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WRAP ARQUND MORTGAGE

653479

THIS INDENTURE OF MORTGAGE, made as of the lst day of
November, 1981, by and between DUNES PLAZA ASSOCIATES, an

Indiana limited partnership having a place of business at 330

~ Third Avenue, New York, New York (hereinICalled~“MortqagOr"), and

MBI ASSOCIATES, an Indiana limited partnership, having an office
and place of business at 122 East 42nd Street, New York, New

York 10168 (herein called "Mortgagee").
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WHEREAS, Mortgagor has today executed ané§§el§ﬁer¢d§‘

mr W 3 3

to Mortgagee its promissory note (the "Note") evideﬂ&i gg;‘ﬁgg
Mortgagor's obligation to repay a loan of $3,475 000;u wllh \gl

interest thereon at the nominal rate of 18%-per annum~to*accrus$; 3

as therein prov1ded, upon. the terms and condltlons therein set :??iﬁ

- forth, a .copy of which note is annexed hereto as Scheduleﬁ"h”fdﬁaﬁi

‘1ncorporated herein,

NOW, THEREFORE, in order to secure the payment Of§aii

sums due or to become due under the Note, or under the terms ofyﬂrﬁk

this Mortgage, or any exten51ons or modlflcations of any or allf'
-thereof, as well as to secure: the performance of all of

Mortgagor s covenants and agreements contalned 1n thls Mortqage,

the Note, or any amendments thereto, Mortgagor by these presents ‘

- does grant, bargain and~sell, and conflrmeuntowMortgagee,a;ts o

successors and assigns:
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:;degree of afflxatlon, shall be deemed to be part of the realty |

'regaraless of whether or not physxcally afflxed, regardless of

All right, title and interest, if any, of Mortgagor
in and to (i) the lessee's interest in and to that certain
Lease Agreement dated as of June 27, 1970, made by and between
OLIND SKINNER as Landlord and CITIZENS BANK OF MICHIGAN CITY
INDIANA as Trustee under Trust Number 606, as Tenant‘the
"Ground Lease" coVering the that certain plot, piece or parcel
of land, consisting of alshopping center known es DUNES PLAZA
located at the intersection of U.S. lHighway 20 and U.S. Highway
51, being in the City of Gary, County of Lake, State of
Indiana, more particularly described in Schedule "B" annexed here-
to and made a part hereof'together with the buildings end imprerQF F¥’
ments thereon efected- (ii). any and all fixtures, appliances, [‘f_;x'i&ﬁ
furnishings and equipment of any nature whatsoever, real, persohal,
or mixed, now or hereafter owned by Mortgagor which are. 1ntended
to be, or are, used in improving sald premises or constructlng,

equ1pp1ng or operatlng any 1mprovements thereon; allwoffwhich, 7;f;ft{f“»
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o wue Mortgaged Property, in whole or in part, Or in the;

event of the taking ofnless than the whole of the Mortyaged’

Property, insurance proceeds  and/or partial condenmnation

awards, as the case may be, shall, if not applied to the

restoration of the Improvements, be paid OVér to the
Proo -

mortgageesunder the Mo rtgagegMbe fore

same are paid over to Mortgagee.

8. Mortgagor hereby warrants ang represents:
(a' Mortgagor has full power and lawful authori-
ty to grant, bargain, sell, convey, assign, transfer,
mortgage, pledge and confirm all of itg estate and interest

in and to the Mortgaged Property, and all-riéhts'apd

begnefits in the manner and form herein provided; and = - .

Lo . I t

(b) the lien, security interest and arrangements_, |
provided for in this Mortgage are and w111 remaln a valid?f*ri :
L

lien and securxty interest upon the Mortgaged Property andfjpf;jfff

a?l future additions and replacements thereto.e;

r

BN

._9‘ Mortgagor will not create, permit or. sufferu

;@ A .pi7q‘and wxll promptly dlscharge, any lzen,iaSSignment ovﬂﬂ

encumbrance on any part of the Mortgaged Property, othet"°“’h'¥

than Permitted Encumbrances which® may have priority in lien
or in payment, with respect -to any part of the sums now or

hereafter secured hereby, to the lien or securlty Lnterest
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8 10,  Mortyagor will, at its sole costﬂaﬁﬂfﬁxé,
pense, diligently warrant, protect and defend Mofﬁéaj&fisy
title to the Mortgaged Property, this Mortgage, and the
lien, security interest, assignments and all other rights.
iniehdgd.to be cqﬁferred on Mortgagee herebx.fagainst,311     ;¥ f:
‘persons making any claim inconsistent wlththepfovisioﬂs =

‘hereof, | P

11, Mortgagor shall, ptomptly upon request of

Mortgagee:

(a) do all acts and,things, including buL not.

limited to the execution; fillng or recordxng of anyf’w“

further documents and assurances, 1nc1ud1ng financlngfhﬂﬁi
: spatements under the, Unxform Commercial Code« deeméd;
P : . - - i

C ,}necessary ‘by'»Mortgagee;_ to establxsh, cunfirm

S _maxntaxn and contlnue the lien and secun;

gyand,Mortgaqotyshall~pay anyﬁcos’

“1hcurred tnr Mortgagee in connectxon therewith, 1nc1ud1ng f5&j ,,7~;f M

 a1l filing and recording costs; and

>

o
79l

(%} fucnish Mongaquo with a wzxtten ccrtvricatn(”i”¥°7'

signed by Mortgagor as to all then existxngaTenant Leas’s

'Lcoqgrxng o:<§EfeCting‘aqy
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' . and the’ name's of the tenants ang the rents Payable there-,
‘ o under, together with executed copies of all such'Tehaﬁf

Leases,

12. Mortgagor will at all times duly observe and
perform or cause to be’ observed and performed all of its

obligations and liabilities as landlord under the Tenant

Leases.

13. In addition to any other notice required oE
Mortgagor under this Mortgage, or any other related docu-

ments, Mortgagor shall notify Mortgagee in writing promptly

of the oc”urrence of any of the following:

(a) a fire or other casualty causing mater1a1

dﬂmage to the Mortgaged Property,

(b) recelpt of notice of a takxng or’ threarenedyre{?jfgié
taking by condemnation or eminent domaxn of ‘the Mortgagediffe:feekﬁ
Property, or any part thereof and '- z~e fae‘{fﬁifgﬁlf}fiiié
A (c) receipt of any notice of default Erem;i_%}gif
the holder of: any of the Permitted Pncumbrances.g.e;j‘?‘T“f”wv”; :

140 Mortgagor and Mortgagee shall wtthln Fifteenr ‘
(15) dnys upon request by matl furnish to the other a dulyv

acknowledged written Statement setting forth the. amount o[

the debt secured by this Mortgage, the ontstand“ng balunce,

to what date interestehas been paid, the rate .of interest, ‘

=13~
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é . _' . whether any modlflcatlon or extensions have heen nmade, |

i whether any security has been released therefrom, andx

; statiog either that no offsets or defenses exist against

1 the Mortgage debt or, if such offsets or defenses are

ff alleged to exist, the naeure and extent thereof, |

' 15. Mortgagor shall pay or cause to be paid, as

; the same respectively become due, al) eaxes, assessments,

K . and governmental charges that may at any time be lawfuily

| assessed or levied against or with respect to the Mortgaged
Property, and all utility and other charges incurred in the
operation, maintenance, use, occupancy and upkeep of the o

' ~Mortgaged Property, provzded that with respect to specxal ;flf»jjé

aasessments or other governmental charges that lawfully may 'f

; .b:.pald in installmen:i: over a period of years, Hortgaqor,o

:i "’ . shall be obllgated to pay or cause to be paxd only such

\ . mstallments as are requxred to be paxd dunng t.hel tev:m ]

5i' | hereof and shall be requxred to pay such 1nsta11ments only}fg;“

' . o a@ and when they become due. - - | i | _

? RN .,_' | Mortgagor may, at its expense, in good faxthpffﬂfQ

%j-,' o' , cootest or cause to be conrectod any such taxes, assess-7'

: ) ments and other charges and, 1n the evcnt of any quch' :

. contest, may permit the faxco, assessinents or other chargﬂ", é

J 3 3

: S0 contested to remain unpaxd durxng the period of such@: E
contest  and ‘any appeal therefrom, provxded that such actf"v,-‘;’;’,_
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" ' Q%ll not constitute an Event of Default under Ehe Ground
e Pro R | |

Lease,AMortgage DeedS<am-ﬁuscn&uu-mﬁ:age. Mortgdgee will®

cooperate fully in any such contest. If Mortgagor shal)

fFail to pay or cause to be paid any of the foregoing
required items, Mortgqgee may (but shall be under no
obligation to) pay the same, and any amounts §0 advanced’
there[or by Mortgagee shall become an additional obligatxon  ¢>‘

of Mortyagor to Mortgagee, which amounts Mortgaqgor agrées

to pay on demand.

16. Mbrtgagor shail keep, or cause to bLe kept,
the Mortgaged Property and every part thereof in good. |
repair and order and shall make all repairs; repléceﬁenﬁs}f‘ 1fﬁ??
and restorations, structural or otherwise; interlor ob

‘» ) . ‘-‘.
exterior, foreseen or unforescen, so that the va]ue or thefg R

-
P E s 7o TN B e vemn t s

- Mortgaged Property shall be preserved’ and malntalned; ‘j;}1jf
ordinary wear and tear excepted. Mortgagor wild not make,

“;' o . ‘ _'arlow or permxt any waste of the Mortgaged Property.;;

- o f S Iy (a)»-Mortgagor shall keep the Mortgagedfﬁﬂ[

PrOperLy and all equxpment and items of tangible DErSs onalj
property affiXed to or used in the Operatxon of such
Improvements, including all alterations, ,rcplacemcqts and
additionsg thereto,'insured [or the benefit of Se uor under

the Ground Lease, Mortgagee, Mortgaqor and the holdets of‘
PRi&P- |
theAMortgage Deedys &
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interests may appear, by [(ire, Casudlty and oxtendedn

coverage insurance the amount of theiv full ins urable’
value, all of which policies shall provide that loss, if
any, payable thereunder shall be adjusted with and payable
to Mortgagee, Mortgagor, and the holders of theﬁpﬁg’ﬁ\tgage
Deedfanlly.-iilnllgllllgugoﬁas their respective intereSts
may appear. Mortgayee agrees that if the Improvements or
personal property or any part theveof comprising part of
the Mortgaged Property shall be damaged by fire or.other
contingencies against which jinsurance shall then be carried
by Mortgagor, or against which the tenants under the Tenant
Leases shall be carrying insurance, then Mortgagee shallg?" L
and subject to the rights of the holders of théf%&%tgage;:ckﬁe;fﬁ
DeedSan&ﬁaiiiiaaﬂquWNne- ay over to Mortqagor and/or Lhe;jgifrfhf?ﬁ

tenants under the Tenant Leases (if provxded in the Tenantgf"ﬁ,h

T v ey v e,

Leases) fFor the purpose of reconstruction. repair ‘or. re-ﬁﬁ?ﬂf”'"'V

O SRR,

op;acement, all or such portions of such xnsurance proceeds g

mid to Mortgagee as sh&l; be required to carry'zout thev:;;
ireconstructxon, repaxr or replacement oE the port'on oE the |
i~f5A‘oj1 '} Mortgaged Property 50 damaced- such;qmount to be madefﬁnf‘:
A avixilable progressively over the constroction period' f
promptly upon written requisition.thercfor. o
(b) Mortgagor shalllorov1de or cause‘to be llﬁffe;iﬂ
provxded for the beneftt of Mortgagee and Mortgagor publzc |

liabxlity insurance in an amount not lesq than -?1‘{2 300 000 “ R

T

l m e crama smar ol - .
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. B . in respect of any one accident or dis ster, “and in an

A .
amount of not less than !/00“'000 . 1n respect of 1nJurxny

to any one person, and in an amount of not less than
#(00,000 in respect of property damage.
(c) To the extent that any Tenant Leases
at the Mortgaged Property require the tenants thergpndér‘to 4
procure or carry any such insurance which MortQaQor is'
required hereunder to provide, or permit such tenants to
self-insure against such hazards, the procurement of such
insurance or the providing of such self-insurance .by
tenants shall to that extent felieve Mortgagor oOf its
obligations hereunderf | g
(d) Mortgagor shall provide 6:—céﬁgg tb»be'ff'tvj
o  provided. for the benefit of Mortgagee and'Mortgagor teﬁtaIuSgk;:”
insurance in an amount sufficient to cover the loss oE
§ .~ [ .1ncome plus all costs of operatlon of Lhe Mortgaged PrOper-v"J:

ty for a period of six (6) months.._

“ . 18..

IE the whole or any part of the Mortgage¢ﬁfrf‘\

3Property shall be takc" or condemned by any competentgfﬁﬁiﬂ

,uﬁ’, . S authority,-then and in oUCh event the following shall .°
N pertain: - , o | 13
(1) 1€ the taking shall be of the whole of -

the Mortgaged Property, the award, subject tb”fﬁ?'ﬁi?ﬁt§~f fT5

OR— I
of the holders of the(;\r/lortgage Decds ameipare

LR T PN
.
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£\
shall be paid to Mortgagee,

shall be applied to the payment of the Principal

of the Note and all accrued .and unpaid interest, and the

balance, if any, shall be paid to and be the property or

Mortgagor,
(i1) 1f the'taking or condemnation shall

affect less than the whole of the Mortgaged Property, the

award shall be applied, subject to the rights of the

OR.
holders of theﬂﬂortgage Deedsmmw to

the the paymtnt of the cost of restoratxon of the Improve-

ments to a complete archltectural unit.

o/i

DeedS a

insurance’ proceeds, an amount equal to (i) the sSum-.so
O

retained by the holder of the Mortgage Deedslllﬁll=ﬂl!llb,'w13;iﬂﬂ

to the extent required, and .

balance'

19, In .the event that the holder oE theAMortgageii -

retain condemnatlon awards Off;

fMd'Hgigtw less (11) any’ amounts expended by the Mortgageea,fr S
e% tenant under the Sublease to restore, repair or rebuild;;;ii;tnig
the Mottgaged Premxses in excess of: insurance proceedssmadeﬁQ_"‘”"“

avaxlable to Mortgagee as tenant, shall be deemed to-be a

- prepayment by the Mortgagor under the Note and this Mort-

gage. The amount of such prepayment shall be allotated to

the prvincipal balance ;uui unpaid accrued )nterest in Lher’

same proportion as the principa: balance and unpaxd accrued

vnterest each bear on rhe date of such preoavment to the!#tm

R
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: . ' total amount (both prxncipal and acruod inLcrcs

oo

y | accruals and payments under the Note shall»bé.caiculated

PR
[V

. and adjusted as therein provided. If the amo -
]

P condemnatxon award or- insurance proceeds so applied 18
‘ .
4

T

..-‘; 3 ‘ Ty
"~ sufficient to pay m} :
ﬁi? | | unpaxd accrued 1nterest under the Note and thia.Mortgage. ,ﬁfﬂ

. i ‘then in such event the excess, 1£ any, shall be pald to and

i be the property of Mortgagor.

o0y

LR .. A

) - 20, Mortgagor covenants and agrees 1a1fﬁpf-,ﬂf
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causes actual loss or damage to Mortgagor; and
action or proceeding be brought against Mortgagee by reason
of any such claim, Mortgéqor, upon notice ffom Mortgagece,
covenants and aygrees to resist or defend such action
proeeeding at Mortgagor's cost and expense, provided,

however, that Mortgagee cooperate and assist in the defense

of such action or proceeding {if requeSted to do so by4

Mortgagor.

(b) Mortgagoer will duly observe and perform
or cause so be observed and performed all of the covenants
and agreements on the part of mortgagor under th@?ﬁﬁ%tgage
Deed$ arsir ~fF4BNG MukTe to be observed and pe'rformé'd

other than the covenants nnd agyreements relatmg to the

payment of principal, interest and percentage rentals, x£  : .

any. thereunder.

21. . Mor£9a9ee. in: mak1n9 any payment herebyﬁ;fﬂeﬁgé
anthorxzed or permxtted in the place and stead and for thefﬁg:f
_‘COUM of Mortgagor relating to taxes. assessments. wa!:erf_f'}'
rates,;sewer rentals and other governmental or. municipal;ﬁu

charges, fines or liens asserted against, the Mortgagedv

Property, may do so.according to any bill, statement or

astimate procured from the appropriate public office

without inquiry into the accuracy of the bill; statement - Lt

or estimate or into the -validity of any tax,iassessment,fﬁ TR

in case any,

ar -
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- agee and Mortgagor, their respective

assigns, and all persons claiming through them,

creditors; (iii) all Streets, alleys, bassages, leredjta-

ments and appurtenances whatsoever thereunto belonging, or

in anywise appertaining; (iv) any and all awards or pay-

ments, and all claims therefor .and the rxght to prosecute

the same on behal€ and in the name of Mortgagor, as well as

the right to receive the same, which may be made with

respect to the foregoing or any part thereof, as a result

of: (a) the cxercise of the right of eminent domain; (b)

the change of grade or vacation of any adjacent street; or

(c) any other injury or damage to the Mortgaged Property
(as hereinafter defined),

qpich

to the extent ofihll'amounts

.receipt of any such award of payment- and (v) all estatey

right, title, interest, property clalm and demand whatso-'

ever of Mortgagor in law, equity ‘or otherwlse oE,

and to the foregoing. and every part thereof
a

TINDIANA

_agreement Under the ju- Uniform Commercfa1¢Code thhﬁff”

granting clauses.

Yor purposes of this Mortgage, and in addition to

the terms elsewhere defined in this Mortgage, the followingbpﬂk

Successors  and

including

may be secured by this Mortgage at the date of

This Mortgage shall also constxtute a secunty'.if..:“._ﬁ"v.:-f
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P )
Eh vy o Joed " Wy bt a3 s s m o~
-t e T anaiAl o

i I e s i ettt
e 1 O e 2 P S A emh ool ot 3 2 e s

;f:;igrespect ro the property covered by part. (11) of ‘thé Above =7 &L
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sale, forfeiture, tax 11en or title or claim thoncor

relatlng to the expense of repairs .or replacement of any’

Improvements, fixtures, merchandise or appurtenances upon

the Mortgaged Property, may do so in accordance with any

bill, statement or 1nv01ce of the person(s) or the fxrm(s)

doxng the work,

22. As additional and collateral security for

the payment of the Note and the indebtedness secured

or

hereby, and subject to the rights of the holders of the [1Hof~ _

Mortgage Deed mo-&ef T irmscomme |, Mortgagor hercby assigns

to Mortgagece all of the rents, remainders, profztS*and

issues of the Mortgaged Property, 1nclud1ng all present and

future Tenant Leases and the right to direct any lessee

‘under the Tenant Leases to pay to Mortgagee all rents and

additional rents and any rents or addit1onal rents so'

received shall be applxed as a credzt on the 1ndebtedne»s_[@f??ﬁ

hereby secured, but thhout waxver of any default here-ﬁf
;uﬂher, and without any oblxgation on Mortgagee to collect
‘same, provided, that so 1ong ‘as no event of default has

-occurred hereunder or under the Note, Mortgagor ahall be

entitled to retain possession of the Mortgaged Property

and Mortgagor further shall be-entitled to agpropriater:

and use all income, issues, and profits derivedfthore-

from and to collect all rent and additiona) rent.dqeeqnder_f?""

-2
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Coe any Tenant Leases of all or a portion Of the'Mortgaged

Property,

23, This Mortgage is a wraparound

subordinate to and wrapping around thJTﬁg;tgage Deeds amt

SewyrdaEiaeye . Mortgagee Covenants and agrees with

Mortgagor to make all payments of principal and interest

mortgage

Peiof-
due under theAMortgage Deedsaut uhe'se—ond Hn:&gtge plus
any and all percentage rentals payable thereunder. TIf any

Yy
grace period in theAMovtgage DeedS ww -Samsred: MemyyTle for

the performance of any such payment obligation thereunder
is shorter than the applicable grace period hereunder for -
the performance of an equivalent obligation, such'sﬁdrter
grace period shall govern ‘with respect to the performance‘j _
6T such obllgatxon by MorLgagee under this Mortgageﬁ;'52§:7
Mortyagee agrees w1thout qualexcatlon that to the extent"
Mortgyagee fails or refuses to make any payment of prlncxpale:eii ;L§

and/or interest due under thé)Mortgage DeedSa-&ﬁ'-b TR

5%3&%355&, plus any and all percentage rentals payableli“
thereunder, then. xn such event Mortgagor shall have the !
‘absolute and uncond1t10na1 rlghL, but not the obltgatlon, i;fffﬁﬁi
to make any such payments duc under théfﬂ%itqaqe Decds“
ﬁﬁamqm—ﬁmemmﬁﬁﬂﬁﬂﬁéﬁée and. in such event, oEEset.aEd
deduct the full amount of all amounts so paid, inciudfng
any penalty or premzum, p’us all costs xncurred by Mort-f’*iﬁ

e

gagor in connect)on therew:th, from amounts otherwlsep_

-22-
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due from Mortgagor to Mortgagee under the Not'e.

Mortyaye,

24. In the event the Note is refinanced and

replaced by the Replacement Note in accordance with “the

terms and provisions set forth in the Note, then in such

event this Mortgage'shall'be_replaced by a:ReplaCement'

Mortgage which shall secure Mcrtgagor's obligations under
the.Replacement Noteland, except to the extent the finan-
cial terms of the Peplacement Note vary f£rom those of
the Note, contain substantially the same terms and pro-

visions of this Mortoage.

-~ -,

and7thls'?

25. Mortgagee covenants and agrees that oni

payment to Mortgagee by Mortgagor of all mom.es secured;,_j,

herehy, all accrued 1nterest thereon to date of payment and{".

all Othef sums Pr0v*ded to be paid hereundet. whether atafvfﬁf
maturity, by prepayment as perm:tted hereunder or 1n th?;ﬁ@ﬁ}ff
ﬁote or after acceletatxon. Mortgagee shall deliver orgjﬁ

cause to. be delivered to Mortgagor the original Note and?“e

Eactxon.of this Mortgage and the Replacement Mortgage,

or aL the option of Mortgagor an assignment without ve-

course of this,Mortgage and the Replacemeﬁtfﬂortgagéf;»

in recordable form. Al)l taxes, fuoes and expenses tnoo

connection with the satisfaction or assignmentfdff;h;s,77

n,ll_zl_'
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Mortgage and the Replacement Morty

Mortgagee.

26. Mortgagor shall be in default hereunder upon

the occurrence of any of the following events:

(a) if Mortgagor while the owner of tie Mort-
gaged Property shall make a general assignment for the
benefit of credxtors, or if during such time a recejver be

appointed for Mortgagor for all or any part of the Mort-

gaged Property. or any other property of Mortgagor, or if a

petition in bankruptcy or any other insolvency proceeding

is filed against Mortgacor and is not dismissed'withih‘
ninety (90) d'ays of the filing thereof, or. if Mvortgagox.:,

files any petition or institutes any proceedinos under'the.'

federal Bankruptcy Act or under ‘any other- insolvency 1aw or;s¢;

law providing relxef for debtors, or

(b) if any "a‘ra“th repl‘essntation or’” ag:eéme5t3z¢j7‘”7T?:
of Mortgagor, or anyone acting on behalf of Mortgagor,f*saksﬁ7k“
#erein or otherwise prevxously made to Mortgagee'_;¢siﬁy
:connectxon with this loan transactlon shall prove to. héss?i:gpxqs

ffalse in ‘any material respecr

(c) if Mortgagor shall fail to pay any sum, or

fFail to observe or perform ahv agreemenk on its partvto be

paid, observed or performed promptly when due under th18f§

Mortgage or the Note secured hereby,

age shall be paid by
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In case (i) default be made ang contlnue Eor a,

period of fifteen (15) days after notice in the payment of;

any installment of principel and/or interest or other'

amounts due to be paid hereunder or under thefﬁote, or (ii)
default be made and continue for a period of thicvty (30)
days after notice in the. observance or performance by
Mortgagor of any other agreement of Mortgagor hereunder or
under the Note, an event of default shall be deemed to have
occurred hereunder.

Mortgagor and fortgagee arvre parties to a certain

Sublease of even date herewith in which Mortgagor'is

landlord and Mortgagee 15 tenant. Anything herein to the‘
contrary notwithst andtng, in the event the failure of
Mortgagor to perform any of its obllgatlons hereunder shallF'h
be due to the £a11ure Of Mortgagee to fulf111 its oblxga-llv |
txnns as tenant under the said Sublease, then in such evenbgffﬁ'fﬂéf”f

Mortgagor shall be deemed not to be 1n de[ault hereunder.bjy{ifhh ‘

-~

have occurred hereunder, theaentire unpaid balance of the}f5hf”7”
;__lndebtedness secured hereby shall at the option of. Mort**

fgagee become 1mmed1ately due and payah.ﬂ, and all such sume

together with reasonable attornevs' fecs, may he enforcod

ana recovered by Moxtgagee at once, anythlng herexn or in

the Note contained to the contrary notwithstandzng.r'ffe" L

. ,::-._2}‘5‘_ - L  :: r

Y | ,27-; If an event of - defath shall be deemed to}fV




' g Mortgagee may, upon or after the occurrence of such an,

event of default, at its election, forthwith exercisd

, concurrently or otherwise any or all rights and remedijes

available to Mortgagee pursuant to the Note, this Mortgage,

or available by law, equity, statute or otherwise including

T e a— -

(i) institution by Mortgagee of ahy appropriate action or
actions,”proceeding or proceedings to foreclose this

‘ . Moregage; and (ii) entry upon and taking possession. of
the Mortgaged Property subject to the Permitted Encum-

; brances and, upon so'doing, Mortgagee may, in its discre-
tion and in addition to all other rights as Mortgagee in
possession, alter, improve, or repair the same or any part
! thereof, and in doing so Mortgagee shall have the rxght to Jff"
i use without any liability for conversion, rent. use,andiﬁngtg
i ocsupancy, or otherwise whatsoever,: any' of the property{e;fjoé
|

mentioned in the granting clauses hereof, and tx’ expondxf}f£¢§

2 such amounts for that purpose as Mortgagee shall deem best. I'

-

i&l of which shall be secured hereby, and may, subject toi
3 ;

the provxs1ons of paragraph 22 hereof, in the name of the;;'
_Moctgagor or Mortgagee operate or lease ‘the. ‘same’ or anyi?#mlll
opart thereoE upon 83:h terms or conditions as Mortqageee
' shall deem best and collect the *rents, lecases and pro[its

therofrow and arfter deducition of all! costs and em?éhSéSg}-

including reasonable attorneys' fees and the costs. of any [

' .
[ : te .
|
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such alterations, i1mprovements ov repairs incuarved by
Mortgagee in doing any ot the fovegoinyg, and apply the net

as

income to the sums secured hereby in such a mannev
Mortgagee in its discretion shall determine. For such
purposes Mortgagor hereby cmpowers Mortgagee to endorse to
Mortgagee any rent or other checks payable to Mortgagor or

to any other person or in any other name connected with the

Mortgaged Property.

28. Mortgagee by 1ts acceptance heroaol - herehy
agrees that the liability of #ortgagov or any partner ol
Mortgagor, or any disclosed or undisclosed principal

of Mortgagor (all, in this pavagraph, herein called Mort-

gagonr) hereunder for payment of the indebtedness, with

Tnterest, secured héreby, and for the payment of any other

sums owing by Mortgagor or periormance o[ any oblxgatxonq

imposed upon Mortgagor hereunder or under the'Note, is

limited and restricted to the property now. cu: hezeafterf Q9ﬁfﬁ5F
govered or 1ntended to be covered under thxs Mortgage,ffﬁh
as securlty for such xndebtedneqs,,and any other collaLera1 

'thuneior now or heroaftpr ngen to the holder hereof, 4Qf

the oxbtent not then received by the Mortgagor, ot Lo the

ocxtent teceived in vinolation of any of the terms and
provisions hereof; and ti. enfotcement-of-anyrjudedﬁt@”gr{*\

ent. red on this Mortgage or on the Note shall be limited: =~ . i
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to such property, and the holder hereof shall not have

the right to levy execution agains
gasor, except such proparty, In furtherance thereof,
any holder who institutes suit to collect the Note or

this Mortgage shall state such limitation and restriction

in pleadings or otherwise of record in such action and

shall request the appropriate public official to note the

same  on the judament indey and docket, in the office where

such judgment is to be entered and in any other office

- where such judgment is to be docketed to perfect a judgment

or to perfect the lien thereof, but shall have no liability

or responsibility for such officer's failure.or refusal to

e 3

do so.

29. Any assignment by Mortgagee of ité riths’

undec this Mortgage shall be b)ndlng and. effect}ve only if

-

all of the olegations of Mortgagee hereunder.

giOen;hereundnr Hhall be in'writing and shall be deemed to

have been duly given when delivored poersonally or mailed

postage prepaid, by registered or certified mail, return

receipt requested, and addressed to the parties at their

t any property of Mort-—

any such assignee shall have agrend in wzlt\ng to assume , f
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addresses as set forth at the beginning of this Mortgage, or to such

other addresses as the parties hereto may designate in writing.

31. All grants, covenants, waivers, releases, options,
stipulations, promises, undertakings, agreements, warrants or attorney,.
and rights and benefits given to, and obligations or liabilities impdSed
upon, Mortgagee and Mortgagor respectively, shall inurc to and bind them
and each of their respective successors, assigns, executors, administra-

tors and heirs.
32. This Mortgage may not be changed or terminated orally.

IN WITNESS WHEREOF, the Mortgagor and Mortgages have

executed this Mortgage as of the day and year first above written.

Signed and Acknowledged DUNES PLAZA ASSOCIATES (Mortgagor)
in the Presence of: an Indi llml ed partnershlp | i
®athony Hevigs ,G_en.era-'_l ;Pa,rtne.:_: :

o e ]

- - — . MB& ASSO{‘IATtl;sd (Moré:gagehe) an g

Signed and Ackncwledged ~Indiana limite partners 1p ) B
in the Presence, of: o ufw;g;_,;ﬁg
: By Mllllnd Dunes *p, Gen@;gk:?&gﬁgergu
Howard Braltman, Pr651dcnt :

¥
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STATE OF NEW YORK ) ;
: SS.: )
COUNTY OF NEW YORK ) B
25
: On this ket day of November, 1981, before me pecrsonally
f appeared Anthony Hevia, who acknowledged himself to be the General
; Partner of Dunes Plaza Associates an Indiana limited partnership,
; and that, being authorized to do so, executed the foregoing instrument
: for the purposes therein contained on behalf of said ited partnership.
S —
STAMLEY C. {IPTON
NOTALY PUSLIC, Slaly cf Heovi York a ;A// §
Ho. 30-23775L0 - flaszy County IR
Term Expires March 20, 1983 A R
J Ay e
- . : -:‘/ : Y f)'
STATE OF NEW YORK ) U e PR
' : SS.: T AR T
* ¢ ' VAR FOSTEE a
COUNTY OF NEW YORK ) L ,-_,
QS *\ L
On this <mst day of November, 1981 before me personally -
T
appeared Howard Braitman, who acknowledged hlmself to be the Pre51denL ‘S
of Millind Dunes COrp., the General Paltner oi MDT nSSOClaLeSj,gn,;m,.~“e
1nd1ana Timited paanersth, and that, belng authorlzed to do so, ;
executed the foregoing 1ngtrument Lor the purposes thereln contalned
: on behaif of said limited partnershlp. ;j
STAMLEY[C. LIPTO
KOTARY PULLIC, State ¢t Hew York
No. 30-2377550 - Nassau County
Term Expires March 30, 1983
i
1 . B | - T !
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terms shall have the meanings specified:

(a) All of seid premises and the propertyf
rights and benefits hereinabove described and granted or
intended to be granted are herein collectively called the

"Mortgaged Prcperty".

(b) The buildings and improvements=erected on

the land described in schedule "B"hereto, referred to in

parts (1) and (ii) of the above granting clauses, are

herein called the "Improvements”

(c) The plot, piece or parcel of land deacrlbed
in Exhxbxt "B" heretP 1s herein called the 'Land"

(d) The matters affecting title set forthlﬁn

paragraph 7 hereof are hereinafter called “Permitted
. " .

thcumbrances™

TO HAVE AND TO HOLD the Mortgaged Property. unto

Hortgaqee, its successors and assigns.

"°Mortgage are paid in full:

1. Mortgagor will pay all sums (inleding~
without limitation principal, intctest} late charge"-»andej“77
prem1ums) and will observe and petform all of the other;l

Acovenants, conditions and agreements on its part to be-‘

. k‘» i Mortgagor heteby expresaly covenants and agreoe;ﬂ'if*if
\ -_fto and with Nortgagee that until all ‘sums secured by thiﬂ&ﬂm?gﬂ@;;hq’




e EXHIBIT "A"

NON-RECOURSE PROMISSORY NOTE

$3,475,000 November 1, 1981
New York, New York

FOR VALUE RECEIVED, the undersigned, DUNES PLAZA
ASSOCIATES, an Indiana limited partnership ("Maker"), promises to
pay to MBI ASSOCIATES, an Indiana limited partnership ("Payee"),
at 122 East 42nd Street, New York, New York 10168, or at such other
address as may be designated by Payee, the principal sum of Three
Million Four Hundred Seventy-Five Thousand and no/100ths ($3,475,000)
Dollars, together with interest thereon at the nominal rate of 18%
per annum which shall»accrue as hereinafter'provided, and which shall
be payable as follows: |

(i) $9,542.33 at the date hereof, which sum shall con-
stitute prepaid interest; o

(i1) Consecutive monthly payments of‘intetéSt:en the 1lst
day of each month as follows: | |

(a) $3,441.67 per month commencing December 1;.1981 c'

and ending December 31, 1987

(b) $40,108.33 per month commencing January l, 1988
© and ending December 31, 1988;
(c) $60,525.00 per month commencing January l,'1389-‘
and ending December 31, 1992; | |
(d) $69,370.75‘per'month commencing Januaryfl,,1993ﬂ
and ending becember331,»2001; | | |

(iii) Additiohal paymehts of interest in the amounts

[S394K"
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and dates indicated:

$343,000 March 1, 1982
363,00d March 1, 1983
399,000 March 1, 1984
399,000 March 1, 1985
399,000 March 1, 1986
399,000 March 1, 1987
160,000 March 1, 1988

Except as hereinaftér provided, the entire unpaid
principal and acérued interest shall become due and payable
on December 31, 2001. e .

All payments other than the paymeht of prepaid

interest described above shall be applied first to accrued and

unpaid interest, and then to principal. ‘The amount of

interest which will accrue hereunder each tWelve-mdhthqpetiod

(hereafter called a "year") commencing on the date of this

Note or any anniversary thereof shall be'determihéd by'appi§iﬁgff" e

the following formula:

,(Numbet-cf Years‘remaining on the )
($3,475,000) X ‘'Note at the‘beginniqggpf;the year.

Interest to be accrued for any year shall accrue ratably

throughout the year.

Payee, or any other holder of this Noté}‘ﬁhqilfh§v¢f5fff7* L

the right to demand prepayment of the unpaid PrincipaltamOUnﬁJ”'

plus accrued interest on December 31, 1992,1§f60idedfééyéé~éf5-‘

SUCh_other~holder shall make such written demand: onfMage#fgnwgt*

before October 30, 1992. Upon the maturity date of this Note,
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¢ or upon its being called by Payee or any other holder hereof for

payment prior thereto, Payee and Maker shall each use its best
efforts to refinance the amounts then due by Maker on account

of principal and accrued interest, at rates and upon terms as or
more favorable than those herein described for the Replacement
Note. However, Maker shall, in its sole discretion, have the
right to refinance such obligations under this Note by executing
and deiivering to Payee or other holder of this Note a replace-
ment note (the "Replacement Note") in a principal amount equal to
the obligations (principal and interest) to be refinanced. Any
such Replacement Note shall bear and accrue interest on the un-

pPaid principal balance théreof at the rate of 11% per annum, and

. provide for equal monthly payments (to be applied first to4acerued

interest and then to principal) on the first day of each month in
an amount sufficient to amortize the entire principal amount on
December 31, 2022. . Any such Replacement Note shall be secured
by a Replacement Mortgage as described in the-Mortgage;referred.
to below. | | |

The principal amount of this Note may be prepaid in_

whole or in part at any time without penalty or premium provided

that -all accrued and unpaid interest hereunder be paid on the

emopnt of such prepayment to the date of such payment, If pre-

payment of the principal amount of this Note is made only in |

part, then in such event the interest which shall thereafterkaécrhe',‘
hereunder and each payment which shall thereafter be due hereunder “*;

shall be reduced in the same proportion as the amount of prepaymente

bears to the unpald pr1nc1pal amount hereunder at“the-txmevqg_'

- such prepayment,

o e e

o e tyewll



‘such payments, or Maker's estimate of the amount required to be

Maker shall duly and promptly observe and perform all
the conditions and obligations on its part to be observed and
performed under a mortgage of even date herewith (the "Mortgage") ’
by and between Maker, as mortgagor, and Payee, as mortgagee. All
the terms, obligations and covenants contained in such Mortgage
are incorporated herein by reference as fully as if set forth
herein, and Maker's obligations hereunder shall be subject thereto.

This Note is non-recourse. Anything in this Note to
the contrary notwithstanding, Payee's (or any other holder's)
rights to enforce‘payment or performance by Maker hereunder, or to
recover damages for any default by Maker hereunder, shall be
exclusively governed by and limited to the provisions set forth in
this Note and the Mortgage. |

Maker and Payee are parties to a certain Sublease of

even date herewith in which Maker is landlord-and‘PaYee_is

tenant. In the event Payee or any tenant under the sublease

defaults under the said Sublease in any of its obligations there-

under requiring the payment of a sum of money, or which default
may be cured by the expenditure of a sum of money, thenvin,such{,i'

event.Maker shall have the right. to offset the amount‘of aﬁy

expended to. cure such default,‘from'the next payments required to |
be made by Maker to Payee under this Note,‘.Without limiting~the | f'i@
foregoing, in the event the Sublease is terminated b; landlord

by reason of tenant's default thereunder, thevMaker‘maY~off$et o df}j

against the next payments to be made by Maker to Payeeihereunder' ggd

any lossdor damage'snffered‘by Maker as a result of such

termination.



In the event (i) default be made and continue for a
period: of fifteen (15) days in the payment of any installment
of principal and/or interest due hereunder, or (ii) default be
made and continue for a period of thirty (30) days in the
observence or performance by Maker of any other covenant or
agreement of Maker hereunder or under the Mortgage, an event of
default shall be deemed to have occured hereunder and the entire
unpaid balance of the principal debt evidenced hereby together
with all accrued interest shall at the option of the Payee and
without further notice become immediately due and payable.

No failure on the part of Payee to exercise any
of its rights or remedies shall be deemed a waiver of any such
rights or remedies or of any default hereunder.

This Note shall bind Maker and its'successors and |
assigns, and the benefits hereof shall inure .to Payee and its

successors and assigns.

Each and every party to this instrument, whether as: Maker,‘

endorser, surety, guarantor or otherwise, hereby waives present--
ment, demand, notice of protest and dishonor... |

IN WITNESS WHEREOF, . the Maker has executed this Note: on
the lst day of November, 1981. K

DUNES PLAZA ASSOCIATES

P R S

T e

s e e st e T o e

e reds J AN



SCHEDULE "B"

.Leasehold Estate created by that certain indenture of Lease

to Citizens Bank of Michigan City, Indiana, not individually

but as Trustee under the provisions of a Trust Agreement dated

the 5th day of May, 1970, and known as Trust No. 606,“from Olind’

skinner dated June 28, 1970, and recorded'0ctober 15, 1970, as
Document No. 76188 and re-recorded December 30, 1971 as Document

No. 130063, demising and leasing premises described as Part of

the Southwest quarter of Section 4, Township 36 North, Range“7‘_,

West of the 2nd P.M., described as follows: Commencing at a
point'on theNorth line of U.S. Highway No. 20 (100 feet wid'e')
and 401.37 feet Southeasterly (Jneasured along said Northerly

1ine) of its intersectxon withthe West line: of the SOuthwont

qguarter of said Section 4; thence Southeaaterly alonq llid fﬁ

Northerly line of U.S. No. 20, a diatance of 920foet; thence

North and parallel with the West line of .the SOuthwent qua:ter;;f;?_fff“

of said Section 4 to the Southerly right of vay 1ine o! the
Baltimore and Ohio Rallroad, thence Northwesterly alonq the
Southerly rlght of way line of the Baltimore and Ohio Railroad
a distance of 921.65 feet; thence South and parallel.m&th the

West line of the Southwest quarter of llid 8ection 4 a diltlnce

of 882.78 feet to the place of beginning, all in the Qity.ol

Gary, Lake County, Indiana;

Together with all buildings

-
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. ;Lid, observed and performed under this Mortgage, the Note "

~and any modification or extension thereot, promptly as andr

when the same shall become due,

. 2. Mortgagor shall keep or cause to be kept all
of the Mortgaged Property of an insurable nature, insured
against the hazards covered by the standard fire and

. NDIA
extended coverage endorsement 1n use 1;C£uuéwwand all other

hazards as the mortgagee under the Mortgage Deed

as

hercinafter defined) shall from time to time require,

including builder's risk insurance during the period of
construction of any improvements or additions to the
Mortgaged Property, in amounts, with'insurance compa-

nies and with policy forms and standard mort gagee clauses:

4

i

'

:
s
o
g
1
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AR
p

i

rh favor of Mortgagee, in an amount equal to-1ts fulln
insurable wvalue. Mortgagor shall provide to tMthgageo,;
with evidence of premium payment, true copleq of all.
policies of insurance upon the Mortgaged Property, andfﬁ"

ignewals thereof with premium pald shall be delxvered‘torgf45ﬁl

- ‘“°“9a9ee “ leaSt five (5) days before expuatwn oF. the

r*«ﬂg”ffffﬁfﬁgﬁthen exzstlng pollcxes. | Notwlthstandlng the Eoregomng,

Mortgagor shall not be required to furnish any such in- N

surance so long as the tenants® under the tenant leases
relating to the lease, rental or use of space at the - .

Mortgaged Property (the "Tenant Leases") shall be fur-.
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, o
S ' .
, ! " ’ nishing such insurance in an amount. at lragt equal’ to Lhe .
; | above required amount. Subject to the rights of the
| holders of Permitted Encumbrances, all proceeds of such
{nsurance policies shall be paid directly to Mortgagee
under standard mortgagee clauses, and Mortgagee is hereby
: irrevocably authorized and 'empowered to adjust, settle,

collect and receipt for all such proceeds and beneflts, if
it wxsheu so to do, and to endorse for and in behalf and in
the name of Mortgagor any check, draft or other instrument
representing such proceeds or benefits. If Mortgagéé:'
. becomes the owner of the Mortgaged Property ot-any part
thereof by foreclosure or otherwise, such poiicies, in=
cluding all right, title and interest of"- .ortgagOL theré;-‘u
uder shall, subject to the rlghts of the holders of the:
Permitted Encumbrances, become the absolute property of-the‘

Mortgagee. Mortgagee may in its sole discretzon apply the.‘ “.‘,r"E

amount so collected, net of any costs of Mortgagee,.xn-ftff
- "

tete. I¥F .

ﬁéudxng reasonable attorney fees 1ncurred 1n collectlngﬂfj

\‘}'Qtthe same, 1n payment of all or any part of the)sums securedff?}gﬁntg

ﬁfby ths Mortgage. - Mortgaone agrees that if the [mprmve-
ments or personal -roperty or any part thereof comprising
part of the Mortgaged Property shall be damaged by fire or

other contingencies against which insurance shall then,be

B Kt et ah t At Th et ol et A T e

y carried by Mortgagor, or against which the tenants undepg~lV"”

e

the Tenant Leases shall be Parryxng 1nsuzance, then Mort—'“t
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o portlon of the Mortgaged Property so damaged;

from tlme ko time Of the amounts secured hereby.“

”iwxll not make,

© thereof, without the prior weitten

_prenerved and maxntaxned,

gagee shall, as provided in the Tenant Leases, and subject

Preo
to the rxghts of the holders of theAMortgage Deedy amp

» pPay over to Mortgagor and/or the tenants

under the Tenant Leases for the purpose of reconstruction,

repair or replacement, all'or‘SuCh portions of such ih;
surance proceeds paid to Mortgagee as §hall be requxred to

rcarry out the reconstructlon, repalr or replacement of the

such amount
to be made available progressively over the construction

period promptly upon written requisition therefor.

'3. Mortgagor shall keep (or cause to be kept)

the Mortgaged Property and every part thereof xn~good and

tgnantable repair and order and shall whenever necessary}
for any reason whatsoever make all repaxrs. replacements,

restoratlons and renewals thereof, structural or otherwxse

&,

MoE€Qagof7
allow or permit any waste of the Mortgaged

Property and will not make, allow or permit any strUctural'

or other substantial attevation ov nny additiOh-oi 1mp:ovo-”

ment thereto, or the demolition or removal of aq

consenb of Mortgagee

e




. . 4. Subject to the rights of the tenants under

the Tenant Leases, Mortgagee shall have the tight to entern

upon the Mortgaged Propeety at all times, either by its
employces or by any agent, contractor or other person
authorized Dby Mortgagee, for the purposec of inspecting
the Mortgaged Property Or any part thereof, or for the

performing of any covenant or agreement of Mortgagor which

may then be in default.

5. Mortgagor shall promptly comply with: (i) all
laws, ordinances, rules, regulations, orders, directions
and requirements of any legislative, executive, administra-'
tive ot judicial body, officer or department{ or of any
nsurance underwriters, applicable to the Improvements or"l
;y other part of the Mortgaged Property, or to the use

thereof; and (ii) all requxrements or' conditions of anyf“ﬁ'

covenant,'rlght or benefxt appurtenant to, or. oblxgatxon\or -

A S A e e T A g A e A Bttt e e E R T L A e o e % A= e an el m iR em e

restriction on, the Mortgaged Property.

‘ o Mortgagor may, at 1ts expense, conte"t the"fr"_;_;f.,'g,"'f

i”jggengyalxdlty cnf any law, order, rule, regulatxon ‘of requxre-{ﬁf?g;

”ww5ment, and SO long as the. non-compltance therewith shall nor'
subject Mortgagon and/or Mortgagee to gnosecution for a
criminal offense, such non- compl;ance by Mnrtgagor duz*nq
such contest shall not be decmed a breach of the covonantsf~»

hereln, or constituted  a default under the Mortgage Deed,il‘f'
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g”&fgin&the\original total pr1nc1pa1 amount of $2 200 000, recorded‘on

Ground Lease or Prior Mortgages, provided Mortgagor shall indemnify
and hold harmless Mortgagee against the cost and expenses thereof
and against liability for any damages, interest, penalties and
expenses (including, but not limited to, reasonable attorneys' fees
of Mortgagee) resulting from or incurred in connection with such

contest and non-compliance.

6. If at any time the then existing use or occupancy
of the Mortgaged Property shall, pursuant to any zoning or other

law, ordinance or regulation, be permitted only so long as such use

b i i e,

or occupancy shall continue, Mortgagor will- not cause or permit.
such use or occupancy to be discontinued or consent tb.such«d;se*_ﬁﬁ

continuance without the prior written consent °f-M°rtgégees;;5t,f*~'-- .

7. This Mortgage is subject ahd subordinate to: the: .
following: | | L |

~a) Flrst Mortgage Deed dated September725;;7J““

......

| coverlng the Land and‘Improvements and securing Mortgage Notes

'”September 30, 1972 as Document No. 169320 Lake County Indiana

records in favor of EqUitablevLife Assurance Society of the

.
o
”P

United States.
b) A Wrap Around Mortgage from Dunes Plaza as

Mortgagor to Equity Dunes Plaza as Mortgagee wrapplng around theﬁ’f*affsdin?

mortgage described 1n’a) above, and,aroundltwo mortgagevnqteg-of"
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even date in the principal amounts of $900,000 and $200,000

respectively given by Dunes Plaza Associates to Equity Dunes Plaza.

c) A mortgage of even date and intended to be recorded
simultaneously herewith given by Dunes Plaza Associates as mortgagor

to North American Multicapital Corporation as mortgagee in the

principal amount of $150,000.

d) A mortgage of even date and intended to be recorded
simultaneously herewith given by Dunes Plaza Associates as mortgagor

to Casual Stop, Inc. as mortgagee in the principal amount of

$100,000.

e) Sublease of even date herewith'by_and betwééﬁ%théﬁffrbf ‘

Mortgagor, as lessor, and Mortgagee, as lessee.

£) Al existing and future Tenant Leasesi”

| 9{, Covenants‘ restrictions and easements of recordr

All rlghts of Mortgagee hereunder shall be subject and Ty

“‘subordlnate to the rlghts of the mortgagees under and pursuant to
the prior Mortgage Deeds and wherever hereunder Mortgagor shall_have~‘
assigned to Mortgagee the right to recejve any rents, insurance A]»fl,jg{{j

proceeds, condemnation awards or any other sum avallable to -

-Mortgagee as the holder of a securlty 1nterest in the Mortgaged
Property, such rlghts of Mortgagee shall be' subject and

-subordinate toﬂthe'rlghts of the~pr10r-mortqageesr Mortgagee

by acceptance of this Mortgage ‘covenants: and agrees with B -%‘rﬂ}f777 -
;Mortgagor that in the event of damage or destructlon to
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