal representatives of
the respective parties.

IN WITNESS WHEREOF, the parties have executad and delivered
this Agreement in County,
as of the date set forth above.

!

LENDER:

NATIONAL WESTMINSTER BANK Plc,
New York Branch

Documpee is
NOT OFFICIAL!

This Documen{laNEh@iPoperty of
the Lake County Recorder!
By:

Jame
TFitle

[ TENANT)

Birs
Nawes
Tite:

[Acknowledq
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