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OPEN-END MORTGAGE

éﬂp

S THIS OPEN-END MORTGAGE ("Mortgage") made this i__ day of[g
o ‘October,; 1985 by ADIENCE COMPANY, L.P., a Delaware li¥mittéed -
E partnership (hereinafter called "Mortgagor") having its pr1nc1pal;{
o place of business and chlef executive office at 700 B1nghamr*
Foo - Street, Plttsburgh, Pennsylvanla 15203 to Securlty Pac1f1cpg
- - Business Credit Inc., a Delaware corporation, with an office. -
—— located at 1100 Superior Avenue, Suite 1418, Cleveland 0h10;557
| 44114 (herelnafter called the "Mortgagee") ‘
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WITNEI'S‘S E'TH'

P WHEREAS, Mortgagor has executed and delivered to Mortgagee‘fl
f , that :certain Promissory Note, of even date herew1th, isn ‘the =

principal amount of Fourteen Million Four Hundred Thousandf‘
Dollars ($14,400, 000) ("Note"); ,

WHEREAS, as a condltlon to Mortgagee s exten51on of certaln R
financial accommodatlons to Mortgagor 1nclud1ng without 11m1ta-*[”j")p
tiony, the extension of credit evidenced by the ‘Note, Mortgagee ' ’
has requ1red that Mortgagor enter into this Mortgage and grant to .0
Mortgagee the liens and securlty 1nterests referred to here1n tof~ '
bemmade by Mortgagee to Mortgagor (in accordance w1th the terms= nf'}fﬁf

gof a Loan and Security Agreement dated October /& 985"»,:”]”"f‘f
"between Mortgagee and Mortgagor hereinafter referredtx>as the - L
" "Financing Agreement”) and interest charges thereon. and. (11)
other payment and performance obllgatlons related ‘to this
~ Mortgage (the aforesaid $14,400,000 of pr1n01pal 1ndebtedness, SR
principal due under the F1nanc1ng Agreement, - plus 1nterest and
‘other guaranteed payment and performance obligations belng?r'
hereinafter. referred to collect1vely as’ the "L1ab111t1es"),
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: WHEREAS, the pr1nc1pal of the L1ab111t1es securepmhérebyﬁufg;qﬁé
shall not exceed $29,400,000.00; ' : ﬁqgg *M,Qﬁgw’f'"l}ﬁ
( L r 5

NOW THIS INDENTURE WITNESSETH, to secure payme,?tilof\ thidly o
Liabilities and in consideration of One Dollar ($1. 003 unanéﬁpjﬂ'vfﬁ
paid, receipt whereof is hereby acknowledged, Mortgagoﬂ‘fﬁtgagesMW R
and warrants unto Mortgagee and its successors and aaslﬁns,\h,~-' 4

forever, all of the follow1ng descrlbed real estate'indgake W
.County, Indiana _ C , B

See Exhibit 1 attached hereto and by this.
reference made a. part hereof

which real estate,- together w1th the prOperty descrlbed in the
. next succeedlng paragraph is hereln called the-"premlses"

TOGETHER WITH (a) all rlght, t1tle and 1nterest, 1nc1ud1ng
the right of use or occupancy, which Mortgagor may now have or
hereafter acqulre in and to any lands OCCUpled by streets,
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alleys, or public places ad301n1ng the premises or in such
streets, alleys or public places; (b) all 1mprovements,
tenements, hereditaments, gas, oil, minerals, easements, f1xtures,‘
and appurtenances, and all other rlghts and pr1v1leges thereunto
belonging or appertaining; (c) all apparatus, machinery,
equipment, and appliances (whether single units or centrally ,:;’[
controlled) of Mortgagor now or hereafter therein or thereon used -
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to supply heat, gas, air condltlonlng, water, llght, power, .
ventilation or refrigeration or to treat or dispose of refuse or . ..
waste; (d) all screens, window shades, bllnds, walnscottlng,_'vxx' o
storm doors and windows, floor coverings., and awnings of - =

Mortgagor; (e) all apparatus, machlnery, equ1pment and appliatices -
of Mortgagor used or useful for or in connectlon with the,' o

| B

maintenance and operation of the premlses or 1ntended for the use. | (
or convenience of tenants, other occupants, or patrons thereof; R
(£) all items of furnlture, furnlshlngs, equipment, and personal. |

|

property used .or useful in the operation of the premises; and (g)v
all replacements and substitutions for the foregolng whether or
not ‘any of the foregoing is or shall be on or attached to the
premises., It is mutually agreed, intended, and declared, that
all of the aforesaid property owned by Mortgagor shall, so far as : ;
permltted by law, be deemed to form a part and parcel of the .
premises and for the purpose of this Mortgage to be real estate S
and conveyed by this Mortgage. It is also agreed that if any of

the property herein mortgaged is of a nature so that a security"
interest therein can be perfected under the Uniform Commercial

Code, this instrument shall constitute a Securlty Agreement and
Mortgagor agrees to execute, deliver and file or refile any
financing statement, continuation statement, or other 1nstruments'
Mortgagee may require from time to time to perfect or renew suchi . .
security interest under the Uniform Commercial Code. T T R

| AND ALSO, as additional security'for the Liabilities secured
hereby, Mortgagor does hereby pledge and assign to Mortgagee from
and after the date hereof (including any period of redemption),.
primarily and on a parity with the premises, and not secondarlly,‘
all the rents, issues and profits of the premises and all .rents,.
issues, profits, revenues, royaltles, bonuses, rights and
benefits due, payable or accruing (including all deposits of o
money as advance rent, for security or as earnest money or as . VZKW
down payment for the purchase of all or any part of the premises) = |
under any and all present and future leases, contracts or other - = -
agreements relative to the ownership or occupancy of all or any.
portion of the premises and does hereby transfer and assign to.
_Mortgagee all such leases and agreements (including all
Mortgagor's rights under any contracts for the sale of any¢«
portion of the premises). Mortgagor agrees not to procure ‘or
accept the prepayment of any rents or other income from the
premises for more than one month, except with the prior written
consent of the Mortgagee, Mortgagor further agrees to execute
and deliver such assignments of leases or assignments of land
purchase contracts as Mortgagee may from time to time request.
In the event of a default under the Note, the Financing Agreement
or this Mortgage, (1) the Mortgagor agrees, upon demand, to
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under this Mortgage and such default shall continue for - flfteentn;,-,y«
(15) days after written ‘or oral notice thereof from Mortgagee,;ﬁx;vff“
(iii) a default shall occur under any othér document, agreemenu:

or instrument betweén Mortgagor and. Mortgagee, or (iwvi)

for thirty (30) consecutive days.
occurred,»

premises or a substantial part thereof shall have been. abandoned]”jﬂ*
If any such default shall have o
then, to the extent permltted by appllcable law, thef};g?l*

following prov1s1ons shall apply

(ar)

(b):

(c)

-----

Mortgagee, ‘become 1mmed1ately due and paYableﬁaw,ﬂw-_ﬁo
, w1thout presentment, demand. or further notlce. | ' :

It shall be lawful for Mortgagee 1mmed1ate1y to([
foreclose this Mortgage by action. The court in
which any proceeding is pendlng for the purpose of

foreclosure of this Mortgage may, at once or atj"'“ﬂ
‘any time thereafter, either before or after sale, .
without notice and without requiring bond, and

without regard to the solvency or ‘insolvency of.
any person liable for payment of the: L1ab111t1es

secured hereby, and without regard to the then
value of the premises or the occupancy thereof  as.

~a homestead, appoint a receiver (the provisions

for the appointment of a receiver and assignment

of rents being an express condition upon which ithe:

loan hereby secured is made) for the benefit of
Mortgagee, with power to collect the rents, issues.
and profits of the premises, due ‘and to become
due, during such foreclosure 'suit .and the full

statutory period of redemptlon notw1thstand1ng anyﬁ"
tredemptlon. The receiver, out of such rents,

issues and profits when collected, may pay costs
incurred in the management and operatlon of the

' premises, prior and coordlnate liens, if any, and
taxes, assessments,. water and other utilities and:

insurance, then due or thereafter accrulng, and
may make and pay for any necessary repairs to the .
premises, and may pay all or any part of the

Liabilities or other sums secured hereby or any

deficiency decree entered in such foreclosure

proceedings.,

Mortgagee'shall, at its option,. have the right

acting through its agents or attorneys,, either -
with or without process of law, forc1bly or. .
otherw1se, to enter upon and take posse551on of

the premises, expel and remove' any persons, goods ,
or chattels occupylng or upon the same, to collect

or receive all the rents, issues ‘and profits

thereof and to manage and control the same;, and to.

lease the same or any part thereof, from time to
“time, and, after deducting all reasonable

attorneys' fees and expenses, and all reasonable
expenses incurred in the protectlon,‘care,
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maihtenance, management and operatlon of the"
- premises, ;apply the remalnlng net ‘ffncome: upon the
Liabilities or other sumg secured hereby 'or ‘upon
any def1c1ency decree entered in any foreclosure
proceedlngs. :

16..: In any foreclosure of thls Mortgage 'by. actlon, therew

shall be allowed and included in the decrée for sale, to be pa1d
out of the rents or the proceeds of such sale._'

(a) all of the L1ab111t1es and other sums secured
' lhereby whlch then remain unpald, .

(b) all other items advanced or pa1d by Mortgagee
pursuant to this Mortgage, with interest thereon
at the Interest Rate from the date of advancement--

(c) all court costs, attorneys' fees .and" expenses,
appraiser's: fees, expenditures: for documentary and
expert ev1dence, stenographer's charges,
publication costs, .and costs (which’ may ‘be.
estimated &s to items to be expended after: entry B
of the decree) of procuring all abstracts of

title, title searches and examinations;, t1tle',"
guarantees; title insurance p011c1es, Torrens

certificates and 31m11ar data with- respect toff-?””

title which Mortgagee may deem necessary. All
such expenses shall become additional- L1ab111t1es'
secured hereby and 1mmed1ately due and payable,
-~ with interest, thereon at the Interest Rate, when
paid or 1ncurred by Mortgagee in connectlon w1th
- any proceedings, including but not limited to
probate and bankruptcy proceed1ngs, to whlch
Mortgagee shall be a party, either as plalntlff,
claimant or defendant, by reason of this Mortgage

or any 1ndebtedness hereby secured or in -~ ...

connection with the preparatlons for the
commencement of any suit for the foreclosure,
~whether or not. actually commenced. The proceeds.
of any foreclosure sale shall be distributed and
applied to the items descrlbed in (a), (b), and’
(¢) of this paragraph, -as Mortgagee may .in its
sole discretion 'determine; and any surplus of: the"
.proceeds of - such sale shall be paid to Mortgagor.

_ 17. "Each remedy or rlght of Mortgagee shall not b@ﬁf.'
exc1u51ve of but shall be in addition to every other remedy or -

.....

right now or- hereafter ex1st1ng at law or in equity. No delay din
the exerc1se or omission to exercise any remedy or rlght accru1ng;

on ‘any default shall impair any such remedy or right or. be.
-~construed to -be-a-waiver. of .any. .such..default or acqulescencegggpgﬁ
therein, 'nor shall it affect any subsequent default. of ‘the same: . .
or in different. ‘hature.. Every such remedy or rlght may bewf
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exercised concurrently or indépendently and when and as: often asufifsﬂfﬂ
“may be deemed expedient by Mortgagee. :

18.  If more than one property, lot or parcel is covered byg"“jﬁ
this Mortgage, and: 1f this Mortgage is forecliosed ‘upon;, or . .o
Judgment is entered upon any obligation secured hereby, .execution ®
may be made upon any -one or more of the propert1es, lots ‘or RIS
parcels and not upon the others, or -upon all ‘of :such propertlesﬁﬁj;;}
- or parcels, either together or separately, and at dlfferent tifies: -
or at the same time, and execution sales may llkew1se be -
conducted separately or concurrently, in each case at Mortgagee sf}g

elect1on.

19. Mortgagor agrees that, upon request of Mortgagee fromﬁf T
time to time, it will execute, acknowledge and dellver all such: .’ i
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additional instruments and further assurances of title -and. w1lLﬁj/[ﬁy7:‘

do or cause to be done all such further acts :and th1ngs ‘as may]?f[y_w
reasonably be necessary to fully effectuate ‘the 1ntent ‘of thls_.“;*l

Mortgage.

20. All notices, demands, consents, requests, approvals,~i:“‘
undertaklngs or other instruments required or permltted to: be

given in connection with this Mortgage shall be in writing .and

shall be sent by United States reglstered or cert1f1ed mall,y

addressed as follows:

if to Mortgagorf , :Ad1ence Company, L.P.
' ' 700 Bingham ‘Street

Plttsburgh Pennsylvanla 15203fj°gf7‘7"

‘with a copy to: Flnley, Kumble, Wagner, He1nep
a : - Underberg, Manley & Casey :
425 Park Avenue .
New York, New York. 10022
’Attn. Martln Gibbs,,. Esq.

if to Mortgagee -,Securlty Pa01flc Bu51ness
| ' Credit Inc. .
1100 Superlor Avenue
Suite 1418 . '
Cleveland, Ohio 44114
Attn: Albert R. Stoss

with a copy to Roudebush, - Btown & Ulrlch L. P A._
o ' 635 Nat10na1 City Bank Bu1ld1ng
Cleveland, chio 44114
Attn- Charles J. O Toole

-Mortgagor or Mortgagee shall, from tlme to tJ.me, have the rlghtt

to spe01fy as the proper addressee and/or address for ‘the |
,zpurposes of this Mortgage any other address in the United States
upon giving ten (10) days' written notice thereof. All such
notices, demands, consents, requests; approvals, undertaklngs or . | .
other 1nstruments shall always be treated as hav1ng adequately S |
been given: . ~ o




(i) When intended for the Mortgagor two (2) daysr
after dispatch, by Reglstered or Cert1f1ed .
Mall addressed to the mailing address of the
Mortgagor, as set out in this Mortgage or to
such other address, as to which the Mortgagee
shall have actually recelved ‘notice frof the - -
. Mortgagor, from time to time, 6f the desire .
- of the Mortgagor to -have notlces SO sent, or:

(ii) "when intended ‘for the: Mortgagee upon actualn
: receipt by the Mortgagee by Registered or

Certified Mail, addressed to the ma111n9~_,f,,”,_

address of the Mortgagee as set out ‘herein or
to such other address or to such other”
property as the Mortgagee may from t1me to
time de51gnate in writing.

21. Mortgagor agrees that, without affectlng the llablllty'

- of any person for payment of the Liabilities secured hereby or*V;
affecting the lien of this Mortgage upon the premises or'any part' )
thereof (other than persons or property explicitly released as a- -

result of the exercise by Mortgagee of its rights and pr1v1leges-
hereunder), Mortgagee may at any time and from time to time, on
request of the Mortgagor, without notice to any person llable for
payment of any Liabilities secured. hereby extend the time, or~
agree to alter the terms of payment of such L1ab111t1es. :

22 Mortgagor agrees that this Mortgage is to be construed?‘

and governed by the laws of the State of Indiana. Whereverf_, SRR
‘apos31b1e, each provision of this Mortgage shall be’ 1nterpreted 1m_5,?"3“*
such manner as to be effective and valid under appllcable law,e&*]g; '
but if any provision of this Mortgage shall be. prohlblted by or . -
~invalid under applicable law, such prov131on shall be ineffective .
to the exteént of such prohlbltlon or 1nva11d1ty, without

41nva11dat1ng the remainder of such prov151on or :the remalnlnggf
prov131ons of thls Mortgage. : :

23. At such time ‘as .no further amounts can be borrowedpg"

under the Financing Agreement, upon full payment of all sums .
secured hereby, or upon appllcatlon on the Liabilities of thegi
proceeds of any’ sale of the premises in accordance w1th the
provisions of this Mortgage, at the time and in the ‘manner

provided, this conveyance shall cease, terminate and be void and;

upon demand therefor following such payment, a satisfaction. of
mortgage shall, in due course, be prov1ded by Mortgagee tof
Mortgagor. :

24, Th1s Mortgage shall be b1nd1ng upon the Mortgagor and
upon the successors, assigns and vendees of the-" Mortgagor and
shall .inure to the benefit of the Mortgagee's successors ‘and
assigns; all references herein to. the Mortgagor and to the
Mortgagee shall be deemed to include thelr successors and. assigns.
Mortgagor's successors and assigns shall include, without
limitation, a receiver, trustee or .debtor in possession of or for
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-any gender shall be appl1cable to all genders.-

25. The Mortgagor, within ten (10) days after ‘the: request'
in person or within fifteen (15) days after request. by mall, will o
furnish a duly acknowledged written statement settlng forth theée & ooy
amount of the debt secured by this Mortgage,.the date to whlch'fﬁfg
1nterest, if any, has been pald and stating elther that noaﬁﬁf
offsets or defenses exist against the mortgage debt, or, if such*“

offsets or defenses are alleged to exist, the nature thereof.

26 . Mortgagor shall keep the premlses free and clear from;*] -
all mechanics' liens and statutory liens during the cont1nuance*q[fl"'
of this Mortgage. Prov1ded, however, that Mortgagor shall have .
the right to.contest in good faith any such mechanics' lien or
statutory lien upon posting with Mortgagee sufficient securlty,',
satisfactory to Mortgagee, for the payment thereof, ‘with . =~
~interest, costs and penalt1es, under written agreement,f-~r'
condltlonlng payment of such contested mechanics' lien ors S
statutory lien upon determination of such contest or. prlorxsfjf”
thereto, if the continuance of such contest or lltlgat1on shall

- the Mortgagor. Wherever used, the 51ngular ‘number shall 1nclude,d .
‘the plural, the plural shall include the 51ngular and the: use of“““
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put the premises in jeopardy of foreclosure sale or forfelture T

for such lien.

27 Mortgagor shall not sell, encumber, lease, enter 1nto ag,:f”*d“

land contract or dispose of the premises or any part thereof or

interest thereon without first obtaining the written consent.'of

M

Mortgagee and shall not suffer any lien superlor or inferior: to - wni

this Mortgage to exist ‘against the premises. Any merger,‘"

consolidation or liquidation with respect to. Mortgagor, or: anyﬂgiQfﬁg

change in ownershlp or power to vote of 30% or more’ of the thenr“
'outstandlng partnershlp interests of Mortgagor shall constitute a.
sale of the premises for the purpose of this Mortgage. In the
event title to the. premlses, or any part thereof or 1nterest“
therein, become vested in a person or persons not approved by*
‘Mortgagee, the Note and- all amounts due and owing by Mortgagor
under the Financing Agreement secured hereby shall become due. and;
payable at Mortgagee's option.s In the event ownershlp of the
premlses, or any part thereof or interest therein, becomes vestedﬁ

in such person or persons other than Mortgagor, the Mortgagee

may, w1thout notice to the Mortgagor deal with such successor or . =
successors in interest with reference to this Mortgage, and: thef,,fjfw_
said obligations in the same manner as with Mortgagor; without 1nv‘,
any way releasing, discharging or otherwise affecting Mortgagor slﬁ;

liability hereunder, or for the obligations hereby secured.

: 28. Mortgagee,'1ts ‘agents and employees shall have theél
right to enter upon and 'inspect the premises at any and: all

reasonable times for the protection of its interest in the

’prem1ses and for such other purposes as may in Mortgagee 'S solehf~

-15-
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exercise of its rlghts under this Mortgage.

IN WITNESS WHEREOF, this instrument is executed as of theﬁfg§ N
day and year first above written by Herbert T. Kerr on behalf of « .
'Mortgagor (and said person hereby represents that he possessedjxﬂf“

full power and authorlty to execute this 1nstrument)

THE MORTGAGOR HEREBY DECLARBS AND ACKNOWLEDGES THAT THB”{iE;i
MORTGAGOR HAS RECEIVED, WITHOUT CHARGE, A TRUE COPY OF THISeﬁ;SJ*
'MORTGAGE. | | . -

ADIENCE'COMPANY. L.P.,

a Delaware limited partnershlp
By: ADIENCE EQUITIES, INC.,

General Partner ‘

- HERBERT T KERR, Pre81dent
Attest:
Roh ~(,q‘n7gf,mv8ecretary.
NO SEAL
-16-
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COMMONWEALTH OF PENNSYLVANIA )

| )
‘COUNTY OF ALLEGHENY )

I, the undersigned, a Notary Public in ‘and . for the Countyf“fmﬂ
and State aforesaid, DO HEREBY CERTIFY, hat the above nnamed .
Herbert T. Kerr; Presxdent of Adience Equities, Incui, and -
M q. gi@MAJAE_  (oit+ secretary of said .
Corporatlon,_Belng‘ﬂuly sworn, acknowledged that. the executiodn, . .
as well as the making of the foregoing instrument, has been duly_,xfa'
authorized by a proper resolutlon of the Board of ‘Directors: ofue’;u,
the said Corporationy that said instrument was 51gned and.
del1vered as and for the voluntary act and deed of said

Corporation, in 1ts capacity as general partner of Adlence R
Company, L.P,

[ A,
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1985,

(a4
¥

NANQ f)%@.‘ﬁotarymub]lcgy, Lokt

L . Pugh ifeny, Gounty, Fi,*“”
My commission expires Mvennfm%m Ex ‘Jv ”9"%%8_'

Notaky Pqﬂllc o

This Mortgage was prepared by, and upon f111ng shouﬁd be .
returned to, Roudebush, Brown & Ulrich Co., L.P.A., 635 Naﬁ~ 1
City Bank Building, Cleveland Ohio 44114
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EXHIBIT 1
' Situate in Lake County,;in the State7of_Indianaé

PARCEL I: | o ’
A part of Blocks 8 and 9 -and- the vacated North and South alley

in Block 8, and vacated Butler Street -and- the vacated  Solth; S
10 feet of Porter Street in said Blocks 8 and 9, being ‘more: . .

l;partlcularly described as follows Commernicing: at the NE! corner -
of said Block 8 and running - thence West ~ along ‘the 'South:

‘right-of-way line ‘of Porter St. a distance of 584.35 feet =
to the NW corner of Block 9, thence South along the East '
right-of-way 1line of Thomas St. a distance of 168. T7 feet,‘;

thence Easterly along a line that makes :an angle -of 90 degrees’

39 minutes 15 seconds. with the East rlght of-way line of said

Thomas St. measured from North. to East, :a-° dlstance of 312.12
feet, thence Northerly' perpendlcular w1th, “the last. ‘described.
‘line a distance of 9.5 feet, thence Easterly parallel with -

 the building 1located on the herein: described property and

30 feet Southerly of said- bulldlng, a distance of. 272.78 feet

to a point on the West rlght-of-way line of Indlana St.>that
is 162.85 feet South of the NE corner of said Block 8, thence

North along the West rlght of-way line of Indlana St. a dlstance o
- of 162.85 feet to the point of 'beginning, all in: Rallroad)fv o
Addition to the City of ‘Crown Point, as shown in Mlscellaneous,{._f1-* o

Record nAM, page 508, in Lake County, Indiana.

PARCEL II:

‘Lots: 7 and 8, Block 19, Railroad Addltlon to the Clty of Crownihl
Point shown 1in Mlscellaneous Record "A", page 508, in: Lake,q

‘County, Indiana.

PARCEL.- II'I :

" A part of Blocks 7, 8 and 9 and the vacated North and: South'
~alley within said Blocks 7 and 8 and vacated Butler and Farragut;‘
Streets: w1th1n said Blocks, being more partlcularly described '
‘as follows: Beglnnlng at a point on the East rlght—of-wayf_f,.
line of Thomas Street, 168.77 feet South of ‘the. Northwest
corner of Block 9; thence Easterly along a line that makes: -
an angle of 90 degrees 39 minutes 15 seconds W1th the East
‘right-of-way line of said Thomas Street, measured- from North

to East, a distance of 312.12 feet, thence Northerly,

perpendicular with the last described line, a distance of

9.5 feet; thence Easterly, ‘a dlstance of 272. 78 feet to a -

. point on the West right-of-way line of Indlana Street, ‘said
point belng 162.85 feet South of the Northeast corner of Block{~7"

- 8; thence Southerly on the aforesaid West rlght of-way line,
a distance of 50.5 feet; thence Westerly on a ‘line 50.5 feet: -
South of and parallel to the last described: East-West ‘line o
which measured 272.78 feet, a distance of 144.0 feet, thence;”-

 Southerly on a line 144 feet West of and parallel to said

CONTINUED
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EXHIBIT 1

West right-of-way line, a distance of 139 5 feet,_ thence--”
_Westerly on a line parallel to said East-West. 272 78, feet .
line a distance of 132 feet; thence Northerly on a. lJ.ne 276 B
feet West of and parallel to the West r1ght-of-way Iine: of

- Indiana Street, a distance of 139.5 féet, “more or ' less,. to*fy¢:u~»
a- point which is 41.0 feet South of the first- described ‘

East-West line which measured 312.12 feet, thence Westerlyl‘;,;i.;,
parallel to and 41.0 feet South of the aforesaid East-West . i .
line, a distance of 310 feet, “more or less, to a. p01nt on. -
the East right-of-way line of Thomas Street; thence NortherlY'f.ff[jk
on the aforesaid rlght of-way line, 41.0 feet .to the. point .

of beginning, all in Railroad Addition to the C:Lty of Crown_ C :

Point, as shown in Mlscellaneous ‘Record "A", page’ 508,'

Lake County, Indlana, excepting that part of premises 1n..-
question’ lylng in the North and South alley in sald Block

9.

“PARCEL. IV: | | e
Lots 6, 7, 8 and 9, Replat of Block 20, Railroad . Add1t10n>u.
to Crown Point, as shown in Plat Book 28, page 51, Lake County, =

: Indlana.
PARCEL . V: | 5 “ | - o e
Lot 1, except the North 6 feet thereof, Block 19, Railroad . .. -

‘Addltlon to Crown Point, as shown in 'Miscellaneous ﬁeaorag
, "A", page 508, Lake County, Indiana. ' 3
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'-dedlcated as an alley and subsequently vacated by resolutlon. o

-Rallroad Spur Tracks located on Parcel III as ev1denced on S T
plat of survey dated September 21, 1976 and reVISed October lzﬁy,yﬁf_

TN PG P e i (1L

EXHIBIT 2

: ﬂEasement reserved for lngress and egress as. shown ln Instru-«'flr
j;»ment No. 387100 (Affects Parcel III) | SRR SR

Easement or clalms to rlghts of easements. by publlc or prlvate
utility companies in and to that part of property . prev10usly

1976 made by Alfred P Torrenga.c

| Flfteen (15) foot easenent affectlng part of Parcel III of

premises’ in ‘question as- lndlcated on . plat. of survey dated Sep¥rff*

tember 21, 1976 and: rev1sed October 12, 1976 made by Alfred P
Torrenga. . _ , o

"Chaln Link Fence affectlng the West end and. East 51de of Parcelﬁ;fi

III of premises in questlon as 1nd1cated in Plat of Survey

dated September 21, 1976 and revised October 12, 1976 ‘made by Vfgfg

Alfred P, Torrenga. .

Walk Way affectlng part of Parcel III of premlses in- questlon ,mmg
- as indicated on Plat of survey. dated September 21, 1976 and re-ﬁ_]ﬂ
. V1sed October 12 1976 made by Alfred P. Torrenga.g ' e T
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other agreements for the ownership or occupancy of any part of

the premises, with such additional assignments thereof as the,?7

Mortgagee may request and- agrees that the Mortgagee may assume

the management of the premises and collect the rents and other'w"'
income therefrom, applying the same upon the L1ab111t1es and (2)‘
the Mortgagor hereby authorizeés and dlrects -all tenants,' 3
purchasers or other persons occupylng or otherwise acqu1r1ng any’ .
interest in:. any part of the premises to pay all rents and other
income' due under said leases and agreements to the Mortgagee upon

request of the Mortgagee. Mortgagor hereby app01nts Mortgagee as

its true and lawful attorney in fact to manage the premises. and

collect the rents and other income, with full power to br1ng suit
for collection of said rents and possession of the premises,

giving and grantlng unto said Mortgagee and unto its. agent or:

attorney full power and authorlty to do and perform all and every

act and thing whatsoever requisite and necessary to be: done in

the protection of the security hereby conveyed; provideéd,
however, that this power of attorney and assignment of rents
shall not be construed as an obllgatlon upon said Mortgagee to

make or cause to be made any repairs that may be needful or-
necessary. Mortgagee shall receive such rents and other income

of the premises, out of which it shall pay: (1) reasonable._
charges for collection hereunder, costs of necessary repairs: and

other costs requisite and necessary durlng the continuance of
this power of attorney and a551gnment of rents, (2) general and

special taxes, insurance premiums and all of the L1ab111tles._:t

This power of attorney and assignment of rents shall be

irrevocable until this Mortgage shall have been satlsfled and S
‘released of record and the releasing of this Mortgage shall act : -

as a revocation of this power of attorney and assignment of rents.
Mortgagee shall have and hereby expressly reserves -the right and
pr1v1lege (but assumes no obligation) to demand, collect, sue
for, receive and recover all rents, profits, revenues, royalties,
bonuses, rights and benefits under any and. all oil, gas, or
mineral leases of the premises, or any part thereof, now existing
or hereafter made, and apply the same upon the L1ab111t1es hereby
secured, either before or after default hereunder.

Nothing herein contained shall be construed as constituting
the Mortgagee a mortgagee- in- posses51on in the absence of the

~taking of actual possession of the premises by the Mortgagee.. In

the exercise of the powers herein granted the Mortgagee, no
liability shall be asserted or enforced against the Mortgagee,

all such liability being expressly waived and released by-‘

Mortgagor.

Mortgagee may at any time after this Mortgage is delivered
to the county recorder for record, make further advances to the
Mortgagor to the extent that the total unpaid Liabilities,
exclusive of interest thereon, does not exceed Twenty-Nine
Million Four Hundred Thousand Dollars ($29,400,000). As security
for the payment of the L1ab111t1es,‘Mortgagor has granted to
Mortgagee hereunder a lien against the premises. Any such
further advances, with interest, shall be secured by this

-3-
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deliver to the Mortgagee all leases, land purchasé contracts andr"~*%5'
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tlme. The maximum pr1nc1pa1 amount of unpald 1oan L1ab111t1es ;
secured by this Mortgage exclusive of interest thereon which. may

be outstanding at any time is $29,400,000.00. In addition to any a
other debt or obligation secured hereby, this Mortgage shall also. |

secure unpaid balances of advances made for the. payment of taxes;,
assessments, insurance premiums, or other costs incurred for the:

protection of the ‘premises. Nothlng hereln contarned shall 11m1tﬂﬁg,
the amounts that shall be secured hereby when advanced to- protect' :

the security or in accordance with covenants contalned ‘in thrs
Mor tgage. .

TO HAVE AND TO HOLD all and singular, the premlses,-
-propertles, rights and privileges hereby conveyed or ass1gned,,
or intended so to be, unto Mortgagee, its successors- and ass1gns,
forever for the uses and purposes herein set forth .

AND Mortgagor hereby covenants that, at thée time of the

ensealing and delivery of these presents, Mortgagor is 'seized of -

an indefeasible estate in fee simple in the premises and with
full legal and equitable title to the premises; with good rlght,
full power and lawful authority to mortgage and warrant the same,
and that it is free and clear of encumbrances, except as des-
cribed on Exhibit 2 attached hereto and made a part hereof, and
that Mortgagor will warrant and forever defend the title thereto
into Mortgagee, against all lawful claims. whatsoever :

: The following provisions shall also constltute an 1ntegral
part of this Mortgage: :

1. Mortgagor agrees to pay, when due or declared due, all

of the Liabilities of Mortgagor (whether Mortgagor is dlrectly or1

1nd1rectly obligated to ‘pay the same) secured hereby
2. Mortgagor hereby covenants and representsrthat:

‘(a) Mortgagor is duly authorized to make and enter
into this Mortgage and to carry out the
transactions contemplated herein.

(b) This Mortgage ‘has been duly executed and dellvered
pursuant to authority legally adequate therefor;
Mortgagor has been and is authorized and empowered
by all necessary persons having the power of
direction over it to execute and deliver said
instrument; said instrument is a legal, valid and
binding obligation of Mortgagor, enforceable in
accordance with its terms, subject, however, to
bankruptcy and other law, decisional or statutory,,
of general appllcatlon affecting the eénforcement.
of creditors’' rights, and to the fact that the
availability of the. remedy of specxflc performance
or of injunctive relief in equity is subject to
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the dlscretlon of the court before wh1ch anyj.
proceedlng therefor may be brought.." _

(c) Mortgagor is Kot now in defaudt under any“
instruments or obllgatlons relatlng to ‘the -
premises and no party has asserted ‘any clalm of

default agalnst Mortgagor relatlng to theg5gf‘

premises.

(d) The executlon and performance of thls Mortgage andgfjﬁfﬁ B

the consummation of the transactions hereby~.
contemplated will not result in: any breach ofi or
constitute a default under, any mortgage,_lease,_‘
bank loan, or credit agreement., ‘trust 1ndenture,”
or -other 1nstrument to which. Mortgagor is a party}
or by which it may be bound or affected; nor do
any such instruments 1mpose or. contemplate any
obllgatlons which are or may be inconsistent with
any other obligations imposed on Mortgagor under-:3
any other instrument(s) heretofore or hereafter~‘
dellvered by Mortgagor..

(e) There are no actions, su1ts or proceedlngs :
(1nc1ud1ng, without limitation, any condemnation -
or bankruptcy proceedlngs) pending or threatenedﬁ,*
against or -affecting Mortgagor or the premlses, 3

~which may adversely.affect the va11d1ty or~
enforceability of this: Mortgage,,at law or in
equity, or before or ‘by any governmental-.
authority; Mortgagor is not i'n defaul't with
respect to any writ, injunction, decree or demand';
of any court or any - governmental authorltyv
affectlng the premises. - o

(f) All statements,_flnan01al or otherw1se,‘subm1tted§;

. to Mortgagee in connectlon with this’ transactlonw;*
are true and correct in all respects and. (with
respect to any financial statements) have been
prepared in accordance with generally accepted

~accounting pr1nc1pals and fairly present the
financial condition of the parties or. ent1t1es-
covered by such statements ‘as of the date thereof

3. Mortgagor agrees (a) not to abandon the premises; (b)
to keep the premises in. good, safe: and 1nsurable condition ;and - .
repalr and not to commit or suffer ‘waste; (c) to refrain. from,;v
impairing or d1m1nlsh1ng the value of this: Mortgage, and (d)lj
neither to make nor to permlt structural or other substantlal'
alterations in.the bu1ld1ngs or any substantial constructlon ‘on

the premises without the wrltten consent of - Mortgagee.

4, Mortgagor .agrees to pay, not later than the due date
and before any penalty or interest attaches., all. general taxes

and all spec1al taxes, special assessments, water, drainage and

sewer charges and all other charges, of ‘any kind whatsoever,
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discontinued adversely to Mortgagor.

5. Mortgagor agrees that, if the Un1ted States or. the o
State of Indiana or any of the1r subdivisions hav1ng Jurlsdlctlon"'
shall levy, assess, or charge any tax, assessments or imposition .
upon this Mortgage or the credit or indebtedness secured hereby ,
or the interest of Mortgagee in the premises or upon Mortgagee by

reason of or as holder of any of the foregoing then, Mortgagor

shall pay (or reimburse Mortgagee for) such taxes, assessments: or
impositions and, unless all such taxes, assessments and?.
impositions are paid or reimbursed by Mortgagor when and as ‘they.
become due and payable, all sums hereby secured shall become'f
1mmed1ately due and payable, at the option of Mortgagee,_,,
notwithstanding anything contalned herein or in any . liaw
heretofore or hereafter enacted. Mortgagor agrees to exh1b1t to -
Mortgagee, at least annually and at any time wupon request,’ _
official receipts show1ng payment of all taxes, assessments and .

charges whlch Mortgagor is required or elects to pay hereunder.

6(a) Mortgagor agrees to maintain in force at all t1mes
fire and extended coverage insurance (including,

without limitation, windstornm, earthquake,y‘yfh

explosion and such other risks usually insured
agalnst by owners of like propert1es) on the
premises in such amounts as is satisfactory to
Mortgagee but in no event less than one hundred
percent (100%) of the full insurable value of the
mortgaged premises and in no event less than the
amount required to prevent Mortgagor from becomlng:
a co-insurer within the terms of the appllcable
policies, :

(b) Mortgagor will also maintain Flood Insurance, ii'
required, pursuant to a de51gnat10n of the area in:

" which the mortgaged premises are located as "flood
prone or a flood risk area, as deflned by the
Flood Disaster Protection Act of 1973, as amended,
in an amount to be determined by the Mortgagee

-6~

ordinary or extraordinary, which may be levied, assessed . or
"imposed on or against the premises and, at the request of.
Mortgagee, to exhibit to Mortgagee, official recelpts ev1den01ng: |
such payments; provided, however, that in the case of" any special -
assessment (or other imposition in the nature of a special.
assessment) payable in installments, each installment thereof .
shall be paid prior to the date on which each such installment: .
becomes due and payable,; provided, further however, that 1f ‘the
Mortgagor, in good faith and by appropriate legal actions: shall-,wi
contest the validity of any such item, or the amount thereof, and
shall have established on itsy books or by dep051t of cash- w1th5,,
the Mortgagee, as the Mortgagee may elect, a reserve for the
payment thereof, in such amount as Mortgagee may require, then{MJ
Mortgagor shall not be required to pay the item or to produce the
required receipts while the reserve is maintained as long as- ‘the
contest operates to prevent collection, and is malntalned and
prosecuted with diligence, and shall not have been termlnated or:
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from time to time, when approprlate, as well as.
comply with any addltlonal requirements of ‘the .
National Flood Insurance Program as set forth in -
‘said Act. - o

(c) All such insurance shall be written by companles_
and on. forms with endorsements satlsfactory to
fMortgagee, all with suitable loss-payable and
standard non-contribution mortgage clauseés in
favor of Mortgagee (or, in case of a foreclosure.
sale, in favor of the owner of the certificate of
sale) attached, and copies. of the pollcles
ev1denc1ng the same shall be kept constantly
deposited with Mortgagee. All said policies shall .
provide for, among other things, written noti'ce to
Mortgagee of their expiration or any antlclpated
“cancellation: at least thirty (30) days prior to
such event occurring. Not less than thirty (30)
days prior to the expiration of any such policy,
an appropriate evidence of the renewal pollcy
shall be dep051ted with Mortgagee. In case of
loss, Mortgagee is authorized to collect all
insurance proceeds and apply them, at its optlon,-
to the reduction of the Liabilities hereby.
secured, whether due or not then due,;, or, at
Mortgagee's option, may allow Mortgagor to use
such money, or any part thereof, in. repalrlng the
damage or restoring the 1mprovements.

(d) Mortgagor shall notlfy Mortgagee, in. wrltlng, of -
- any loss: to the premises covered by 1nsurance and:»
’Mortgagor hereby directs each insurance company to
make payment for such loss directly and solely to
Mortgagee; and Mortgagor agrees that any payment .
which is delivered, for any reason, to Mortgagor
shall be held in trust for Mortgagee and promptly
dellvered in the form received (except for any
necessary endorsements thereon) to Mortgagee.

7. Mortgagor agrees that it will comply with all
restrictions affecting the premises and with all laws,_

ordinarnces, acts, rules, regulations and orders of any
legislative, executive, administrative or judicial. body,

commission or officer (whether federal, state or local)_

exercising any power of regulatlon or superv151on over. Mortgagor,

or any part of the premises, whether the same bé directed to’ the
repair thereof, manner of use thereof, structural alteratlon ofi

bulldlngs located thereon, or otherw1se.

8. Mortgagor agrees that, if the Unlted States Government

or any department, agency or bureau thereof or the State of

Indiana or any of its subdivisions shall at any time require
documentary stamps to be affixed to the Mortgage, ‘Mortgagor will,

upon request, pay for such stamps in the requ1red amount and
deliver them to Mortgagee, and Mortgagor agrees to. indemnify
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have been released.

9. Except as otherwise permltted hereunder, in the event ‘

Mortgagor fails to pay any real estate tax or required insurance

premium related to the premlses when: due, Mortgagor agrees tog;7 ”

thereafter make monthly deposits in an interest-bearing account,

which account shall be pledged to Mortgagee, '‘at a bank or s1m11ar_f .
financial institution acceptable to Mortgagee, of an amount equal . =
to the sum of l/thh of the annual general real estate taxes.

levied on the premises and 1/12th of the annual premium required
to maintain insurance in force on the premises in accordance with
the prov151ons of this Mortgage, the amount of such taxes and
premlums, if unknown, to be estimated on the basis of the
previous year's taxes or premiums, if any, or by such person or

corporation as is acceptable to Mortgagee. Mortgagor shall;i'
prov1de Mortgagee w1th the original real estate tax bill or
insurance invoice not later than ten (10) days before the payment‘r
is due and shall concurrently deposit at a bank or 51m11arf

financial institution acceptable to Mortgagee an amount egual to

the difference between the amount available in the aforesaid
escrow account for such payment (giving effect to other taxes or
expenses which are also to be paid from said account) as shown on
Mortgagee s records and the amount requ1red to be paid. Prov1ded.g4
that no default has occurred, funds in such account (including
the supplemental deposits required by the preceding sentence%_f:'
shall be used by Mortgagor to pay such taxes. and premiums on. -
their respective due dates. From and after the occurrence of a
default under this Mortgage, Mortgagor will pay such funds to
Mortgagee for appllcatlon on the Liabilities. Mortgagee,lln its .
sole discretion, may waive from time to time the requirement thatﬂ_
such deposits be made, and if Mortgagee shall at any time walve
such requirement, Mortgagor shall furnish Mortgagee with copies . -
of paid tax receipts and insurance premium receipts not later

than five (5) days before the payment is due.

10, Mortgagor agrees falthfuliy to perform all of its

obligations under all present and future leases or other
agreements relative to the occupancy of the premises at any time

assigned to Mortgagee by separate instrument as addltlonal_

securlty, and to refrain from any action or inaction which would

result in termination of any such leases or agreements or in the
diminution of the value thereof or of the rents or revenues due'
thereunder.‘ Mortgagor further agrees that any lease of the

premises made afteér the date of recording of this Mortgage shall

make specific reference to this Mortgage and shall. contain a

covenant to the effect that such lessee shall, at Mortgagee's

option, agree to attorn to Mortgagee as. lessor and; upon demand,

to pay rent to Mortgagee.

11, All prdceeds received by the Mortgagee.ffom the
insurance policies, less the cost and expense, if any, of

~collecting the same, shall be held as security for the repayment

-8~

Mortgagee against liability on account of :such documentary_
-stamps, whether such liability arises before or after payment of
the Liabilities and regardless of whether this Mortgage1shall*




vy

-

Agreement or in thlS Mortgage has occurred and is cont1nu1ng,
shall, but only to the extent of the Mortgagor's cost :Of

repairing or restoration of the damage or. destructlon, ‘be:
released to the Mortgagor when the damaged property has been:
repaired or restored or, at the election of the Mortgagee, -and. DS
under such reasonable conditions as the Mortgagee may imposey may
be released to the Mortgagor in installments as: the work of -
repairing or restoring the damaged property progresses. If;jg_
however, any such default has occurred and is contlnulng, ‘the
Mortgagee may, at its electlon, apply such ‘proceeds. on account: of'r'.ﬁ,
the Liabilities in inverse order of the1r maturlty or in such;x*’”
other manner as may be agreed upon in writing by the. Mortgagor

and the Mortgagee. 1If the Mortgagor is the payee, or one of thé

payees,-of any check or other instrument representlng payment by

an insurance company of any proceeds referred to in this sectlon,,r

the Mortgagor shall, except as otherwise provided in thls

paragraph, endorse the same to the order of the Mortgagee -and’
deliver the same to the Mortgagee, and, if the Mortgagor fails to
so endorse the check or other instrument, the Mortgagor hereby”'
irrevocably authorizes any officer or employee of the Mortgagee~
to endorse and deliver the same as the Mortgagor s

attorney-in-fact.

12, Mortgagor agrees to indemnify Mortgagee from all loss,
damage and expense, including reasonable attorneys' fees and -
expenses and the costs of any settlement or Judgment,_lncurred in
connection with any suit or proceeding in or to which' Mortgagee:

may be made a party for the purpose of protecting the Yien of

this Mortgage and all such fees,’ expenses and costs shall bea”

additional Liabilities secured hereby.

. 13. Mortgagor agrees that all awards heretofore orhf”
hereafter made by any public or quasi- publlc authorlty to the

present and all subsequent owners of the premises by virtue of -an
exercise of the right of eminent domain by such author1ty,

including any award for taking of title, possession or right: of
access to a publlc way, or for any change of grade or streets
affecting said premises, are hereby assigned to the Mortgagee and
Mortgagee at its option is hereby authorized, directed and
empowered to collect and receive the proceeds of any such award '
and awards from the authorities making the same and to give
proper recelpts therefor. Mortgagee may, at its electlon use
‘such proceeds in any one or more of the following ways: o

(i) apply the same or any part thereof upon ‘the
' Liabilities whether the Liabilities be thenq
matured or unmatured;

(ii) use the same or .any part thereof to fulflll
any of the covenants contained herein or in
the Financing Agreement as the Mortgagee may
determine; : :

of the Liabilities and, if no default spec1f1ed in the Flnan01ng
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(iii) use the same or any part thereof to replace’
or restore the premises to a condition
satlsfactory to the Mortgagee; or ‘ .

(iv) release the same to the Mortgagor;.

The Mortgagor héreby covenants and agrees t6. and wlth theT"e”'

Mortgagee upon request of the Mortgagee to make, execute and
deliver any and all a551gnments and other instruments sufficieft =

for the purpose of assigning all such awards to the Mortgagee,;'

free and clear and discharged of any and all encumbrances of any

kind or nature whatsoever. Nothwithstanding any taking under the:

power of eminent domain, alteration of the grade of any street,
or other injury to or decrease in value of the premlses by any’
public or quasi-public authority or corporation, Mortgagor shall
continue to pay installments on the Liabilities and any reduction
in the principal sum resulting from the application by the
Mortgagee of such award or payment shall be deemed to take effect\*
only on the date of receipt of such award or payment. '

14, Mortgagor agrees that, from and after the occurrence of"
a default under this Mortgage, Mortgagee may, but need not, make
any payment-or perform any act hereinbefore requ1red of
Mortgagor, in any form and manner deemed expedlent after

reasonable inquiry into the validity thereof. By way of

illustration and not in limitation of ‘the fore901ng, Mortgagee:

may, but need not, (i) make full or partial payments of 1nsurance-fv7

premiums which are unpaid by Mortgagor, and of principal or
interest to persons claiming prior or coordinate liens orﬂ

encumbrances, if any, and (ii) purchase, discharge, compromise or

'settle any tax lien or any other lien, encumbrance, su1t,f
proceeding, title or claim.thereof, or (iii) redeem all or any

part of the premises from any tax or assessment, All money paid .

for any of the purposes herein authorized and all other moneys
advanced by Mortgagee to protect the premises and the lien hereof
shall be additional Liabilities secured hereby and shall become:
immediately due and payable without notice and shall bear .
interest thereon at the interest rate described in the Note
("Interest Rate") until paid to Mortgagee in full. 1In. making any:

payment hereby authorized relating to taxes, assessments or prior

or coordinate liens or encumbrances, Mortgagee shall be' the sole

judge of the legality, valldlty and priority thereof and of the ,'ff

amount necessary to be paid in satisfaction thereof.

15, Any of the follow1ng occurrences or acts shallf
constitute an event of default under this Mortgage ("default")"
(i) Mortgagor fails to pay the indebtedness evidenced by the ‘Note
or any other indebtedness of Mortgagor to Mortgagee under the
Financing Agreement, when due or when declared due; (ii)
Mortgagor (regardless of the pendency of any bank'ruptcy,
reorganization, recelvershlp,-lnsolvency or other proceedings, at
law, in equity, or before any administrative tribunal, which have
or might have the effect of preventing Mortgagor from complying
‘with the terms of this Mortgage), shall fail to observe or-
perform any of Mortgagor's covenants, agreements or obligations
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