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=0 G\ ’ THIS INDENTURE made as of the 1st day of August, 1987, by~“-§}
b '07‘_,'and between ULRICH E. MEYER, as Trustee of the Ulrich E, Mayer 8-
D aiRevocable Trust under Trust ﬁgreement dated May 25, 1978, and: g
 ePEHARLES D. STEIN, as Trustee of the Charles D. Stein Revocable Truséiﬁ
1"wwunder Trust Agreement dated January 10, 1979, doing bus1ness as ‘MS ¥
fPartnershlp an Illinois general partnershlp (herein referred to as§’§ _
"Mofrtgagor" ), whose address is 8201 Calumet Avenue, Munster, IndlaQ§6:‘
43621, and SIGNAL CAPITAL CORPORATION, a Delaware corporatlon,' z S
‘ (here1n referred to as "Mortgagee"), whose address is Liberty Lane;ﬂ-g‘
Hampton, New Hampshire 03842, 9 33

For

WITNESSETH:

‘m#OO

THAT, WHEREAS, Mortgagor is justly indebted to Mortgagee 1nw
the principal sum of ONE MILLION FOUR HUNDRED EIGHTY THOUSAND AND
NO/100 ($1,480,000.00) DOLLARS as provided in and evidenced by that
certain Secured Promissory Note (hereinafter referred to as the
"Note") of Mortgagor of even date herewith, made payable to the
order of SIGNAL CAPITAL CORPORATION and delivered to Mortgagee,
e01denc1ng a loan for such amount (hereinafter referred to as thg}
"Loan"), in and by which the Note Mortgagor promises to pay the FidrTwd
principal sum and interest at the rate and in installments as ~O ;}?i
provided in the Note, with a final payment of the balance, if not ¢
sooner pald to be due on the 1st day of September, 1992, unless__
such date is extended to the 1st day of September, 1997, all asfg et
forth in the Note, and all of said principal and interest are ma&de
payable at such place as the holders of the Note may, from tlmesgb

_time in writing appoint, and in absence of such appointment, then at
“‘the office of Mortgagee as set forth above. IF THE FOREGOING =
EXTENSION IS ELECTED BY MORTGAGOR, THE INTEREST RATE SHALL BE

ADJUSTED AT SUCH TIME AS PROVIDED IN THE NOTE.
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NOW, THEREFORE, Mortgagor, to secure the payment of said
principal sum of money and said interest in accordance with the
terms, provisions and limitations of this Mortgage, and of the Note,
and any other sums advanced by Mortgagee to protect the security of
this Mortgage or discharge the obligations of Mortgagor hereunder .
(hereinafter referred to collectively as the "Indebtedness"), and e
the performance of the covenants and agreements herein contained, by %
Mortgagor to be performed, and also in consideration of the sum oF
One Dollar ($1.00) in hand paid, the receipt whereof is hereby
acknowledged does by these presents MORTGAGE, GRANT, CONVEY and

PgETpReT

THIS DOCUMENT PREPARED BY AND
AFTER RECORDING RETURN TO:

; Lawrence M, Gritton

: Katz Randall & Weinberg

b 200 North LaSalle Street

| Suite 2300 ,
Chicago, Illinois 60601
(312) 807-3800 \é%

KRW File No. 4737.1
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aRELEﬁSE unto ‘Mortgagee, its successors and assigns, the ,
following-described real estate and all of its estate; right, title
and ‘interest therein, situate, lying and being: in the City of
Munster, County of Lake and State of Indiana, to-wit:

THE REAL ESTATE MORTGQGED HEREBY IS DESCRIBED ON
- , EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF

, which, with. the property hereinafter described, is referred to
L herein as the "Premises" or as the "Mortgaged Premisas",

TOGETHER with all improvements, tenements, easements,
hereditaments and appurtenances thereunto belonging and all rents,
f issues and profits thereof for so long and during all such times as
' Mortgagor may be entitled thereto (which are pledged primarily and
on a parity with said real estate and not secondarily), and all
partitions, attached floor coverings, now or hereafter therein or
thereon, all elevators, and all fixtures, apparatus and equipment
used to.supply heat, gas, air cond1t10n1ng, water, light, pouwer,
sprinkler protection, waste removal, refrigeration, and ventilation,
including (without restricting the foregoing) all fixtures,
apparatus and equipment used in the operation of any business
conducted on the Premises (other than trade fixtures, furnishings
and furniture installed by space tenants therein), the structures or
buildings, additions and improvements, and replacements thereof,
erected upon the realty, including any on- -site total energy systems
providing electricity, heating and air conditioning, and all plant,
equipment, apparatus, machinery and fixtures of every kind and
nature whatsoever forming part of said structures or buildings or of
any structures or buildings heretofore or hereafter standing on the
realty or on any part thereof;

TOGETHER with all 1easehold estate, right, title and
interest of Mortgagor in and to all leases or subleases covering the
Premises or any portion thereof now or hereafter existing or entered
into, and all right, title and interest of Mortgagor thereunder,
including, without limitation, all cash or security deposits,
advance rentals and deposits or payments of similar nature;

TOGETHER with all right, title and interest of Mortgagor in
and to all options to purchase or lease the Premises or any portion
thereof or interest therein, and any greater estate in the Premises
owned or hereafter acquired;

TOGETHER with all interests, estate or other claims, both
in law and in equity which Mortgagor now has or may hereafter
acquire in the Premises;

TOGETHER will all easements, right-of-way and -rights used
in connection therewith or as a means of access thereto and all

-2-
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upon the interest of Mortgagee in the Premises, or any tax,.

assessment or 1mp051t10n (other than an income tax) is 1mposed ‘upon
Mortgagee relating to the lien created hereunder, or any of the
foregoing, Mortgagor covenants and agrees to pay such tax, levy,
assessment or imposition (other than an income tax) in the manner
required by any such law and: the failure to so pay same shall
constitute a default hereunder and at the option of Mortgagee all
sums secured hereby shall be immediately due and payable. Mortgador
further covenants to hold harmless and agrees to indemnify o |
Mortgagee, its successors or assigns, against any liability incurred
by reason of the imposition of any tax (other than an income tax) on:
the issuance of the Note. |

6.2 Change in Method of Taxation: In the event of the
enactment after this date of any law of the state in which the
Premises are located deducting from the value of land for the
purpose of taxation any lien thereon, and imposing upon Mortgagee -
the payment of the whole or any part of the taxes or assessments or {
charges or liens herein required to be paid by Mortgagor, or
changing in any way the laws relating to the taxation of mortgages
or debts secured by mortgages or Mortgagee's interest in the
property, or the manner of collection of taxes, so as to affect this
Mortgage or the debt secured hereby or the holder hereof, then, and
in any such event, Mortgagor, upon demand by Mortgagee, shall pay
, such taxes or assessments, or reimburse Mortgagee therefor; 4
i provided, however, that if in the opinion of counsel for Mortgagee '
(a) it might be unlawful to require Mortgagor to make such payment;
or (b) the making of such payment might result in the 1mp051t10n of
interest beyond the maximum amount perm1tted by law, then and in
such event, Mortgagee may elect, by notice in writing given to
Mortgagor, to declare all of the Indebtedness to be and become due
and payable one hundred twenty (120) days from the giving of such

notice,
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7. No Merger: It being the desire and intention of the
parties hereto that this Mortgage and the lien hereof do not merge
in fee simple title to the Premises, it is hereby understood and :
agreed that should Mortgagee acquire an additional or other : 3
interests in or to the Premises or the ownership thereof, then,

: unless a contrary intent is manifested by Mortgagee, as evidenced by
¢ an express statement to that effect in an appropriate document duly
3 recorded, this Mortgage and the lien hereof shall not merge in the
fee 51mple title, toward the end that this Mortgage may be
foreclosed as if owned by a stranger to the fee simple title.

Al

8. Prepayment Privilege: Mortgagor shall have the
privilege of making prepayments on the principal of the Note (in
addition to the required payments) in accordance with the terms and
conditions set forth in the Note.
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9., 'Assignment oﬁgkentsﬂéndgﬁeasesn

: 9.1 To further secure the Indebtedness, Mortgagor does
hereby sell, assign and transfer unto Mortgagee a11 the rents,

~ issues and proflts now due with respect to the Premises and does:
‘hereby sell, assign and transfer onto Mortgagee all Mortgagor s

“right, t1t1e and interest as lessor under or by virtue of any. lease,

whether written or verbal, or any letting of, or of any agreemént

for the use or occupancy oF the Premises or any part thereof, whlch
may have been heretofore or may be hereafter made or agreed to or

which may be made or agreed to by Mortgagor or its agents or
beneficiaries under the powers herein granted, it being the
intention hereby to establish an absolute transfer and assignment of
all of such leases and agreements (hereinafter referred to as the
"Leases"), and all the avails thereunder, unto Mortgagee, and
Mortgagor does hereby appoint irreuocably Mortgagee its true and
lawful attorney in its name and stead (wlth or without taking
possession of the Premises as provided in Paragraph 15 hereof) to
rent, lease or let all or any portion of the Premises to any party
or partles at such rental and upon such terms as said Mortgagee
shall, in its discretion, determine, and to collect all of said
aualls,.rents,'issues and profits arising from or accruing at any
time hereafter, and all now due or that may hereafter exist on the
Premises, with the same rights and powers and subject to the same
immunities, exoneration of liability and rights of recourse and
1ndemn1ty as Mortgagee would have upon taking possession pursuant to
the provisions of Paragraph 15 hereof.

9.2 Mortgagor represents and agrees that: (1) the Leases
are valid and enforceable in accordance with their terms; (2) no
rent has been or will be paid by any person in possess1on of any
portion of the Premises for more than one installment in advance;
and (3) the payment of none of the rents to accrue for any portnon
of the said Premises has been or will be, without Mortgagee's
consent, waived, released, reduced, discounted, or otherwise
dlscharged or compromlsed by Mortgagor Mortgagor waives any rights:
of set off against any person in possession of any portion of the
Premises. Mortgagor agrees that it will not assign any lease or any

"rents or profits of the Premises, except to Mortgagee or with the
prior written consent of Mortgagee.

9.3 Nothing herein contained shall be construed as
constituting Mortgagee as a mortgagee in possession in the absence
of the taking of actual possession of the Premises by Mortgagee
pursuaht to Paragraph 15 hereof. In the exercise of the powers
herein granted to Mortgagee, no liability shall be asserted or
enforced against Mortgagee, all such liability being expressly
waived and released by Mortgagor.

-12-
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9.4 Mortgagor further agrees to assign: and: transfer to
‘Mortgagee all future Leases upon all or any part of the Premises
heréinbefore described and to execute and deliver, at the request of
Mortgagee, all such further assurances and asszgnments in the
Premises as Mortgagee shall from time to time require.

9 5 Although it is the intention of the partiés that the
assignment contained in this Paragraph 9 shall be a present o
assignment, it is expressly understood and agreed, anything herein
contained to the contrary notwithstanding, tgat §0 long as Mortgagor
is not in default hereunder or under the Note, it shall have the
privilege of collecting and retaining the rents accruing under the
Leases until such time as Mortgagee may, upon default by Mortgagor
as provided herein, elect to collect such rents pursuant to the
terms and provisions hereof,

9.6 Mortgagor expressly covenants and agrees that if
Mortgagor, as lessor under any Lease, shall fail to perform and
fulfill any term, covenant, condition or provision in said Lease, or
any of them on its part to be performed or fulfilled, at the times
and in the manner in said Lease provided, or if Mortgagor shall
suffer or permit to occur any breach or default under the provisions
of any assignment of any Lease, such breach or default shall .
constitute a default hereunder and entitle Mortgagee to all rights
available to it in such event.

9.7 At the option of Mortgagee, this Mortgage shall become
subject and subordinate, in whole or in part (but not with respect
to priority of entitlement to insurance proceeds or any award in
eminent domain), to any one or more Leases, upon the execution by
Mortgagee and recording or registration thereof, at any time
hereafter, in the office wherein this Mortgage was registered or
filed for record, of a unilateral declaration to that effect.

9.8 Should Mortgagor fail to make any payment or to do any
act as herein provided for, then Mortgagee, but without obligation
so to do, and without releasing Mortgagor from any obligation
hereof, may make or do the same in such manner and to such extent as
Mortgagee may deem necessary to protect the security hereof,
including spec1F1ca11y, without limiting its general powers, the
right to appear in and defend any action or proceeding purporting to
affect the security hereof or the rights or powers of Mortgagee, and
also the right to perform and dlscharge each and every obllgatlon,
covenant and agreement of Mortgagor in the Leases contained, and in
exercising any such powers to incur and pay necessary costs and
expenses, including reasonable attorneys' fees, all at the expense
of Mortgagor.

9.9 This Mortgage shall not operate to place.
responsibility for the control, management, care and/or repair of

~13-
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the Prem1ses upon Mortgagee and Mortgagee shall not be obllgated to-

;d1scharge, any obl:gatlon, duty or 11ab111ty under the Leases, or
under or by reason of this Mortgage, and Mortgagor 'shall and :does:

hereby agree to indemnify and to hold Mortgagee harmless of and from:
any and all 11ab111ty, loss or damage which it ‘may or might incur
under the Leases or under or by reason of this Mortgage and: of and
from any ‘and all ¢laims and demands whatsoever which may be asserted.

against it by reason of any alleged obllgat:ons or undertaking on:

its part to perForm or discharge any of the terms, covenants: or

agreements contained in the Leases, except any such claims or ,

demands resulting from the intentional acts or negllgence of
Mortdagee, Should Mortgagee incur any such liability, loss or
damage under the Leases or under or by reason of this Mortgage, or
in the defense of any such claims or demands, the amount thereof,
including costs, expenses and reasonable attorneys' fees, shall be
secured hereby, and Mortgagor shall reimburse Mortgagee therefor

with interest at the Default Rate set forth in Paragraph 39 hereoF

immediately upon demand.

9.10 Nothing herein contained shall be construed as
constituting Mortgagee a "Mortgagee in possession" in the absence of
the taking of actual possession of the Premises by Mortgagee,
pursuant to the provisions hereinafter contained. In the exercise
of the powers herein granted Mortgagee, no liability shall be
asserted or enforced against Mortgagee, except for the intentional

acts or negligence of Mortgagee, all such liability being expressly

waived and released by Mortgagor.

9.11 A demand on any lessee by Mortgagee for the payment

of the rent on any default claimed by Mortgagee shall be sufficient

warrant to the lessee to make future payment of rents to Mortgagee

without the necessity for further consent by Mortgagor.

9.12 Mortgagor does further specifically authorize and
instruct each and every present and future lessee of the whole or
any part of the Premises to pay all unpaid rental agreed upon in any
tenanhcy to Mortgagee upon receipt of demand from Mortgagee to pay
the same, and Mortgagor does hereby waive the right, claim or demand
it ‘may now or hereafter have against any such lessee by reason of
such payment of rental to Mortgagee or compliance with other
requirements of Mortgagee pursuant to this Mortgage.

10. Additional Rights of Mortqgagee: Mortgagor hereby
covenants and agrees that:

10.1 If the payment of said Indebtedness ok any part:
thereof be extended or varied or if any part of the security be
released, all persons now or at any time hereafter liable therefor,

~10-
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or interested in the Premises, shall be held to assent to such
exten31on, variation or release, and their 11ab111ty and the 11en o
and :all provisions hereof shall continue in full force, the rlght of

recourse against all such persons being expressly reserved by

Mortgagee, notwithstanding such extension, variation or release.

10.2 In the event the ownership of the Mortgaged Premises
or any part thereof, becomes vested in a person or entity other than

“Mortgagor (without hereby implying Mortgagee s consent to any
assignment, transfer or conveyance of t

e Mortgaged Premises)
Mortgagee may, without notice to Mortgagor, deal with such successor
or successors in interest with reference to this Mortgage and to
said debt in the same manner as with Mortgagor without in. any way
vitiating or discharging Mortgagor's liability hereunder or upon the

debt. No sale of the Mortgaged Premises, and no forbearance on the

part of Mortgagee, and no extension of the time for the payment of
the debt hereby secured, given by Mortgagee, shall operate to
release, modify, change, or affect the original liability, if any,
of Mortgagor, either in whole or in part.

10.3 Mortgagee, at its sole option and without notice,
(a) may release any part of the Mortgaged Premises, or any person
liable for the debt, without in any way affecting the lien hereof
upon any part of the Mortqaged Premises not expressly released;
(b) may agree with any party obligated on the Indebtedness, or

having any interest in the Mortgaged Premises, to extend the time

for payment of any part or all of the debt; (c¢) may accept a renewal
note or notes therefor; (d) may take or release other or additional
security for the Indebtedness; (e) may consent to any plat, map or
plan of the Premises; (F) may consent to the granting of any
easement; (g9) may join in any extension or subordination agreement;
(h) may agree in writing with Mortgagor to modify the rate of
interest or period of amortization of the Note or change the time of
payment or the amount of the monthly installments payable
thereunder; or (i) may waive or fail to exercise any right, pouier or
remedy granted by law or herein or in any other instrument given at

any time to evidénce or secure the payment of the Indebtedness. Any

such agreement shall not in any way release or impair the lien
hereof, but shall, as applicable, extend the lien hereof as against
the tltle of all parties having any interest in the Mortgaged
Premises which interest is subject to this Mortgage.

10.4 This Mortgage is intended only as security for the
obligations herein set forth. Notwithstanding anything to the
contrary contained in this Mortgage, except for the ihtentional acts
or negligence of Mortgagee, Mortgagee shall have no obligatioh or
liability under, or with respect to, or arising out of this Mortgage
and shall not be required or obligated in any manner to perform or
fulfill any of the obligations of Mortgagor hereunder.

-15-
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11, ‘MoﬁtgggeehsﬂPeh£0hmance‘of Defaulted Acts:

111 In case of default herein, Mortgagee may., but need
not, make any payment or perform any act herein required of '
?Mortgagor in any form and manner deemed expedient. By way -of -
illustration and not in limitation of the foregoing, Mortgagee may,
(but need not) do all or any of the Followlng make paymetits of
principal or. interest or other amounts on any lien, encumbrance or
charge on any part of the Premises; complete constructlon, make
repairs; collect rents; prosecute collection of any sums due with:
respect to the Premises; purchase, discharge, compromise or settle
any tax lien or any other lien, encumbrance, suit, proceeding, title
or claim thereof; contest any tax or assessment; and redeem from any
tax sale or ForFelture affecting the Premises. All monies paid for :
any of the purposes herein authorized and all expenses paid or S
incurred in connection therewith, including reasonable attorneys' |
fees, and any other monies aduanced by Mortgagee to protect the
Mortgaged Premises and the lien hereof, shall be so much additional
Indebtedness, and shall become 1mmed1ate1y due and payable without
notice and with interest thereon at Default Rate as defined in
Paragraph 39 hereof. 1In making any payment or securing any
performance relating to any oblngatlon of Mortgagor hereunder,
Mortgagee shall (as long as it acts in good faith) be the sole judge
of the legality, validity and amount of any lien or encumbrance and
of all other matters necessary to be determined in satisfaction
thereof. No such action of Mortgagee, and no inaction of Mortgagee
hereunder, shall ever be considered as a waiver of any right
accruing to it on account of any default on the part of Mortgagor.
All sums paid by Mortgagee for the purposes herein authorized, or
authorized by any Loan Document executed in connection herewith
shall be considered additional advances made under the Note and
pursuant to this Mortgage and shall be secured by the Mortgage with
the proviso that the aggregate amount of the Indebtedness together
with all such additional sums advances shall not exceed two hundred
(200%) percent of the amount of the original Indebtedness.

11.2 Reliance on Tax Bills: Mortgagee in making any .
payment hereby authorized: (a) relating to taxes and assessments,
may do so according to any bill, statement or estimate procured from
the appropriate public office wlthout inquiry into the accuracy of
such bill, statement or estimate or into the validity of any tax,
assessment, sale, forfeiture, tax lien or title or claim thereof; or
(b) for the purchase, discharge, compromise or settlement of any
other prior lien, may do so without inquiry as to the validity or
amount of any claim for lien which may be asserted.

R D oo S et o €

12. Acceleration of Indebtedness in Case of Default: iIf
(a) default be made in the due and punctual payment of the Note, or
any installment due in accordance with the terms thereof, either of

-16—
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principal or interest or of any other sum payable under the Note,

including the passage of any applicable grace period; or (b). default -
be made under .any Loan Document other than the Note or this o

Mortgage, including the passage of any applicable grace or cure

period; or (c) any Obligor: (i) shall file a petition in uoluntary
bankruptcy or under Title 11 of the United States Code or any other

similar law, statute or regulation, state or federal, ‘whether now or
hereaFter existing, or an answer admitting 1nsoluency or inability

to pay its debts, or fail to obtain a vacation or stay of
involuntary proceedings within thirty (30) days as hereinafter

provided; or (ii) shall be adjudicated a bankrupt, or a trustee or
receiver shall be appo1nted for such Obligor or for all of its
property or the major part thereof in any involuntary proceodlng, or
any court shall have taken Jur15d1ct1on of the property of any
Obligor or the major part thereof in any involuntary proceedings for
the reorganization, dissolution, liquidation or winding up of any
Obligor, and such trustee or receiver shall not be discharged or
such jurisdiction relinquished or vacated or stayed on appeal or
otherwise stayed within thirty (30) days; or (iii) shall make an
assignment for the benefit of creditors, or shall admit in writing
its inability to pay its debts generally as they become due, or
shall consent to the appointment of a receiver or trustee or
liquidator of all of its property or the major part thereof; or

(d) if any representation or warranty made by or on behalf oF any
Obligor in, under or pursuant to the Note, this Mortgage, or any
other Loan Document further securlng the Indebtedness, shall prove
to have been false or misleading in any material aspect as of the
date on which such representation or warranty was made; or (e) if
the holder of a mortgage or of any other lien on the Mortgaged

Premises (without hereby implying Mortgagee's consent to any such
mortgage or other lien) institutes foreclosure proceedings or other
proceedings for the enforcement of its remedies thereunder and the

same remain undischarged or unbonded to Mortgagee's satisfaction for
a period of ten (10) days after written notice thereof to Mortgagor;
or (f) there occurs a violation of Paragraph 2.2, Paragraph 3,
Paragraph 4, Paragraph 5 or Paragraph 41 of this Mortgage; or

(g) default shall be made for thirty (30) days after written notice
from Mortgagee in the due observance or performance of any of the
other covenants or agreements contained in this Mortgage and
required to be kept or performed or observed by Mortgagor, other
than the monetary and the covenants described in clauses (a)-(f) of -

this Paragraph 12; then and in every such case the whole of the
Indebtedness shall, at once, at the option of Mortgagee, become
immediately due and payable without notice to Mortgagor.

If while any insurance proceeds or condemnation awards are o

held by or for Mortgagee to reimburse Mortgagor or ainy lessee for
the costs of repair, rebuilding or restoration of improvements on
the Premises, as set forth in Paragraphs 4 and 18 hereof, Mortgagee
shall be or become entitled to accelerate the maturity of the

-17~
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S Indebtedness, then and in such event, Mortgagee shall be entitled: to

apply all such insurance proceeds and condemnation awards: then held
by or for it in reduction of the Indebtedness, and any excess held
by it over the amount of the Indebtedness shall be paid to Mortgagor
or any party entitled thereto, without interest, as the same appear
on the records of Mortdagee.

'13.. Foreclosure; Expense of Litigation:

13.1 When the Indebtedness, or any part thereof, shall
become due, whether by acceleration or otherwise, Mortgagee shall
have the right to foreclose the lien hereof for such Indebtedness or
part thereof, and in the event of the default in the payment of any
installment due under the Note, the owner of the Note may accelerate
the payment of same and may 1nstitute proceedings to foreclose this
Mortgage for the entire amount then unpaid with respect to the
Note. In any suit to foreclose the lien hereof, there shall be
allowed and included as additional Indebtedness in the decree for
sale all expenditures and expenses which may be paid or incurred by
or on:behalf‘of Mortgagee for reasonable attorney's fees,
appraiser's fees, outlays for documentary and expert evidence,
stenographer's charges, publication costs, and costs (which may be
estimated as to items to be expended after entry of the decreée) of
procuring all such abstracts of title, title searches and
examinations, title insurance policies, Torrens -certificates, and
similar data and assurances with respect to title as Mortgagee may
deem reasonably necessary either to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant to such
decree the true condition of the title to or the value of the
Premises. All expenditures and expenses of the nature in this
paragraph mentioned, and such expenses and fees as may be incurred
in the protection oF said Premises and the maintenance of the lien
of this Mortgage, including the fees of any attorney employed by
Mortgagee in any litigation or proceeding affecting this Mortgage,
the Note or the Premlses, including probate and bankruptcy
proceedings, or in preparations for the commencement or defense of
any proceeding or threatened suit or proceeding, shall be
immediately due and payable by Mortgagor, with interest thereon at
the Default Rate as set forth in Paragraph 39 hereof and shall be
secured by this Mortgage.

13.2 This Mortgage may be foreclosed once against all, or
successively against any portion or portions of the Premises, as
Mortgagee may elect. This Mortgage and the right of foreclosure
hereunder shall not be impaired or exhausted by one or any

foreclosure or by one or any sale, a&nd may be foreclosed

successively and in parts, until all of the Prem1ses have been |
foreclosed against and sold.

~18-
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13,3 Mortgagee may employ counsel for advice or other

'legal service at Mortgagee's discrétion in connection with any
-,;dlspute as to the obligations of Mortgagor hereunder, oF as to the
title of - Mortgagee to the Mortgaged Premises pursuant to. this
‘Mortgage, or in any litigation to which Mortgagee may be a party o
which may affect the title to the Mortgaged Premises or the ualldlty_ -

of the Indebtedness, and any reasonable attorneys' fees so incurred

shall be-added to and be a part of the debt hereby secured. Any

costs and expenses reasonably incurred in connection w1th an{ otherv
e

dispute or litigation affecting said debt or Mortgagee's tit

the Mortgaged Premises, shall be added to and be a part of the
Indebtedness. All such amounts shall be payable by Mortgagor to
Mortgagee without formal demand, and if not paid, shall be included
as a part of the mortgage debt and shall include interest at the
Default Rate as set forth in Paragraph 39 hereof from the dates of

their respective expenditures.

13.4 The proceeds of any foreclosure sale of the Premises
shall be distributed and applied in the following order of
priority: First, on account of all costs and expenses incident to
the foreclosure proceedings, including all such items as are
mentioned in the preceding paragraph hereof;, second, all other items
which under the terms hereof constitute secured Indebtedness
additional to that evidenced by the Note, with interest thereon as
herein pr001ded third, all principal and interest remaining unpaid
on the Note in the order of priority therein described; fourth, any
overplus to Mortgagor, its successors or assigns, as thezr rlghts

may appear.

13.5 After an event of default, Mortgagee is hereby
empowered and shall have the right, at its option, and to the extent
permitted by law, to foreclose this Mortgage by advertisement and
public sale by statute provided, or to commence a civil action to
foreclose the lien of this Mortgage and to obtain an order or
judgment of foreclosure and sale subject to the rights of any tenant
or tenants of the Premises. The failure to 301n any tenant or
ténants of the Premises as party defendants in any such civil action
or the failure of any such order or judgment to foreclose their
rights shall not be assérted by Mortgagor as a defense in any civil
action instituted to collect the Indebtedness, or any part thereof

or any deficiency remaining unpaid after foreclosure and sale of the

Premises, any statute or rule of law at any time existing to the
contrary notwithstanding.

14, Appointment of Receiver: Upon, or at any time after
the filing of a complalnt to foreclose this Mortgage, the court in
which such complaint is filed may appoint a receiver of the
Premises. Such appointment may be made either before or after sale,
without notice, without regard to the solvency or insolvency of
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*M&thagor at the time of application for such receiver and wiﬁhOQt

regard to the then value of the Premises or whether the same shall
be then occupied as a homestead or not and Mortgagee hereunder op
any holder of the Note may be appointed as such receiver, Such
receiver shall have power to collect the rents, issues and profits
of the Premises during the pendency of such foreclosure suit and, in.
case of a sale and a deficiency, during the full statutory period of
redemption, whether there be redemption or not, as well as during
any further times when Mortgagor, except for the intervention of
such receiver, would be entitled to coﬁlect such rents, issues and
profits, and all other powers which may be necessary or are usual in.
such cases for the protection, possession, control, management and
operation of the Premises during the whole of said period. The
court from time to time may authorize the receiver to apply the net
income in his hands after deducting reasonable compensation for the
receiver and his counsel as allowed by the court, in payment (in
whole or in part) of any or all of any obligation secured hereby,
including without limitation the following, in such order of
application as Mortgagee may elect: (i) amounts due upon the Note
secured hereby, (ii) amounts due upon any decree entered in any suit
foreclosing this Mortgage, (iii) costs and expenses of foreclosure
and litigation upon the Premises; (iv) insurance premiums, repairs,
taxes, special assessments, water charges and interest, penalties
and costs, in connection with the Premises; (v) any other lien or
charge upon the Premises that may be or become superior to the lien
of this Mortgage, or of any decree foreclosing the same; provided
that such application is made prior to foreclosure sale; and
(vi) the deficiency in case of a sale and a deficiency.

15, Mortgagee's Right of Possession in Case of DgFault:

15.1 In any case in which under the provisions of this
Mortgage Mortgagee has a right to institute foreclosure proceedings,
whether before or after the whole principal sum secured hereby is
declared to be immediately due as aforesaid, or whether before or
after the institution of legal proceedings to foreclose the lien _
hereof or before or after sale thereunder, forthwith, upon demand of
Mortgagee, Mortgagor shall surrender to Mortgagee and Mortgagee
shall be entitled to take actual possession of the Premises or any
part thereof personally, or by its agents or attorneys, as for '
condition broken, and Mortgagee in its discretion may, with or
without force and with or without process of law, enter upon and
take and maintain possession of all or any part of the Premises,
together with all documents, books, records, papers and accounts of
Mortgagor or then owner of the Premises relating thereto, and may
_exclude Mortgagor, its agents or servants, wholly therefrom and may
as attorney in fact or agent of Mortgagor, or in its own name as
Mortgagée and under the powers herein granted, hold, operate, manage

and control the Premises and conduct the business, if any, thereof,
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tenements:, ‘hereditaments and: appurtenances theréof ‘and thereto, and
all water rights;

TOGETHER will all rdight, title and interest of the y
Mortgagor in and to any streets and roads abutting said Premises to
the .center lines thereof and in and to any strips or gores of land
therein; |

TOGETHER with all awards and proceeds of condémnation. For
the Premises or any part thereof to which Mortgagor is entitled: for

any taking of all or any part of the Premises by condemnatlon or
exercise of the right of eminent domain; and

TOGETHER with (1) all of Mortgagor's rights further to
encumber said property for debt except by such encumbrance, which,
by its actual terms and specifically expressed intent, shall be, and
at all times remain, subject and subordinate to (a) any and all
tenancies in existence when such encumbrance becomes effective, and
(b) any tenancies thereafter created, and (2) all of Mortgagor's
rights to enter into any lease or lease agreemont which would create
a tenancy that is or may become subordinate in any respect to any
mortgage or deed of trust other than this Mortgage. Mortgagor

hereby represents, as a special inducement to Mortgagee to make the

loan secured hereby, that as of the date hereof there are no
encumbrances to secure debt junior to this Mortgage and covenanting
that there are to be none as of the date when this Mortgage becomes
of record, except in either case encumbrances having the prior
written approval of Mortgagee herein.

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

IT IS FURTHER UNDERSTOOD AND AGREED THAT:

1. Maintenance, Repalr and Restoration of Improvements,
Payment of Prior.Liens, etc. Mortgagor shall (a) promptly repair,
restore or rebuild any bu11d1ngs or improvements now or hereafter on
the Premises which may become damaged or be destroyed; (b) keep said
Premises in good condition and repair, without waste, and free from
mechanlcs' liens or claims for lien not expressly subordlnated to
the lien hereof, subject to the right to contest as hereafter
provided in Paragraph 44 hereof; (c) pay when due any indebtedness
which may be secured by a lién or charge on the Premises superior to
the lien hereof, and upon request exhibit satisfactory evidence of
the discharge oF such prior lien to Mortgagee; (d) complete within a
reasonable time any building or buildings now or at any time in
process of erection upon said Premises; (e) comply with all
requirements of law, municipal ordinances, or restrictions of record
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.either personally or by its agents, contractors or ‘nominees -and with

-Fu11 power to use such measures, legal or equitable, as in its

discréetion or in the discretion of its successors or assigns may be

deemed proper or necessary to enforce the payment or security of the
avails, rents, issues and profits of the Premises, including actions

for the recovery of rent, actions in forcible detainer and actions

in dlstress for rent, hereby granting full power and authority to’
exercise each and every of the rights, privileges and powers herein

granted at any and all times_hereafter, without notice to Mortgagor,
and with full power to cancel or terminate any lease or sublease for

any cause or on any ground which would entitle Mortgagor to cancel

the same, to elect to disaffirm any lease or sublease made
subsequent to this Mortgage or subordinated to the lien hereof, to
make all necessary or proper repairs, decorating, renewals,
replacements, alterations, additions, betterments and improvements
to the Premises, including completion of construction in progress,
as to it may seem judicious, to insure and reinsure the same and all
risks incidental to Mortgagee's possession, operation and management
thereof, to employ watchmen to protect the Mortgaged Premises, to
continue any and all outstanding contracts for the erection and
completion of improvements to the Premises, to make and enter into
any contracts and obligations wherever necessary in its own name,
and to pay and discharge all debts, obligations and liabilities
incurred thereby, all at the expense of Mortgagor, to receive aill
avails, rents, 1ssues, profits and proceeds therefrom and to perform.
such other acts in connection with the management and operation of
the Mortgaged Premises as Mortgagee, in its discretion, may deem

proper.,

15.2 Except for any intentional acts or negligence of
Mortgagee, Mortgagee shall not be obligated to perform or discharge,
nor does it hereby undertake to perform or discharge, any
obligation, duty or liability under any Leases, and Mortgagor shall
and does hereby agree to indemnify and hold Mortgagee harmless of
and from any and all liability, loss or damage which it may or might
incur under said leases or under or by reason of the assignment :
thereof and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged
obligations or undertakings on its part to perForm or discharge any
of the terms, covenants or agreements contained in said Leases.
Should Mortgagee incur any such liability, loss or damage, under
said Leases or under or by reason of the assignment thereof, or in
the defense of any claims or demands, the amount thereof, 1nc1ud1ng
costs, expenses and reasonable attorneys' fees, shall be secured
hereby, and Mortgagor shall relmburse Mortgagee therefor 1mmed1ate1y

‘upon demand.

16. Application of Income Received. by Mortgagee:

Mortgagee, in the exercise of the rights and powers hereinabove

~21-
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»conferred upon it by Paragraph 9 and :Paragraph 15 hereof, shall have
full power to use and apply the avails, rents, issues a#d proflts of
the ‘Premises to the payment of or on account of the Followlng, dAn
such order as Mortgagee may determine: (a) to the payment of the
operatlng expenses of the Premises including cost of management and
leasing thereof (which shall include reasonable compensation to
Mortgagee and its agent or agents, if management be delegated to an
agent or agents, and shall also include lease commissions and other
compensation and expenses of seeking and procuring tenants and
entering into leasés), established claims for damages, if any, and:
premiums on insurance hereinabove authorized; (b) to the payment of
taxes and special assessments now due or whlch may hereafter become:
due on the Premises; (c) to the payment of all repairs, decorating,
renewals, replacements, alterations, additions, betterments, and
1mprouements of the Premises, and of placing sa1d property in such

condition as will, in the judgment of Mortgagee, make it readily

rentable; (d) to the payment of any Indebtedness in the order of
priority set forth in the Note or other document evidencing same or
any deficiency which may result from any foreclosure sale.

17. Access by Mortgagee: Mortgagor will at all times
deliver to Mortgagee duplicate originals or certified copies of all
Leases, agreements and documents relating to the Premises and shall
permit access at reasonable times by Mortgagee to its books and
records, construction project reports, if any, tenant registers,
insurance policies and other papers for examination and making
copies and extracts thereof. Mortgagee, its agents and designees
shall have the right to inspect the Premises at all reasonable times
and access thereto shall be permitted for that purpose.

18. Condemnation: 1In the event the Premises, or any part
thereof, are taken or damaged under the powers of em1nent domain or
by condemnatlon, or in the event Mortgagor receives a notice or
becomes aware of information regarding same or any such proposed
action, Mortgagor shall give prompt written notice thereof to

Mortgagee. Mortgagor hereby assigns, transfers and sets over unto

Mortgagee the entire proceeds of any award or any claim for damages
for any of the Mortgaged Premises taken or damaged under the power
of eminent domain or by condemnation. Mortgagor hereby empowers

Mortgagee, in Mortgagee's sole discretion, and at its election to

settle, compromise and adjust any and all claims or rights arising

under any condemnation or eminent domain proceeding relating to the

Premises or any portion thereof. Mortgagor shall so settle,
compromise and adjust such claims or rights in the event Mortgagee
does not elect to do so as provided above. Nothing contained in
this Mortgage shall create any respons1b111ty or obligation on
Mortgagee to collect any amount owing due to any condemnation or
eminent domain proceeding or to rebuild, repair or replace any
portioh of the Premises or any improoements thereon or to perform
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dhy act hereunder. Mortgagee may elect to apply the proceeds oF the

award upon or in reduction of the Indebtedness, whether due or not.,.

or to require Mortgagor to restore or rebuild, in whiich euent the

proceeds shall be held by Mortgagee and used to reimburse Mortgagor

for the cost of the rebuilding or restoring of bu11d1ngs or

improvements on the Premises, in accordance with plans and

specifications to be submltted to and approued by Mortgagee In the
event Mortgagor is authorizZed, by Mortgagee's election as aforesaid,

to rebuild or restore, the proceeds of the award shall be pa1d out

in. the same manner as is provided in Paragraph 5 hereof for the
payment of insurance proceeds toward the cost of rebuyilding or
restoration. If the amount of such award is insufficient to cover
the cost of rebuilding or restoration, Mortgagor shall pay such cost
in excess of the award, before being entltled to reimbursement out
of the award. Any surplus which may remain out of said award after

payment of such cost of rebuilding or restoration shall, at the

option of Mortgagee, be applied on account of the Indebtedness or be
paid to any other party entitled thereto.

19, Release Upon Payment and Discharge of Mortgagor's
Obligations: Mortgagee shall release this Mortgage and the lien

thereof by proper instrument upon payment and discharge of all
Indebtedness and other obligations secured hereby and upon payment
of a reasonable fee to Mortgagee for preparation of any necessary
instruments.

20. Notices: All notices hereunder shall be in writing
and shall be deemed to have been sufficiently given or served for
all purposes when presented personally, forwarded by expedited
messenger with evidence of delivery, or sent by registered or
certified mail to the parties hereto as follows:

it S e e < famm e P s e Tewe s e i s e

If to Mortgagee: Signal Capital Corporation
‘ Liberty Lane
Hampton, New Hampshire 03842
Attn: General Counsel

With a copy to: Arnold Weinberg, Esq.
Katz Randall & Weinberg
200 North LaSalle Street
Suite 2300 |
Chicago, Illinois 60601

If to Mortgagor: c/o0 MS Partnership
8201 Calumet Avenue
Munster, Indiana 43621

With a copy to: | Charles D. Stein, Esq.
304 South McCarty Drive
Beverly Hills, California 90212
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or at such other address of which it shall have notified the party
giving 'such notice in writing. Whenever in this Mortgage the giving

- of nhotice by mail or otherwise is required, the giving of such

notice may ‘be waived in writing by the person or persons entitled t0u
receive such notice.

‘21, ‘Waiver of Defense: No action for the enforcement of
the lien or of any provision ‘hereof shall be subject to any defense

~~~~~

which would not be good and available to the party interposing same
in an action at law upon the Note,

22. Waiver of Statutory Rights: Mortgagor shall not and
will not apply for or avail itself of any appraisement, valuation;,
stay, extension or exemption laws, or any so-called "Moratorium
Laws", now existing or hereafter enacted, in order to prevent or
hlnder the enforcement or foreclosure of this Mortgage, but hereby
waives the benefit of such laws. Mortgagor for itself and all who
may claim through or under it waives any and all right to have the
property and estates comprising the Mortgaged Premises marshaled
upon any foreclosure of the lien hereof and agrees that any court
having jurisdiction to foreclose such lien may order the Mortgaged
Premises sold as an entirety. Mortgagor, to the extent permitted by
law, hereby waives any and all rights of redemption from sale under
any order or decree of foreclosure of this Mortgage on its behalf
and on behalf of each and every person, except decree or judgment
creditors of Mortgagor, acquiring any interest in or title to ‘the
Premises subsequent to the date of this Mortgage. In the event the
laws of Indiana shall prohibit the waiver by Mortgagor of the
foregoing redemption rights, such provision shall be inoperative

without affecting the validity of the remaining covenants in this

Mortgage,

23, Maintenance of Mortgaqor's Existence: So long as any
part of the Note remains unpaid, Mortgagor shall maintain its
existence and shall not merge into or consolidate with any other
corporation, firm, joint venture or association; nor convey,
transfer, lease or otherwise dispose of all or substantlally all of

its property, assets or business; nor assume, guarantee or become

primarily or contingently liable on any Indebtedness or obligation
of any other person, firm, joint venture or corporation, without
prior written consent from Mortgagee.

24, Mortgaqor's Additional Covenants: Mortgagor further
ctovenhants and agrees with Mortgagee, its successors and assigns as
follows:

24.1 Mortgagor will fully comply with all of the terms,
conditions and provisions of all leases on the Premises so that the

-20—
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same. shall not ‘become in default, and will do. all that is: needful to
preserve all said leases in force. Except for taxes and assessments.

to be :paid by Mortgagor pursuant to Paragraph 3 oF th1s Mortgage ,

Mortgagor will not create or suffer or permit to ‘be created

subsequent to the date of this Mortgage, any lien or encumbrance

which may be or become superior to any lease aFFectlng the Premlses,
subject to Mortgagor's right to contest as provided in Paragraph

‘hereof .

24, 2 No construction shall be commenced upon the Premises
or upon. any adjoining land at anhy time owned or controlled by
Mortgagor or by other business entities related to or affiliated
with Mortgagor, unless the plans and specifications for such
construction shall have been submitted to and approved in writing by

>

Mortgagee to the end that such construction shall not, in the

reasonable judgment of Mortgagee, entail prejudice to the loan
evidenced by the Note and this Mortgage.

24.3 1n the event of the happening of any casualty, of any
kind or nature, ordinary or extraordinary, foreseen or unforeseen
(including any casualty for which insurance was not obtained or
obtainable) resulting in damage to or destruction of the Mortgaged
Premises or any part thereof, Mortgagor will give notice thereof to
Mortgagee, and will promptly, at Mortgagor's sole cost and expense
(whether or not there are sufficient and available insurance
‘proceeds) commence and diligently continue to restore, replace,
repair or rebuild the Mortgaged Premises to be of at least equal

value and substantially the same character and condition as prior to
such casualty; provided, however, that if Mortgagee has elected to

use insurance loss or condemnation award proceeds to apply toward
payment of the mortgage Indebtedness as provided for in this
Mortgage, the provisions of this Paragraph 24.3 shall not apply.

24.4 Mortgagor will not commit or permit any waste on the

Mortgaged Premises and will keep the buildings, fences and other

improvements now or hereafter erected on the Mortgaged Premises in
sound condition and in good repair and free from mechanic's liens or
other liens or claims for liens not expressly subordinate to the
lien hereof, and will neither do nor permit to be done anything to

the Mortgaged Premises that may impair the value thereof; and

Mortgagee shall have the right of entry upon the Mortgaged Premises:
at all reasonable times for the purpose of inspecting the same.

24.5 No building or other property now or hereafter
covered by the lien of this Mortgage shall be removed, demolished or

materially altered, without the prior written consent of Mortgagee,

except that Mortgagor shall have the right to remove and dispose of,

free from the lien of this Mortgage, such equipment as from time to

time may become worn out or obsolete, provided that either
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~-(1) simultaneously with or prior to such removal any such equlpment

~shall be replaced with other equipment of at least equal utility to
that of the replaced equipment and free from any title retention or
security agreement or other encumbrances, and by such removal and

replacement Mortgagor shall be deemed to have subJected such
equipment to the lien of this Mortgage, or (ii) any net cash
proceeds received from such disposition shall be paid over promptly
to Mortgagee to be applied to the last installments due on the
Indebtedness, without any charge for prepayment.

24.6 Mortgagor will be responsible for payment of all

utility charges incurred in connection with the Premises and all

improvements thereon and for the maintenance of all utility services.
now or hereafter available for use at the Premises.

24.7 Mortgagor will at all times fully comply with and
cause the Premises and the use and condition thereof, to fully
comply with all federal, state, county, municipal, local and other
governmental statutes, ordinances, requirements, regulations, rules,
orders and decrees of any kind whatsoever that apply or relate
thereto, and will observe and comply with all conditions and
requirements necessary to preserve and extend any and all rights,
licenses, permits, privileges, franchises and concessions
(including, without limitation, those relating to land use and
development, landmark preseruat1on, construction, access, water
rights, use, noise and pollution) which are applicable to Mortgagor
or the Premises.

24.8 Mortgagor and Mortgagee shall, within fifteen (15)
days after a written request by the other, Furnlsh from time to time
a signed statement setting forth the amount of the obligation
secured hereby and whether or not any default, offset or defense
then is alleged to exist against the same and, if so, specifying the
nature thereof.

24.9 Mortgagor will, for the benefit of Mortgagee, fully
and promptly perform each obllgatlon and satisfy each condition
imposed on it under any contract relating to the Premises, or other
agreement relating thereto, so that there will be no default
thereunder and so that the persons (other than Mortgagor) obligated
thereon shall be and remain at all times obligated to perform for
the benefit of Mortgagee; and Mortgagor will not permit to exist .any
condition, event or fact which could allow or serve as a basis or
Justlflcat1on for any such person to avoid such performance.

24.10 Mortgagor will pay all filing, registration,
recording and search and information fees, and all expenses incident
to the execution and acknowledgement of this Mortgage and all other
documents securing the Indebtedness and all federal, state, county

-26—
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and mun1c1pa1 taxes. other taxes, dutles, imposts;, assessments and
charges arising out of or in connection with the exécution,
delivery, filing, recordirg or régistration of the Indebtedness,o

~ this Mortgage and all other documents securing the Indebtedness and
all assignments thereof . _

24,11 Mortgagor couenants that the proceeds. of the
Indebtedness will not be used for the purchase or carrying of
reglstened equlty securities within the purview and operation of
-Regulatlon G issued by the Board of Governors of the Federal Reserve:
| System, ,

T

24,12 Whenever provision is made herein for the approval,
sat1sFact10n or consent of Mortgagee, or that any matter be to

; Mortgagee's satisfaction, unless specifically stated to the
: contrary, such approval or consent shall be at Mortgagee's sole
discretion.

25, Usury Laws, Etc.:

25.1 Mortgagor represents and agrees that the loan
evidenced by the Note and secured hereby is not a consumer loan
within the purview of the Uniform Commercial Code of the :‘State of
Indiana (or any substitute, amended or replacement statutes), and
the interest :rate or rates to be charged under the Note are not
usurious under the laws of the State of Indiana.

25.2 If from any circumstances whatever fulfillment of any
provision of this Mortgage or the Note at the time performance of
such provision shall be due shall involve transcending the limit of
valldlty prescribed by applicable usury statute or any other law,
then ipso facto the obligation to be fulfilled shall be reduced: to:
the 1imit of such ua11d1ty, and paid according to the provisions. of
the Note, so that in no event shall any exactioh be possible under

i this Mortgage or the Note that is in excess of the limit of such

£ validity; but such obligation shall be fulfilled to the limit of
such validity, In no event shall Mortgagor, its successors or
a551gns, be bound to pay for the use, forbearance or detentlon of

’ 11m1t and the rlght to demand any such excess shall be and hereby
is waived. The provisions of this paragraph shall control every
other provision of this Mortgage and the Note.

26. Binding.on Successors and Assigns; Gender: This
Mortgage ahd all prou151ons ‘hereof shall extend to and be b1nd1ng

c1a1m1ng under or through Mortgagor, and “the word "Mortgagor" when ,
used heréein shall include all such persons and all persons liable
For the payment of the Indebtedness or any part thereof whether or
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»not such persons shall have executed the Note or thi's Mortgage. The

- word "Mortgagee“ when used ‘herein shall include the successors,
‘véndees and: assigns of Mortgagee ‘named “herein, and the: holder or:
holders, from time to time, of the :Note. Wherever used, the
51ngu1ar number shall include the plural and the plural the .
singular, and the use of any gender shall be appllcable to all
génders.,

¢ - "27.. Captions: The captions and headings of various

paragraphs of this Mortgage are for conuenlence ohly and are not to.

be construed as deflnlng or limiting, in any way, the scope or
intent of the provisions hereof.

28. Severability: In the event any of the provisions
contained in this Mortgage or in any documents secured hereby or in
any collateral or security documents executed in connection herewith
shall, for any reason, be held to be invalid, illegal or
{ unenforceable in any respect, such inualidity, illegality or
? unenForceablllty shall, at the option of Mortgagee, not effect any
other provision of thls Mortgage, the obligations secured hereby or
any other such document and same shall be construed as if such
invalid, illegal or unenforceable provision had never been contained
herein and therein. This Mortgage shall be construed in accordance
therewith and governed by the laws of the State of Indiana.

29. No Liability on Mortgagee: Notwithstanding anythlng
contained herein, but except as the direct result of Mortgagee's
intentional or negligent acts, Mortgagee shall not be obligated to
perform or discharge, and does not hereby undertake to .perform or
discharge, any obligation, duty or liability of Mortgagor, whether
hereunder, under any of the leases affecting the Premises, under any
contract relating to the Premises or otherwise, and Mortgagor shall
and does hereby agree to indemnify against and hold Mortgagee
harmless of and from: any and all liability, loss or damage which
Mortgagee may incur under or with respect to any portion of the
Premises or under or by reason of its exercise of rights hereunder;
and any and all claims and demands whatsoever which may be asserted
against it by reason of any alleged obligation or undertaking on its
part to perform or dlscharge any of the terms, covenants or
agreements contained in any of the contracts, documents or
instruments affecting any portion of the Mortgaged Premises or
effecting any rlghts of Mortgagor thereto. Except as the direct
result of Mortgagee's intentional or negligent acts, Mortgagee shall
not have responsibility for the control, care, management or repalr

- of the Premises or be responsible or 11ab1e for any negligence in
the management, operat1on, upkeep, repair or control of the Premlses
résulting in loss or injury or death to any tenant, licensee,
employee, stranger or other person No 11ab111ty shall be enForced
or asserted against Mortgadee in its exercise of the powers herein

25 mond L T
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_granted to it, and Mortgagor expressly waives and releases -any such

- liability. Should Mortgagee incui any such 11ab111ty“ loss or
damage under -any of the leases affecting the Premises :or under orF by
" reason thereof, or in the defense of any claims or demands, Mortdgagor

agrees to relmburse Mortgagee immediately upon demand for the full
amount thereof, including costs, expenses and attorneys' fees.

30. Mortgagor not a Joint Venturer or Partner: Mortgagor

and Mortgagee acknowledge and agree that in no event shall Mortgagee:

be deemed to be a parther or joint venturer with Mortgador. Without.
limitation of the foregoing, Mortgagee shall not be deemed to be

such a partner or Jo1nt venturer on account of its becoming a
mortgagee in possession or exercising any rights pursuant to this
Mortgage or pursuant to any other instrument or document evidencing
or securing any of the Indebtedness, or otherwise.,

31, Environmental Compliance: Mortgagor represents and
covenants that, to the best of Mortgagor's knowledge, the buildings
and other 1mprouements constructed on, under or above the subject

real estate will be used and maintained in accordance with the

applicable regulations promulgated by the United States
Environmental Protection Agency ("E.P.A.") and the use of said
buildings by Mortgagor, or Mortgagor's lessees, will not unduly or
unreasonably pollute the atmosphere with smoke, fumes, nhoxious gases

or particulate pollutants in violation of any such regulatlons, and

in case ‘Mortgagor (or said lessees) are served with notice of
violation by the E.P.A. or other municipal body, that it will
immediately cure such violations and abate whatever nuisance or
violation is claimed or alleged to exist.

32, Defeasance Clause: If Mortgagor pays to Mortgagee
said principal sum and all other sums payable by Mortgagor to
Mortgagee as are hereby secured, in accordance with the provisions
of the Note and in the manner and at the times therein set forth,
without deduction, fraud, or delay, then and from thenceforth thls
Mortgage, and the estate hereby granted, shall cease and become

void, anything herein contained to the contrary notwithstanding.

33. Flood Insurance: If the Mortgaged Premises are now
or hereafter located in an area which has been indentified by the
Secretary of Housing and Urban Development as a flood hazard area

and in which flood insurance has been made available under the

National Flood Insurance Act of 1968 (the Act), Mortgagor will keep
the Mortgaged Premises covered for the term of the Note by flood
insurance up to the maximum limit of coverage available under the

Act.

34, Mortgagee's Right to Exercise Remedies: The rights
and remedies of Mortgagee as provided in the Note, in this Mortgage
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or in any other Loan Documeéiht or available under appllcable Taw,
shall be cumulative and concurrent and may be pursued separately,
success:uely or together against Mortgagor or against other obligors
or: against the: Mortgaged Premises, or against any one or more: of '
them, at the sole discretion of Mortgagee, and may be exercised as.
often as. occasion therefor shall arise. The failure to exercise any.
_such right or remedy shall in no event be construed as a waiver or
release thereof. No delay or omission of Mortgagee to exercise any,
right or power accruing upon any default shall impair any such rlght
or power, or shall be .construed to be a waiver of any such default
or any acquiescence therein; and every power and remedy given by
this Mortgage to Mortgagee may be exercised from time to time as
often as may be deemed expedient by Mortgagee. Nothing in this
Mortgage or in the Note shall affect the obllgatlon of Mortgagor to
pay the principal of, and interest on, the Note in the manner and at
the time and place thereln respectively expressed.

35. Incorporation of Riders, Exhibits and Addenda: All
riders, exhibits and addenda attached to this Mortgage are by
express and specific reference incorporated in and made a part of
this Mortgage, with the proviso that the covenants contained in each
of said riders, exhibits and addenda, and the other things therein
set forth shall have the same force and effect as any othér covenant
or thing herein. expressed.

36. Subrogation: To the extent that Mortgagee, on or
after the date hereof, pays any sum due under any provlslon or law
or any instrument or document creating any lien prior or superior to
the lien of this ‘Mortgage, or Mortgagor or any other person pays any
such sum with the proceeds of the loan secured hereby, Mortgagee
shall have and be entitled to a lien on the Mortgaged Premises equal
in priority to the lien d1scharged, and Mortgagee shall be
subrogated to, and receive and enjoy all rights and liens possessed
held or enjoyed by, the holder of such 11en, which shall remain in
existence and benefit Mortgagee in securing the Indebtedness.
Mortgagee shall be subrogated, notwithstanding their release of
record, to the lien of all mortgages, trust deeds, superior titles,
uendors liens, liens, charges, encumbrances, rights and equities on
the Mortgaged Preimises, to the extent that any obligation under -any
thereof is directly or indirectly paid or discharged with proceeds
of disbursements or advances under the Note or any Loanh Document.

e R

37. Mortgqaqee's Lien for Service Charge and Expenses: At o -3
all times hereafter, this Mortgage shall secure (in addition to any- -
loan proceeds disbursed from time to time) the payment of &any and:

all loan commissions, service charges, 11qu1dated damages, expenses

(with the exception of those relating to appraisals and Mortgagee's
attorney's fees) and all advances to be made or incuried by

Mortgagee in connection with the loan to be secured hereby

P yr e
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with respect to the Premlses and the use thereof; (f) make nho

material alterations in said Premises except as requ1red by 1law -or

mun1c:pa1 ordinance; (g9) suffer or permit no change in the general
nature of the occupancy of the Premises, without Mortgagee's written

‘consent; (h) initiate or acquiesce in no zoning reclassification,

without Mortgagee's written consent; and (i) pay each item of
Indebtedness wheén due according to the terms hereof or of the Note,

'b.‘_ Representations and Warranties: Mortgagor hereby
represents and covenants to Mortgagee that:

2.1 Organization, Power, etc. Each Mortgagor (a) is a
Trustee of a trust duly organized, ua11d1y existing and in good
standing and has complied with all conditions prerequisite to its
doing business in the State of Indiana; (b) has the power and
authority to own its properties and to carry on its business as now
being conducted; (c) is qualified to do business in every
jurisdiction in which the nature of its business or its properties
makes such qualification necessary; and (d) is in compliance with
all laws, requlations, ordinances and orders of public authorities.
applicable to it.

2.2 Title: Mortgagor (a) is indefeasibly seized of fee
simple title to the Premises; (b) has full power and lawful right to
convey the same in fee simple as aforesaid; (c¢) shall permit
Mortgagee at all times to peaceably and quietly enter upon hold,
occupy and enjoy the Premises and every part thereof; (d) will make
such further assurances to perfect the fee simple title to the
Premises in Mortgagee, as may reasonably be required; and (e) does
hereby fully warrant the title to the Premises subject to permitted
title exceptions approved by Mortgagee and will defend the same
against the lawful claims of all persons whomsoever.

2.3 Validity of Loan Instruments: The execution,

delivery and performance by Mortgagor or by any guarantor of the

Note (hereinafter referred to as a "Guarantor") (Mortgagor and any

Guarantors being hereinafter referred to collectively as

"Obligors"), as applicable, of the Note, any Guaranty of the Note,
this Mortgage and all other documents securing payment of the Note
or evidencing the loan secured by this Mortgage (the Note, any

Guaranty, this Mortgage and all such other documents are hereinafter

referred to collectively as the "Loan Documents"), and the borrowing
evidenced by the Note (a) are within the powers of the Obligors;

(b) have been duly authorized by all requisite actions; (c¢) have
received all necessary governmental approval; and (d) do not violate
any provision of any law, any order of any court or agency of
government or any 1ndenture agreement or other instrument to which
any Obligor is a party, or by which it or any portion of the

Mortgaged Premises is bound, or be in conflict with, result in
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38. :Cooperative Ownership and COndominium' S0 long as

@any. baiance remains due: and owing under the Note, Mortgagor agrees

that it will not, without the whitten consent of Mortgagee first
hauing been. obtained, permit, allow or cause any -of the Followlng

events to occur, to-wit: (a) the -conversion of the Mortgaged:

Premises to a cooperative form of ownership, wherein the tenants or

occupants of the buildings on the Premises participate in a scheme,
plan or device to jointly own and operate the Mortgaged Premises: -and -
- wheréin the title to the Premises is vested in a trust, corporatlon

or other tltleholdlng device for the use and benefit oF -the
cooperatlue entity or its participants therein; (b) the conuer51on
of the Mortgaged Premises to a condominium form of ownership and in.
this connection to the Condominium Act of the state where the
Premises are located, and will not file (or cause to be filed) a
Condominium Declaration pursuant to the pr00151ons of said Act
without Mortgagee's express written consent; and in case Mortgagor
permits or causes any of the aforesaid events to occur, without the
written approval or consent of Mortgagee being first had and
obtained, Mortgagee may declare the loan secured hereby to be in
default, in consequence whereof Mortgagee may foreclose this
Mortgage or avail itself of such rights and remedies herein reserved

or permitted by law as in such case made and provided.

39. Default Rate: The term "Default Rate" when used in
this Mortgage shall be defined to mean an annual rate equal to

eighteen (18%) percent per annum, but not in excess of the highest

lawful rate, as set forth in the Note.

40. Security ‘Aqreement: This Mortgage shall be deemed a
Security Agreement as defined in the Indiana Uniform Commercial
Code. This Mortgage creates a security interest in favor of
Mortgagee in all property including all personal property, fixtures
and goods affecting property either referred to or described herein
or in anyway connected with the use or enjoyment of the Premises.
The remedies for any violation of the covenants, terms and
conditions of the agreements herein contained shall be (i) as

- prescribed herein, or (ii) by general law, or (iii) as to 'such part
~of the security which is also reflected in any Financing Statement

filed to perfect the security interest herein created, by the
specific statutory consequences now or hereinafter enacted and
specified in the Indiana Uniform Commercial Code, all at Mortgagee's
sole election. Mortgagor and Mortgagee agree that the filing of
such a Financing Statement in the records normally ha01ng to do with
personal property shall never be construed as in anywise derogatlng
from or impairing this declaration and the hereby stated intention
of the parties hereto, that everything used in connection with the
production of income from the Mortgaged Premises and/or adapted for
use therein and/or which is described or reflected in this Mortgage
is, and at all times and for all purposes and in all proceéedings
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fboth legal or equ1tab1e sha11 be, regarded as, pant of the real
iestate irrespective of whether (i) any such item is physlcally
attached to the improvements, (ii) serial numbers are used: for the:
better 1dent1F1¢at10n of certain equipment items capable of be1ng
'thus 1dent1f1ed in a recital contained herein or in any list. F11ed
_wlth Mortgagee, (¢iii) any such item is referred to or reFlected 1in
‘any :such Financing Statement so filed at .any time. Slmllarly, the:
méntion in any such Financing Statement of (1) the rlghts in or the
%proceeds of any fire and/or hazard insurance p011cy, or (2) any
award in eminent domain proceedlngs for a taklng or for loss: of
value, or (3) the debtor's interest as lessor in any present or
future lease or rights to income growing out of the use and/or
occupancy of the property mortgaged hereby, whether pursuant to
lease or otherwise, shall never be construed as in anywise altering
any of the rights of Mortgagee as determined by this instrument or
impugning the priority of Mortgagee's lien granted hereby or by any
other recorded document, but such mention in the F1nanc1ng Statement
is declared to be for the protectlon of Mortgagee in the event any
court or judge shall at any time hold with respect to (1), (2) and
(3) that notice of Mortgagee's priority of interest to be effective
against a particular class of persons, including, but not limited
to, the Federal government and any subdivisions or entity of the
Federal government, must be filed in the Commercial Code records.

T
!

Notwithstanding the aforesaid, Mortgagor covenants and
agrees that so long as any balance remains unpaid on the Note, it
will execute and deliver to Mortgagee, upon Mortgagee's request,
such renewal certificates, affidavits, extension statements or other
documentation in proper form, so as to keep perfected the lien
created by any Security Agreement and Financing Statement giuen to

' Mortgagee by Mortgagor, and to keep and maintain the same in full
force and effect until the entire principal Indebtedness and all
interest to accrue thereunder has been paid in full; with the
proviso that the failure of the undersigned Mortgagor to so do shall
constitute a default hereunder and under the Note.

41. Prohibition on Sale or Financing:

41,1 Except as may hereafter be provided in Paragraph 41.5
hereof, any sale, conveyance, assignment, pledge, hypothecation, - 1
.encumbrance or other transfer of title to, or the grantlng of a j
security interest in or the placing of any lien upon, the ‘Mortgaged B
Premises, whether voluntary or by operation of law (any of the
foregoing belng hereinafter referred to as a "Transfer'"), without
Mortgagee's prior written consent shall be an event of default
‘hereunder.

41,2 For the purpose of, and without limiting the _
generality of, Section 41.1, the occurrence at any t1me of any of o
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the following evéents shall be deemed to be an unpermltted TransFer

- of title to the Mortgaged Premises :and therefore .an event of default
hereunder: (1) any Transfer of any general partnership interest 1n
‘Mortgagor, (:2) any Transfer of any share of stock of any .corporation
that is or may be & general partner of Mortgagor or a Guarantonr,
which: Transfer results in any material change in the identity .of the
individuals. pre01ously in control of such Corporatlon, or which
TransFer could result in a material change in the identity of such

individuals if the secured party holding any such security interest

would exercise its remedies; or (3) the Transfer of all or
substantlally all of the assets of Mortgagor or Guarantor.

41.3 It is understood and agreed that the indebtedness
secured hereby was created solely due to the financial
sophlstlcatlon, creditworthiness, background and business
sophistication of the individuals associated with the partners of
Mortgagor and any Guarantor hereof, and Mortgagee continues to rely
upon same as the means of maintaining the value of the Collateral.
It is further understood and agreed that any secondary or junior
financing placed upon the Collateral or any portion thereof may
divert funds which would otherwise be used to pay the indebtedness
evidenced hereby, and could result in acceleration and/or
foreclosure by any such junior lienor. Any such action would force
the Holder to take measures, and incur expenses, to protect its
security, and would detract from the value of the Collateral, and
impair the rights of the Holder.

41.4 Any consent by Mortgagee to, or any waiver of any
Transfer or any other event which is prohibited under this
Section 41 shall not constitute a consent to, or waiver of, any
right, remedy or power of Mortgagee upon a subsequent event of
default. '

| 41.5 Notwithstanding anything herein to the contrary,
Transfers between partners of Mortgagor or shareholders of Guarantor
or Transfers to immediate family members of Ulrich E. Meyer or
Charles D. Stein or shareholders of Guarantor, shall be deemed to be
permltted Transfers and not defaults hereunder; provided, however,
that Mortgagee: (1) shall have had thirty (30) days' prior written
notice of any such Transfer in accordance with the requirements for
notices as provided in the Loan Documents, and (2) shall have
dpproved any and all documentation with respect thereto which
modifies of amends any partnership or other organizational documents
of Mortgagor or Guarantor,

The Fore901ng consents by Mortgagee shall not constitute a
~consént to or waiver of any right, remedy or power of Mortgagee to
withhold its consent on a subsequenht occasion to Transfer not
otherwise permitted. Mortgagor agrees to pay all expenses of
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Mortgagee in connection with the foregoing, inc¢luding reasonable
,attorneys fees.

42, Financial Statements. Within forty-five (45) days:
after the close of the quarter year of any Guarantor hereof, :and :as:
soon as practlcable after the close of each fiscal year of Mortgagor
and: any such Guarantor (but no later than one hundred twenty (1:20)

<days after such close), Mortgagor and Guarantor will furnish to
Mortgagee an operating statement and balance sheet of Mortgagor and:
.Guarantor for the preceding fiscal year, which operating statement
and balance sheet shall be certified by an independent certified.
public accountant or Mortgagor or a representative of Guarantor, as
applicable, acceptable to Mortgagee, together with an annual
operating statement showing in reasonable detail all income and
expenses with respect to the operation of the Premises prepared and
certified as to accuracy by Mortgagor or Guarantor, as applicable.

Bt}

43, Performance of Obligations Under Commitment: Prior
to the execution of this Mortgage, Mortgagee has heretofore issued
its Commitment for Mortgage Loan dated June 1, 1987, pertaining to
the Mortgaged Premises. Mortgagor hereby covenants and agrees to
comply with all of the terms and conditions of said Commitment, and
any non-compliance thereof shall be and constitute a default under
this Mortgage and the Note. Mortgagor hereby reaffirms all
warranties ahd representations made in such Commitment as if set
forth in part herein, which are hereby incorporated herein by
reference,

44, Contest. Notwithstanding anything to the contrary
herein contained, Mortgagor shall have the right to contest by
appropriate legal proceedings diligently prosecuted any taxes or
assessments imposed or assessed upon the Premises or which may be or
become a lien thereon and any mechanics', materialmen's or other
liens or claims for lien upon the Premises (all herein called
"contested Liens"), and no Contested Lien shall constitute a default
‘hereunder, if, but only if:

B T I

(a) Mortgagor shall forthwith give notice of any
Conteésted Lien to Mortgagee at the time the same shall be
asserted;

(b) Mortgagor shall deposit with Mortgagee the
full amount (herein called the "Lien Amount") of such
Contested Lien or which may be secured thereby, together
with such amount as Mortgagee may reasonably estimate as
interest or penalties which might arise during the period:
of contest; provided that in lieu of such payment Mortgagor
may Furnish to Mortgagee a bond or title 1ndemn1ty in. such
amount and form, and issued by a bond or title insuring
company, as may be satisfactory to Mortgagee;
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(c) Mortgagor shall d111gent1y prosecute the
contest of any Contested Lien by appropriate legal
'proceedlngs having the effect of staying the foreclosure: or
forfeiture of the Premises, and shall permit Mortgagee to.
be represented in any such contest and shall pay all
expenses incurred: by: Mortgagee in so doing, including. fees
and expenses of Mortgagee's counsel (all of which shall

constitute so much additional indebtedness hereby secured
‘bearing interest at the Default Rate until paid, and’

payable upon demand), and

(d)  Mortgagor shall pay such Contested Lien and
all Lien Amounts together with interest and penalties
thereon (1) if and to the extent that any such Contested
lLien shall be determined adverse to Mortgagor, or
(i1) forthwith upon demand by Mortgagee if, in the opinion
of Mortgagee, and notwlthstandlng any such contest, the
Premises shall be in jeopardy or in danger of belng
forfeited or foreclosed; provided that if Mortgagor shall
fail so to do, Mortgagee may, but shall not be required to,
pay all such Contested Liens and Lien Amounts and interest
and penaltles thereon and such other sums as may be
hecessary in the judgment of the Mortgagee to obtain the
release and discharge of such liens; and any amount
expended by Mortgagee in so doing shall be so much
additional indebtedness hereby secured bearing interest at
the Default Rate until paid, and payable upon demand; and
provided further that Mortgagee may in such case use and
apply for the purpose monies deposited as provided in
Subparagraph 46(b) above and may demand payment upon any
bond or title indemnity furnished as aforesaid.

| 45, Exculpation. Notwithstanding anything to the
contrary herein contained, it is intended hereby that the Note shall
be payable only out of the Premises by enforcement of the provisions
contained in the Loan Documents and out of any other property,
security or guaranties given For the indebtedness secured hereby,
and accordingly:

(a) Subject to the provisions of Subsection (b),
no personal liability shall be asserted or be enforceable
against either Mortgagor, personally, or their respective
successors and assigns or their separate assets and estates
because of or in respect of the Note or the making, issue
or transfer thereof, all such liability, if any, being
expressly waived by each holder of the Note from time to
time; and
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| (bY) Nothlng ‘hereih contained sha}i aFFect or
'1mpa1r the liability or obllgatlon of any. Guarantor who by.
~ separate instrument shall be or become liable ‘upon -or e
f,obllgated for any of the indebtedness secured hereby or any
of the covenants or agreements contained in ‘the Loan
_‘Documents or any other instrument.

CIN WITNESS WHEREOF, the undersigned has caused’ these
presents to. be signed by the day and year first above written.

Wlwg/f N

‘ULRICH E. MEYER, as ustee oF the
Ulrich E. Meyer Reuocable Trust
under Trust Agqreement dated

May 25, 1978

a9 s,

CHARLES D. STEIN, as Trustee of
the Charles D. Stein Revocable
Trust under Trust Agreement dated
January 10, 1979

N e e AT i L e a -
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STATE OF

© COUNTY OF

: T, FLIZABET | : , & Notary Public din
'and*For said County and State aForesa1 , DO ‘HEREBY: CERTIFY that

ULRICH: E. MEYER, as Trustee of the Ulrich E. Meyer Reuocable Trust
under Trust Agreement dated May 25, 1978 and CHARLES D. STEIN, as
Trustee of the Charles D, Stein Reuocable Trust under Trust
Agreement dated January 10, 1979, who are personally known to me to S
be the same persons whose names are subscribed to the Fore901ng R
instrument, appeared before me this day in person and acknowledged ' ;
that they 31gned sealed and delivered the said instrument as their
own free and voluntary acts for the uses and purposes therein set

forth. :

¥

| GIVEN under my hand and notarial seal this 177” day i

of _Puecusy , 1987, }

° Notary Public’ 1

..... nlmm, s & ' 8
Sw‘\;tY4d€ i :
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‘PARCEL 2:
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:Exn131¢fgé"'

‘Lot 1, Meyer's Addition to the Town of ‘Munster,
Indiana, as shown in Plat Book 40, page 69 and as
amended by Corrected: Plat recorded November 16, 1972,

as Document No. 176388, as shown in Plat Book 42
page 97, in Lake County, Indiana.

Lot 1, except the North 162 feet thereof, Meyer's 2nd
Addition to the Town of Munster, as shown in Plat
Book 43, page 11, in Lake County, Indiana.
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breach of, or const:tute (with due notice and/or lapse of time) a

~ default under any such indenture, agreement or other instrument, or

- result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsocever, upon any of its property or
assets, except as contemplated by the provisions of the ‘Loan
Documents. The Loan Documents, when executed and delivéred by the
Obligors, will constitute the legal, valid and binding ob11gat10ns
of such Obllgors in accordance with their respectlue terms’; subject,

however, to such limitation of liability provisions as may be o
hereinafter specifically set forth. A

2.4 Other Information: All other information, reports,
papers, balance sheets, statements of profit and loss, and data
given to Mortgagee, its agents, employees, representatives or
counsel in respect of the Obligors are accurate and correct in all
material respects and complete insofar as completeness may be
hecessary to give Mortgagee a true and accurate knowledge of the
subject matter,.

2.5 Litigation: There is not now pending against or
affecting any Obligor, nor, to the knowledge of Mortgagor, is there
threatened, any action, suit or proceeding at law or in equity or by
or before any administrative agency which if adversely determined
would materially dimpair or affect the financial condition or
operation of the Obligors or the Mortgaged Premises.

3. Payment of Iaxes; Deposits:

3.1 Mortgagor shall pay before any penalty attaches all
general taxes, and shall pay special taxes, special assessments,
water charges, sewer service charges, and other charges against the o
Premises when due, and shall furnish to Mortgagee duplicate or
certified receipts therefor within fifteen (15) days after payment
is made. To prevent default hereunder, Mortgagor shall pay in full o
under protest, in the manner provided by statute, any tax or ‘ ‘
assessment which Mortgagor may desire to contest. ;

3.2 At Mortgagee's option, Mortgagor covenants and agrees
to deposit at such place as Mortgagee may from time to time in
writing appoint, and in the absence of such appointment, then at the
office of Mortgagee commencing on the first day of the first month
after request therefor by Mortgagee, and on the first day of each
month thereafter until the Indebtedness is fully paid, and all
obligations secured by this Mortgage are fully discharged, a sum
equal to one-twelfth of the total annual taxes and assessments for
the last ascertainable year (general and special) on said Premises
(unhless said taxes are based upon assessments which exclude the
improvements or any part thereof now constructed, or to be
constructed, in which event the amount of such dep031ts shall be
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based wuponh Mortgagee's reasonable estimate as to the amount of taxes
and assessments to be levied and assessed). If réquested by
Mortgagee, Mortgagor, concurrently with the dlsbursement of the:
loan, e01denced by the Note, will also deposit with Mortgagee an
amount, ‘based upon the taxes and assessments so ascertainable or SO
:est1mated ‘by Mortgagee, as the case may be, for taxes and :
assessments on said Premises, on an accrual basis, for the perlod
from January 1, succeeding the year for which all taxes and

assessments haue been paid, to and 1nc1ud1ng the date of the‘Flkst
déposit in this paragraph herelnaboue mentioned. Such deposits are

to be held without any allowance of interest and need not be kept
separate and apart, and are to be used for the payment of taxes and
assessments (general and special) on said Premises next due and
payable when they become due. If the funds so deposited are
insufficient to pay any such taxes or assessments (general and
special) for any year when the same shall become due and payable,
Mortgagor shall, within ten (10) days after receipt of demand
therefor, dep031t such additional funds as may be necessary to pay
such taxes and assessments (general and special) in full. 1If the
funds so deposited exceed the amount required to pay such taxes and
assessments (general and special) for any year, the excess shall be
applied on subsequent deposit or deposits. Receipts showing and
evidencing payment of all such taxes and assessments (general and
special) shall be exhibited to Mortgagee within thirty (30) days
after the due date for payment of same.

3.3 In the event of a default in any of the provisions
contained in this Mortgage or in the Note, Mortgagee may at its
option, without being required to do so, apply any monies at the
time on deposit pursuant to this Mortgage on any of Mortgagor's
obligations herein or in the Note contained, in such order and
manner as Mortgagee may elect. When the Indebtedness has been fully
paid, any remaining deposits shall be paid to Mortgagor or to the
then owner or owners of the Mortgaged Premises. Such deposits are
hereby,pledged as additional security for the Indebtedness and shall
be held in trust to be irrevocably applied by the depositary for the
purposes for which made hereunder and shall not be subject to the
direction or control of Mortgagor; provided, however, that neither
Mortgagee nor said depositary shall be liable for any failure to
apply to the payment of taxes and assessments any amount so
deposited unless Mortgagor, while not in default hereunder, shall-
haue requested said dep081tary 1n wrltlng to make appllcatlon of
payment of which they were dep031ted accompanled by the bllls For
such taxes and assessments. All deposits made by or for the benefit
"of Mortgagee hereunder shall be held without allowance of intéerest
and need not be kept separate and apart, but may be commingled with
any funds then in control of Mortgagee.
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4, Insurance;mbépbsits*

4.1 Mortgagor shall keep the Premises and all bu11d1ngs
and 1mprouements now or ‘hereafter situated on the Premises insured
against loss or damage by fire and extended couerage, malicious

misc¢hief -ahd vandalism and, such other hazards in such. amourits as may'

reasonably be requ1red by Mortgagee, but in any case for thé Full
~insurable value thereof, including, without limitation on the

generality of the Fore901ng, flood insurance as provided in
Paragraph 33 hereof whenever in the opinion of Mortgagee such:

protection is necessary. Mortgagor shall also provide and keep ih
effect comprehensive public liability insurance (including coverage
for elevators and escalators, if any, on the Premises and, if any
construction of new 1mprouements occurs after execution oF this
Mortgage, completed operations coverage for two years after
construction of the improvements has been completed) on an
"occurrence basis" against claims for "“personal injury" including
without limitation bodily injury, death or property damage occurring
on, in or about the Premises and the adjoining streets, sidewalks
and passageways, with such limits as Mortgagee may»require, and will
also keep in effect employer's liability, boiler and machinery
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time to time be required by Mortgagee against the same or other
hazards. During the course of any construction or repair of
improvements on the Premises, Mortgagor shall also carry workmen's

requested by mortgagee) for all employees of Mortgagor engaged on or
with respect to the Premises in such amount as is satnsFactory to
Mortgagee, or, if such limits are established by law, in such
amounts, and builder's completed value risk insurance against "all
risks of physical loss," including collapse and transit coverage
during any construction of any such improvements, with deductibles
satisfactory to Mortgagee in non-reporting form, covering the total
value of work performed and equipment, supplies and materials
furnished, which policy of insurance shall contain the "permission
to occupy upon completion of work or occupancy" endorsement. All
pollcies of insurance to be furnished hereunder shall be in forms,
companies and amounts satisfactory to Mortgagee, with standard
mortgagee loss payable clauses attached to all policies in favor of
and in form satisfactory to Mortgagee, including a provision
requiring that the coverage evidenced thereby shall not be
terminated or materially modified without thirty (30) days prior
written notice to Mortgagee. Mortgagor shall deliver the original
of all policies, including additional and renewal pollcles, to
Mortgagee, and, in the case of insurance about to expire, shall
deliver renewal policies hot less than thirty (30) days prior to
their respective dates of expiration. If any renewal p011cy is not
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insurance and such other insurance, and in such amounts, as may from

LA

compensation insurance (including employer's liability insurance, if
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de11uered to Mortgagee thirty (30) days before the: explratlon of any;f-
.ex1st1ng p011cy or p011c1es, with evidence of premium paid, |
€Mortgagee may, but is not obligated, to obtain the required SRR |
ihsurance on behalf of Mortgagor (or insurance in favor of Mortgagee'”54~i5“
alone) and pay the premiums thereon. Any monies so aduanced shail -
be so much .additional Indebtedness and shall become immediately due

and payable with interest thereon at the Default Rate as deflned in.
Paragraph 39 ‘hereof,

4.2 So long as any sum remains due hereunder or: under the:
Note, Mortgagor covenants and agrees that it shall not place, or
cause to be placed or issued, any separate casualty, fire, rent
loss, 11ab111ty, or war damage insurance from the insurance required
to be maintained under the terms hereof, unless in each such ‘
instance Mortgagee herein is included thereln as the payee under a
standard mortgagee's loss payable clause acceptable to Mortgagee.
Mortgagor couvenants to advise Mortgagee whenever any such separate
insurance coverage is placed, issued or renewed, and agrees to
deposit the original of all such policies with Mortgagee.

4.3 If requested by Mortgagee, Mortgagor will deposit with
Mortgagee an amount sufficient to pay premiums due or which may
become due relating to any insurance requ1red hereunder in such
manner and at such times as Mortgagee may, in its sole discretion,
deem advisable. Such deposits shall be held without any allowance
of interest and need not be kept separate and apart. In no event
shall Mortgagee be liable for any damages arising out of Mortgagee's
manner or method of estimating or making such payments.

4.4 In the event of a foreclosure of this Mortgage, or in
case of any transfer of title to the Mortgaged Premises in
extinguishment of the debt secured hereby, all rlght title and
interest of Mortgagor to any insurance policy covering the Mortgaged
Premises shall pass to Mortgagee or transferee of the Mortgaged
Preimises. :

5, Adjustment of Losses with Insurer and npplicat1on of
Proceeds of Insurance

5.1 Upon the happen1ng of any casualty to the Premises or
part thereof, Mortgagor shall give prompt written notice thereof to
Mortgagee. 1In case of loss in excess of TWENTY-FIVE THOUSAND AND
NO/100 ($25,000.00) DOLLARS, Mortgagee (or after entry of decree of
foreclosure, purchaser at the sale, or the decree creditor, as the
case may be) is hereby authorized elther (i) to settle and adjust
any claim under such insurance policies without consent of
Mortgagor, or (11) to allow Mortgagor to agreé with the ihsurance
company or companies on the amount to be paid upon the loss. In
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'either such case Mortgagee is authorized to collect and receipt for
any such insurance money. In all cases such 1nsurance?proceeds may.,
at the option of Mortgagee, either be applied in reduction of the

Indebtedness, whether due or not, or be held by Mortgagee and used
to reimburse Mortgagor for the cost of the rebuilding or restoration:
of the bu11d1ngs or improvements on said Premises. In the event

aMortgagea is authorized hereunder to and elects to apply said

insurance proceeds in reduction of the Indebtedness, all expenses

and fees of collectlon shall first be deducted and paid to
Mortgagee, and it is further covenanted and agreed that should in

such event the net insurance proceeds be insufficient to pay the
then existing Indebtedness, together with all accrued interest
thereon, fees and charges, Mortgagee may, at its sole election,
declare the entire unpaid balance of the debt secured hereby to be
immediately due and payable, and the failure of the payment thereof
shall be a default hereunder.

5.2 In the event of loss of less than TWENTY-FIVE THOUSAND
AND NO/100 ($25,000.00) DOLLARS or in the event Mortgagee elects to
permit any such insurance proceeds to be applied to pay for the cost
of rebuilding or restoration of the buildings and improvements on
the Mortgaged Premises, such funds will be made available for
disbhursement by Mortgagee; prouided however, that (i) should any
insurance company have, in the opinion of Mortgagee, a defense
against Mortgagor (but not against Mortgagee) to any claim for
payment due to damage or destruction of the Mortgaged Premises or
any part thereof by reason of fire or other casualty submitted by
Mortgagee or any party on behalf of Mortgagee, or should such
company raise any defense against Mortgagee (but not against
Mortgagor) to such payment, or (ii) should the net proceeds of such
insurance collected by Mortgagee together with any funds deposited
by Mortgagor with Mortgagee be less than the estimated cost of the
requisite work as determined by Mortgagee, which estimate shall
include a reasonable contingency, then in either case Mortgagee may,
at its option, whether or not Mortgagee has received funds from any
insurance settlements, declare the unpaid balance of the debt
secured hereby to be 1mmed1ate1y due and payable, and Mortgagee may
then treat the same as in the case of any other default hereunder.
In the event such proceeds are applied toward restoration or
rebuilding, the buildings and improvements shall be so restored or
rebuilt as to be of at least equal value and substantially the same
character as prior to such damage or destruction, all plans and
specifications for such rebuilding or restoration to be presented to
and approved by Mortgagee prior to the commencement of any such
repair or rebuilding. Such proceeds shall be made available, from
time to time, upon such reasonable conditions as are imposed by
Mortgagee and upon Mortgagee being furnished with satisfactory
evidence of the estimated cost of completion thereof and with such
architect's certificates, waivers of lien, contractors' sworn
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statements and other .evidence of cost and of payments, 1nc1ud1ng,
insurance against mechanlc s liens and/or a performance bond or
bonds in form .satisfactory to Mortgagee which shall be the sole or a.
dual obligee, and which bonds shall be written with such surety
company or companies as may be satisfactory to Mortgagee.
Disbursement of such insurance proceeds shall not exceed ninety
(90%) percent of the value of the work performed from time to time,.
afd at all times the undisbursed balance of said proceeds remaining

in the hands of Mortgagee shall be at least sufficient to pay for
the cost of complétioh of the work free and clear of liens.

5.3 In case of loss after foreclosure proceedings have
been instituted, the proceeds of any such insurance policy or
policies, if not applied as aforesaid in rebuilding or restor1ng the
building or improuvements, shall be used to pay the amount due in
accordance with any decree of foreclosure that may be entered in any
such proceedings, and the balance, if any, shall be paid to the
owner of the equity of redemption if he shall then be entitled to
the same, or as the court may direct. 1In case of the foreclosure of
this Mortgage, the court in its decree may provide that Mortgagee's
clause attached to each of said insurance policies may be cancelled
and that the decree creditor may cause a new loss clause to be
attached to each of said policies making the loss thereunder payable
to said decree creditor; and any such foreclosure decree may further
provide that in case of one or more redemptions under said decree,
pursuant to the statute in such case made and provided, then and in

every such case, each successive redemptor may cause the preceding
loss clause attached to each insurance policy to be cancelled and a
hew loss clause to be attached thereto, making the loss thereunder
payable to such redemptor. 1In the event of foreclosure sale,
Mortgagee is hereby authorized, without the consent of Mortgagor, to
assigh any and all insurance policies to the purchaser at the sale,
or to take such other steps as Mortgagee may deem advisable, to
cause the interest of such purchaser to be protected by any of the
said insurance policies.

Nothing contained in this Mortgage shall create any
reSpOnsibility or obligation on Mortgagee to collect any amount
owing on any insurance policy to rebuild, repair or replace any
damaged or destroyed portion of the Premises or any improvements
thereon or to perform any act hereunder.

6. ‘Method of Taxation:

6.1 Stamp Tax: If, by the laws of the United States of
America, or of any state, municipality or other gouernmental body
having jurisdiction over Mortgagor or its property, any tax
imposition or assessment (other than an income tax) is due or
becomes due in respect of the issuance of the Note, this Mortgage or
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